JOINT VENTURE CONTRACT
for the establishment of
Super Photonics Xiamen Co., Ltd.
between
Xiamen San'an Integrated Circuit Co., Ltd.
and

POET Technologies Inc.

EITBAERARAFT AR AR
SLATT
B =2EREERERAT
A

POET Technologies Inc.

Date: 21 October 2020

H#i: 2020F 10 A 21 H



TABLE OF CONTENTS

H %
ARTICLE 1 — DEFINITIONS AND INTERPRETATION ......cooiiiiiiiiiceeeee et eeeeeeeneens 2
B 12 - T IR ettt sttt ettt s e 2
ARTICLE 2 — PARTIES TO THE CONTRACT ... 10
BB 2 2 — BTAIITT oottt bbbttt bbbt bbb s 10
ARTICLE 3 — PARTICULARS OF THE COMPANY ....ooititiieeeeeeeeeeeetceee e e eeeeeeenneeeeeeeeeeeennns 12
B B 2 — AT TR ettt ettt ettt ettt ettt ettt et et et et et et et et et etet et etetenaeas 12
ARTICLE 4 — PURPOSE AND SCOPE ... eeeetttrceeee e eeeeervteeee e s e eeesveaaaee e s s e esseaanaen 14
B A G — TREHIBRETER oottt ettt ettt s e s e neeas 14
ARTICLE 5 — BUSINESS OPERATIONS .....cooettiiieieeieeeeetttceeeeeeeeeeevttneeeeeeesesssssnnnnesesesssssnnnns 14
B B 2k — WUZE BT oottt ettt ettt ettt ettt e ettt eeeanens 14
ARTICLE 6 — TOTAL AMOUNT OF INVESTMENT AND REGISTERED CAPITAL............. 19
6 T — BB RIIAEIIIEZR .ottt ettt ettt ettt ettt 19
ARTICLE 7 — ASSIGNMENT OF REGISTERED CAPITAL.....ccoeeieeieeeeeeeeeeeeeeceeeeeeeeeeeeeee, 25
B = TEIEAREELL oottt 25
ARTICLE 8 — OBLIGATIONS OF THE PARTIES........cootttieeeieeeeereececeee e eeeeeeveeeee e e eeeeaens 28
B 82— TUTTHI N D ettt sttt assanenn 28
ARTICLE 9 — SHAREHOLDERS, BOARD OF DIRECTORS AND SUPERVISORS.............. 30
B —TRE. BIEERIAT oottt ettt ettt nns 30
ARTICLE 10 = MANAGEMENT .....oooooooooeeee oo oo oo ee e ee s e s eee s 37
®10 % BT ettt ettt ettt eanaeas 37
ARTICLE 11 — LABOUR MANAGEMENT .......ccotttiiieieeeeettceeeeeeeeeeevtneeeeeeeeeesesnnnneeesessessnns 39
#1114 — BFBIETH oottt ettt ettt ettt aeeans 39
ARTICLE 12 — FINANCIAL AND ACCOUNTING......ccottttteceeeeeeeeeeeeicceee e eeeereeaeeeeeeeeeseeanne 41
124 2 ST 41
ARTICLE 13 — TAXATION AND INSURANCE..........vvooeoooveeesoesoeseessseesesesssessesssssesessssses 43



P13 % e B BRI ...ttt ettt ettt ettt ettt ns 43

ARTICLE 14 — PUBLICITY AND CONFIDENTTIALITY ..covvrueiiieeeeeeeeceeeeeeeeeeeeteeee e e eeeeeeees 44
¥ 14 % e AATERIAREEE <ottt ettt ettt ettt e et e e n et ene 44
ARTICLE 15 — JOINT VENTURE TERM ......oiiiiiiiiiiiiiiieieiecececeeeeeeeeeeeeeseeeeeseeesessseseseeseseaeneeens 46
B15% — BB .ottt sttt naee 46
ARTICLE 16 — TERMINATION, BUY-OUT, AND LIQUIDATION ......cccceeeeirirrrienceeeeeeeeeeees 46
%16 % — IR BRIE R ..ot 46
ARTICLE 17 — NON-COMPETITION, NON-SOLICITATION AND EXPANSION................. 52
F17% — FENVZE I, TR IEFIT TR oot 52
ARTICLE 18 — BREACH OF CONTRACT ..vvoveveoeeeeeeeeeesseeeessessesesessss s ssssssseesssssseeeesssseees 53
#18 %  BETAIBZ ettt ettt ettt e et et aea et eaeseeaan 53
ARTICLE 19 — FORCE MAJEURE ... ceeettteeeee e eeeeevaieee e s e eeesaesaaee e e s eeesennsnnn 53
F19% m RETHETT ettt ettt ettt sttt ettt ettt ettt ettt teas 53
ARTICLE 20 — GOVERNING LAW AND SETTLEMENT OF DISPUTES........ccccceeeeerreennnnee. 55
®oo % — BEIRIE I RIGEBUBRIE ¢t ettt e et e e s sseseneseenan 55
ARTICLE 21 — MISCELLANEOUS PROVISIONS......ccoitieeeeeieeeerrtceee e eeeeveeveeeeeeeeeseennnes 57
214k 2R oottt ettt e it et saeenees 57

SCHEDULES [

SCHEDULE A AoA

BEA A N ERE

SCHEDULE B POET Assembly Technology License Agreement
b ft B POET AIAH AV AT HrX

SCHEDULE C POET Device Technology License Agreement
b C POET #3{FHEARVF AT HrX

SCHEDULE D POET Supply Agreement

b+ D POET it B X



SCHEDULE E

b E

SCHEDULE F

b f F
SCHEDULE G

M+ G

SCHEDULE H

fHfF H

SCHEDULE I

B4 T

SCHEDULE J

B

SCHEDULE K

B K

SCHEDULE L

B L

SCHEDULE M

B4 M

SCHEDULE N

PR N

POET Trademark and Name License Agreement
POET &b FH 4 FRVF I Hp X

SAIC Trademark and Name License Agreement
SAIC 7 bR M4 FRVF AT PisL

SAIC Supply Agreement

SAIC 2 Pl

JV Target Customer List

HRAE HIRE 45

Milestones

HEHAf

Pre-Conditions and Contribution Schedule

e PR AE R H B )2

Terms of SAIC Equipment Lease Agreement
SAIC & # H B B Rk

JV Key Employees

B AFERZL AT

POET Support Employees

POET 3(#7 /i L

Reserved Customers

(/3EE- I



JOINT VENTURE CONTRACT

b/ —]
HRER

This Joint Venture Contract (the “Contract”) is made and entered into in Xiamen, the
People’s Republic of China (excluding, for the purposes of the Contract, the Hong Kong Special
Administrative Region, Macao Administrative Region and Taiwan, “PRC”) on the 21 October
2020, by and between the following parties:

AEHRER CEER”) ZHALLFXTT 2020 4 10 A 21 HEFEANRILANE (EAERF S
ANEFEFERFAATEX . IR AT EIX LG, WFR“pE”) 8115

(D Xiamen San'an Integrated Circuit Co., Ltd. (hereinafter referred to as “SAIC”), a PRC
enterprise duly formed and validly existing in Xiamen, PRC, with its registered address
of 304-26, South Building, Huoju Road, Huoju Yuan, Huoju High-tech District,
Xiamen; and

T =2 Mg AR A (LU RFRSAIC™) , —[AIfEH [HE i ik HA
RAFB A ], FE Mt o SR T T KRR T DXKAE bl KAE S P 304-36 55 %

(2) POET Technologies Inc., a publicly listed Company duly formed and validly existing in
Canada, with its registered address of 120 Eglinton Avenue East, Suite # 1107, Toronto,
Ontario, Canada (hereinafter referred to as “POET”, and with SAIC, each a “Party”
and collectively the “Parties”).

POET Technologies Inc., —[HI7EMERKAEBA HARAFELRI AR, HF bk ym
ERGZRIEELELZTH U A4S 120 5 1107 = (UL FEHRPOET”, HMFR/E—
%7, 5 SAIC &F“WHF”) -

Recital:
s

The Parties, after friendly consultations conducted in accordance with the principle of equality
and mutual benefit, have agreed to jointly operate and own Super Photonics Xiamen Co., Ltd.
in accordance with the Company Law of the People's Republic of China and other applicable
laws and regulations of the PRC (hereinafter, collectively, the “Applicable Law”), this
Contract, and its Schedules. The Parties agree as follows:

XOTHRAE (A N RILAIE 2 795D AHAdE b B EE R (LTS @R ULk
ARG R RILMAE, AEFETAEN, WAL e, R ISR E A T TR IR
NEle RTLIEMW T



1.1

ARTICLE 1— DEFINITIONS AND INTERPRETATION
Egk - XERE
Definitions %X
The following terms shall have the meanings set out below:
PIURIERLEA N & X

“Affiliate” means, with respect to any Person, any other Person directly or indirectly
controlling, controlled by, or under common control with such Person. For the purpose
of this definition, the term “control” (including with correlative meanings, the terms

” o«

“controlling”, “controlled by” and “under common control with”), as used with respect
to any Person, shall mean ownership of fifty percent (50%) or more of the registered
capital, equity share, and/or assets or the power to appoint or elect the majority of the
directors of a Company.

“REKTT” 248 BB B B AT N L SZATAT N $2 1) Bl 5 A 4] N L [R) 52 428 i) 1) A
No FEAE SCH, “FEH)” CEAEE SO SRR R “S2fEh” M2 3L 6" 26T
FIANIA — A ARIPIAMET B 2Tt (50%) PIEMBIA. BN /85 7= 8l ¥ 2 40
IR AT B L2

“Agreed Capital Increase” means the term as set forth in Article 6.5(a) hereof.
“YIEMB” WAE [\ 2 6.5(a) 2% 1 IIHLUE -

"Ancillary Agreements" means all agreements to which the JV and either of the

Party are parties and which are set out in SCHEDULES B — F, and SCHEDULE K
hereto.

BRI R A G B BHE FRBHE K O8I0, d AT ST
SEHIFAT L.

“Applicable Law” has the meaning given in the Recital to this Contract.
“SERVER BA ARG RS 50T 1S .
“Articles of Association” means the Articles of Association of the Company to be

executed by the Parties as of the date of this Contract, a copy of which is attached to
this Contract as Schedule A.

“NRERI BRIV EA GRS HEEEN Ar &R, BIALAS FE A
“Board” means the board of directors of the Company.
“BEKRRARAMNERS,

“Business” means the term as set forth in Article 4.2 hereof.

“NF WAGFLE 4.2 P HIME

“Business Licence” means the business licence of the Company issued by the SAMR.



CEMVHIR A TR AU B 2 R ENE U .

“CEO” means the term as set forth in Article 10.1 hereof.
“BREPITE WAL FH 10.0 26T HUE .

“CFO” means the term as set forth in Article 10.1 hereof.

‘MBI WAEF S 100 K HIRUE .

“China Territory” means the term as set forth in Article 5.2(b)(i) hereof.
‘PR EMIX WAE FE 5.2(b) D)5 HIE .

“Company” means Super Photonics Xiamen Co., Ltd., which is established as a PRC
incorporated company with SAIC and POET as its shareholders pursuant to this
Contract and its Schedules.

N RARE T TECERA R AE, —IEH SAIC M1 POET LA AR S i iR 45 A5 [7] o HL
BEAPF- 8 ST A A 22 W

“Competing Business” means any business, enterprise or venture that is identical
to or similar to the Business or that competes with the Business of the Company, which
includes the production and sale of 100/200G optical engines worldwide and 400G
optical engines within the Territory, but does not include the sale of Components or
other devices except for the Components that are made by SAIC under license from
POET for the Company.

“FEENLF IR A FE S A A AR B S AR DL S5 s, A 4E 100/200G 08
| BELE A BRYG T N IR AE P AV R LA 400G OG5 AR B IX A I AL P A, (A
oot a s F (SAIC 4K4E POET #% T2 5 (U¥F ol Fr A= I ge i RR A1) A4 B .

"Components" means the term as set forth in Article 5.3(b) hereof.
TR WA E R ER 5.3(b) 2% I RLE -

“Contract” has the meaning given in the preamble to this Contract.
A F) A AE R RS R T

"Deadlock" means the term as set forth in Article 9.1(g) hereof.
“BRWAE R 9.1(g) & FHIMIE .

“Disclosing Party” shall have the meaning given to such term in Article 14.2(b)
hereof.

BT HAAREFE 14.2(b) KM T HIE Lo

“Effective Date” means the effective date of this Contract, which shall be the date on
which both Parties have signed this Contract.

HRHPRIEAE FRES A, MU %EZA G H .



“Eligible Accounting Firms” means the term as set forth in Article 16.2(b)(ii)
hereof.

“BRXTHTEZ T WA S F 16.2(b) (i) 2 H LT .

“Equity Interest” means the term as set forth in Article 16.2(a) hereof.
“BEARC WA [F] 16.2(a) 2% HIIHLE -

"Establishment Date" means the term as set forth in Article 3.1 hereof.
“BRAL B ARG RS 3.1 26 HIRLE

“Fair Value” means the term as set forth in Article 16.2(b)(i) and (ii) hereof.
“NRYE” WAEFF 16.2(b)A) . E)FFHHIHLE .

“Filing Authorities” mean SAMR and/or MOFCOM which are duly authorized by
Applicable Law to review, register, approve or file, as the case may be, the Articles of
Association and this Contract.

‘BRI RARZ GRS Fid, MR UERE) A iR
A R AT R A / B R 55

“Force Majeure” has the meaning given in Article 19.1 hereof.
“AAHHBAREFF 19.1 KM THIE Lo

“Foreground IP” means IP related to products developed by the Company, including
modifications, derivatives, improvements and enhancements of POET Background IP.
For the purpose of this Contract, Foreground IP includes, but is not limited to
technologies, methods and embodiments for materials, processes, apparatus, process
integration, and device integration, device designs (including Epitaxial layer design),
mask works, assembly, packaging testing or any combination thereof, used for the
research, development, commercialization or manufacturing of photonics devices.

“BUSREIRP=RL /2 45 5 4 7 TR 77 S AR AT, A5 % POET 8 SRR AL
B, frd. Soiii. EARSFES, AR AR EAR T H T8 a0t
R BMAREEFE M B, T2 XA TSR Tk ML s, Lk
TR st (RARSMEZ BT« ARG T0g . BRI, B AR S T
HE

“Government Authority” means, with respect to either Party, any court, tribunal,
arbitrator, authority, agency, commission, official or other instrumentality of any

jurisdiction in which such Party conducts business or operations, or any province,
state, county, city or other political subdivision thereof.

“BURFERIY” A& 45— 5 T el 55 B B 3 3 A8 AR A m] R A 3 X AR T 2 s I B
1 ECHAB B X RI P BEfTE R VERE . PRI BUBGERTT . MRSSEETT. ZHa .
BT B AR

“Independent Expert” means the term as set forth in Article 16.2(b)(ii) hereof.

PN EF WAL FEE 16.2(b) (i) F T A E .



“Intellectual Property” (“IP”) means all intellectual and industrial property and
proprietary rights, throughout the world, including (a) all inventions (whether
patentable or unpatentable and whether or not reduced to practice), all improvements
thereto, and all patents and patent disclosures, together with all reissuances,
continuations, continuations-in-part, revisions, extensions, and re-examinations
thereof; (b) all trademarks, service marks, trade dress, logos, trade names, Internet
domain names, and corporate names, together with all translations, adaptations,
derivations, and combinations thereof and including all goodwill associated therewith;
(c) all copyrightable works, all copyrights, all works of authorship and moral rights, all
computer software (including data, source code, and related documentation),
databases and compilations; (d) all trade secrets, know-how and confidential Business
information (including ideas, research and development, formulas, compositions,
manufacturing and production processes and techniques, technical data, designs,
drawings, specifications, customer and supplier lists, pricing and cost information, and
Business and marketing plans and proposals); (e) all copies and tangible embodiments
thereof (in whatever form or medium) and all applications, registrations, and renewals
in connection with any of the foregoing; and (f) derivative works made or developed in
connection with the foregoing.

“RRPEAL R B A& L P A A U AL Tk B A BN, SR @ TR K
(LRI ER, TR T EELI) LA S, B LR E R4 5 L%
P MRN8, AP S, fBrk. I, (DA mRis. RSARic.
SORLS KRR TS BRI AL R AL A R AR BT M OCR E  od IRAEANALE
WIS ZHRKPAREE: QA BUSE BRI I B8 IrafEE1F dh
MEZERANSB ARV (RS IS S S ol AT 2 5
(DA RN . BRME MR SSE S CBFES. Bk, 7. o fliEg
PRLEMER . BoREE . weih. EIAR. B, B AR IE R AL L T RRARLE R
LAY 55 FE B THRIANTT 22 5 ()BT AHSR I EIAANAT TR SERti 6] (R A At el fr
B PARHTIR AR — T B A AR DG AR L SR AN S s DA ()56 T AR & AR 7 B
TR IIATAEAR b o

"IP Assets" means the royalty-free license of the POET Background Assembly IP and
the POET Background Device Design and Integration IP to be contributed by POET to
the registered capital of the Company by operation of the POET Assembly Technology
License Agreement and the POET Device Technology License Agreement respectively.

“CNRFERUE FE” 2 18 POET 1E AT A By M A 1 H B8 Ak 4 POET 2H 258 B R VF m] $pill
A POET #8fFH ARVF AT Wil o 3% TS ff H 92 A nT 1) POET i St 3E KR A LA &
POET 15 5 885 Bt FIE LR R

"Key Employees" are those employees of the Company on positions set forth in
SCHEDULE L.

“Role B LR FAEAE I L TSRS ) A ) 51 L.

“Leased Equipment” means the equipment to be provided to the Company by SAIC
through the SAIC Equipment Lease Agreement as set out therein.

“HB BRI SAIC fiiHls SAIC B Al 5T Uil P I HLE S fit4n A Al O BE 7%

“Management Office” means the Company’s Chief Executive Officer, Chief Financial
Officer, and such other management personnel designated as such by the Board.



BEEZRBAFANERZE T, W52 LEREAEmR L ME AR,

“Milestones” means the major tasks identified in 100G/200G CWMD 4 Development
Plan and 400G FR4 Development Plan as set out in Schedule 1.

“EBEEM I 5] 100G/200G CWMD 4 1 & i %IF1 400G FR4 I & i %t
SEMEETS .

"Optical Engines" means a device which includes an Optical Interposer
incorporating selected available passive features and/or devices combined with
selected active devices, such as lasers, modulators, photodetectors, etc., with features
enabling the connection to other electronic devices and to optical fibers, fully built,
packaged and tested to meet the required written specifications for each device and
certified as operational when shipped.

N5 B2 I U B AR AT I TEIRS R DA h Y EAE A B, AR/ B SR
WAH ISR G IR, BlmBoeds. HHES. JCRRNEGSE, SOFERIL AR T
aFADEET, AR BRI, PSR S 0F A IR 25K, I HARIZ Al
A ERAEGIE

"Optical Interposers" means a device designed and manufactured exclusively by
POET that includes certain features such as waveguides, multiplexers, demultiplexers,
spot size converters, micro-mirrors, fiducial marks, pedestals, metal interconnects,
solder pads, facets and others that enable the accurate placement, passive integration
and control of active devices and which has been engineered in a way that allows the
fabrication, assembly, testing, sealing, capping and singulation of the device to be
performed at wafer-level.

RN BN POET M Bt ML 1as ., BAMS. ZHESR. B985,
PR . BERL, HERR. R, BRI, JERIEERIEA . 20 LA A SR R
arEREIANGRE . JCUR SR O A BRSPS SR VR . AR IRl #EE . mRiE
ANO)E & B 25 AF o

“Option” means the term as set forth in Article 16.2 (a) hereof.

“GREEB WA R 16.2 (a) 26 IHLE -

“Parties” has the meaning given in the preamble of this Contract.

W5 BA AR TS BT S .

“Person” means a natural person, firm, corporation, partnership, association, limited

liability Company, union, trust or estate or any other entity or organization whether or
not having separate legal existence, including any Government Authority.

NRIEEARN. BT BN Stk B GRIMEAE . Lo, FiEs™
EHNBCE AR AR SRS L, R B HIEMALAAE, BB,

“POET” has the meaning given in the preamble of this Contract.
“POET” BATA G [FIHT & & 20 F 135 o

“POET Background Device Design and Integration IP”: means IP embodied in
the schematics, documentation and processes relating to device design and integration



of devices on the POET Optical Interposer, including but not limited to epi design,
process and device architecture, masks, flip chip and coplanar contact formation, side-
entry PD designs for high performance, self-aligned mechanical and optical alignment
features in die for high placement accuracy.

“POET HEBHBIHMERFRFER 2 POET Y2t A2 L as S F4E s &
. ORI T Z AR AR, BEEART epi it L2 M40, IR, 3
BN A AL A R, PR R PD Vit e U R A G AE M LR O 2 5 v

R

“POET Background Assembly IP”: means IP embodied in the schematics,
documentation, design and processes relating to the assembly of Optical Engines based
on the POET Optical Interposer, including pick-and-place assembly of components,
hermetic sealing, laser burn-in singulation, testing and yield management of Optical
Engines, at device and wafer-level.

“POET HRABFF=H 21 POET Joth N2 o5l BALoRE K. SXi. i
T L Z R AR B ARG & B O oo fE BB R E . Bot
ZACUIE] ST BN B R,

“POET Background IP” means POET Background Assembly IP and POET
Background Device Design and Integration IP.

“POET HHEAHRFH 2T POET & MR POET 5 5284wt A8 a0
AL

“POET Background Optical Interposer IP”: means IP relating to the base design,
manufacturing process and assembly of the POET Optical Interposer.

“POET HEIEZEAFNBEEHFRZTE POET 622/ EIR BB Af= T 2 fldH 3%
FRIRE SRR P2 AL

"POET Assembly Technology License Agreement"’ means the technology
license agreement between POET and the Company substantially in the form set out in
SCHEDULE B.

“POET HBKBARVFAIPHI 72T POET 524w ZIAIIHARVF AT i, JEAE 2L F
B.

"POET Device Technology License Agreement" means the technology license
agreement between POET and the Company substantially in the form set out in
SCHEDULE C.

“POET FHFBRVFRIPH 721 POET 52w ZAIHARVF Al i, JAE 2L F
C.

"POET Trademark and Name License Agreement" means the trademark and
name license agreement between POET and the Company substantially in the form set
out in SCHEDULE E.

“POET FiHRMAIRGF AT M /245 POET 524 6] Z A M FiAR M ARVF AT B, FEAHE
X ILFHF E.



“PRC” has the meaning given in the preamble of this Contract.

‘B E”BA AR F TS L.

“Pre-Conditions” means the term as set forth in Article 6.5 (a) hereof.
“GePRFEAE” WAL TF S 6.5() 5 HH IHLE -

“Registered Capital” means the registered capital of the Company, as amended from
time to time.

VR BEA” T AN V) A mIE M A

“Renminbi” or “RMB” means the lawful currency of the PRC.
AR R EEEER T,

"Reserved Customers" means the term as set forth in Article 5.2 (b)(ii).
“BREZ P NAEFE 5.2(b)(D) 2% HIHLE -

“SAIC” has the meaning given in the preamble of this Contract.
“SAIC” A A4 [ HI & & 70T 1) 3o

"SAIC Equipment Lease Agreement" means the equipment lease agreement
between SAIC and the Company substantially in the form set out in SCHEDULE K.

“SAIC BAME I Z4R SAIC 54 7] Z B A BT, A LA Ko

"SAIC Facility Lease Agreement" means the facility lease agreement to be entered
into between SAIC and the Company.

“SAIC WHERLER Pl &4k SAIC 52 5] 1T 379 5t FL 55 1L
"SAIC Trademark and Name License Agreement" means the trademark and

name license agreement between SAIC and the Company substantially in the form set
out in SCHEDULE F.

“SAIC R MIARRIFA 245 SAIC 520w Z [ R AR AN A4 MRV AT B, A% 5K
JFAT Fo

“SAMR” means the State Administration for Market Regulation of the PRC and/or a

local branch thereof, as appropriate to the context, which is the Company registration
authority in China.

T MR FR A Dy o S P 2 W A T ) e R T 3 M A L R A / B
iy R (BB E) .

“Selling Party” means the term as set forth in Article 16.2(c) hereof.

“ET5 WA AL 16.2(c) 2 HHIHLE -



1.2

“Shareholders” mean the shareholders of the Company at any given time exercising
their rights through the shareholders' meeting of the Company, or otherwise.

“BREAR” A AR AR AR AT 5 I TR S 2 ) 2R 2 LA T AT (UM B 2 R 2R

“Term” means the term of this Contract as set forth in Article 15.1 hereof, as extended
pursuant to Article 15.2 hereof.

SN R AR 2 15.10 2P HUE RIS [FIE], PIARSE A S A 15.2 R T K.
“Third Party” means any entity or person other than the Parties or their Affiliates.
“EB=J7 R AR R TT B ORI T A AT AR SEAA BN o

“Transaction Terms” shall have the meaning given to such term in Article 14.2
hereof.

“RHFR BAREGFE 14.2 KR THE Lo

"USD" means the lawful currency of the United States of America.
“SETT R TR A WA A% E i E Bt

Interpretation R

(a) Headings are inserted for the purposes of reference only and shall not affect or
restrict the meaning or interpretation of terms of this Contract;

PRA S, AN B BR A5 [ 2 AR 0 2 SCalieRe

(b) The terms expressed in this Contract refer to the provisions contained herein,
unless inconsistent with the subject matter they describe or the context herein.

AEFRFZFRRIEAGRT ST, RIESAEFZHIRIREA S L
T YAFRF

(c) Any period as set forth herein is calculated based on the calendar year, month,
day and hour. Whenever the last day of the period is Sunday or another
mandatory public holiday, the day immediately following the holiday is the last
day of the period. The last day of the period ends at midnight (twenty-four (24)
o’clock) of that day.

A FEF I FAEIRZ A . By BAVN SR 35 ziiagja —H
& i H Bl A AT R E . R R E RS — B e s —H . JiTE]
wE—HFUHAR (A (29) /A 45

(d) Qualifications for numbers such as “above”, “within” and “expires”, shall be
inclusive; qualifications for numbers such as “after/upon”, “less than” and

“except for” shall not be inclusive.

FHECFHG“BA L, <DL R e R A AR MR R, T
B8 s R A8



ARTICLE 2 — PARTIES TO THE CONTRACT
FTok — EFENG
2.1 The Parties X

The Parties to this Contract are:

ARG FHITT A -

SAIC: Xiamen San'an Integrated Circuit Co., Ltd., an enterprise with limited
liability duly formed and validly existing under the laws of the PRC
which is owned by San'an Photoelectric Company Limited by Shares
(=2 A R A 7)), a limited liability Company duly formed and
validly existing under the laws of China.

I =2 A PR A R, RS T EVE RS RO HA BUF 4
MARTERT, RARZ=ZZOCEBRMARAT, — EARYE F EH %
EVRWOL BA AL A PR 5T AR A 7

Legal Representative: LIN Kechuang (#%}3))

EREREN: B

Position: Chairman of board

A% #EHK

Nationality: Chinese

[EE: o

POET: POET Technologies Inc., a publicly listed Company duly formed and

validly existing in Canada.

POET Technologies Inc., #&7ENNERKEVEW S HA AR B A
—Eﬂ o

Legal Representative: Vivek Rajgarhia
5EMRFE N Vivek Rajgarhia
Position: President & General Manager
HR%S: sk S s
Nationality: American
E£E: kHE
2.2 Representations, Warranties and Undertakings [%id. fRIEFI&LE

Each Party hereby represents, warrants and undertakes to the other Party that:

10



B Ji R 7 T AR A R BRIE . PRIERIR S -

@

(ii)

(iii)

(iv)

W)

(vi)

(vii)

as of the Effective Date, it has all requisite power, authority and approval
required to enter into this Contract and all requisite abilities, authority and
approval to perform fully each of its obligations hereunder;

FEAH, ZIT AT SLAE [T B I e BT« SEBUNIEHE DL K 4 i JE
T HAEARG RIS IS A L2 RE ST BN

as of the Effective Date, it is fully authorised to sign this Contract;
A, SITIA B ARG R 780 5

as of the Effective Date, the provisions of this Contract shall constitute its legal
and binding obligation;

FEAERH A R RAE R R T 1207 2R 77 IR 55

as of the Effective Date, neither the execution of this Contract, nor the
performance of its obligations hereunder, will conflict with, or result in a breach
of or constitute a default under, any law, rule, regulation, authorisation or
approval of any government agency or body, or of any contract or agreement to
which it is a party or is subject;

EAEMH, ZEREGRUKIEATIZIT ARG RN LS5 A SAEMBUG P B
PFLRHAEATVER . R SR 0] BRI, AN SOz E ., Al
B AR, AR BOZEREE R ) AT T K32,
IRANHE 527 AR NS LT3 B IR AR AR 45 [R] B 5

as of the Effective Date, there is no lawsuit, arbitration, or legal, administrative
or other proceedings or governmental investigation, pending or, to its
knowledge, threatened against it with respect to the subject matter of this
Contract or that would affect in any way its ability to enter into or perform this
Contract; and

FEARH, BEAEXHZIT K W KA R RS IR B0 T RESZNIZ )5 1T S BB AT A
ERZBEAIMIARREL CHUZITFTRD EEVRR. MR . AT e
Fr BB 1 2 5

as of the Effective Date, it has sufficient funds and other financial assets to meet
its obligation under this Contract without impairing its ability to continue in
business as a going concern.

FEAH , 1205 78 2 1B e A G i 557 F T AT T EEAR S R T A X
55, ANEWZITENEE TR ELE R UL

A Party shall indemnify, defend and hold the other Party harmless from and
against any damages, deficiencies, losses, costs, liabilities and expenses
(including but not limited to legal fees) resulting directly or indirectly from or
arising out of any breach of any of the representations, warranties, covenants
and agreements made by it in this Contract for a period of twelve (12) months
from the Effective Date.
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HAMBHEE 12 MAW, —TEREERGFRPIERETERE . RIE. 205
AP ELRR BRI SURAT (T I T A2 . kI, Bk, 2T STEADFSC (B
FEAEAR VAR 0, 2T N5 — T AR — AT PRI 5 — Ty
WRHE.

ARTICLE 3 — PARTICULARS OF THE COMPANY
F3% — AnEE
Establishment of the Company /A 5] &3,

The Parties agree to establish and operate the Company following the Effective Date in
accordance with Applicable Law and this Contract including its Schedules. The
Company shall be established on the date when the SAMR issues the Business License
substantially reflecting the terms of this Contract and its Schedules (the
“Establishment Date”).

X529 58 W 1 R AN AR &5 1R S e IR AE R H R AL P B A ] . A BT T
MR AU HE A AR DA 15 ) S L IR 2 R BN R 2 L (“BRaLB™) o

Name and Address of the Company and Branches A& &K, HibM4SHL
|

(a) The name of the Company shall be Super Photonics Xiamen Co., Ltd. in English
and JE | T Y65E A R A 7] in Chinese.

N F) 44 FR R & Super Photonics Xiamen Co., Ltd., 044 FRM & 5 [
T ATBR A .

(b) Each Party may request the other Party and the Company to change the
Company's name to no longer include any part of the name of the Company
which is such Parties' identifier under the circumstances below:

EEN N VA PRI A T 7 R i | /AR s 3 SN E Y T S G PR i Y /A
PRAEZER

1) if the shareholding of that Party is reduced from the current
shareholding ratio other than through any of the Agreed Capital
Increases;

2T FEA IR T4 AT REI Le ], (R 258 B B BR A
(ii) if the shareholding of the other Party is reduced from the current

shareholding ratio other than through any of the Agreed Capital
Increases;

A IR WA AR T TR LU, (B2 52 B B R A1

(iii)  such Party has a termination right under Article 16, whether or not
exercised;

12



3-3

3-4

G A 16 FHE ML IER, BT
(iv)  in case of violation of this Clause 3.2 by the other Party; or
FR—HENE 3.2 KHIIE; BE

) under other circumstances set out in the respective Trademark and
Name License Agreement that Party is a party to.

7 BT IR B AN A48 R VE AT B30 L R AR I o

Neither Party nor the Company shall at any time be entitled to use the name or any
parts of the name of the other Party unless such Party has given its prior written
consent to such use.

FEARATI AR, ARAT— 5 B RIS AL 53— T B IR ERHAE AT 38 73, BRAR S e S
H— i R

(c) The legal address of the Company shall be 6th Floor, No. 799 Min’an Avenue
Hong Tang Town, Tong’an District, Xiamen, Fujian 361100, China.

On ) R R L hE N o R T T (R 22 X PR B IR 2 KT8 799 5 6 1%

(d) In accordance with its business needs, the Company may establish branch
offices, subsidiaries and representative offices inside and outside of the PRC
subject to the unanimous resolution of the Shareholders and the completion of
all approval, filing and/or registration procedures with the relevant
governmental authorities as required under the Applicable Law.

NF) ATARYENE S5 75 2, G R —BURIL, AR A RBUN AR T 0B & VR E
WP A RN/ BEILTEL )R, TR ESASNL T AT T am R
P o

Limited Liability Company HRZ/EAH]

The form of organisation of the Company shall be a limited liability Company. The
Company shall act in its own name and in no case as an agent of either Party. The
Company shall refrain from pledging any Party's credit and/or reputation. It shall be
independent from the Parties and not be burdened by any obligation or liabilities of a
Party. Neither Party shall impose any obligation on the Company or bind the Company
otherwise towards Third Parties. Neither Party shall have any liability towards the
other Party, the Company or any Third Party for any losses by or any claims against the
Company.

ANEINHLE AR A HRTEAT . AFNLLECKS UTH, EEER T A
AT — 7 BRI . ARG DT — 5 45 AN /B A2 2 AR, RO F X005, AR
A — T I LS B T T . ATAT — T AN A B AR SEAT AR S 5% 8k DL H At 5 A A 5] 52 58
=L . AT — AR T TE 2 AT R B R T 5T 58— 7 A = BAE A 28
=AM THE

Laws and Decrees VEEEEH

The Company shall be a legal person under the Applicable Law. The activities of the
Company shall be governed and protected by the Applicable Law.

13



5.1

D) BLAEE R EERUE VAN, AR AT R 32 2 A B AR

ARTICLE 4—- PURPOSE AND SCOPE

F4%k - RENEENH

Purpose &

The Parties agree that the intention, purpose and objective of the Company are to
promote the success of the Company and achieve good economic results, not as a mere
revenue/profit stream for each Party's components.

WITLI5E, ~RMTHE SRS M BRI A F R, B R 2ir o, AU
N T TN /R R

Scope of Business ZE{iH

The business scope of the Company shall be: manufacture of integrated circuits,
manufacture of electronic components, design and services of integrated circuit chips,
manufacture of integrated circuit chips and products, manufacture of Optical Engines,
Photonic Devices, Photonic Integrated Circuits, Optoelectronic Products, Optical
Modules, sale of integrated circuits (the “Business”).

NEMGETCEN A RREETE, BT ooas G, SRRt R st KRS,
BB T A G, eSS B DT AT Je T EMHE . SRR bR
Beffilig, EREBEE CEE .

The Parties agree that the business scope of the Company may be described in more
general and broader terms on the Business License by reference to the standard terms
and phrases required in the relevant regulations and policies enforced by the Filing
Authorities.

AT L1E, ENHIE LFEHAARLEEHEESMNREZ, SREEIHI TR
A5 R SR R AR v P AR .

ARTICLE 5— BUSINESS OPERATIONS
F5% - WIZEE
Manufacturing 45

(a) The Company shall in accordance with the provisions of the Contract the POET
Assembly Technology License Agreement adhering to applicable standards and
regulatory requirements, compliance certification and related quality
requirements, assemble 100G/200G Optical Engines and 400G Optical
Engines based on POET's Optical Interposer solely and, subject to Article 5.2,
strictly for sales by the Company in accordance with the rights granted under
Article 5.2 below.

14



(b)

AT NARYEA A AT POET 425 H ARV RTUMIANE , 12838 FH b v A
TR, ARRUGEFM SR EER, T POET Ye2ah /i 242 100G/200G )
25 EER 400G Ye2EE1EE, TERIESE 5.2 2AHIRTEE N, AR BKHE FSCER 5.2
SR T BRI T Y 5

SAIC shall provide to the Company on market standard commercial terms
suitable premises, including land use rights and buildings, for the Company's
manufacturing and other operations. The respective lease agreement will be
signed by SAIC and both Parties on behalf of the Company prior to its
incorporation and transferred to the Company thereafter. Any amendment to
the lease agreement, including its termination, is subject to a unanimous
resolution of the Board.

SAIC NARHE T A bt b Sk SR Bt iy iy (CHUHE L FTBURT 5D 48 8
) A R AR 5518 o AR SRA BRSO i SATC AR A R XU 7
BOLATREAT, Rramlon e Bk A a] . ST IR FMET (RS AL G 1)
WEIE) g ERS—BRGE .

5.2 Sales and Marketing #&REH

(a)

(b)

()

The Company shall in accordance with the provisions of the Contract and the
Technology License Agreements

O ] AR ARG R AR VE AT PR s
sell 100G/200G Optical Engines anywhere in the world
FE AR 74585 100G/200G Y24 5] 4

1) sell 400G Optical Engines in the PRC, Taiwan, Macao and Hong Kong
(the “China Territory”); and

fErPE. G WITAEE CREBRX”) #HE 4006 655 %#;

(i)  sell 400G Optical Engines outside of the China Territory, but limited
only to specific named customers and/or distributors that are approved
in writing in advance by POET, which approval shall not be
unreasonably withheld or delayed; the initial list of such customers (the
"Reserved Customers") being attached hereto as SCHEDULE N.

FEFR EHLIX PLAMAE 400G Jei2 51 %, (HXFR POET FG5mtHEm i
SER R B2, POET AN TG B4R 44 B4t (B 25 T2 AMIHE s ATk %
CLREEZE”) I E A B LA N

POET may sell 400G Optical Engines outside of the China Territory. For such
sales, POET shall exclusively procure the 400G Optical Engines from the
Company at an agreed price. In case a customer for 400G Optical Engines
located outside of the China Territory rejects procurement of 400G Optical
Engines manufactured in the PRC the Parties shall discuss in good faith the
most suitable solution for supplying such customer, including the
incorporation of a manufacturing subsidiary of the Company outside of the PRC,
supply by POET or a third party manufacturer.

15



(d)

POET rJ /& 7 [E Hb X LLAMH B 400G 22512, Att, POET % HEZ € kg
1] 7KW 400G 6254, 25 d EX LIS 400G Ye2f 51 4% 7 40 4 i ST
EFHEBENAEFH 400G H2A518, X7 BV AZ & P A IR R sts 2 fE
W%, BIEEREBEIMEL AT WA T AF . B POET B4 =75 il i i fit
1&

UARY

The Parties shall support the Company to build sales channels for Company to
target and future customers pursuant to SCHEDULE H.

XUTT LS RE o~ w $2 BB HOS ST 1) H AR e ) MR SR e 7 (8 4 IRAE

5.3 Supply #tH

(a)

(b)

For the term of this Contract, the Company shall procure exclusively from
POET, and POET shall supply to the Company, Optical Interposers designed
for 100G/200G Optical Engines and for 400G Optical Engines. In the event
that POET is unable to provide Optical Interposers to the Company, the Board
shall decide unanimously to source Optical Interposers from a third-party
supplier. Both Parties shall ensure that approval of sourcing from a third-party
supplier by each director appointed by such Party is not unreasonably withheld
or delayed. Relevant reasons to withhold approval may include unreasonable
additional cost or substantial breach of commitments to Company’s customers
caused by the procurement from such third-party supplier. The final selection
of the third-party supplier shall be made by POET. Upon Board approval, POET
shall license and qualify the third-party supplier of Optical Interposers for
Optical Engines to the Company.

EAEFIIE], 2w N4 E POET k)4 H POET Jvi[a) 2w N % 5 100G/200G
ATV 400G a1 RS E. & POET AReln 2wl R4
R, EHRSN—BPUE R =T R R R T B IR H
A 1) 8 44 AT 1) 5 =07 (R B SR, AN ROC BRAE A B e . HE 41
FHE VR (1 BE b P64 ) i B8 = 5 (b % 7 SR DK AL A G AN G B o FH B S iE
SO A TR P AW . =T EE RN B POET ke . SEH b,
POET R[] A & VP 1] H FR e F 1065 51 R a 5 A 2 1 88 = 5 1R v

For the term of this Contract, the Company shall procure from SAIC as the
Company's preferred supplier Lasers, PDs and MPDs (each one "Component")
on an agreed price, provided that (i) SAIC maintains adequate supply streams
of the respective Component for the Company, and (ii) the Company’s
customers do not require that the Company source the respective Component
from other sources. Any sourcing of a Component, other than from SAIC, shall
be subject to unanimous approval by the Board. Both Parties shall ensure that
such approval of such sourcing other than from SAIC by each director
appointed by such Party is not unreasonably withheld or delayed.

FEARGTRIYIE], 2 5] NAZZYE N M 17 2~ 7] EIE B BLRT SAIC RIBHOLE: . PD AN
MPD CHBFRIE“TCHE) , (HJ2() SAIC AULRIE 2 7 MIAHE G R 78 2 gL B &,
I B2~ 73 A ESR A F NHABKIERIGAR S Te . [ SAIC RS R H AR
PR et i s d o — StbiE . B J7 DA ORI AT a1 45 4 S e LAk
SAIC SKIERIE, AZHAEAFT I BT 4 B E
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5.4

Technological Collaboration HAA1E

(a)

POET shall grant to the Company

POET M. [n] /A& #2 T

)

(ii)

(iii)

a royalty-free, perpetual, irrevocable, sole and exclusive license to use
the POET Background Assembly IP in relation to CWDM4 configuration
100G/200G Optical Engines that utilize POET’s Optical Interposer for
the use for data communication and telecommunication applications,
with 'sole and exclusive' meaning that POET will not grant such license
to any third party, nor will it undertake to manufacture and/or sell
100G/200G Optical Engines utilizing the Optical Interposer on its own
to compete with the Company for data communication and
telecommunication applications; and

TAER BRI KA. AATES R Hefth B S fvEa], e v A N5
P58 15 A A5 N H T % A POET Yt A E /) CWDM4 i B
100G/200G Y225 %A% POET 15 St2H 35 4R r= A,  Horp“Hifih H ok
7528 POET APNCEZVF ol 4% TATLA 28 =5, 7R H CA =/ 54
B2 ER 100G/200G Y624 514,  FTHds (5 fl A M,
5N A 554

a royalty-free, perpetual, irrevocable, sole and exclusive license to use
the POET Background Assembly IP in relation to DR4/FR4
configuration 400G Optical Engines that utilize POET’s Optical
Interposer for the use for data communication and telecommunication
applications, with 'sole and exclusive' meaning that POET will not grant
such license to any third party for the manufacture 400G Optical
Engines utilizing the Optical Interposer; nor will it undertake to
manufacture and/or sell 400G Optical Engines utilizing the Optical
Interposer on its own to compete with the Company for data
communication and telecommunication applications; and

BT PR A AKAR S AT Hefh B5 vEeT,  Rvr i A%
P 3@ A5 A ELAS B H TR POET Y6244 2 DR4/FR4 it B 400G
N2 5 BRI A % POET & StA 2 AR P28, Horp “HEfh Bl 57 & #8
POET APCKZ VT8 TARAT 26 =7 AL P2 R DL N E R 400G Y62
S, TR B AR/ BN R G E TR A E 1 400G 62251 E,
THIEBEGEMBEERE, 5AF %S

a royalty-free, perpetual, irrevocable, sole and exclusive license to use
the POET Background Assembly IP in relation to 400G DR4/FR4
configuration Optical Engines that utilize POET’s Optical Interposer for
the use for data communication and telecommunication applications to
a subsidiary of the Company or to a Contract Manufacturer set up for
the purpose of manufacturing Optical Engines for sale to a company
outside the Territory which will not accept Optical Engines that are
assembled in the Territory.

FALFH M AKAR S ANFTHREE R Hefh HAR S VFRT,  SRvr e vk
P (F MRS N H B9TR ] POET S5 A JEHIAHSE POET 15 5 4%
KRR %55 400G DR4/FR4 Be B OG5 5 B MM 28 N AR ZAE X Y
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(b)

(c)

(d)

A2 e 5| BRI X 1% 7 A IR 6 9 BT B A ] T ]
B A R G 7 -

by entering into the POET Assembly Technology License Agreement with the
Company. The grant of the above licenses (i),(ii) and (iii) shall form part of the
IP Assets to be contributed by POET to the registered capital of the Company.
The POET Assembly Technology License Agreement shall be expanded to other
configurations of the 100G/200G and 400G Optical Engines upon request by
the Company, subject to agreement among the Parties on the timing and cost
of providing the related designs.

FAM S AT POET HEEH ARVFAIML . &7 LiRG) @)A1 () B n] B
YE~ POET St/ Al yEM A H M RR P2 BUR 7= MAF]ER, POET 4254
AR AT BN K& ) HAR A B ) 100G /200G F1 400G Y2514, (BT 5t
PRAAH S A S 1) 70 3% POk il — 2

POET shall grant to the Company a royalty-free, perpetual, irrevocable and
exclusive license to sublicense to SAIC the right to use the POET Background
Device Design and Integration IP solely for the purpose of manufacturing
Components to be supplied to the Company according to Article 5.3(b) by
entering into the POET Device Technology License Agreement with the
Company. The Parties agree to negotiate in good faith a separate IP license
agreement for the grant by POET to SAIC (or to the Company in order to
sublicense to SAIC) of a license to use the POET Background Device Design and
Integration IP for the purpose of manufacturing by SAIC of devices for the
supply to third parties other than the Company.

POET R [a1A 4% TR 200 KA. AATREES I B S yreT, oirs
] [A] SAIC 7} ¥F 7] POET 15 54144+ A1 82 B AR P2 BB 48 FA, A PR A= = 1 4
% 5.3 ML AFIICHE, NS ARIT L POET A AV Al Hh3.
XTL5E, FETWERITHE POET & SAIC (S #ZAUA 7 G459l 4
SAIC) flifl POET 1 Sl AF Wit A B A0 iR P AU FTR = BUVF T B i, DA
SAIC A= HAF R LR BR A F IS =T

POET shall be under no obligation to assign, transfer, license or otherwise grant
any rights to any part of the POET Background Optical Interposer IP to either
the Company or SAIC, and SAIC shall be under no obligation to assign, transfer,
license or otherwise grant any rights to any part of its background fab process
IP to either the Company or POET.

POET A7 X554 POET 5022 A R FIR P B AR 73 AR FTBURILE S |
ik VAT RAAR D 4% T AR B SAIC, SAIC JRIEA A H L St L
SHENRFR AT FAEFTACR 1k k5 VERT s A A 7 X% 7 2 7 Bl
POET.

The technology licenses under above paragraphs (a), (b) and (c) shall be
granted for the term of the Company’s operations and without the ability to sub-
license or transfer the respective license or its subject matter to any third party.
POET shall continue to own its POET Background IP and be able to freely
exploit it. For the avoidance of doubt, transferring of its equity in the Company
by POET should not have any negative impact on the technology licenses under
this Article 5.4, should not limit the scope of the technology licenses under this
Article 5.4 in any manner, nor terminate such licenses.
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3t (@). M)A AR A BOHRN A A L EIHIR, & 00 et
FRIIASBE 4> VP AT UG L H 25 AR 55 = 77 . POET N 4k 8244 H AN 5% R i b 4 FH
POET 5t AR . A%kt X, POET #ikHAMA A F BRABURR AT AL 5.4
ST RV R P AARAT AR, AN 5.4 230N HARVE AT V0 F A AE ]
PR, TRAN &%V

(e) Foreground IP based on POET Background IP shall be owned by the Company
and licensed exclusively to POET without limitation. All such licenses of
Foreground IP granted by the Company to POET shall be on a world-wide,
royalty-free, perpetual and irrevocable basis.

¥ POET Tt AR AU BT SRR BN A AR BT, HASSZ IR Bt HEAb 7
"4 POET. 2wl POET 5T [MIRT SRR BUVF AT 2 ML 4 RV Y L A fd
BRI KA RIAAS o] JR088 1Y o

ARTICLE 6— TOTAL AMOUNT OF INVESTMENT AND REGISTERED CAPITAL

6.3

F6% — BHBHMFM A
Total Investment 3% S48

The Company’s total amount of investment shall be RMB 471,324,000 (RMB four
hundred seventy-one million three hundred twenty-four thousand).

O A R TS BN E N R T 471,324,000 76 (AR AL SESE T BT 0
Registered Capital JE:f%E4

The Registered Capital shall be RMB 158,903,520 (RMB one hundred fifty-eight
million nine hundred and three thousand five hundred and twenty).

A BEM B AR E AR T 158,903,520 76 (AR BACHATSA ETE 5 AR RS
TTHED .

Contributions to the Registered Capital and Equity Percentages of the
Parties XA BE A< i H BEAIXOT B BA L5

(a) SAIC’s contribution to the Registered Capital shall be RMB seven million four
hundred and six thousand five hundred and twenty (RMB 7,406,520) in cash,
representing four point seven percent (4.7%) of the Registered Capital, and
POET’s contribution to the Registered Capital shall be RMB one hundred and
fifty-one million four hundred and ninety-seven thousand (RMB 151,497,000)
in kind by provision of the IP Assets, representing ninety five point three
percent (95.3%) of the Registered Capital.

SAIC XFyEM AN H RS N R M 28 4E B4G A AR AR o (AR
7,406,520 7)) , D& AE T, HEMEERMNE NS L (4.7%)
POET XM A H B2 A 2 N R ST S EER T BT o (AR
M 151,497,000 JG) , VRMLEIN=RB = HSc B %, HEFEMEANE 2
htHA= (95.3%) .
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(b) As its contribution to the Registered Capital, on the condition that (i) the Filing
Authorities have reviewed and duly approved or accepted, as the case may be,
the filing for the establishment of the Company, this Contract and the Articles
of Association, and (ii) the Establishment Date has occurred, both Parties shall
make their respective contributions to the Registered Capital within thirty (30)
business days after the Establishment Date.

X7 MAERAL H G =+ (300 RGNS BXNEM B ARIH R, KM= >0)%
FENE A5 LA AE s 32 (MR OLMI ) A7 WAL g . ARG RN AR &
F, JFHG)ROLH Bk,

(c) The Parties confirm that the maximum aggregate contribution value of the IP

S BERPOTENTIALLY ADVANTAGEOUS TO COMPETITORS
based on the assumption that the IP Assets

will have a minimum fair market value equal to such amount, as confirmed by
a qualified asset evaluation firm at the time of the contribution.

X7 SR B H 9 0
MO 7 AU 2 E AT
ST AL 2 s A LR S T2

(d) If the conditions (i) and (ii) in paragraph (b) above is not fulfilled within ninety
(90) days of the Effective Date, and the Parties do not agree in writing to extend
such ninety (90) days period, then each Party shall have the right to terminate
in writing this Contract, in which case no Party shall have any right whatsoever
to require the other Party to make any contribution to the Registered Capital or
to claim any damages from the other Party. In such case the Company shall be
dissolved and liquidated as set out in Article 16.

A ESC(b)R P RO MDA B IR LT (900 RMCRAEM, HXUr
ARBELLBHTE A E K ZILt (900 RIIMR, WIHE—J7 A B A HE X 1k
KGR, BT, 0I5 EBER S — T S HE R AR 5, I8
BUESR 55— T SAMEH EIG2, A F SR 2 16 S0 E MRS 55

6.4 Further Financing #—35p%

The difference between the total investment and the Registered Capital may be
financed by foreign exchange third party loans, shareholder loans or other
means of debt financing arranged by the Parties, provided that the nature and
amount of any such debt financing shall be the subject of future agreement
between the Parties and that no Party shall have any obligation under this
Contract to arrange or provide such debt financing.

P BT BRI B A 22 1) B 22 A AT Sl A B =07 B AR SY KR T
) FLA 5 55 b B2 AT 248 (BT 2 S5 001 55 R B8 A 1k o AN < N ey XUy ik — 20
L, HARM — 5 A G 7R3 55 % HEER % 01 55 Al 5t .

6.5 Change of Registered Capital and Equity Percentages of the Parties /%
AR TE AN TT B LA

(a) The Parties agree to further increase the Registered Capital through a number
of subsequent capital increases (the "Agreed Capital Increases") subject to
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(b)

(c)

the completion of certain pre-conditions (the "Pre-Conditions") set out in
SCHEDULE J.

XTI — R Ja S Rt — DI mE A (“AIEMET) B2
BEE I S T etk (“SathE AR

To confirm if all the Pre-conditions for each Agreed Capital Increase have been
completed, the followings shall be observed:

NHNEFR L E I BN R AR AR O AL, NOE ST W N HLE -

) At the end of each phase, the Management Office shall prepare a report
to the Board, reporting the progress and status of each Milestone
identified in SCHEDULE I for such phase.

FERRAN IR R, BRI G S EH S, WHIRE T g%
AR A 1 AR L

(ii) If the Board approves the report and confirms with unanimous
resolution that all Milestones for the reporting phase and other Pre-
conditions specified in SCHEDULE J for the same reporting phase have
been achieved, the Board shall apply for approval of the capital increase
by the Shareholders’ Meeting.

AEHMMENRY, & BURIEATA EEFEMEAE J FrEs ks
PHEAR S BT RIS CLSe B, W 2 AR IR b v 9%

(iii)  If the Shareholders' Meeting has adopted an unanimous resolution for
the capital increase, the Parties shall subscribe to the increased
Registered Capital according to the schedule set out in paragraph (d)
below.

AR 2 2 — BURBEERS 55, X7 R R S0 (d) kb A1 H A TR] A
VT3 0 AR M %

(iv)  The above (i) to (iii) shall apply to each Agreed Capital Increase.
() & (R FROREE F AR T

In case the Board does not approve the report mentioned in Article 6.5(b)(i)
above, and believes the Milestones for the respective reporting phase have not
been achieved yet, the Board shall grant a grace period of no more than 3
months. At the end of such grace period, the Company’s Management Office
shall restart the procedure specified in Article 6.5(b). If the second report is
denied by the Board the matter shall be submitted to the Shareholders’ Meeting
for resolution. The Shareholders' Meeting shall proceed in accordance with
Article 9.1(g) as applicable.

A SR BRI ESC 6.5(b)A) A R LI, NN B E SR PSR
AT AR SE L, MR SRR 3 N H . R BRINETRE, A RKE
BRMEFEBNE 6.5(b) sk FHUE R . &4 —IXIREPGEH S E& it
FHENITRB IR 2R, AEEHRE T, BRSNARTES 9.1(g) 54k
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(d)

The capital increase schedule is as follows:

e T 0 T
@) Subject to Article 6.5 (b), upon a respective resolution of the

(ii)

(iii)

Shareholders' Meeting approving the capital increase at the end of
Phase 1, the Parties shall increase the Registered Capital (the "First

Agreed Capital Increase”) by
with SAIC
subscribing to such capital increase in cash resulting in POET holding
of the Registered Capital after the First Agreed
Capital Increase.

TERIESE 6.5(0) K MATIR T, SMAR S RIHAES 1 WIS AU 8 %,
g RE i g llEs 00 0000000000000 0000000 |
C“E—RATHHE"
| ooooooooung o] [ G e
ff; TEH—RLEMES, POET # ik IEEEEEEISIS

Subject to Article 6.5 (b), upon a respective resolution of the
Shareholders' Meeting approving the capital increase at the end of
Phase 2, but after the First Agreed Capital Increase is completed, the
Parties shall increase the Registered Capital (the "Second Agreed
Capital Increase") by POTENTABLFARVANTAGEOUS TO COMPETITORS
with SAIC subscribing to such capital increase in cash resulting in POET
holding
of the Registered Capital after the Second Agreed
Capital Increase.

% 6.5(b)FKMFIR T, LMARLPUGMES 2 WIBETHAS rh %
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Subject to Article 6.5 (b), upon a respective resolution of the
Shareholders' Meeting approving the capital increase at the end of
Phase 3, but after the Second Agreed Capital Increase is completed, the
Parties shall increase the Registered Capital (the "Third Agreed

Capital Increase") by FHOENIAREYA M= NER IS HSIELS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
aall L : o |
with SAIC subscribing to such capital increase in cash
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(iv)

)

resulting in POET holding POTENTIALLY ADVANTAGEOUS TO COMPETITORS [E¥sTal

SAIC holding of the Registered Capital
after the Third Agreed Capital Increase.

TERAEZE 6.5(D)KMIRIIR T, SRS ol fHLHESS 3 WSS AU 138 %
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Subject to Article 6.5 (b), upon a respective resolution of the
Shareholders' Meeting approving the capital increase at the end of
Phase 4, but after the Third Agreed Capital Increase is completed, the
Parties shall increase the Registered Capital (the "Fourth Agreed

Capital Increase”) by
with
SAIC subscribing to such capital increase by RMB
in cash
and
in kind by provision of full and
unrestricted ownership title of the Leased Equipment to the Company
resulting in POET holding and

SAIC holding of the Registered
Capital after the Fourth Agreed Capital Increase.

TEARTEZE 6.5(b)2KMIBIIR T, MRS RIHAES 4 25 AN 1)1 5%
(HEZ g WSO e , X5 PR M 7 A8 in 2 I
Iy e e SN Sl (5
gy 1 T
g . | | M
B SAIC L% o
SIS S SN M N 1 SAIC D)1\ 7] 5% 4
H G FR 1) 2 #1855 & & B A B SEVD TR B0 A s RS DU IRA) e 1 % s,
POET 7/ I - 5A1C S
pL00000 00T

Subject to Article 6.5 (b), upon a respective resolution of the
Shareholders' Meeting approving the capital increase at the end of
Phase 5, but after the Fourth Agreed Capital Increase is completed, the
Parties shall increase the Registered Capital (the "Fifth Agreed

Capital Increase") by FOENIR TN NS I EEIERS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS

POTENTIALLY ADVANTAGEOUS TO COMPETITORS with SAIC

subscribing to such capital increase in cash resulting in POET holding

POTENTIALLY ADVANTAGEOUS TO COMPETITORS
of the Registered Capital after the Fifth Agreed
Capital Increase.
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(vi)  Subject to Article 6.5 (b), upon a respective resolution of the
Shareholders' Meeting approving the capital increase at the end of
Phase 6, but after the Fifth Agreed Capital Increase is completed, the
Parties shall increase the Registered Capital (the "Sixth Agreed

Capital Increase") by
with SAIC subscribing to such capital increase in cash
resulting in POET holding forty eight point five percent (48.5%) and
SAIC holding fifty one point five percent (51.5%) of the Registered
Capital after the Sixth Agreed Capital Increase.

FEWAESE 6.5(b) K HIATIR T, SRS BILESS 6 145 A i 1 B¢
(HE 5 WG OS5 » X057 RN A5 0 = e
IR
EWEHE
R Bl 1 SAIC UL &G ft: A NIRAER B )5, POET
FER R B 732 U\ (48.5%) , SAIC FeliE LB A H 0 2 B 43
ZHt—8EH (51.5%) -

Each Party shall make its capital contributions for all Agreed Capital Increases
in accordance with the Pre-Conditions and Contribution Schedule set out in
SCHEDULE J, always provided that there is no material breach of this Contract
by the other Party respectively.

57 BRI IEE 3 PR B0 e A T L VR T B 2% 7 205 1
M VA, FTHAR 3 — 7 BT SRR b S A 4

For the purpose of implementing all Agreed Capital Increases each Party hereby
waives its respective pre-emptive rights it may have under statutory law or
otherwise to subscribe to any portion of the Registered Capital increase other
than agreed in paragraph (a) above.

NSEIERR LI E R 5L, B — TR LR BGT 4% H ROVA € B BOA AR e i, 1
(@K LIE BRI o

For each Agreed Capital Increase The Company shall within fifteen (15) days
from the date of the Shareholder Resolution approving the capital increase
submit all required documentation to the Filing Authorities for the review,
filing and/or approval of the respective capital increase and the required
amendments to this Contract and the Articles of Association. Both Parties shall
complete their capital contributions for each Agreed Capital Increase within
fifteen (15) days from the date the procedures with the Filing Authorities are
completed.
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6.6

7.1

BEOCHG BN, W) LR BRI BE At Gl 2 HE T (150 R A ) 4% Fe ML
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(h) In the event that either Party fails to provide its contribution to any Agreed
Capital Increase pursuant to this Article 6.5 and SCHEDULE J, then in addition
to any other rights the Company may have against the defaulting Party, the non-
defaulting Party shall have the right (but not the obligation) to provide the
entire amount or a portion of such increase in the Registered Capital and, in
such case, subject to the completion of the required approval, filing and/or
registration procedures with the Filing Authorities, the non-defaulting Party’s
interest in the Registered Capital shall be proportionately increased.

AL —TT A WAL 6.5 MM I S AL E R BRI 58, B 1A ]
FIXE 2007 A AR HAAUR], FATTAER (HERAE X5 AR HE N B
(M4l B BRI B, EULRIE T, RS R T E e, SR
M/BCEIET-Ee)5, SFLTTEEM AT & 0 BB AR RS e o

@) As a general rule, the Company shall not reduce its Registered Capital. If the
Parties agree that there are sufficient reasons to reduce the Registered Capital,
then the reduction must be approved unanimously by the Shareholders of the
Company and be submitted to the Filing Authorities for approval, filing and/or
registration. Such reduction shall not harm the benefits of creditors of the
Company.

— B, ATANIREMEA . X7 R EAA A B i D
A, WEME N T RS, IR &RV, &R/ 8080
AN 45 A FF AN B 2

Encumbrance of Investment #Z 25 R #1380

No Party shall mortgage, pledge, charge or otherwise encumber all or any part of its
share in the Company’s registered capital without the prior written consent of the other
Party.

R 5 — THEBMFAR, M7 AG%E. B, s BT X0 B SE R
) M AR F ) 2 T BT 43 A AR B4

ARTICLE 7 — ASSIGNMENT OF REGISTERED CAPITAL
sk - WAL
Prohibition of Assignment #:1E#iL
Neither Party may assign, sell, transfer or otherwise dispose (including for this purpose
the creation of any charge or other security interest over such investment) of all or any
part of its share in the registered capital of the Company or its rights, obligations and

benefits under this Contract and the Articles of Association to a Third Party without
the other Party’s prior written consent which consent shall not unreasonably withheld.
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7.2

REFH—HEEPBIMEE CXRBAR LIS , AT —7 AFREE =ik, |
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Right of First Refusal {564

(a)

(b)

()

From the date on which all Agreed Capital Increases are completed neither
Party may assign, sell, transfer or otherwise dispose of all or any part of its share
in the registered capital of the Company or its rights, obligations and benefits
under this Contract and the Articles of Association to a Third Party without the
other Party's prior written consent unless it complies fully with the following
procedure: (a) Notice. When one Party (the “Assigning Party”) intends to
dispose of all or part of its equity interest in the Company (the “Disposal”), it
shall notify the Other Party (the “Other Party”) in writing setting forth the
purchase price and terms offered by any purchaser (the “Notice”).

BITA2E B e R A, Raen i FeBmERE, Ef— 5 AR IELE
O3 R B AR AR ) e S B 23 B B HAE A R 28w BRI (AR X
SRR FAE. M. IS TT B 5 =77, BRARZIT el T 2
Fee (@QEH. &—J7 CHETT) AR B ieit s A B 4k
B, MU sGEmM ST CHR—F) . SRRSO 5§ H rOE fir
ISR CBET

Pre-emptive Rights. The Other Party shall have the right to purchase the equity
interest being disposed of at a price at least equal to that indicated in the Notice,
by giving written notice to the Assigning Party within sixty (60) days following
the date the Notice was received. Where the terms and conditions offered by
the potential purchaser do not provide a purchase price or provide one which is
not payable entirely in cash, then the Other Party shall have the right to
purchase the relevant equity interest on the same price and terms as that set
forth in the Notice (if any), or at a price equal to Fair Value (as defined in Article
16.2(b)(i) and (ii)) of the Assigning Party’s equity interest. The Assigning Party
shall have the right to withdraw any Notice and retain its ownership of equity
interest in the Company until such time as any applicable purchase agreement
in respect thereof is executed.

AL . 75— T ARAE SR AN+ (60) RATAH LT & A HIE A,
WA T 3@ R Bl 51 A A SO R Ak B RO o 9 AE SO T B PR 2 AT 2 A R
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A AR RN A% AN 2 R B $ IR AE T Ak DT IR 2 A fe i i GE LSS
16.2(b)(A). ()7 HIMME SIS IAL . ik I A PO I EATE R, dkEEfrf
H OAEA R IR, B R BAEMTE H AR E

Disposition. If the Other Party does not exercise its pre-emptive rights as
aforesaid and it provides written consent to the proposed Disposal, the
Assigning Party may assign, sell or otherwise dispose of all or part of its amount
of capital contribution to the third party for a purchase price equal or greater to
that described in the Notice, provided that the third party undertakes and
actually becomes a party to this Contract. The Assigning Party shall notify the
Other Party in writing of the terms and conditions of the assignment.

26



7-3
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(d)  Agreement. If a Party transfers its share to a third party, the Assigning Party
shall enter into a transfer contract under which the third party agrees to assume
in relation to the Other Party the same rights and obligations as exist for the
Assigning Party at the signing of the share transfer contract under (i) this
Contract and under (ii) other legally valid agreements and contracts between
the Parties in their capacity as the shareholders to the Company. The Assigning
Party shall provide evidence of said undertaking to the Other Party.

ile TP LS R =07, Mk NBITRAE SR, EiZa R,
55 =07 TR A Ak & R 2T AR 5 — 7 A H 5 H AR T A BRI A S
55, ZEEBRIAT LSS IE T A E R LR GRS BLA 7 AR B 43 253 ) oA
AR BSOS R ot AETT B 55— 7 S (R HH_E SR BORIAN SC55 AROAE S o

(e) Approval. Subject to the terms and conditions set forth in this Article, the
Parties shall consent and cause their directors appointed to the Board to
approve any sale, transfer, assignment or other disposal of the shares
hereunder provided that (i) the provisions under this Article have been
complied with and (ii) the third party presents evidence satisfactory to the
Other Party that it is fully capable to fulfil all its obligations resulting from such
contracts in all respects and (iii) has legally valid executed the documents and
contracts referred to in the foregoing paragraph.

HEHE . FEARTEA PP AN ZEAFIIATIR T, X7 B[R & el Ho g e
HEHEAG FTUT R . ik, b SE0LMAL AT, ATiR2 Q) A% E
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Tag-Along Option FR &£

If the Disposal by the Assigning Party under Article 7.2 constitute all or more than fifty
percent (50%) of the Assigning Party’s equity interest in the Company, then the Other
Party shall have a tag-along option and the following provisions shall apply:

A AT RYE S 7.2 SR A BN IRBGA 280 HAFT 1A R BRI E 22+ (50%)
W) 53— B A BRI FRRL, IR U RLE -

(a) If the Other Party wishes to exercise its tag-along option, it shall submit an
unconditional and irrevocable tag-along notice to the Assigning Party in the
agreed form within sixty (60) days from the date of the Notice. If a tag-along
notice is not submitted prior to the end of the sixty (60)-day period, the tag-
along option shall be deemed to have lapsed.

AT BT R IR B, NAEIE A HiE Nt (60) RN LA AA
7T K e AT RS R R a8 s . R IE A ORAE N (600 R
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(b)

If the Other Party exercises its tag-along option, the Assigning Party shall not
sell, transfer, assign or otherwise dispose any equity interests to the third party
unless the third party, at the same time, purchases the entire equity interests of
the Other Party in the Company as specified in the tag-along notice at the same
proportionate price and otherwise on the same terms.
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ARTICLE 8 — OBLIGATIONS OF THE PARTIES

8L — RIS

Obligations of SAIC SAIC f] X%

In addition to its other obligations under this Contract, SAIC has the following
obligations:

B 1A G R RLE B HA 5%, SAIC B A&FH LR X 55

(a)

(b)

(@)

(d)

SAIC shall provide such assistance as the Company may reasonably request for
the Company to obtain all approvals, filings and/or registrations as may be
necessary to establish, carry on and expand its business operations.

SAIC MIRALAFINEESL. JFREAMY 5K 55 AT Fr Ay ol e b B2 A% e 5 5=/
BOEIC M AT A & BTG SR P o

SAIC shall, on or shortly after the Establishment Date or on any later date as
the Parties may agree, enter into each of the Ancillary Agreements to which it
is a party by validly signing and sealing the required original copies of such
Ancillary Agreements.

SAIC LA R H sU5 AT HE2 5 AR (T Y S R ek 2 Js A AN ST 29T
(R BASJes AL T 75 B A A AT R 7 i 2

SAIC shall lease to the Company suitable premises in Xiamen, PRC, on market
standard terms to be agreed in the SAIC Facility Lease Agreement.

SAIC RifkiR SAIC it fH 55 Wil Hh 20 e T bt 2 sk e P B B 1 T K &3 37
Fr i ALZA A E]

SAIC shall purchase and lease to the Company the Leased Equipment the
Company requires for its initial business operations by entering into the SAIC
Equipment Lease Agreement with the Company on market standard terms.
Details of the equipment to be leased are set out in SCHEDULE K. Such
equipment shall be located at the Company's facility for the exclusive use by the
Company. Ownership of this equipment and assets shall be transferred to the
Company in accordance with the Milestones as capital contributions to the
respective Agreed Capital Increases.
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8.3

(e)
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SAIC shall support the Company to search for and hire employees other than
those set out in SCHEDULE L in accordance with the Company's policies for
hiring employees. The CEO of the Company shall make the final decision for
every hiring of such employees.

SAIC N7 fpl 2 w23 =) 53 AR B BOR S HORS FH BRI AF L g 51 N 53 41 i HoA
Lo %55 03 RS I OE B A ] R T AT B i &R

Obligations of POET POET [ X%

In addition to its other obligations under this Contract, POET has the following
obligation:

B VARG RIRUE I HAD 55, POET i&A&FHLL N (55

(a)

(b)

(c)

(d)

POET shall provide such assistance as the Company may request for the
purpose of obtaining all regulatory or any other approvals, filings and/or
registrations of this Contract and the Articles of Association as contemplated in
this Contract.

POET Mg {2 m] IS A £ R AUAS £ 7] Bl 2 =) B8 K AT A B Al %
e & S/ BT AT BETE SR AR .

POET shall, on or shortly after the Establishment Date or on any later date as
the Parties may agree, enter into each of the Ancillary Agreements to which it
is a party by validly signing and sealing the required original copies of such
Ancillary Agreements.

POET RAE L H BOWRT W] BELRE AR T8 H 912 R B2 R A AL N L)
7 (IR e S (0 BT 7 R A AS A R e

POET shall support the Company in relation to customer qualifications within
and outside of the China Territory.

POET [ 37 F528 & 78/ [E 3 X P9 AP R 25 7 3 A2

POET shall ensure that its senior managers are available to consult SAIC from
time to time remotely and free-of-charge on questions regarding the
development and manufacturing of Components to be supplied to the Company.

POET Nff OR H: e B AN st 6225 23 7] B Te A I F AR A 7 )i ) SATC 2tz
FEGR B A

Joint Recruitment E:E&iEH

(a)

POET shall have the primary responsibility for identifying certain key
employees of the Company as detailed in Schedule L (the "Key Employees"),
as well as the CEO of the Company. SAIC shall be involved in the interview
process and shall approve each candidate, such approval not to be unreasonably

29



(b)

()

(d)

(e)

withheld. Upon the approval of each candidate and the terms of the
employment by both Parties, the Board shall prepare the required employment
documentation, including labour contract, confidentiality, employee invention,
IP protection agreements, and execute these together with the candidate.

POET 3 £ Z A1 ST kb b L b 408 i i A m 20 i T CReL BRI MIAH
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SAIC shall have the primary responsibility for identifying the CFO of the
Company. SAIC shall be involved in the interview process and shall approve the
candidate, such approval not to be unreasonably withheld. Upon the approval
of the candidate and the terms of the employment by both Parties, the Company
shall prepare the required employment documentation, including labour
contract, confidentiality, employee invention, IP protection agreements, and
execute these together with the candidate.

SAIC 14 kit 4 w55 5 s, SAIC Ri% SRR FHEAENE AT, 2%
HEHE R B AR 460 U7 SLHE IS AT SR 2R A i 2o A6 i
FINSBFT RIS, ARah o, (e, B R IR R 3
L.

POET shall have the sole responsibility for identifying and hiring certain key
employees of POET or any of POET's Affiliates as detailed in Schedule N.

POET [N A7 Spkie M ) POET siffffF N #4041 i POET KIKTT (s €
KR T

The CEO of the Company shall be responsible for identifying and hiring any
other employees of the Company with the support by POET and SAIC.

T W PTG SR A A 7 (9344 5 T, POET il SAIC $24 Prth .

POET shall support SAIC with identifying and hiring process/device design
experts.

POET i) SAIC #kik F1HE F T 25 /28 4F %t 5 52

ARTICLE 9— SHAREHOLDERS, BOARD OF DIRECTORS AND SUPERVISORS

ok —BAR. HESNKEE

Shareholders’ Meeting R4

(a)

(b)

The Company shall establish a Shareholders’ Meeting which consists of all
Shareholders. The Shareholders’ Meeting is the highest authority of the
Company.

23 F) N RST AR IEAR A IR 25 o IBROR 2 28 Rl K e e BT HLA

The Shareholders’ Meeting shall exercise the following functions and powers:
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(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

deciding on the business policies, investment plans, R&D plans and
technical roadmaps of the Company;

REAFMAE TR WHERR PRI RIS AR K .
appointing and removing the directors and the supervisors, and

deciding on matters concerning the remuneration of the directors and
the supervisors;

fEdr. BAEENRE, o EENE R H M E .
reviewing and approving the reports of the Board;
ERYEIRES

reviewing and approving the reports of the supervisors;
U R

reviewing and approving the Company’s annual financial budget and
final accounting;

B AR 24 W) SR EE W 55 TR AT D5 5

reviewing and approving the Company’s profit distribution plans and
loss recovery plans;

U 2> =] IR A 2 Be 7 A5 45 R b T 55

deciding on termination of or major changes to the Business, or
commencement of other lines of business by the Company;

g N A LNV ST KL S5 BEAT HOR T R BT 4R HAbL 55,
resolving on increase or reduction of the Registered Capital;
TRASCHE I s b 2 J B AR

resolving on issue of corporate bonds;

RUUKAT 2 FM5i 55

resolving on merger, division, dissolution, liquidation or change of the
form of the Company;

RWAFGIE AL, R TEHREUE AT

establishing, expanding or closing subsidiaries, branches or
representative offices of the Company;

TFBE KB AR A 702 7 BACE L ;
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(d)

(xii) recruiting, suspending or terminating an employee on any of the Key
Employees, the CEO or the CFO;

B b P AR A T O BT AT R B 26

(xiii) establishing employee incentive plans, including stock option plans of
up to 20% of the Registered Capital;

2 R TR TR, AR A BT A 20% BRI R

(xiv) assigning, selling, transferring or otherwise disposing any portion of the
share in the Registered Capital by any Party;

Bk WS, b5 E Al 5 AR B M SR A AR AT — 5 H 6 A

(xv)  assigning, licensing or otherwise disposing or acquiring Intellectual
Property except in the daily course of business and with minor value;

Pk VRRT e A Al 5 QAL B BB RR B, H Ik 55 A E 8N 1
B4

(xvi) incurring obligations, liabilities, debts or costs or granting loans of RMB
1,000,000 (RMB 1 million) or more;

FEAE NS AR, RS EC HELE AL R, SFAME T ART
1,000,000 JG (NRFAEMETIT) ;

(xvii) granting any corporate guarantee or surety over assets of the Company;
M A F B3R A mHH R B R ILE

(xviii) amending the Articles of Association; and
B nmlERE: UK

(xix) other functions and powers stipulated in the Articles of Association.
A wERE T HLE B AR R RE .

The Shareholders may have regular meetings and interim meetings. Regular
meetings shall be held at least every three (3) months during the first two (2)
years from the Establishment Date, and twice per year thereafter. An interim
meeting shall be held where it is proposed by any Shareholder, the Board or all
supervisors of the Company.

JBZR AT 2847 8 IS WO I 2. RO H B F (2) FER, RS NE=
(3) DMHZEAT—IK, WEMWEFERIT R, SAEMKAR, HHREAR 2
IR ERAR UG, B T I 2

A meeting of Shareholders shall be convened and presided over by the

Chairman of the Board. Where the Chairman is unable or fails to perform his
duties, any supervisor may convene and preside over the meeting.
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The first Shareholders' Meeting shall be held within fifteen (15) days from the
Establishment Date. At such first Shareholders' Meeting the Shareholders shall
appoint directors and supervisors and transact any other business required for
the start of operation of the Company.

B RBOR 2 MAE RS H T (15) RAZAT. S KBRS B, IRARM
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The Shareholders shall exercise their voting rights in proportion to their equity
interests in the Company. Resolutions by the Shareholders shall be adopted at
a duly constituted and convened meeting of the Shareholders only upon the
unanimous affirmative vote by the Shareholders representing the voting rights
present in person, by telephone, by videoconference or by proxy at such
meeting.

P AR LA 2% LA 2 ) RIRE IR EEBIAT (R AL o IREZR 2 RN AE B R AL AT 14 4
MR WCE, doR A BB DA SO AR ik =
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The Shareholders shall use their best effort to reach a common understanding
in due time on all matters to be decided by the Shareholders’ Meeting as set
forth herein. If a decision cannot be reached in good faith within two (2) months
after any relevant matter is presented to the shareholders’ meeting for the first
time ("Deadlock"), the matter shall be submitted to the respective senior
management of both Parties. If the senior management of the Parties cannot
reach a final decision within thirty (30) days after the relevant matter is
presented to the senior management of the Parties, the Parties shall consult
with each other and express their opinion as to sale of the equity interest in the
Company in whole by one Party and purchase of such equity interest by the
other Party. If a share transfer cannot be agreed within an additional thirty (30)
days, either Party may terminate this Contract and initiate liquidation of the
Company pursuant to Article 16.3.

e R LR A 3 24 IR A 5 [F) R RE B 2R 2 TR (K FITAT SR KR . 5 E
A R FIUE S — AR AR G (2) DA AR TMEF e (8
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9.2 Board of Directors EHEZ&

(a)

The Company shall have a board of directors (the “Board”) which consist of
five directors appointed by the Shareholders’ Meeting as follows:

AT RETRS CHEEL™) , RS AT 4 g

@) Both the CEO and the CFO shall each be appointed as one of the
directors.

AT BRIV 55 i W A R A i A
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(b)

()

(d)

(ii) Each Party shall nominate one director, to be appointed by the
Shareholders' Meeting according to such nomination.

KT NiRY R ESE, hRARS .

(iii))  The fifth director (the "Fifth Director") shall be a well-known person
of high integrity with a reputation as a successful business leader in the
field of photonics for optical data communications. Both Parties may
submit nominations for the Fifth Director to the Shareholders' Meeting.
The Shareholders shall agree on one candidate and elect such candidate
as Fifth Director accordingly by unanimous decision of the Shareholders’
Meeting.

FLAES CBRLEE) RURAECHREEE G A U e 8 H DAL
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Each director shall serve a term of three (3) years and may serve consecutive
terms if so qualified in accordance with the pre-conditions set out under
paragraph (a) for each position.

HAEFNENE = (3 F, HFREGQ@FIIHIAKATTRAM, " LOEE.

The Chairman of the Board shall be the director nominated by SAIC, and shall
be the legal representative of the Company. The legal representative shall only
be permitted to externally act on behalf of the Company in relation to any
matter that shall be decided by the Shareholders’ Meeting or the Board upon a
related resolution of the Shareholders’ Meeting or the Board, as the case may
be, resolving that any business or other action on such matter shall be carried
out by the Company through the legal representative. The Chairman may
appoint a Vice Chairman in case of his/her absence.

KN Y SAIC $244 I H FHEAE, IHEIEA R MR ENER N BARSEE S
CRRAB DL E D A AT 17 o 2 =3 5 vk s AR N S (VA AT b 55 BRI Al AT 3 1
HARRTE I T, o ARAA MR A HEFRREmEIHEFK,
FEHBRE (oL TAUT RS R

The Board shall be responsible to the Shareholders and shall exercise the
following functions and powers:

HF SN B AR5, AT B

) convening meetings of the Shareholders and report to the shareholders’
meeting on its work;

PIERAR SRV R TAE:
(i)  preparing the Company's business policies, investment plans, R&D

plans and technical roadmaps of the Company, annual financial budget
and final accounting, and profit distribution plans;

€ A m LSS SR BT RL BEACTE R EOR R A L AE I 55 T
SRR LR R 7 BE 5 5 5
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(e)

(ili) preparing internal policies and basic management system for the
Company, including employment and remuneration guidelines and
handbooks, accounting systems and procedures;

5 2> 7] BRSO A R 52, 9 e P AR I 5 R ATk =0t
il B R

(iv)  appointing and removing the CEO and the CFO;
FEmMEREEPATE . W55 R

) appointing and removing the accounting firm that carries out the annual
audit of the Company;

W FHAERS 24 W) SR B w0 = VI 55

(vi)  the Company’s entering into, amending, terminating or waiving any
rights under, any agreement in respect of (i) any transaction which
involves or is likely to involve aggregate amounts payable by or to the
Company in excess of RMB 336,660, or (ii) any transaction, regardless
of the amount payable by or to the Company, which may create a liability
in excess of RMB 336,660, or (iii) a related party transaction with any
Shareholder, a Shareholder's Affiliate or a member of the Board or the
Management Office, including any back license of Foreground IP and
supply and procurement agreements; and

NE AR TS BT B AR A BB AR AT B R B AT
TRUR]: (1) 28w NLAS BN e d A RS 336,660 22 575 B (i)
fEAT R REP B NR T 336,660 STAERIZC Y, HIEWIZAL S AR N
AT e 2 /b B (i) SAEMBOR . IRARI DT . HHF S 2
JER A MIARIRTTAE By BAERT S AR AU VF Al AL AL BRI 3
PR

(vii) any other matters that are required to be decided by the board of
directors of a company under Applicable Laws.

WA ER I A R EH 2 PO A F I

Resolutions by the Board shall be adopted at a duly constituted and convened
meeting only upon the unanimous affirmative vote by the members of the
Board representing the voting rights present in person, by telephone, by
videoconference or by proxy at such meeting. For a duly convened Board
meeting at least three (3) directors, and at least one (1) director appointed by
each of the Parties, have to be present accordingly. If the Board cannot make a
decision on any matter after the two consecutive meetings where the matter is
considered, the matter shall be submitted to the Shareholders’ Meeting for
resolution.

HHRSPRVNAESTFARM ALK W E, kA @Rl IS IOE
AEEFLABN Y IZ IR S WA RRBGEF 2 R — SR il . Ak
ALMNERSZWLAAE ED= (3) LEFULERETERP— (1) ZEF
. A E RIS A EPIR ST R R F UG A R e H), % 5I0
IV e S
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9.3

®

The first Board meeting shall be held within one (1) month from the
Establishment Date. At such first Board meeting the Board shall appoint the
CEO and CFO and approve the signing of the Ancillary Agreements and transact
any other business required for the start of operation of the Company.

BoREFLSZWM AR HE— (D DMHNRT. FH - REFSSNL,
HHRSNALATE HEPAT B 55 S0, MHER BRI, JRAEBE A R I IGiE
BTt AR AT 55

Supervisors M=

(a)

(b)

(c)

Instead of a board of supervisors, the Company shall have two (2) supervisors,
one supervisor nominated by each Party and appointed by the Shareholders’
Meeting in accordance with the Parties' nominations.

AEAMFE S, W (2 AlFE, hE-TranRA)E, BARSKERAE

=

Each supervisor shall serve for a term of three (3) years and may serve
consecutive terms if re-appointed by the shareholders’ meeting. If a seat for a
supervisor is vacated by the retirement, resignation, illness, disability or death
of a supervisor or by the removal of such supervisor by the Shareholders, the
Party who originally nominated the departing supervisor shall nominate a
successor, to be appointed by the Shareholders’ Meeting accordingly. The
Company shall be responsible for handling the registration procedures for
replacement of the supervisor.

HHWRFNENL= (3 F, HRARSEH T, rTUEE. 2 HRFIRAR,
WA AL RBFATNRES) S SET BB AR SR e B A B, 1R A SR —
Ti R — A IAEN, HRIRS AT, AR N A ST AR Sl T

The supervisor shall exercise the following duties and powers:

1 S AT DA R R

(1) To examine financial affairs of the Company;
iR w/NEIL )L 2 NI

(ii)  To supervise the duty-related acts of directors and senior management
that are in violation of laws, regulations or the Articles of Association,
and to bring forward proposals on the removal of any director or senior

management personnel who violates laws, regulations, the Articles of
Association or resolutions of the Shareholders;

B SN A E S RGE A A F ERE DT AT, #E R
HRERE EML AR EREEUBCR R E

(iii)) To request any director or senior management to make rectification if
his/her acts have harmed the interests of the Company;

HEFIE AT IRE T AR, ERZEFRIEE T UYL,

(iv)  To propose interim shareholders’ meetings;
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PR LRI I IR AR 2215

) To bring forward proposals at shareholders’ meetings;
TE AR e B R

(vi)  Toinitiate actions against directors or senior management officers who,
when performing their duty-related acts, have violated laws, regulations

or the Articles of Association and have caused damage to the Company;
and

XHE SN IR DT SRAT NI I SR L IR W FERE IR W) i AR
R S B R R I BLK

(vii))  Other duties as prescribed by the Articles of Association from time to
time.

o) EREA FUE AT

ARTICLE 10 - MANAGEMENT

F10%k - B

10.1  Management Office EHE

(a)

(b)

()

(d)

The Company shall have one (1) General Manager with the title of Chief
Executive Offer or CEO, who shall be appointed and dismissed by the Board
following the procedure set out in and in accordance with Article 8.3(a). The
CEO is accountable to the Board.

NENBE (1) BREHE, FRNERIITE, HEFSLEEE 8.3() % KT
RS . BEIITEEF T

The Company shall have one (1) Chief Financial Offer or CFO, who shall be
appointed and dismissed by the Board following the procedure set out in and
in accordance with Article 8.3(b). The CFO is accountable to the CEO.

AR — A5 S, R RIS 8.300) RMATAE MRS . W5 1
Wt B AT B B

The Management Office shall consist of the CEO and the CFO and such other
management personnel as determined by the Board, and shall be responsible
to and under the leadership of the CEO.

EHEEN B EERATE . W55 S AN S e A B AR, X E
WATE T, EXERITE RIS

If any member of the Management Office is removed or cannot serve in such
capacity due to retirement, resignation, illness, civil disability, death, criminal
prosecution, or being removed as the Board determines he/she is no longer
suitable for taking this position, a successor shall be nominated and appointed
in the same manner as the original appointee.
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A BR AR TR RS B IR . WL B R IREFAT NRESS. S
T2y BB IR I E AR, 8 R S 2 U A IS S HARIZ IR 55 T B
R, NAZHEEEA R E T SR TR 4R

10.2 Management Organisation FIHL

(a)

The Management Office shall, within the scope of powers as set forth in this
Contract, organise itself under the leadership of the CEO. It has the overall
responsibility of managing and directing the business and operations of the
Company and shall manage and oversee the daily operations of the Company’s
Finance Department. The Management Office shall provide leadership to
position the Company at the forefront of the Company’s industry within the
PRC by proposing the overall strategic direction and operational plans for the
Company to the Board, and implementing such plans as approved. The
members of the Management Office shall devote their time and skill to
advancing the Company’s mission and objectives and to promoting the
Company’s revenue, profitability and growth as an organization. The
Management Office shall also manage and oversee all aspects of the Company’s
operations to ensure efficiency, quality, service, and cost-effective management
of resources. The specific responsibilities of the Management Office shall
include the following:

BHENAASFERIRBGEE N, 8 REHATESS T LE, 2
HAR S A A KNS MEE, EHARE ARSI EislE. EHENM
7 A2y 7 AE R AL T AR SRAT ML AT A1, R0 o 2 B b 2 W AT g i S AIE E T
Rl PATIRIE TR . 8B R AR 51 RO B ORI TR) A 8 T3t 2 ] 4 i A0
Hir, (EEAR U BAIRE I AL AC . B 3R N BN I B A m)is
ESEANTIE, BRECE. PR IRST A B R R B . B R A AR R
BTN AL

@) proposing the Company’s annual business/operational plans and
budget for review by the Board, and implementing such plans as
approved;

RN A RSS2 E HRIMTR AT F i, TR

(ii))  managing the day-to-day operations of the Company and overseeing the
activities of the Company’s functional departments as the Company may
establish;

AR H B, W AR ARG AL A /R RERR ] 1052 ;

(iii)) reviewing and evaluating the performance and capabilities of
departmental managers to determine competency and fitness to
perform the designated/delegated tasks and responsibilities and
dedication and contribution in attaining objectives; and where
necessary and appropriate, dismissing incompetent departmental
managers after consultation and reaching consensus with the Board and
appointing their replacements;

oA AN PR ER T2 B R R IMBE B € FLEAT 1R € / ZRIRAE 55 M DA
FRIRE I AI3E N 7 RA RSB A A A4S HERT DTk 206 B2 HOE S B0 T
S rIF S EFE LB SSHRE RIS ATKIR A2, (a4
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11.1

(b)

(iv)

)

(vi)

(vii)

formulating and supervising the implementation of the Company’s
procedures, policies and standards within the parameters set forth by
the Board;

FEE S 2 TOE VG A E A I REF . BCRAARHE I I B AT 1 L

reviewing, approving and/or signing contracts and agreements related
to the daily operations of the Company no more than RMB 336,660 and
approving and authorizing expenditures of the Company in accordance
with the approved annual budget no more than RMB 336,660 and
subject to other limitations which may be set from time to time by the
Board;

AL HEAEA/ESEE 5 AR HHIZEHRIABEANRT 336,660 ]
A FEAEL, ARIESRA TS, AT ART 336,660 MEHE
A BEANIS B (LA BRI R Y, AR 2 ] 52 5

proposing for review by the Board, changes to the Company’s
compensation structures and annual bonus plans for the employees and
officers of the Company based on market conditions, the Company’s
financial performance and in accordance with the parameters set forth
in the annual budgets; and

ST IR R SIRDL, ARIGFEEIAE T BE NS, 1RBORE
o] L TR E I S AR L 2 b R, RS, DK

proposing for review by the Board, changes to the Company’s

organizational structure and the Company’s overall headcount in light
of market conditions.

AT IO, RUGHE AR ARG AT R TEE, HEFLSHZ.

The members of the Management Office shall work for or on behalf of the
Company full time and shall not hold posts concurrently with other enterprises
without prior approval of the Board, provided, however, that certain individuals
may be employed by one of the Parties or its Affiliate and seconded to the
Company.

BEE AN GRN A TR A, REFEHSHF UM, MNMEEH A
Al AL, (RS E N GR] USRS T 05 B ORI IR ANIR B A F

ARTICLE 11— LABOUR MANAGEMENT

Tk - FHHHEHE

Governing Principle &35 N

Matters relating to the recruitment, employment, dismissal, resignation, wages, labour
insurance and welfare of the employees of the Company shall be handled by the CEO
or his designee in accordance with the relevant labour laws and regulations of the PRC,
other Applicable Law, and the policies formulated by the Board.
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11.2

11.3

11.4

11.5

11.6

BRAF AL, M. MR, B L8, 5730 ORI AR RS 5N O R AT
B ECHAR N AR R 5 5T SIE AR FU At A T R S ) E I BUR AR .

Employment Agreements %34 A

Employees of the Company (other than members of the Management Office and Key
Employees) shall be employed in accordance with the terms of individual employment
agreements entered into between the Company and such individuals. Such agreements
shall be approved in form and substance by the CEO or his designee.

NE BT CAREEBZE ARG R T NARYE A =5 0 TA NATSZHA N 553 & 5%
AR o AT B R 2R P 2 N R TR AT B B E A Dt .

Management Office and Key Employees &3 ZEMZ%.0 R/ T

Members of the Management Office and Key Employees shall be employed by the
Company in accordance with the terms of individual employment contracts. Members
of the Management Office and Key Employees as well as other employees having access
to confidential information of the Company and/or either of the Parties shall also be
required to enter into non-competition and confidentiality agreements as well as
employee invention agreements with the Company.

2 ) NARYEAS N 57 806 [F) 2% 59O P BRLZE R A AIAZ 0 A e Al Hefh 3] 23 W) A/ AT AT —
J7 R AT B A B A A O 53 T2 R Hefthy 53 TN [R) 8 WAT SZSEb AR IR Ul PR
PRSCRIER 55 K B

Conformity with Labour Protection &7 53R HE

The Company shall comply with the Applicable Law concerning labour protection.
Labour insurance for the Company’s employees shall also be handled in accordance
with the Applicable Law.

O3 F NOBEST A S< 57 B ORGP A, AR R FVA Y A ) B ST B AR
RTAH

Number of Employees

The qualifications and number of employees shall be determined in accordance with
the operational needs of the Company determined by the Board.

T LR TE RS AN BN, B 2 iR s A W 478 75 B E .
Labour Union T.£&

The Company shall comply with the Applicable Law with regard to labour union
activities.

) NS A R L2 im Bl E IR
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12.1

ARTICLE 12 — FINANCIAL AND ACCOUNTING

125k — ME ST

Financial Control Procedures W& &HEF

(a)

(b)

()

(d)

(e)

®

(2)

The CFO of the Company shall be responsible for the financial management of
the Company.

D) 55 i M LA 5T 4 W) A 55 B

The Company shall adopt Renminbi as its bookkeeping base currency in
accordance with the Applicable Laws.

O ) AR E PR A N R AR AL T

The Company shall adopt the calendar year as its fiscal year, which shall begin
on 1 January and end on 31 December of the same year.

AR EIERIR I ADER], 1A 1 HIPRELE 4% 12 A 31 AR,

All accounting records, vouchers, books and statements of the Company shall
be made and kept in Chinese in accordance with the Applicable Laws.

NE A e FBIE WEATR R 2 MR 38 F VR A DA SO i A1 ORAF

The Company shall retain a qualified and reputable accounting firm registered
in the PRC to audit, and to examine and verify the annual financial reports of
the Company and other financial documents as required. The audited financial
reports shall be provided to the Shareholders’ Meeting within three (3) months
after the end of the fiscal year.

N F) MHEEE R EREM A . R RISt F S Pt s amExa
) (R EE LIV 5540 5 e HAh BT 75 W 55 S0 o 22 TRV 5541 75 INLAE IV 55 4 R 45
JE= (3) MHNRZRARE.

The Company shall submit to the Parties an annual financial report (in Chinese
and English) (which shall include a statement of change in financial position,
an audited profit and loss statement and a balance sheet for the fiscal year)
prepared in accordance with generally accepted accounting practices in the
PRC as well as the relevant laws and regulations of the PRC within three (3)
months after the end of the fiscal year, together with an audit report from the
Company’s auditor.

ANF|NAEW SR RE= (3) AHW, FXUT7 AR b E BN A2
YU v [ R S22 R e ) R A P I 954 (SRS (R I 551K 40
AT A TH I 55 A AR a R AN B AR ) DA K o m T R
TR

The Company shall furnish to the Parties financial reports (in Chinese and
English) prepared in accordance with generally accepted accounting practices

in the PRC as well as the relevant laws and regulations of the PRC on at least a
monthly basis or as required by the law so that the Parties may, with such
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(h)

financial reports, be timely informed about the Company’s performance. Such
financial reports shall include:

O3 ) N [ XT3 S AHAR A m 58 PN 2 2 T DU K [ R S AR R 4 1 £ U 55

ey (RIS, B — IREGE RIEEEE, DUEXRUT W LA T
| /NI4T S [bY = VA CF

@

(i)

(iii)

(iv)

)

(vi)

(vii)

(viii)

monthly profit and loss accounts, balance sheet and cash flow;
B IRIKH . B R I e

details of transactions between the Parties and the Company;
M7 52w Z 1A fRAE Gy 5 s

tax and treasury information;

Tt 2 A 5515 B+

statutory accounts and monthly management accounts;
K HANEE H B BIKH

audit reports and papers;

CRTE S IBEE

trial balance at the account level detail;

MK A S R

existing internal management report; and
PAAME RS PR

key performance indicators used to manage the business, including but
not limited to number of units shipped, units returned, receipts, order
entry call volumes, customer service call volumes, gross orders, average
selling price per unit, average order value, active customer count, new
customers, repeat buying report, revenue by product category, revenue
by landed region, revenues generated by different platforms such as
internet.

M EH S RS, BRREART KIE. BESEE. &
Yoy TSP, RSN BT P A P R
PHE BRSO RIS 7 O
X R N AFEPE G (BIHnEIRRD . 742 N

All accounts and records of the Company shall be open for inspection by each
of the Parties or by their duly authorised representatives during regular
business hours.

T AT I B AC S IR TE 3575 MU 1) ) FF e 8 — 7 B T AR %

BE.
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12.2 Bank Accounts and Foreign Exchange Control 470  F4MCE

(a)

(b)

The Company shall open foreign exchange and Renminbi accounts at banks
within the PRC authorised and approved by the Chinese foreign exchange
authorities to conduct foreign exchange operations. The Company may, with
approval of the relevant Government Authorities, also open foreign exchange
accounts outside the PRC.

23w NEAE R AN BEER 1 S BOEAE 1 rb [ 58 9 ARAT T SLAME A AR T IK
MM SS . BA RBURRTIHEAE, 2 w]aE w] DAAE o [ BT SLAMEIK S

The Company’s foreign exchange transactions shall be handled in accordance
with the relevant Chinese regulations relating to foreign exchange control.

N IANIEAZ 5y AR IEAT SRANIE il (¥ o A EEAT

12.3 Profits Distribution FJE4HE

(a)

(b)

After the payment of taxes by the Company, the Board shall determine the
annual allocations from after-tax net profits to the Reserve Fund and Expansion
Fund of the Company and the Bonus and Welfare Fund for the workers and
staff members (if applicable) in accordance with Applicable Law.

NEV G BB G, FEF  NARE S FIVE A 2 RS 1A P 3R BN 2 595 0E
AREHUE R ARG PSR TGRS (AEHD .

The Parties agree that SAIC is entitled to receive 51.5% of distributable
dividends of the Company, and POET shall receive 48.5%.

XWIT2)5E, SAIC A BT A F W] 3 BL LA 51.5%, POET REAF 48.5%.

ARTICLE 13— TAXATION AND INSURANCE

135 — BIRARE

13.1  Income Tax and Other Taxes FTEBiAIFE AP 5

(a)

(b)

The Company shall pay tax under the relevant tax laws of the PRC and the local
tax regulations applicable to the Company, subject to any further tax holidays,
waivers, exemptions, or exclusions that are available to and are granted to the
Company by any local, regional or national tax authorities.

DN ) N SEAS R R SRS B i T A | 3T B S5 S R L B, T2
FEAT T 1 DX B XRS5 #1145 T A AR — 2B S B B 3 e B A
Fi It o

The employees of the Company shall pay tax on their individual incomes in
accordance with the relevant provisions of the tax laws of the PRC.

O3 ) 53 AR AR LRI R AR SR e e > N TSR o



(c) The Company shall apply for and be entitled to all preferential treatment in
accordance with the Applicable Law and related regulations and rules. The tax
liability of the Company, the Parties and their employees, as appropriate, shall
be handled in accordance with the preferential tax treatment as provided in the
relevant laws and regulations.

O3 ) AR A i R A S 2% B 2 F S HA B A A L8 . AR XL
Ji R ILG T (g YD g 55 ROAR I AR SR AR o e BRSO DE B A 0
AbF .

13.2 Insurance R

14.1

14.2

The Board shall cause the Company to purchase adequate insurance to cover risks
which meet the insurance requirements of the Applicable Law, including, without
limitation, a general liability policy and a directors’ and officers’ insurance policy. All
insurance against loss or damage to the property of the Company shall be in such
amounts as are consistent with the levels of insurance customarily maintained by
similar joint venture enterprises within China and shall be taken out on commercially
reasonable terms and conditions. The taking out of an insurance policy, the value and
period etc. of the insurance shall be examined and determined by the Board in
accordance with the needs of the Company. The insurance shall be purchased from
highly rated insurance companies which are licensed to operate in China, and SAIC
and POET shall be named as additional beneficiaries thereunder.

T MR Ao 2 ) A ST AR PR LR AR, i AL 3l VA A A ORI EE R, B EA
PR T2 G SUER M = B SRR Bl 2w W7 453 2 mlcdin 25 110 U K 1) i A O S L 1%
ARl A B R 2 AR OR,  DRAURD r [ 58 Y SR B 8 w8 B DR 1 e
BOR B RIST AR S PRI 39T 1) 458 87y 3 S AR o W] 5 Lo R o ORI 7 78 o [ 455
WA DRISDIL 55 48 IR S VPR ORES A =1 SE,  JK SAIC A1 POET 41y 2% £
B #h 7852 2 N o

ARTICLE 14 — PUBLICITY AND CONFIDENTIALITY
145 — AFIRE
Publicity AF

Each Party shall refrain from making any public announcement about the subject
matter of this Contract or regarding the Company or any of its business and operating
plans from time to time, whether in the form of a press release or otherwise, without
first consulting with the other Party and obtaining the other Party’s written consent to
make such announcement, subject to the terms of this Article 14.

RE T — R AR S — 05 Bl R ERH LT, 805 M E A & AR
M 2w A S R 2 E TR AT 22 8, Teil LUBT A sl A 2, SURTEA SR

14 %
Confidentiality {#%
The terms and conditions of this Contract, any term sheet or memorandum of

understanding entered into pursuant to the transactions contemplated hereby, all
Schedules attached thereto, and the transactions contemplated hereby and thereby

44



(collectively, the “Transaction Terms”), including their existence, shall be
considered confidential information and shall not be disclosed by either Party hereto
to any Third Party during and after the Term and whether or not such Party continues
to be a party to this Contract, except as permitted in accordance with the provisions set
forth below.

A F IR A« ARIEA S [R] o CSE 5 1T SLIRAE AR 2% T B Bt g 46 s o S
FT B IR B0« A B [ S 2% 88 KT PR AU & RSk PRI 5 (SRR B %K)
BAEHAAAE, BINPIARERE L, 007 (HERiZT £ SV HANAR SR —J)
FESYIRR AT BR = I AL AR AT 55 =5 0, BRARST & BA R E P SV S 7 -

(a) Permitted Disclosures. Notwithstanding the foregoing, either Party may
disclose (i) the existence of the investment without disclosing the Transaction
Terms to its employees, bankers, lenders, accountants, legal counsels and
business partners; and (ii) the Transaction Terms to (A) its Affiliates, and (B)
to its employees, bankers, lenders, accountants and legal counsels on a need to
know basis and, with regard to item B, in each case only where such persons or
entities are under appropriate nondisclosure obligations substantially similar
to those set forth in this Article 14. Either Party hereto may also provide
disclosure in order to comply with the Applicable Law, as set forth in Article
14.2(b), below.

PAEMIPFE . BA ESCOE, R Jrar@ e . AT BT 2T,
R ALY 55K B Fe SR BR AR AE , (AR ER A 2 2 (1) 171 (A) He R Bk
TIMBYIE G AT BET7 . S TH UMMV AR e 45 R 75 SRR A 2 2% R
fReAEB)T N BB LA A GAY 14 FIARLAE SRS L5 AE
R AR AT — 5 IR PTRRAE T 35 14.2(b) 25 IORUE /F R, DL <yl VR

(b) Legally Required Disclosure. In the event that either Party is requested or is or
becomes legally compelled (including, pursuant to any applicable tax,
securities, stock exchange rules or regulations or other laws and regulations of
any jurisdiction) to disclose the existence of this Contract or content of any of
the Transaction Terms, such party (the “Disclosing Party”) shall provide the
other Party with prompt written notice of that fact. At the request of the other
Party, the Disclosing Party shall, to the extent reasonably possible and with the
cooperation and commercially reasonable efforts of the other Party, seek a
protective order, confidential treatment or other appropriate remedy. In any
event, the Disclosing Party shall furnish only that portion of the information
that is legally required and shall exercise commercially reasonable efforts to
obtain reliable assurance that confidential treatment will be accorded such
information.

AR IR o AR — 5 i B SR BURIE R ] CRLAE AR A AT A 3 A X
WAEATIE B SS UETF S ISR o B B ok ) B H AT A LD SR A 5 ]
HIAAAE AT 58 5 Sk A R, 1205 CIREETT™) N R DA T % 3 i g —
Jie BFH—JRER, R TRE IR E A B SRR, 3R TN
FEA BEATREROVE R R I PR AL B A IS 4 Bt . AEAR(TEIE T,
P TT BIN R SRR BRI B R, R BRSBTS i E
ST DR AL B A AT SEORIIE .

Other Exceptions. Notwithstanding any other provision of this Article 14, the
confidentiality obligations of the Parties shall not apply to: (1) information
which a restricted Party learns from a Third Party having the right to make the
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15.1

15.2

15.3

16.1

disclosure, provided the restricted Party complies with any restrictions
imposed by the Third Party; (ii) information which is rightfully in the restricted
Party’s possession prior to the time of disclosure by the protected Party and not
acquired by the restricted Party under a confidentiality obligation; or (iii)
information which enters the public domain without breach of confidentiality
by the restricted Party.

FABBISE . B 14 ZHAEFIEIRE, ROTHRE LS RRIER T ()2
R 7 3 A BB 58 = 7 RIS B, B R 1 — 7 AU 8 = 75
REAF AT GTE2 AR RS 2 AT, 2 IR 7 © ikl
TR S LIRS B GRS B, HLZ IR — 7 B R
{555 X %o

ARTICLE 15 — JOINT VENTURE TERM
F155% — SN
Term HifH]

The Term shall commence on the Establishment Date and shall continue for [twenty]
([20]) years] unless extended pursuant to Article 15.2.

AR F o PR E, R =1 (200 4, BRAFRIELE 15.2 %K.

Extension of the Term #E#j

If the Parties agree to extend the Term, an application for such extension shall be
submitted to the Filing Authorities no less than six (6) months prior to the expiration
of the Term.

HRTT LY EW,  NAESAR AT A T8 (60 AN H 1) 8 ZEA AL i3 58 SE 9 R i
Failure to Agree on Extension R iEH

In the event the Parties fail to reach agreement on the extension of the Term, then upon
expiration of the Term as set out in Article 15.1, the relevant provisions of Article 16

shall apply.

A T ARIEA A 8 — 2, 2458 15.1 25 A0E I A] Ja iy, MEE 2R 16 2k HAH
FME -

ARTICLE 16— TERMINATION, BUY-OUT, AND LIQUIDATION
165 — &b, WHFIBHE
Termination #%41b

(a) This Contract shall terminate upon the expiration of the Term set forth in
Article 15.1 unless extended pursuant to Article 15.2.
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(b)

(c)

AE R RIAE SR 15.1 25 00€ FIIHIE] i 261k, BRAEIIR SR 15.2 25 R e 12 1.

This Contract may be terminated at any time by the written agreement of the
Parties.

LT BHLAE, AR 4.

This Contract may be terminated by the written notice of a Party to the other
Party of an intention to terminate this Contract, followed by a unanimous vote
of the Shareholders' Meeting to terminate this Contract pursuant to the
procedure set forth in paragraph (d) below, if:

HHUNER, — R 3()FIE R LR & — BERIRA LA S [H 1,
R A SR EE U8 S — i )E, A& LA

6)) a Party materially breaches this Contract or any of the Ancillary
Agreements or violates the Articles of Association, and such breach or
violation is not cured within sixty (60) days of written notice to the
breaching Party;

B EE R A AR E A W =R, HORGEAE ST LT K
HPHEEAE AT (60) RNT LN

(i)  the Company becomes bankrupt, or is the subject of proceedings for
liquidation or dissolution, ceases to carry on business or becomes
unable to pay its debts as they come due;

NEVE™ . BONTE SBT3 3 £
%

(iii)  a Party transfers its share of the registered capital in the Company in
violation of the provisions of this Contract;

TN RAGFEME, Feib AL FEM S A TR BB

(iv)  all or any part of the assets of the Company are taken from the Company
or expropriated by any Government Authority and the operation of the
Company is materially affected as a result thereof;

O3 ) PR A B 4 8 7 3 B B U T R, B A W A

W) the conditions or consequences of Force Majeure (as hereinafter defined
in Article 19.1) significantly interfere with the normal functioning of the
Company and the Parties have been unable to find an equitable solution
pursuant to Article 19.1 hereof for a period in excess of three (3) months;

ARG GEXE 19.1 260 HBBH AR ™ EE M AR N IERIZE,
HXU#E = (3) NAVIEEREA GRS 19.0 JKIERA IR T
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(vi)  if the conditions are fulfilled for a termination due to a Deadlock
situation under Article 9.1 (g);

FEEE 9.1(g) 26 HUE 1 R Ry T 2 B k26 A, B
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(d)

(e)

(vii) any other reasons for termination stipulated in this Contract arise.
RAERE F R HUE B HARZ R

In the event that either Party gives notice where it is entitled to do so pursuant
to Article 16.1(c) hereof of a desire to terminate this Contract, the Parties shall
within a period of thirty (30) days after such notice is given conduct
negotiations and endeavour to resolve the situation which resulted in the giving
of such notice. In the event that matters are not resolved to the satisfaction of
the Parties within another thirty (30) days of such notice or the non-notifying
Party definitely refuses to commence negotiations within the period stated
above, each Party shall vote in the Shareholders' Meeting to terminate this
Contract, and the Board shall submit a termination application to the Filing
Authorities.

EAET— AT ARG R ZE 16.1(c) 2 ME IEABL, BERALEAGRE, U7 RAE
R E =1 (300 RABHATHER, ROMRSEORHIZEMNEL. AL
PAEEAE =1 (300 RMBVAZIE AL iR, B YR A ) —J7 1R iR E
YAE IR IIIR AT RER, BRI AR & B IEAR S TRk, #HH
N [ I AZ 25 1L T

For the purpose of this Article 16, the “date of termination” shall be (i) the date
of expiration of the Term, if the termination is effected pursuant to paragraph
(a) above; (ii) the date of the written agreement of the Parties, if the termination
is effected pursuant to paragraph (b) above; or (iii) the date that the Board votes
to terminate this Contract, if the termination is effected pursuant to paragraph
(c) above.

FEAREE 16 25, “AUbHPNAZTRQMIE R H, H & ERYE B3 (@)3 3

QX7 IR A P2 B, 52 ERE ESC(b)aR ARG B (i) HH R il
ARG FZH; AR ()R ER.

16.2 Buy-Out ¥

(a)

(b)

In the event that this Contract is terminated as a consequence of material
breach by either Party in accordance with Article 16.1(c)(i), then the non-
breaching Party, or Affiliates or Third Parties designated by the non-breaching
Party, shall have the option (the "Option") to purchase the equity interest (the
“Equity Interest”) of the breaching Party in the Company at a price equal to
Fair Value (as defined below). Such option may be exercised by the non-
breaching Party in writing within sixty (60) days after the determination of the
value of the Company.

A A TR R A — 75 SEFUELIARYE 28 16.1(c) D) ALk, W)=y 2y 757 B AR 2 1Y)
RERJTBEE =T AR CIEFER) #IBARHHE G2 L0 SWiE 25
FER TR BB CBABD o SFATTTER A MHERE RNt (600 KA L
P XAT LA

The value of the Equity Interest for the purposes of Article 16.2 shall be
determined as follows:

FEEE 16.2 26T, BRI OB 3% LA 05 2 e -
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1)

(ii)

The determination of “Fair Value” shall be the price which an
Independent Expert (as defined below) shall certify to be in its opinion
the fair market value of the Equity Interest. The Parties shall promptly
provide all information and assistance reasonably requested by the
Independent Expert, and the Company shall provide the Independent
Expert access to all of its officers, employees, information, records, and
facilities as requested by the Independent Expert from time to time in
the course of its valuation. In arriving at its opinion, the Independent
Expert shall value the Equity Interest on the following bases:

“DRME” RS TR GE XL 30 AR VOB BH KA 7
WA . X7 R KN R A ST L 55 B SR T (5 B A, 2w
N2 FC VST F S8 i, A B AIEE N AR PP 3 1B) AN I ER K 4 = T
B R ASE R ML N T DL R E O IR
T, BHEECER:

(A) the sale is between a willing buyer and a willing seller on the open
market;

AT b KT RN R S 5 2 TR A

(B) the sale is taking place on the date of material breach by either
Party in the event of a sale pursuant to this Article 16.2;

FEARAR]—TJ7 LU 20 2 HARYE SR 16.2 AT AOAH

(C) ifthe Company is then carrying on its business as a going concern,
on the assumption that it shall continue to do so;

AT RELEN S, AR NS A E
(D) the Equity Interest is sold free of all liens; and
JBCRUAE B PV B B DL

(E) any other factors that the Independent Expert should take into
account when making a reasonable valuation.

ML SRAEREAT & BEVPAS IR R 2425 8 1) HoAth A =

For this purpose, “Independent Expert” means one of
PricewaterhouseCoopers, KPMG, Deloitte, Ernst & Young, Grant
Thornton or BDO, or one of their respective PRC subsidiaries
(collectively, the “Eligible Accounting Firms”), appointed upon the
written agreement of each of the Parties. In the event that the Parties
are unable to agree on the Independent Expert within 10 days of the date
of exercising the option, SAIC shall select the Independent Expert from
among a list of three Eligible Accounting Firms proposed by POET. The
Independent Expert shall be engaged to issue a certificate to both
Parties specifying the Fair Value as soon as practicable but in any event
within thirty (30) days of its appointment. Any valuation by the
Independent Expert is conclusive and binding on the Parties in the
absence of manifest error. The Independent Expert is appointed as an
expert, not as an arbitrator. The costs of the Independent Expert shall
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(d)

be borne by the Company. The Company shall promptly pay any
retainer, costs on account, and other fees and amounts on the terms and
conditions set out in the engagement documents for the Independent
Expert selected pursuant to this paragraph.

FEARZEH, “WALBZRAFEHEAE. B Y. 2Kk, BAEE
HZ—, RHAFANPET AR (SR“GRESTHMESR , BX0r
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If a Party (the “Purchasing Party”) fails to exercise the Option within the time
stipulated above or notifies the other Party (the “Selling Party”) in writing
that it will not exercise the Option, the Selling Party, or Affiliates or Third
Parties designated by the Selling Party, shall have the option to purchase the
Equity Interest of the Purchasing Party at a price equal to the value of the Equity
Interest determined in accordance with Article 16.2(b). Such option may be
exercised by the Selling Party in writing within thirty (30) days after the waiver
of option by the Purchasing Party.

A7 KT ARAE L SOW e WIBR AT 3k F A sl AP T T U7 J s — 7
(B> HATMEEAR, WIS T7 B4R E 1SR TT B8R = 75 A AUE TR
a5 16.2(b) 2 E 1 BEBUHE SO K5 IO - S 05 T 48 3K 05 BGR i B AUA =
1 (300 RN AL AAT (EEFEAL .

Until such time as the sale of the interest a Party in the Company to the other

Party is completed, the Company shall, to the fullest extent possible, maintain
the conduct of its business in the ordinary course of its business.

KA N REYERFIEEAE, BE IR RFA NG ES S5,

16.3 Liquidation &

(a)

In the event that this Contract is terminated pursuant to Article 16.1 hereof, and
no Party purchases the other Party’s interest in the Company in the manner set
forth in Article 16.2 hereof and the Parties do not agree on a sale of the Company
to a Third Party, then the Board shall have the right to, upon the approval of
Shareholders’ Meeting, appoint a liquidation committee within a period of ten
(10) days which shall have the power to represent the Company in all legal
matters. The liquidation committee shall value and liquidate the Company’s
assets in accordance with the Applicable Law and the principles set out therein.

ARG 16,1 SFZIEAREF, AL — T RARIEAR S F 2 16.2 W00 5 —T5 8
NE R IR, JF BT R A7 R4 58 =B — B, Rk =it
i, EHIAMET (10) RNEMFHELZRS, %R RASABERAF L
PR 55 o 15 552 D3 2 AR TEE 2 P26 B HG rh s S PRV e JRL U S 2 ) 8 7
BEAT VA AT 5
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(b)

()

(d)

(e)

®

€3]

The liquidation committee shall consist of five (5) members. The number of
members that shall be appointed by a Party shall be equivalent to the number
of directors of the Board that such Party appointed to the Board at that time.
Members of the liquidation committee may, but need not be, Board directors,
Management Office members or Key Employees. Subject to compliance with
the Applicable Law, either Party may also appoint professional advisors to be
members of or assist the liquidation committee. The Board shall report the
formation of the liquidation committee to any government entity required
under the Applicable Law.

BHRERZNMTL (5) ARMRAHR, — iR i R NN & %75 S fi
MEFANE. FREEZRRA (BEFK) L2EF, FHERR S0 0T
FEEST S VAR TR SE N, AT AR — 75 3 A AT iy oMb T $E 375 550 2% B 2 Al 7 B
P B 2 01 o TR SR 5 IR RGN R B 2 AR B PR A R [ A AT U
EXISeeR

The liquidation committee shall conduct a thorough examination of the
Company’s assets and liabilities, on the basis of which it shall, in accordance
with the relevant provisions of this Contract, develop a liquidation plan which,
if approved by the Board, shall be executed under the liquidation committee’s
supervision.

TR R RO o\ B AR AT e A RIS A, JRESLEA b, AR A
aRBARNE, HEiFHEit, 2EFMMEE, EEEEASIREE TH)
7.

In developing and executing the liquidation plan, the liquidation committee

shall use every effort to obtain the highest possible price for the Company’s
assets.

HEZ B AEREMPATIHE RN, N — Y155 F 42 7] B sSe B i ok
.

I

In the event of a liquidation of the Company, SAIC shall have preferred rights
to receive proceeds from such liquidation up to an amount equal to its invested
capital (plus an annual return on investment of eight percent (8%)) as well as
all its additional costs and expenses from the available assets of the Company.

HATNEE, SAIC AR JeEE i HES IR, SHANEN R E OnLaa
ZJ\ (8%) HIFEH BT MR ) AL~ m)w] F B i pirfy Hot 5 AT SCH .
The liquidation expenses, including remuneration to members and advisors to

the liquidation committee, shall be paid out of the Company’s assets in priority
to the claims of other creditors.

IHERH, WIETEE R G2 G A) (I, N 2w B AR AR TR
IR GRS S AT -

After the liquidation and division of the Company’s assets and the settlement
of all of its debts, the balance shall be paid over to the Parties in proportion to
their respective shares of the registered capital of the Company.

NEEPHER S pEDHEEEEST)E, RENIZIRUT % B RS FEM A
R B LRI SO R
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(h)

On completion of all liquidation procedures, the liquidation committee shall
complete all other formalities required under the Applicable Law for nullifying
the Company’s registration. Each Party shall have a right to obtain copies of all
the Company’s accounting books and other documents at their own expense,
but the originals thereof shall be left in the care of SAIC.

HEEBRESSERTEEETEE, NS EAE T a A A s T
g, I AR E PRI T K A A SO R B B BIAS, (H A R R
SAIC #% .

16.4 Effect of Termination % I1E3(/;

If this Contract is terminated pursuant to Article 16.1 hereof, this Contract shall
forthwith become null and void, and there shall be no further liability or obligation on
the Parties; provided, however, that this Article 16 and Articles 1, 2, 14, 17, 18, 20 and
21, shall survive the termination of this Contract.

FARPEARGFZE 16.10 KL IEARGHE, REFRMALEFEIBTER, A5 AFAEFHEE L
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ARTICLE 17 — NON-COMPETITION, NON-SOLICITATION AND EXPANSION

By — FlEIE, AHEIENY K

17.1  Non-Competition FNrZEIE

(a)

(b)

During the Term of the Company, neither Party nor any of its Affiliates shall,
directly or indirectly, either alone or in conjunction with a third party, have any
interest in, own, manage, operate, control, be connected with as a stockholder
(other than as a stockholder of less than two percent (2%) of the issued and
outstanding stock of a Company whose stock is listed on a national securities
exchange), joint venturer, officer, director, partner, employee or consultant, or
otherwise advise, engage, be interested in, or invest or participate in any
Competing Business in the China Territory.

FEN T B A, AT — 7 BRESRIBS A N LB R . Fel S 28 =05 Sk A0
H E XA R SE Sl s AR RS, A BB L EEHIZE A
%, DR (ASFATERFIERZ S LT Z ARA 22— (2%) LN E
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Following a winding up of the Company, either Party may engage in the
Competing Business. However, if either POET or SAIC either sell or give up
their interest in the Company, then that Party will be barred from any
Competing Business for a period five (5) years from the time of that Party's
departure.

AFENSE, AR —J7 ] N se 4k % . 45 POET B SAIC Hi & Bl 53 Hoxt A w
FHMAME, ZHERHET (5) FENAFAIAEMTEFLS
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17.2

19.1

Non-Solicitation #FH#zE 1k

Each Party hereby agrees that it and its Affiliates will not, without the express prior
written consent of the other Party, directly or indirectly solicit for employment or
employ any person who is now employed by the Company, the other Party or any of
the other Party’s Affiliates during the Term of the Company and for a period of five (5)
years thereafter of the Company is being continued by one the other Party after the exit
of the soliciting Party.

R Or UL, R&n—Jr FEeWInh i R, 782w IE N LT85 7
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ARTICLE 18 — BREACH OF CONTRACT
E18% — AFREL

If a Party fails to perform any of its obligations under this Contract or if a Party’s
representation or warranty under this Contract is untrue or materially inaccurate, such
Party shall be deemed to have breached this Contract. The Party in breach shall have
thirty (30) days from receipt of notice from the other Party specifying the breach to
cure such breach. If, after such thirty (30) day period, the breach is not cured to the
reasonable satisfaction of the non-breaching Party, then the Party in breach shall be
liable to the other Party for all direct and foreseeable damages. Termination of this
Contract by either Party under Article 16.1 shall not exclude or affect in any way that
Party’s right to damages or any other remedy whether under this Article 18 or
otherwise. The failure of either Party to achieve each agreed Milestone within a three-
to-six -month grace period shall be considered cause for the other Party to give notice
under this clause.

A TRIBAT HAEAR G RITUR FAEAT (55, B 5 AEAR & R A R I Bl PR AUE AN LS
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ARTICLE 19 — FORCE MAJEURE
195k — AAHLA
Force Majeure AA[Hi/J

(a) “Force Majeure” shall mean all events which are beyond the reasonable
control of a Party to this Contract and which are unforeseen, or if foreseen,
reasonably unavoidable, which arise after the date of the signature of this
Contract and which prevent total or partial performance of this Contract by
such Party. Such events shall include, without limitation, earthquake, typhoon,
flood, fire, war, threat of war, blockade, embargo, act of vandalism, lightning,
storm, wind, tidal wave, epidemics, strikes and any other events which cannot
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(b)

()

(d)

be foreseen, prevented or controlled, including events which are recognised as
Force Majeure in general international commerecial practice.

“AATHA7 AR WA A F — T S B s, HAEARERSEEZ HERER
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If a Party is aware of the likelihood of a situation constituting Force Majeure
arising, or is claiming Force Majeure, it shall notify the other Party in writing
forthwith of the same, the cause and extent of non-performance or likely non-
performance occasioned thereby, the date or likely date of commencement
thereof and the means proposed to be adopted to remedy or abate the Force
Majeure; and the Parties shall without prejudice to the other provisions of this
Article 19 consult each other with a view to taking such steps as may be
appropriate to prevent and/or mitigate the effects of such Force Majeure.

07 RORBI AT RE R E R A AT BUI S T, SR MR SEANTT A0, ST R R
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Either Party affected shall be excused performance of its obligations under or
pursuant to this Contract (except for obligations under Article 14) to the extent
and for such time period that performance of such obligations is delayed,
hindered or prevented by such Force Majeure. A Force Majeure may excuse a
delay in making any payment due hereunder where the delay in payment was
caused by the Force Majeure, but otherwise the Parties shall continue to make
payments due hereunder.

SEFGMA AR —J5 RIS AT U REIR < 0515 B BH LB JB AT HAEAS & [R) 10 B Ak
EAE RN 5 5 14 € LSS ERAN) , NAESZSENNEE A fE
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(K1, RTARBRIEBAT A BIAE, 75 XU R GESE ST A S [RIITT IRRI

Either Party subject to Force Majeure shall:
AT HT I AT AT — T L
1) resume performance immediately after termination of the Force

Majeure or the Force Majeure has abated to an extent which permits
resumption of such performance;

FEANAI 07 45 AR B 1) Fo Vi 2 B AT HORE B2 Ja SE R S B AT
(ii) notify the other Party within 3 days after the Force Majeure has

terminated or abated to an extent which permits resumption of
performance to occur; and
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(iii)  keep the other Party regularly informed during the cause of the Force
Majeure as to when resumption of performance shall or is likely to
occur.

FEARTGUIE N, R0 0 — 7 R JEAT BT REVK R R AT XIS 1A] o

(e) If the Parties are unable to agree that an event of Force Majeure has occurred,
the matter shall be handled in accordance with Article 20.

i TT TAEFA TG FA R R AR — B AR S 20 5 HIRUE L2 .

ARTICLE 20 — GOVERNING LAW AND SETTLEMENT OF DISPUTES
o0k — EEEHMFUER
20.1 Governing Law &R

This Contract shall be governed by and construed in accordance with the laws of the
PRC.

A () 52 A R A AR
20.2 Arbitration and Dispute Resolution ff#A15{f# gt

(a) The Parties hereto will try to resolve any dispute, controversy or claim arising
out of or in connection with this Contract through friendly consultations
between the Parties. But, if no settlement is reached within twenty (20) days
from the date one Party notifies the other Party in writing of its intention to
submit the dispute, controversy or claim to arbitration in accordance with this
paragraph, then any such dispute, controversy or claim arising out of or relating
to this Contract, or the breach, termination or invalidity hereof, shall be finally
and exclusively settled by arbitration conducted by the Singapore International
Arbitration Center (“SIAC”) in accordance with the Singapore International
Arbitration Centre Administered Arbitration Rules in force when the Notice of
Arbitration is submitted in accordance with these Rules.

AN RO R I8 AU P R B AS A R SR 1B Z AR IR (T 4y . 4
SR o A E 7 LS AT @ A 55— U7 BRI A e K %5 1 4y 5
WER IR HEE =+ (200 RATCIEMRIZEFM S SRR,
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(b) The place of arbitration will be in Singapore at SIAC. The arbitration
proceedings will be conducted in English with Chinese translation.

At 5 DB S R N 35 s il e o o AR RAR P B AT SCREAT, JRSR i
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(o) The arbitration tribunal will consist of three arbitrators. SAIC shall appoint one
arbitrator and POET shall appoint one arbitrator. The presiding arbitrator will
be nominated by the arbitrators selected by the Parties or, failing which within
ten days from SIAC’s confirmation of the second arbitrator, be appointed by the
SIAC Council.
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(d)  The arbitration award is final and binding on the Parties, and the Parties agree
to be bound thereby and to act accordingly. The costs of arbitration and the
costs of enforcing the arbitration award (including witness expenses and
attorneys’ reasonable fees) will be borne by the Party who shall perform
obligations or bear the liability of breach under the arbitration award, unless
otherwise determined by the arbitration award.

R PGE RN, XU EIR LIRS, W7 RERZ LA R AT i
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(e) In any proceedings under or relating to the arbitration, each Party will
cooperate with the other Party in making full disclosure of and providing
complete access to all information and documents reasonably requested by the
other Party in connection with such arbitration proceeding.
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® Any arbitration award may be enforced by any court having jurisdiction over
the Party against which the award has been rendered, or wherever assets of that
Party are located.

AR 36k PR 22 AT E R A SR AT 7 A AL (0 B R AT 5 W B A st A A
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(g) By agreeing to the settlement of any dispute, controversy or claim arising out of
or in connection with this Contract, or the breach, termination or invalidity
hereof by arbitration, each Party irrevocably waives its right to any form of
appeal, review or recourse to any court or other judicial authority, insofar as
such waiver may be validly made.

B — 75 Al Ol I B ok A & R SR A 8E Z A RAAET A Sy . iR
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20.3 Severability F]4HE
If any provision of this Contract is found by an arbitration institution to be invalid,

illegal or unenforceable, the validity and enforceability of the remaining provisions
hereof shall not be affected by such invalid, illegal or unenforceable provision.
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21.1

21.2

21.3

21.4

A A R BUAE AT 25K B A AL TR AN B IREA AT, AR A S R R
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ARTICLE 21 — MISCELLANEOUS PROVISIONS
Fo1dk — HAh&K
Preferential Treatment LEfE

The Company and the Parties shall be entitled according to the Applicable Law to any
tax, investment or other benefits or preferences that become available or publicly
known before or after the signing of this Contract and which are more favourable than
those set forth in this Contract and are effective.

O3 A MURUT5 AT BUR Y& A 2 A2 A AR 5 R 25T 2 A B A & B A 1R A & R
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Counterparts &

This Contract shall be in English and Chinese and shall be made in any number of
original counterparts of each language version. Both language versions of the Contract
shall be equally authentic. To the extent that there is any discrepancy between the
Chinese and the English versions, the Chinese version shall prevail.

AE RN SRR S, IR RS 5 #E SRR M IR A . RS R ANE 5
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Entire Agreement 58X

This Contract, together with the Articles of Association and the Ancillary Agreements,
constitute the entire agreement between the Parties with respect to the subject matter
of this Contract and supersede all prior discussions, negotiations and agreements
between them. In the event of any conflict between the terms and provisions of this
Contract, the Articles of Association and/or any of the Ancillary Agreements, the terms
and provisions of this Contract shall prevail.

AR RN T FERE S IR P SO U7 2 R AS 45 [ e X8 Jl ) 58 BE i, AU
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Notices @41

(a) Any notice or written communication provided for in this Contract by a Party
to the other Party shall be made in English and Chinese by courier service
delivered letter or by electronic mail followed by courier service delivered letter,
promptly transmitted or addressed to the appropriate Party. The date of receipt
of a notice or communication hereunder shall be deemed to be seven (7) days
after the letter is given to the courier service in the case of a courier service
delivered letter and immediately after transmission by electronic mail
(provided that such electronic mail is followed by a courier service delivered
letter).
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I 1) 5 T R B TR PR A A R BB TR E A, N S SR R S A
5, R PRI B ST BT IR AR 5 S R A A B 5 — T . WEIA
& [FIREAE 2 8 AN BB AE (IS TR R dn 0@ P, SR PR S AT 2 R
MRS N R RIEEE (7)) RUE: I F a8 B s fF, N etk 5e Bom Sz R
B (BRI R SUROE DL -

(b)  All notices and communications shall be sent to the appropriate address below
for each Party, until the same is changed by notice given in writing to the other
Party:

P A I8 R AEAE B N IR AR —J7 I N 3G 2k, B AR kA8 B DL A5 i
B 51— 75

6)) To SAIC:

Attn/itfF N : Jasson Chen

Address: No.753-799, Min’An Avenue, Hong Tang County, Tong’an
District, Xiamen, Fujian 361100, China

Hodik: JE T A 2 X PR R 2 K 753-799 5
Phone/Hii%: +86-592-6300505

Electronic mail/H T-HF 45 : jasson_chen@sanan-ic.com

(i) | To POET:

Attn/Ui 4 N\ : Vivek Rajgarhia

Address: 120 Eglinton Avenue East, Suite 1107

Toronto ON M4P 1E2

Huhik: INERZEKIEE 2 A8 2 T MRS 120 5 1107 &
Phone/H1f: (416) 368-9411

Fax/f% 5 (416) 322-5075

Electronic mail/H 7144 : vivek@poet-technologies.com

[Remainder of page intentionally left blank]

(AT PA T e 3]
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In witness whereof, the Parties hereto have executed this Contract in multiple originals by
their duly authorized officers and representatives.

ZEAEW], ARG RTS8 R RAUE BN AR E 2 00 & [ IEAS

[signature and chop & %] [signature and chop %]
Xiamen San'an Integrated Circuit POET Technologies Inc.
Co., Ltd.

BT =REMR BB RAH

By %7 By %7

Printed Name 44 (IEAE) : Printed Name 44 (IER)
Title Bi%: Title A
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1.1

1.2

Articles of Association of Super Photonics Xiamen Co., Ltd.
B T#EEERARAR AR ERE

(Date:21 October 2020/ H #: 2020 4 10 A 21 H)

ARTICLE 1— GENERAL PROVISIONS

%1%'@3&

These Articles are formulated in accordance with the Company Law of the PRC, the
Foreign Investment Law of the PRC and other applicable laws and regulations of the
PRC (collectively, the “Applicable Laws”) after friendly consultations conducted by
Xiamen San'an Integrated Circuit Co., Ltd. (“SAIC”) and POET Technologies Inc.
(“POET”) as the shareholders of the Company (the “Shareholders”) in accordance
with the principle of equality and mutual benefit.

KRB (PEANRISEATE) « (hEANRIAESE B DL g
N BRSEAIE HAdE FVEANE R (SRR ERER”) , BT PFEERMEN, 24558
AR CBRER”) EITH =Ll mAaRAR (“SAIC”) #l POET
Technologies Inc (“POET”) A LW i il &

Name and Address of the Company and Branches A 4 #R. HuhkA14 3L
|

(a)  The name of the Company is J& [ J# 5 A R A 7 in Chinese and Super
Photonics Xiamen Co., Ltd. in English.

AFEIH XL ANETTESERFIRAA, 94PN Super Photonics
Xiamen Co., Ltd..

(b) Each Shareholder may request the other Shareholder and the Company to
change the Company's name to no longer include any part of the name of the
Company which is such Shareholder's identifier under the circumstances
below:

TLJ"FTQYELT 1iﬂx?7u%ﬁ?%~4ﬁﬂ§%$ﬂﬁﬂEﬁﬁw}ﬂ% K, DMEA
K EI’JETT*B"TE@ IR AR R

(1) if the shareholding of that Shareholder is reduced from the current

shareholding ratio other than through any of the Agreed Capital
Increases;

LOSRFEA WA R T 4 e R Lo, (H 2058 B BT FR4b
(ii) if the shareholding of the other Shareholder is reduced from the current

shareholding ratio other than through any of the Agreed Capital
Increases;

A BOR R B R T TR LE B, (B2 e B BERR S
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1.3

1.4

(iii)  such Shareholder has a termination right under Article 13, whether or
not exercised;

IR A 13 FHE ML IER, TR AT
(iv)  in case of violation of this Article 1.2 by the other Shareholder; or
WER F— AR E R 1.2 4%

) under other circumstances set out in the Ancillary Agreement that
Shareholder is a party to.

B JeR M P 240 5E PR AR B2 2R ) Hef A 7

(c) Neither Shareholder nor the Company shall at any time be entitled to use the
name or any parts of the name of the other Shareholder unless such
Shareholder has given its prior written consent to such use.

B 2R AN 2 W) ASFAEAR AR IR (B0 48 P 55— IR O k44 BRAR AT & 20, BRI B R 5
A5 i R B A8 A R

(d) The registered address of the Company is 6th Floor, No. 799 Min’an Avenue
Hong Tang Town, Tong’an District, Xiamen, Fujian 361100, China.

N IEM L IE Dy A R TR % X R R % KTE 799 5 6 1.

(e) In accordance with its business needs, the Company may establish branch
offices, subsidiaries and representative offices inside and outside of the PRC
subject to the unanimous resolution of the Shareholders and the completion of
all approval, filing and/or registration procedures with the relevant
governmental authorities as required under the Applicable Law.

WRAEML 55 75 2, AR ERES NI A T AR, Eask
IR BRI, IFE G RRA I EOR, A7 SRBUF B0 70 BE FEHE 1 P
At%dE. &N /B8 T2

Limited Liability Company & [R5 /F/A A

The form of organisation of the Company shall be a limited liability Company. The
Company shall act in its own name and in no case as an agent of either Shareholder.
The Company shall refrain from pledging any Shareholder's credit and/or reputation.
It shall be independent from the Shareholders and not be burdened by any obligation
or liabilities of a Shareholder. Neither Shareholder shall impose any obligation on the
Company or bind the Company otherwise towards Third Parties. Neither Shareholder
shall have any liability towards the other Shareholder, the Company or any Third Party
for any losses by nor any claims against the Company.

NA AL AN ARG RIEAF . AFNEE S UTH, AR
RENATH . ARG DA ZR 45 A/ SR 2 AT, RS TR, ARK
FEARAT A I L5 B DT o AR AT B AR AN A8 2 W] AR FELAT ] S 55 BB At 5 30 2 =) 52
B=TT AR ARTBIRANRLA 22 738 52 AR R SR W X 55— RS 2 =) AR A
B=JI KRBT,

Laws and Decrees 1E8f1EH
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1.5

The Company shall be a legal person under the Applicable Law. The activities of the
Company shall be governed and protected by the Applicable Law.

O3 ) WA TE A AERUE RN A R AT 9N 32 B3E VR B R ARG

Shareholders of the Company A 5 & &

The Shareholders of the Company are: 2\ & [{] % %< 4

SAIC:

POET:

Xiamen San'an Integrated Circuit Co., Ltd., an enterprise with limited
liability duly formed and validly existing under the laws of the PRC
which is owned by San'an Photoelectric Company Limited by Shares (

=B AR A F]), a limited liability Company duly formed and
validly existing under the laws of China.
BT =2 A R A A, 2R EVEERGIRWL HA ArS:
WAMRTIEATF], BARRZZOHKRMAERAR, —EARYE  EVEE
EIEBOL HA AL A R TR A ] .

Legal Representative: LIN Kechuang (#%}3))

EEMREN: HEHE

Position: Chairman of board

IR%: EHK

Nationality: Chinese

EEE.

POET Technologies Inc., a publicly listed Company duly formed and
validly existing in Canada.

POET Technologies Inc., #&7ENIEKEVEWR S HABAFEER) B A
—Eﬂ o

Legal Representative: Vivek Rajgarhia
5EMRFE N Vivek Rajgarhia

Position: President & General Manager
HR%S: WGk a s

Nationality: American

EEE. KH
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2.3

ARTICLE 2 — PURPOSE AND BUSINESS SCOPE
% 2 - REMIEZTEHE
Purpose X5

The Purpose of the Company is to promote the success of the Company and achieve
good economic results, not as a mere revenue/profit stream for each Shareholder's
components.

KA SHEME R A A R, PG R, AMUBGEA T IRAR T
TR /A AR

Scope of Business &5 i

The business scope of the Company shall be: manufacture of integrated circuits,
manufacture of electronic components, design and services of integrated circuit chips,
manufacture of integrated circuit chips and products, manufacture of Optical Engines,
Photonic Devices, Photonic Integrated Circuits, Optoelectronic Products, Optical
Modules, sale of integrated circuits (the “Business”). [Description of the business
scope is subject to confirmation by the business registration authority.]

AR EETCHE N2 : ER GG, oo fimig, £ty it ks,
SR P S i dilid s OGS EE . TR G T ERMCRE . JGH R s
Petitilis, RRRIEE () o (B ETEEIZES G E 15U T
Business Planning /.5%i%]

The operation and management of the Company shall be conducted in accordance with
strategic and finance plans agreed between the Shareholders. Any amendments to or

deviation from the strategic and finance plans by the Company require the consent of
both Shareholders.

On ) [ RV, TR 47 I B A 22 1 32K BRG F) s ANV 55 U Sl BEAT o 2 1OKT s AL 5511
R (A AR A A A B 80 7 R AT XS BB 2R ) — BUR)

ARTICLE 3 —-TOTAL INVESTMENT AND REGISTERED CAPITAL
F 3 - B LDFNEM B A
Total Investment & &5

The Company’s total amount of investment shall be RMB 471,324,000. (RMB four
hundred and seventy-one million three hundred and twenty-four thousand).

A A TSN N R T 471,324,000 76 (N RTEAZEFSEE2BRTET T -
Registered Capital HFM#EA

The Company’s Registered Capital shall be RMB 158,903,520 (RMB one hundred and
fifty-eight million nine hundred and three thousand five hundred and twenty).
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33

N A HEM AR 2 AR T 158,903,520 76 (N RMEALMATHIAEAIR I 2T RAER R

g6 .

Contributions to the Registered Capital and Equity Percentages of the
Shareholders X3/} % 4s 9 H BRI I BAX L)

(a)

(b)

(c)

(d)

The allocation of the register capital of the Company among the Shareholders
is as follows:

B BZRX 28 wAE A BEAS I H BE LDy

Name of Capital Shareholding | Form of Capital
Shareholder Contribution Percentage Contribution
(RMB)
AR 4 TR E2gid=ALll HEAR
HEEH
SAIC 7,406,520 4.7% In cash
4
POET 151,497,000 95.3% In kind by
provision of the IP
Assets
FIRFAL
Total &1t 158,903,520 100% —_

As its contribution to the Registered Capital, on the condition that (i) Filing
Authorities have reviewed and duly approved or accepted, as the case may be,
the filing for the establishment of the Company and (ii) the Establishment Date
has occurred, Shareholders shall make their respective contributions to the
Registered Capital within thirty (30) business days after the Establishment
Date.

AR AR L H A =1 (300 RGN BXREM B AR B, K30 %
FEHUR B 5 I AR (RO E) AR WOLHE . R G RN A
R, IR H SR E.

The Shareholders confirm that the maximum aggregate contribution value of

GRS B RPOTENTIALLY ADVANTAGEOUS TO COMPETITORS
based on the assumption that the TP

Assets will have a minimum fair market value equal to such amount, as
confirmed by a qualified asset evaluation firm at the time of the contribution.

M AR R L B 7 2 0 L O e e
M. 9 PR R B A (A
T 2 B B P A LR A 12

If the conditions (i) and (ii) in paragraph (b) above is not fulfilled within ninety
(90) days of the effective date of the Joint Venture Contract, and the
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Shareholders do not agree in writing to extend such ninety (90) days period,
then either Shareholder shall have the right to terminate in writing These
Articles, in which case neither Shareholder shall have any right whatsoever to
require the other Shareholder to make any contribution to the Registered
Capital or to claim any damages from the other Shareholder. In such case the
Company shall be dissolved and liquidated as set out in Article 13.

# B3RP OMGD AR H IR ILt (900 RMRAERM, HBAR
REEHTIE A E LK ZILT (90) KIIBR, WHE—BARA B E 4%
1A R TR, N, AR IR TCACESR A I ARG AT A A B AS Y HE 5%
IRTERCESR HAb B IR SOAHMEAT IR F Wi B2, 2w N MR 265 13 2% L Ak A

3.4 Change of Registered Capital J: M #E AR E

(a)

(b)

()

(d)

The Shareholders may agree to increase the Registered Capital of the Company
after consultation between the Shareholders in accordance with the Agreed
Capital Increases set forth in Joint Venture Contract.

B AR ARYE & A R PR LT E G 58, AR A, I A R A

Any increase in the Registered Capital of the Company requires approval by all
Shareholders at a duly convened Shareholders’ Meeting and shall be registered
with Filing Authorities.

NERENE ARG, B R 2 AtiE, IFE R =Sl

As a general rule, the Company shall not reduce its Registered Capital. If the
Shareholders agree that there are sufficient reasons to reduce the Registered
Capital, then the reduction must be approved unanimously by the Shareholders
of the Company and be submitted to the Filing Authorities for approval, filing
and/or registration. Such reduction shall not harm the benefits of creditors of
the Company.

— BN, ARSI BEA . A BOR (R A B R el R SR D VR B
A, WENG N AR B, IR R R R /B8
ENNE S AR UGN R

In the event that either Shareholder fails to pay its share of any increase in the
Company’s Registered Capital pursuant to Article 3.4(a), then in addition to any
other rights the Company may have against the defaulting Shareholder, the
non-defaulting Shareholder shall have the right (but not the obligation) to
provide the entire amount or a portion of such increase in the registered capital
and, in such case, subject to the completion of the required registration with
Filing Authorities, the non-defaulting Shareholder’s interest in the Company’s
registered capital shall be proportionately increased.

UWRAE— BOR ARARYE S 3.4(2) AR GAT I AR AT M BEASG I 5 A3, Bk 7 A
=) AU LR A AR AT HARBR], P A BRAR (HEAT 55D BT
T B A B I 4 0 B B O B, AEEIRIE T, IR R 2P BE T s EE
HES B/ BCEILTEE)R, SFATEE M BEA R T & A P A SO R v
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Encumbrance of Investment #3438 FIBCR] 138

No Shareholder shall mortgage, pledge, charge or otherwise encumber all or any part
of its share in the Company’s registered capital without the prior written consent of the
other Shareholder.

REHAPBARF LB E R, BARNFZE. B, R 77 OB e AR
TR B A R ) S BT 0 B BRI B

ARTICLE 4 — ASSIGNMENT OF REGISTERED CAPITAL
5B 4 % EME AL
Prohibition of Assignment 25 1E#11

Neither Shareholder may assign, sell, transfer or otherwise dispose (including for this
purpose the creation of any charge or other security interest over such investment) of
all or any part of its share in the Registered Capital of the Company or its rights,
obligations and benefits under These Articles to a Third Party without the other
Shareholder’s prior written consent which consent shall not unreasonably withheld.

REHMBARFLBHAR CZRBANTHEIEL) , AE—BRARAGFRE =T7 81k,
. RS HAR T A B (AR N A3 15 B8 0 B AR A H A B A 48 DR 23D
FLAE 2 RITEM BEAS r ) 4 B BAR 2040 BB FL A m] BAR TR (MACR] . SC55 AR 2

Right of First Refusal fJt 54 XA

From the date on which all Agreed Capital Increases are completed neither
Shareholder may assign, sell, transfer or otherwise dispose of all or any part of its share
in the Registered Capital of the Company or its rights, obligations and benefits under
These Articles to a Third Party without the other Shareholder's prior written consent
unless it complies fully with the following procedure:

BITALER R M Hild, REHAMBARF LB AR, £ BRAAMPEHEAELT
T B A ) 2 B O BB AR A R B AR IR ROAUR) L OSSRl k.
B S E LA T AL B =75, BRARZBR E L T2

(a) Notice. When one Shareholder (the “Assigning Shareholder”) intends to
dispose of all or part of its equity interest in the Company (the “Disposal”), it
shall notify the other Shareholder (the “Other Shareholder”) in writing
setting forth the purchase price and terms offered by any purchaser (the
“Notice”).

WA, FHAE—BR CHAEET) A A E R R AR 0 A w R (Cab
B MUAERRER S B CHR—F , SINHE RO D5 5 ron
kg RIS BRI .

(b) Pre-emptive Rights. The Other Shareholder shall have the right to purchase the
equity interest being disposed of at a price at least equal to that indicated in the
Notice, by giving written notice to the Assigning Shareholder within sixty (60)
days following the date the Notice was received. Where the terms and
conditions offered by the potential purchaser do not provide a purchase price
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()

(d)

(e)

or provide one which is not payable entirely in cash, then the Other Shareholder
shall have the right to purchase the relevant equity interest on the same price
and terms as that set forth in the Notice (if any), or at a price equal to Fair Value
(as defined in Article 13.2(b)(i) and (ii)) of the Assigning Shareholder’s equity
interest. The Assigning Shareholder shall have the right to withdraw any Notice
and retain its ownership of equity interest in the Company until such time as
any applicable purchase agreement in respect thereof is executed.

AL 53— TT B RAERRZNE R RS+ (60) KA A AR T A H A5 @ R
WAV T 3@ AT Bl 51 A A S Ak BB o 9 RSO T B 1R 25 AT 2 A R
B B 6 B i 91 s AN e A P DA B S 1, 55— A BRI & (i
A TSR R A R AN 2 R B F IR A T AR T RO A e i fE G SCLER
13.2(b)()~ ()75 WA IIEHI SR . ik A BURIRETIE R, RSk
H e R MR, HAREEAETIE H HAR SRR .

Disposition. If the Other Shareholder does not exercise its pre-emptive rights
as aforesaid and it provides written consent to the proposed Disposal, the
Assigning Shareholder may assign, sell or otherwise dispose of all or part of its
amount of capital contribution to the third party for a purchase price equal or
greater to that described in the Notice, provided that the third party undertakes
and actually becomes a party to the Joint Venture Contract. The Assigning
Shareholder shall notify the Other Shareholder in writing of the terms and
conditions of the assignment.

ReBATN. 235 —Jr A AT LR e A L i R B A B, H AR ]
AT T BRI P AR R A B BB 3 Y B Lk A AR DL A T AL B
R =T7, WP =J5 ARV IFSERR O B B A FR — T . kTR
F AR e Lk SR A S R — 5

Agreement. If a Shareholder transfers its share to a third party, the Assigning
Shareholder shall enter into a transfer contract under which the third party
agrees to assume in relation to the Other Shareholder the same rights and
obligations as exist for the Assigning Shareholder at the signing of the share
transfer contract under (i) the Joint Venture Contract and under (ii) other
legally valid agreements and contracts between the Shareholders of the
Company. The Assigning Shareholder shall provide evidence of said
undertaking to the Other Shareholder.

P, BB SUR BBAL 5 = 0, thAlyRAT B &, (R
i, 57 IR B AL AT 2 R 5 — A 5 L7 A UR
FISLS5, A BURIRN U35 MU T ) 2 e 4 I B GE) A 24 1 B /507 R St
HAT A ORI £ L.t A7 2 53— SR L BRI S5 IO

Approval. Subject to the terms and conditions set forth in this Article, the
Shareholders shall consent and cause their directors appointed to the Board to
approve any sale, transfer, assignment or other disposal of the shares
hereunder provided that (i) the provisions under this Article have been
complied with and (ii) the third party presents evidence satisfactory to the
Other Shareholder that it is fully capable to fulfil all its obligations resulting
from such contracts in all respects and (iii) has legally valid executed the
documents and contracts referred to in the foregoing paragraph.
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4.3

5.1

. EARIEAZ T AN AT RIATIE T, AR N A e fi Ho 4 e s =R
MAES T AT B . Fik, b SE0 BT, ATRE A%
SE OGRS, (i) 25 =7 IE B 58 4 B8 0 B AT & B8 45 [R] 1 A 4 R 4 o8 355 FROE
PRAE 5 T7 A8 5 — 7 BN R, I HL() Ak 3R e i S R TR 2 AR
BB

Tag-Along Option FR&EFI

If the Disposal by the Assigning Shareholder under Article 4.2 constitutes all or more
than fifty percent (50%) of the Assigning Shareholder’s equity interest in the Company,
then the Other Shareholder shall have a tag-along option and the following provisions
shall apply:

A T RYE S 4.2 25 A B IRBGA 280 A AR BRI E 221+ (50%)
W 53— T3 N A R IR A, FRIEH] LR E «

(a) If the Other Shareholder wishes to exercise its tag-along option, it shall submit
an unconditional and irrevocable tag-along notice to the Assigning Shareholder
in the agreed form within sixty (60) days from the date of the Notice. If a tag-
along notice is not submitted prior to the end of the sixty (60)-day period, the
tag-along option shall be deemed to have lapsed.

Ay T AT RAR R AL, NAEE R HE Nt (600 R EAZE R
HAETT R T2 AT RS Rl s . R B AR ORAEN (600 R
WS R Z AT A, BRI EERL N R AL

(b) If the Other Shareholder exercises its tag-along option, the Assigning
Shareholder shall not sell, transfer, assign or otherwise dispose any equity
interests to the third party unless the third party, at the same time, purchases
the entire equity interests of the Other Shareholder in the Company as specified
in the tag-along notice at the same proportionate price and otherwise on the
same terms.

A AT AR AL, WAL AR TR B Bk, bS5 EBLE

i r AL B LR 50 =7, BRARZE =7 [ 2 FE ) 25 3 =4 0 A0 ) <5 2% B R
BB AR IN I 53— TR A m B

ARTICLE 5 - SHAREHOLDERS’ MEETING
B 5 Fk-BEE
Functions and Powers of the Shareholders’ Meeting % % £ I HR 55 R

(a) The Shareholders’ Meeting shall consist of both Shareholders, which is the
highest authority of the Company.

A T N SAL AR ROR A I I AR 25 o AR 2w B e i B IR
(b) The Shareholders’ Meeting shall exercises the following functions and powers:

AR AT BT R e -
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1)

(ii)

(iii)

(iv)

)

(vi)

(vii)

(viii)

(ix)

x)

(xi)

(xii)

deciding on the business policies, investment plans, R&D plans and
technical roadmaps of the Company;

REAFMLE TR R ORISR 2 18
appointing and removing the directors and the supervisors, and

deciding on matters concerning the remuneration of the directors and
the supervisors;

fEdr. REEMNE, RoEEEANEE R H
reviewing and approving the reports of the Board;
TS SR 75

reviewing and approving the reports of the supervisors;
B UL I R

reviewing and approving the Company’s annual financial budget and
final accounting;

AL E 2 W) £ BE W 55 TR AT R 5

reviewing and approving the Company’s profit distribution plans and
loss recovery plans;

EUHEHE 2 ] AR 73 Bl 7 A5 45 7R by 5

deciding on termination of or major changes to the Business, or
commencement of other lines of business by the Company;

PGB AT LIRSS« Xk 55 AT B B SOT 4 HAtblL 55,
resolving on increase or reduction of the Registered Capital;
DRI N> 2 TE M AR

resolving on issue of corporate bonds;

RWKRAT 7 17

resolving on merger, division, dissolution, liquidation or change of the
form of the Company;

RWAFEIE AL, R TEREUE AT

establishing, expanding or closing subsidiaries, branches or
representative offices of the Company;

8L FKECRA A A T AT 7o " BRI ;

recruiting, suspending or terminating an employee on any of the Key
Employees, the CEO or the CFO;
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HEHTL ohb I s R AT A% O R L B TP T B B 55

(xiii) establishing employee incentive plans, including stock option plans of
up to 20% of the Registered Capital;

2 U TR, AR S AE M BT A 20% BRI R

(xiv) assigning, selling, transferring or otherwise disposing any portion of the
share in the Registered Capital by any Shareholder;

Fab. . b5 EBUHAR Ty AR B E M B AS TP — 2R 4 A

(xv)  assigning, licensing or otherwise disposing or acquiring Intellectual
Property except in the daily course of business and with minor value;

L2 N BT S s W e L3 PR A Y Pl = T o L E A N
BR4hs

(xvi) incurring obligations, liabilities, debts or costs or granting loans of RMB
1,000,000 (RMB 1 million) or more;

FEAE NS AR B e A ECE IR R, AT ART
1,000,000 JG (NRFBEMEITIT) ;

(xvii) granting any corporate guarantee or surety over assets of the Company;

M A F B 3R A A mHHRE R ALE
(xviii) amending the Articles of Association; and
BIramlEfE: UK
(xix) other functions and powers stipulated in the Articles of Association.

on 7] EREHALE A HABARE -

5.2 Meetings and Voting Rights & FIHZER

(a)

(b)

The Shareholders may have regular meetings and interim meetings. Regular
meetings shall be held at least every three (3) months during the first two (2)
years from the Establishment Date, and twice per year thereafter. An interim
meeting shall be held where it is proposed by any Shareholder, the Board or all
supervisors of the Company.

AR AT 2847 8 Mo BRI I 251 . HRGZH M (2) N, EPlalhsE=
(3) DMHZAT—IK, WEHERFFEEIT R SAEMKRAR. ERSEAF A
(LNIAR RS O VRS PR [7: N PE V

A meeting of Shareholders shall be convened and presided over by the

Chairman of the Board. Where the Chairman is unable or fails to perform his
duties, any supervisor may convene and preside over the meeting.

BRI T, HHERICIRBORBEEAT ST, B AR i 5
HEI LR
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(d)

(e)

The first Shareholders' Meeting shall be held within fifteen (15) days from the
Establishment Date. At such first Shareholders' Meeting the Shareholders shall
appoint directors and supervisors and transact any other business required for
the start of operation of the Company.

B RIS MAEROL H T (15) RWNZT. 8 AR b, RN
fEfrEHAF, ABA R ITIGIEE P we AR T H Al 55

The Shareholders shall exercise their voting rights in proportion to their equity
interests in the Company. Resolutions by the Shareholders shall be adopted at
a duly constituted and convened meeting of the Shareholders only upon the
unanimous affirmative vote by the Shareholders representing the voting rights
present in person, by telephone, by videoconference or by proxy at such
meeting.

P AR A% % L AE 2 W] B B EEBIAT AR TR A o IR S TR AN AE Bk 2 B AN 44 4
MR WCE, dog A B, IS SO AR 2k =
WA RRBUB AR — SO iR e .

The Shareholders shall use their best effort to reach a common understanding
in due time on all matters to be decided by the Shareholders’ Meeting as set
forth herein. If a decision cannot be reached in good faith within two (2) months
after any relevant matter is presented to the shareholders’ meeting for the first
time ("Deadlock"), the matter shall be submitted to the respective senior
management of both Shareholders. If the senior management of the
Shareholders cannot reach a final decision within thirty (30) days after the
relevant matter is presented to the senior management of the Shareholders, the
Shareholders shall consult with each other and express their opinion as to sale
of the equity interest in the Company in whole by one Shareholder and purchase
of such equity interest by the other Shareholder. If a share transfer cannot be
agreed within an additional thirty (30) days, either Shareholder may initiate
liquidation of the Company pursuant to Article 13.3.

B 2R LR T 3 24 IRt 24 =) AR RE Hh RS & D IO I AT S UA iR 4
FERTHE R FIE S — PR AR X JE M (2) DM HAREE T WEEL e (“B
7 ZHRINAR AT R S o A AR = )R =1 (30D
RAARENE R, R B LR, B — R AR HL A 1) 2 A m
9N TR — BRI iZ S AU RS B E . HEFS =1 (30) K
WA TCIE A A AL TR — B AR BT &L AR, WRAEH 13.3 Sxt it
(RCE S

ARTICLE 6 — BOARD OF DIRECTORS

%6 %k-EH

6.1 Formation of the Board EHE2H ¥

(a)

The Company shall have a board of directors (the “Board”) which consist of
five directors appointed by the Shareholders’ Meeting as follows:

AT RETS CHEEL™) , RS AT 4 ST
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(b)

(c)

@) Both the CEO and the CFO shall each be appointed as one of the
directors.

BT BRI 55 i WA A i A E

(ii) Each Shareholder shall nominate one director, to be appointed by the
Shareholders' Meeting according to such nomination.

B IARNRE A — A HEH, BBR S,

(iii)  The fifth director (the "Fifth Director") shall be a well-known person
of high integrity with a reputation as a successful business leader in the
field of photonics for optical data communications. Both Shareholders
may submit nominations for the Fifth Director to the Shareholders'
Meeting. The Shareholders shall agree on one candidate and elect such
candidate as Fifth Director accordingly by unanimous decision of the
Shareholders’ Meeting.

BILAES CRBREHE) NAEECEEEEE G A U e 2 H DL
Db i Z AR AN A N Lo BOAREI AT AR 23R 5 LS. R
2R 2 — Bk e, PR — AT T S

Each director shall serve a term of three (3) years and may serve consecutive
terms if so qualified in accordance with the pre-conditions set out under
paragraph (a) for each position.

HAEFNENLE= (3 F, HFREG@FIIHIHAKATRAM, " LOEE.

The Chairman of the Board shall be the director nominated by SAIC, and shall
be the legal representative of the Company. The legal representative shall only
be permitted to externally act on behalf of the Company in relation to any
matter that shall be decided by the Shareholders’ Meeting or the Board upon a
related resolution of the Shareholders’ Meeting or the Board, as the case may
be, resolving that any business or other action on such matter shall be carried
out by the Company through the legal representative. The Chairman may
appoint a Vice Chairman in case of his/her absence.

KN Y SAIC $2 44 I H HHEAE, IHEIEA R MR ENR N BARSEE S
RS DL SE ) AR R L p 2 w38 vk e AR N St (R A A M 55 BR AR AT Bl
BRI, EEARAN AT IMUE A A EFEK I EmaER K, £H
BRI N AUTEHE K.

6.2 Powers of the Board EE4FE

(a)

The Board shall be responsible to the Shareholders and shall exercise the
following functions and powers:

HE SN B AR5, ATAE LA B

) convening meetings of the Shareholders and report to the shareholders’
meeting on its work;

AP IRV, MRS TAE;
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(i)

(iii)

(iv)

)

(vi)

(vii)

preparing the Company's business policies, investment plans, R&D
plans and technical roadmaps of the Company, annual financial budget
and final accounting, and profit distribution plans;

il A A DS TR BBt BRI EOR R LR B L A I 55 T
SRR R B AR R 3 BE 7 56 5

preparing internal policies and basic management system for the
Company, including employment and remuneration guidelines and
handbooks, accounting systems and procedures;

7€ 24 7] A B BCR MBS B, B AR AT &1t
il FE AR 5

appointing and removing the CEO and the CFO;
FEAFI S2 50 E T AT B . 55

appointing and removing the accounting firm that carries out the annual
audit of the Company;

WS FHARRS 24 W) SR E w1 = VI 55

the Company’s entering into, amending, terminating or waiving any
rights under, any agreement in respect of (i) any transaction which
involves or is likely to involve aggregate amounts payable by or to the
Company in excess of RMB 336,660, or (ii) any transaction, regardless
of the amount payable by or to the Company, which may create a liability
in excess of RMB 336,660, or (iii) a related party transaction with any
Shareholder, a Shareholder's Affiliate or a member of the Board or the
Management Office, including any back license of Foreground IP and
supply and procurement agreements; and

N AR T S ABTT B AT AT B B AR A S BT
TRUR]: (1) 2 7 BLAS BN O e d A RS 336,660 22 575 B (i)
fEATATRE AT AR T 336,660 TR S, HIEWHAZ 5 AR M
A BRI e 2 /b B i) SRR . BRI . s8R lE 2
JER A MIARIRTTAE By BAERT S AR AR ) AL AL BRI 3
PR

any other matters that are required to be decided by the board of
directors of a company under Applicable Laws.

& A EOR A m 2 POE M H AR FH I

6.3 Meeting of the Board EH& &N

(a)

Resolutions by the Board shall be adopted at a duly constituted and convened
meeting only upon the unanimous affirmative vote by the members of the
Board representing the voting rights present in person, by telephone, by

videoconference or by proxy at such meeting. For a duly convened Board

meeting at least three (3) directors, and at least one (1) director appointed by
each of the Shareholders, have to be present accordingly. If the Board cannot
make a decision on any matter after the two consecutive meetings where the
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7.1

7.2

(b)

matter is considered, the matter shall be submitted to the Shareholders’
Meeting for resolution.

HESRWNAESIEARMAER W E, BoRa . @i, DS EUE
AEEABAH N FE Z IR WA RIBGEH 2 — B R i . &k
AENEESZWBIH ED= (3) LEFEULESBAREMRT— (1) BEF
. HHEFSELHNEN RSV FEETAIA R JUE, ZH TN IR K
R

The first Board meeting shall be held within one (1) month from the
Establishment Date. At such first Board meeting the Board shall appoint the

CEO and CFO and approve the signing of the Ancillary Agreements and transact
any other business required for the start of operation of the Company.

B REFS WML HE— (1D DANET. £ - KEFLSWLE, &
HENAEmEEPATE M5S0, HEEZRE D, AR I RIEE
Pt (AR A oAl 55

ARTICLE 7 — SUPERVISORS

Fr&-KEE

Supervisors of the Company A & %

(a)

(b)

Instead of a board of supervisors, the Company shall have two (2) supervisors,
one supervisor nominated by each Shareholder and appointed by the
Shareholders’ Meeting in accordance with the Shareholders' nominations.

NAABIFE S, W (2) LEHE, HEBARDMRA A, BASKERAE

il o

Each supervisor shall serve for a term of three (3) years and may serve
consecutive terms if re-appointed by the shareholders’ meeting. If a seat for a
supervisor is vacated by the retirement, resignation, illness, disability or death
of a supervisor or by the removal of such supervisor by the Shareholders, the
Shareholder who originally nominated the departing supervisor shall nominate
a successor, to be appointed by the Shareholders’ Meeting accordingly. The
Company shall be responsible for handling the registration procedures for
replacement of the supervisor.

HHWRFNENL= (3 F, HRASEREa, rJUEE. & HRFIRAK,
WL A KAES SUTT BB i Bl s, R A R I R A N AR 4
—HIEN, HBIRS . AR N A DT I F AR L T

Powers of Supervisors 5 HJEAL

(a)

The supervisor shall exercise the following duties and powers:
o RAT A DA BRAR

@) To examine financial affairs of the Company;
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B AN ] A 55 IR

(ii))  To supervise the duty-related acts of directors and senior management
that are in violation of laws, regulations or the Articles of Association,
and to bring forward proposals on the removal of any director or senior
management personnel who violates laws, regulations, the Articles of
Association or resolutions of the Shareholders;

B AN A ROA . EIEA F E R IR AT N, @R R
BREAE P A B EUBCR RN S e

(iii)  To request any director or senior management to make rectification if
his/her acts have harmed the interests of the Company;

HEFNEENATNNE T Ar MR, ERIZEFSEE T A IR,
(iv)  To propose interim shareholders’ meetings;
WA £ I IR 2515
) To bring forward proposals at shareholders’ meetings;
TEME R 2 B I
(vi)  Toinitiate actions against directors or senior management officers who,
when performing their duty-related acts, have violated laws, regulations

or the Articles of Association and have caused damage to the Company;
and

XF FE SETHR DR SGAT IR St . VR A m B AR T A W) 3 R
R S B SR RN BLK

(vii))  Other duties as prescribed by the Articles of Association from time to
time.

) BRI FLE 1 HABEA DT

ARTICLE 8 -MANAGEMENT

B8 &-EH

8.1 Management Office EHE

(a)

The Company shall have one (1) General Manager with the title of Chief
Executive Offer or CEO, who shall be appointed and dismissed by the Board
following the procedure set out in and in accordance with Joint Venture
Contract. The CEO is accountable to the Board.

NAENB (D BRAEE, BOVERITE, HEFXIEBEHEERXKER
R ME . BEHITENHEFZ NI
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(b)

()

(d)

The Company shall have one (1) Chief Financial Offer or CFO, who shall be
appointed and dismissed by the Board following the procedure set out in and
in accordance with Joint Venture Contract. The CFO is accountable to the CEO.

NEINR B S5 B, MEHERSEEE R SRR RN R . W5 el
X E AT E 75T,

The Management Office shall consist of the CEO and the CFO and such other
management personnel as determined by the Board, and shall be responsible
to and under the leadership of the CEO.

EHRN A EERATE . W5 AN S S AR B SV R, X E R
PATEH T, EZERITE T

If any member of the Management Office is removed or cannot serve in such
capacity due to retirement, resignation, illness, civil disability, death, criminal
prosecution, or being removed as the Board determines he/she is no longer
suitable for taking this position, a successor shall be nominated and appointed
in the same manner as the original appointee.

A PR AR T B A S A B AR AR . W AR . R IREEAT 9RE ). At
Toy BRI IRAR I IR, B0 IR S 2 D O A B & & AR 55 11 45
R, NAZISEA R =S 17 e R R e .

8.2 Management Organisation HHEHL

(a)

The Management Office shall, within the scope of powers as set forth in These
Articles, organise itself under the leadership of the CEO. It has the overall
responsibility of managing and directing the business and operations of the
Company and shall manage and oversee the daily operations of the Company’s
Finance Department. The Management Office shall provide leadership to
position the Company at the forefront of the Company’s industry within the
PRC by proposing the overall strategic direction and operational plans for the
Company to the Board, and implementing such plans as approved. The
members of the Management Office shall devote their time and skill to
advancing the Company’s mission and objectives and to promoting the
Company’s revenue, profitability and growth as an organization. The
Management Office shall also manage and oversee all aspects of the Company’s
operations to ensure efficiency, quality, service, and cost-effective management
of resources. The specific responsibilities of the Management Office shall
include the following:

BHERNAL A A BREPTRBBGEE A, EERHATE RS N TAE, Sl
EEATR S AR KNS MISE, EEMEE ARSI HEisE. S8R
27 A2 FIAE R E AR T AR SAT L AT A1, A B 2 R Y 24 W) A e 4 S AE
THRIL PATIRIE TR A PR A5 RO B ORI RIS e A T A = 48
FEAR, RHEAFN . BRIRE S RE LK o B B 2 0 o5 R B 4 ]
BEREANIIM, FRICE. R, RS MBERAR R EH. FHR MR
5T L

6)) proposing the Company’s annual business/operational plans and
budget for review by the Board, and implementing such plans as
approved;
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(b)

(ii)

(iii)

(iv)

)

(vi)

(vii)

RAZ w55 8 E T RIS 4535 s, AT TR TR

managing the day-to-day operations of the Company and overseeing the
activities of the Company’s functional departments as the Company may
establish;

B AR HHIEME, B AR AT RERAL I A FIRRERR ] A0S S ;

reviewing and evaluating the performance and capabilities of
departmental managers to determine competency and fitness to
perform the designated/delegated tasks and responsibilities and
dedication and contribution in attaining objectives; and where
necessary and appropriate, dismissing incompetent departmental
managers after consultation and reaching consensus with the Board and
appointing their replacements;

o AR PEAG R T2 B R BRI RE /0, W AT 1R € /R IRAE S5 M BT/
(IR I AIE N g A SR S B H AR A AT DTk A0 2 HIE SO T
It S EFE R EICR R RIS ATRBR T2, Lk EH

formulating and supervising the implementation of the Company’s
procedures, policies and standards within the parameters set forth by
the Board;

FEE S 2 TOE VG A E A I FEFR . BORAARHE I I B ST

reviewing, approving and/or signing contracts and agreements related
to the daily operations of the Company and approving and authorizing
expenditures of the Company in accordance with the approved annual
budget and subject to other limitations which may be set from time to
time by the Board;

AL ALHERT/ B E 5 A F H R E MR A AL, ARYE SRR
TP, EEF RN BOE ARG E A, HEHERIRAL A ]
S

proposing for review by the Board, changes to the Company’s
compensation structures and annual bonus plans for the employees and
officers of the Company based on market conditions, the Company’s
financial performance and in accordance with the parameters set forth
in the annual budgets; and

BT W FAMA T WSRO, RIGELZE P BCERSH, RVOH
A T R I A i A R G it ), Btz LK
proposing for review by the Board, changes to the Company’s

organizational structure and the Company’s overall headcount in light
of market conditions.

AT IO, RUGHEAFHRGWM AT R TS, HEFLHZ.

The members of the Management Office shall work for or on behalf of the
Company full time and shall not hold posts concurrently with other enterprises

without prior approval of the Board, provided, however, that certain individuals
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9.1

9.3

9.4

9.5

may be employed by one of the Shareholders or its Affiliate and seconded to the
Company.

BHEMRAN LR A TR AR, REEHSHF MM, NMEEHAD
Al FHEHL, AR E N AT PASZ IS AR — AR B SR 5 I AMIR B A W

ARTICLE 9 — LABOUR MANAGEMENT
5o F-FEEH
Governing Principle &2 5

Matters relating to the recruitment, employment, dismissal, resignation, wages, labour
insurance and welfare of the employees of the Company shall be handled by the CEO
or his designee in accordance with the relevant labour laws and regulations of the PRC,
other Applicable Law, and the policies formulated by the Board.

ARAF AL, M. R, B L3R, 5730 ORI AAER S BN B s T
B ECHAR N GRAE  EAE S ST SIE AL H Al FIE R R R S R AR P

Employment Agreements 3347

Employees of the Company (other than members of the Management Office and Key
Employees) shall be employed in accordance with the terms of individual employment
agreements entered into between the Company and such individuals. Such agreements
shall be approved in form and substance by the CEO or his designee.

AR AT CROFREIEERRL AT R A T 5 8 TA AT LA NS 34 4%
SO FH . 12265 30 2 TR TEG S0 P 202 AT B SR A A Bt

Management Office and Key Employees & ZER/1#Z.0 & T

Members of the Management Office and Key Employees shall be employed by the
Company in accordance with the terms of individual employment contracts. Members
of the Management Office and Key Employees as well as other employees having access
to confidential information of the Company and/or either of the Shareholders shall
also be required to enter into non-competition and confidentiality agreements as well
as employee invention agreements with the Company.

2 ) NARYEAS N 57 8)) E [F) 2% 59O P B B AR 0 A e AT Al 3] 23 =) M/ A — i
R OR AR SRS B B AR 0 03 T R FuAth B3 T RE [ 4 J] T SZ5e b 2R bk ol . O
PPBCHTHERSS A B ML o

Conformity with Labour Protection &7 5531 {& "3 &

The Company shall comply with the Applicable Laws concerning labour protection.
Labour insurance for the Company’s employees shall also be handled in accordance
with the Applicable Law.

23 F) NS AT OG0T B ORI R F A, AR R e ) B AR BT BRI

Number of Employees i T A%}
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9.6

10.1

The qualifications and number of employees shall be determined in accordance with
the operational needs of the Company determined by the Board.

ST SR AT N EON, o 3 AR 2 7] 4078 75 20

Labour Union T4

The Company shall comply with the Applicable Laws with regard to labour union
activities.

) NS A R L iE B E IR

ARTICLE 10 — FINANCIAL AND ACCOUNTING

% 10 &-MEMETt

Financial Control Procedures 15 & HEF

(a)

(b)

()

(d)

(e)

®

The CFO of the Company shall be responsible for the financial management of
the Company.

On ) IV 5% A M L 4 5T 24w RV 55 B

The Company shall adopt Renminbi as its bookkeeping base currency in
accordance with the Applicable Laws.

O 7] AR S PR A N R AR KA L T

The Company shall adopt the calendar year as its fiscal year, which shall begin
on 1 January and end on 31 December of the same year.

AT HAERERECRAT A BAER, W17 1 HAFREE S 12 7 31 HE .

All accounting records, vouchers, books and statements of the Company shall
be made and kept in Chinese in accordance with the Applicable Laws.

NEI A s SEUE AN 2R 25 AR A 2 FH 32 A v SO i A ER A

The Company shall retain a qualified and reputable accounting firm registered
in the PRC to audit, and to examine and verify the annual financial reports of
the Company and other financial documents as required. The audited financial
reports shall be provided to the Shareholders’ Meeting within three (3) months
after the end of the fiscal year.

N E) B E R BEREM . R RIS HIi S S prath. s aMmExa
) (R AR LIV 5540 5 e HA P 7 W 55 S0 o 2 W T IR IV 5541 75 INLAE IV 55 4 R 45
JE= (3) PMHNRZRAR .

The Company shall submit to the Shareholders an annual financial report (in
Chinese and English) (which shall include a statement of change in financial
position, an audited profit and loss statement and a balance sheet for the fiscal
year) prepared in accordance with generally accepted accounting practices in
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(2)

the PRC as well as the relevant laws and regulations of the PRC within three (3)
months after the end of the fiscal year, together with an audit report from the
Company’s auditor.

WA SR ARG = (3) AW, R FEHRYE h EBE A A AT
JUJ R o R AR SR s R e 1 PR SR P M 5 4y (PP SCNEess)  ONAS I 55 IR 10
AT 228 TR 55 AR A AN B ) LK 2w o T H R
CREi =

The Company shall furnish to the Shareholders financial reports (in Chinese
and English) prepared in accordance with generally accepted accounting
practices in the PRC as well as the relevant laws and regulations of the PRC on
at least a monthly basis or as required by the law so that the Shareholders may,
with such financial reports, be timely informed about the Company’s
performance. Such financial reports shall include:

2\ ) N 17 i AR AR AR B o (5858 P 2 DA 2 A U K r FRRE DG Ak R g ) R 0 5%
ey OhsemsEss) , =8 H —REFERIGERIE, DUEBARW LR T
A TNEST. PTIR I S5 B4
(1) monthly profit and loss accounts, balance sheet and cash flow;
BEHRIBURIK H B8 Dot A I e
(i1) details of transactions between the Shareholders and the Company;
2R 5 ) IRV A 5 4 s
(iii) tax and treasury information;
i A 5515 B s
(iv)  statutory accounts and monthly management accounts;
RE K H AR HAE IR H
) audit reports and papers;
B AR AT ST
(vi)  trial balance at the account level detail;
YRR S TS
(vii)  existing internal management report; and
DA P R A&
(viii) key performance indicators used to manage the business, including but
not limited to number of units shipped, units returned, receipts, order
entry call volumes, customer service call volumes, gross orders, average

selling price per unit, average order value, active customer count, new
customers, repeat buying report, revenue by product category., revenue
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10.2

10.3

(h)

by landed region, revenues generated by different platforms such as
internet.

MFEBEM SRR, URREART AR BHiSE. &
Py TSR R, RSN R BT R P A P EITR
P R L s R E  H ahSRAR 7 ON
IR N s AFRF S (BRI D A AU

All accounts and records of the Company shall be open for inspection by each
of the Shareholders or by their duly authorised representatives during regular
business hours.

O3 F]HI IR K H ANC s 8 A 1 8 VA 3 R i s B — 5 B IE SRR
HE.

Bank Accounts and Foreign Exchange Control 417K /7 f14MLCE #)

(a)

(b)

The Company shall open foreign exchange and Renminbi accounts at banks
within the PRC authorised and approved by the Chinese foreign exchange
authorities to conduct foreign exchange operations. The Company may, with
approval of the relevant Government Authorities, also open foreign exchange
accounts outside the PRC.

O3 E) NEAE R R AN BEER T S BOMEHE 1 o [ 58 9 ARAT T SLAMNE A AR T IK
MEFINENL S5 . BA RBURBTIHEAE, 2 w]ad w] DAAE o [ BE AT SLAMEIK P

The Company’s foreign exchange transactions shall be handled in accordance
with the relevant Chinese regulations relating to foreign exchange control.

N I NIEAZ 5y AR IEAT SRANIE 1l (¥ o A EEAT

Profits Distribution F|}E 4

(a)

(b)

After the payment of taxes by the Company, the Board shall determine the
annual allocations from after-tax net profits to the Reserve Fund and Expansion
Fund of the Company and the Bonus and Welfare Fund for the workers and
staff members (if applicable) in accordance with Applicable Law.

NEV GBS G, BEF NARIE & FIVE R 2 B 1 R o 3R B 24 SRk e
AREHE R ARG PSR TR GRS (&R .

The Shareholders agree that SAIC is entitled to receive 51.5% of distributable
dividends of the Company, and POET shall receive 48.5%.

ARL)5E, SAIC A BURAF A A W] 3 BL LA 51.5%, POET RHXAF 48.5%.
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11.1

11.2

ARTICLE 11 — TAXATION AND INSURANCE
B 11 Z&-BiRARR
Income Tax and Other Taxes FrEBLFIH AR 2

(a) The Company shall pay tax under the relevant tax laws of the PRC and the local
tax regulations applicable to the Company, subject to any further tax holidays,
waivers, exemptions, or exclusions that are available to and are granted to the
Company by any local, regional or national tax authorities.

8 RS e AR SR B PR 26 i M B 25 40 eh ML M B B, 522
FEATH 7 X B0 5B 55 F1 14 T O AT 0 — 25 S B B 00 9.
B

(b) The employees of the Company shall pay tax on their individual incomes in
accordance with the relevant provisions of the tax laws of the PRC.

N ) B3 AR B v RS PRI A S 2 S A N At o

(c) The Company shall apply for and be entitled to all preferential treatment in
accordance with the Applicable Law and related regulations and rules. The tax
liability of the Company, the Shareholders and their employees, as appropriate,
shall be handled in accordance with the preferential tax treatment as provided
in the relevant laws and regulations.

O3 ) AR A i A S 2% B 2 A LA BB A L. A F]. XL
iR (W YD g 55 ROARHE AR SRR b HE 1B SO B A i
SUSEI

Insurance {3

The Board shall cause the Company to purchase adequate insurance to cover risks
which meet the insurance requirements of the Applicable Law, including, without
limitation, a general liability policy and a directors’ and officers’ insurance policy. All
insurance against loss or damage to the property of the Company shall be in such
amounts as are consistent with the levels of insurance customarily maintained by
similar joint venture enterprises within China and shall be taken out on commercially
reasonable terms and conditions. The taking out of an insurance policy, the value and
period etc. of the insurance shall be examined and determined by the Board in
accordance with the needs of the Company. The insurance shall be purchased from
highly rated insurance companies which are licensed to operate in China, and SAIC
and POET shall be named as additional beneficiaries thereunder.

T 2 MR A 2 ) D ST AR PR LRI AU, i A il A A PR EE R, A AEEA
PR T 256 SRR AN 3 5 8 DT AR DBl 2w W7 453 2K mcdn 25 10 U K 1) Pl A O S L 3%
Rl b B SR AR R AR B OR, DRAURD o L 58 P9 SR B 2 w08 5 B DR I B —
BeOrR B AR S PRSI ) 58 I 3 35 AR 2 7] i ZE R B R o ORISR 7 £ [ 5%
P ORI 55 28 R IR s VPSR ORI A R SE, IR SATC A1 POET 41 9 £
B A 7E 52 2 N o

86



12.1

12.2

12.3

13.1

ARTICLE 12 — JOINT VENTURE TERM
% 12 7R '%ﬁ% I‘B—J
Term of Operation iz IR

The Term shall commence on the Establishment Date and shall continue for twenty
(20) years unless extended pursuant to Article 12.2.

WAL F R H P AR, FFe =+ (200 4, FRAEMRIES 12.2 KL K.
Extension of the Term ZEHf
If the Shareholders agree to extend the Term, an application for such extension shall

be submitted to Filing Authorities no less than six (6) months prior to the expiration
of the Term.

IR AESEH], MR A il A A D T8 (6) AN ) £ =AU B 5T A8 ] H i
Failure to Agree on Extension K%
In the event the Shareholders fail to reach agreement on the extension of the Term,

then upon expiration of the Term as set out in Article 12.1, the relevant provisions of
Article 13 shall apply.

AR AR IAR B — B, 45 12.1 20 00€ TR Ji g, S 3d FH 28 13 2% (1 AH
FME o

ARTICLE 13— TERMINATION, BUY-OUT, AND LIQUIDATION
P13 £-&iE. BBEFIBEE
Termination %4 &

(a) The Company shall terminate upon the expiration of the Term set forth in
Article 12.1 unless extended pursuant to Article 12.2.

A E) BAESS 12.0 25 FE B IA] Ji Iy 2 1k, BRARAZIREE 12.2 SR A0RILE 1]

(b) The Company may be terminated at any time by the written agreement of the
Shareholders.

SWRARPILAE, AF R 2k,
(© The Company may be terminated by the written notice of a Shareholder to the
other Shareholder of an intention to terminate the Company, followed by a

unanimous vote of the Shareholders' Meeting to terminate the Company
pursuant to the procedure set forth in paragraph (d) below, if:

AN, AR BRI IR SC() A ME FIRE T S AR & — SR R & IE A 7]
R HLIE AR R TR 8 R — BR e, TR AR
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(d)

1)

(i)

(iii)

(iv)

)

(vi)

(vii)

a Shareholder materially breaches the Joint Venture Contract or any of
the Ancillary Agreements or violates These Articles, and such breach or
violation is not cured within sixty (60) days of written notice to the
breaching Shareholder;

AR EE R E R G AR A A ERE, HRGEAE T2
AR R A EIEAUE N (600 KA T AN

the Company becomes bankrupt, or is the subject of proceedings for
liquidation or dissolution, ceases to carry on business or becomes
unable to pay its debts as they come due;

NEVG . BONTE SEUREORE P  AAR 5 1E 8  aE T B AE 2 3
%

a Shareholder transfers its share of the registered capital in the
Company in violation of the provisions of the Joint Venture Contract;

- BAREREFERMME, FibHAAERQFEMSEA P RA B

all or any part of the assets of the Company are taken from the Company
or expropriated by any government authorities and the operation of the
Company is materially affected as a result thereof;

O\ ) R A B A B 7 R A BURT T T, BRI A F B

the conditions or consequences of Force Majeure significantly interfere
with the normal functioning of the Company and the Shareholders have
been unable to find an equitable solution pursuant to the provision of
Joint Venture Contract for a period in excess of three (3) months;

AR PUAE R B G R ™ ER A R IR IEE, HEREE = (3)
A ARG & B & FIE PRI TT 5 5

if the conditions are fulfilled for a termination due to a Deadlock
situation under Article 5.2 (e);

R 5.2(e) 2 M 1 B R T S B0 L 2% Bl
any other reasons for termination stipulated in These Articles arise.

KA R ERE T E M A & S

In the event that either Shareholder gives notice where it is entitled to do so
pursuant to Article 13.1(c) hereof of a desire to terminate the Company, the
Shareholders shall within a period of thirty (30) days after such notice is given
conduct negotiations and endeavour to resolve the situation which resulted in
the giving of such notice. In the event that matters are not resolved to the
satisfaction of the Shareholders within another thirty (30) days of such notice
or the non-notifying Shareholder definitely refuses to commence negotiations
within the period stated above, each Shareholder shall vote in the Shareholders'
Meeting to terminate the Company, and the Board shall submit a termination
application to Filing Authorities.
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(e)

EAE AT A A ERES 13.1() RS AR, BEZ AT, 2EBR
RAEE R )G =+ (300 RWHBHTHER], JS ik FEOR HiZ@ 515 IE .
AREAEEAE =1 (30) RFRZE AL MR AR R,  B0CE W E R 1 5
RIERAELEAE LR IIIR WREATRERT, B BIRNAER AR & Lt b2 " TRk,
& EONACECE SR b2 R

For the purpose of this Article 13, the “date of termination” shall be (i) the date
of expiration of the Term, if the termination is effected pursuant to paragraph
(a) above; (ii) the date of the written agreement of the Shareholders, if the
termination is effected pursuant to paragraph (b) above; or (iii) the date that
the Shareholders' Meeting votes to terminate the Company, if the termination
is effected pursuant to paragraph (c) above.

FEARH 13 %1, “ZabH7ROR QMR E < H, &2 ERYE B3 (@) AERG
()RR AT P2 H, 52 IERYE L0 ARG BiF G EHRAE
RIBEEZIE AT Z Hy &R B () AR

13.2 Buy-Out %

(a)

(b)

In the event that the Company is terminated as a consequence of material
breach by either Shareholder in accordance with the terms of the Joint Venture
Contract, then the non-breaching Shareholder, or Affiliates or Third Parties
designated by the non-breaching Shareholder, shall have the option (the
"Option") to purchase the equity interest (the “Equity Interest”) of the
breaching Shareholder in the Company at a price equal to Fair Value (as defined
below). Such option may be exercised by the non-breaching Shareholder in
writing within sixty (60) days after the determination of the value of the
Company.

Ao A MR AT — 5 S o 2R & Bt e & 0k, ST 2 BB 2R B G 1Y) SR Ik
JrEE =07 MR CIERARLD HZIRASCHHME GE T 30 BB AR AR
DAV FFAT BB BB o SFLIBAFIAE A FMERE R N+ (600 KA LA
A AT LA

The value of the Equity Interest for the purposes of Article 13.2 shall be
determined as follows:

FEER 13.2 26T, BB UME R 12 DL 5 2 e -

(1) The determination of “Fair Value” shall be the price which an
Independent Expert (as defined below) shall certify to be in its opinion
the fair market value of the Equity Interest. The Shareholders shall
promptly provide all information and assistance reasonably requested
by the Independent Expert, and the Company shall provide the
Independent Expert access to all of its officers, employees, information,
records, and facilities as requested by the Independent Expert from time
to time in the course of its valuation. In arriving at its opinion, the
Independent Expert shall value the Equity Interest on the following
bases:

AR RIS 5 GE SO 30 B H BN BA 4 fo T
B . BRSNS I SR BT % S S BAE SR B I A 5 B A B, AR 5T
VPO B 50 A e AEE N LAE VA SR AN I SR (0 24 =) A BN A
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(i1)

JEGR L FR CFMB . SR SN EE T DR PR EO AT PG, 45
tHE SR W

(A) the sale is between a willing buyer and a willing seller on the open
market;

ANTF T s K7 R R 52 5 2 18] R4 6

(B) the sale is taking place on the date of material breach by either
Shareholder in the event of a sale pursuant to this Article 13.2;

FEAE—BORSE U A 2 HARYE 28 13.2 253047 A0S B

(C) ifthe Company is then carrying on its business as a going concern,
on the assumption that it shall continue to do so;

FONFIREEAEN S, R A R NYRSEAE
(D) the Equity Interest is sold free of all liens; and
JEAAE HERTA B ERG LK

(E) any other factors that the Independent Expert should take into
account when making a reasonable valuation.

ML L FRAEREAT & BEVPA I . =425 8 1 HoAth A =

For this purpose, “Independent Expert” means one of
PricewaterhouseCoopers, KPMG, Deloitte, Ernst & Young, Grant
Thornton or BDO, or one of their respective PRC subsidiaries
(collectively, the “Eligible Accounting Firms”), appointed upon the
written agreement of the Shareholders. In the event that the
Shareholders are unable to agree on the Independent Expert within 10
days of the date of exercising the option, SAIC shall select the
Independent Expert from among a list of three Eligible Accounting
Firms proposed by POET. The Independent Expert shall be engaged to
issue a certificate to Shareholders specifying the Fair Value as soon as
practicable but in any event within thirty (30) days of its appointment.
Any valuation by the Independent Expert is conclusive and binding on
the Shareholders in the absence of manifest error. The Independent
Expert is appointed as an expert, not as an arbitrator. The costs of the
Independent Expert shall be borne by the Company. The Company shall
promptly pay any retainer, costs on account, and other fees and
amounts on the terms and conditions set out in the engagement
documents for the Independent Expert selected pursuant to this
paragraph.

FEARE, “BALBKEIRGHEAE. DR, ). 2ok, HFEEE
52—, BHAANPET AR (SREHRTHMESR , HKAR
DA BOE IR 2 . HARTIEEILEFRUTHEZ HE+ (100 KA
ML FIEK 5, SAIC A POET 51l ) =Mk 2 1 Hfi 45 fr b Bk
MM H 5. JUSL L R PR (R iy Al T KAt drJ5 =1 (30D
K R RIMEUER SR . BT KA PRAG R EA B B AR, R
HATREVE B BRI LR ST ML LR IARL K, ARG,
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(d)

TN SR B RN R ] RS o 2 ) LU 3 12 AR 2 e b )
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If the Shareholder (the “Purchasing Shareholder”) fails to exercise the
Option within the time stipulated above or notifies the other Shareholder (the
“Selling Shareholder”) in writing that it will not exercise the Option, the
Selling Shareholder, or Affiliates or Third Parties designated by the Selling
Shareholder, shall have the option to purchase the Equity Interest of the
Purchasing Shareholder at a price equal to the value of the Equity Interest
determined in accordance with Article 13.2(b). Such option may be exercised
by the Selling Shareholder in writing within thirty (30) days after the waiver of
option by the Purchasing Shareholder.

AR IR (“SKT57) RAE B SOIUE IR A AT (e A el LA TR 305 i 5
—BOR (=TT HAATRGEEAL, S T7 B AR 8 R R TT B =05 A AL
FLIARGE 2 13.2(b) 26 5E (1 A E S K05 AOBERL o S5 AT A K5 TR R %
BUR =+ (300 RN LA HEE AT (EIEFAL

Until such time as the sale of the interest a Shareholder in the Company to the
other Shareholder is completed, the Company shall, to the fullest extent
possible, maintain the conduct of its business in the ordinary course of its
business.

KA BOR A REYERF IR HAE, HEE - RACK A A R A IR B LS 5 —
2R o

13.3 Liquidation &

(a)

(b)

In the event that the Company is terminated pursuant to Article 13.1 hereof, and
no Shareholder purchases the other Shareholder’s interest in the Company in
the manner set forth in Article 13.2 hereof and the Shareholders do not agree
on a sale of the Company to a Third Party, then the Board shall have the right
to, upon the approval of Shareholders’ Meeting, appoint a liquidation
committee within a period of ten (10) days which shall have the power to
represent the Company in all legal matters. The liquidation committee shall
value and liquidate the Company’s assets in accordance with the Applicable Law
and the principles set out therein.

AR 131 R IERF], AR BORBBRATRIE A 7 EARR 13.2 2RI 5 — R
FERFIFFA NG, I HA B R 2 7] & 4550 =J5 ikl — 80, 2R
ftiE, EHERIABEL (100 RAEMEEEZRS, ZRASARNRAF
AT AR ERFSS . TR HE 2R o DRI R A v S rh i S ik A s U 3o 2
B REAT PG AN 5

The liquidation committee shall consist of five (5) members. The number of
members that shall be appointed by a Shareholder shall be equivalent to the
number of directors of the Board that such Shareholder appointed to the Board
at that time. Members of the liquidation committee may, but need not be, Board
directors, Management Office members or Key Employees. Subject to
compliance with the Applicable Law, either Shareholder may also appoint
professional advisors to be members of or assist the liquidation committee. The
Board shall report the formation of the liquidation committee to any
government entity required under the Applicable Law.
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(@)

(d)

(e)

®

€3]

(h)

ERZRENE T (5) ARBAAM, AE—BAE AR A N BN S T 1% R 24
AT E R AL BHEZSRAT (HIHK) REF. BHZE KRG
A L. ERSFEANERMATIR T, A BRIE A LB EE R & s
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TBUR EARR

The liquidation committee shall conduct a thorough examination of the
Company’s assets and liabilities, on the basis of which it shall, in accordance
with the relevant provisions of the Joint Venture Contract, develop a liquidation
plan which, if approved by the Board, shall be executed under the liquidation
committee’s supervision.

THH R G N o\ (B AR BTaAT AR &, JFELLEAL b, ARIES
ROFKARME, HEFHRITR, @FEELMMER, EEEZRSNRE T
AT

In developing and executing the liquidation plan, the liquidation committee
shall use every effort to obtain the highest possible price for the Company’s
assets.

TEHRZ RS AERE MPATIEE RN, BI85 T2 7 57 523
.

In the event of a liquidation of the Company, SAIC shall have preferred rights
to receive proceeds from such liquidation up to an amount equal to its invested
capital (plus an annual return on investment of eight percent (8%)) as well as
all its additional costs and expenses from the available assets of the Company.

AAFNES, SAIC ARSIl F RS, SPABEEEERE OnEan
ZI\ (8%) [EEHLH IERAD LUK 2 =] A] F B8 A AT Hofth 2 FHANSZ Y

The liquidation expenses, including remuneration to members and advisors to
the liquidation committee, shall be paid out of the Company’s assets in priority
to the claims of other creditors.

HHEA, ORERER A2 MBI F, B2 R 5 R AR AN
F SR BRI S AT -

After the liquidation and division of the Company’s assets and the settlement
of all of its debts, the balance shall be paid over to the Shareholders in
proportion to their respective shares of the registered capital of the Company.

NE PR EDHREERG)E, RS IZIRB RS B AR FEM E A
o R H B LA S AR AR BB AR

On completion of all liquidation procedures, the liquidation committee shall
complete all other formalities required under the Applicable Law for nullifying
the Company’s registration. Each Shareholder shall have a right to obtain
copies of all the Company’s accounting books and other documents at their own
expense, but the originals thereof shall be left in the care of SAIC.
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14.1

14.2

14.3

BHZRAS SR AER TG, N5 RGE HE I E 1 rE A A 7 e F
g, AE—RARIIABLE TR 7 K H A SO R B RIA, B R AR
SAIC &%,

ARTICLE 14— MISCELLANEOUS PROVISIONS
5 14 F-HABKK
Definitions & X
Defined terms in These Articles shall have the meaning set out in Appendix 1.
2 A R TE SRk an A — B

To the extent that there is any discrepancy between this Articles and the Joint Venture
Contract, the Joint Venture Contract shall prevail.

MAFRERSEREFRENE EAEA -8, NMUEEER A,
Language iS5
These Articles shall be made in English and Chinese. To the extent that there is any

discrepancy between the Chinese and the English versions, the Chinese version shall
prevail.

NF) BEREN SO SR . A BERE RS S SOR N BAA MR . haescR
AA—EH), B SOCA AT

Effectiveness 37}
These Articles shall become effective on the Establishment Date.
o E R E RO H AR

[Signature Page Follows %7 A J7]
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[Signature Page of the Articles of Association]

Xiamen San'an Integrated Circuit Co., Ltd. POET Technologies Inc.
JEZ 1T = 2R R A PR~ 7] (Seal % #)

(Seal % %)

By: By:

Printed Name #4:45 (IEAS) Printed Name %44 (IEAE)

LIN KeChuang (#%F} %) Vivek Rajgarhia

Title % Title HR%:

Chairman of Board & % K: President & General Manager &3 3 51 2 #
[signature and chop 25 %] [signature and chop 25 %]
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Appendix 1 Definitions and Interpretations

BHAE 1. B SCRIRRE

1.

Definitions & X

The following terms shall have the meanings set out below:
NAIARERNBA N L

“Affiliate” means, with respect to any Person, any other Person directly or indirectly
controlling, controlled by, or under common control with such Person. For the purpose
of this definition, the term “control” (including with correlative meanings, the terms

»  «

“controlling”, “controlled by” and “under common control with”), as used with respect
to any Person, shall mean ownership of fifty percent (50%) or more of the registered
capital, equity share, and/or assets or the power to appoint or elect the majority of the
directors of a company.

“RERFT i L EUR B RN AT A3 2 5 A T AN SL R 5242 ) (1 HoAd N
FEASE SCrp, “PE” CRFES SR SG RO I )7 S dm )" A 2L R R EIREMA

WE—EARMAMET AT (50%) HIEMTEA. BAUH /a5 77 sl 2 HEH

R A IR 268 o

“Agreed Capital Increases” means the further increase of the Registered Capital of

the Company through a number of subsequent capital increases in accordance with the
provision of the Joint Venture Contract.

“CIEBE IR S R A FRE, S Rs— RGN, B = T
NN

“Ancillary Agreements” means all agreements to which the Company and either of
the Shareholders are parties and which are set out in the Joint Venture Contract.

“WB I e 55 B G F T A A B S5 AR — RR VT SER I AT B0

“Applicable Laws” has the meaning as set forth in Article 1.1.

“BRER"AAGE 11 FR TS .

“Board” has the meaning as set forth in Article 6.1.

“BHES"HAE 6.1 KM THE

“Business” has the meaning as set forth in Article 2.2.

“W%” BAH 2.2 KW THIE Lo

“Business Licence” means the business licence of the Company issued by the SAMR.

BNV i T IR ATUA A A m)ED AR
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“CEQO” has the meaning set forth in Article 8.1(a).

“CEO”EA % 8.1 (a) &M T 1% .

“CFO” has the meaning set forth in Article Error! Reference source not found..
“CFO” B A% 8.1(b) 2% T & 3o

“Company” means Super Photonics Xiamen Co., Ltd., a limited liability company duly
formed and validly existing under the laws of the PRC with its registered address at 6th
Floor, No. 799 Min’an Avenue Hong Tang Town, Tong’an District, Xiamen, Fujian
361100, China.

AT RABETTEICERE R AR, — (AR T ER SO AL A, T
Mt st A B D[R] 2 X P R 2 KTE 799 5 6 1o

“Deadlock” has the meaning set forth in Article 5.2(e).
“BR7AAE 5.2() KT HIE o

“Establishment Date” means the issuance date of the Business Licence of the
Company.

“BRAL AR R A mVE R AR K H

“Filing Authorities” mean SAMR and/or MOFCOM which are duly authorized by
Applicable Law to review, register, approve or file, as the case may be, the Articles of
Association and the Joint Venture Contract.

“BRIMZIEEEHEFRAE A, Fid, RAESR R GUERIE) AR BERANE
B A [ A T AR A/ B 55

“Force Majeure” means all events which are beyond the reasonable control and
which are unforeseen, or if foreseen, reasonably unavoidable, which arise after the
Establishment Date of the Company and which prevent total or partial performance of
These Articles and Joint Venture Contract by such Shareholder or the Company. Such
events shall include, without limitation, earthquake, typhoon, flood, fire, war, threat of
war, blockade, embargo, act of vandalism, lightning, storm, wind, tidal wave, epidemics,
strikes and any other events which cannot be foreseen, prevented or controlled,
including events which are recognised as Force Majeure in general international
commercial practice.

"ANRIPUA R IRAE A T RO H W2 R R AR R A PR E L AS TR A ERT
JLH) & BEASTTRE G ) P <, DASPH A B R B R BB 0 AT A M & &
FIRFE EREMFRAEEAR TR X FoK. KR g e g B8
B, BTN L REL K I BT SR AR A VAT . T Bk
PRI FAE, A E PR L] 2 A A AT S

“Joint Venture Contract” means the joint venture contract entered into by SAIC and
POET on 21 October 2020.

“O&AFTHE SAIC 5 POET T 2020 4F 10 H 21 HAZ & E LA,

O
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"Key Employees" mean those employees of the Company on positions set forth in
Joint Venture Contract.

‘BRI RIEESE SR PFIIR S A ) 572 .
“POET” has the meaning set forth in Article 1.5.
“POET"H A% 1.5 KT T HI 5 3L
“PRC” means the People’s Republic of China, excluding, for the purposes of These

Articles, the Hong Kong Special Administrative Region, Macao Administrative Region
and Taiwan.

“REE R NRILAE, AREREN FAOEEE. GEAMRTRAATEIX .
“Renminbi” or “RMB” means the lawful currency of the PRC.

“NERM72 5 B ik e 52

“SAIC” has the meaning set forth in Article 1.5.

“SAIC” BA 5 1.5 KM T I X
“SAMR” means the State Administration for Market Regulation of the PRC and/or a

local branch thereof, as appropriate to the context, which is the company registration
authority in China.

T LSRR AR Dy v S5 A 2 W A A v R 5T 3 M A B R A/
Jioy R (BB E) .

“Shareholders” has the meaning set forth in Article 1.1.

“BARAAE 1.1 FW TS

“Shareholders’ Meeting” means the meeting of the Shareholders of the Company.
AR & 8 A F AR B 22

“Term” has the meaning set forth in Article 12.1, as extended pursuant to Article 12.2.

TR BAEE 121 KR T RIS S0 TTIRIESE 12.2 SR5E K.

“These Articles” means the Articles of Association of the Company as revised and
restated herein.

“NEBERRAFRER (BHEARSEREITMER

“Third Party” means any entity or person other than the Shareholders or their
Affiliates.

BT R AR IR BRI T DAAMAE T SR BN
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Interpretation R

(a)

(b)

()

(d)

Headings are inserted for the purposes of reference only and shall not affect or
restrict the meaning or interpretation of terms of These Articles;

PRS2, AN BBR ) 23 =) 2R 2 5 LB RE -

The terms expressed in These Articles refer to the provisions contained herein,
unless inconsistent with the subject matter they describe or the context herein.

NA BEREFR AR AR BT ERIE, BRIES KRR A7 22 L
AT

Any period as set forth herein is calculated based on the calendar year, month,
day and hour. Whenever the last day of the period is Sunday or another
mandatory public holiday, the day immediately following the holiday is the last
day of the period. The last day of the period ends at midnight (twenty-four (24)
o’clock) of that day.

Aw| BRI AR AR A . A HAVNS U5 iz e s —
H A H s A E A AR, R E RS — B8RSR —H.
s —HTFUHTR (W (24) MDD S55H.

”» [13

Qualifications for numbers such as “above”, “within” and “expires”, shall be
inclusive; qualifications for numbers such as “after/upon”, “less than” and
“except for” shall not be inclusive.

REHCFBL L <DLy R i AR A A MCPIR /R b T
FIBR 5155 s AR & A KL
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SCHEDULE B
B
POET Assembly Technology License Agreement
POET 43 H R YA HMY
by and between Hi UL F XU 21T

POET Technologies Inc.

a publicly listed Company duly formed and validly existing in Canada with its registered
address of 120 Eglinton Avenue East, Suite # 1107, Toronto, Ontario, Canada

POET Technologies Inc.

—IEAEINEE KGRSO HA B SR A ], RN h o in 5 K22 Kig 8 246 2 1 MUR

120 %5 1107 %=
- hereinafter referred to as "Licensor" —
- U R RR YRI5 —
And
Super Photonics Xiamen Co., Ltd.
a limited liability company incorporated and existing under the laws of the People's Republic

of China with its registered address at 6th Floor, No. 799 Min’an Avenue Hong Tang Town,
Tong’an District, Xiamen, Fujian 361100, People's Republic of China

EITEAERARAT

— (RS A N BRI B Bk B A R S IR ST A ], ey ik 2 o BT i
7] 2 XU IR 22 K08 799 5 6 1%

- hereinafter referred to as "Licensee" —

- L R RE AT —

- Licensee and Licensor hereinafter collectively referred to as "Parties"
and individually referred to as "Party" -

- YRR RV 7 LR SRR, MR — 7 -
Date: [ ]2020

H#l: 20204 H H
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WHEREAS, the Licensor is an innovative optical technology enterprise with special know-
how and technology in 100G/200G/400G optical engines which Licensor has developed and
is still developing.

BF, AT R RO O AR I A H O R R IEERE A 1] 100G, 200G Fll 400G
TSN EP R R S SR A RS 3 N

WHEREAS, the Licensee is established as a joint venture company between the Licensor and
Xiamen San'an Integrated Circuit Co., Ltd. (hereinafter referred to as “SAIC”), a limited
liability company incorporated and validly existing in Xiamen, People's Republic of China,
with its registered address at 6th Floor, No. 799 Min’an Avenue Hong Tang Town, Tong’an
District, Xiamen, Fujian 361100, People's Republic of China, by operation of the Joint
Venture Contract as defined below, to conduct application design, assembly, test, integration,
marketing and sale of 100G/200G/400G optical engines based on the POET Optical
Interposer™ for data communications and telecommunications applications in China.

BF, ST RBURTTSEINTT =N EEARA R (LTI RIRSAIC”) H[H ¥ 1
HHEAT, HAENA IR ITAEA 7 E A [ B B A R 4E, VM A v [ T T A 22 (X
W KIE 799 5 6 #%. #vral @ BT AR ER GeXw™) , EHENEH TS
& o E N AT POET F RN E™Z 100G, 200G 1 400G Y25 N ¥t 4H
O, ERL B

WHEREAS, the shareholders of Licensee have agreed in the Joint Venture Contract (as
defined below) that the Licensee shall receive from Licensor certain of Licensor's know-how
and technology for the assembly of Optical Engines based on the POET Optical Interposer,
including pick-and-place assembly of components, hermetic sealing, laser burn-in
singulation, testing and yield management of Optical Engines, at device and wafer-level as
contributions in-kind by the Licensor to the registered capital of the Licensee.

BT, WA TRRAREG TR G CEXT) IR a] 7 N AVF R ALk 4555 T POET
JCEEFI R DG G B RAT RRAEOR, BB &M E SO ot B TR, R
B BOLBHUIE], St S E AN R AR B, DUV RT  A AT O SR AR S

.
Do

NOW THEREFORE, the Parties agree as follows:

AETI, BOTFREWT:

Article 1 Definitions

% & X

The following terms shall have the meanings set out below:

NAIARERBA U X

1.1 "Affiliate" means, with respect to any Person, any other Person directly or indirectly

controlling, controlled by, or under common control with such Person. For the purpose
of this definition, the term “control” (including with correlative meanings, the terms

»  «

“controlling”, “controlled by” and “under common control with”), as used with respect
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

to any Person, shall mean ownership of fifty percent (50%) or more of the registered
capital, equity share, and/or assets or the power to appoint or elect the majority of the
directors of a company.

“REBRTT AR AR BRI A HME TN SARAT N2 6] 80 S AR S [F) 5242 i g Hofth A
FEAGE X, “PEf)” CRUE S SCRE SR I )7 e f ] "R S2 3L R AR A
WA —AARKAMET E2 2Tt (50%) BIEMBEA . AU /85t 7 sl 2 B e
(ERGEYE iy

"Adviser" means the term as set forth in Article 9.1.2.
“B )7 WA 9.1.2 SFHIHLE .

"Agreement" means this Technology License Agreement including all Annexes and
any matters specifically incorporated herein by reference and made a part hereof.

DB RIEABRVE AT I BRI B LR 5| B 9 AAS B8O Oy 3 — 58
Iy BRI 2 -

"China Territory" means the term as set forth in Article 3.1.2.
A R M X WA 3.1.2 2R IIFLE

“Components” means the components to be assembled with/integrated in
100G/200G/400G optical engines which are supplied by SAIC and listed in Annex 1.

“TofF” R ARAE BT 1 A1 i SAIC $R BEAI AL Bk A 100G/200G/400G St 51 2 7T
G

"Confidential Information" means any information and data, including without
limitation, any kind of business, commercial or technical information and data
disclosed between the Parties in connection with the implementation of this
Agreement, irrespective of the medium in which such information or data is embedded,
which is not public. Confidential Information shall include any copies or abstracts
made thereof as well as any apparatus, modules, samples, prototypes or parts thereof.
Documentation and Licensed Know-how shall in any event qualify as Confidential
Information.

“DREEAR B4R W7 NI EA PR & AR FTA A TTHIE BRI, SR EA R TX07
B PR S I 48 (AR AT 55 T ML BRBORAS BN, HA RIS B B i
FEAEGES Y o RS SN G AR TR A B 2, DL AR S BB, FEdh
JAR AT . AEARATIEHL S, SCHRAIVE AT B R AL 9 R 3 5 R

"Documentation” means the Licensed Know-how in recorded form and the user

manuals in either printed or machine-readable form as made available from Licensor
to Licensee and listed in Annex 2.

“SCHEFR AT 2 B s dr v R 7 SR A ES BV AT 5 VR AT AT RS S BLS R T BRI i
LIRS EER

"Effective Date" means the date this Agreement enters into force as per Article 12.1.
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1.9

1.10

1.11

1.12

1.13

1.14

1.15

1.16

“HE R E B HR TR 12.1 S E AU H .
"Foreground IP" means the term as set forth in Article 8.1.
B FEIRP= AU WA R 8.1 26 IHE .

"Joint Venture Contract" means the joint venture contract between the Licensor
and SAIC for the establishment of the Licensee.

“EEAF RV J7 M SAIC Btk VF Rl 77 AL L A A [F .

“Licensed Know-how” means all technical information relating to the assembly of
Optical Engines based on the POET Optical Interposer, including pick-and-place
assembly of components, hermetic sealing, laser burn-in singulation, testing and yield
management of Optical Engines, at device and wafer-level which are provided by the
Licensor to the Licensee from time to time in any format.

W T/ BAREGVE R 7 UETE AN S (45 B7F rT 7 (K25 T POET e i 2 (K6
FOI AR M A ARG R, B M RO 0oolrt B MR A, S EE .
Bot2UIE e gl E IR R E

"Licensed Patents" means all patents, utility models and design patents set out in
Annex 4.

WA BRI 4 ol RO A AL SERE RSB A
"PRC" means the People’s Republic of China excluding, for the purpose of this

Agreement, Hong Kong Special Administrative Region, Macau Special Administrative
Region and Taiwan.

‘e EIR A NRICNIE, SRS, AEREEEREAATEIX . BT B A

fil.
"Product Registrations" has the meaning ascribed to it in Article 4.1.
“TERRVEN WA UCER 4.1 SR HIRUE o

“Renminbi” or “RMB” means the lawful currency of the PRC.

“NRB i ErpEE R .

"Term" means the term of this Agreement as established in Article 12 hereof.

“FARR TR AR 12 R B A T SOHIR .

Article 2 Documentation

% 3

2.1

Licensor hereby grants to Licensee in PRC, the non-transferable and exclusive right
and license (without the right to sub-license to copy, to modify, and/or to translate) the
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2.2

2.3

Documentation and/or parts thereof, for the sole purpose of making use of the rights
and licenses granted under Article 3.1. In case of any discrepancy between any copied
and/or modified and/or translated version of the Documentation and the
Documentation as delivered by Licensor, the Documentation as delivered by Licensor
shall prevail. Licensee shall indemnify Licensor and hold Licensor harmless against
claims arising from use of Documentation based on documentation that is inapplicably
or inappropriately amended or translated from the original language by or through
Licensee.

DONEFIIRAEES 3.0 263X T IBCRAIVERT, Vol 5 fE IR T4l TP EBEA . A
AL R ELA o5 SR AN/ LR R BRI ATPR T O SR AR/ i e S A
JERFLER I FVERIBO o WRSCAF AIAT AR 52 BRI/ B A2 5OR / el 28 Rl A 5 7 w5 K3
WISCAEAFAEAS — B2 AL, = PLVF R] 7 RGE I SO e o RV RT3 2 0 A2 7 m] 77 TRl 4
P ER R VAT 5 B8 I VR AT 7 AN I B 212 ol s 6 SR A SO T I 52 A
FFRLAEVE ] 7 S 52 1% 5 K

The Documentation will be:
A

6)) complete and correct considering the purpose of the license granted under
Article 3.1;

FFE % 3.1 2R TV Z H HIHY SS B IE R EK
(i1) in the form and manner as available at Licensor at the delivery date;
FESZAT B LAVE AT 5 S ks 07 U
(iii)  based on Licensor's standards and specifications;
AR VF ] 7 b AT 5
(iv)  in metric measurements;
KA A

) in Chinese or English at the discretion of Licensor. Licensor is not responsible
for checking and/or ensuring that any translation made by the Licensee is
accurate and up to date with the Documentation at any time.

P ) 73 R R A P PR BRI S o ] 5 AEAR AT IR AR B AN G oA 2R / mff
AP TIT 50 STAT A A 30 3 0 B ) R 5 T ) o

The Documentation and all documents and other information supplied to Licensee
under this Agreement are and remain the property of Licensor. The Documentation
may include documents or information belonging to third parties, which Licensor is
entitled to provide to Licensee. For the purposes of this Agreement, those documents
and information are deemed the property of Licensor. The Documentation and any
copies thereof will be subject to the provisions on confidentiality hereunder. The
copyright regarding these documents shall be and remain at any time with Licensor.
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2.4

2.5

2.6

R A LI VF 7T 75 S A3 B ST DA i 7 SRS AN HeAt A5 5 A2 HLAR 28 2 VR AT 7 B 77
SO AT BE AL VE AT 5 A BRI P R AR 8 128 =07 SO 5 B o AR i
B REESCRAME B ALV R I o SO B AT AR B A 32 LR DR S 2
Ho XEETCR RN T HAR A8 TVl 5 .

Delivery of Documentation will be performed at the time the respective Licensed Know-
how is granted in accordance with the schedule set out in Annex 3 at the seat of
Licensee. Delivery shall be limited to hard copies consisting of two (2) sets of
Documentation as set out in Annex 2, or where deemed necessary in another format
(DVD etc.) chosen by Licensor. The hard copy shall be clearly marked with reference to
this Agreement and the number of delivered pieces. Licensee shall confirm in writing
receipt of any and all Documentation at the time of delivery. The process of delivery
shall be documented and signed jointly by the Parties.

SCERARSE B 3 AP R AR B VF AT 5 A SR IV AT I (8] 3R AR VP R] 5 Bl et AT 22
fife SSATRBR TP 2 FEIHm (2) BARIA, B 75BN LAVF ] 7 i 5510
fibtk =0 (a0 DVD 45) k. 405 A N B AR th 228 A S e A . vE I T
FEAZAS I LA TR Ul BT S SR RE R, o XU HE FHE A8

Licensee shall inspect all Documentation supplied by Licensor under this Agreement
immediately upon delivery. If any part of the Documentation is missing or found
incorrect, Licensee shall without delay inform Licensor of such fact in writing and
clearly specify the missing or incorrect part. Licensor will exercise normal care in
verifying the accuracy and completeness of the Documentation furnished to Licensee.

WEVF AT J5 LR AL AT I 37 B 2V AT 5 ARGE A T SR B A I A SO i SRS IR AF AT 8
T3 R R B R AN IEAf, R VE AT 75 I E AN IR A 3t DA 1 T 2d Jn v T 7 RS, JF
WY B F5 W O B I (KD 8000 o VAT 15 #E A% S [0 RV R 7 B S 1R S 8 v i 1 A 5
PRI, A AT 05 E R 55 .

Licensor will not be liable to provide more Documentation than existing and in use at
Licensor at the time of actual delivery. If the Documentation should contain an
omission, defect, error, mistake or ambiguity, Licensor will correct that omission,
defect, error, mistake or ambiguity upon notification of Licensee or when it becomes
otherwise known. Claims for correction expire at the latest six (6) months after actual
delivery of the respective Documentation. Licensor will not be liable to Licensee or any
third party for damage, whether direct or consequential, arising or alleged to arise from
Licensee's use, modification or translation of such Documentation.

VFR] 7 BT SR SR MG L VF AT 5 8 SE PR AAS I AT AN 1 S o G R SR 55 s
ot ZEE . BRIREUSEAR M R AL, VR AT 5 R AR MBIV AT 8 R B L A T 2R
B IEZAEN . Bl Z8H. FRBIER AT 2 AL S IETESRABEAR B SRR A )
BB N H R W IR AT 5 A A2 5 el 3 L 288 S T 3 o ) B R 3 RS 11
BRI, VF] J5 AR VF AT 7 BT AT 28 =5 AR AR T 54 E

106



Article 3
B =%

License Granted by Licensor to Licensee

VFAT 7 R AV AT 7 VAT

3.1 As part of the Licensor's contributions to the registered capital of the Licensee,
pursuant to the terms and conditions of this Agreement and subject to the licensing
schedule set out in Annex 3, Licensor hereby grants to Licensee for the term of the
Licensee's operations:

{1 AVERT I APV AT TP A R — 04, ARARA UL 2R S 26 O S B 3 1
GUM VP ATRTE, FEREVFRT 7 B IRR, VF TR B RV ol b T

3.1.1

3.1.2

a royalty-free, sole and exclusive license to use the Licensed Know-how and
Licensed Patent in relation to CWDM4 configuration 100G/200G Optical
Engines that utilize Licensor’s Optical Interposer for the use for data
communication and telecommunication applications, with 'sole and exclusive'
meaning that Licensor will not grant such license to any third party, nor will it
undertake to manufacture and/or sell Optical Engines utilizing the Optical
Interposer on its own to compete with the Licensee for data communication and
telecommunication applications; and

G VFRI S . HEM Ho S Ve a], DU 5 VAT 0% 25 A A 2 T B s LS
HL(E N ) CWDM4 it B 100G/200G J62F 51 4 kI ] H A/ BRIl &
I, “Hefd o5 R AR o] A S S T AR =07, HRIEASH
AT R a2 A J2 13 R/ BB 5 Dl 2 51 88 LS 4 mT 7 7 50 S A5 AN R {E N A
RN TT TS DA

a royalty-free and exclusive license to use the Licensed Know-how and Licensed
Patent in relation to DR4/FR4 configuration 400G Optical Engines that utilize
Licensor’s Optical Interposer for the use for data communication and
telecommunication applications manufactured and sold in PRC, Taiwan, Macao
and Hong Kong ("China Territory"), with exclusive meaning that Licensor
will not grant such license to any third party in the China Territory for
manufacturing and/or sale in the China Territory for data communication and
telecommunication applications.

G VR RIS VFE], DMEH SR RO R AT E . 6. W
FIANA i R EHX) H1E A S K5 VR 7 e = T Ao s A
HLf5 B fX) DR4/FR4 L B 400G Y27 51 B3 R VF il LA BORFIVE R LR, il
o 1035 SCREVF AT 5 AN 2R ISR VR AT 52 7 i [t DX A AT 28 = DAAE P L X A
DN SR SR R P A N FH BEAT f I A / B 65

3.2 The technology licenses under Article 3.1 shall be:

585 3.1 %% T INBORVEFRT NN

3.2.1

granted without the ability to sub-license or transfer the respective license or its
subject matter to any third party. Licensor shall continue to own Licensed
Know-how and Licensed Patent and be able to freely exploit it; and

AT AR AR 5 =T e VAT B UL R AR VR AT B AR (o VF RT 7 B 4RSI AT VAT
BHBARMVEATEA], JEaEw 5 BAH; Bk
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3-3

3-4

3-5

3.2.2 expanded to other configurations of the 100G/200G and 400G Optical Engines
upon request by the Licensee, subject to agreement among the Parties on the
timing and cost of providing the related designs.

MNAEVF R T ESR, § ] 100G/200G Fl 400G Y624 5] B HAM AL B, (H 32
T RUT7 5 B AR S B R IS R) TR AS T I8 i PR TR AL

Licensor shall grant Licensee access to the Licensed Know-how by way of delivering to
Licensee the Documentation as specified in Article 2.

VFRT 5 SBR[ VE AT 7 S5 2 26 RE 1 SCA RV T 7 3% 7 VAT A BRI U5 AL

The license of use right to the Licensed Know-how and Licensed Patent is limited only
to the purpose set forth in Article 3.1 of this Agreement. In case that Licensee intends
to use the Licensed Know-how and Licensed Patent for any other purpose, including
but not limited to the development and/or the operation of other products, it shall
separately conclude a related written agreement covering all relevant aspects
(including, without limitation, compensation to the Licensor) with the Licensor in
advance.

VT AT BRIV T RGBT CUR FAIES 3.1 AEIE 10, ey
DT SUSVERT AT HOR AT AR FAETICAR F, AR T 3 TR
JSRIEE WA 5 VF AT 77 5545 4T SR A A T AR 64 B R LA
FAMEGT )

The Licensee shall immediately notify the Licensor in writing, giving full particulars, if
any of the following matters come to its attention:

WHRILCL SRS B, #vFnr o7 NSz BRI THEAIVE A 7, RS B :
3.5.1 any actual, suspected or threatened infringement of any of the Licensed Patents;
FEATSRBR. PP B AL I VF AT L RURAL

3.5.2 any actual, suspected or threatened unauthorized disclosure, misappropriation
or misuse of the Licensed Know-how;

FEATSERR . I IREIEAE RR RN VAT B A BRI« s s
3.5.3 any actual or threatened claim that any of the Licensed Patents is invalid;
R AR T M T R S B BB AE AR A 5K
3.5.4 any actual or threatened opposition to any of the Licensed Patents;
XHAEAT VAT & R S8 PR T 72 1A AT SR

3.5.5 any claim made or threatened that exploitation of any of the Licensed Patents
or the Licensed Know-how infringes the rights of any third party;

AT LR HY R B £ 1 22 5K A 9 A F VR AT A BV v] LA SRR IR T AR AT 2R
=57 RO
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3.6

3.5.6

3-5.7

3.5.8

any person applies for, or is granted, a patent by reason of which that person
may be, or has been, granted, rights which conflict with any of the rights granted
to the Licensee under this Agreement;

AT N AR T LA, HiZ N REsl Qg T 5 A M MR T8 nl 7
FRMAEATBCRIAR h 2 AR5

any application is made for a compulsory license under any Licensed Patent; or
ARARTAEVE AT LR T (9 ) VF ) F S Bl

any other form of attack, charge or claim to which the Licensed Patents or
Licensed Know-how may be subject.

VPR] LA BVFn] AT R ] EE A IR T A A Meede . FR PR B IR

Obligation to notify

R X5

In respect of any of the matters listed in Article 3.5:

KT 3.5 kP BIHI:

3.6.1

3.6.2

3.6.3

3.6.4

the Licensor shall, in its absolute discretion, decide what action, if any, to take;
VR J7 B AT B o REUFIRRAT () s

the Licensor shall have exclusive control over, and conduct of, all claims and
proceedings;

VER] 5 R 5 428 i) BT 2R I AR VAR 7 0o gk AT Ab 2
the Licensee shall not make any admissions other than to the Licensor and shall

provide the Licensor with all assistance that it may reasonably require in the
conduct of any claims or proceedings;

VPR I AR REAT AR AN CRIVFRTTAGABRSN)  JFRAEREAT AR T 2 A2 R
VARPAREVF T 5 & B A EOR IR BE T B B

the Licensor shall indemnify the Licensee from
VFR] 7 N [ R VR P A
@) any costs of the defense,
fEATHHP 2
(i) any settlement,
FEAT 0 A

(iii)  any fines levied, and/or
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3.7

FEWC AT A S 2k, A /E%
(iv)  damages awarded
L

for the infringement of third parties' rights by the use of the Licensed Know-
how and Licensed Patents, but only after a final determination by a court of
appropriate jurisdiction that the use of the Licensed Know-how and Licensed
Patents by the Licensee in full compliance with this Agreement has been the
cause for the infringement of such third parties' rights, and subject to a
maximum liability of the Licensor under this clause 3.6.4 of an amount equal to
the total investment amount made by SAIC at the time of the final judgement in
relation to Licensor's liability under this clause; and

WU VR AT A SR RVR T & MR 35 28 =7 BURII IR B0, BT S &40 A B HE AL
V2 56 B £ B8 W VE AT 5 78 58 A ST A U UL A% L T A TR AT B A R R VR AT %
A FEARILHE =T AR, JFHAZHITAS 3.6.4 2KMHE, VAT INEESHEN
RV TTAEAR R T SRR I A A R SAIC LS BB A A

3.6.5 the Licensor shall bear the cost of any proceedings and shall be entitled to retain
all sums recovered in any action for its own account.

VFRT 5 BB AT AR VAR e 1 9 A, T AT BUOR B AEAR TR R E [B] ) i A

HI o

The Licensee agrees not to commence any infringement actions in respect of any of the
matters listed in Article 3.5, unless otherwise agreed in writing by the Licensor.

FRARSRAGVE AT T - R, ST AN S 3.5 26 H TS ARSI AT
AT o

Article 4 Product Registrations

50 % 7= AR IEA

4.1

The 100G/200G/400G optical engines may require regulatory approvals, filings,
registrations or other authorisations from government regulatory bodies in China for
its production, marketing and/or sale in respective territory provided in Article 3.1 (the
"Product Registrations"). For such purpose, Licensee may initiate respective
applications upon the prior written consent of the Licensor. Licensee shall, when
preparing document submissions and meeting with government regulatory bodies or
other third parties, observe its confidentiality obligations under Article 9 and disclose
only such Confidential Information, as defined below, as absolutely necessary for the
purpose of the Product Registrations. The Licensor has the right to participate in any
related meetings of Licensee with third parties and review Product Registration
application documents prior to submission.

100G/200G/400G Jt:2% 5| %] fe 75 3R A5 1 EBUM M8 50 TR B . &%, VEM
BB AAESE 3.1 2 A RIS T F A= = . HE T F /sl & PR R
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4.2

N, VFR] S AT DA S SRS VR AT 5 A5 T (RS A1 B0 N B2 AR ) FR A o VAT s
FERES SR AT S BUR I E WU B A S5 =7 T, NARE 55 9 238 sy IR 355,
FEAX I e 7 e E A H 20 b B AR AR S CE XD o VRIS I al Jy
S =TT R U IFABEE M G SO AE 2 AT AT o A

Product Registrations may be held in the name of the Licensee if so required by
mandatory laws. Licensee shall provide the Licensor with up-to-date copies of any
Product Registration certificates and related correspondence with government
regulatory bodies or filing agents upon Licensor's request.

U R PR ER, 7 T DL RARRVE T 44 SGEEAT VM o ABEVF R 7 AR VR AT 5 1)
SR, RVER] 7 SR AT i AHIE S X T Rl AS DL S BUR 8 LA sl SARE Y
A RAERAE

Article 5 Records and Audits

Ik wRE#IT

5.1

Licensee shall itself keep accurate and complete books and records concerning any
100G/200G/400G optical engines manufactured and sold in the respective territory.
The books and records shall include, without limitation, the date of the transaction
involving sales of 100G/200G/400G optical engines, the respective net price and the
number of items sold.

WEVF I T3 BL B AT ORAFAEAR R 33803 A7 R B (AR T 100G /200G /400G J627 51 2 1)
FATSE BRI EAE S IKEE AT N AR E AR T 100G/200G/400G Y5751 %
M52 5 HIT O R R A VB i R AR

Article 6 Trade names and marks

LA 3 [EREgillEED

6.1

6.2

Licensee shall distribute, sell or otherwise make available 100G/200G/400G optical
engines manufactured by it in accordance with relevant agreements concluded between
the Parties. 100G/200G/400G optical engines distributed, sold or otherwise made
available on respective territory's market provided in Article 3.1 shall bear the “POET”
designation as stipulated and agreed on in a separate POET Trademark and Name
License Agreement between the Licensor and the Licensee.

BV AT 7 AR i T 3k A R A A . B Bl DL At O R At e s Y
100G/200G/400G H:2E51 %, R4 3.1 F5HE FIXS BRI T 3 P 204 B 5 B DA Ath
7 REHER 100G/200G/400G 2% 51 B N ARYE V5 v] 77 5 8 V8 0l 5 2 18] 75 AT 1T L)
POET FAm A 24 FRVF AT B HR R A 8 7 A “POET  FR iR

Licensee acknowledges that the exclusive ownership of Licensor's trade names and
marks and any registration thereof and goodwill applicable thereto is vested in the
Licensor. Licensee agrees to refrain from applying for any registration or other form of
protection for any name, mark or other designation owned or used by or relating to the
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Licensor or any Affiliate of Licensor, and also agrees to refrain from applying anywhere
in the world for registration of any trademark, trade name, or domain name of Licensor
or its Affiliates or any trademark, trade name, or domain name that is confusingly
similar to those of Licensor or its Affiliates.

WVF AT J7 AN, VERTTT IR 5 s BT S5 AR SR AR ATy A P i B 2 A vl 5 %
o BVFRT REASBVE R 7 BCHAR T G A A sl s AR AR TR = . T
AR A AR TR FE A A Y B A SRR GRS 3[R AN 2 BRAE A 1 DX R VR T
AT ORI DT AR T AR 75 B AL BOE 5255 i be . TS B IR IE PR B
FFR S B A

Article 7 Supplies by Licensor
gL % VA7 B HE R

7.1

7.2

7-3

For the Term of this Agreement, Licensee shall procure from Licensor, and Licensor
shall supply exclusively to the Licensee, Optical Interposers designed for 100G and
200G Optical Engines. In the event that Licensor is unable to provide Optical
Interposers to Licensee, the Board of Licensee shall decide unanimously to source
Optical Interposers from a third-party supplier. Licensor and SAIC shall ensure that
approval of sourcing from a third-party supplier by each director appointed by such
party is not unreasonably withheld or delayed. Relevant reasons to withhold approval
may include unreasonable additional cost or substantial breach of commitments to
Licensee’s customers caused by the procurement from such third-party supplier. The
final selection of the third-party supplier shall be made by Licensor. Upon Board
approval, Licensor shall license and qualify the third-party supplier of Optical
Interposers for Optical Engines to the Licensee in accordance with the provisions of
Joint Venture Contract.

FEAR P BOPR N, B VF R 5 NAVF AT 7 Ak A5, ELVF W] 5 L 1 4 VF vl 7 Sk X SR (1O
100G 1 200G 2= 5 BTG A )2 o W RVF AT 5 ok [a v ol Ty R o i A
JZ, VAT R B SR e NS = BN R ARR I e A J= . R AL SAIC
INERff R 5 5 A i (A HE S A 1) 2 = 5 PR S e SR — AN 2 T o B P 4B 28 B AR i [
o ARORAHE 2 s [R] e i B e mT RE RS 1 55 =5 (I R 22 A IR B4 T
AN B 2 B3 T AV R L P R AR o Xk B = 5 N R ) B 2R R b
VPRI e . EEHFRFRNEIT, VAl MIZRE RS RIIE, R7reJrir
FIFIRAE B T2 51 BRI A Th JR IS =5 B

All other parts and raw material (except Components) may be sourced by Licensee at
its sole discretion from third party sources.

HA Z AR GePERRAN ) AT EL A AT s BAT S e B =7 R .

Licensor shall provide to Licensee certain technical services in relation to the assembly
of Optical Engines. Licensee may decide in its sole discretion whether or not to use such
technical services. Licensor shall be paid remuneration for any technical services
requested by and provided to Licensee at agreed market rates. The technical services
under the Technical Services Agreement may be provided by Licensor by itself or
through any of its Affiliates.
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VF] g L[ VF AT 5 SR A SOt 22 Sl B AR M BOR IR S o BEVF R T T LA AT tREZ
5P SRR MR S5 o VPRI N 4% T R 1) T 0 1 M AR AV 5 SR R e VF R 5 4R AR
THA MR 55 I AT IR o BARMR S5 B H BRI SS wT DL VFr] 7 $2 44, tn] DLE T
HARA SRR TT $2fH

Article 8 Foreground IP
B\ % i AR AL

8.1 During the Term of this Agreement, Licensee shall continuously inform Licensor of any
technical information, improvements, development, modifications, inventions,
amendments, derivative works, software or documentation made or acquired by
Licensee and arising from Licensor’s Know-how, Licensed Patents, Documentation or
Confidential Information (together the “Foreground IP”). Licensee shall continuously
forward to Licensor the pertaining written or otherwise recorded technical information
as soon as available to Licensee.

FEAUBOUIRR A, B VF n) 7 NLFF B2 T RTVE RT3l A7 m] 5 4 BORAS A B VF 0] 7 (1)
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8.2  Licensee’s Foreground IP shall be owned by Licensee and Licensee and/or its Affiliates
shall, subject to Article 9 — Confidentiality — and subject to its obligation to keep
Licensed Know-how protected as Licensor’s ownership and unaffected by any
application for statutory protection, be entitled to apply for any statutory protection in
regard of Foreground IP. In the event Licensee (i) makes an invention which represents
Foreground IP; and (ii) decides not or only limited in scope (e.g. limited by country or
technical scope) to apply for statutory protection for such invention (e.g. via patent or
utility model) Licensee shall reasonably in advance of any time limits offer the
(remaining) rights under such invention to Licensor with the right to apply for
respective statutory rights subject to the registration of the patent application right
assignment agreement with the relevant authorities. In case Licensor decides to take
over the invention, (i) Licensor shall bear its own costs and (ii) Licensee shall receive a
right to use such invention and the respective intellectual property rights arising out of
such invention according to the terms of this Agreement.
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8.3 Licensee shall grant and hereby grants to Licensor the world-wide, royalty-free,

perpetual and irrevocable right and license with the right to sub-license to use and to
have used any Foreground IP. Licensee shall ensure that — in the event Licensee sells
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8.4

any Foreground IP to a third party such third party shall be bound and accept the rights
granted to Licensor under this Agreement. In case of sublicense of Foreground IP by
Licensor to any other party, the Parties shall discuss the relevant terms and conditions
(including royalty fee to be paid to Licensee) on case by case basis.
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With regard to such Foreground IP developed or otherwise acquired by Affiliates of
Licensee, Licensee shall ensure that it receives sufficient rights from such Affiliates in
order to offer and grant to Licensor the rights as described in this Article.
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Article 9 Confidentiality
BFK R

9.1

All Confidential Information
B RS B

9.1.1 shall be used by the receiving Party exclusively for the performance of the
obligations or purposes set forth in this Agreement, unless otherwise expressly
agreed to in writing by the disclosing Party;

PAY FREZ T N IEAT A U SO e 1) XS5 B H B R, BRAESR R J7 547 LA T 77
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9.1.2 shall not be distributed or disclosed in any way or form by the receiving Party to
anyone except to the employees of the receiving Party or those employees of its
Affiliate and except to legal advisers or bankers advising the receiving Party
and/or its Affiliate with regard to the performance of the obligations or purposes
set forth in this Agreement ("Advisers"), who each of them reasonably need to
know such Confidential Information for the performance of the obligations or
purposes set forth in this Agreement and who are bound to confidentiality either
by their employment agreement or otherwise in writing to an extent not less
stringent than the obligations imposed on the receiving Party under this
Agreement. Prior to any disclosure to an Affiliate or to an Adviser, the receiving
Party (i) must have in place a written agreement with such Affiliate or such
Adviser imposing on such Affiliate or on such Adviser confidentiality obligations
in respect of the Confidential Information not less stringent than the obligations
imposed on the receiving Party under this Agreement, and (ii) provide the
disclosing Party a copy of such written agreement with the respective Affiliate
or Adviser;
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9.2

9.1.3

9.1.4

AN RN AR A5 AAEOF SRR TN 20 A B, B 1 3407 1 03 Tk
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shall be kept confidential by the receiving Party; and
87 R WSOT PR s P
shall remain the property of the disclosing Party.

TS 3B 5 T3 BRI 7 o

The obligations under Article 9.1 shall not apply, however, to any information which:

B2 9.1 25 A LS5 ARGE T L AR5 B -

9.2.1

9.2.2

9.2.3

9.2.4

9.2.5

was in the receiving Party's possession without confidentiality obligation prior
to receipt from the disclosing Party;

PO 1R A R T3 PR USCRT 22 g HAS AR H AR S5 MR R

is at the time of disclosure already in the public domain or subsequently
becomes available to the public through no breach by the receiving Party of this
Agreement;

FE 5 I L e N 2 JR AT B it I AR DR 1A 36 S A B BT A 2 AR I R 1
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is lawfully obtained by the receiving Party from a third party without an
obligation of confidentiality, provided such third party is not, to the receiving
Party's knowledge, in breach of any confidentiality obligation relating to such
information;

BT N =07 B VESAF I BN TR AR RS LS IIE R, RO firkn
R =5 BT e SO RS B AT DR 55

is developed by the receiving Party independently from Confidential
Information or under the exceptions as set out in Article 9.2.1-9.2.3 or 9.2.5; or

IS AN (R 3 A RIS R AR 2 B T35 9.2.1-9.2.3 B 9.2.5 26 HLE 1
BISME RIS 25 5.

is approved for release by written agreement of the disclosing Party.

HH 48 i g e A5 T PSR T R AT S B
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9.3

9.4

The Party seeking the benefit of such exception shall bear the burden of proving its
existence.

i B NS I 52 318 1) — J7 B AR FHIE B ] A7 E IR 28I 5T AT

The receiving Party may disclose information of the disclosing Party if the receiving
Party is required to do so by any ruling of a governmental or regulatory authority
within its scope of competency or court or by mandatory law, provided that written
notice of such ruling is given without undue delay to the disclosing Party so as to give
the disclosing Party an opportunity to intervene and provided further that the
receiving Party uses reasonable efforts to obtain assurance that the information will
be treated confidentially. Information which is disclosed in such way must be marked
"Confidential".

0 RAT AT U B LA B2 (e 4 L VB ] PAY P o B i i A SRSy
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The receiving Party will derive no rights of any kind, in particular no rights of prior use,
from the fact that they as a result of the Confidential Information may possibly obtain
knowledge of patentable inventions for which the other Party may possibly apply for
Intellectual Property Rights. The receiving Party shall not be entitled to file for patents
or other statutory protection in any country based on or using any information received
hereunder, and any such patent or statutory protection must be transferred to the
disclosing Party upon its request and without any charge.

$32 05 A AL Hod i R A5 J2 M0 RT BE SRS AITE A £ AR T A R AR GZRTR AT g
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All information disclosed between the Parties including those exchanged electronically
and/or on record-bearing media, as well as any copies thereof, shall, upon termination
or expiration of this Agreement and respective written request of the disclosing Party,
at the receiving Party's discretion, either be returned to the disclosing Party or be
destroyed by the receiving Party after termination or expiration of this Agreement. This
shall not include copies of electronically-exchanged information made as a matter of
routine information technology backup. Such request shall be made in writing by the
disclosing Party to the receiving Party within ninety (9o) days after expiration or
termination of this Agreement. In case of destruction, the receiving Party shall confirm
in writing such destruction to the disclosing Party within fourteen (14) days after
receipt of the respective request.

X7 2 eV AR BT A5 2 B4 DAFL 7/ B3 8 A T A # ) P 2 DA R LA o
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9.5

This Article 9.4 shall not apply to disclosed information or copies thereof which (i) the
receiving Party is entitled to use after the expiration or termination of this Agreement,
(ii) must be stored by the receiving Party or its consulting firm according to mandatory
law, provided that such information or copies thereof shall be subject to an indefinite
confidentiality obligation according to the terms and conditions set out herein.

AH 9.4 FFAGEH T LU TR E BELAIA: () SO AR BB 1L
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The obligations of this Article 9 shall survive ten (10) years after termination or
expiration of this Agreement.

AH 9 1 LS5 NAEA DI LB R+ (10) SEAGREAT L.

Article 10 Warranty and Liability

B+ % HR K

10.1

10.2

10.3

10.4

During the term of this Agreement Licensor undertakes to use all reasonable efforts at
its own costs to correct all errors, if any, found in the Documentation in accordance
with Article 2.6 above.

TEARMVGAR N, YA R — USSR ES 2.6 K EHR (g , FFEAT
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Article 10.1 shall apply mutatis mutandis to Licensee with respect to any license of
Foreground IP.

XFF RIS FIR B VE AT, 56 10.1 6N S S 90 m] 7

Licensor warrants, to the best of the Licensor's knowledge, the Licensed Know-how and
Licensed Patents do not infringe any patent, copyright, trademark or trade secret of a
third party.
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Except as provided in Articles 10.1 through 10.3, neither Party gives any warranty or
assumes any responsibility or liability with respect to any technical information,
software or service provided to the other Party under this Agreement or to the validity
or maintenance of any intellectual property rights licensed to the other Party
hereunder. In particular,

FREE 10.1 2635 10.3 SRR AL, AT — 7 AR R AR WM HESS 55— J7 AR+
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AR X5, U,

@) neither Party gives any warranty or assumes any responsibility or liability with
respect to the ability of the other Party to successfully use any technical

information provided to such other Party hereunder for the manufacture of
100G/200G/400G optical engines and/or modifications and/or improvements
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thereof or for any further exploitation or implementation of licenses granted to
such other Party under this Agreement; and
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(ii))  neither Party warrants that 100G/200G/400G optical engines and/or
modifications and/or improvements thereof manufactured by the other Party
achieve a certain standard of quality or level of performance and/or do not
infringe intellectual property rights of third parties.
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10.5 The provisions of this Article 10 shall survive any termination or expiration of this
Agreement.
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Article 11 Force Majeure

Bt—% AAHH

Neither Party shall be held responsible or liable for the non-fulfillment of any of its
obligations under this Agreement, provided and as long as such Party is hindered or
prevented from fulfillment by any circumstances of "Force Majeure", which are deemed
to include any events which are internationally recognized as occurring beyond a
person's or company's reasonable control, such as, but not limited to, war, riot, strike,
lock-out, flood, epidemics, other natural catastrophes, or terrorist attacks, and
provided that the Party directly frustrated notifies the other Party without delay and in
writing the beginning and end of any such circumstances. The Party directly frustrated
shall use all reasonable efforts to minimize the hindrance or prevention from such
fulfillment. Should circumstances of Force Majeure uninterruptedly hinder or prevent
a Party from fulfillment of any of its obligations hereunder for a period exceeding six
(6) months, the other Party shall be entitled to ask for an appropriate amendment of
this Agreement or to terminate this Agreement by three (3) months written notice. A
declaration to this effect shall be disregarded, if said circumstances of Force Majeure
cease to exist within such three (3) months period.
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Article 12  Effective Date, Term, Termination

BH=% AXAM HARRER&LE

12.1

12.2

12.3

This Agreement shall be established after being signed by both Parties and shall enter
into force after (i) all approvals necessary for this Agreement and its performance, if
any, are granted to and received by the Parties; (ii) Licensee has obtained its business
license which reflects the Joint Venture Contract in all substantial criteria, and (iii) the
board of directors of the Licensee has approved this Agreement (“Effective Date”).
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Licensee shall within one (1) month of the date of execution of this Agreement carry out
all recordal, registration and approval proceedings in Licensee's country required for
the performance of this Agreement. Licensee shall inform Licensor about any steps
planned for the application of such recordal, registration and/or approval proceedings
in due time so that Licensor may participate in any meetings with authorities or other
third parties by itself or a representative nominated for such purpose.
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Either Party shall without undue delay furnish a certified true copy of all such
registration, approval and/or recordal certificates to the other Party or shall inform the
other Party in writing if it turns out that no approval is necessary.
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Unless earlier terminated as set forth in Article 11 or in Article 12.3, this Agreement
shall continue in effect until the Joint Venture Contract expires or is terminated for
whatever reason or the Licensee is liquidated.
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This Agreement may be prematurely terminated in writing with immediate effect by a
Party having such right as herein below provided - and notwithstanding any other
rights such Party may have - upon the occurrence of one of the following events:
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1) by either Party in the event that the other Party voluntarily files a petition in

bankruptcy or has such a petition involuntarily filed against it (which petition
is not discharged within thirty (30) days after filing), or is placed in an
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insolvency proceeding, or if an order is entered appointing a receiver or trustee
or a levy or attachment is made against a substantial portion of its assets which
order shall not be vacated within thirty (30) days from date of entry, or if any
assignment for the benefit of its creditors is made;
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(i) by either Party if the Joint Venture Contract expires or is terminated or if such
Party has a termination right under the Joint Venture Contract.
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Article 13  Rights and Obligations after Termination

BH=% KEERRRIENS

13.1

13.2

13.3

13.4

In case of any termination of this Agreement, Licensee shall discontinue the use of the
Licensed Know-how, Documentation and Licensed Patents and shall return any
information furnished by Licensor including Documentation and business records,
technical data, drawings, designs, price lists, advertising material and copies thereof.
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In case any Product Registrations are completed or pending in the name of Licensee
the Licensee shall cause such Product Registrations to be transferred to the Licensor or
any third party nominated by Licensor. In case such transfer is not possible or cannot
be achieved by Licensee within sixty (60) days of termination or expiry of this
Agreement Licensor may request Licensee to cancel the Product Registrations which
cannot be or have not been transferred to Licensor.
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Termination of this Agreement shall not relieve a Party of any duty, claim or liability
arisen or fallen due prior to termination.

AL Z LB AN B A B — T 75 2% LT SR AT AT 55 BRI TTE
Articles 9, 10, 12, 13 and 15 shall survive any termination of this Agreement.
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Article 14 Breach of Contract

BHU%  HY

14.1

14.2

If a Party fails to perform any of its obligations under this Agreement or if a Party’s
representation or warranty under this Agreement is untrue or materially inaccurate,
such Party shall be deemed to have breached this Agreement. The Party in breach shall
have thirty (30) days from receipt of notice from the other Party specifying the breach
to cure such breach. If, after such thirty (30) day period, the breach is not cured to the
reasonable satisfaction of the non-breaching Party, then the Party in breach shall be
liable to the other Party for all direct and foreseeable damages. In the event more than
one Party is in breach of the Agreement, each such Party shall bear its respective
liability according to actual circumstances. Termination of this Agreement by either
Party under Article 12 shall not exclude or affect in any way that Party’s right to
damages or any other remedy whether under this Article 14 or otherwise.
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For any breach of Articles 3, 9 and/or 13 the non-breaching Party has the right to claim
liquidated damages from the breaching Party in the amount of RMB 2,000,000 for each
such breach, subject to the right of the non-breaching Party to claim further damages
if and as so incurred. For breaches continuing over a period of time, each week of such
continuous breach shall be regarded as one breach incurring the amount of liquidated
damages.
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Article 15 Dispute Resolution

BHR%F  FUUER

15.1

The Parties hereto will try to resolve any dispute, controversy or claim arising out of or
in connection with this Agreement through friendly consultations between the Parties.
But, if no settlement is reached within twenty (20) days from the date one Party notifies
the other Party in writing of its intention to submit the dispute, controversy or claim to
arbitration in accordance with this paragraph, then any such dispute, controversy or
claim arising out of or relating to this Agreement, or the breach, termination or
invalidity hereof, shall be finally and exclusively settled by arbitration conducted by the
Singapore International Arbitration Center (“SIAC”) in accordance with the Singapore
International Arbitration Centre Administered Arbitration Rules in force when the
Notice of Arbitration is submitted in accordance with these Rules.
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15.2

15.3

15.4

15.5

15.6

15.7
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The place of arbitration will be in Singapore at the SIAC. The arbitration proceedings
will be conducted in English with Chinese translation.
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The arbitration tribunal will consist of three arbitrators. The Licensor shall appoint one
arbitrator and the Licensee shall appoint one arbitrator. The presiding arbitrator will
be nominated by the arbitrators selected by the Parties or, failing which within ten days
from SIAC’s confirmation of the second arbitrator, be appointed by the SIAC Council.
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The arbitration award is final and binding on the Parties, and the Parties agree to be
bound thereby and to act accordingly. The costs of arbitration and the costs of enforcing
the arbitration award (including witness expenses and attorneys’ reasonable fees) will
be borne by the Party who shall perform obligations or bear the liability of breach under
the arbitration award, unless otherwise determined by the arbitration award.
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In any proceedings under or relating to the arbitration, each Party will cooperate with
the other Party in making full disclosure of and providing complete access to all
information and documents reasonably requested by the other Party in connection with
such arbitration proceeding.
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Any arbitration award may be enforced by any court having jurisdiction over the Party
against which the award has been rendered, or wherever assets of that Party are located.
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By agreeing to the settlement of any dispute, controversy or claim arising out of or in
connection with this Agreement, or the breach, termination or invalidity hereof by
arbitration, each Party irrevocably waives its right to any form of appeal, review or
recourse to any court or other judicial authority, insofar as such waiver may be validly
made.
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Article 16  Applicable Law

BN % ERER

This Agreement shall be governed by and construed in accordance with the laws of the PRC
without reference to the substantive law of any other country.
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Article 17  Miscellaneous

BHH&  HAREK

17.1

17.2

This Agreement cannot be modified except by written instrument signed by both
Parties. This requirement of written form can only be waived in writing. If this
Agreement requires a notice or document to be "in writing" or "in written form", such
notice or document shall be duly signed by the sender by such person or persons duly
authorized to legally bind the Party, and the signed notice or document shall be
delivered, sent or transmitted to the other Party in its original form. For the avoidance
of doubt electronic communication shall not qualify as a written notice or document.
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Except otherwise provided in this Agreement, communications between Licensor and
Licensee shall be given in writing, by registered post and by email, in Chinese and
English language to the following addresses of the Parties or to such other addresses as
the Party concerned may subsequently notify in writing to the other Party:

BRAEA R A ME, VER 7 S8V AT D7 1 AE N AT T TR AT, FH SO 3E ST
08 gt 5 A R E T IR A 3k 2 XU FR N T Mk BYORE OG — 7 i S AT e DA S T T X0E A 5
— i e sk

If to Licensor to/ & 1% 217 J5:

POET Technologies Inc.

Attn/Wcf4: N\ Vivek Rajgarhia

Title/HR%%: President/ 3k

Address/Hilit: 120 Eglinton Avenue East, Suite 1107, Toronto ON M4P 1E2
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Tel/HiE: (416) 368-9411

Email/ i T HE#6: vivek@poet-technologies.com

If to Licensee to/ K ik ZH1Frl J7:

Super Photonics Xiamen Co., Ltd./ & | T8 ¢4 A R 2 ]
Attn/ Wt :

Title/H1 %% :

Address/ il

Tel/Hi 1

Fax/f& H.:

17.3  Neither the rights nor the obligations from this Agreement may be assigned or
transferred in any manner, except with the prior written consent of the other Party and
except as part of a transfer on the side of Licensor of all or of a substantial part of the
activities to which the subject matter of this Agreement pertains whether by sale,
merger or consolidation provided, however, that Licensor may assign any and all of its
rights and obligations without the prior written consent of the Licensee to a Licensor
Affiliate. In case of such a transfer the respective Party shall take care that the
transferee, assignee or successor will comply with this Agreement.

AR BCT BRI LS5 S AR 7 b Bk, BRAESEEIRE 5 — B A &,
FF ELBR T AR vl 5 K AS B BUbn (AT 53 ) 4 i B KR B A 45 At Bl I
S AL — AR 73, AERTIRAVE RS W] AAS AV W]y 5 e 45 T R S8 FAR (T A4
FRBURIAN L35 He ik 45 VF Rl 5 ORI DT o ARSI, AR MER 2 1kT)7 . ik
7 AR 2K 5 3 S A L

17.4 If any of the provisions of this Agreement shall be adjudged to be invalid, illegal or
unenforceable, unless the basic intentions of the Parties under this Agreement are
substantially jeopardized, the validity, legality, and enforceability of the remaining
provisions of this Agreement shall in no way be affected or impaired thereby and shall
be enforced to the maximum extent permitted by applicable law. In such a case the
Parties shall come to an agreement approximating as closely as possible the
arrangement originally envisaged in this Agreement. The same applies to the closing of
gaps in the Agreement.

A AP AT AT SR RN E TR AN EIRETICIEIAT, BRARXUT AP rh A
BERBLFIEEE, SWADBHRFF A RNE Gikth S w AT R A DUE ]
i BB E , N AL S FAE VRN RO R AR DT . ERXAE AL T,
X7 NEAE AT R 58 AR SR SE AR A 2 BT OB B o ISR JIRE Y8 B AR B 3L 7
E I BRI Z AL 5 DL o
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17.5

17.6

17.7

17.8

This Agreement constitutes the entire understanding and agreement between the
Parties with respect to the subject matter and shall supersede and cancel all previous
agreements, negotiations and commitments, either oral or written, relating hereto.

AR B TT S KBTS i i 4 S B S 0, R B B SE AT T A 22 11 2k
BRI BERT ki

The Annexes to this Agreement forms an integral part of this Agreement. In the event
of conflicts between the provisions of any Annex and those in the body of this
Agreement, the provisions in the body of the Agreement shall take precedence over
those in any Annex unless such Annex expressly revokes the relevant Article in the body
of the Agreement.

AT A AR AN R 43 R SR 3 o A AT AT PR 1 2% K 5 AR B IE SO A6 %
4 A 12255 B B O OB AR B IS TR R SR 26 K, AR B IEAS Hh 25 R B 28T LA
Se TARATRRAF 253K

No explicit or implied waiver by any of the Parties to this Agreement of any breach of
any term, condition or obligation of this Agreement shall be construed as a waiver of
any subsequent or continuing breach of that term, condition or obligation or of any
other term, condition or obligation of this Agreement of the same or of a different
nature. Any waiver, consent, or approval of any kind regarding any breach, violation,
default, provision or condition of this Agreement must be in writing and shall be
effective only to the extent specifically set forth in such writing.

=77 WIoR BRER 7R NGB TR AP BSUE (T 558K 2% AR 855 I 4947 9 AN AR RE A
B TR IZAR R F AT LS5 BA T WA AT AR (R BAS [ o f HeAt 2 ks 26 A B 55
WA Ja SR B RFBEE 20T Iy o X TRIADAIELY . B AEL . FREGEAFE
ARMAB T Rt e A F AT, HACE S e 1 B AR Ve B A A
2o

Each Party agrees, upon reasonable request by the other Party to consent to the
registration of this Agreement to the extent required by applicable law and without
expense to this Party. Each Party waives any and all claims or defenses arising by virtue
of the absence of such registration that might otherwise limit or affect its obligations to
the other Party.

BT AR, N A EIE K, EE FEEE Ve Bl A R AN AR SE AR O 3 T3
N RBEXNAD AT EIL . BTG RUR AT BB AL w5 S 80— Ty FrRIE
55 5 B F A BR 1) B A AT AR S Bl A BOR) 22 5K BBk

Each Party shall ensure that this Agreement shall not be transferred by way of operation
of law (e.g., by way of merger, consolidation or otherwise) to any third party without
the written consent of the other Party (which shall be given either prior to or after the
transfer of this Agreement at the sole discretion of the Party from whom such consent
is sought), unless otherwise provided for in Article 17.3. Licensee shall inform Licensor
in writing when this Agreement will be transferred by way of operation of law to a third
party, or latest ten (10) days after this Agreement has been transferred by way of
operation of law to a third party. In such case Licensor may terminate this Agreement
with immediate effect by informing Licensee in writing.
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17.9

17.10

17.11

BTN, RS —J7 BHFE GZAEF SR B S R F & B — T AU ik
ZHTEZ JA BATIIE D) A AR R dndfodf. &IFsd el 20
ke RS =07, (B 17.3 P AT IUERIBRSN . BVF Rl U7 B AR A B BOKs 2458
RIS E T AL S =07, BEAR T Sl iE s T R 5 =05 )
&IB+ (o) HW, UBEEAGRVFRr . oS, VFRIJ5a] DA i & vr
A7 AR BOIF LRI AR

The term “Knowledge” when used in the phrases “to the best of the Licensor's
Knowledge” or words of similar import shall mean the actual knowledge of the
Licensor's directors and chief officers, assuming that each such person has made a
reasonable inquiry and investigation concerning any past infringement claims and
actual 'Freedom-To-Operate" exercises carried out in the past.

“HNIBE” — 1A £E Y VF R 7 RN ibe” BSRABA S SRR AL R A T, SRR AE AR AT I 25 AR AL
R DL 25 SRRt AT 1 A SRR R AT 1A B W R AT E RSN, YRRy
P <M T e PR SR B R R AR O o

This Agreement is written in both English and Chinese. In case of any conflicts or
discrepancies between the two language versions, the Parties will conduct good faith
negotiations to establish a prevailing version taking into account the intentions the
Parties had when entering into this Agreement. If the Parties fail to reach agreement,
the English version shall prevail.

AP ASE SRR S At 5 RTE 5 SO AR Mo RS — Bz 4k, U5 R AT
VREE P, AR X7 A8 26 38 A W AR ) i PR A R LAR— N SCAS i o B R AN e
[ s ORIV 8 S

This Agreement may be executed and delivered in any number of counterparts, each of
which when executed shall be deemed to be an original, but all of which taken together
shall constitute one and the same agreement and shall be enforceable as such.

AP LAT 25 RIS 2 A X 85 SCA, BRAR IR SE XS 8 SO — 2 2535 RIS AL S A%, 1f e
A S XS RSO NS R R B R — G WS, I REA% A — 43 P PAIRAT
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Place/Hh s

Name/ I 4: Name/ {4
(Print 1E4%) (Print 1E4%)
Title/H %5 Title/HA
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Name/#:44: Name/W:4:
(Print IEA%) (Print 1F#%)
Title/HR % Title/HR
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Annex 1
Components
B 1

Tt

Licensee shall procure Components produced by and from SAIC as listed below:

VTR T RN SAIC ARRIW HT SAIC A= (i T Joft
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Annex 2
Documentation
[t 2
Xt
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Annex 3

Contribution Schedule
B 3
H B R R
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Annex 4

Licensed Patents
ki 4
A e
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SCHEDULE C
i €
POET Device Technology License Agreement
POET S fFH RYFAT Y%
by and between H UL X7 21T

POET Technologies Inc.

a publicly listed Company duly formed and validly existing in Canada with its registered
address of 120 Eglinton Avenue East, Suite # 1107, Toronto, Ontario, Canada

POET Technologies Inc.

—[FE NS R G VR B A BB A w], HE bk D n & K 22 R 48 246 2 17 SR

120 5 1107 ¥
- hereinafter referred to as "Licensor" —
- UM IR —
And
Super Photonics Xiamen Co., Ltd.

a limited liability company incorporated and existing under the laws of the People's Republic
of China with its registered address at 6th Floor, No. 799 Min’an Avenue Hong Tang Town,
Tong’an District, Xiamen, Fujian 361100, People's Republic of China
B TR RE R A A

— [E R A N RN A8 Sy B o A P AT IR SR A ], HE bk 2 v B R T T
[ 2 X PIH IR 2 KIE 799 5 6 1k

- hereinafter referred to as "Licensee" —
- WU AR BEVETS

- Licensee and Licensor hereinafter collectively referred to as "Parties"
and individually referred to as "Party" -

- VRO ARG RT 5 LR AR, BMERE“—T” -
[ ]2020

2020 H H
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WHEREAS, the Licensor is an innovative optical technology enterprise with special know-
how and technology in 100G/200G/400G optical engines which Licensor has developed and
is still developing.

BT, VAT R — KA AU HEAR R I K Cot R S OEEFR K 100G 200G 1 400G
65 TV BB R B A AR S HAR .

WHEREAS, the Licensee is established as a joint venture company between the Licensor and
Xiamen San'an Integrated Circuit Co., Ltd. (hereinafter referred to as “SAIC”), a limited
liability company incorporated and validly existing in Xiamen, People's Republic of China,
with its registered address at 6th Floor, No. 799 Min’an Avenue Hong Tang Town, Tong’an
District, Xiamen, Fujian 361100, People's Republic of China, by operation of the Joint
Venture Contract as defined below, to conduct application design, assembly, test, integration,
marketing and sale of 100G/200G/400G optical engines based on the POET Optical
Interposer™ for data communications and telecommunications applications in China.

Y, WA AR T 5EITT = 2E R EEARA T (LLUREFRSAIC”) [F WAL
HHE AT, HAENAWTARA FE R E E T RSL A REL:, vtk 2 b E 8 1] 17 [F 22 X
W %2 KIE 799 5 6 5. il BT ARAR Gt , EhENEHTHER
& J S N AT POET %A E™2 100G, 200G 1 400G Y6245 1 N FH it 4
B . B B

WHEREAS, the shareholders of Licensee have agreed in the Joint Venture Contract (as
defined below) that the Licensee shall receive from Licensor certain of Licensor's know-how
and technology for the Manufacturing of Devices on the POET Optical Interposer, including
epi design, process and device architecture, masks, flip chip and coplanar contact formation,
side-entry PD designs for high-performance, self-aligned mechanical and optical alignment
features in die for high placement accuracy.

BT, BT IR AR S BA TR G RIRERVE A5 R 7 bSR3V m] 7 &
A HRFIEAR A= POET Ya A 2044, (G epl ikt T M40, HEBE, {515
O LAY i, M PD wih, FH AR R SEBL S PERE, B ORHHEN LR AN G 22 0 HE 1)
e, DASEIN e kG P I e

NOW THEREFORE, the Parties agree as follows:

AETIE, XUTFREWT:

Article 1 Definitions

B — % & X

The following terms shall have the meanings set out below:
IR SEIVE R IS 'E

1.1 "Affiliate" means, with respect to any Person, any other Person directly or indirectly
controlling, controlled by, or under common control with such Person. For the purpose
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1.2

1.3

1.4

1.5

1.6

17

1.8

of this definition, the term “control” (including with correlative meanings, the terms

»  «

“controlling”, “controlled by” and “under common control with”), as used with respect
to any Person, shall mean ownership of fifty percent (50%) or more of the registered
capital, equity share, and/or assets or the power to appoint or elect the majority of the
directors of a company.

“RERTT 72 18 B AR EUR AR E AT N L AR (T N 3% 1 B 5 A AT N G ) 32 2 ) 1 Ho Al
No FEAGE X, “PEf)” CRAEE SCHRM PR S22 2L FEEH7) 2R ME
WAME — AT RIAMET A2t (50%) BEMBEA. BAUH /B8 7 8 2 4
AR LA AL

"Adviser" means the term as set forth in Article 9.1.2.
B [R)” DL AR 9.1.2 ZEHIFLE

"Agreement" means this Technology License Agreement including all Annexes and
any matters specifically incorporated herein by reference and made a part hereof.

UL R AR ABRVF I, EIE A B CLAGE I 51T B N A W3O BN He—
R AT A

"China Territory" means the term as set forth in Article 3.1.2.
“rp X LA 3.1.2 SRHIHLE -

"Confidential Information'" means any information and data, including without
limitation, any kind of business, commercial or technical information and data
disclosed between the Parties in connection with the implementation of this
Agreement, irrespective of the medium in which such information or data is embedded,
which is not public. Confidential Information shall include any copies or abstracts
made thereof as well as any apparatus, modules, samples, prototypes or parts thereof.
Documentation and Licensed Know-how shall in any event qualify as Confidential
Information.

COREEAS BV R AR XI5 N S A I WA i AR T AN N T 45 S A, BB (E AR XL
7 R AL AR SE T 35 R AOAR AT S5 L RS B, HANE X S B e
HIAE B o RS S DR G LA AR T R A B 2, AR HARATAC A AR, F i
JARI BT A FEARMTIEOLTS, SCHEANVE AT A SR AL R E R .

"Devices" means the devices to be integrated in the 100G/200G/400G Optical
Engines by the Licensee and listed in Annex 1.

R FR T 1 Fra H BV R 5 SRR 100G/200G/ 400G Y6 G AR
"Documentation" means the Licensed Know-how in recorded form and the user

manuals in either printed or machine-readable form as made available from Licensor
to Licensee and listed in Annex 2.

TR BT 2 B s dr R SR ES BV AT T VR AT AT RS S BLR R T ELR
LIRS EER

"Effective Date" means the date this Agreement enters into force as per Article 12.1.
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CHRE H IR 12.0 SFAUE AR R H

1.9 "Foreground IP" means the term as set forth in Article 8.1.
CHISREIR=B WA UL 8.1 SF HIHUE -

1.10 "Joint Venture Contract" means the joint venture contract between the Licensor
and SAIC for the establishment of the Licensee.
“EBEE A VFR] J7 A SAIC Bk VE Al 75 IR WAL S & BEA 1A o

111 “Licensed Know-how” means all technical information relating to the
Manufacturing of Devices on the POET Optical Interposer, including epi design,
process and device architecture, masks, flip chip and coplanar contact formation, side-
entry PD designs for high-performance, self-aligned mechanical and optical alignment
features in die for high placement accuracy.
“UPAEFEARE 547 POET J6 2 i EI&AF, 46 epi Tt LZMET4EH,
FERES, R B AL T Al A, NS PD Wit A DAZERS B rbsc il e e, B HiE
HUBAN G AR HED RS, DASCEIL SRS B B AH S B I A BOR(E R

1.12  "Licensed Patents" means all patents, utility models and design patents set out in
Annex 4.
“UPA] BN A8 AT 4 oI A LA S AN Bt B R

1.13  "PRC" means the People’s Republic of China excluding, for the purpose of this
Agreement, Hong Kong Special Administrative Region, Macau Special Administrative
Region and Taiwan.
CoE7HE AR NIRSEAE, AR S, AOFEEERATEIX . B AT BUX
MEE.

1.14 "Product Registrations" has the meaning ascribed to it in Article 4.1.
“FEVEM WA 4.1 2 00H0E .

115 “Renminbi” or “RMB” means the lawful currency of the PRC.
“ N7 o [J 1992 0E B8

1.16  "Term" means the term of this Agreement as established in Article 12 hereof.
CHARRHE A PR 12 25 WE HIAC T SUIRR -

Article 2 Documentation

B % XA

2.1 Licensor hereby grants to Licensee in PRC, the non-transferable and exclusive right

and license (without the right to sub-license to copy, to modify, and/or to translate) the
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2.2

2.3

Documentation and/or parts thereof, for the sole purpose of making use of the rights
and licenses granted under Article 3.1. In case of any discrepancy between any copied
and/or modified and/or translated version of the Documentation and the
Documentation as delivered by Licensor, the Documentation as delivered by Licensor
shall prevail. Licensee shall indemnify Licensor and hold Licensor harmless against
claims arising from use of Documentation based on documentation that is inapplicably
or inappropriately amended or translated from the original language by or through
Licensee.

INCONEFIARIE 26 3.1 2 TIORRIAIVER], Vel T AE R T nl A E R EEE N . A
AR Hoph o ) SRR B A A AR AN R OIS R A 2oR /B8R0 3 SC AN
JEILER A VAT AL o W SR SO AT ART 52 B AT / B SSORH / BB 3 i AR 5 /7 v 7 R 3%k
I SCAFAFAEA—F 2 b, N2 LAV AT 7 R 3 B SO At o B VEmT 5 GG £ 15 ] 7 AL s
FH A VF 0T 5 B0 I 8% VAT 7 A& BN 2948 R B RS S 1 SO T I S R
FE A VAT 7 52 %Rk

The Documentation will be:

K

) complete and correct considering the purpose of the license granted under
Article 3.1;

FFE 5 3.1 26 TV H M I e B A IR 2K
(i1) in the form and manner as available at Licensor at the delivery date;
FERZAT HILAVE Rl D5 S s sORT5 s 1t s
(iii)  based on Licensor's standards and specifications;
FRAE R AT 7 B AR AR
(iv)  in metric measurements;
K o il A

) in Chinese or English at the discretion of Licensor. Licensor is not responsible
for checking and/or ensuring that any translation made by the Licensee is
accurate and up to date with the Documentation at any time.

HH PR AT 175 5 A5 P T SCBREE ST o VR AT R AT iy IR 22 AN 97 DA 2 A / 3t £
APEVF T 7585 S PR A 30 38 0 R )R 58T ) o

The Documentation and all documents and other information supplied to Licensee
under this Agreement are and remain the property of Licensor. The Documentation
may include documents or information belonging to third parties, which Licensor is
entitled to provide to Licensee. For the purposes of this Agreement, those documents
and information are deemed the property of Licensor. The Documentation and any
copies thereof will be subject to the provisions on confidentiality hereunder. The
copyright regarding these documents shall be and remain at any time with Licensor.
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2.4

2.5

2.6

R A 1A 4 VF AT 5 S A B ST DA i A SCRS AN LAt A5 5 A2 HLAR 28 2 VR R T B 77
SO AT B AL VE AT 5 A BRI Pl R AR 8 128 =07 SO A5 B o AR i
F IXEESCRINE B VR AT TT B 7 SOAE R AT AT B AR 32 DL PR3 25 3K 4
Ao IXEESOM AN T AR 8 VPl 5

Delivery of Documentation will be performed at the time the respective Licensed Know-
how is granted in accordance with the schedule set out in Annex 3 at the seat of
Licensee. Delivery shall be limited to hard copies consisting of two (2) sets of
Documentation as set out in Annex 2, or where deemed necessary in another format
(DVD etc.) chosen by Licensor. The hard copy shall be clearly marked with reference to
this Agreement and the number of delivered pieces. Licensee shall confirm in writing
receipt of any and all Documentation at the time of delivery. The process of delivery
shall be documented and signed jointly by the Parties.

SCPPRARGEBEAE 3 HHHERE HROAR 2V T A 50 A RV T IR 8] AR R 7T 7 P R MR AT 52
fife SEATRRR TP 2 FUERIEW (2) BEAUBTRIAS, B 7R 5 E PAVFA) J7 i £5 H
fibkg X (in DVD 55) $@fit. 4R5EIA RN B i bs 2525 A i S SSA A K. Wl vFmT oy
FESAT I A Al Sl BT S0 AR N dr X5 S e S22

Licensee shall inspect all Documentation supplied by Licensor under this Agreement
immediately upon delivery. If any part of the Documentation is missing or found
incorrect, Licensee shall without delay inform Licensor of such fact in writing and
clearly specify the missing or incorrect part. Licensor will exercise normal care in
verifying the accuracy and completeness of the Documentation furnished to Licensee.

WEVF ] T3 AR A AT I S RIS 7V ] 5 ARGE A T SRR B SO i SRS A AT B
IR R B R BN IE R, B VF AT U7 B ZE AN IR AE b DA 1 2@ N v RT U7 RS, JF
WY B F5 W B R BN IR (K0 8020 V0 5 FE A% S TR ARV BT 3R A2 (¥ SO 1) HEf PR AN e B
PRI, A AT 05 E R 55 .

Licensor will not be liable to provide more Documentation than existing and in use at
Licensor at the time of actual delivery. If the Documentation should contain an
omission, defect, error, mistake or ambiguity, Licensor will correct that omission,
defect, error, mistake or ambiguity upon notification of Licensee or when it becomes
otherwise known. Claims for correction expire at the latest six (6) months after actual
delivery of the respective Documentation. Licensor will not be liable to Licensee or any
third party for damage, whether direct or consequential, arising or alleged to arise from
Licensee's use, modification or translation of such Documentation.

VFR] 7 BT SR SR MG L VF AT 5 8 SE PR AAS I AT AN B S o G R SR 55 s
MG ZERE . R REURIR T 2 AL, VR AT 5 R AE ORI T 8 R B DA Ay R
B A IEZAENS . Bt ZHH. BRBIER A 2 AL IR SR AR B SRR A Ja
IR NN AR TR aT 5 R A2 sl B S SO 1 3 A8 1 B PR A
BB, VFa] 5 AR VR R] 7 B AT 28 =5 AR ST 54
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Article 3 License Granted by Licensor to Licensee

B=% WH TR TR J7 I AT

3.1

3.2

3-3

3.4

As part of the Licensor's contributions to the registered capital of the Licensee,
pursuant to the terms and conditions of this Agreement and subject to the licensing
schedule set out in Annex 3, Licensor hereby grants to Licensee for the term of the
Licensee's operations a royalty-free and exclusive license to use the Licensed Know-
how and Licensed Patent in relation to the manufacturing of Devices for integration
into the Licensee’s production in relation to data communication and
telecommunication applications, with 'exclusive' meaning that Licensor will not grant
such license to any third party.

PEDRVFR] T3 R VFR] D5 FE A BEAS IR H B AR — B0 RS A B LA 2 RN 2% A1 B 3
FIH VR RTINS R, ARV T J7 A IBR N, VR ] 5 e LR IR A5V 7T 5 52 T S ¥V vl 2%
HAMBRIVERT, DU 5 287 i 4R R AV AT 75 e 2 £ A0 LA N A 57 i 1 2 F
A RIVF A LB BORMVF ] LR, "R ] 7 AR ISR ] 3 PAE R S =T .

The technology licenses under Article 3.1 shall be:
5 3.1 55 T HIECRVF AT B

3.2.1 granted without the ability to sub-license or transfer the respective license or its
subject matter to any third party except the right to sub-license the Licensed
Know-how and Licensed Patent to SAIC under the same terms and conditions
set out in this Agreement, except the right to sub-license. Licensor shall
continue to own Licensed Know-how and Licensed Patent and be able to freely
exploit it; and

AN R TR AR 55 =07 Je Vi i) B AL AR AR ML VR ) B AR Y, (B A B IR AE AR 1 BUAH
7 ) 2 AN ST TRV AT B A BORMIVF AT L AEEVFRT 45 SAIC ({ERVFRT (AR
BROND o VRIS RLAREANAT VE R B A BRIV Al LR, FRRE B R AR

3.2.2 expanded to other configurations of the 100G/200G and 400G optical engines
upon request by the Licensee, subject to agreement among the Parties on the
timing and cost of providing the related designs.

NAEER] TSR, §EF] 100G/200G 1 400G Y6245 i HABKC &, (H3ZH
T X7 W AR 5 B 1 R TR RN RS BT I8 B R ML

Licensor shall grant Licensee access to the Licensed Know-how by way of delivering to
Licensee the Documentation as specified in Article 2.

VAT 7 SOE I PR AT 52 57 2 2 URE B SCAF [ VR T 5 3% 1 VFRT LA BOR I U5 AL

The license of use right to the Licensed Know-how and Licensed Patent is limited only
to the purpose set forth in Article 3.1 of this Agreement. In case that Licensee intends
to use the Licensed Know-how and Licensed Patent for any other purpose, including
but not limited to the development and/or the operation of other products, it shall
separately conclude a related written agreement covering all relevant aspects
(including, without limitation, compensation to the Licensor) with the Licensor in
advance.
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The Licensee shall immediately notify the Licensor in writing, giving full particulars, if
any of the following matters come to its attention:

IR RBLCL TAERMAFOL, e VFal 77 BAZ RIS @ A r] 7, SRR BEEA(E B

3.5.1

3.5.2

3-5-3

3-54

3-5:5

3.5.6

3-5-7

3.5.8

any actual, suspected or threatened infringement of any of the Licensed Patents;
FEATSEER W R EEAE B VE AT L FMRAL

any actual, suspected or threatened unauthorized disclosure, misappropriation
or misuse of the Licensed Know-how;

FEATSEBR R AE R BB T A ORI R sl
any actual or threatened claim that any of the Licensed Patents is invalid;
KRV AT 0 JE R4 1A S R BT L AR A 5K

any actual or threatened opposition to any of the Licensed Patents;
XHAEART VR & R P S B BT £ AR AT SR

any claim made or threatened that exploitation of any of the Licensed Patents
or the Licensed Know-how infringes the rights of any third party;

FEAR] E 28 $ H B BRIBRAE 1 3 5K D9 A I PR AT L A B VR il B SRR IE 1A 28
=7 IR
any person applies for, or is granted, a patent by reason of which that person

may be, or has been, granted, rights which conflict with any of the rights granted
to the Licensee under this Agreement;

AT NIRRT LR, HiZ N el Qg T 5 A M TR T4 nl 7
FRIAEART ORI AR 370 5 AR5

any application is made for a compulsory license under any Licensed Patent; or
FEARTAEVE AT LR T H 9 ) VF AT F G Bl

any other form of attack, charge or claim to which the Licensed Patents or
Licensed Know-how may be subject.

VAT A BV AT A7 BOR AT REIE 52 AR HAB A ey Fiez el 5K
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3.6

Obligation to notify

PRSI

In respect of any of the matters listed in Article 3.5:

KT 5 3.5 kP FIH I

3.6.1

3.6.2

3.6.3

3.6.4

the Licensor shall, in its absolute discretion, decide what action, if any, to take;
VER] 7 BN B AT IS 8 BB MAT S ()

the Licensor shall have exclusive control over, and conduct of, all claims and
proceedings;

VERI 7 R o 5 B R G AR VA RE 7 JEx AT Ab 2
the Licensee shall not make any admissions other than to the Licensor and shall

provide the Licensor with all assistance that it may reasonably require in the
conduct of any claims or proceedings;

WEVFRT 7 A HEAT AR CRIVERT T RIABRA) o 36 RIEEHEAT AE T AR U
VAR VP T 77 25 8 BRSBTS DB

the Licensor shall indemnify the Licensee from
VF R 5 L[] 4 VF AT 5 M
6)) any costs of the defense,

(EREPZS Ak i
(i1) any settlement,

AT A i
(iii)  any fines levied, and/or

FEWCH AR AT S 55K, /Bl
(iv)  damages awarded

A2 4
for the infringement of third parties' rights by the use of the Licensed Know-
how and Licensed Patents, but only after a final determination by a court of
appropriate jurisdiction that the use of the Licensed Know-how and Licensed
Patents by the Licensee in full compliance with this Agreement has been the
cause for the infringement of such third parties' rights, and subject to a
maximum liability of the Licensor under this clause 3.6.4 of an amount equal to

the total investment amount made by SAIC at the time of the final judgement in
relation to Licensor's liability under this clause; and
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3.6.5 the Licensor shall bear the cost of any proceedings and shall be entitled to retain
all sums recovered in any action for its own account.

VFAT 5 BB AT AR VA AR P O 9, A BUER B AEAR AT YRR P& [ i B A
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The Licensee agrees not to commence any infringement actions in respect of any of the
matters listed in Article 3.5, unless otherwise agreed in writing by the Licensor.

FRARSRAGVE AT 5 PSR, 5 WRVF Ry RS S 3.5 26 TS AR AT S e e A
AT -

Article 4 Product Registrations

50 % 7= A A

4.1

4.2

The Devices may require regulatory approvals, filings, registrations or other
authorisations from government regulatory bodies in China for its production,
marketing and/or sale in respective territory provided in Article 3.1 (the "Product
Registrations"). For such purpose, Licensee may initiate respective applications upon
the prior written consent of the Licensor. Licensee shall, when preparing document
submissions and meeting with government regulatory bodies or other third parties,
observe its confidentiality obligations under Article 9 and disclose only such
Confidential Information, as defined below, as absolutely necessary for the purpose of
the Product Registrations. The Licensor has the right to participate in any related
meetings of Licensee with third parties and review Product Registration application
documents prior to submission.

AT RERE EARAS P E BUG IS BT e . 5 TR AL LAAE SR 3.1 4%
FUSE FUAH LI N T 2™ o M/ TR o Jvik, BRI RAAE
FAEIRAGVFR] 5 HA5 T [RGB O R R FRE o VAT 5 AEME A SR ST 5L
IRF UL B LA S =7 2 I, RARYE 5 o S0P O 3L55, IR ™ st B
IZax MR REE S GEXWT) o VAT ARSI e 5 55 =5 AR R &
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Product Registrations may be held in the name of the Licensee if so required by
mandatory laws. Licensee shall provide the Licensor with up-to-date copies of any
Product Registration certificates and related correspondence with government
regulatory bodies or filing agents upon Licensor's request.

U AR IFE R A PEER, 7 R DL RARRVE R A4 SCEEATVEME o ABE7F AT AR VFRT 5 1)
R, TRVF AT SR AT il AL S ) T Rl AS DL 5 BUR 8 LA Bl S ARE Y
A RIERAE
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Article 5 Records and Audits

B h% R EHIT

5.1 Licensee shall itself keep accurate and complete books and records concerning any
Devices manufactured and sold in the respective territory. The books and records shall
include, without limitation, the date of the transaction involving sales of Devices, the
respective net price and the number of items sold.

WEVF AT J7 N AT ORATFEAH L 355 P A 7 080 B 1) ] 8 A1 0 R AP AP0 0 8 1 I SR R 3¢
MK AN S N R E AN IR T A 65 28R RO 5 H T O 2 g3 A 590 it O B
Article 6 Trade names and marks

£S5 P 5 R A

Licensee acknowledges that the exclusive ownership of Licensor's trade names and
marks and any registration thereof and goodwill applicable thereto is vested in the
Licensor. Licensee agrees to refrain from applying for any registration or other form of
protection for any name, mark or other designation owned or used by or relating to the
Licensor or any Affiliate of Licensor, and also agrees to refrain from applying anywhere
in the world for registration of any trademark, trade name, or domain name of Licensor
or its Affiliates or any trademark, trade name, or domain name that is confusingly
similar to those of Licensor or its Affiliates.

BVF R AN, VERIJT TS TR S5 M SR KA ATV A A R 2 2 R ) T
o BVFRT REABVE R 7 BCHAR TSI A A s AR AT = .
P BHAR AR VR R A AR AT A Al S R 37, 3[R AN AE S BRAE AT 3t X HR A VE A V7
R BCH ORI T AR TR 75 B AL B0CE 5255 i he . 1S B8O IR IEVEL BN
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Article 7 Supplies
g% HE

7.1

7.2

All parts and raw material for the production of Devices may be sourced by Licensee at
its sole discretion from third party sources.

FIAT 2E 7 A 0 A AR A RE ) A 7 R 5 B AT B PR B =5 R o

Licensor shall provide to Licensee certain technical services in relation to the
production of Devices. Licensee may decide in its sole discretion whether or not to use
such technical services. Licensor shall be paid remuneration for any technical services
requested by and provided to Licensee at agreed market rates. The technical services
under the Technical Services Agreement may be provided by Licensor by itself or
through any of its Affiliates.

VF ] LI VF ) 5 SR AT SRR AR AL I BOR R 55« B VF AT 3R] BL AT B E A 5 18
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Article 8 Foreground IP

B\ % BRI

8.1 During the Term of this Agreement, Licensee shall continuously inform Licensor of any
technical information, improvements, development, modifications, inventions,
amendments, derivative works, software or documentation made or acquired by
Licensee and arising from Licensor’s Know-how, Licensed Patents, Documentation or
Confidential Information (together the “Foreground IP”). Licensee shall
continuously forward to Licensor the pertaining written or otherwise recorded
technical information as soon as available to Licensee.

FEAI YRR Y, 4V AT 5 N2 2 15 RVF AT 7 B VR m] 7 il 4 BRAS 1 VR BT 7 (1
BHEAR VAT LR PR EEE (GRRRTRERR) PATAE PR EOR(E &
ot JPR S B KM BT AR BB . B VE T DT N PR L S i
g LA 5 QA0SR 1A SR BOARAE B S5 R A VF AT T

8.2  Licensee’s Foreground IP shall be owned by Licensee and Licensee and/or its Affiliates
shall, subject to Article 9 — Confidentiality — and subject to its obligation to keep
Licensed Know-how protected as Licensor’s ownership and unaffected by any
application for statutory protection, be entitled to apply for any statutory protection in
regard of Foreground IP. In the event Licensee (i) makes an invention which represents
Foreground IP; and (ii) decides not or only limited in scope (e.g. limited by country or
technical scope) to apply for statutory protection for such invention (e.g. via patent or
utility model) Licensee shall reasonably in advance of any time limits offer the
(remaining) rights under such invention to Licensor with the right to apply for
respective statutory rights subject to the registration of the patent application right
assignment agreement with the relevant authorities. In case Licensor decides to take
over the invention, (i) Licensor shall bear its own costs and (ii) Licensee shall receive a
right to use such invention and the respective intellectual property rights arising out of
such invention according to the terms of this Agreement.

WEVF AT 7 BRSNS BN AV Rl 5 AT I AR R R /s SIS I B2 T 2
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8.3  Licensee shall grant and hereby grants to Licensor the world-wide, royalty-free,
perpetual and irrevocable right and license with the right to sub-license to use and to
have used any Foreground IP. Licensee shall ensure that — in the event Licensee sells
any Foreground IP to a third party such third party shall be bound and accept the rights
granted to Licensor under this Agreement. In case of sublicense of Foreground IP by
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Licensor to any other party, the Parties shall discuss the relevant terms and conditions
(including royalty fee to be paid to Licensee) on case by case basis.

WEVF AL Jg LI V] 5 3% T IR AR AR T YRR T A e BV A L SR VERT SR KA H
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8.4  With regard to such Foreground IP developed or otherwise acquired by Affiliates of
Licensee, Licensee shall ensure that it receives sufficient rights from such Affiliates in
order to offer and grant to Licensor the rights as described in this Article.

X R VE AT 5 BRI 75 T e i A At 5 CERAS (0 B S5 R0 AR B, 4V 7T 75 A DR A I
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Article 9 Confidentiality

I S TR

9.1 All Confidential Information
P REAE B

9.1.1 shall be used by the receiving Party exclusively for the performance of the
obligations or purposes set forth in this Agreement, unless otherwise expressly
agreed to in writing by the disclosing Party;

A FR W T N JBAT A SO 19 S5 B H AT, BrAES ER 7 A7 LA B 7
B [F) s

9.1.2 shall not be distributed or disclosed in any way or form by the receiving Party to
anyone except to the employees of the receiving Party or those employees of its
Affiliate and except to legal advisers or bankers advising the receiving Party
and/or its Affiliate with regard to the performance of the obligations or purposes
set forth in this Agreement ("Advisers"), who each of them reasonably need to
know such Confidential Information for the performance of the obligations or
purposes set forth in this Agreement and who are bound to confidentiality either
by their employment agreement or otherwise in writing to an extent not less
stringent than the obligations imposed on the receiving Party under this
Agreement. Prior to any disclosure to an Affiliate or to an Adviser, the receiving
Party (i) must have in place a written agreement with such Affiliate or such
Adviser imposing on such Affiliate or on such Adviser confidentiality obligations
in respect of the Confidential Information not less stringent than the obligations
imposed on the receiving Party under this Agreement, and (ii) provide the
disclosing Party a copy of such written agreement with the respective Affiliate
or Adviser;

AN RO AR AR5 B8 SRR AT A 2 R slidic e, B 1 3007 1 61 T sl
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9.2

9.1.3

9.1.4

PR L AR 1) BARAT COBRI™D 5 HR N 53 9 JEAT A I ORLE 1) 55 B H
AT & B R B RE IZ S R A R, MR R e e B A
TR 55, REFEAME T AU SO E U7 TR SO M AR RE L o FE 2 — K%
R 7 BB i) 5 1T, 4R (D) A5 1% 5 SR R T B2 S T 1) 1 55 DR BB 7 B
S P X T R A5 B AT R SC55 HRR MK T AR W BOME (i Ts OR
S PSR EE IR BRI P, LA (D [a190 ik U B2 (15 A N SR BB e 7] 252
F B MR T PR A

shall be kept confidential by the receiving Party; and
RO R Bk

shall remain the property of the disclosing Party.
AT 4 5 7 I 77 o

The obligations under Article 9.1 shall not apply, however, to any information which:

B2 9.1 25 19 LSS ARGE A T LU AR5 -

9.2.1

9.2.2

9.2.3

9.2.4

9.2.5

was in the receiving Party's possession without confidentiality obligation prior
to receipt from the disclosing Party;

FRWSCT 1E AR R 77 WA 2 e HAS AR AR S5 015 B

is at the time of disclosure already in the public domain or subsequently
becomes available to the public through no breach by the receiving Party of this
Agreement;

FE 5 I L e N 2 IR AT B it I AR DA 1A 368 s A B BT A 2 AR I R 1
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is lawfully obtained by the receiving Party from a third party without an
obligation of confidentiality, provided such third party is not, to the receiving
Party's knowledge, in breach of any confidentiality obligation relating to such
information;

T B =07 (B3RS BN TR AR AR % LS 1M B, R R ROy Fi i
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is developed by the receiving Party independently from Confidential
Information or under the exceptions as set out in Article 9.2.1-9.2.3 or 9.2.5; or

PR S AR BRI £ B ST TF R 75 B SR T8 9.2.1-9.2.3 B 9.2.5 & BUE Y
BIAMETE IS B B

is approved for release by written agreement of the disclosing Party.

P98 s g e A5 T BV R A AR S

The Party seeking the benefit of such exception shall bear the burden of proving its
existence.
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9.3

9.4

7 B MAZ 5] 1 52 2 FK — J7 N AR FEAIE B2 5] S 7AE B 28 UE TTAT

The receiving Party may disclose information of the disclosing Party if the receiving
Party is required to do so by any ruling of a governmental or regulatory authority
within its scope of competency or court or by mandatory law, provided that written
notice of such ruling is given without undue delay to the disclosing Party so as to give
the disclosing Party an opportunity to intervene and provided further that the
receiving Party uses reasonable efforts to obtain assurance that the information will
be treated confidentially. Information which is disclosed in such way must be marked
"Confidential".

U SRAEART U B LR BIGS e A JEL ULV Rl PAY P ke it i ek R R g SRy
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The receiving Party will derive no rights of any kind, in particular no rights of prior use,
from the fact that they as a result of the Confidential Information may possibly obtain
knowledge of patentable inventions for which the other Party may possibly apply for
Intellectual Property Rights. The receiving Party shall not be entitled to file for patents
or other statutory protection in any country based on or using any information received
hereunder, and any such patent or statutory protection must be transferred to the
disclosing Party upon its request and without any charge.
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All information disclosed between the Parties including those exchanged electronically
and/or on record-bearing media, as well as any copies thereof, shall, upon termination
or expiration of this Agreement and respective written request of the disclosing Party,
at the receiving Party's discretion, either be returned to the disclosing Party or be
destroyed by the receiving Party after termination or expiration of this Agreement. This
shall not include copies of electronically-exchanged information made as a matter of
routine information technology backup. Such request shall be made in writing by the
disclosing Party to the receiving Party within ninety (90) days after expiration or
termination of this Agreement. In case of destruction, the receiving Party shall confirm
in writing such destruction to the disclosing Party within fourteen (14) days after
receipt of the respective request.

XU 2 BV AR AT AR S B LAHL 3/ B & A TR A H ) P 2 B K LA Ao
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This Article 9.4 shall not apply to disclosed information or copies thereof which (i) the
receiving Party is entitled to use after the expiration or termination of this Agreement,
(ii) must be stored by the receiving Party or its consulting firm according to mandatory
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9.5

law, provided that such information or copies thereof shall be subject to an indefinite
confidentiality obligation according to the terms and conditions set out herein.

AE 9.4 FAER T UL R R BECLRIA: ) BIOrEAR U LR fH
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The obligations of this Article 9 shall survive ten (10) years after termination or
expiration of this Agreement.

AH 9 1 LS5 NAEA DM LB I+ (10) SEA GRS R

Article 10 Warranty and Liability

B+ % HR K

10.1

10.2

10.3

10.4

During the term of this Agreement Licensor undertakes to use all reasonable efforts at
its own costs to correct all errors, if any, found in the Documentation in accordance
with Article 2.6 above.

TEARMVGRR N, Yl A& R — USSR E S 2.6 K EAR () , FFEAT
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Article 10.1 shall apply mutatis mutandis to Licensee with respect to any license of
Foreground IP.

XFFHT SRR BRI VFR], 55 10.1 20BN S G M T 8P 5

Licensor warrants, to the best of the Licensor's knowledge, the Licensed Know-how and
Licensed Patents do not infringe any patent, copyright, trademark or trade secret of a
third party.

VER T ORI, GEVE AT T R, VAT AT EORANVE ] RAMZ AL SR =7 BAE T & A
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Except as provided in Articles 10.1 through 10.3, neither Party gives any warranty or
assumes any responsibility or liability with respect to any technical information,
software or service provided to the other Party under this Agreement or to the validity
or maintenance of any intellectual property rights licensed to the other Party
hereunder. In particular,

R 101 25 EI5 10.3 FKIFUESS, AT J7 ARG A PR B4 53— J7 KR
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FRABAEAT LS5 DT AR, JEILAE,

) neither Party gives any warranty or assumes any responsibility or liability with
respect to the ability of the other Party to successfully use any technical
information provided to such other Party hereunder for the manufacture of
Devices and/or modifications and/or improvements thereof or for any further
exploitation or implementation of licenses granted to such other Party under
this Agreement; and

150



ARAT 7 BRI 53— T B AR A TR 45 1% 50— 5 AR AT B (E B A
i) 3 4 A / B AT 4B SO / Bt O 3k — 25 T R SR AR AR B A% T 1%
53— 77 BIVF AT BE 3R T A CRAE SR IAT (] SRR LS5 LK

(ii))  neither Party warrants that the Devices and/or modifications and/or
improvements thereof manufactured by the other Party achieve a certain
standard of quality or level of performance and/or do not infringe intellectual
property rights of third parties.
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10.5 The provisions of this Article 10 shall survive any termination or expiration of this
Agreement.
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Article 11 Force Majeure
Ft+—% AHHESA

Neither Party shall be held responsible or liable for the non-fulfillment of any of its
obligations under this Agreement, provided and as long as such Party is hindered or
prevented from fulfillment by any circumstances of "Force Majeure", which are deemed
to include any events which are internationally recognized as occurring beyond a
person's or company's reasonable control, such as, but not limited to, war, riot, strike,
lock-out, flood, epidemics, other natural catastrophes, or terrorist attacks, and
provided that the Party directly frustrated notifies the other Party without delay and in
writing the beginning and end of any such circumstances. The Party directly frustrated
shall use all reasonable efforts to minimize the hindrance or prevention from such
fulfillment. Should circumstances of Force Majeure uninterruptedly hinder or prevent
a Party from fulfillment of any of its obligations hereunder for a period exceeding six
(6) months, the other Party shall be entitled to ask for an appropriate amendment of
this Agreement or to terminate this Agreement by three (3) months written notice. A
declaration to this effect shall be disregarded, if said circumstances of Force Majeure
cease to exist within such three (3) months period.
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Article 12  Effective Date, Term, Termination

B % AXHEH, ARELE

12.1

12.2

12.3

This Agreement shall be established after being signed by both Parties and shall enter
into force after (i) all approvals necessary for this Agreement and its performance, if
any, are granted to and received by the Parties; (ii) Licensee has obtained its business
license which reflects the Joint Venture Contract in all substantial criteria, and (iii) the
board of directors of the Licensee has approved this Agreement (“Effective Date”).
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Licensee shall within one (1) month of the date of execution of this Agreement carry out
all recordal, registration and approval proceedings in Licensee's country required for
the performance of this Agreement. Licensee shall inform Licensor about any steps
planned for the application of such recordal, registration and/or approval proceedings
in due time so that Licensor may participate in any meetings with authorities or other
third parties by itself or a representative nominated for such purpose.
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Either Party shall without undue delay furnish a certified true copy of all such
registration, approval and/or recordal certificates to the other Party or shall inform the
other Party in writing if it turns out that no approval is necessary.
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Unless earlier terminated as set forth in Article 11 or in Article 12.3, this Agreement
shall continue in effect until the Joint Venture Contract expires or is terminated for
whatever reason or the Licensee is liquidated.
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This Agreement may be prematurely terminated in writing with immediate effect by a
Party having such right as herein below provided - and notwithstanding any other
rights such Party may have - upon the occurrence of one of the following events:
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1) by either Party in the event that the other Party voluntarily files a petition in
bankruptcy or has such a petition involuntarily filed against it (which petition
is not discharged within thirty (30) days after filing), or is placed in an
insolvency proceeding, or if an order is entered appointing a receiver or trustee
or a levy or attachment is made against a substantial portion of its assets which
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order shall not be vacated within thirty (30) days from date of entry, or if any
assignment for the benefit of its creditors is made;

RS —J5 B SREB HE, BER A B R AT B G2 RS R
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(i) by either Party if the Joint Venture Contract expires or is terminated or if such
Party has a termination right under the Joint Venture Contract.

ARG T A R P&, B0E %0 e & B S FRA &R

Article 13  Rights and Obligations after Termination

FE+=% LIEREHBRRIEXS

13.1

13.2

13.3

13.4

In case of any termination of this Agreement, Licensee shall discontinue the use of the
Licensed Know-how, Documentation and Licensed Patents and shall return any
information furnished by Licensor including Documentation and business records,
technical data, drawings, designs, price lists, advertising material and copies thereof.

RA WAL, BVF Rl AT IR VP AT LA BOR . SCAFMPF R LR, JF H R IE
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In case any Product Registrations are completed or pending in the name of Licensee
the Licensee shall cause such Product Registrations to be transferred to the Licensor or
any third party nominated by Licensor. In case such transfer is not possible or cannot
be achieved by Licensee within sixty (60) days of termination or expiry of this
Agreement Licensor may request Licensee to cancel the Product Registrations which
cannot be or have not been transferred to Licensor.

AR AR 7 TR 28 ARV AT 44 S8 IBIART S8 BRI, AV RT3 EARE A G 587 v W A
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Termination of this Agreement shall not relieve a Party of any duty, claim or liability
arisen or fallen due prior to termination.

AP 28 1B AN G o — 7 7 28 LR R AR AT X 55 RGBT .
Articles 9, 10, 12, 13 and 15 shall survive any termination of this Agreement.

ALK LG, 9. 10, 12, 13 Ml 15 2N 444 2.
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Article 14 Breach of Contract

BN %  EA

14.1

14.2

If a Party fails to perform any of its obligations under this Agreement or if a Party’s
representation or warranty under this Agreement is untrue or materially inaccurate,
such Party shall be deemed to have breached this Agreement. The Party in breach shall
have thirty (30) days from receipt of notice from the other Party specifying the breach
to cure such breach. If, after such thirty (30) day period, the breach is not cured to the
reasonable satisfaction of the non-breaching Party, then the Party in breach shall be
liable to the other Party for all direct and foreseeable damages. In the event more than
one Party is in breach of the Agreement, each such Party shall bear its respective
liability according to actual circumstances. Termination of this Agreement by either
Party under Article 12 shall not exclude or affect in any way that Party’s right to
damages or any other remedy whether under this Article 14 or otherwise.

USR5 R REJEAT HAEA BT (AR (55, B — D7 AEAS P00 (VIR B ORI
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For any breach of Articles 3, 9 and/or 13 the non-breaching Party has the right to claim
liquidated damages from the breaching Party in the amount of RMB 2,000,000 for each
such breach, subject to the right of the non-breaching Party to claim further damages
if and as so incurred. For breaches continuing over a period of time, each week of such
continuous breach shall be regarded as one breach incurring the amount of liquidated
damages.

PP 3. 9 AI/EER 13 Z5ITEDL, ARELT A BURERHKIE A ZOR A Jr 3152
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Article 15 Dispute Resolution

BHR%F  FUUER

15.1

The Parties hereto will try to resolve any dispute, controversy or claim arising out of or
in connection with this Agreement through friendly consultations between the Parties.
But, if no settlement is reached within twenty (20) days from the date one Party notifies
the other Party in writing of its intention to submit the dispute, controversy or claim to
arbitration in accordance with this paragraph, then any such dispute, controversy or
claim arising out of or relating to this Agreement, or the breach, termination or
invalidity hereof, shall be finally and exclusively settled by arbitration conducted by the
Singapore International Arbitration Center (“SIAC”) in accordance with the Singapore
International Arbitration Centre Administered Arbitration Rules in force when the
Notice of Arbitration is submitted in accordance with these Rules.
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15.2

15.3

15.4

15.5

15.6

15.7
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The place of arbitration will be in Singapore at the SIAC. The arbitration proceedings
will be conducted in English with Chinese translation.

it SRR TN R I Bl B e o o o AP BRRR P4 DA SOEAT FEIC A A SO 1%

The arbitration tribunal will consist of three arbitrators. The Licensor shall appoint one
arbitrator and the Licensee shall appoint one arbitrator. The presiding arbitrator will
be nominated by the arbitrators selected by the Parties or, failing which within ten days
from SIAC’s confirmation of the second arbitrator, be appointed by the SIAC Council.

g th = A4 B ALK . Vil J7 R VR Al D7 R 5 8 e — A e R AR SR E XL
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The arbitration award is final and binding on the Parties, and the Parties agree to be
bound thereby and to act accordingly. The costs of arbitration and the costs of enforcing
the arbitration award (including witness expenses and attorneys’ reasonable fees) will
be borne by the Party who shall perform obligations or bear the liability of breach under
the arbitration award, unless otherwise determined by the arbitration award.

R R LR, X IHLRTT, M5 RS2 ELAFIHE AT S st i
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In any proceedings under or relating to the arbitration, each Party will cooperate with
the other Party in making full disclosure of and providing complete access to all
information and documents reasonably requested by the other Party in connection with
such arbitration proceeding.

TEMPRFE P BT KRR P, — s 50— 618, o idIrRite s — i
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Any arbitration award may be enforced by any court having jurisdiction over the Party
against which the award has been rendered, or wherever assets of that Party are located.

A AR fof 3l R 49 T P X AT B AT 5 T 7 i A M B AT B AL A T B R AT

By agreeing to the settlement of any dispute, controversy or claim arising out of or in
connection with this Agreement, or the breach, termination or invalidity hereof by
arbitration, each Party irrevocably waives its right to any form of appeal, review or
recourse to any court or other judicial authority, insofar as such waiver may be validly
made.
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Article 16  Applicable Law

BAN%  GERER

This Agreement shall be governed by and construed in accordance with the laws of the PRC
without reference to the substantive law of any other country.

AT BN 3 N BRI B A AR AN 25 A A HoAl [ X 0 S A7k

Article17  Miscellaneous

BHE% Hibg

17.1

17.2

This Agreement cannot be modified except by written instrument signed by both
Parties. This requirement of written form can only be waived in writing. If this
Agreement requires a notice or document to be "in writing" or "in written form", such
notice or document shall be duly signed by the sender by such person or persons duly
authorized to legally bind the Party, and the signed notice or document shall be
delivered, sent or transmitted to the other Party in its original form. For the avoidance
of doubt electronic communication shall not qualify as a written notice or document.

BRARDUT 2535 Bl o, SAR BB XRS5 AR A e LA R
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Except otherwise provided in this Agreement, communications between Licensor and
Licensee shall be given in writing, by registered post and by email, in Chinese and

English language to the following addresses of the Parties or to such other addresses as
the Party concerned may subsequently notify in writing to the other Party:

BRAEA TP A HE . V] J7 58k vF a] J7 (R AE B DA kAT, FH A SO S
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If to Licensor to/ &% 2 1] J7:

POET Technologies Inc.

Attn/itfE N Vivek Rajgarhia

Title/H" %% : President/ &4

Address/Hilik: 120 Eglinton Avenue East, Suite 1107, Toronto ON M4P 1E2
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17.3

17.4

Tel/Hi%: (416) 368-9411

Email/H# THF4H: vivek@poet-technologies.com

If to Licensee to/ &% E#VF Al J7:

Super Photonics Xiamen Co., Ltd./J& | #8654 A IR 2 7
Attn/WSfF A :

Title/HR

Address/Hihl:

Tel/ i

Fax/f& R

Neither the rights nor the obligations from this Agreement may be assigned or
transferred in any manner, except with the prior written consent of the other Party and
except as part of a transfer on the side of Licensor of all or of a substantial part of the
activities to which the subject matter of this Agreement pertains whether by sale,
merger or consolidation provided, however, that Licensor may assign any and all of its
rights and obligations without the prior written consent of the Licensee to a Licensor
Affiliate. In case of such a transfer the respective Party shall take care that the
transferee, assignee or successor will comply with this Agreement.

AT BRI LS5 ANF DA AR 7 ik sk %, BRAFSEEHRG S — iR A=,
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If any of the provisions of this Agreement shall be adjudged to be invalid, illegal or
unenforceable, unless the basic intentions of the Parties under this Agreement are
substantially jeopardized, the validity, legality, and enforceability of the remaining
provisions of this Agreement shall in no way be affected or impaired thereby and shall
be enforced to the maximum extent permitted by applicable law. In such a case the
Parties shall come to an agreement approximating as closely as possible the
arrangement originally envisaged in this Agreement. The same applies to the closing of
gaps in the Agreement.

A AP ARAT 2 RN E TR AN EIRETEIEIAT, BRARXUTEEA P P A
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157



17.5

17.6

17.7

17.8

This Agreement constitutes the entire understanding and agreement between the
Parties with respect to the subject matter and shall supersede and cancel all previous
agreements, negotiations and commitments, either oral or written, relating hereto.

AR BOBUTT A B BT IS R A S B AR S, FRREBAR. B B i B A AE oG 1 3k
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The Annexes to this Agreement forms an integral part of this Agreement. In the event
of conflicts between the provisions of any Annex and those in the body of this
Agreement, the provisions in the body of the Agreement shall take precedence over
those in any Annex unless such Annex expressly revokes the relevant Article in the body
of the Agreement.

AU AT A AR AN T 23 B LR 53 o A AT A 1R SR 5 AR B L IE ST 2% 2R
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No explicit or implied waiver by any of the Parties to this Agreement of any breach of
any term, condition or obligation of this Agreement shall be construed as a waiver of
any subsequent or continuing breach of that term, condition or obligation or of any
other term, condition or obligation of this Agreement of the same or of a different
nature. Any waiver, consent, or approval of any kind regarding any breach, violation,
default, provision or condition of this Agreement must be in writing and shall be
effective only to the extent specifically set forth in such writing.

T3 WI7R BRER 7R ANE FER A TSR 2630 25 AF B 55 R Z04T 9 AN LA ERE A
1B FERZ AR 5 AT LS5 BT B AE AT AR (R BA [ 5T A HeAt 2k, 2R B L 55
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Each Party agrees, upon reasonable request by the other Party to consent to the
registration of this Agreement to the extent required by applicable law and without
expense to this Party. Each Party waives any and all claims or defenses arising by virtue
of the absence of such registration that might otherwise limit or affect its obligations to
the other Party.

BT AR, N A EIE K, EE R E HYE Bl A A AN AR SE AR O 3 T3
TREEX AT EIL . TG R R AT BRI AT RE 25— U5 PR E
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Each Party shall ensure that this Agreement shall not be transferred by way of operation
of law (e.g., by way of merger, consolidation or otherwise) to any third party without
the written consent of the other Party (which shall be given either prior to or after the
transfer of this Agreement at the sole discretion of the Party from whom such consent
is sought), unless otherwise provided for in Article 17.3. Licensee shall inform Licensor
in writing when this Agreement will be transferred by way of operation of law to a third
party, or latest ten (10) days after this Agreement has been transferred by way of
operation of law to a third party. In such case Licensor may terminate this Agreement
with immediate effect by informing Licensee in writing.
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17.9

17.10

17.11
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The term “Knowledge” when used in the phrases “to the best of the Licensor's
Knowledge” or words of similar import shall mean the actual knowledge of the
Licensor's directors and chief officers, assuming that each such person has made a
reasonable inquiry and investigation concerning any past infringement claims and
actual 'Freedom-To-Operate" exercises carried out in the past.
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This Agreement is written in both English and Chinese. In case of any conflicts or
discrepancies between the two language versions, the Parties will conduct good faith
negotiations to establish a prevailing version taking into account the intentions the
Parties had when entering into this Agreement. If the Parties fail to reach agreement,
the English version shall prevail.

AP ATE SRR SO . A5 AR 5 SO A AR oh R — Bz 4k, W5 R AT
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This Agreement may be executed and delivered in any number of counterparts, each of
which when executed shall be deemed to be an original, but all of which taken together
shall constitute one and the same agreement and shall be enforceable as such.
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Documentation
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Annex 3

Contribution Schedule
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Annex 4

Licensed Patents
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SCHEDULE D
it D

POET Supply Agreement

POET L5 %

THIS SUPPLY AGREEMENT (the “Agreement”), dated 2020 (the “Effective Date”)
by and between POET TECHNOLOGIES (hereinafter “POET”), a corporation incorporated
pursuant to the laws of Ontario, Canada having offices at 120 Eglinton Avenue East, Suite 1107,
Toronto ON M4P 1E2 and Super Photonics Xiamen Co., Ltd. (hereinafter the “JV”), a
corporation incorporated pursuant to the laws of the People's Republic of China, having offices at
6th Floor, No. 799 Min’an Avenue Hong Tang Town, Tong’an District, Xiamen, Fujian 361100,
China.

RECITALS

WHEREAS, POET is engaged in the business of manufacturing and selling certain POET Products
(as defined below), as further described in this Agreement; and,

WHEREAS, JV is established as a joint venture company between POET and Xiamen San'an
Integrated Circuit Co., Ltd. (hereinafter referred to as “SAIC”), a limited liability company
incorporated and validly existing in Xiamen, People's Republic of China, with its registered
address at 6th Floor, No. 799 Min’an Avenue Hong Tang Town, Tong’an District, Xiamen, Fujian
361100, China, by operation of the Joint Venture Contract as defined below, to conduct
application design, assembly, test, integration, marketing and sale of 100G/200G/400G optical
engines based on the POET Optical Interposer™ for data communications and
telecommunications applications in China.

WHEREAS, the shareholders of Licensee have agreed in the Joint Venture Contract (as defined
below) that the JV shall receive from POET certain POET Products for the assembly of Optical
Engines based on the POET Optical Interposer, and JV desires to purchase such POET Products
for use in its Optical Engine Products (as defined below) on the terms set forth in this Agreement;
and

WHEREAS, POET agrees to supply such POET Products on the terms set forth herein.

NOW THEREFORE, the Parties agree as follows:

1. Definitions

1.1 “Confidential Information” means any information and data, including without
limitation, any kind of business, commercial or technical information and data disclosed
between the Parties in connection with the implementation of this Agreement, irrespective
of the medium in which such information or data is embedded, which is not public.

166



1.2

1.3

1.4

1.5

1.6

1.7

2.1

Confidential Information shall include any copies or abstracts made thereof as well as any
apparatus, modules, samples, prototypes or parts thereof.

“Intellectual Property Rights” means all intellectual and industrial property and
proprietary rights, throughout the world, including (a) all inventions (whether patentable
or unpatentable and whether or not reduced to practice), all improvements thereto, and
all patents and patent disclosures, together with all reissuances, continuations,
continuations-in-part, revisions, extensions, and re-examinations thereof; (b) all
trademarks, service marks, trade dress, logos, trade names, Internet domain names, and
corporate names, together with all translations, adaptations, derivations, and
combinations thereof and including all goodwill associated therewith; (c) all copyrightable
works, all copyrights, all works of authorship and moral rights, all computer software
(including data, source code, and related documentation), databases and compilations; (d)
all trade secrets, know-how and confidential Business information (including ideas,
research and development, formulas, compositions, manufacturing and production
processes and techniques, technical data, designs, drawings, specifications, customer and
supplier lists, pricing and cost information, and Business and marketing plans and
proposals); (e) all copies and tangible embodiments thereof (in whatever form or medium)
and all applications, registrations, and renewals in connection with any of the foregoing;
and (f) derivative works made or developed in connection with the foregoing.

"Joint Venture Contract" means the joint venture contract between POET and SAIC
for the establishment of the JV.

“Optical Engine Products” means a device which includes an Optical Interposer
incorporating selected available passive features and/or devices combined with selected
active devices, such as lasers, modulators, photodetectors, etc., with features enabling the
connection to other electronic devices and to optical fibers, fully built, packaged and tested
to meet the required written specifications for each device and certified as operational
when shipped.

“Order” means a written purchase order issued by JV to POET for any of the POET
Products.

“POET Products” shall mean the Optical Interposers, a device designed and
manufactured exclusively by POET that includes certain features such as waveguides,
multiplexers, demultiplexers, spot size converters, micro-mirrors, fiducial marks,
pedestals, metal interconnects, solder pads, facets and others that enable the accurate
placement, passive integration and control of active devices and which has been
engineered in a way that allows the fabrication, assembly, testing, sealing, capping and
singulation of the device to be performed at wafer-level, that are listed in Exhibit A
attached hereto (as may be revised by mutual written agreement of the parties from time
to time).

“Specifications” shall mean the specifications applicable to the POET Products as set
forth in Exhibit A.

Forecasts And Orders

Forecasts. On a monthly basis, JV will provide POET with a nonbinding twelve (12)
month rolling forecast of its estimated requirements for each POET Product
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2.2

2.3

2.4

2.5

2.6

2.7

(“Forecasts”). Forecasts shall constitute good faith estimates of JV’s anticipated
requirements for POET Products for the applicable time period.

Orders. JV will issue Orders for the POET Products from time to time. Unless the parties
otherwise agree in writing, the lead time for the POET Products will be mutually agreed
prior to the placement of the first order and shall be the standard lead time for all
subsequent orders (“Lead Time”). Each Order shall include at least the following: (a) the
JV’s Order number; (b) identification of the POET Products ordered by JV and the
corresponding POET part number; (c) the requested delivery date; and (d) any shipping
instructions, including preferred carrier and shipping destination.

Order Acceptance. POET will notify JV of acceptance of an Order within three (3)
business days of receipt thereof or indicate a reason in writing for rejection of an Order.
All Order acknowledgements accepting an Order will set forth the delivery dates, not to
exceed the Lead Time. The confirmation of any Order by POET to JV means that the terms
of the Order have been agreed and POET accepts the Order and the terms of such Order,
though only to the extent consistent with the terms of this Agreement. Any terms or
conditions of any Order form or any acknowledgement form that are in addition to or
inconsistent with the terms of this Agreement will be deemed stricken from such Order or
acknowledgement, and are hereby rejected.

Rescheduling and Cancellation. No cancellations or reschedules may be made by JV
within thirty (30) days prior to the scheduled shipment time of the POET Products without
POET'’s prior written consent. The parties shall agree on fees that may be charged by POET
in the event that JV cancels or reschedules shipments more than thirty (30) days before
the originally scheduled shipment date, based on the number of days after receipt by POET
of a written change order for cancellation or reschedule against orders for which the POET
Products were originally scheduled to be shipped. Cancellations shall be subject to a
cancellation charge based on a percentage of the charges for the complete cancelled
shipment. Cancellation charges shall be computed based on the originally scheduled
delivery date.

Acceleration. JV may request the shipment of POET Products in excess of the ordered
quantity, or the accelerated delivery of POET Products scheduled for later delivery, and
POET shall use commercially reasonable efforts to accommodate such request to ship such
excess or accelerated POET Products.

POET Product Change Notification. POET agrees to notify JV of all proposed POET
Product changes, which shall include all material changes to manufacturing processes, as
well as mechanical and/or electrical design changes. POET will also provide advance
written notice of engineering changes that materially affect the POET Product’s form, fit
or function. All such notices must be provided in writing at least ninety (90) days in
advance of their proposed to allow JV an opportunity to evaluate such changes. If JV, in
its sole discretion, determines that the POET Product, as changed pursuant to POET’s
notice, will not meet its intended requirements or would not meet the Specifications, JV
shall have the right to terminate the Agreement for cause and to cancel any outstanding
orders for such POET Product without liability whatsoever, including any cancellation
charges otherwise due hereunder.

POET Product Withdrawal. POET shall provide JV with at least twelve (12) months
prior written notice for all POET Products prior to the scheduled last date of manufacture
of a POET Product. POET shall ship POET Product for Orders that POET has accepted

168



3.1

3.2

4.1

4.2

4.3

4.4

5.1

before the last date of manufacture. POET shall also allow JV to make a final last time buy
prior to the scheduled last day of scheduled manufacture for delivery no more than six (6)
months following the date of the Order, it being understood that the Lead Time will not
apply for such final buy.

Delivery

Risk of Loss and Title. Delivery of all POET Products shall be made DDP (INCOTERMS
2020) shipping destination. Risk of loss for the POET Products shall pass to JV at the
delivery point. POET shall be responsible for paying all freight; handling, shipping and
insurance charges to the delivery point. Title to the POET Products will pass to JV at the
JV shipping destination, provided that at no time will title to any software incorporated in
the POET Product pass to JV; software is licensed, not sold, to JV.

Delivery. POET shall deliver the POET Products to JV in accordance with the shipping
instructions in the Order with regard to the requested delivery date, ship-to address,
carrier and means of transportation or routing. JV may return any unauthorized under-
shipment or any over-shipment or any portions thereof, at POET’s expense and without
charge to JV. If JV fails to provide shipping instructions, POET will make the selection of
carrier on a commercially reasonable basis. In no event shall JV have any liability in
connection with shipment, nor shall the carrier be deemed to be an agent of JV. JV shall
not be liable for damage or penalty for delay in delivery due to the actions of the common
carrier. POET shall inform JV immediately if a delivery cannot be made within five (5)
days of the scheduled delivery date, in which case POET shall ship the POET Products by
airfreight or other expedited routing, at POET’s expense.

Price; Payment
Prices. The prices for the POET Products shall be set forth in Exhibit C attached hereto.

Preferred Provider. JV shall purchase 100% of JV’s requirements for Optical
Interposers from POET pursuant to this Agreement. In the event that POET is unable to
provide Optical Interposers to the Company, JV may decide to source Optical Interposers
from a third-party supplier in accordance with the respective provisions in the Joint
Venture Contract.

Payment. All payments shall be in United States Dollars and will be due and payable
sixty (60) days following receipt of invoice.

Taxes. JV shall be responsible for and shall pay any applicable, separately itemized sales,
use, excise or similar taxes, including value added taxes and customs duties due on the
importation of POET Products and arising from purchases made by JV under this
Agreement, excluding any taxes based on POET’s income.

Limited Warranties

Limited Warranty. POET represents and warrants that the POET Products shall
comply with the Specifications for a period of twelve (12) months from JV’s receipt thereof.
In the event that any such POET Products fail to comply with the foregoing warranty,
POET shall, at its option, either repair or replace such POET Products, or, in the event the
foregoing options are not commercially practicable, refund to JV any amounts paid for the
applicable POET Products.
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5.2

6.1

6.2

7.1

7.2

7-3

7.4

7-5

Disclaimer of Warranties. EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, POET MAKES NO WARRANTIES OR REPRESENTATIONS TO JV AND
POET HEREBY DISCLAIMS ANY AND ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION, THE WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

Intellectual Property Rights

POET Ownership. The POET Products and all Intellectual Property Rights in or related
to the POET Products, owned by or licensed to POET prior to the date of this Agreement
(collectively, the “POET IP”) shall remain the sole and exclusive property of POET.

License. The Parties may agree on certain licenses of Intellectual Property Rights by
POET to JV or vice versa in accordance with separate license agreements and the Joint
Venture Contract.

Terms and Termination

Term. Unless earlier terminated pursuant to the terms and conditions of this Agreement,
this Agreement shall commence on the Effective Date and shall remain in force for a period
equal to the term of the Joint Venture Contract.

Termination for Cause. Either party shall have the right to terminate this Agreement
(i) for default by the other in performance of any material obligation under this Agreement
where such default continues for a period of thirty (30) days after written notice thereof to
the defaulting party specifying such default, or (ii) if the Joint Venture Contract expires or
is terminated or if such Party has a termination right under the Joint Venture Contract.

Obligations Upon Termination. Upon termination or expiration of this Agreement,
except as otherwise expressly stated in this Section 8, all obligations of each party to the
other shall terminate.

Survival. Sections 5, 6, 7.3, 7.4, 7.5, 8, 9 and 10 shall survive any termination or
expiration of this Agreement.

Effect of Termination.

(a)  Upon any termination of this Agreement, each party shall promptly return to the
other all Confidential Information received from the other party except one copy
of which may be retained for archival purposes and to ensure compliance with the
provisions of Section 11.

(b)  For period of at least sixty (60) days following the termination / expiration date,
the JV shall be entitled to place a last time buy order for POET products in
accordance with Article 2.

Limited Liability

LIMITATION OF LIABILITY. EXCEPT FOR BREACHES OF CONFIDENTIALITY
OBLIGATIONS, AND EXCEPT FOR AMOUNTS PAYABLE TO FULFILL INDEMNITY
OBLIGATIONS, (A) IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY TO
THE OTHER, OR TO ANY PARTY CLAIMING THROUGH OR UNDER THE OTHER,
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9.1

9.2

FOR ANY LOST PROFITS, ANY INDIRECT, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES OF ANY KIND IN ANY WAY ARISING OUT OF OR
RELATED TO THIS AGREEMENT AND HOWEVER CAUSED AND UNDER ANY
THEORY OF LIABILITY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES; AND (B) IN NO EVENT SHALL EITHER PARTY’S
CUMULATIVE LIABILITY ARISING OUT OF THIS AGREEMENT EXCEED THE
AMOUNTS ACTUALLY PAID OR PAYABLE BY JV TO POET HEREUNDER PURSUANT
TO THIS AGREEMENT DURING THE TWELVE (12) MONTHS PRIOR TO THE
OCCURRENCE OF THE EVENT OR OTHER BASIS FOR ANY SUCH CLAIM. THESE
LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL
PURPOSE OF ANY REMEDY. THE PARTIES ACKNOWLEDGE AND AGREE THAT THIS
SECTION 10 IS AN ESSENTIAL ELEMENT OF THE BARGAIN AND ABSENT THIS
SECTION 10 THE ECONOMIC AND OTHER TERMS OF THIS AGREEMENT WOULD
BE SUBSTANTIALLY DIFFERENT.

Confidential Information

Restrictions on Use and Disclosure. Neither party shall use Confidential
Information of the other party disclosed to it hereunder for any purpose other than in
furtherance of this Agreement and the activities described herein. The recipient shall not
disclose, transfer, or disseminate Confidential Information of the disclosing party to any
third parties except as otherwise permitted hereunder. The recipient may disclose
Confidential Information of the disclosing party only to the recipient’s employees or
contractors who have a need to know such Confidential Information and who are bound
to retain the confidentiality thereof under provisions no less restrictive than those required
by this Agreement. The recipient shall maintain Confidential Information of the disclosing
party with at least the same degree of care it uses to protect its own proprietary information
of a similar nature or sensitivity, but in any event, not less than reasonable care. Any
copies of the disclosing party’s Confidential Information shall be identified as belonging
to the disclosing party at the time of disclosure. Each party shall advise the other party in
writing of any misappropriation or misuse of Confidential Information of the other party
of which the notifying party becomes aware. No rights or licenses to trademarks,
inventions, copyrights or patents are implied or granted under this Agreement except to
the extent necessary for the purpose of disclosure. Recipient shall not reproduce or
replicate Confidential Information in any form except as required for the purpose of
disclosure. All Confidential Information (including all copies thereof) shall at all times
remain the property of the disclosing party and shall, at the disclosing party’s request upon
termination of this Agreement, either be returned to the disclosing party or destroyed after
the recipient's need for it has expired (whether Confidential Information is to be returned
or destroyed shall be at the option of the recipient).

Legal Obligation to Disclose. This Agreement will not prevent the recipient from
disclosing Confidential Information of the disclosing party to the extent required by a
judicial order or other legal obligation, provided that, in such event, the recipient shall
promptly notify the disclosing party prior to disclosure to allow intervention, notify the
requesting entity of the confidentiality of the materials, and cooperate with the disclosing
party to contest or minimize the scope of the disclosure (including application for a
protective order).
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9-3

9.4

10.

10.1

10.2

Information of Third Parties. Neither party shall communicate or otherwise disclose
to the other, during the term of this Agreement, confidential or proprietary information of
third parties.

Return of Confidential Information. Upon request of the disclosing party, copies
and embodiments of the disclosing party’s Confidential Information shall be promptly
returned to the disclosing party by the receiving party, unless such copies are required to
support existing customers under the terms of this Agreement. Upon termination of this
Agreement, for any reason, each party shall promptly return to the other party all
Confidential Information provided by the other party, including all copies thereof, unless
such copies are required to support existing customers under the terms of this Agreement.

Miscellaneous

Governing Law. This Agreement and any dispute arising from the construction,
performance or breach hereof shall be governed by and construed and enforced in
accordance with the laws of Singapore, without reference to its conflict of law principles.

Dispute Resolution.

(a)  The Parties hereto will try to resolve any dispute, controversy or claim arising out
of or in connection with this Agreement through friendly consultations between
the Parties. But, if no settlement is reached within twenty (20) days from the date
one Party notifies the other Party in writing of its intention to submit the dispute,
controversy or claim to arbitration in accordance with this paragraph, then any
such dispute, controversy or claim arising out of or relating to this Agreement, or
the breach, termination or invalidity hereof, shall be finally and exclusively settled
by arbitration conducted by the Singapore International Arbitration Center
(“SIAC”) in accordance with the Singapore International Arbitration Centre
Administered Arbitration Rules in force when the Notice of Arbitration is
submitted in accordance with these Rules.

(b)  The place of arbitration will be in Singapore at the SIAC. The arbitration
proceedings will be conducted in English with Chinese translation.

(c) The arbitration tribunal will consist of three arbitrators. The Licensor shall appoint
one arbitrator and the Licensee shall appoint one arbitrator. The presiding
arbitrator will be nominated by the arbitrators selected by the Parties or, failing
which within ten days from SIAC’s confirmation of the second arbitrator, be
appointed by the SIAC Council.

(d)  The arbitration award is final and binding on the Parties, and the Parties agree to
be bound thereby and to act accordingly. The costs of arbitration and the costs of
enforcing the arbitration award (including witness expenses and attorneys’
reasonable fees) will be borne by the Party who shall perform obligations or bear
the liability of breach under the arbitration award, unless otherwise determined by
the arbitration award.

(e) In any proceedings under or relating to the arbitration, each Party will cooperate
with the other Party in making full disclosure of and providing complete access to
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

all information and documents reasonably requested by the other Party in
connection with such arbitration proceeding.

® Any arbitration award may be enforced by any court having jurisdiction over the
Party against which the award has been rendered, or wherever assets of that Party
are located.

(g) By agreeing to the settlement of any dispute, controversy or claim arising out of or
in connection with this Agreement, or the breach, termination or invalidity hereof
by arbitration, each Party irrevocably waives its right to any form of appeal, review
or recourse to any court or other judicial authority, insofar as such waiver may be
validly made.

Assignment. Neither party may assign this Agreement or its rights or obligations
hereunder, in whole or in part, without the prior written consent of the other party, which
consent shall not be unreasonably conditioned, delayed or withheld; provided, however,
that JV may assign this Agreement without such consent to an affiliate or to a successor in
interest, to its business (whether by merger, acquisition, consolidation, change of control,
reorganization or sale of substantially all of its assets). Any purported assignment without
such consent shall be void and of no effect. Subject to the foregoing sentence, this
Agreement will be binding on and inure to the benefit of the parties and their respective
successors and permitted assigns.

No Implied Licenses. Only the licenses granted pursuant to the express terms of this
Agreement shall be of any legal force or effect. No other license rights shall be created by
implication, estoppel or otherwise.

Waiver. It is agreed that no waiver by either party hereto of any breach or default of any
of the covenants or agreements herein set forth shall be deemed a waiver as to any
subsequent and/or similar breach or default.

Severability. In the event that any provision of this Agreement becomes or is declared
by a court of competent jurisdiction to be illegal, unenforceable or void, this Agreement
shall continue in full force and effect to the fullest extent permitted by law without said
provision, and the parties shall amend the Agreement to the extent feasible to lawfully
include the substance of the excluded term to as fully as possible realize the intent of the
parties and their commercial bargain.

Independent Contractors. The relationship of the parties hereto is that of
independent contractors. The parties hereto are not deemed to be agents, partners or joint
ventures of the others for any purpose as a result of this Agreement or the transactions
contemplated thereby.

Compliance with Laws. In exercising their rights under the license granted hereunder,
each party shall fully comply in all material respects with the requirements of any and all
applicable laws, regulations, rules and orders of any governmental body having
jurisdiction over the exercise of rights under this license including those applicable to the
distribution, import and export and sale of POET Products pursuant to this Agreement.

Notices. All notices, requests and other communications hereunder shall be in writing
and shall be hand delivered, or sent by express delivery service with confirmation of
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receipt, or sent by registered or certified mail, return receipt requested, postage prepaid,
or by confirmed email transmission, in each case to the respective address or facsimile
number indicated below.

JV: POET:
Super Photonics Xiamen Co., Ltd. POET Technologies, Inc.
Attn: [...]

Attn: Vivek Rajgarhia

Address: 120 Eglinton Avenue East, Suite
1107, Toronto, ON M4P 1E2 CANADA

Tel: (416) 368-9411

Email: vivek@poet-technologies.com

Any such notice shall be deemed to have been given when received. Either party may change its
address or facsimile number by giving the other party written notice, delivered in accordance with
this Section.

10.10 Force Majeure. Neither party shall lose any rights hereunder or be liable to the other

10.11

10.12

10.13

party for damages or losses on account of failure of performance by the defaulting party if
the failure is occasioned by war, strike, fire, Act of God, earthquake, flood, pandemic,
lockout, embargo, act of terrorism, governmental acts or orders or restrictions (excluding
actions by POET), failure of suppliers, or any other reason where failure to perform is
beyond the reasonable control and not caused by the negligence, intentional conduct or
misconduct of the non-performing party and such party has exerted all reasonable efforts
to avoid or remedy such force majeure; provided, however, that in no event shall a party
be required to settle any labor dispute or disturbance.

Headings; Construction. The headings to the clauses, sub-clause and parts of this
Agreement are inserted for convenience of reference only and are not intended to be part
of or to affect the meaning or interpretation of this Agreement. Any ambiguity in this
Agreement shall be interpreted equitably without regard to which party drafted the
Agreement or any provision thereof. The terms “this Agreement,” “hereof,” “hereunder”
and any similar expressions refer to this Agreement and not to any particular Section or
other portion hereof. The official text of this Agreement shall be in the English language,
and any interpretation or construction of this Agreement shall be based solely on the
English-language text. As used in this Agreement, the words “include” and “including,”
and variations thereof, will be deemed to be followed by the words “without limitation.”

Counterparts; Electronic Signatures. This Agreement may be executed in
counterparts, each of which shall be deemed to be an original and all of which together
shall be deemed to be one and the same agreement. Electronically executed or
electronically transmitted signatures shall have the full force and effect of original
signatures.

Complete Agreement. This Agreement with its Exhibits, constitutes the entire
agreement, both written and oral, between the parties with respect to the subject matter
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hereof, and all prior agreements respecting the subject matter hereof, either written or
oral, express or implied, shall be abrogated, canceled, and are null and void and of no
effect. No amendment or change hereof or addition hereto shall be effective or binding on
either of the parties hereto unless reduced to writing and executed by the respective duly
authorized representatives of POET and JV.
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IN WITNESS WHEREOF the parties have hereunto entered into this Agreement as at the date
first above written.

POET JV
By: By:
Title: Title:
Date: Date:
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Exhibit A

POET Products
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Exhibit B

Support
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Prices
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SCHEDULE E
ki E
POET Trademark and Name License Agreement

POET Fi a2 Fx 14 n] #hi

by and between i LA N X7 251T

POET Technologies Inc.

a publicly listed Company duly formed and validly existing in Canada with its registered address
of 120 Eglinton Avenue East, Suite # 1107, Toronto, Ontario, Canada

—HAEIN S R GIEBOL HA RS A ], HaE M hn &= K 2 Kig a8 246 2 17 SO 2R 45

120 5 1107 &

- hereinafter referred to as "Licensor" /L K fai #}“¥FH] 57—

And flI

Super Photonics Xiamen Co., Ltd./ B[ TEtERE R AF
a limited liability company incorporated and existing under the laws of the People's Republic of

China with its registered address at 6th Floor, No. 799 Min’an Avenue Hong Tang Town,
Tong’an District, Xiamen, Fujian 361100, People's Republic of China

— R P R N R VE A SR B A AP S A IR SR A =], HE bt & v B R T T )
Z X PIHER ZKIE 799 5 6+

- hereinafter referred to as "Licensee" /UL K fai 3 “#E ¥ A] 57—

- Licensee and Licensor hereinafter collectively referred to as "Parties"
and individually referred to as "Party" -

- VPR AR Rl 7 AR A RRTT ™, SRR — T -
[ 1 2020 /20208 H H

180



Contents B3

ATHCIE 1 - DEfINITIONS 1.vvvvireiiiieeiiirieeee et eeeerarerereeeeeeesessssereseeesesessnsseseresesssessssenes 205
I T 1 R 205
ATTICIE 2 - GTANT OF LICEIISE ...evveeieeeeeieeeittteeeeecceeeeitret e e e e e essssssseeeeeeeeessssssssseesssesssssssssnes 207
o S T oy OO STORRRROROR 207
Article 3 - NO SUD-LiCENSING .....coiuiieiiriieeieeiteeeerte ettt ettt e s et e s e eaees 208
e S = OO 208
Article 4 - Use of Licensed DesigNations .........ccccueeeeieeeciieeeiieeesieeeesseeesseeessneesssseesssssesssneens 209
BB 4 55 - ETTFRVRIIE oottt ettt et et ss et se st e e sresse s enesnessensenens 209
Article 5 - Ownership of Licensed Designations..........cccecceeveerreersieeneensienseenseeeseeseeeseeennnes 209
ol S T s 3] T S OO 209
ATHICLE 6 - NON-ASSEITION ..eeiutieieiieieiieeiieeesieeeste e et e ssteessaaeesssaeesssaeessseessseesssssessssaessssaesnn 210
B 6 25 = AN UF T B ettt ettt ettt be e ene 210
Article 7 - Third Party USE ......cccccueeeeiiieeeieeeeieeecieeeeteeeeeeessereessvaeessseesssesssssesssssessssessssssesnns 210
S Ry 1 ) [T 210
Article 8 - Challenges against Licensed Designations ..........cceeceeeveeerieeieerneenseeeneenseeeseennens 211
55 8 2% - FVF FIARVRIITE I oo s s s s aeas 211
Article 9 - Warranty and Liability.......cceeceerriieiniiierniieieieeeieeeitecsteeeieeesneeeseeessneessvee e 211
B 9 2 = B IE L TTIT ettt ettt ettt ettt ettt a et et ne s nentene et 211
Article 10 - FOTce MAJEUTE ...c.eeiiuiieiiiiieeieete ettt ettt st e st et e et s st e s se et e sseseneesaseas 212
B 10 25 = NHTTE T et 212
Article 11 - Effective Date, Term, Termination .....cccoeeeeeeeeeeeeeeeeeeeeeeeeeee e 213
R N A ey v N 1 | OO 213
Article 12 - Rights and Obligations after Termination ..........c.cccceceevvieriernienieenieenneeneeenen. 215

181



B 12 55 — LRI ST IR L XSS ettt s e sns e 215

Article 13 - Breach of COMIIACE.......uuvviiiiiiiiiiieiieieeeeeeeeiiirereeee e e eeeenrnrerereeeeesessnsssressseesessennnns 216
B L S G 13 OO 216
Article 14 - Dispute ReSOIUTION ......cccviiiiiieeeiieecieeecie et cere e ecee e sreeetae e eveeesaaessevaeesenaeenns 217
R S g 2 OO 217
Article 15 - APPLCADIE LaW ..coueiiiiiiiiieee ettt st 217
T S oy £ . = OO 217
ATTICIE 16 - MISCEILATIEOUS .ccoeiiiivtiiieeeec ettt eese e e e e e e sssaasbeeeeeeeeessssssssreeeessesssnnnns 217
BB 16 25 — HIZE T oottt ettt ettt n et s et ere et 217
Annex 1 Trademarks

PR 1 P A

182



WHEREAS, the Licensor is an innovative optical technology enterprise with special know-how
and technology in 100G/200G/400G optical engines which Licensor has developed and is still
developing.

WF, VR R — RO B H AR A H O R A IEERT R 100G, 200G F1 400G ¥
LM KRR R T B IR S A

WHEREAS, the Licensee is established as a joint venture company between the Licensor and
Xiamen San'an Integrated Circuit Co., Ltd. (hereinafter referred to as “SAIC”), a limited liability
company incorporated and validly existing in Xiamen, People's Republic of China, with its
registered address at 6th Floor, No. 799 Min’an Avenue Hong Tang Town, Tong’an District,
Xiamen, Fujian 361100, People's Republic of China, by operation of the Joint Venture Contract
as defined below, to conduct application design, assembly, test, integration, marketing and sale
of 100G/200G/400G optical engines based on the POET Optical Interposer™ for data
communications and telecommunications applications in China.

ST, W AR SETT = SRR EERA R (BURFARSAIC™) i [H WAL & %
A, HAE NG R ST A B LA A8, M kb A [ T R 2 X R R
GRIE 799 5 6 M. M ERBETARER GEXWr) , R EMNER TR EE LG
N 3T POET %A E™K 100G 200G 1 400G Y6251 3 KR FH ¥t A3, iR
R, EE.

WHEREAS, the shareholders of Licensee have agreed in the Joint Venture Contract that the
Licensee shall receive from Licensor the right to use Licensor's registered trademarks and
names in relation to the Licensee's registered company name as well as its manufacture and
sales operations as set forth in article 2.1.

ST BEFAT T I BCRAE A B (R R R TR ARV ) 5 SV R T AR SRAS AR AE S VE T 7 (R 2
F] AAFR S AR PR AN B I R B8 2.1 SR I 1 R VR RO ROVE I RS AR S A4 R

NOW THEREFORE, the Parties agree as follows:
BETI, XTREWT:

Article 1 Definitions

F1k-EX

For the purpose of this Agreement, the terms set forth in this Article 1, when employed in capital
letters, either in the singular or plural form, are defined to mean the following:

BRGNS, 2 1 2P IPIRIEUR S FEHER CRBEREOEFD AR, H 3062

1.1 "Affiliate" means, with respect to any Person, any other Person directly or indirectly
controlling, controlled by, or under common control with such Person. For the purpose of
this definition, the term “control” (including with correlative meanings, the terms

“controlling”, “controlled by” and “under common control with”), as used with respect to
any Person, shall mean ownership of fifty percent (50%) or more of the registered capital,
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

equity share, and/or assets or the power to appoint or elect the majority of the directors of
a company.

SRR e 48 ELAR s A AR BTN . S AR N33 5 5 AR T NG 7 S22 i i At N
FEAE SO, <P CRAE S SCHRI R “ Sl M sz LRI H7) IR e AN
—EAFBAMETESZ It (50%) FIEMBIAS . B/ BLBE 7 B 2 H3E AT A il
BEHAL

"Agreement" means this Trademark and Name License Agreement including all Annexes
and any matters specifically incorporated herein by reference and made a part hereof.

P REAR AT AR AL ARVE R U0, RGP M AF DL L 51 F W8 A AS SO o e —
I3 AR N2

"Business" means Licensee's business as agreed in the Joint Venture Contract.

Mg R A& 516 A 29 8 AV el 755

"CNY" means Chinese Yuan, the lawful currency of China.

AR EBARTIG, THEEZEERT.

"Company Name" means the registered name identifying Licensee, i.e. Super Photonics

Xiamen Co., Ltd., including the specification of the legal form, all written in normal, upper
and lower case letters.

AT BIR RV EM A RR, RVETTEOCERA R AR, EkE R,
SRR K5, NEFHRER.

"Domain Name" means the internet domain "[...]" and the respective email domain
"[...]" registered and owned by Licensee.

BB AR ] T M AR I LI X 42 L. BA RO R ) L A LT
"Effective Date" means the date this Agreement enters into force as per Article 11.1.
“HERE AR AEHZ S 11,1 S AUE A AR H

"Joint Venture Contract" means the joint venture contract between the Licensor and
SAIC for the establishment of the Licensee.

“ERE IRV U5 SAIC B vr ] 75 FSLT SLI R B A A

"Licensed Designations" means the Trademarks, Company Name, Domain Name and
Material.

“ifFﬂ‘ﬁﬂR” = TE{;F—]*]:‘ /\j;%*b‘ ijiﬁzﬂ] *’{’

"Material" means material (print or electronic) (i) relating to the Business for the
purposes of marketing and advertising, such as advertising material, leaflets, brochures,
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presentations, internet websites, handouts and material used in connection with trade
fairs and exhibitions, (ii) relating to the technical description of products and/or services
relating to the Business such as manuals, technical documentation, packaging material,
type plates and product descriptions; (iii) business related documents such as stationary,
business cards, business forms, e-mail signatures, delivery notes, invoices, purchase
orders, offers, delivery conditions or other similar documents.

PO AR T AIRRE CEDRIERE T« (D JFESA & H R mt ke, gt
TR AR NI BRI TR SRR R A SR S e RS AR
e G 5SS R B iR /OIS BRI, 51400t EUKY%\ (ER-YZE SN
AT iR s G 5SS RN, BIansCR . AR W5 Rk . BT IR 24
B KGR RIAAT R By, AZ B SR BCHAR SRS

1.10 "PRC"or "China" means the People’s Republic of China excluding, for the purpose of this
Agreement, Hong Kong Special Administrative Region, Macau Special Administrative
Region and Taiwan.

“HERE RN RISHE, SANNNn S, AEEFERAATEX . W TR BIX G
.

1.11  "Signage" means the signage on/in buildings or on street signs providing direction at the
facilities of Licensee and/or its Affiliates and/or marking the facilities of Licensee and/or
its Affiliates.

“BRE”R TR b/ A EHE R R E A A /bR B R VR R 5 A B ORI T B AR &

1.12  "Trademarks" means all trademarks, names, brands and logos as set out in Annex 1.
“Babn AR IAE 1 P TSI T AR . FR AR EAIER IR

Article 2 Grant of License

F2%k-RTFHT

2.1 As of the Effective Date, Licensor grants to Licensee and Licensee accepts a non-exclusive,

non-transferable and fully-paid up license:

AR HGE, VR R HARVE AT s AR B AN LR H O e B
IURZRCIF

2.1.1 to use the Trademarks on products which are manufactured by Licensee, and on
Material and to advertise and to distribute, sell or make 100G/200G/400G optical
engines available on respective territory's market provided in the Joint Venture
Contract between Licensor and SAIC.

TERGVE AT 7 AR = = R RE EAEF RS bR, FH T AEVF AT 7 FISAICIT LA B A TR
HOREE RN R X T3 R S EAA A E . BB 7100G/200G/ 400G 5

%O

2.1.2 to use the designation "POET" as part of the Company Name, on Material, Signage
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and/or on any of Licensee's products in respective territory's market provided in
the Joint Venture Contract between Licensor and SAIC;

i FI“POET b iRV E N A Rl AR — 8800, FERPRE. AR AN /ST 4 VP R 7 AR VF AT
77 MISAICTT 7 1) B 5 IR HH R 5E A0S WL X 117 47 P AR AR 7 it _E A F “POET " 4

H;

2.1.3 to use the designation "POET" as part of the Domain Names under all relevant country top
level domains in respective territory's market provided in the Joint Venture Contract
between Licensor and SAIC.

FEVF AT J5 RISATCHT 3L B A [ A RIE (105Xt 2 1 (X 7 377 R A T “POET bR A D i A3 A 5%
[ S T4 Rk A (1 — 300

2.2  Licensee is not allowed to use any Licensed Designations in any way other than permitted
under Article 2.1, or pledge or otherwise dispose of the rights granted to Licensee under
this Agreement.

Fr22.056 SRVFIIT 208N, B AT 5 A VR AT AR IR, AN B DL At 5 24k EAR
ARV T A VE AT T7 BIRCH o

2.3  Licensor shall have the right to register this Agreement with the relevant official
authorities and to de-register it upon termination. Upon the request of Licensor, Licensee
shall support Licensor in and take all actions for (de-)registering this Agreement with
relevant official authorities. Licensee shall reimburse Licensor of all costs and expenses
related to such (de-)registration.

VFA] 5 AT BAE A SRBUR U A T HFATBAE L BRI A NVF R 2
R, WVFRTT NSCRFVE RS AR SRBURHUATER GEAH) AR B IR RATS)
WV AT I NEAMEVF R 7 SHESRIE M GERS MRKIPTA %M.

2.4  Any use of the Licensed Designations shall meet applicable high standards of quality and
shall not be likely to harm the reputation of Licensor.

X VR A AR R BRI P S R AT & 3 F R e B A it JF EANSE VF ] 7 A 2.
Article 3 No Sub-Licensing
% 3 % - bR

Licensee is not allowed to sublicense any of Licensed Designations, or any other rights
granted by the Licensor to the Licensee hereunder, to any other party, including Affiliates
unless the Licensor has explicitly agreed to such sub-license and the respective terms and
conditions in writing in advance.

BRARVF AT 75 C B[RS AV T B35 DA R s A R 2R a2 1, S VR vl 7 AN
R HAR T CRUAESRIRTT ) FevF rIARAT VR RTAR IR AR B30T VP ) 5 452 7 vl 5 IO AE:
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Article 4 Use of Licensed Designations
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4.1

4.2

Licensee shall not be entitled to use and shall procure that its Affiliates do not use any of
the Licensed Designations in direct or indirect combination with any other trademark or
commercial designation of Licensee or its Affiliates or of third parties nor in combination
with any additional elements, including words, symbols, graphical designs, except in any
case of the combination of any of the Licensed Designations with the Company Name.

WV 7 TR R R I A 45 FE TV AR5 1 P 77 s T 3 = 77
TSR RSB L I L B L, R SAEFMIE R BIE T 45, B
TARTHE P73 45 2 T, RIS AR TV TR S 4 ] AL

Prior to the use of the Licensed Designations, Licensee shall submit to Licensor
illustrations (e.g. pictures or drawings) of the specific use forms. Licensor shall revert to
Licensee within thirty (30) days of receipt of each sample. If Licensor does not object in
writing within thirty (30) days as of receipt of the sample, the sample shall be deemed
approved. Such approval is only valid as long as the use does not substantially deviate from
the approved sample.
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Article 5 Ownership of Licensed Designations

5B 5 % - WA REI TR

5.1

5.2

This Agreement does not give Licensee any right, title or interest in the Licensed
Designations other than the rights expressly granted herein. In particular, neither
Licensee nor its Affiliates are entitled to register or apply for registration of the
Trademarks or any trademarks related to or similar to the Licensed Designation in any
country of the world or to otherwise seek protection, except for the registration of the
Company Name and Domain Names.

AT F R T 4 VF AT 5 EVE AT AR R TR B4 7 O BOR LA AT BUR] . BT AL EioR) 2 o
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In the event that in any jurisdiction, subject to article 2.1.1, where Licensee's use of any
Licensed Designations incurs to the benefit of Licensee or its Affiliates or results in any
own rights of Licensee or its Affiliates, Licensee hereby assigns and shall procure that its
Affiliates assign such rights to Licensor. Licensor hereby accepts the assignment. Licensee
shall execute all necessary documents and shall deliver relevant documents to Licensor
upon its request.

ZRTH 200 5K MHUE, AR RNEREX, IR VE AT VE TR R A A 48 4 T s
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Article 6 Non-Assertion

5 6 % - NFEY

6.1

6.2

Licensee undertakes to and shall procure that its Affiliates undertake to neither directly
nor indirectly challenge the validity of Licensor's rights of any Licensed Designations or
any other trademark owned by Licensor or its Affiliates by filing oppositions, nullity
requests or taking comparable action.

WEPF T 7 AT AR DR A LRIy kv, AN LR BRI Rl 3 R . B0 R e AT 26
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Licensee acknowledges that nothing in this Agreement shall be construed in a manner to
give Licensee the right to assert any right against any third party based on the Licensed
Designations. Licensee therefore undertakes and procures that its Affiliates undertake not
to challenge the use of the Licensed Designations by any third party.

PP AT 7 R AS BB AR AT P 2R 2 AR AR RN T VR ml AR VP AR TR AR AT 28 =7
ESRAEATAUM BIBOM o DRI, VR a] 5 AR Vi Al A5 R ST 5 AR Vi AN XA AT 28 = 5 ik FH VR AT
NS

Article 7 Third Party Use

B & -B=FH

If a third party uses any Licensed Designations or any designation similar thereto without
proper authorization in any country, subject to article 2.1.1, for products, services or
material similar or identical to products and services of the Licensee, Material, and
Signage ("Third Party Use") and Licensee becomes aware of such Third Party Use,
Licensee shall immediately inform Licensor in writing. Licensor shall have the sole
authority to decide after consultation with Licensee on the steps to be taken in regard of
such Third Party Use.

UREE =5 REE AL, FEAEFTE R (ZPRT5 2.0 25 UED £ SHVF AT 27 dh Al
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Article 8 Challenges against Licensed Designations

5B 8 % - MY AR IR R

8.1

If any third party brings a claim against Licensee because of Licensee, or any of this third
party manufacturers' use of the Licensed Designations, e.g. requesting discontinuance or
claiming damages, Licensee shall inform Licensor in writing within three (3) business days
after having received notice. Licensee shall provide Licensor with regular written updates
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8.2

8.3

regarding the status of such dispute and shall make available to Licensor all relevant
documents and grant Licensor access to all relevant files and any other relevant
documents.

U SRAEAT 55 =7 i T8V AT 7 AT AR 55 = 7 #1136 7 A VP TR TR A VP R 7 B R I, 491
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Upon written request of Licensee, Licensor shall assist Licensee in the defense against any
claims as set out in Clause 8.1. Licensee shall reimburse Licensor of the costs (internal and
external) which arise in connect with such defense.

SRR TT B IEER, VFA 7 BRIV 70 5 8.1 SRR AR RIGHEAT P, B
VFR] 7 N VR AT DG SR R BT 2 T CAERAIANRD ©
Licensor shall to the extent legally possible, take over the defense of Licensee against any

action brought against Licensee because of the use of any Licensed Designations. Licensee
shall assist in the defense against such actions upon request of Licensor.
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Article 9 Warranty and Liability
9 % - RIEATHME

9.1

9.2

93

Licensor does not assume any liability for the validity of the Licensed Designations,
including any possible trademark forfeiture due to non-use.

VFRI SR VR R IR (A R EA AR T ST, LA AR A 1T S S50 A 4

Licensor does not guarantee that the use of any Licensed Designations does not infringe
any third party rights

VFR] 7 ANRAUEAE AR VR AT ARIRAN AR IRARAT 55 =T BUR

Licensee hereby agrees to indemnify and hold Licensor harmless from and against all
claims, suits and other actions initiated by third parties against Licensor and/or its
Affiliates and the resulting damages, fines, liabilities and costs which arise as a
consequence of (i) the development, manufacture of any products and services, Material,
and Signage marked with Licensed Designations (ii) any other use of the Licensed
Designations by Licensee, its Affiliates and/or its third party manufacturers, or (iii) any
breach of this Agreement by Licensee (together the "Claims"). Licensor shall notify
Licensee in writing of any Claims asserted or brought against it with regard to the use of
any Licensed Designations. After Licensee has received such notification by Licensor and
in the event that Licensee has confirmed to Licensor in writing that if acknowledges its
obligations to indemnify Licensor, Licensor shall not accept the asserted Claim and shall
not enter into any settlement agreement with any third party settling such a Claim without
Licensee's prior approval.
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Article 10 Force Majeure

%10 % - AAHA

Neither Party shall be held responsible or liable for the non-fulfillment of any of its
obligations under this Agreement, provided and as long as such Party is hindered or
prevented from fulfillment by any circumstances of "Force Majeure", which are deemed to
include any events which are internationally recognized as occurring beyond a person's or
company's reasonable control, such as, but not limited to, war, riot, strike, lock-out, flood,
epidemics, other natural catastrophes, or terrorist attacks, and provided that the Party
directly frustrated notifies the other Party without delay and in writing the beginning and
end of any such circumstances. The Party directly frustrated shall use all reasonable efforts
to minimize the hindrance or prevention from such fulfillment. Should circumstances of
Force Majeure uninterruptedly hinder or prevent a Party from fulfillment of any of its
obligations hereunder for a period exceeding six (6) months, the other Party shall be
entitled to ask for an appropriate amendment of this Agreement or to terminate this
Agreement by three (3) months written notice. A declaration to this effect shall be
disregarded, if said circumstances of Force Majeure cease to exist within such three (3)
months period.
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Article 11 Effective Date, Term, Termination

Bk - AN EM. BIRELIE

11.1

This Agreement shall be established after being signed by both Parties and shall enter into
force after (i) all approvals necessary for this Agreement and its performance, if any, are
granted to and received by the Parties; and (ii) Licensee has obtained its business license
which reflects the Joint Venture Contract in all substantial criteria (“Effective Date”).

AL XU TT 258 e AL, FERAE (1) X5 3RAG IR AR Hip i30S L AT P 6 75 1) 4 74
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11.2

11.3

Unless earlier terminated as set forth in Article 10 or in Article 11.3, this Agreement shall
remain in force for the duration of the Joint Venture Contract.

AT B RIS 20, BRARRIE SRS 10 35 1.3 SR4RATA AL,

This Agreement may be prematurely terminated in writing with immediate effect by a
Party having such right as herein below provided - and notwithstanding any other rights
such Party may have - upon the occurrence of one of the following events:

WA T IME 0L, B TR E BRI —J7 a] AL RIBLAS B (R A 6 b A B OR
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1) by either Party in the event that the other Party voluntarily files a petition in
bankruptcy or has such a petition involuntarily filed against it (which petition is
not discharged within thirty (30) days after filing), or is placed in an insolvency
proceeding, or if an order is entered appointing a receiver or trustee or a levy or
attachment is made against a substantial portion of its assets which order shall not
be vacated within thirty (30) days from date of entry, or if any assignment for the
benefit of its creditors is made;

BT Al SERT 2 LA, WR 5y —T7 B SEHA HE, AR B AR e
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(ii) by either Party in the event that the other Party has failed to perform any material
contractual obligation herein contained, provided that such default is not remedied
to the first Party's reasonable satisfaction within sixty (60) days after receipt of
written notice by the other Party specifying the nature of such default and requiring
remedy of the same and further provided that the first Party has not committed
any antecedent breach;

BTl SERT 2 LA, IR 5 — T RBEEAT AP A& RE T R E R X
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(iii) by either Party if the Joint Venture Contract expires or is terminated or if such
Party has a termination right under the Joint Venture Contract; or

E—Jr T SERTZR LA, IR E B P E &L, BE % iR & S A R
AEIERG B

(iv) by Licensor in the event that Licensee has undergone a "Change of Control".
VERI T AR AT L AR B, e VFa] 5 R AE 1 “ I A AR B
For purposes of this Article 11.3 (iv), a "Change of Control" shall mean a

transaction or a series of related transactions (a) which result in the Licensor
holding less than 30% in the Licensee, or (b) in which one or more parties who
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did not previously, directly or indirectly (i) own more than 50% of Licensee's
share capital or (ii) control more than 50% of the voting rights regarding Licensee
or (iii) in any other way control Licensee (hereinafter referred to as "Majority
Stake") obtain a Majority Stake in Licensee. Licensee shall inform Licensor in
writing when it will undergo a "Change of Control" or latest ten (10) days after it
has undergone a "Change of Control" (hereinafter referred to as “Licensee’s
Written Notice”).
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If Licensee issues Licensee’s Written Notice to Licensor before the “Change of
Control” actually happens, Licensor shall inform Licensee whether it consents to
such “Change of Control” or not in writing within thirty (30) days after receiving
Licensee’s Written Notice. If Licensor consents to the contemplated “Change of
Control”, it shall not be entitled to terminate this Agreement based on this Article
11.3 (iv). If Licensor does not consent to the contemplated “Change of Control”,
the Parties shall proceed with the process of appointing senior representatives
and holding a negotiation meeting, as described in details in the following
paragraph.
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If Licensee issues the Licensee’s Written Notice to Licensor after the “Change of
Control” actually happens, each Party shall promptly appoint a senior
representative who shall promptly hold a negotiation meeting together to discuss
and find possible solutions with regard to the effect caused by such “Change of
Control” on Licensor’s business. If no senior representative is appointed by
Licensee or due to Licensee’s reasons no negotiation meeting is held within thirty
(30) days after Licensee issues Licensee’s Written Notice, or if Licensor and
Licensee fail to agree on the said material effect or to reach a solution within
thirty (30) days after the negotiation meeting, Licensor may terminate this
Agreement with immediate effect by informing Licensee in writing.
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In the event of that this Agreement is terminated pursuant to this Article 11.3 (iv),
the rights granted to Licensee shall terminate, but the rights granted to Licensor
shall survive such termination, subject to the Licensor's continued compliance
with the terms and conditions of this Agreement.
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Article 12  Rights and Obligations after Termination

12 % — LILJERIBON & L5

12.1

12.2

12.3

In case of any termination of this Agreement, Licensee shall discontinue the use of the
Licensed Designations after a period of three (3) months from the effectiveness of the
termination. Licensee shall provide to Licensor any Material using any Licensed
Designation left in stock after the expiration of the above three (3) month period.
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Within one (1) month of the effectiveness of termination, Licensee shall (i) have made
complete filings with the commercial registers or other relevant authorities to change its
Company Name to a new company name which does not contain any Licensed
Designations, (ii) have made complete filings with the relevant authorities to change its
Domain Names to new domain names which do not contain any Licensed Designations,
and (iii) inform Licensor of such new company and domain names. Licensee's right to use
the Licensed Designations as part of the Company Name and Domain Names expires on
the date on which the respective new company name or domain names has been validly
registered, provided however that Licensor shall not assert any rights against Licensee for
its use of the Licensed Designations as part of the Company Name or Domain Names on
Material and Signage during the period of sixty (60) days after the date on which the
respective new company name or domain names have been validly registered.
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Termination of this Agreement shall not relieve a Party of any duty, claim or liability arisen
or fallen due prior to termination.

AP 2 AN G i — 7 AE 28 1R T RARSH BAEA 55 RGBT E

193



12.4

Articles 9, 11, 12, and 14 shall survive any termination of this Agreement.

AL ILE, 59, 11, 12 F1 14 N 4kEH 2.

Article 13 Breach of Contract

F13 % - FY

13.1

13.2

If a Party fails to perform any of its obligations under this Agreement or if a Party’s
representation or warranty under this Agreement is untrue or materially inaccurate, such
Party shall be deemed to have breached this Agreement. The Party in breach shall have
thirty (30) days from receipt of notice from the other Party specifying the breach to cure
such breach. If, after such thirty (30) day period, the breach is not cured to the reasonable
satisfaction of the non-breaching Party, then the Party in breach shall be liable to the other
Party for all direct and foreseeable damages. In the event more than one Party is in breach
of the Agreement, each such Party shall bear its respective liability according to actual
circumstances. Termination of this Agreement by either Party under Article 11 shall not
exclude or affect in any way that Party’s right to damages or any other remedy whether
under this Article 13 or otherwise.
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For any breach of Articles 2, 3, 4, 5 and/or 6 the non-breaching Party has the right to claim
liquidated damages from the breaching Party in the amount of CNY 2,000,000 for each
such breach, subject to the right of the non-breaching Party to claim further damages if
and as so incurred. For breaches continuing over a period of time, each week of such
continuous breach shall be regarded as one breach incurring the amount of liquidated
damages.
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Article 14 Dispute Resolution

514 % — FUUER

14.1

The Parties hereto will try to resolve any dispute, controversy or claim arising out of or in
connection with this Agreement through friendly consultations between the Parties. But,
if no settlement is reached within twenty (20) days from the date one Party notifies the
other Party in writing of its intention to submit the dispute, controversy or claim to
arbitration in accordance with this paragraph, then any such dispute, controversy or claim
arising out of or relating to this Agreement, or the breach, termination or invalidity hereof,
shall be finally and exclusively settled by arbitration conducted by the Singapore
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14.2

14.3

14.4

14.5

14.6

14.7

International Arbitration Center (“SIAC”) in accordance with the Singapore International
Arbitration Centre Administered Arbitration Rules in force when the Notice of Arbitration
is submitted in accordance with these Rules.
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The place of arbitration will be in Singapore at the SIAC. The arbitration proceedings will
be conducted in English with Chinese translation.
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The arbitration tribunal will consist of three arbitrators. The Licensor shall appoint one
arbitrator and the Licensee shall appoint one arbitrator. The presiding arbitrator will be
nominated by the arbitrators selected by the Parties or, failing which within ten days from
SIAC’s confirmation of the second arbitrator, be appointed by the SIAC Council.
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The arbitration award is final and binding on the Parties, and the Parties agree to be bound
thereby and to act accordingly. The costs of arbitration and the costs of enforcing the
arbitration award (including witness expenses and attorneys’ reasonable fees) will be
borne by the Party who shall perform obligations or bear the liability of breach under the
arbitration award, unless otherwise determined by the arbitration award.
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In any proceedings under or relating to the arbitration, each Party will cooperate with the
other Party in making full disclosure of and providing complete access to all information
and documents reasonably requested by the other Party in connection with such
arbitration proceeding.
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Any arbitration award may be enforced by any court having jurisdiction over the Party
against which the award has been rendered, or wherever assets of that Party are located.
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By agreeing to the settlement of any dispute, controversy or claim arising out of or in

connection with this Agreement, or the breach, termination or invalidity hereof by
arbitration, each Party irrevocably waives its right to any form of appeal, review or
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recourse to any court or other judicial authority, insofar as such waiver may be validly
made.
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Article 15 Applicable Law
#15 % - GHER

This Agreement shall be governed by and construed in accordance with the laws of the
PRC without reference to the substantive law of any other county.
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Article 16 Miscellaneous
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16.1

16.2

This Agreement cannot be modified except by written instrument signed by both Parties.
This requirement of written form can only be waived in writing. If this Agreement requires
a notice or document to be "in writing" or "in written form", such notice or document shall
be duly signed by the sender by such person or persons duly authorized to legally bind the
Party, and the signed notice or document shall be delivered, sent or transmitted to the
other Party in its original form. For the avoidance of doubt electronic communication shall
not qualify as a written notice or document.
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Except otherwise provided in this Agreement, communications between Licensor and
Licensee shall be given in writing, by registered post and by email, in Chinese and English
language to the following addresses of the Parties or to such other addresses as the Party
concerned may subsequently notify in writing to the other Party:
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If to Licensor to/ &% £ ¥Rl J5:

POET Technologies Inc.

Attn/WefF A : Vivek Rajgarhia

Title/H155: President/ /23

196



16.3

16.4

Address/#ilik: 120 Eglinton Avenue East, Suite 1107, Toronto ON M4P 1E2
Tel/Hif: (416) 368-9411

Email/f Tl : vivek@poet-technologies.com

If to Licensee to/ K ik B H V0l J7:

Super Photonics Xiamen Co., Ltd./ & | TG 5E B B2 &
Attn/Wtf A

Title/HR %5 :

Address/Hiti:

Tel/H1 1 :

Fax/f &

Neither the rights nor the obligations from this Agreement may be assigned or transferred
in any manner, except with the prior written consent of the other Party and except as part
of a transfer on the side of Licensor of all or of a substantial part of the activities to which
the subject matter of this Agreement pertains whether by sale, merger or consolidation
provided, however, that Licensor may assign any and all of its rights and obligations
without the prior written consent of the Licensee to a Licensor Affiliate. In case of such a
transfer the respective Party shall take care that the transferee, assignee or successor will
comply with this Agreement.
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If any of the provisions of this Agreement shall be adjudged to be invalid, illegal or
unenforceable, unless the basic intentions of the Parties under this Agreement are
substantially jeopardized, the validity, legality, and enforceability of the remaining
provisions of this Agreement shall in no way be affected or impaired thereby and shall be
enforced to the maximum extent permitted by applicable law. In such a case the Parties
shall come to an agreement approximating as closely as possible the arrangement
originally envisaged in this Agreement. The same applies to the closing of gaps in the
Agreement.
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16.5

16.6

16.7

16.8

16.9

A AV ARAT 26K B E TR A EIRETCIEIAT, BRAEXUT AT B A A
RRISEFAEEE, SIWABBIHR R AN SIS FTHATENA DR 52 2
SO B, IF RNAEE PR VR SRR NG ATIAT o AEXAIEOL T, XU RAE AT
BE S T AW BUR 56 AR I 22 R B il o 2% I3 B V8 B A B WA A B Sk 2 AL 1
e

This Agreement constitutes the entire understanding and agreement between the Parties
with respect to the subject matter and shall supersede and cancel all previous agreements,
negotiations and commitments, either oral or written, relating hereto.

A BB BSOSUT b R BT F ) e B S5 P8, SR RCEARS BUH Jeri B A AR 5 1 Sk Bl
M BER KK .

No explicit or implied waiver by any of the Parties to this Agreement of any breach of any
term, condition or obligation of this Agreement shall be construed as a waiver of any
subsequent or continuing breach of that term, condition or obligation or of any other term,
condition or obligation of this Agreement of the same or of a different nature. Any waiver,
consent, or approval of any kind regarding any breach, violation, default, provision or
condition of this Agreement must be in writing and shall be effective only to the extent
specifically set forth in such writing.

- J7 W 7R BRER R ANIB SRS AT BT 255 SR A B L85 BB 2947 AN R i B AN IB 9T
XPZEEAR S S B S5 B PSR AR AR A [ AN [ i ) A 2. 26 AR B SS I TR
BB AT N X TRADUREL . E. AEA. FRESFARERIE B AE
T~ Rl L A A T A A3t A T, HAE S TR I B ARG B AT 2K

Each Party agrees, upon reasonable request by the other Party to consent to the
registration of this Agreement to the extent required by applicable law and without
expense to this Party. Each Party waives any and all claims or defenses arising by virtue of
the absence of such registration that might otherwise limit or affect its obligations to the
other Party.

B—J5 R, N — T EHER, fEEHEERUE A S AR SR (TSR T [
ERAD BT EIL . BTG BRIREAT LR E 10 M AT 6E 38U — 5 R4 1) 55 %2 2]
JH Al R A B P A A B AT UM 2 5K B3

This Agreement is written in both English and Chinese. In case of any conflicts or
discrepancies between the two language versions, the Parties will conduct good faith
negotiations to establish a prevailing version taking into account the intentions the Parties
had when entering into this Agreement. If the Parties fail to reach agreement, the English
version shall prevail.

AU AGE SN SO 5. A5 RS & SR AR R R EA — 2 b, X5 R AT 2
PR, ARE XU 1R 2528 A P WO ) e R R A s AR — AN SO gt . i SRXUTT AN REWM s — 2,
I AT SCCA T

This Agreement may be executed and delivered in any number of counterparts, each of

which when executed shall be deemed to be an original, but all of which taken together
shall constitute one and the same agreement and shall be enforceable as such.
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SCHEDULE F
SAIC Trademark and Name License Agreement

SAIC FFRFI AL FRF AT P

by and between H UL X7 %51T

Xiamen San'an Integrated Circuit Co., Ltd./ B[ T =Z&EREBE R AT

a PRC enterprise duly formed and validly existing in Xiamen, PRC, with its registered address of
304-26, South Building, 56—58 Huoju Road, Huoju Yuan, Huoju High-tech District, Xiamen

—FAEHE BT AER L HARAF S AR, FEM bk 7 T KHE 8T X KRB e O %
56-58 Fitk 304-26 5

- hereinafter referred to as "Licensor" /UL T fi# 0] 57—

And FlI

Super Photonics Xiamen Co., Ltd./ B[ TEtERE R AF
a limited liability company incorporated and existing under the laws of the PRC with its
registered address at 6th Floor, No. 799 Min’an Avenue Hong Tang Town, Tong’an District,
Xiamen, Fujian 361100, PRC

— AR A N R VE A SR B A AP S R TUE A 7], HE Mk & B ] T )
Z X PIHBIR 2 KIE 799 5 6 1%

- hereinafter referred to as "Licensee" /UL Ffiifk “#¥Fa] " —

- Licensee and Licensor hereinafter collectively referred to as "Parties"
and individually referred to as "Party" -

- YRR AR R] O LR SRR, MR EC— -
[ 1 2020

2020 H H
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WHEREAS, the Licensor is a compound semiconductor manufacturing company in the fields of
microwave radio frequency, high power electronics and optical communications.

BT, VAR WS AR BT RO GIE A A & ARG A

WHEREAS, the Licensee is established as a joint venture company between the Licensor and
POET Technologies Inc. (hereinafter referred to as "POET"), a publicly listed Company duly
formed and validly existing in Canada, with its registered address of 120 Eglinton Avenue East,
Suite # 1107, Toronto, Ontario, Canada, by operation of the Joint Venture Contract as defined
below, to conduct application design, assembly, test, integration, marketing and sale of
100G/200G/400G optical engines based on the POET Optical Interposer™ for data
communications and telecommunications applications in China.

YF, YFT T 2 HYEAT 75 POET Technologies Inc. (PA Ff#“POET”) RV & A
Mk, POET & —RIEMERKEE R HERAAF LN AT, HyEMhh ymeE Kz Rigg e L
VMRS 120 5 1107 . A @ BITERER GEXWT) , B EMNFEHTHIREE
Je HLAE N I EE T POET YA B ™) 100G, 200G Fl 400G Y2451 #1423,

Wk, R B

WHEREAS, the shareholders of Licensee have agreed in the Joint Venture Contract that the
Licensee shall receive from Licensor the right to use Licensor's registered trademarks and
names in relation to the Licensee's registered company name as well as its manufacture and
sales operations as set forth in article 2.1.

ST BEFAL T I BCRAE A B8 (R A R TEAREVE ) 5 SV R AR SRAS AR AE R VF R 7 (A 2
] A4 BR S AR PR AN B 1 AR B8 2.1 SR I 1 R VR RO IOVE I RS AR S A4 R

NOW THEREFORE, the Parties agree as follows:
HETI, BO7FEMT:

Article 1 Definitions
F1&-EX

For the purpose of this Agreement, the terms set forth in this Article 1, when employed in capital
letters, either in the singular or plural form, are defined to mean the following;:

AR S, &5 1 26T IARIE RS FREA CRBEEHOEAD AR, HE 0

1.1 "Affiliate" means, with respect to any Person, any other Person directly or indirectly
controlling, controlled by, or under common control with such Person. For the purpose of
this definition, the term “control” (including with correlative meanings, the terms
“controlling”, “controlled by” and “under common control with”), as used with respect to
any Person, shall mean ownership of fifty percent (50%) or more of the registered capital,
equity share, and/or assets or the power to appoint or elect the majority of the directors of

a company.

“RERTT 2 T EAR B A A IR S2AR T A IZ 6 80 S AT A FL R 32 F] (i HAb
FEASTE SO, “PE” CRAES SCHRI SR A" M 2L FEEH]") R A
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

—EAFBAMETESZ It (50%) KIEMBIAS . B/ 8RBT 7 B 2 H3E AT A il
BIE AL .

"Agreement" means this Trademark and Name License Agreement including all Annexes
and any matters specifically incorporated herein by reference and made a part hereof.

P REAR A FIAR AR ARVE AT B, BLAEITA F LLRGE L 51 0 W8 I A A SO R o 3 —
I3 AR N 2

"Business" means Licensee's business as agreed in the Joint Venture Contract.
W55 R E B & [F 2 Vvl k55

"CNY" means Chinese Yuan, the lawful currency of China.

AR EIEARTIG, HEEEERT.

"Company Name" means the registered name identifying Licensee, i.e. Super Photonics

Xiamen Co., Ltd., including the specification of the legal form, all written in normal, upper
and lower case letters.

CATIRZBIR ARV A T RN AR, BUE T DR IR AR, AFREE AR,
EMUE. K. NEAEERR.

"Domain Name" means the internet domain "[...]" and the respective email domain
"[...]" registered and owned by Licensee.

“URAE R ] T M AR I ELIR X 44 L. B RO R ) FL T A A LT
"Effective Date" means the date this Agreement enters into force as per Article 11.1.
“HEZH B R IRTLE 1 KRS AR YRSCAE R H B

"Joint Venture Contract" means the joint venture contract between the Licensor and
POET for the establishment of the Licensee.

“GRAF RV J7 M POET Stk Vi rl 77 I RSLAT SLH & B A R .

"Licensed Designations" means the Trademarks, Company Name, Domain Name and
Material.

WA IR ZTRRIAR . AR ARR. A MBIRL

"Material" means material (print or electronic) (i) relating to the Business for the
purposes of marketing and advertising, such as advertising material, leaflets, brochures,
presentations, internet websites, handouts and material used in connection with trade
fairs and exhibitions, (ii) relating to the technical description of products and/or services
relating to the Business such as manuals, technical documentation, packaging material,
type plates and product descriptions; (iii) business related documents such as stationary,
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business cards, business forms, e-mail signatures, delivery notes, invoices, purchase
orders, offers, delivery conditions or other similar documents.

BB RIE N ARRE CEIRIERE ) - (D AT ERAMNT & B RRDL S AR filn)™
TR AR NI R OCR . BRI, BRI UL 5 S . R SR
Mﬂ;(ﬁ)%ﬂ%ﬁ%%ﬁwﬁW&%%&ﬁhk,W@?%\&ﬁi%\ﬁéﬁﬂ\%
FRR iR G SASARESCH, BInsCR. Z R ISR, BT IREREA
LG KRR R BLY, AZBARA BHARSRA A

1.10  "PRC" or "China" means the People’s Republic of China excluding, for the purpose of this
Agreement, Hong Kong Special Administrative Region, Macau Special Administrative
Region and Taiwan.

P NI, SIS, AEIEEER TR BRI BIX MG
.,

1.11  "Signage" means the signage on/in buildings or on street signs providing direction at the
facilities of Licensee and/or its Affiliates and/or marking the facilities of Licensee and/or
its Affiliates.

PR AR I L/ N AR B AR 1N/ SR B R 7 A/ B SRR T BERAR 6 o

1.12  "Trademarks" means all trademarks, names, brands and logos as set out in Annex 1.
bR REARME 1 P AIR I E RIAR . AR A ERAIRR IR

Article 2 Grant of License

B2%-BTFHT

2.1 As of the Effective Date, Licensor grants to Licensee and Licensee accepts a nonexclusive,

non-transferable and fully-paid up license:

HAERHGE, VR R HARVE AT AR B AN LR H S e B
IURZRCIF

2.1.1 to use the Trademarks on products which are manufactured by Licensee, and on
Material and to advertise and to distribute, sell or make 100G/200G/400G optical
engines available on respective territory's market provided in the Joint Venture
Contract between Licensor and POET.

FEME VR AT 7 A2 = (= s AR L B A RS bR,  F TRV R 5 RIPOETI] LA % &
HRLE B R IX T3 T B AR A A %ﬁ%ﬁiﬁlooG/zooGMooG;‘t%%I
»e

%%EAO

2.1.2 to use the designation "SAIC" as part of the Company Name, on Material, Signage
and/or on any of Licensee's products in respective territory's market provided in
the Joint Venture Contract between Licensor and POET;
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R “SAIC” bR E A AR BFRII—3 0, EMEL FRER /BT A4 1] 5 V]
77 FIPOETVT 3L & %5 A [F] R R 58 S I HB X 7 37 v (A ART 2= A3 FH “SATC”
s

2.1.3 to use the designation "SAIC" as part of the Domain Names under all relevant country top
level domains in respective territory's market provided in the Joint Venture Contract
between Licensor and POET.

FEVF] J7 MPOETT 3L B3 & [ o AR R0 W 3 [X T 37 v Ak T “SATC Fn IR A T A 2%
I S T2 A4% T kA 1 — 0

2.2  Licensee is not allowed to use any Licensed Designations in any way other than permitted
under Article 2.1, or pledge or otherwise dispose of the rights granted to Licensee under
this Agreement.

Fr32.05 RVFIRIT 208N, B AT 5 A VR AT AR iR, AN B DL A 5 24k EAR
AWV T 4 VE AT T7 BIRCH o

2.3  Licensor shall have the right to register this Agreement with the relevant official
authorities and to de-register it upon termination. Upon the request of Licensor, Licensee
shall support Licensor in and take all actions for (de-)registering this Agreement with
relevant official authorities. Licensee shall reimburse Licensor of all costs and expenses
related to such (de-)registration.

VRT3 AT BAE A SRBUR U R A T HFATBAE L B A . NVF R 2
Ry AT T NSV RT T TR SR BUR UGN GEERS) A, FFREUITA MR AT3)
WV AT I NEAMEVF R 7 SHERIE M GER MRKIPTA % .

2.4  Any use of the Licensed Designations shall meet applicable high standards of quality and
shall not be likely to harm the reputation of Licensor.

XEVF AR IR (A A5 P 220 LA 5 3 (1 vt R B i, JF HANR R VR AT 5 1A 2

Article 3 No Sub-Licensing
% 3 % - bR

Licensee is not allowed to sublicense any of Licensed Designations, or any other rights
granted by the Licensor to the Licensee hereunder, to any other party, including Affiliates
unless the Licensor has explicitly agreed to such sub-license and the respective terms and
conditions in writing in advance.

BRARVF AT 75 O B[R S AV AT B A TR s R A R 2 a2 1, B VR vl 7 AN
R HAR T CRUAEORIRTT ) FevF rIARAT VR Rl A B30T ¥ vl 5 432 3 407F T 5 B AR
iy HABAUF o
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Article 4 Use of Licensed Designations

B 4 % - WA RRIEA

4.1

4.2

Licensee shall not be entitled to use and shall procure that its Affiliates do not use any of
the Licensed Designations in direct or indirect combination with any other trademark or
commercial designation of Licensee or its Affiliates or of third parties nor in combination
with any additional elements, including words, symbols, graphical designs, except in any
case of the combination of any of the Licensed Designations with the Company Name.

VP T 7 I B L 3% S 6T S £ VKA S P 7 687 5 = 7 04T
o A b A SR BRI A S, R AT I T R S T,
IS R 4 70 2T, BRARREFE VR TR IR A 7 SRR AL

Prior to the use of the Licensed Designations, Licensee shall submit to Licensor
illustrations (e.g. pictures or drawings) of the specific use forms. Licensor shall revert to
Licensee within thirty (30) days of receipt of each sample. If Licensor does not object in
writing within thirty (30) days as of receipt of the sample, the sample shall be deemed
approved. Such approval is only valid as long as the use does not substantially deviate from
the approved sample.

FEAE VRIS IR Z AT, VE R J7 N[ VP Al 5 4R A8 BAR IR R i B Cln B s 400
VrA s AR R R =1 (300 RWIRIERHFVFRIr . WRVFR Iy AR RIRE &S
=1 (30) RMNARIRL PRI ZW, WHAZEE R SR M. it AR
DUBAT SEJ5 it 125 SRAT AR A A I A 20

Article 5 Ownership of Licensed Designations

5B 5 % - WAIRRIIFTAE R

5.1

5.2

This Agreement does not give Licensee any right, title or interest in the Licensed
Designations other than the rights expressly granted herein. In particular, neither
Licensee nor its Affiliates are entitled to register or apply for registration of the
Trademarks or any trademarks related to or similar to the Licensed Designation in any
country of the world or to otherwise seek protection, except for the registration of the
Company Name and Domain Names.

ATV ARI T VF R 7 AE VR R] b iR AP BRI T BN AAMRAR TR BT A s 2o
REAAE, VFRT T S H ORIy 1) JEAUAE TH F A AT ] 2 3 Mk B AR 0 W e o B 5 ¥ T AR TR AR
REARARAEAT AR B DA 2 FSRORG S (HEM 2 7] 24 AR A BR A

In the event that in any jurisdiction, subject to article 2.1.1, where Licensee's use of any
Licensed Designations incurs to the benefit of Licensee or its Affiliates or results in any
own rights of Licensee or its Affiliates, Licensee hereby assigns and shall procure that its
Affiliates assign such rights to Licensor. Licensor hereby accepts the assignment. Licensee
shall execute all necessary documents and shall deliver relevant documents to Licensor
upon its request.
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SMRTE 2.0 FHHUE, EAEMRREREX,  QERAF AT 5 0 VE A AR IR 4 5 25 407F ) g
BRI TT — € M 2l BT B AT 7 B SGIT EAAET B A B, B AT T AR R R F
B ORFLSQIBE T K U e Lk 25 VE T T o VR RIS R IR 2 e ik o eV Iy NLRR3E A i 2K
A, IF BB A RS AT BV T T

Article 6 Non-Assertion

5 6 % - NFEY

6.1

6.2

Licensee undertakes to and shall procure that its Affiliates undertake to neither directly
nor indirectly challenge the validity of Licensor's rights of any Licensed Designations or
any other trademark owned by Licensor or its Affiliates by filing oppositions, nullity
requests or taking comparable action.

WiV 7 AR B A X R, R P Bl . TR s 7 2
PR B 77 2T BV T 75 0 AT 2 A6 Rt VT 77 75 42 (o B o o A
LRI 0

Licensee acknowledges that nothing in this Agreement shall be construed in a manner to
give Licensee the right to assert any right against any third party based on the Licensed
Designations. Licensee therefore undertakes and procures that its Affiliates undertake not
to challenge the use of the Licensed Designations by any third party.

WV T I R A P B AAE AR N R SRR N T VR T AR VP AR TR AR AT 28 =7
FFRARATBCR RIBUR o PRIE, VR AT 5 i AR A JHE SR IBR 5 K U AN A A 58 =5 fak I ]
PR B

Article 7 Third Party Use

By % -B=EH

If a third party uses any Licensed Designations or any designation similar thereto without
proper authorization in any country, subject to article 2.1.1, for products, services or
material similar or identical to products and services of the Licensee, Material, and
Signage ("Third Party Use") and Licensee becomes aware of such Third Party Use,
Licensee shall immediately inform Licensor in writing. Licensor shall have the sole
authority to decide after consultation with Licensee on the steps to be taken in regard of
such Third Party Use.

IR =TT RAE A TRAL, AR ER (IR TH 2.0 FHE) £ SRR J7 27 il
55 FARE bR AR AAESAR [ 07 s IR 55 A rp A A ] P ] b iR A AT 5 L SR ABL
PRI =T, AERVE T RITE R S =05 A AN, AR R g S R T
FJ7 o AESHIFRITRER S, VFRTT A BB AT TRAE B SEER =5 A R B 5 it o
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Article 8 Challenges against Licensed Designations

5B 8 % - MY AR IRKI R

8.1

8.2

8.3

If any third party brings a claim against Licensee because of Licensee, or any of this third
party manufacturers' use of the Licensed Designations, e.g. requesting discontinuance or
claiming damages, Licensee shall inform Licensor in writing within three (3) business days
after having received notice. Licensee shall provide Licensor with regular written updates
regarding the status of such dispute and shall make available to Licensor all relevant
documents and grant Licensor access to all relevant files and any other relevant
documents.

U SRATANT 55 =7 R ARV R B AR 55 = ) 3 e 4 P VP T R R RV T s 4R R I, 4
USRI BCESR I A, VRl U7 NAENCEE AN R B = (30 AN LAF H Py ARt d@ kv el g
WEVF AT 5 N A VE AT 5 E ISR AR T ISR BCIRA I B I B 5 2, IR VFar R Bty A
KIS FFBVFR] 7 BUS I A AR SR SO A A HLAR AR OGS0

Upon written request of Licensee, Licensor shall assist Licensee in the defense against any
claims as set out in Clause 8.1. Licensee shall reimburse Licensor of the costs (internal and
external) which arise in connect with such defense.

SWVERI T B EEOR, VERT 7 S BB AT T 5 8.1 SR TIR AR RIS HEAT Hid,
VERI 5 RLIAV VR RS 5 ST R PUAHI S . (N ERAIANER )
Licensor shall to the extent legally possible, take over the defense of Licensee against any

action brought against Licensee because of the use of any Licensed Designations. Licensee
shall assist in the defense against such actions upon request of Licensor.

VFR] 7 AR SOV R V0 Bl A1 T 00 STV R D5 0t ol 4 AR ATV T AR i X v m] o 2
B AT YRR (P VT AT 7 AR VR AT J5 A3 SR P BREAT R A i -

Article 9 Warranty and Liability
% 9 % - REXFHE

9.1

9.2

93

Licensor does not assume any liability for the validity of the Licensed Designations,
including any possible trademark forfeiture due to non-use.

VFA] I3 R VF TR IR A REA AR DA, RIS DR A 1T 3 BRI AR

Licensor does not guarantee that the use of any Licensed Designations does not infringe
any third party rights

VFR T A PRUESE AT ATV AT B IRAN AR AT AT 28 =T LA
Licensee hereby agrees to indemnify and hold Licensor harmless from and against all

claims, suits and other actions initiated by third parties against Licensor and/or its
Affiliates and the resulting damages, fines, liabilities and costs which arise as a
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consequence of (i) the development, manufacture of any products and services, Material,
and Signage marked with Licensed Designations (ii) any other use of the Licensed
Designations by Licensee, its Affiliates and/or its third party manufacturers, or (iii) any
breach of this Agreement by Licensee (together the "Claims"). Licensor shall notify
Licensee in writing of any Claims asserted or brought against it with regard to the use of
any Licensed Designations. After Licensee has received such notification by Licensor and
in the event that Licensee has confirmed to Licensor in writing that if acknowledges its
obligations to indemnify Licensor, Licensor shall not accept the asserted Claim and shall
not enter into any settlement agreement with any third party settling such a Claim without
Licensee's prior approval.

WEVF AT 5 A8 I R T AV T g DR B8 = gt DA S e VR R] R/ B SRR AR R A R
WEAI RS R IA LS = AR s A2 1K ST SR, JFEVF R e i (D

TER . HBGEARATERA VE AT AR IR P AR SS . APRLRIRR RS (D B VE Rl 75 A/ s ORI
5 = 5 I RV AT AR IR A s8R GED BV AT T RO (RRRCRIETD o T
A7 N AP TR 28 R AT 7 A AT RS P VF AT AR IR TR 32 K BRAR AR R I . e VF AT T iR
BIVFRT 5 @R, HARSRAVE Ry A5 [ VF R 7 WA A SO R Ry, TR AT 7 AN
R RIGEOR,  HARGW ) 77 FOEHAEATS ST =77 BRI AT T AR AL

Article 10 Force Majeure
#F 10 % - AHHS

Neither Party shall be held responsible or liable for the non-fulfillment of any of its
obligations under this Agreement, provided and as long as such Party is hindered or
prevented from fulfillment by any circumstances of "Force Majeure", which are deemed to
include any events which are internationally recognized as occurring beyond a person's or
company's reasonable control, such as, but not limited to, war, riot, strike, lock-out, flood,
epidemics, other natural catastrophes, or terrorist attacks, and provided that the Party
directly frustrated notifies the other Party without delay and in writing the beginning and
end of any such circumstances. The Party directly frustrated shall use all reasonable efforts
to minimize the hindrance or prevention from such fulfillment. Should circumstances of
Force Majeure uninterruptedly hinder or prevent a Party from fulfillment of any of its
obligations hereunder for a period exceeding six (6) months, the other Party shall be
entitled to ask for an appropriate amendment of this Agreement or to terminate this
Agreement by three (3) months written notice. A declaration to this effect shall be
disregarded, if said circumstances of Force Majeure cease to exist within such three (3)
months period.

ARAT—J5 A RIBAT AT BT FARAT LS5 5 BURIBARAT 504, (HAT 12 %07 S BUE A
REAEIETI WA s =RV i E oS s o N K 7 W R e i B TS N0 < VR NN /A R 2 £ bl e
R, BREEAR TSRS el 20, B8 JUK. R, HAb B 2Rk F g
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Article 11 Effective Date, Term, Termination

B % - A EN. BREZIE

11.1

11.2

11.3

This Agreement shall be established after being signed by both Parties and shall enter into
force after (i) all approvals necessary for this Agreement and its performance, if any, are
granted to and received by the Parties; and (ii) Licensee has obtained its business license
which reflects the Joint Venture Contract in all substantial criteria (“Effective Date”).

AP XTT B3 JE AL, FFNAE (D XU IRAF IR BN A P LB AT P 5 (1 4= o 4tk
e i RAD LR Gi) BEVE AT J5 AT 78 42 8 S AR 75 T AR B0 5 5 5 [ A8 I U S A2 2%
AR -

Unless earlier terminated as set forth in Article 10 or in Article 11.3, this Agreement shall
remain in force for the duration of the Joint Venture Contract.

APDBONAE & G R RR A 2, BRARIEZE 10 356 1.3 SR3RATA L.

This Agreement may be prematurely terminated in writing with immediate effect by a
Party having such right as herein below provided - and notwithstanding any other rights
such Party may have - upon the occurrence of one of the following events:

WA IME—1E DL, BAT IR RE UM A — 5 AT DAL R A T s A & A il OF
Bi%J7 T REIIAA HARBRD

6)) by either Party in the event that the other Party voluntarily files a petition in
bankruptcy or has such a petition involuntarily filed against it (which petition is
not discharged within thirty (30) days after filing), or is placed in an insolvency
proceeding, or if an order is entered appointing a receiver or trustee or a levy or
attachment is made against a substantial portion of its assets which order shall not
be vacated within thirty (30) days from date of entry, or if any assignment for the
benefit of its creditors is made;

I T SERTZR LA, WIR 5y — T BRI A HE,  BAR B R AR e
B GZHIEERIE=1 (300 RWARMER) » BT8R, oS
NHRERG B R 38 NBZFE N, B ER 7 B gt e siedn i, Hizan <
AEAERZ HiE=1 (30) KA, & LGB RA ik

(i) by either Party in the event that the other Party has failed to perform any material
contractual obligation herein contained, provided that such default is not remedied
to the first Party's reasonable satisfaction within sixty (60) days after receipt of
written notice by the other Party specifying the nature of such default and requiring
remedy of the same and further provided that the first Party has not committed
any antecedent breach;

P J5 PR AT 2B AU W 5y — T R BEEAT AR RS AR AT E R 5 F X
55, AE R L T7 RN %7 1 B3 L 5 B SROG R AT R A A5 T e R i
ANt (600 RWARMIEIZELAT AL GBI E, HizJi Iz firRk @R A AE
pSESR
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(iii)

(iv)

by either Party if the Joint Venture Contract expires or is terminated or if such
Party has a termination right under the Joint Venture Contract; or

FE—Jr AT SERT 2B AL, IR E B R e &b, B 2 iR & S A R
ALIERG B

by Licensor in the event that Licensee has undergone a "Change of Control".
VPRI 7 4RI 2 AR W, Wi n] 7 R AR T B AR B

For purposes of this Article 11.3 (iv), a "Change of Control" shall mean a
transaction or a series of related transactions (a) which result in the Licensor
holding less than 30% in the Licensee, or (b) in which one or more parties who
did not previously, directly or indirectly (i) own more than 50% of Licensee's
share capital or (ii) control more than 50% of the voting rights regarding Licensee
or (iii) in any other way control Licensee (hereinafter referred to as "Majority
Stake") obtain a Majority Stake in Licensee. Licensee shall inform Licensor in
writing when it will undergo a "Change of Control" or latest ten (10) days after it
has undergone a "Change of Control" (hereinafter referred to as “Licensee’s
Written Notice”).

A 1.3 Gv) KIME, “EHIBERE R WL — RIMKRL Y () S
VAT R 0T 30 % Ity , BG (b) FEIZINAE 5 Bz R HIM KA 5
SRR Hageklalde (D A P7ra e so% Mflktr, s GiD ZflEE 50%
IR AT T RIECERL, B Gl DMEAT HAR 7 AR hIgr Ty S8 11—
J5 B2 T A T AT U5 1) 2 BUBR . VR T 7 AR AT 4 | AR B BRAE 4%
B e R B+ (10) R LRI 2GEAVF A7 YR FmmiE
bSINDI

If Licensee issues Licensee’s Written Notice to Licensor before the “Change of
Control” actually happens, Licensor shall inform Licensee whether it consents to
such “Change of Control” or not in writing within thirty (30) days after receiving
Licensee’s Written Notice. If Licensor consents to the contemplated “Change of
Control”, it shall not be entitled to terminate this Agreement based on this Article
11.3 (iv). If Licensor does not consent to the contemplated “Change of Control”,
the Parties shall proceed with the process of appointing senior representatives
and holding a negotiation meeting, as described in details in the following
paragraph.

AR SRR ] J A4 AR 8 S s A AR 2 BT TR VR AT 5 At 1 e v g s -
VFA] 7 REAES BB AT 7 F B AUE B =1 (300 RN LS T 2@ A v ) 75
P15 Al R PR T o A SR VE AT ) 2 A AR B, VR AT T TE AL
MRAEH 11.3 Gv) FZAIEARTB . QERVF A7 AR FTiZa s = B s, )
X7 AR LA 3 F T 47 (6 BRI AR AT i i SRR 2 AT R 2 UK AR

If Licensee issues the Licensee’s Written Notice to Licensor after the “Change of
Control” actually happens, each Party shall promptly appoint a senior
representative who shall promptly hold a negotiation meeting together to discuss
and find possible solutions with regard to the effect caused by such “Change of
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Control” on Licensor’s business. If no senior representative is appointed by
Licensee or due to Licensee’s reasons no negotiation meeting is held within thirty
(30) days after Licensee issues Licensee’s Written Notice, or if Licensor and
Licensee fail to agree on the said material effect or to reach a solution within
thirty (30) days after the negotiation meeting, Licensor may terminate this
Agreement with immediate effect by informing Licensee in writing.

ARAE SR R AR IR B e, VR AT 7 RIVRR] O A T 5 VFml g Fmid kn, T
B 07 BT MR — A R PR, iz BRI ESL R AT R 2 DTS
e PR 4 HR U B X AV R b 55 T 7 R R R PR T RERAR R T 58 o A RAFF RT T R
AR = AR, BT VF Al R AL, AERVR AT 5 A AV T S S EDE AR
=1 (300 RAWRZATAEMRFN U, BVF AT A ] 7 R BEAERA 2 WA R
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In the event of that this Agreement is terminated pursuant to this Article 11.3 (iv),
the rights granted to Licensee shall terminate, but the rights granted to Licensor
shall survive such termination, subject to the Licensor's continued compliance
with the terms and conditions of this Agreement.

ERA P BORTE SR 11.3 Giv) K21k, IR THVFA] J5 BRI N 60k, (B3R T V5 AT
J7 WIBURI R A 25 1 J5 ARSEAT 2, (BRI SR VF T 5 4RSI T AU R kAN 2% A

Article 12  Rights and Obligations after Termination

5B 12 5% — KRR & X 55

12.1

12.2

In case of any termination of this Agreement, Licensee shall discontinue the use of the
Licensed Designations after a period of three (3) months from the effectiveness of the
termination. Licensee shall provide to Licensor any Material using any Licensed
Designation left in stock after the expiration of the above three (3) month period.

WURA L, WEZEENZ HR= (3) ANHE, BVEarJ7 R 8 VF A bRiR .
fE B = (30 ANHRMIRER I, BVF R 7 R A VFR] 7 52 2 A7 (A T A6 P VR RTAR IR
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Within one (1) month of the effectiveness of termination, Licensee shall (i) have made
complete filings with the commercial registers or other relevant authorities to change its
Company Name to a new company name which does not contain any Licensed
Designations, (ii) have made complete filings with the relevant authorities to change its
Domain Names to new domain names which do not contain any Licensed Designations,
and (iii) inform Licensor of such new company and domain names. Licensee's right to use
the Licensed Designations as part of the Company Name and Domain Names expires on
the date on which the respective new company name or domain names has been validly
registered, provided however that Licensor shall not assert any rights against Licensee for
its use of the Licensed Designations as part of the Company Name or Domain Names on
Material and Signage during the period of sixty (60) days after the date on which the
respective new company name or domain names have been validly registered.
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12.3

12.4
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Termination of this Agreement shall not relieve a Party of any duty, claim or liability arisen
or fallen due prior to termination.

AL I8 IEAS B B B — 77 7R 2 1L BT R ARFH PAT AT 5% RIG B 5T/T .
Articles 9, 11, 12, and 14 shall survive any termination of this Agreement.

AP L LG, 9. 11 12 Fl 14 F N 4kSEAT 2L

Article 13 Breach of Contract

#13 % - BA

13.1

13.2

If a Party fails to perform any of its obligations under this Agreement or if a Party’s
representation or warranty under this Agreement is untrue or materially inaccurate, such
Party shall be deemed to have breached this Agreement. The Party in breach shall have
thirty (30) days from receipt of notice from the other Party specifying the breach to cure
such breach. If, after such thirty (30) day period, the breach is not cured to the reasonable
satisfaction of the non-breaching Party, then the Party in breach shall be liable to the other
Party for all direct and foreseeable damages. In the event more than one Party is in breach
of the Agreement, each such Party shall bear its respective liability according to actual
circumstances. Termination of this Agreement by either Party under Article 11 shall not
exclude or affect in any way that Party’s right to damages or any other remedy whether
under this Article 13 or otherwise.

USRI RBESEAT FLAEA T BT BIAERT 55, B — T A B (P B fRAIEAS
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For any breach of Articles 2, 3, 4, 5 and/or 6 the non-breaching Party has the right to claim
liquidated damages from the breaching Party in the amount of CNY 2,000,000 for each
such breach, subject to the right of the non-breaching Party to claim further damages if
and as so incurred. For breaches continuing over a period of time, each week of such
continuous breach shall be regarded as one breach incurring the amount of liquidated
damages.
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Article 14 Dispute Resolution

5B 14 % — FUUBHR

14.1

The Parties hereto will try to resolve any dispute, controversy or claim arising out of or in
connection with this Agreement through friendly consultations between the Parties. But,
if no settlement is reached within twenty (20) days from the date one Party notifies the
other Party in writing of its intention to submit the dispute, controversy or claim to
litigation in accordance with this paragraph, then any such dispute, controversy or claim
arising out of or relating to this Agreement, or the breach, termination or invalidity hereof,
shall be submitted to the People’s Court in Xiamen.

XU ¥ 3t A W e 7 AR o R AR B 3L S R 9 B 5 A S SR ARy i« 4P B
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Article 15 Applicable Law
F15 % - EHER

This Agreement shall be governed by and construed in accordance with the laws of the
PRC without reference to the substantive law of any other country.

AT BN B N BRI AN B R R4l AR AN 2 25 A A HoAh [ X S A7k

Article 16 Miscellaneous

16 % — HAh%X

16.1

This Agreement cannot be modified except by written instrument signed by both Parties.
This requirement of written form can only be waived in writing. If this Agreement requires
a notice or document to be "in writing" or "in written form", such notice or document shall
be duly signed by the sender by such person or persons duly authorized to legally bind the
Party, and the signed notice or document shall be delivered, sent or transmitted to the
other Party in its original form. For the avoidance of doubt electronic communication shall
not qualify as a written notice or document.
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16.2

16.3

BrAEXUT 25 E B, SA B A XA T U 2k H g DL 1 85
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Except otherwise provided in this Agreement, communications between Licensor and
Licensee shall be given in writing, by registered post and by email, in Chinese and English

language to the following addresses of the Parties or to such other addresses as the Party
concerned may subsequently notify in writing to the other Party:

BRAEARBM R A e, Va7 S804 n] 7 A B UL i e AT, B A sc g sciE T
FE5A5 A - WIS 328 22 X007 1 40 T Hhuhik B 5¢ — 7 Bl S T sg DA T 20dE R — T L
B

If to Licensor to/ K i% & VFa] J5:

Xiamen San'an Integrated Circuit Co., Ltd./ B '] = %45 Al Hi 6 PR 23 7]

Attn/U - N: Jasson Chen/ [ 3k

Address/ #i 1k : No.753-799, Min’An Avenue, Hong Tang County, Tong’an District,
Xiamen, Fujian 361100, China/J& | 177 [F] % [X 3 4 [ 22 KIE 753-799 5

Tel/Hif: +86-592-6300505

Email/H# T HF4H: jasson_chen@sanan-ic.com

If to Licensee to/ K ik EH1Frl J7:

Super Photonics Xiamen Co., Ltd./[& [ T &5 R BR A F

Attn /YN :

Address/Hihk :

Tel/ %1%

Neither the rights nor the obligations from this Agreement may be assigned or transferred
in any manner, except with the prior written consent of the other Party and except as part
of a transfer on the side of Licensor of all or of a substantial part of the activities to which
the subject matter of this Agreement pertains whether by sale, merger or consolidation
provided, however, that Licensor may assign any and all of its rights and obligations
without the prior written consent of the Licensee to a Licensor Affiliate. In case of such a

transfer the respective Party shall take care that the transferee, assignee or successor will
comply with this Agreement.
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16.4

16.5

16.6

16.7

AP BIBURIAT SO AT DME R 75 s LR B, BRAFFSEIRG 5 — B FE &, Jf
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If any of the provisions of this Agreement shall be adjudged to be invalid, illegal or
unenforceable, unless the basic intentions of the Parties under this Agreement are
substantially jeopardized, the validity, legality, and enforceability of the remaining
provisions of this Agreement shall in no way be affected or impaired thereby and shall be
enforced to the maximum extent permitted by applicable law. In such a case the Parties
shall come to an agreement approximating as closely as possible the arrangement
originally envisaged in this Agreement. The same applies to the closing of gaps in the
Agreement.

A AV AEAT S5 BB B TR A EEETCIESAT, BRARXUT EA il b 3 A
RZPILRMESEE, SIAT BRI A RNE GRS A AT RN A BUE AT 5 2052 2]
SOMEL T, IF RS PR SO VR I B KRR AR LAIRAT o AR IE DL, U7 BLAE SR AT
RE RS T AW SR S B A8 1 22 HERR BB i o M 2% I3 P 3T B A W A £ R B 2 AL PR 17
e

This Agreement constitutes the entire understanding and agreement between the Parties
with respect to the subject matter and shall supersede and cancel all previous agreements,
negotiations and commitments, either oral or written, relating hereto.

R BURI T BRI T R e BB AR S5 PSR REAR . TS 26 A T AT 5% 11 Skl P
L. RERT B KL

No explicit or implied waiver by any of the Parties to this Agreement of any breach of any
term, condition or obligation of this Agreement shall be construed as a waiver of any
subsequent or continuing breach of that term, condition or obligation or of any other term,
condition or obligation of this Agreement of the same or of a different nature. Any waiver,
consent, or approval of any kind regarding any breach, violation, default, provision or
condition of this Agreement must be in writing and shall be effective only to the extent
specifically set forth in such writing.

E— 77 7R BRER IS ANIB FUR A TP BAEAT 56350« S A B 55 BB 24T AN N e AN iE 7T
XA F A BULSS B S AR AT AR [ BOAS R R R A et 26k 2R AR B S5 AR )
B ST N X TRAHEL) . H. AEL . KRS RAETE R AR
TC~ AR Bt L A LA A5 T AT, AR A5 TR E 1) BARVE A A 2L

Each Party agrees, upon reasonable request by the other Party to consent to the
registration of this Agreement to the extent required by applicable law and without
expense to this Party. Each Party waives any and all claims or defenses arising by virtue of
the absence of such registration that might otherwise limit or affect its obligations to the
other Party.
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16.8

16.9

BT RE, N T EHEENR, fEERERUE M A S AR IR R B A4 T R
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This Agreement is written in both English and Chinese. In case of any conflicts or
discrepancies between the two language versions, the Parties will conduct good faith
negotiations to establish a prevailing version taking into account the intentions the Parties
had when entering into this Agreement. If the Parties fail to reach agreement, the English
version shall prevail.

AP CASE AN SCE e 5 RPE 5 SO AR R B — Bz i, WO R AT 5
B, AR XU R 2838 A S P R R 3 LABIR— AN SCA e W SR A BE I i — 2L
o2 L3 SCCA T HE

This Agreement may be executed and delivered in any number of counterparts, each of
which when executed shall be deemed to be an original, but all of which taken together
shall constitute one and the same agreement and shall be enforceable as such.

AT R F AT AR ZE A, R SR SR — L2 B M N R A, 1 f A %
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Annex 1

to the Trademark and Name License Agreement
Trademarks
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SCHEDULE G

bt G

SAIC Supply Agreement
SAIC ftE i

THIS SUPPLY AGREEMENT (the “Agreement”), dated 2020 (the “Effective Date”)
by and between Xiamen San'an Integrated Circuit Co., Ltd. (hereinafter “SAIC”), a limited
liability company incorporated pursuant to the laws of PRC, having offices at with its registered
address of 304-26, South Building, Huoju Road, Huoju Yuan, Huoju High-tech District, Xiamen
and Super Photonics Xiamen Co., Ltd. (hereinafter the “JV”), a corporation incorporated
pursuant to the laws of the People's Republic of China, having offices at 6th Floor, No. 799 Min’an
Avenue Hong Tang Town, Tong’an District, Xiamen, Fujian 361100, China.

RECITALS

WHEREAS, SAIC is engaged in the business of manufacturing and selling certain SAIC Products
(as defined below), as further described in this Agreement; and,

WHEREAS, JV is established as a joint venture company between SAIC and POET Technologies
Inc. (hereinafter referred to as “POET”), a corporation incorporated pursuant to the laws of PRC,
having offices at 6th Floor, No. 799 Min’an Avenue Hong Tang Town, Tong’an District, Xiamen,
Fujian 361100, China, by operation of the Joint Venture Contract as defined below, to conduct
application design, assembly, test, integration, marketing and sale of 100G/200G/400G optical
engines based on the POET Optical Interposer™ for data communications and
telecommunications applications in China.

WHEREAS, the shareholders of Licensee have agreed in the Joint Venture Contract (as defined
below) that the JV shall receive from SAIC certain SAIC Products for the assembly of Optical
Engines based on the POET Optical Interposer, and JV desires to purchase such SAIC Products
for use in its Optical Engine Products (as defined below) on the terms set forth in this Agreement;
and

WHEREAS, SAIC agrees to supply such SAIC Products on the terms set forth herein.

NOW THEREFORE, the Parties agree as follows:

1. Definitions
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1.1

1.2

1.3

1.4

1.5

1.6

1.7

2.1

“Confidential Information” means any information and data, including without
limitation, any kind of business, commercial or technical information and data disclosed
between the Parties in connection with the implementation of this Agreement, irrespective
of the medium in which such information or data is embedded, which is not public.
Confidential Information shall include any copies or abstracts made thereof as well as any
apparatus, modules, samples, prototypes or parts thereof.

“Intellectual Property Rights” means all intellectual and industrial property and
proprietary rights, throughout the world, including (a) all inventions (whether patentable
or unpatentable and whether or not reduced to practice), all improvements thereto, and
all patents and patent disclosures, together with all reissuances, continuations,
continuations-in-part, revisions, extensions, and re-examinations thereof; (b) all
trademarks, service marks, trade dress, logos, trade names, Internet domain names, and
corporate names, together with all translations, adaptations, derivations, and
combinations thereof and including all goodwill associated therewith; (c) all copyrightable
works, all copyrights, all works of authorship and moral rights, all computer software
(including data, source code, and related documentation), databases and compilations; (d)
all trade secrets, know-how and confidential Business information (including ideas,
research and development, formulas, compositions, manufacturing and production
processes and techniques, technical data, designs, drawings, specifications, customer and
supplier lists, pricing and cost information, and Business and marketing plans and
proposals); (e) all copies and tangible embodiments thereof (in whatever form or medium)
and all applications, registrations, and renewals in connection with any of the foregoing;
and (f) derivative works made or developed in connection with the foregoing.

"Joint Venture Contract" means the joint venture contract between POET and SAIC
for the establishment of the JV.

“Optical Engine Products” means a device which includes an Optical Interposer
incorporating selected available passive features and/or devices combined with selected
active devices, such as lasers, modulators, photodetectors, etc., with features enabling the
connection to other electronic devices and to optical fibers, fully built, packaged and tested
to meet the required written specifications for each device and certified as operational
when shipped.

“Order” means a written purchase order issued by JV to SAIC for any of the SAIC
Products.

“SAIC Products” shall mean the Lasers, PDs and MPDs that are listed in Exhibit A
attached hereto (as may be revised by mutual written agreement of the parties from time
to time).

“Specifications” shall mean the specifications applicable to the SAIC Products as set
forth in Exhibit A.

Forecasts And Orders
Forecasts. On a monthly basis, JV will provide SAIC with a nonbinding twelve (12)
month rolling forecast of its estimated requirements for each SAIC Product

(“Forecasts”). Forecasts shall constitute good faith estimates of JV’s anticipated
requirements for SAIC Products for the applicable time period.
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2.2

2.3

2.4

2.5

2.6

2.7

Orders. JV will issue Orders for the SAIC Products from time to time. Unless the parties
otherwise agree in writing, the lead time for the SAIC Products will be mutually agreed
prior to the placement of the first order and shall be the standard lead time for all
subsequent orders (“Lead Time”). Each Order shall include at least the following: (a) the
JV’s Order number; (b) identification of the SAIC Products ordered by JV and the
corresponding SAIC part number; (c) the requested delivery date; and (d) any shipping
instructions, including preferred carrier and shipping destination.

Order Acceptance. SAIC will notify JV of acceptance of an Order within three (3)
business days of receipt thereof or indicate a reason in writing for rejection of an Order.
All Order acknowledgements accepting an Order will set forth the delivery dates, not to
exceed the Lead Time. The confirmation of any Order by SAIC to JV means that the terms
of the Order have been agreed and SAIC accepts the Order and the terms of such Order,
though only to the extent consistent with the terms of this Agreement. Any terms or
conditions of any Order form or any acknowledgement form that are in addition to or
inconsistent with the terms of this Agreement will be deemed stricken from such Order or
acknowledgement, and are hereby rejected.

Rescheduling and Cancellation. No cancellations or reschedules may be made by JV
within thirty (30) days prior to the scheduled shipment time of the SAIC Products without
SAIC’s prior written consent. The parties shall agree on fees that may be charged by SAIC
in the event that JV cancels or reschedules shipments more than thirty (30) days before
the originally scheduled shipment date, based on the number of days after receipt by SAIC
of a written change order for cancellation or reschedule against orders for which the SAIC
Products were originally scheduled to be shipped. Cancellations shall be subject to a
cancellation charge based on a percentage of the charges for the complete cancelled
shipment. Cancellation charges shall be computed based on the originally scheduled
delivery date.

Acceleration. JV may request the shipment of SAIC Products in excess of the ordered
quantity, or the accelerated delivery of SAIC Products scheduled for later delivery, and
SAIC shall use commerecially reasonable efforts to accommodate such request to ship such
excess or accelerated SAIC Products.

SAIC Product Change Notification. SAIC agrees to notify JV of all proposed SAIC
Product changes, which shall include all material changes to manufacturing processes, as
well as mechanical and/or electrical design changes. SAIC will also provide advance
written notice of engineering changes that materially affect the SAIC Product’s form, fit or
function. All such notices must be provided in writing at least ninety (90) days in advance
of their proposed to allow JV an opportunity to evaluate such changes. If JV, in its sole
discretion, determines that the SAIC Product, as changed pursuant to SAIC’s notice, will
not meet its intended requirements or would not meet the Specifications, JV shall have the
right to terminate the Agreement for cause and to cancel any outstanding orders for such
SAIC Product without liability whatsoever, including any cancellation charges otherwise
due hereunder.

SAIC Product Withdrawal. SAIC shall provide JV with at least twelve (12) months
prior written notice for all SAIC Products prior to the scheduled last date of manufacture
of a SAIC Product. SAIC shall ship SAIC Product for Orders that SAIC has accepted before
the last date of manufacture. SAIC shall also allow JV to make a final last time buy prior
to the scheduled last day of scheduled manufacture for delivery no more than six (6)
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3.1

3.2

4.1

4.2

4.3

4.4

5.1

months following the date of the Order, it being understood that the Lead Time will not
apply for such final buy.

Delivery

Risk of Loss and Title. Delivery of all SAIC Products shall be made DDP (INCOTERMS
2020) shipping destination. Risk of loss for the SAIC Products shall pass to JV at the
delivery point. SAIC shall be responsible for paying all freight; handling, shipping and
insurance charges to the delivery point. Title to the SAIC Products will pass to JV at the
JV shipping destination, provided that at no time will title to any software incorporated in
the SAIC Product pass to JV; software is licensed, not sold, to JV.

Delivery. SAIC shall deliver the SAIC Products to JV in accordance with the shipping
instructions in the Order with regard to the requested delivery date, ship-to address,
carrier and means of transportation or routing. JV may return any unauthorized under-
shipment or any over-shipment or any portions thereof, at SAIC’s expense and without
charge to JV. If JV fails to provide shipping instructions, SAIC will make the selection of
carrier on a commercially reasonable basis. In no event shall JV have any liability in
connection with shipment, nor shall the carrier be deemed to be an agent of JV. JV shall
not be liable for damage or penalty for delay in delivery due to the actions of the common
carrier. SAIC shall inform JV immediately if a delivery cannot be made within five (5) days
of the scheduled delivery date, in which case SAIC shall ship the SAIC Products by
airfreight or other expedited routing, at SAIC’s expense.

Price; Payment
Prices. The prices for the SAIC Products shall be set forth in Exhibit C attached hereto.

Preferred Provider. JV shall purchase 100% of JV’s requirements for Optical
Interposers from SAIC pursuant to this Agreement. In the event that SAIC is unable to
provide Optical Interposers to the Company, JV may decide to source Optical Interposers
from a third-party supplier in accordance with the respective provisions in the Joint
Venture Contract.

Payment. All payments shall be in United States Dollars and will be due and payable
sixty (60) days following receipt of invoice.

Taxes. JV shall be responsible for and shall pay any applicable, separately itemized sales,
use, excise or similar taxes, including value added taxes and customs duties due on the
importation of SAIC Products and arising from purchases made by JV under this
Agreement, excluding any taxes based on SAIC’s income.

limited Warranties

Limited Warranty. SAIC represents and warrants that the SAIC Products shall comply
with the Specifications for a period of twelve (12) months from JV’s receipt thereof. In the
event that any such SAIC Products fail to comply with the foregoing warranty, SAIC shall,
at its option, either repair or replace such SAIC Products, or, in the event the foregoing
options are not commercially practicable, refund to JV any amounts paid for the applicable
SAIC Products.
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5.2

6.1

6.2

7.1

7.2

7-3

7.4

7-5

Disclaimer of Warranties. EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, SAIC MAKES NO WARRANTIES OR REPRESENTATIONS TO JV AND
SAIC HEREBY DISCLAIMS ANY AND ALL OTHER WARRANTIES, EXPRESS OR
IMPLIED, INCLUDING WITHOUT LIMITATION, THE WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE.

Intellectual Property Rights

SAIC Ownership. The SAIC Products and all Intellectual Property Rights in or related
to the SAIC Products, owned by or licensed to SAIC prior to the date of this Agreement
(collectively, the “SAIC IP”) shall remain the sole and exclusive property of SAIC.

License. The Parties may agree on certain licenses of Intellectual Property Rights by SAIC
to JV or vice versa in accordance with separate license agreements and the Joint Venture
Contract.

Terms and Termination

Term. Unless earlier terminated pursuant to the terms and conditions of this Agreement,
this Agreement shall commence on the Effective Date and shall remain in force for a period
equal to the term of the Joint Venture Contract.

Termination for Cause. Either party shall have the right to terminate this Agreement
(i) for default by the other in performance of any material obligation under this Agreement
where such default continues for a period of thirty (30) days after written notice thereof to
the defaulting party specifying such default, or (ii) if the Joint Venture Contract expires or
is terminated or if such Party has a termination right under the Joint Venture Contract.

Obligations Upon Termination. Upon termination or expiration of this Agreement,
except as otherwise expressly stated in this Section 8, all obligations of each party to the
other shall terminate.

Survival. Sections 5, 6, 7.3, 7.4, 7.5, 8, 9 and 10 shall survive any termination or
expiration of this Agreement.

Effect of Termination.

(a)  Upon any termination of this Agreement, each party shall promptly return to the
other all Confidential Information received from the other party except one copy
of which may be retained for archival purposes and to ensure compliance with the
provisions of Section 11.

(b)  For period of at least sixty (60) days following the termination / expiration date,
the JV shall be entitled to place a last time buy order for SAIC products in
accordance with Article 2.

Limited Liability

LIMITATION OF LIABILITY. EXCEPT FOR BREACHES OF CONFIDENTIALITY
OBLIGATIONS, AND EXCEPT FOR AMOUNTS PAYABLE TO FULFILL INDEMNITY
OBLIGATIONS, (A) IN NO EVENT SHALL EITHER PARTY HAVE ANY LIABILITY TO
THE OTHER, OR TO ANY PARTY CLAIMING THROUGH OR UNDER THE OTHER,
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9.1

9.2

FOR ANY LOST PROFITS, ANY INDIRECT, INCIDENTAL, SPECIAL OR
CONSEQUENTIAL DAMAGES OF ANY KIND IN ANY WAY ARISING OUT OF OR
RELATED TO THIS AGREEMENT AND HOWEVER CAUSED AND UNDER ANY
THEORY OF LIABILITY, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES; AND (B) IN NO EVENT SHALL EITHER PARTY’S
CUMULATIVE LIABILITY ARISING OUT OF THIS AGREEMENT EXCEED THE
AMOUNTS ACTUALLY PAID OR PAYABLE BY JV TO SAIC HEREUNDER PURSUANT
TO THIS AGREEMENT DURING THE TWELVE (12) MONTHS PRIOR TO THE
OCCURRENCE OF THE EVENT OR OTHER BASIS FOR ANY SUCH CLAIM. THESE
LIMITATIONS SHALL APPLY NOTWITHSTANDING ANY FAILURE OF ESSENTIAL
PURPOSE OF ANY REMEDY. THE PARTIES ACKNOWLEDGE AND AGREE THAT THIS
SECTION 10 IS AN ESSENTIAL ELEMENT OF THE BARGAIN AND ABSENT THIS
SECTION 10 THE ECONOMIC AND OTHER TERMS OF THIS AGREEMENT WOULD
BE SUBSTANTIALLY DIFFERENT.

Confidential Information

Restrictions on Use and Disclosure. Neither party shall use Confidential Information
of the other party disclosed to it hereunder for any purpose other than in furtherance of
this Agreement and the activities described herein. The recipient shall not disclose,
transfer, or disseminate Confidential Information of the disclosing party to any third
parties except as otherwise permitted hereunder. The recipient may disclose Confidential
Information of the disclosing party only to the recipient’s employees or contractors who
have a need to know such Confidential Information and who are bound to retain the
confidentiality thereof under provisions no less restrictive than those required by this
Agreement. The recipient shall maintain Confidential Information of the disclosing party
with at least the same degree of care it uses to protect its own proprietary information of a
similar nature or sensitivity, but in any event, not less than reasonable care. Any copies of
the disclosing party’s Confidential Information shall be identified as belonging to the
disclosing party at the time of disclosure. Each party shall advise the other party in writing
of any misappropriation or misuse of Confidential Information of the other party of which
the notifying party becomes aware. No rights or licenses to trademarks, inventions,
copyrights or patents are implied or granted under this Agreement except to the extent
necessary for the purpose of disclosure. Recipient shall not reproduce or replicate
Confidential Information in any form except as required for the purpose of disclosure. All
Confidential Information (including all copies thereof) shall at all times remain the
property of the disclosing party and shall, at the disclosing party’s request upon
termination of this Agreement, either be returned to the disclosing party or destroyed after
the recipient's need for it has expired (whether Confidential Information is to be returned
or destroyed shall be at the option of the recipient).

Legal Obligation to Disclose. This Agreement will not prevent the recipient from
disclosing Confidential Information of the disclosing party to the extent required by a
judicial order or other legal obligation, provided that, in such event, the recipient shall
promptly notify the disclosing party prior to disclosure to allow intervention, notify the
requesting entity of the confidentiality of the materials, and cooperate with the disclosing
party to contest or minimize the scope of the disclosure (including application for a
protective order).
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9-3

9.4

10.

10.1

10.2

Information of Third Parties. Neither party shall communicate or otherwise disclose
to the other, during the term of this Agreement, confidential or proprietary information of
third parties.

Return of Confidential Information. Upon request of the disclosing party, copies and
embodiments of the disclosing party’s Confidential Information shall be promptly
returned to the disclosing party by the receiving party, unless such copies are required to
support existing customers under the terms of this Agreement. Upon termination of this
Agreement, for any reason, each party shall promptly return to the other party all
Confidential Information provided by the other party, including all copies thereof, unless
such copies are required to support existing customers under the terms of this Agreement.

Miscellaneous

Governing Law. This Agreement and any dispute arising from the construction,
performance or breach hereof shall be governed by and construed and enforced in
accordance with the laws of People’s Republic of China, without reference to its conflict of
law principles.

Dispute Resolution.

(a)  The Parties hereto will try to resolve any dispute, controversy or claim arising out
of or in connection with this Agreement through friendly consultations between
the Parties. But, if no settlement is reached within twenty (20) days from the date
one Party notifies the other Party in writing of its intention to submit the dispute,
controversy or claim to arbitration in accordance with this paragraph, then any
such dispute, controversy or claim arising out of or relating to this Agreement, or
the breach, termination or invalidity hereof, shall be finally and exclusively settled
by arbitration conducted by the Singapore International Arbitration Center
(“SIAC”) in accordance with the Singapore International Arbitration Centre
Administered Arbitration Rules in force when the Notice of Arbitration is
submitted in accordance with these Rules.

(b)  The place of arbitration will be in Singapore at the SIAC. The arbitration
proceedings will be conducted in English with Chinese translation.

(c) The arbitration tribunal will consist of three arbitrators. The Licensor shall appoint
one arbitrator and the Licensee shall appoint one arbitrator. The presiding
arbitrator will be nominated by the arbitrators selected by the Parties or, failing
which within ten days from SIAC’s confirmation of the second arbitrator, be
appointed by the SIAC Council.

(d)  The arbitration award is final and binding on the Parties, and the Parties agree to
be bound thereby and to act accordingly. The costs of arbitration and the costs of
enforcing the arbitration award (including witness expenses and attorneys’
reasonable fees) will be borne by the Party who shall perform obligations or bear
the liability of breach under the arbitration award, unless otherwise determined by
the arbitration award.

(e) In any proceedings under or relating to the arbitration, each Party will cooperate
with the other Party in making full disclosure of and providing complete access to
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10.3

10.4

10.5

10.6

10.7

10.8

10.9

all information and documents reasonably requested by the other Party in
connection with such arbitration proceeding.

® Any arbitration award may be enforced by any court having jurisdiction over the
Party against which the award has been rendered, or wherever assets of that Party
are located.

(g) By agreeing to the settlement of any dispute, controversy or claim arising out of or
in connection with this Agreement, or the breach, termination or invalidity hereof
by arbitration, each Party irrevocably waives its right to any form of appeal, review
or recourse to any court or other judicial authority, insofar as such waiver may be
validly made.

Assignment. Neither party may assign this Agreement or its rights or obligations
hereunder, in whole or in part, without the prior written consent of the other party, which
consent shall not be unreasonably conditioned, delayed or withheld; provided, however,
that JV may assign this Agreement without such consent to an affiliate or to a successor in
interest, to its business (whether by merger, acquisition, consolidation, change of control,
reorganization or sale of substantially all of its assets). Any purported assignment without
such consent shall be void and of no effect. Subject to the foregoing sentence, this
Agreement will be binding on and inure to the benefit of the parties and their respective
successors and permitted assigns.

No Implied Licenses. Only the licenses granted pursuant to the express terms of this
Agreement shall be of any legal force or effect. No other license rights shall be created by
implication, estoppel or otherwise.

Waiver. It is agreed that no waiver by either party hereto of any breach or default of any
of the covenants or agreements herein set forth shall be deemed a waiver as to any
subsequent and/or similar breach or default.

Severability. In the event that any provision of this Agreement becomes or is declared
by a court of competent jurisdiction to be illegal, unenforceable or void, this Agreement
shall continue in full force and effect to the fullest extent permitted by law without said
provision, and the parties shall amend the Agreement to the extent feasible to lawfully
include the substance of the excluded term to as fully as possible realize the intent of the
parties and their commercial bargain.

Independent Contractors. The relationship of the parties hereto is that of
independent contractors. The parties hereto are not deemed to be agents, partners or joint
ventures of the others for any purpose as a result of this Agreement or the transactions
contemplated thereby.

Compliance with Laws. In exercising their rights under the license granted hereunder,
each party shall fully comply in all material respects with the requirements of any and all
applicable laws, regulations, rules and orders of any governmental body having
jurisdiction over the exercise of rights under this license including those applicable to the
distribution, import and export and sale of SAIC Products pursuant to this Agreement.

Notices. All notices, requests and other communications hereunder shall be in writing
and shall be hand delivered, or sent by express delivery service with confirmation of
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receipt, or sent by registered or certified mail, return receipt requested, postage prepaid,
or by confirmed email transmission, in each case to the respective address or facsimile
number indicated below.

JV: SAIC:
Super Photonics Xiamen Co., Ltd. Xiamen San'an Integrated Circuit Co., Ltd.
Attn: [...]

Attn: Jasson Chen (B4 3CJik)

Address: No.753-799, Min’An Avenue, Hong
Tang County, Tong’an District, Xiamen,
Fujian 361100, China

Tel: +86-592-6300505

Email: jasson_chen@sanan-ic.com

Any such notice shall be deemed to have been given when received. Either party may change its
address or facsimile number by giving the other party written notice, delivered in accordance with
this Section.

10.10

10.11

10.12

Force Majeure. Neither party shall lose any rights hereunder or be liable to the other
party for damages or losses on account of failure of performance by the defaulting party if
the failure is occasioned by war, strike, fire, Act of God, earthquake, flood, pandemic,
lockout, embargo, act of terrorism, governmental acts or orders or restrictions (excluding
actions by SAIC), failure of suppliers, or any other reason where failure to perform is
beyond the reasonable control and not caused by the negligence, intentional conduct or
misconduct of the non-performing party and such party has exerted all reasonable efforts
to avoid or remedy such force majeure; provided, however, that in no event shall a party
be required to settle any labor dispute or disturbance.

Headings; Construction. The headings to the clauses, sub-clause and parts of this
Agreement are inserted for convenience of reference only and are not intended to be part
of or to affect the meaning or interpretation of this Agreement. Any ambiguity in this
Agreement shall be interpreted equitably without regard to which party drafted the
Agreement or any provision thereof. The terms “this Agreement,” “hereof,” “hereunder”
and any similar expressions refer to this Agreement and not to any particular Section or
other portion hereof. The official text of this Agreement shall be in the English language,
and any interpretation or construction of this Agreement shall be based solely on the
English-language text. As used in this Agreement, the words “include” and “including,”
and variations thereof, will be deemed to be followed by the words “without limitation.”

Counterparts; Electronic Signatures. This Agreement may be executed in
counterparts, each of which shall be deemed to be an original and all of which together
shall be deemed to be one and the same agreement. Electronically executed or
electronically transmitted signatures shall have the full force and effect of original
signatures.
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10.13 Complete Agreement. This Agreement with its Exhibits, constitutes the entire
agreement, both written and oral, between the parties with respect to the subject matter
hereof, and all prior agreements respecting the subject matter hereof, either written or
oral, express or implied, shall be abrogated, canceled, and are null and void and of no
effect. No amendment or change hereof or addition hereto shall be effective or binding on
either of the parties hereto unless reduced to writing and executed by the respective duly
authorized representatives of SAIC and JV.
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IN WITNESS WHEREOF the parties have hereunto entered into this Agreement as at the date
first above written.

SAIC JV
By: By:
Title: Title:
Date: Date:
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Exhibit A

SAIC Products
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Exhibit B

Support
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Exhibit C

Prices
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SCHEDULE 1

B I

Milestones

BEEFH

Schedule F and G of the Term Sheet dated June 16, 2020 are hereby incorporated into this
Contract as Schedule I.
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REVISED EXECUTION VERSION — June 16, 2020
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SCHEDULE J
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Pre-Conditions and Contribution Schedule
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Cash Investment and
other Contributions
by SAIC
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SCHEDULE K

Terms of SAIC Equipment Lease Agreement

SAIC H4&H & ik

Equipment Lease Agreement—Key Terms

Parties SAIC—Lessor; JV--Lessee

Equipment [ Description of Equipment ]
The Equipment includes all parts, fittings, attachments,
instruments tools and linings, supplied by the seller to Lessor.
[Appendix A: List of Equipment and price for each set]

Lease Term [ 10years ], starting from the date the first set
Equipment is delivered to Lessee’s site.

Rent for all sets Equipment , payable 15

working days in advance.

Late payment interest: 15% per annum but not to exceed the
maximum amount permitted by law.

Conditions of
Equipment

Same as the conditions the seller supplies to Lessor.

Delivery

Lessor instructs the Equipment to be delivered by the seller to
Lessee’s site.

Lessor’s Disclaimers
of Warranty

LESSOR IS NOT THE MANUFACTURER OF THE
EQUIPMENTS. LESSOR HAS NOT MADE AND DOES NOT
MAKE ANY REPRESENTATION, WARRANTY OR COVENANT
OF ANY KIND, EXPRESS OR IMPLIED, WITH RESPECT TO
THE EQUIPMENTS, THEIR DESIGN, CONDITION,
OPERATION, DURABILITY, SUITABILITY OR FITNESS FOR
USE FOR ANY PURPOSE OR MERCHANTABILITY,
WARRANTIES CREATED BY ANY AFFIRMATION OF FACT
OR PROMISE OR BY ANY DESCRIPTION OF ANY ITEM OR
BY ANY SAMPLE OR MODEL AND ANY OTHER
WARRANTIES WHATSOEVER CONTAINED IN OR CREATED
BY THE UNIFORM COMMERCIAL CODE AS ADOPTED IN
ANY STATE OR BY ANY OTHER APPLICABLE LAW. LESSEE
HEREBY WAIVES ANY CLAIM IT MIGHT HAVE AGAINST
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LESSOR FOR ANY LOSS, DAMAGE OR EXPENSE CAUSED BY
ANY ITEM OR BY ANY DEFECT THEREIN, USE OR
MAINTENANCE THEREOF OR SERVICING OR
ADJUSTMENT THERETO AND, AS TO LESSOR, LEASES THE
ITEMS AS-IS. lessee IS FULLY FAMILIAR WITH
EQUIPMENT OF THIS KIND AND will, IF IT CHOOSES TO DO
SO, inspect the equipment prior to taking possession of them.
LESSEE ACCEPTS EACH EQUIPMENT OF WHICH IT TAKES
POSSESSION “AS IS”. no defect in or unfitness of any
equipment and no loss or damage thereto and no other
condition or circumstance whatsoever, including, without
limitation, the unavailability thereof for any reason whatsoever
after lessee takes possession, shall relieve lessee of its obligation
hereunder, or result in the abatement or suspension of any such
obligations, which are absolute and unconditional. to the
maximum extent permitted by law, lessor shall incur no liability
whatsoever including any kind of damages, material or
immaterial, to lessee arising out of or in connection with any
defect in or condition of any equipment or the use, operation or
functioning of any equipment.

Inspection

/Installation/Test

Upon delivery to Lessee’s site, Lessor and Lessee should jointly
conduct the inspection. Lessor authorizes the Lessee to
directly contact with the seller if there is any issue discovered
during the inspection. Any solution of solving the issues should
be approved by Lessor.

Lessee should be responsible for installation/testing of the
Equipment and any cost associate with the installation/testing.
Lessee is responsible to provide installation site suitable for the
Equipment.

Proper Use

Lessee shall use and operate each Equipment only

(@) in accordance with the design parameters of such
Equipment;

(b) for the normal and reasonable expected purposes and uses
of such Equipment (but in no event in a manner inconsistent
with any specifications or restrictions)

(¢c) in those areas specified for that Equipment and in such
other areas to which the Lessor consents in writing;

(d) for commercial or business purposes;

(e) in careful, safe and proper manner and in compliance with
all applicable laws, rules, regulations, ordinances, treaties,
conventions and insurance requirements and any specifications
or restrictions.

Repair,
Maintenance;
Alternation

Lessee will, at its expense, keep each Equipment in good repair,
condition and working order compliant with the latest repair
manual issued by Lessor from time to time and furnish, at its
expense, all labour, parts, materials and supplies required
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therefore. Lessee will, at its expense, comply with all
requirements of the Lessor in the care, use, maintenance and
operation of each Equipment. Lessee will maintain accurate
and complete records of all repairs to and maintenance of the
Equipment and will at first request by Lessor furnish copies
thereof to Lessor and will allow Lessor, with prior notice, to
inspect and/or copy such records at any time during normal
business hours.

No alternation to any Equipment is allowed unless with prior
written consent from Lessor.

Loss; Damage;
Seizure

Lessee assumes and shall bear the risk of loss and damage to
the Equipment from any cause whatsoever, regardless of
whether the risk is insured. If one piece of Equipment is
damaged or partially lost or destroyed, Lessee shall, at its
expense, promptly repair the Equipment in a permanent
manner and ensure the good condition and working order of
the Equipment, using only parts and materials that have an
equal or better quality than the parts and materials that are
repaired or replaced. If one piece of Equipment is or becomes
destroyed ortotally lost (including by theft or by
disappearance), is seized by legal process of Lessee’s creditors
or becomes the subject of a capture or any legal lien or
retention right for more than ninety (90) days, or is a
constructive, agreed or compromised total loss, then in any
such cases Lessee shall:

(a) pay the Lessor replacement value for which that
Equipment is required to be insured and

(b) continue to pay the rent for such Equipment until Lessor
receives payment of the replacement value

Insurance

Lessee agrees that:

ARTICLE 15(a) Until all obligations of Lessee under the Lease
Agreement have been paid and performed in full, Lessee will,
at its expense, maintain insurance against all risks of damage
to and loss (including theft) or destruction of (including acts of
terrorism and war risks) each Equipment for an amount not
less than the amount specified for that Equipment in the
purchase contract signed by the Lessor and seller or the fair
market value of the Equipment whichever is the greater (such
greater amount “Replacement Value”) but, in any event, the
Replacement Value shall not exceed the amount specified in the
purchase contract. The amount and terms of the insurance will
be such that no insured under the policy will be a co-insurer of
any of the risks covered by the policy. The coverage may have
only such exceptions as Lessor approves in writing. Lessor
will be a named insured without liability for premiums and
will be the sole loss payee under the insurances. All other
terms of the insurance must be approved in writing by the
Lessor.
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(b) Until all obligations of Lessee under the Lease agreement
have been paid and performed in full, Lessee will obtain and
maintain, at its expense, liability insurance covering each
Equipment and insuring against the risks of injury to and
death of individuals and damage to and destruction of
property these all including pollution risks, on terms
approved by Lessor in writing.

Liens; Taxes; Other
Charges

Lessee shall keep the Equipment free and clear of levies, liens
and encumbrances and shall pay all fees and taxes, and all
taxes of whatever nature which may now or hereafter be
imposed on or with respect to the leasing, rental, possession,
use or operation of the Equipment, whether assessed to
Lessor or Lessee.

Lessees’ Indemnity

Except in the event of and in so far as directly caused by
willful misconduct or gross negligence of Lessor, Lessee
indemnifies Lessor, its affiliates, and representatives
(including officers, directors, managers and employees)
against any liability and Lessee will hold each of them
harmless from and pay any loss, damage, cost, expense,
penalty or claim (including, without limitation, legal fees and
disbursements, court costs and the cost of appellate
proceedings), regardless of whether the same is also
indemnified against by any other person or entity, which in
any way arises out of or in connection with (a) this Lease
Agreement, or (b) the delivery, possession, use, operation or
return of any Equipment, or (¢) any condition of or other
matter relating to any Equipment during the term hereof.
Regardless of how the condition arose and regardless of
whether it arose out of any act, omission or negligence of
lessor, or (d) any other matter relating to any Equipment
after the term hereof with respect to that Equipment to the
extent such matter arises from a condition that arose or a
modification, addition or change that was made during the
term hereof with respect to that Equipment or at any other
time when the Equipment was in the possession or under the
control of Lessee, or (e) the failure by Lessee to perform any
of its obligations under or any other breach by Lessee of this
Lease Agreement, or (f) any action Lessor takes upon in
connection with the exercise of remedies or powers
hereunder, including, but not limited to, the action of Lessor
to retake the Equipment in its possession

Lessee will pay any expenses and costs (including, without
limitation, legal fees and disbursements, costs of court and
the cost of appellate proceedings) which Lessor incurs in
enforcing or defending (a) any of its rights or remedies under
this Lease Agreement or otherwise granted to it by law or in
equity, (b) any provision of this Agreement, or (c)any of
Lessee’s obligations hereunder.

Return of
Equipment

At the expiration or termination of this Lease Agreement,
Lessee shall, at its expense, return that Equipment to and
into the custody of Lessor at the place of re-delivery specified
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in writing, in the same repair, condition (compliant with the
latest repair manual issued by Lessor from time to time) and
working order, reasonable wear and tear resulting from
proper use excepted.

Assignment and
Sub--Lease

Lessee will not sell, assign, transfer, lease, sub-lease, pledge
or otherwise encumber any Equipment or any of Lessee’s
rights under this Lease Agreement or in or to any
Equipment, or permit any of its rights hereunder to be
subject to any lien, charge or encumbrance of any nature.
Lessor may not sell, transfer or assign any of its rights in or
to any Equipment hereunder without the prior written
consent of Lessee.

Breach and
Remedies

If Lessee breaches this Lease Agreement, Lessor shall have
the right to exercise any one or more of the following
remedies:

(a) require that rent for any current and future month(s) be
immediately due and payable, and upon such request all
unpaid rent for prior months that is not yet due will be
immediately due and payable;

(b) terminate this Lease Agreement and retake the Equipment;

(c) sue for any damages incurred by Lessor because of the
event of default and/or termination of this Lease Agreement by
reason of such default;

(d) require Lessee to redeliver the Equipment immediately to
Lessor; if the Equipment are not redelivered, Lessor may, at its
option, declare the equipment to be a total loss, in which case
Lessee shall pay to Lessor the Replacement Value as to that
Equipment; and

(e) possess the Equipment without notice, legal process,
prior judicial hearing, or liability for trespass or other
damage, Lessee knowingly agreeing to and having the same.

Governing Law and
Dissolution
Resolution

PRC law; Court of the place where the Equipment is located.
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SCHEDULE L
it L

JV Key Employees

DAIR NG

i =W

POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
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SCHEDULE M
i M

POET Support Employees

POET X#HR T

POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
POTENTIALLY ADVANTAGEOUS TO COMPETITORS
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SCHEDULE N
F ﬂf N
Reserved Customers

REE,

There is no Reserved Customers at the time of signing this Contract. This Schedule N will be
updated from time to time upon joint written consent from SAIC and POET.

FEREBARGEN, BCARER . AMAE N RKYE SAIC A1 POET I3[ 45 i [F & i A 5
o
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