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INTRODUCTION

POET Technologies Inc. is organized under the Business Corporations Act (Ontario). In this Annual Report, the “Company”, “we”, “our”, “POET” and “us” refer to
POET Technologies Inc. and its subsidiaries (unless the context otherwise requires). We refer you to the documents attached as exhibits hereto for more complete
information than may be contained in this Annual Report. Our principal Canadian corporate offices are located at Suite 1107, 120 Eglinton Avenue East, Toronto,
Ontario M4P 1E2, Canada. Our U.S office is located at 1605 N. Cedar Crest Boulevard, Allentown, PA, 18104. Our telephone number in Toronto is (416) 368-9411.

We file reports and other information with the Securities and Exchange Commission (“SEC”) located at 100 F Street NE, Washington, D.C. 20549. You may obtain
copies of our filings with the SEC by accessing their website located at www.sec.gov. We also file reports under Canadian regulatory requirements on SEDAR; you
may access our reports filed on SEDAR by accessing the website www.sedar.com.

This Annual Report (including the consolidated audited financial statements for the years ended December 31, 2023, 2022 and 2021 attached thereto, together with
the auditors’ report thereon), and the exhibits thereto shall be deemed to be incorporated by reference as exhibits to the Registration Statement of the Company on
Form F- 10, as amended (File No. 333-227873), and to be a part thereof from the date on which this report was filed, to the extent not superseded by documents or
reports subsequently filed or furnished.
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Business of POET Technologies Inc.

POET designs, develops, manufactures and sells integrated opto-electronic solutions for data communications, telecommunications and artificial intelligence
markets. POET has developed and is marketing its proprietary POET Optical Interposer'™- a novel platform that allows the seamless integration of electronic and
photonic devices onto a single chip using advanced wafer-level semiconductor manufacturing techniques. The semiconductor industry has adopted the term “Wafer-
Level Chip-Scale Packaging” (or “WLCSP”) to describe similar approaches within the semiconductor industry. POET’s Optical Interposer eliminates costly
components and labor-intensive assembly, alignment, and testing methods employed in conventional photonics. The cost-efficient integration scheme and scalability
of the POET Optical Interposer brings value to devices or systems that integrate electronics and photonics, including high-growth areas of communications and
computing, such as high-speed networking for cloud service providers and data centers, 5G networks, machine-to-machine communication, sometimes referred to as
the “Internet of Things” (IoT), self-contained “edge” computing applications, such as accelerators for Artificial Intelligence — Machine Learning (AI-ML) systems
and sensing applications, such as LIDAR systems for autonomous vehicles and point-of-use health care products.

On October 21, 2020, the Company signed a Joint Venture Agreement (“JVA”) establishing a joint venture company (the “JV”), Super Photonics Integrated Circuit
Xiamen Co., Ltd (“SPX”) with Xiamen Sanan Integrated Circuit Co. Ltd. (“Sanan IC”) whose purpose is to assemble, test, package and sell cost-effective, high-
performance optical engines based on POET’s proprietary Optical Interposer platform technology.

SPX’S capitalization will consist of a combination of committed cash, capital equipment and intellectual property from Sanan IC and intellectual property and know-
how from POET, with a combined estimated value of approximately $50M. Capitalization is on-going and has not yet been completed. POET’s contribution of
certain intellectual property and know-how was valued by an independent appraiser at $22.5M. Sanan IC will contribute cash of approximately $25M for capital
equipment and operating expenses, with the expectation that the eventual ownership of the JV will be approximately 52% Sanan IC and 48% POET. SPX is an
independent company and is operated as a true joint venture, so its financial results are not consolidated into POET’s but are reported as a gain in the value of the
contribution to the JV and a gain or loss in the Company’s percentage ownership of the JV.

Sanan IC is a world-class wafer foundry service company with an advanced compound semiconductor technology platform, serving the optical, RF microelectronics
and power electronics markets. Sanan IC is a wholly owned subsidiary of Sanan Optoelectronics Co., Ltd. (Shanghai Stock Exchange, SSE: 600703), the leading
manufacturer of advanced ultra-high brightness LED epitaxial wafers and chips in the world.

Significant progress on SPX included the registration of SPX, appointment of the board of directors and key personnel, hiring of 36 employees, completion of 5,000
square feet of temporary facilities, ordering of key capital equipment for installation and qualification and outflow of approximately $7 million from Sanan IC to
cover initial operating and capital expenditures to be contributed to the JV.

While each joint venturer has appointed one member to the Board of Directors of SPX, the company has its own governance and management structure and is
operated under the laws of the Peoples Republic of China.

The Company has recognized a gain of $5,366,294 related to its contribution of intellectual property to SPX in accordance with IAS 28. The Company only
recognizes a gain on the contribution of the intellectual property equivalent to the Sanan IC’s interest in SPX, the unrecognized gain of $17,127,825 will be applied
against the investment and periodically realized as the Company’s ownership interest in SPX is reduced. As at December 31, 2023, Sanan IC’s and the Company’s
ownership interests were approximately 23.9% and 76.1% respectively.

Net loss for the year ended December 31, 2023 was $20,267,365. The net loss included $10,077,930 incurred for research and development activities directly related
to the development and commercialization of the POET Optical Interposer and POET Optical Engine products. Research and development included non-cash costs
of $1,539,235 related to stock-based compensation. $10,795,155 was incurred for selling, marketing and administration expenses which included non-cash costs of
$2,662,209 related to stock-based compensation and $1,922,140 related to depreciation and amortization.

The Company incurred $70,182 of interest expense, of which $53,614 was non-cash.
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The Company recorded a gain on contribution of intellectual property to joint venture of $1,031,807. Additionally, the Company’s share of loss in joint venture was
limited to $1,031,807 as required by IFRS standards.

The Company’s statement of financial position as of December 31, 2023 reflects assets with a book value of $8,777,417 compared to $15,390,453 as of December
31, 2022. Thirty six percent (36%) of the book value at December 31, 2023 was in current assets consisting primarily of cash and cash equivalents of $3,019,069
compared to sixty two percent (62%) of the book value as of December 31, 2022, which consisted primarily of cash and cash equivalents of $9,229,845.

Financial and Other Information
In this Annual Report, unless otherwise specified, all dollar amounts are expressed in United States Dollars (“US$”, “USD” or “$”).

Cautionary Statements Regarding Forward-Looking Statements

This Annual Report on Form 20-F and other publicly available documents, including the documents incorporated herein and therein by reference contain forward-
looking statements and information within the meaning of U.S. and Canadian securities laws. Forward-looking statements and information can generally be

LIS LLIT3 2 G » ”»

identified by the use of forward- looking terminology or words, such as, “continues”, “with a view to”, “is designed to”, “pending”, “predict”, “potential”, “plans”,
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“expects”, “anticipates”, “believes”, “intends”, “estimates”, “projects”, and similar expressions or variations thereon, or statements that events, conditions or results

“can”, “might”, “will”, “shall”, “may”, “must”, “would”, “could”, or “should” occur or be achieved and similar expressions in connection with any discussion,

expectation, or projection of future operating or financial performance, events or trends. Forward- looking statements and information are based on management’s
current expectations and assumptions, which are inherently subject to uncertainties, risks and changes in circumstances that are difficult to predict.
Our actual results, performance and achievements may differ materially from those expressed in, or implied by, the forward-looking statements and information in
this Annual Report as a result of various risks, uncertainties and other factors, many of which are difficult to predict and generally beyond the control of the
Company, including without limitation:

o we have a limited operating history;

o our need for additional financing, which may not be available on acceptable terms or at all;

o the possibility that we will not be able to compete in the highly competitive semiconductor market;

o the risk that our objectives will not be met within the timelines we expect or at all;

o research and development risks;

o the risks associated with successfully protecting patents and trademarks and other intellectual property;

o the need to control costs and the possibility of unanticipated expenses;

o manufacturing and development risks;

o the risk that the price of our common shares will be volatile;
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o the risk that geopolitical uncertainties may negatively impact our business venture in China;

o the risk that shareholders’ interests will be diluted through future stock offerings, option and warrant exercises; and

o other risks and uncertainties described in Item 3.D. “Risk Factors”.
For all of the reasons set forth above, investors should not place undue reliance on forward-looking statements. Other than any obligation to disclose material
information under applicable securities laws or otherwise as maybe required by law, we undertake no obligation to revise or update any forward-looking statements
after the date hereof.
Data relevant to estimated market sizes for our technologies under development are presented in this Annual Report. These data have been obtained from a variety of
published resources including published scientific literature, websites and information generally available through publicized means. The Company attempts to
source reference data from multiple sources whenever possible for confirmatory purposes. However, the Company has not independently verified the accuracy and
completeness of this data.

PART 1

Item 1. Identity of Directors, Senior Management and Advisers
A. Not required.
Item 2. Offer Statistics and Expected Timetable
Not required.
Item 3. Key Information
A. [Reserved]
B. Capitalization and Indebtedness.
Not required.
C. Reasons for the Offer and Use of Proceeds.
Not required.
D. Risk Factors.
We are subject to various risks, including those described below, which could materially adversely affect our business, financial condition and results of operations
and, in turn, the value of our securities. In addition, other risks not presently known to us or that we currently believe to be immaterial may also adversely affect our
business, financial condition and results of operations, perhaps materially. The risks discussed below also include forward-looking statements and information within
the meaning of U.S. and Canadian securities laws that involve risks and uncertainties. The Company’s actual results may differ materially from the results discussed
in the forward-looking statements and information Factors that might cause such differences include those discussed. Before making an investment decision with
respect to any of our securities, you should carefully consider the following risks and uncertainties described below and elsewhere in this Annual Report. See also

“Cautionary Statement Regarding Forward-Looking Statements.”
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Risks Related to Our Business
As a result of our limited financial liquidity, we and our auditors have expressed substantial doubt regarding our ability to continue as a going concern.

As a result of our current limited financial liquidity, our auditors’ report for our 2023 financial statements, which is included as part of this report, contains a
statement concerning our ability to continue as a going concern. Our limited liquidity could make it more difficult for us to secure additional financing or enter into
strategic relationships on terms acceptable to us, if at all, and may materially and adversely affect the terms of any financing that we may obtain and our public stock
price generally.

Our continuation as a going concern is dependent upon, among other things, achieving positive cash flow from operations and, if necessary, augmenting such cash
flow using external resources to satisfy our cash needs. Our plans to achieve positive cash flow primarily include engaging in offerings of securities. Additional
potential sources of funds include negotiating milestone payments for non-recurring engineering services or royalties from sales of our products. These cash sources
could, potentially, be supplemented by financing or other strategic agreements. However, we may be unable to achieve these goals or obtain required funding on
commercially reasonable terms, or at all, and therefore may be unable to continue as a going concern.

We have a history of large operating losses. We may not be able to achieve or sustain profitability in the future and as a result we may not be able to maintain
sufficient levels of liquidity.

We have historically incurred losses and negative cash flows from operations since our inception. As of December 31, 2023, we had an accumulated deficit of
$214,291,025. We expect that operating losses will continue into the near term. Our revenues are not considered sufficient to cover operating expenses. We can give
no assurance that we will be profitable even if we successfully commercialize or products. Failure to become and remain profitable may adversely affect the market
price of our common stock and ability to raise capital and continue operations.

As of December 31, 2023, we held $3,019,069 in cash and cash equivalents. We had working capital of $716,881.

We divested our major operating asset, adopted a new “fab-light” strategy, and we plan to focus on the Optical Interposer as our main business. Any or all of
these decisions if incorrect may have a material adverse effect on the results of our operations, financial position and cash flows, and pose further risks to the
successful operation of our business over the short and long-term.

There are substantial risks associated with our adoption of a “fab-light” strategy, including the loss of revenue associated with the divested operation, the loss of
control over an internal development asset, and the loss of key technical knowledge available from personnel who will no longer be employed by the Company,
many of whom we may have to replace.

We have some previous experience with managing development without an internal development resource under a similar “fab-light” strategy which was not
successful, and there is no guarantee that our new approach to operating a company with our chosen strategy will be successful. Further, our strategy will be solely
dependent on the future market acceptance and sale of Optical Interposer-based solutions, which in some cases are neither fully developed nor in qualification stages.
Customers are in the initial stages of committing to a production product.

We have taken substantial measures to protect POET’s intellectual property in the Optical Interposer, including development and production with a separate third-
party company which engaged no engineering personnel from our former subsidiary company DenseLight. We conducted development of component devices with a
segregated team at our DenseLight facility and took measures to protect POET’s intellectual property on those developments as well. However, we cannot guarantee
that all our measures to protect our intellectual property on either the POET Optical Interposer or its component devices have been totally effective. In addition, we
cannot guarantee that DenseLight or any other third-party that we rely on to perform development, manufacturing, packaging or testing services will perform as
expected and produce the devices we will need to grow our Optical Interposer business.

There can be no assurance that we will be successful in addressing these or any other significant risks we may encounter in the divestment of DenseLight, the
adoption of a “fab-light” strategy or the focus of our business solely on the Optical Interposer.

We may not be able to obtain additional capital when desired, on favorable terms or at all.

We operate in a market that makes our prospects difficult to evaluate and, to remain competitive, we will be required to make continued investments in capital
equipment, facilities and technology. We expect that substantial capital will be required to continue technology and product development, to expand our contract
manufacturing capacity if we need to do so and to fund working capital for anticipated growth. If we do not generate sufficient cash flow from operations or

otherwise have the capital resources to meet our future capital needs, we may need additional financing to implement our business strategy.
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The Company expects that it will need to raise additional capital in the future to fund more rapid expansion, respond to competitive pressures, acquire
complementary businesses or technologies or take advantage of unanticipated opportunities, and it may seek to do so through public or private financing, strategic
relationships or other arrangements. The ability of the Company to secure any required financing will depend in part upon prevailing capital market conditions and
business success. There can be no assurance that the Company will be successful in its efforts to secure any additional financing on terms satisfactory to Management
or at all. Even if such funding is available, the Company cannot predict the size of future issues of common shares or securities convertible into common shares or
the effect, if any, that future issues and sales of common shares will have on the price of the Company’s common shares.

If the Company raises additional capital through the issuance of equity securities, the percentage ownership of the Company’s existing shareholders may be reduced,
and such existing shareholders may experience additional dilution in net book value per share. Any such newly-issued equity securities may also have rights,
preferences or privileges senior to those of the holders of the common shares. If additional funds are raised through the incurrence of indebtedness, such indebtedness
may involve restrictive covenants that impair the ability of the Company to pursue its growth strategy and other aspects of its business plan, expose the Company to
greater interest rate risk and volatility, require the Company to dedicate a substantial portion of its cash flow from operations to payments on its indebtedness, thereby
reducing the availability of its cash flow to fund working capital and capital expenditures, increase the Company’s vulnerability to general adverse economic and
industry conditions, place the Company at a competitive disadvantage compared to its competitors that have less debt, limit the Company’s ability to borrow
additional funds, and otherwise subject the Company to the risks discussed under “Indebtedness” below and heighten the possible effects of the other risks discussed
in these risk factors. In connection with any such future capital raising transaction, whether involving the issuance of equity securities or the incurrence of
indebtedness, the Company may be required to accept terms that restrict its ability to raise additional capital for a period of time, which may limit or prevent the
Company from raising capital at times when it would otherwise be opportunistic to do so.

The process of developing new, technologically advanced products in semiconductor manufacturing and photonics products is highly complex and uncertain,
and we cannot guarantee a positive result.

The development of new, technologically advanced products is a complex and uncertain process requiring frequent innovation, highly-skilled engineering and
development personnel and significant capital, as well as the accurate anticipation of technological and market trends. We cannot assure you that we will be able to
identify, develop, manufacture, market or support new or enhanced products successfully or on a timely basis. Further, we cannot assure you that our new products
will gain market acceptance or that we will be able to respond effectively to product introductions by competitors, technological changes or emerging industry
standards. We also may not be able to develop the underlying core technologies necessary to create new products and enhancements, license these technologies from
third parties, or remain competitive in our markets.
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The optical data communications industry in which we have chosen to operate is subject to significant risks, including rapid growth and volatility, dependence
on rapidly changing underling technologies, market and political risks and uncertainties and extreme competition. We cannot guarantee that we will be able to
anticipate or overcome any or all of these risks and uncertainties, especially as a small company operating in an environment dominated by large, well-
capitalized competitors with substantially more resources.

The optical data communications industry is subject to significant operational fluctuations. In order to remain competitive, we incur substantial costs associated with
research and development, qualification, prototype production capacity and sales and marketing activities in connection with products that may be purchased, if at
all, long after we have incurred such costs. In addition, the rapidly changing industry in which we operate, the length of time between developing and introducing a
product to market, frequent changing customer specifications for products, customer cancellations of products and general down cycles in the industry, among other
things, make our prospects difficult to evaluate. As a result of these factors, it is possible that we may not (i) generate sufficient positive cash flow from operations;
(ii) raise funds through the issuance of equity, equity-linked or convertible debt securities; or (iii) otherwise have sufficient capital resources to meet our future
capital or liquidity needs. There are no guarantees we will be able to generate additional financial resources beyond our existing balances.

Investors may not be able to obtain enforcement of civil liabilities against the Company.

The enforcement by investors of civil liabilities under the U.S. federal or state securities laws may be adversely affected by the fact that several of the Company’s
officers and directors reside outside of the U.S. and that all, or a substantial portion, of their assets and a portion of our assets, are located outside the U.S. It may not
be possible for an investor to effect service of process within the U.S. on, or enforce judgments obtained in the U.S. courts against, us, certain of our subsidiaries or
certain of our directors and officers based upon the civil liability provisions of U.S. federal securities laws or the securities laws of any state of the U.S. In light of the
above, there is doubt as to whether a judgment of a U.S. court based solely upon the civil liability provisions of U.S. federal or state securities laws would be
enforceable against the Company, certain of its subsidiaries or the Company’s directors and officers.

We have contributed a portion of our intellectual property and exclusive assembly and sales rights for certain key initial products to a joint venture company that
we formed in China. Although we believe that the joint venture offers significant opportunities for growth that we might not otherwise have and solves several
major known challenges, we also recognize that there are substantial risks and uncertainties associated with executing a major portion of our strategy through a
Jjoint venture, regardless of the intentions and capabilities of the parties involved.

On October 21, 2020, the Company signed a Joint Venture Agreement (“JVA”) with Sanan IC to form a joint venture company, Super Photonics Xiamen Co., Ltd.
(“SPX”), which will eventually be owned 48% by the Company once SAIC is fully invested. SPX will assemble, test, package and sell certain optical engines on an
exclusive basis globally and certain others on an exclusive basis in the territory of Greater China. Optical engines based on the POET Optical Interposer are expected
to be a primary component of several types of optical transceivers used in data centers. The joint venture is based on the contribution by the Company of certain
assembly and test know-how and other intellectual property and cash to be contributed by Sanan IC in stages, subject to meeting certain milestones, to cover all
capital and operating expenses of SPX until it is self-sustaining. We cannot guarantee that SPX will meet each milestone or that Sanan IC will or will not contribute
capital on schedule when and if such milestones are met, nor can we guarantee that SPX will be successful in assembling and testing optical engines, nor in the
marketing and sales once the optical engines are tested and qualified by potential customers.

Because no party to the joint venture, including the Company has a control position, we are not able to consolidate revenue and expenses directly into the Company’s
financial statements. The earnings or loss from the joint venture operations are included as a single line item in the financial statements and the gain or loss on the
intellectual property contributed to the joint venture is reported on another. Further, even though the joint venture may appreciate in market value if successful, the
Company will not be able to reflect any increase in fair value, other than adding or subtracting on a periodic basis the income or loss experienced by the joint venture
in relation to the Company’s percentage ownership at the time.
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The Company’s investment into “Super Photonics Xiamen” (“SPX”) is into an independent company operating as a true joint venture under the laws of the
Peoples Republic of China (“PRC”). There are significant governance and operational risks associated with joint ventures and with companies operating in the
PRC, in general. We cannot guarantee that we will be able to anticipate or overcome the risks and uncertainties of operating a joint venture company in China.

Although SPX has its own governance structure to which both parties contribute directors, most major decisions must be unanimous, which means that such
decisions will require the support of the management of SPX and both of the JV partners. Although the Company has sought the support of well-known and
competent legal and other professional advisors and has had a major role in the recruitment of the senior management team of SPX, the Company has no prior
experience with either the operation of a joint venture or with the operation of a JV company under the laws of the PRC, so we cannot guarantee that the joint venture
will be successfully managed without substantial investment in time and effort by the Company’s current management team or at all

If our customers do not qualify our products for use on a timely basis, our results of operations may suffer.

Prior to the sale of new products, our customers typically require us to “qualify” our products for use in their applications. At the successful completion of this
qualification process, we refer to the resulting sales opportunity as a “design win.” Additionally, new customers often audit our manufacturing facilities and perform
other evaluations during this qualification process. The qualification process involves product sampling and reliability testing and collaboration with our product
management and engineering teams in the design and manufacturing stages. If we are unable to accurately predict the amount of time required to qualify our products
with customers, or are unable to qualify our products with certain customers at all, then our ability to generate revenue could be delayed or our revenue would be
lower than expected and we may not be able to recover the costs associated with the qualification process or with our product development efforts, which would have
an adverse effect on our results of operations.

We have limited operating history in the data center market, and our business could be harmed if this market does not develop as we expect.

The initial target market for our Optical Interposer-based optical engine is the data center market for data communications within the data center and beyond. We
have limited experience in selling products in this market. We may not be successful in developing a product for this market and even if we do, it may never gain
widespread acceptance by large data center operators. If our expectations for the growth of the data center / datacom market are not realized, our financial condition
or results of operations may be adversely affected.

Customer demand is difficult to forecast accurately and, as a result, we may be unable to match production with customer demand.

We make planning and spending decisions, including determining the levels of business that we will seek and accept, production schedules, component procurement
commitments, personnel needs and other resource requirements, based on our estimates of product demand and customer requirements. Our products are typically
sold pursuant to individual purchase orders. While our customers may provide us with their demand forecasts, they are typically not contractually committed to buy
any quantity of products beyond firm purchase orders. Furthermore, many of our customers may increase, decrease, cancel or delay purchase orders already in place
without significant penalty. The short-term nature of commitments by our expected customers and the possibility of unexpected changes in demand for their products
reduce our ability to accurately estimate future customer requirements. If any of our customers decrease, stop or delay purchasing our products for any reason, we
will likely have excess manufacturing capacity or inventory and our business and results of operations would be harmed.

The markets in which we operate are highly competitive, which could result in lost sales and lower revenues.

The market for optical components and modules is highly competitive and this competition could result in our existing customers moving their orders to our
competitors. We are aware of a number of companies that have developed or are developing integrated optical products, including silicon photonics engines, remote
light sources, pluggable components, modules and subsystems, photonic integrated circuits, among others, that compete (or may in the future compete) directly with

our current and proposed product offerings.
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Some of our current competitors, as well as some of our potential competitors, have longer operating histories, greater name recognition, broader customer
relationships and industry alliances and substantially greater financial, technical and marketing resources than we do. We may not be able to compete successfully
with our competitors and aggressive competition in the market may result in lower prices for our products and/or decreased gross margins. Any such development
could have a material adverse effect on our business, financial condition and results of operations.

We depend on a limited number of suppliers and key contract manufacturers who could disrupt our business and technology development activities if they
stopped, decreased, delayed or were unable to meet our demand for shipments of their products or manufacturing of our products.

We depend on a limited number of suppliers of epitaxial wafers and contract manufacturers for our Indium Phosphide (“InP”) laser developments and optical
interposer production activities. Some of these suppliers are sole source suppliers. We typically have not entered into long-term agreements with our suppliers. As a
result, these suppliers generally may stop supplying us materials and other components at any time. Our reliance on a sole supplier or limited number of suppliers
could result in delivery problems, reduced control over technology development, product development, pricing and quality, and an inability to identify and qualify
another supplier in a timely manner. Some of our suppliers that may be small or under-capitalized may experience financial difficulties that could prevent them from
supplying us materials and other components. In addition, our suppliers, including our sole source suppliers, may experience manufacturing delays or shutdowns due
to circumstances beyond their control such as pandemics, earthquakes, floods, fires, labor unrest, political unrest or other natural disasters. A change in supplier
could require technology transfer that could require multiple iterations of test wafers. This could result in significant delays in resumption of production.

Any supply deficiencies relating to the quality or quantities of materials or equipment we use to manufacture our products could materially and adversely affect our
ability to fulfill customer orders and our results of operations. Lead times for the purchase of certain materials and equipment from suppliers have increased and, in
some cases, have limited our ability to rapidly respond to increased demand, and may continue to do so in the future. To the extent we introduce additional contract
manufacturing partners, introduce new products with new partners and/or move existing internal or external production lines to new partners, we could experience
supply disruptions during the transition process. In addition, due to our customers’ requirements relating to the qualification of our suppliers and contract
manufacturing facilities and operations, we cannot quickly enter into alternative supplier relationships, which prevent us from being able to respond immediately to
adverse events affecting our suppliers.

Our international business and operations expose us to additional risks.

We have significant tangible assets located outside Canada and the United States. Conducting business outside Canada and the United States subjects us to a number
of additional risks and challenges, including:

periodic changes in a specific country’s or region’s economic conditions, such as recession;
licenses and other trade barriers;

the provision of services may require export licenses;

environmental regulations;

certification requirements;

fluctuations in foreign currency exchange rates;

inadequate protection of intellectual property rights in some countries;

preferences of certain customers for locally produced products;

potential political, legal and economic instability, foreign conflicts, and the impact of regional and global infectious illnesses in the countries in which we
and our customers, suppliers and contract manufacturers are located;

Canadian and U. S. and foreign anticorruption laws;

e seasonal reductions in business activities in certain countries or regions; and

e fluctuations in freight rates and transportation disruptions.
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These factors, individually or in combination, could impair our ability to effectively operate one or more of our foreign facilities or deliver our products, result in
unexpected and material expenses, or cause an unexpected decline in the demand for our products in certain countries or regions. Our failure to manage the risks and
challenges associated with our international business and operations could have a material adverse effect on our business.

If we fail to attract and retain key personnel, our business could suffer.

Our future success depends, in part, on our ability to attract and retain key personnel, including executive management. Competition for highly skilled technical
personnel is extremely intense and we may face difficulty identifying and hiring qualified engineers in many areas of our business. We may not be able to hire and
retain such personnel at compensation levels consistent with our existing compensation and salary structure. Our future success also depends on the continued
contributions of our executive management team and other key management and technical personnel, each of whom would be difficult to replace. The loss of
services of these or other executive officers or key personnel or the inability to continue to attract qualified personnel could have a material adverse effect on our
business.

If we fail to protect, or incur significant costs in defending, our intellectual property and other proprietary rights, our business and results of operations could be
materially harmed.

Our success depends on our ability to protect our intellectual property and other proprietary rights. We rely on a combination of patent, trademark, copyright, trade
secret and unfair competition laws, as well as license agreements and other contractual provisions, to establish and protect our intellectual property and other
proprietary rights. We have applied for patent registrations in the U.S. and in foreign countries, some of which have been issued. We cannot guarantee that our
pending applications will be approved by the applicable governmental authorities. Moreover, our existing and future patents and trademarks may not be sufficiently
broad to protect our proprietary rights or may be held invalid or unenforceable in court. A failure to obtain patents or trademark registrations or a successful
challenge to our registrations in the U.S. or foreign countries may limit our ability to protect the intellectual property rights that these applications and registrations
intended to cover.

Policing unauthorized use of our technology is difficult and we cannot be certain that the steps we have taken will prevent the misappropriation, unauthorized use or
other infringement of our intellectual property rights. Further, we may not be able to effectively protect our intellectual property rights from misappropriation or other
infringement in foreign countries where we have not applied for patent protections, and where effective patent, trademark, trade secret and other intellectual property
laws may be unavailable or may not protect our proprietary rights as fully as Canadian or U.S. law. We may seek to secure comparable intellectual property
protections in other countries. However, the level of protection afforded by patent and other laws in other countries may not be comparable to that afforded in Canada
and the U.S.

We also attempt to protect our intellectual property, including our trade secrets and know-how, through the use of trade secret and other intellectual property laws,
and contractual provisions. We enter into confidentiality and invention assignment agreements with our employees and independent consultants. We also use non-
disclosure agreements with other third parties who may have access to our proprietary technologies and information. Such measures, however, provide only limited
protection, and there can be no assurance that our confidentiality and non-disclosure agreements will not be breached, especially after our employees end their
employment, and that our trade secrets will not otherwise become known by competitors or that we will have adequate remedies in the event of unauthorized use or
disclosure of proprietary information. Unauthorized third parties may try to copy or reverse engineer our products or portions of our products, otherwise obtain and
use our intellectual property, or may independently develop similar or equivalent trade secrets or know-how. If we fail to protect our intellectual property and other
proprietary rights, or if such intellectual property and proprietary rights are infringed or misappropriated, our business, results of operations or financial condition
could be materially harmed.

In the future, we may need to take legal actions to prevent third parties from infringing upon or misappropriating our intellectual property or from otherwise gaining
access to our technology. Protecting and enforcing our intellectual property rights and determining their validity and scope could result in significant litigation costs
and require significant time and attention from our technical and management personnel, which could significantly harm our business. We may not prevail in such
proceedings, and an adverse outcome may adversely impact our competitive advantage or otherwise harm our financial condition and our business.
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We may be involved in intellectual property disputes in the future, which could divert management’s attention, cause us to incur significant costs and prevent us
from selling or using the challenged technology.

Participants in the markets in which we sell our products have experienced frequent litigation regarding patent and other intellectual property rights. There can be no
assurance that third parties will not assert infringement claims against us, and we cannot be certain that our products would not be found infringing on the intellectual
property rights of others. Regardless of their merit, responding to such claims can be time consuming, divert management’s attention and resources and may cause us
to incur significant expenses. Intellectual property claims against us could result in a requirement to license technology from others, discontinue manufacturing or
selling the infringing products, or pay substantial monetary damages, each of could result in a substantial reduction in our revenue and could result in losses over an
extended period of time.

If we fail to obtain the right to use the intellectual property rights of others that are necessary to operate our business, and to protect their intellectual property,
our business and results of operations will be adversely affected.

From time to time, we may choose to or be required to license technology or intellectual property from third parties in connection with the development of our
products. We cannot assure you that third party licenses will be available to us on commercially reasonable terms, if at all. Generally, a license, if granted, would
include payments of up-front fees, ongoing royalties or both. These payments or other terms could have a significant adverse impact on our results of operations. Our
inability to obtain a necessary third-party license required for our product offerings or to develop new products and product enhancements could require us to
substitute technology of lower quality or performance standards, or of greater cost, either of which could adversely affect our business. If we are not able to obtain
licenses from third parties, if necessary, then we may also be subject to litigation to defend against infringement claims from these third parties. Our competitors may
be able to obtain licenses or cross-license their technology on better terms than we can, which could put us at a competitive disadvantage.

Failure to comply with requirements to design, implement and maintain effective internal control over financial reporting could have a materially adverse impact
on our financial reporting and our business. We are required to have our internal controls over financial reporting audited under Section 404(b) of the
Sarbanes-Oxley Act.

Preparing our consolidated financial statements involves a number of complex manual and automated processes, which are dependent upon individual data input or
review and require significant management judgment. One or more of these elements may result in errors that may not be detected and could result in a material
misstatement of our consolidated financial statements. The Sarbanes-Oxley Act in the U.S. requires, among other things, that as a publicly traded company we
disclose whether our internal control over financial reporting and disclosure controls and procedures are effective. Until December 31, 2021 we qualified as an
“emerging growth company” under the JOBS Act, and, as a result, were exempted from certain SEC reporting requirements, including those requiring registrants to
include an auditor’s report regarding the Company’s internal controls as part of such registrant’s periodic reports. Our “emerging growth company” status expired on
December 31, 2021. The report of our auditors regarding the effectiveness of our internal controls over disclosure and financial reporting as of December 31, 2023 is
attached as an exhibit to this annual report.
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Our internal control over financial reporting cannot guarantee that no accounting errors exist or that all accounting errors, no matter how immaterial, will be detected
because a control system, no matter how well designed and operated, can provide only reasonable, but not absolute assurance that the control system’s objectives will
be met. If we are unable to implement and maintain effective internal control over financial reporting, our ability to accurately and timely report our financial results
could be adversely impacted. This could result in late filings of our annual and quarterly reports under the Securities Act (Ontario) and the Securities Exchange Act
of 1934 (the “Exchange Act”), restatements of our consolidated financial statements, a decline in our stock price, suspension or delisting of our common shares by
the TSX Venture Exchange (“TSXV”), or other material adverse effects on our business, reputation, results of operations or financial condition.

The process of designing and implementing effective internal control over financial reporting is a continuous effort that requires us to anticipate and react to changes
in our business and the economic and regulatory environments and to expend significant resources to maintain a system of internal control that is adequate to satisfy
our reporting obligations as a public company. In addition, we are required, pursuant to Section 404(a) of the Sarbanes-Oxley Act, to furnish a report by management
on, among other things, the effectiveness of our internal control over financial reporting. This assessment must include disclosure of any material weaknesses
identified by our management in our internal control over financial reporting. The rules governing the standards that must be met for our management to assess our
internal control over financial reporting are complex and require significant documentation, testing and possible remediation. Testing and maintaining our internal
control over financial reporting may divert our management’s attention from other matters that are important to our business. In connection with the implementation
of the necessary procedures and practices related to our internal control over financial reporting, we and/or our independent registered accounting firm may identify
material weaknesses and other deficiencies that may require significant effort and expense to remediate. We may encounter problems or delays in completing the
remediation of any such weaknesses or other deficiencies.

If there is a change in conditions, or the degree of compliance with policies or procedure deteriorates, internal review of our internal control over financial reporting
or the subsequent testing by our independent registered public accounting firm may reveal deficiencies in our internal control over financial reporting that are
deemed material weaknesses. If this occurs, our consolidated financial statements or disclosures may contain material misstatements and we could be required to
restate our financial results. Additionally, we may not be able to conclude on an ongoing basis that we have effective internal control over financial reporting or our
independent registered public accounting firm may not in future issue an unqualified opinion, each of which could lead to investors losing confidence in our reported
financial information, which could have a material adverse effect on the trading price of our common shares, and we may be unable to maintain compliance with
applicable stock exchange listing requirements.

Our management has identified a material weakness in the Company’s internal control over financial reporting and may identify additional material weaknesses
in the future. If we fail to remediate the material weakness or if we otherwise fail to establish and maintain effective control over financial reporting, our ability
to accurately and timely report our financial results may be affected, and such failure may adversely affect investor confidence and business operations.

In connection with the audit of our financial statements for the fiscal years ended December 31, 2023, a material weakness in our internal control over financial
reporting was identified related to Cybersecurity controls.

The identified material weakness, if not corrected, could result in a material misstatement to our consolidated financial statements that may not be prevented or
detected. In addition, even if we remediate our material weakness, we may be required to expend significant time and resources to further improve our internal
control over financial reporting. If we fail to remediate our material weakness or fail to maintain adequate internal control over financial reporting, any new or
recurring material weaknesses could prevent us from concluding that our internal control over financial reporting is effective and impair our ability to prevent
material misstatements in our consolidated financial statements, which could cause our business to suffer.

Our ability to use our net operating losses and certain other tax attributes may be limited.

As of December 31, 2023, we had accumulated net operating losses (“NOLs”), of approximately $150 million. Varying jurisdictional tax codes have restrictions on
the use of NOLs, if a corporation undergoes an “ownership change,” the Company’s ability to use its pre-change NOLs, R&D credits and other pre-change tax
attributes to offset its post-change income may be limited. An ownership change is generally defined as a greater than 50% change in equity ownership. Based upon
an analysis of our equity ownership, we do not believe that we have experienced such ownership changes and therefore our annual utilization of our NOLs is not
limited. However, should we experience additional ownership changes, our NOL carry forwards may be limited.
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We are subject to governmental export and import controls that could subject us to liability or impair our ability to compete in international markets. Such

controls have recently increased for companies in China under the US government’s “control list”, and may further limit or impair our ability to use certain sub-
contractors or to sell directly to companies on the list

We are subject to export and import control laws, trade regulations and other trade requirements that limit which raw materials and technology we can import or
export and which products we sell and where and to whom we sell our products. Specifically, the Bureau of Industry and Security of the U.S. Department of
Commerce is responsible for regulating the export of most commercial items that are so called dual-use goods that may have both commercial and military
applications. A limited number of our products are exported by license under certain classifications. Export Control Classification requirements are dependent upon
an item’s technical characteristics, the destination, the end-use, and the end-user, and other activities of the end-user. Should the regulations applicable to our
products change, or the restrictions applicable to countries to which we ship our products change, then the export of our products to such countries could be
restricted. As a result, our ability to export or sell our products to certain countries could be restricted, which could adversely affect our business, financial condition
and results of operations. Changes in our products or any change in export or import regulations or related legislation, shift in approach to the enforcement or scope
of existing regulations, or change in the countries, persons or technologies targeted by such regulations, could result in delayed or decreased sales of our products to
existing or potential customers. In such event, our business and results of operations could be adversely affected.

Our manufacturing operations are subject to environmental regulation that could limit our growth or impose substantial costs, adversely affecting our financial
condition and results of operations.

Our properties, operations and products are subject to the environmental laws and regulations of the jurisdictions in which we operate and sell products. These laws
and regulations govern, among other things, air emissions, wastewater discharges, the management and disposal of hazardous materials, the contamination of soil and
groundwater, employee health and safety and the content, performance, packaging and disposal of products. Our failure to comply with current and future
environmental laws and regulations, or the identification of contamination for which we are liable, could subject us to substantial costs, including fines, cleanup
costs, third-party property damages or personal injury claims, and make significant investments to upgrade our facilities or curtail our operations. Identification of
presently unidentified environmental conditions, more vigorous enforcement by a governmental authority, enactment of more stringent legal requirements or other
unanticipated events could give rise to adverse publicity, restrict our operations, affect the design or marketability of our products or otherwise cause us to incur
material environmental costs, adversely affecting our financial condition and results of operations.

We are exposed to risks and increased expenses and business risk as a result of Restriction on Hazardous Substances, or RoHS directives, which have been
amended but are still in effect.

Following the lead of the European Union, or EU, various governmental agencies have either already put into place or are planning to introduce regulations that
regulate the permissible levels of hazardous substances in products sold in various regions of the world. For example, the RoHS directive for EU took effect on July
1, 2006. The labeling provisions of similar legislation in China went into effect on March 1, 2007 and is still in effect, as amended. Consequently, many suppliers of
products sold into the EU have required their suppliers to be compliant with the new directive. We anticipate that our customers may adopt this approach and will
require our full compliance, which will require a significant amount of resources and effort in planning and executing our RoHS program, it is possible that some of
our products might be incompatible with such regulations. In such events, we could experience the following consequences: loss of revenue, damages reputation,
diversion of resources, monetary penalties, and legal action.
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Failure to comply with the U.S. Foreign Corrupt Practices Act could subject us to penalties and other adverse consequences.

We are subject to the U.S. Foreign Corrupt Practices Act, which generally prohibits companies operating in the U.S. from engaging in bribery or other prohibited
payments to foreign officials for the purpose of obtaining or retaining business. In addition, we are required to maintain records that accurately and fairly represent
our transactions and have an adequate system of internal accounting controls. Non-U.S. companies, including some that may compete with us, may not be subject to
these prohibitions, and therefore may have a competitive advantage over us. If we are not successful in implementing and maintaining adequate preventative
measures, we may be responsible for acts of our employees or other agents engaging in such conduct. We could suffer severe penalties and other consequences that
may have a material adverse effect on our financial condition and results of operations.

Natural disasters or other catastrophic events could harm our operations.

Our operations in the U.S., Canada, Singapore and China could be subject to significant risk of natural disasters, including earthquakes, hurricanes, typhoons,
flooding and tornadoes, as well as other catastrophic events, such as epidemics, terrorist attacks or wars. For example, our testing facility in Singapore is in an area
that is susceptible to hurricanes. Any disruption in our facilities or those of our contractors and suppliers arising from these and other natural disasters or other
catastrophic events could cause significant delays in the production or shipment of our products until we are able to arrange for third parties to manufacture our
products. We may not be able to obtain alternate capacity on favorable terms or at all. Our property insurance coverage with respect to natural disaster is limited and
is subject to deductible and coverage limits. Such coverage may not be adequate or continue to be available at commercially reasonable rates and terms. The
occurrence of any of these circumstances may adversely affect our financial condition and results of operation.

We may be subject to disruptions or failures in information technology systems and network infrastructures that could have a material adverse effect on our
business and financial condition.

We rely on the efficient and uninterrupted operation of complex information technology systems and network infrastructures to operate our business. A disruption,
infiltration or failure of our information technology systems as a result of software or hardware malfunctions, system implementations or upgrades, computer viruses,
third-party security breaches, employee error, theft or misuse, malfeasance, power disruptions, natural disasters or accidents could cause a breach of data security,
loss of intellectual property and critical data and the release and misappropriation of sensitive competitive information and partner, customer, and employee personal
data. Any of these events could harm our competitive position, result in a loss of customer confidence, cause us to incur significant costs to remedy any damages and
ultimately materially adversely affect our business and financial condition.

A significant disruption in, or breach in security of, our information technology systems or violations of data protection laws could materially adversely affect
our business and reputation.

In the ordinary course of business, we collect and store confidential information, including proprietary business information belonging to us, our customers,
suppliers, business partners and other third parties and personally identifiable information of our employees. We rely on information technology systems to protect
this information and to keep financial records, process orders, manage inventory, coordinate shipments to customers, and operate other critical functions. Our
information technology systems may be susceptible to damage, disruptions or shutdowns due to power outages, hardware failures, telecommunication failures and
user errors. If we experience a disruption in our information technology systems, it could result in the loss of sales and customers and significant incremental costs,
which could materially adversely affect our business. We may also be subject to security breaches caused by computer viruses, illegal break-ins or hacking, sabotage,
or acts of vandalism by disgruntled employees or third parties. The risk of a security breach or disruption, particularly through cyberattack or cyber intrusion,
including by computer hackers, foreign governments and cyber terrorists, has increased as the number, intensity and sophistication of attempted attacks and
intrusions from around the world have increased. Our information technology network and systems have been and, we believe, continue to be under constant attack.
Accordingly, despite our security measures or those of our third-party service providers, a security breach may occur, including breaches that we may not be able to
detect. Security breaches of our information technology systems could result in the misappropriation or unauthorized disclosure of confidential information. Such
breaches could also result in legal action against us by third parties.
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Outbreaks of diseases and public health crises could delay our development activities and adversely affect our results of operations.

The Company faces risks related to health epidemics and other outbreaks of communicable diseases, which could significantly disrupt its operations and may
materially and adversely affect its business and financial conditions.

The global outbreak of COVID-19 has resulted in Canada, the United States, Singapore, China and other countries halting or sharply curtailing the movement of
people, goods and services. The curtailed activity has negatively affected many businesses, including the Company and other businesses that operate in our sector.
The prolonged economic impact of COVID-19 remains uncertain. At this point, we believe the conditions may have a material adverse impact on our business, as our
suppliers are experiencing major delays resulting from high backlogs of orders and an inability to operate at full capacity. Such delays have resulted in a four to six
months delay or longer in the Company achieving certain development objectives. Given the rapidly changing developments we cannot accurately predict what
effects these developments will have on our business going forward, which will depend on, among other factors, the ultimate geographic spread of the virus,
governmental limitations, the duration of the outbreak, travel restrictions and business closures.

The Company continues to monitor the developments and impacts of any health crises and pandemic diseases as they may arise. The Company cannot estimate
whether, or to what extent, any future outbreak of epidemics or pandemics or other health crises may have an impact on the business, operations and financial
condition of the Company. The outbreak of epidemics, pandemics or other public health crises, such as COVID-19 pandemic, may result in volatility and disruptions
global supply chains and financial markets, as well as declining trade and market sentiment and reduced mobility of people, all of which could affect prices, interest
rates, credit ratings, credit risk, share prices and inflation. The risks to the Company of such public health crises also include risks to employee health and safety, a
slowdown or temporary suspension of operations in geographic locations impacted by an outbreak, increased labor costs, regulatory changes, political or economic
instabilities or civil unrest as well as the Company’s ability to service its obligations as they arise. As such, the impacts of such crises may have a material adverse
effect on the Company’s business, results of operations and financial condition and the market price of the Common Shares. There can be no assurance that the
Company’s personnel or its contractors’ personnel will not be impacted by these pandemic diseases and ultimately see its workforce productivity reduced or incur
increased safety and medical costs / insurance premiums as a result of these health risks.

Risks Related to Our Common shares

In order to qualify for listing on Nasdaq, we consolidated our common shares on a 10-for-1 basis, thereby reducing the total number of our common shares
which are outstanding on a post-consolidation basis. We cannot guarantee that the reduction in the number of our outstanding common shares as a result of the
consolidation will not adversely affect the liquidity of our common shares or decrease the overall value of the Company in the future.

On February 28, 2022, the Company completed a 10-for-1 consolidation of our outstanding common shares, resulting in a total of 36,496,456 common shares of the
Company outstanding on a post-consolidation basis. The reduced number of outstanding shares may reduce market liquidity of our common shares and/or affect
investor perception of the value of the Company, and as a result shareholders may not be able to sell their shares on a timely basis, or at all.

Our stock price has been and may continue to be volatile.

The trading price for our common shares on the TSXV has been and is likely to continue to be highly volatile. Although we have registered our stock with the SEC,
the U.S. market for our shares has been slow to develop, and if and as such a market develops, prices on that market are also likely to be highly volatile. The market

prices for securities of early-stage technology companies have historically been highly volatile.
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Factors that could adversely affect our stock price include:

e fluctuations in our operating results and our financial condition;

announcements of new products, partnerships or technological collaborations and announcements of the results or further actions in respect of any products,
partnerships or collaborations, including termination of same;

innovations by us or our competitors;

governmental regulation;

developments in patent or other proprietary rights;

the results of technology and product development testing by us, our partners or our competitors;
litigation;

general stock market and economic conditions;

number of shares available for trading (float); and

inclusion in or dropping from stock indexes.

As of March 15, 2024, our 52-week high and low closing market prices for our common shares on the TSXV were CA$7.15 and CA$1.01. In the past, following
periods of volatility in the market price of a company’s securities, securities class-action litigation has often been brought against that company. We may become
involved in this type of litigation in the future. Litigation of this type may be expensive to defend and may divert our management’s attention and resources from the
operation of our business

The listing of our common shares on multiple exchanges may adversely affect the liquidity and value of our common shares.

Currently, our common shares are traded on the TSXV and Nasdaq. We cannot predict the effect of listing our common shares on multiple exchanges on the market
price of our common shares, and listing on multiple exchanges may dilute the liquidity of these securities in one or more markets.

We have historically obtained, and expect to continue to obtain, additional financing primarily by way of sales of equity, which may result in significant dilution
to existing shareholders.

We have not earned profits, so the Company’s ability to finance operations is chiefly dependent on equity financings. Funds raised through equity public offerings,
financing through private placements or the exercise of stock options and warrants and the conversion of convertible debt into common shares in support of the
Company’s business has resulted in significant shareholder dilution. Further equity financings will also result in dilution to existing shareholders, and such dilution
could be significant.

Future sales of common shares, or the prospect of future sales, may depress our stock price. The exercise of share purchase options and warrants will create
dilution which could adversely affect the Company’s shareholders.

Sales of a substantial number of common shares, or the perception that sales could occur, could adversely affect the market price of our common shares.
Additionally, as of March 15, 2024, there were outstanding options to purchase up to 7,918,358 of our common shares. As of March 15, 2024, there were outstanding
warrants to purchase 7,285,907 of our common shares. The holders of these options and warrants have an opportunity to profit from a rise in the market price of our
common shares with a resulting dilution in the interests of the other shareholders. The existence of these options and warrants may adversely affect the terms on
which we may be able to obtain additional financing. The weighted average exercise price of issued and outstanding options is CAD$4.82, the weighted average
exercise price of warrants is CAD$1.79, which compares to the CAD$1.75 market price at closing on March 15, 2024. If all of these securities were exercised, an
additional 15,265,764 common shares would become issued and outstanding. This represents an increase of 31.68% in the number of shares issued and outstanding
and would result in significant dilution to current shareholders
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The rights of our shareholders may differ from the rights typically afforded to shareholders of a U.S. corporation.

We are incorporated under the Business Corporations Act (Ontario) (the “OBCA”). The rights of holders of our common shares are governed by the laws of the
Province of Ontario, including the OBCA, by the applicable laws of Canada, and by our Articles of Continuance and all amendments thereto (collectively, the
“Articles”), and our by-laws (the “By-laws”). These rights differ in certain respects from the rights of shareholders in typical U.S. corporations. The principal
differences include without limitation the following:

Under the OBCA, we have a lien on any common share registered in the name of a shareholder or the shareholder’s legal representative for any debt owed by the
shareholder to us. Under U.S. state law, corporations generally are not entitled to any such statutory liens in respect of debts owed by shareholders.

With regard to certain matters, we must obtain approval of our shareholders by way of at least 66 2/3% of the votes cast at a meeting of shareholders duly called for
such purpose being cast in favor of the proposed matter. Such matters include without limitation: (a) the sale, lease or exchange of all or substantially all of our assets
out of the ordinary course of our business; and (b) any amendments to our Articles including, but not limited to, amendments affecting our capital structure such as
the creation of new classes of shares, changing any rights, privileges, restrictions or conditions in respect of our shares, or changing the number of issued or
authorized shares, as well as amendments changing the minimum or maximum number of directors set forth in the Articles. Under U.S. state law, the sale, lease,
exchange or other disposition of all or substantially all of the assets of a corporation generally requires approval by a majority of the outstanding shares, although in
some cases approval by a higher percentage of the outstanding shares may be required. In addition, under U.S. state law the vote of a majority of the shares is
generally sufficient to amend a company’s certificate of incorporation, including amendments affecting capital structure or the number of directors.

Pursuant to our By-laws, two persons present in person or represented by proxy and each entitled to vote thereat shall constitute a quorum for the transaction of
business at any meeting of shareholders. Under U.S. state law, a quorum generally requires the presence in person or by proxy of a specified percentage of the shares
entitled to vote at a meeting, and such percentage is generally not less than one-third of the number of shares entitled to vote.

Under rules of the Ontario Securities Commission, a meeting of shareholders must be called for consideration and approval of certain transactions between a
corporation and any “related party” (as defined in such rules). A “related party” is defined to include, among other parties, directors and senior officers of a
corporation, holders of more than 10% of the voting securities of a corporation, persons owning a block of securities that is otherwise sufficient to affect materially
the control of the corporation, and other persons that manage or direct, to a substantial degree, the affairs or operations of the corporation. At such shareholders’
meeting, votes cast by any related party who holds common shares and has an interest in the transaction may not be counted for the purposes of determining whether
the minimum number of required votes have been cast in favor of the transaction. Under U.S. state law, a transaction between a corporation and one or more of its
officers or directors can generally be approved either by the shareholders or a by majority of the directors who do not have an interest in the transaction.

Neither Canadian law nor our Articles or By-laws limit the right of a non-resident to hold or vote common shares of the Company, other than as provided in the
Investment Canada Act (the “Investment Act”), as amended by the World Trade Organization Agreement Implementation Act (the “WTOA Act”). The Investment
Act generally prohibits implementation of a direct reviewable investment by an individual, government or agency thereof, corporation, partnership, trust or joint
venture that is not a “Canadian,” as defined in the Investment Act (a “non-Canadian”), unless, after review, the minister responsible for the Investment Act is
satisfied that the investment is likely to be of net benefit to Canada. An investment in the common shares of the Company by a non-Canadian (other than a “WTO
Investor,” as defined below) would be reviewable under the Investment Act if it were an investment to acquire direct control of the Company, and the value of the
assets of the Company were CA$5.0 million or more (provided that immediately prior to the implementation of the investment the Company was not controlled by
WTO Investors). An investment in common shares of the Company by a WTO Investor (or by a non- Canadian other than a WTO Investor if, immediately prior to
the implementation of the investment the Company was controlled by WTO Investors) would be reviewable under the Investment Act if it were an investment to
acquire direct control of the Company and the value of the assets of the Company equaled or exceeded certain threshold amounts determined on an annual basis. The
threshold for a pre-closing net benefit review depends on whether the purchaser is: (a) controlled by a person or entity from a member of the WTO; (b) a state-owned
enterprise (SOE); or (c) from a country considered a “Trade Agreement Investor” under the Investment Act. A different threshold also applies if the Canadian
business carries on a cultural business. The 2024 threshold for WTO investors that are SOEs will be CA$528 million based on the book value of the Canadian
business’ assets, up from CA$512 million in 2023. The 2023 thresholds for review for direct acquisitions of control of Canadian businesses by private sector investor
WTO investors is $1.326 billion and private sector trade- agreement investors is $1.989 billion and are both based on the “enterprise value” of the Canadian business
being acquired.
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A non-Canadian, whether a WTO Investor or otherwise, would be deemed to acquire control of the Company for purposes of the Investment Act if he or she
acquired a majority of the common shares of the Company. The acquisition of less than a majority, but at least one-third of the shares, would be presumed to be an
acquisition of control of the Company, unless it could be established that the Company is not controlled in fact by the acquirer through the ownership of the shares. In
general, an individual is a WTO Investor if he or she is a “national” of a country (other than Canada) that is a member of the WTO (“WTO Member”) or has a right
of permanent residence in a WTO Member. A corporation or other entity will be a “WTO Investor” if it is a “WTO Investor-controlled entity,” pursuant to detailed
rules set out in the Investment Act. The U.S. is a WTO Member. Certain transactions involving our common shares would be exempt from the Investment Act,
including:

e an acquisition of our common shares if the acquisition were made in connection with the person’s business as a trader or dealer in securities;

e an acquisition of control of the Company in connection with the realization of a security interest granted for a loan or other financial assistance and not for
any purpose related to the provisions of the Investment Act; and

e an acquisition of control of the Company by reason of an amalgamation, merger, consolidation or corporate reorganization, following which the ultimate
direct or indirect control of the Company, through the ownership of voting interests, remains unchanged. Under U.S. law, except in limited circumstances,
restrictions generally are not imposed on the ability of non- residents to hold a controlling interest in a U.S. corporation.

As a “foreign private issuer”, the Company is exempt from certain sections of the Exchange Act, which results in shareholders having less complete and timely
information concerning the Company than if the Company were a domestic U.S. issuer.

As a “foreign private issuer,” as defined under the U.S. securities laws, we are exempt from certain sections of the Exchange Act. In particular, we are exempt from
the proxy statement rules that are applicable to domestic U.S. issuers. The Company submits its proxy materials and annual meeting of shareholder information
(which are prepared in accordance with Canadian standards) by filing a Form 6-K with the SEC, although those documents typically have more limited information
than the corresponding documents required to be filed by U.S. domestic issuers, which results in our shareholders having less complete and timely data, including,
among others, with respect to disclosure of: (i) personal and corporate relationships and age of directors and officers; (ii) material legal proceedings involving the
Company, affiliates of the Company, and directors, officers promoters and control persons; (iii) the identity of principal shareholders and certain significant
employees; (iv) related party transactions; (v) audit fees and change of auditors; (vi) voting policies and procedures; (vii) executive compensation; and (viii)
composition of the Compensation Committee. In addition, in light of the Company’s status as a foreign private issuer, the officers, directors and principal
shareholders of the Company are exempt from the short-swing insider disclosure and profit recovery provisions of Section 16 of the Exchange Act. The foregoing
exemption results in our shareholders having less data in that regard than is made available by U.S. domestic issuers.
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As a foreign private issuer, we are permitted to adopt certain home country practices in relation to corporate governance matters that differ significantly from the
Nasdaq Capital Market (“Nasdaq”) corporate governance listing standards. These practices may afford less protection to shareholders than they would enjoy if
we complied fully with Nasdaq’s corporate governance listing standards.

As a foreign private issuer listed on Nasdaq, we are subject to Nasdaq’s corporate governance listing standards. However, pursuant to Nasdaq rules, foreign private
issuers are permitted to follow the corporate governance practices of their home country in certain instances, provided that disclosure regarding which requirements
have not been complied with and confirmation regarding applicable Canadian corporate governance practices which are being followed has been provided. The
Company has availed itself of the ability to follow applicable corporate governance standards of its home country in certain instances, and provided such disclosures
and confirmations in applicable periodic reports filed with the SEC. Certain corporate governance practices in Canada, which is our home country, may differ
significantly from Nasdaq corporate governance listing standards. Therefore, our shareholders may be afforded less protection than they otherwise would have in
certain instances as a result of following such Canadian corporate governance practices.

The Company may lose its foreign private issuer status, which would then require us to comply with the Exchange Act’s domestic reporting regime and cause us
to incur significant legal, accounting and other expenses.

We are a foreign private issuer, and therefore, we are not required to comply with all of the periodic disclosure and current reporting requirements of the Exchange
Act applicable to U.S. domestic issuers. The determination of foreign private issuer status is made annually on the last business day of an issuer’s most recently
completed second fiscal quarter, and, accordingly, the next determination will be made with respect to us on June 30, 2023. In order to maintain our current status as
a foreign private issuer, either (a) a majority of our common shares must be owned of record by persons who are not residents or citizens of the United States or (b)(i)
a majority of our executive officers and a majority of our directors cannot be citizens or residents of the United States, (ii) more than 50 percent of our assets must be
located outside the United States and (iii) our business must be administered principally outside the United States. If we lose our status as a foreign private issuer, we
would be required to comply with the Exchange Act reporting and other requirements applicable to U.S. domestic issuers, including the requirement to prepare our
financial statements in accordance with U.S. generally accepted accounting principles, which are more detailed and extensive than the requirements for foreign
private issuers. We may also be required to make changes in our corporate governance practices in accordance with various SEC and Nasdaq rules. The regulatory
and compliance costs to us under U.S. securities laws if we are required to comply with the reporting requirements applicable to a U.S. domestic issuer may be
significantly higher than the cost we would incur as a foreign private issuer. As a result, we expect that a loss of foreign private issuer status would increase our legal
and financial compliance costs and would make some activities highly time consuming and costly. If we lose foreign private issuer status and are unable to comply
with the reporting requirements applicable to a U.S. domestic issuer by the applicable deadlines, we would not be in compliance with applicable SEC rules or the
rules of Nasdaq, which could cause investors could lose confidence in our public reports and could have a material adverse effect on the trading price of our common
shares.

Additionally, we are currently eligible to use the multijurisdictional disclosure system (“MJDS”), which, among other things, allows eligible Canadian issuers to
make registered public offerings in the United States using a prospectus prepared and reviewed in Canada that is mainly, although not exclusively, in accordance with
Canadian disclosure requirements. If the Company no longer qualifies as a foreign private issuer, it would not be eligible to use the MJDS, or other foreign issuer
forms for certain securities offerings. The regulatory and compliance costs under U.S. federal securities laws as a U.S. domestic issuer may be significantly more
than the costs incurred as a Canadian foreign private issuer eligible for MIDS.

If the Company is characterized as a passive foreign investment company, our U.S. shareholders may suffer adverse tax consequences.

As more fully described below in Item 10.E. “Taxation” — United States Federal Income Tax Considerations — Passive Foreign Investment Company Status”, if for
any taxable year our passive income, or the value of our assets that produce (or are held for the production of) passive income, exceed specified levels, we may be
characterized as a passive foreign investment company (“PFIC”) for U.S. federal income tax purposes. This characterization could result in adverse U.S. tax
consequences to our U.S. shareholders, including gain on the disposition of our common shares being treated as ordinary income and any resulting U.S. federal
income tax being increased by an interest charge. Rules similar to those applicable to dispositions generally will apply to certain “excess distributions” in respect of
our common shares.
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The actual allocation of proceeds from any financing undertaken may differ from the Company’s initial or current intentions.

The Company has discretion in the use of the net proceeds from any offering of equity securities. The Company may elect to allocate proceeds differently from its
initial or current intentions. The failure by the Company’s management to apply these funds effectively could have a material adverse effect on its business.

Warrants included with financings

Warrants offered with financings are not listed on any exchange. Investors may be unable to sell the warrants at the prices desired or at all. There is no existing
trading market for the warrants and there can be no assurance that a liquid market will develop or be maintained for the warrants, or that an investor will be able to
sell any of the warrants at a particular time (if at all). The liquidity of the trading market in the warrants, and the market price quoted for the warrants, may be
adversely affected by, among other things:

. changes in the overall market for the warrants;

° changes in the Corporation’s financial performance or prospects;

° changes or perceived changes in the Corporation’s creditworthiness;

. the prospects for companies in the industry generally;

. the number of holders of the warrants;

° the interest of securities dealers in making a market for the warrants; and
° prevailing interest rates.

Item 4. Information on the Company
A. History and Development of the Company.

The legal and commercial name of the Company is POET Technologies Inc. The Company was originally incorporated under the British Columbia Company Act on
February 9, 1972 as Tandem Resources Ltd. On November 14, 1985, Tandem Resources Ltd. amalgamated with Stanmar Resources Ltd. and Keezic Resources Ltd.,
to continue as one company under the name Tandem Resources Ltd. under the British Columbia Company Act. By Articles of Continuance dated January 3, 1997,
Tandem Resources Ltd. was continued under the OBCA. By Articles of Amendment dated September 26, 2006, Tandem Resources Ltd. changed its name to OPEL
International Inc. By Certificate of Continuance dated January 30, 2007, OPEL International Inc. was continued under the New Brunswick Business Corporations
Act. By Articles of Continuance dated November 30, 2010, OPEL International Inc. was continued under the OBCA and changed its name to OPEL Solar
International Inc. By Articles of Amendment dated August 25, 2011, OPEL Solar International Inc. changed its name to OPEL Technologies Inc. By Articles of
Amendment dated July 23, 2013, OPEL Technologies Inc. changed its name to POET Technologies Inc.

On May 11, 2016, in an all-stock transaction, the Company acquired all the issued and outstanding shares of DenseLight Semiconductor Pte. Ltd., a privately held

Singapore company that provides optical solutions. DenseLight designs, manufactures and sells optical light source products. DenseLight was acquired for
$10,500,000 of the Company’s stock. The Company issued 1,361,115 common shares to the former shareholders of DenseLight.
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On November 8, 2019, the Company sold 100% of the issued and outstanding shares of DenseLight for $26,000,000. The Company recognized a gain on the sale of
$8,707,280.

On June 22, 2016, in an all-stock transaction, the Company acquired all the issued and outstanding shares of BB Photonics Inc., a privately held US Company with a
wholly owned subsidiary, BB Photonics UK Ltd. Both companies design integrated photonics solutions for the data communications market. BB Photonics and its
subsidiary were acquired for consideration of $1,550,000. The acquisition was settled with the issuance of 199,609 common shares of the Company to the former
shareholders of BB Photonics. The Company dissolved BB Photonics UK Ltd. on October 6, 2020.

On May 17, 2019, the Company established POET Technologies Pte. Ltd. (“PTS”), a wholly owned subsidiary in Singapore. On August 4, 2020, PTS established
POET Optoelectronics Shenzhen Co., Ltd (“POET SZ”), a wholly owned subsidiary in Shenzhen, China.

On October 22, 2020, the Company signed a Joint Venture Agreement establishing a joint venture company, Super Photonics Xiamen Co., Ltd with Xiamen Sanan
Integrated Circuit Co. Ltd. Super Photonics Xiamen Co., Ltd was formed on March 12, 2021.

The following is a graphic description of the Company and its subsidiaries:

POET Technologles Inc.
{Ontario - Canada)
100%
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OPEL Solar Inc. and ODIS Inc.

OPEL Solar, Inc. (OPEL)

OPEL is a wholly-owned subsidiary of POET Technologies and is the assignee for all patents and patent applications filed by the Company prior to 2019.
ODIS Inc. (“ODIS”)

ODIS is a wholly owned subsidiary of OPEL Solar, Inc. and is the designer of the POET Optical Interposer platform, and developer of optical engines based on the
POET Optical Interposer platform.

BB Photonics Inc.

BB Photonics developed photonic integrated components for the datacom and telecom markets utilizing embedded dielectric technology that enabled the partial
integration of active and passive devices into photonic integrated circuits. BB Photonics’ operation is currently dormant.
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POET Technologies Pte Ltd. (“PTS”)

PTS is a wholly owned subsidiary of POET Technologies Inc. Situated in Singapore, PTS designs and tests variations of the POET Optical Interposer for specific
applications. PTS also develops the assembly and test methodologies for the production of optical engines designed by ODIS.

POET Optoelectronics Shenzhen Co., Ltd (“POET SZ”)

POET SZ is a wholly owned subsidiary of PTS. Situated in Shenzhen, China, PTSZ validates optical engine designs produced by ODIS and works with customers to
incorporate optical engine designs into modules.

Super Photonics Xiamen Co., Ltd, (“SPX”)

SPX is a joint venture, situated in Shenzhen, China. SPX was established with Sanan IC with a sole purpose to assemble, test, package and sell cost-effective, high-
performance optical engines based on POET’s proprietary Optical Interposer platform technology.

The Company operates geographically in the United States, Canada, Singapore and China.
Capital Expenditures

Our capital expenditures for the last three years, which principally consist of purchases of research and development equipment and instrumentation and patents are
as follows:

Period Capital Expenditure Purpose
Fiscal 2023 $ 1,247,064 Instruments, equipment and patents
Fiscal 2022 $ 3,074,037 Instruments, equipment and patents
Fiscal 2021 $ 930,882 Instruments, equipment and patents

The Company’s registered office is located at Suite 1107, 120 Eglinton Avenue East, Toronto, Ontario, Canada M4P 1E2 and its phone number is (416) 368-9411.
The Company has operations at Suite 308, 1605 N. Cedar Crest Boulevard, Allentown, PA, 18104, 21 Changi North Way, #04-06, Singapore, 498774 and Unit 02,

10th F loor, A4 Building, Kexing Science Park, No.15 Keyuan Road, Science Park Middle District, Nanshan District, Shenzhen, 518057
B. Business Overview.
Overview

The Company is incorporated under the laws of the Province of Ontario. The Company’s shares trade under the symbol “POET” on Nasdaq in the U.S and under the
symbol “PTK” on the TSXV in Canada.

POET Technologies is a design and development company offering photonic integrated packaging solutions based on the POET Optical Interposer™, a novel
platform that allows the seamless integration of electronic and photonic devices onto a single chip using advanced wafer-level semiconductor manufacturing
techniques. The semiconductor industry has adopted the term “Wafer-Level Chip-Scale Packaging” (or “WLCSP”) to describe similar approaches within the
semiconductor industry. POET’s Optical Interposer eliminates costly components and labor-intensive assembly, alignment, and testing methods employed in
conventional photonics. We believe the cost-efficient integration scheme and scalability of the POET Optical Interposer brings value to devices or systems that
integrate electronics and photonics, including high-growth areas of communications and computing. The emergence of Artificial Intelligence (Al) systems over the
past year has placed extraordinary demands on cloud-based Al service providers and hyperscale data centers for increases in network speeds and bandwidth. We
believe that chip-scale integration is essential to developing hardware that can meet such demands and that POET is on the forefront of providing scalable solutions
for current and future Al systems.
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POET targeted as the first application of the Optical Interposer the development of optical engines for optical transceivers used in internet-based data centers. Optical
Engines include all the passive and active components related to the production, manipulation, and detection of light within an Optical Transceiver. Optical
Transceivers plug into switches and servers within the data center and allow these network devices to send and receive data over fiber-optic cables. We chose this
market because it is large in size, has established standards for device performance, and the unit volumes of devices shipped annually are exceptionally high. It is a
market in which our advantages of cost, power consumption and ability to scale rapidly allow us to be competitive with other suppliers.

The rapid growth of Al software systems represents a profound opportunity for POET. We believe that the rapid growth of software services can only be sustained
with hardware that meets the challenges of increasing speed and bandwidth, lower power consumption, lower cost, and the ability to scale to the volumes that will be
required by data centers globally. POET meets these challenges in two ways: first, by providing to the market integrated, chip-scale Optical Engines that perform at
the levels that are now being deployed in the most advanced Al clusters at speeds of 800Gbs (gigabits per second); and second, by offering what we believe is
currently the only viable path to increasing the speeds and bandwidth of Optical Transceivers to 1.6Tbs (terabits per second) and 3.2Tbs in industry-standard
pluggable form factors. In addition, we have used our Optical Interposer technology to develop Light Source products that address newly emerging architectures in
data centers that are based on chip-to-chip data transfer using light, rather than electrons, which resolves speed, bandwidth, heat-generation and cost issues at a
fundamental level. The combination of POET’s focus on leading-edge Optical Transceivers and Light Source products for next generation data center architectures
essentially places POET among a small number of suppliers globally that are truly “pure play” Al hardware companies.

Research & Development

Beginning in 2017, POET began designing lasers for data communications applications and directed DenseLight Semiconductors, Pte. Ltd., a former subsidiary of
the Company, to build such lasers to be compatible with the Optical Interposer platform. In 2019, the Company decided to adopt a “fab light” strategy, common
among semiconductor companies, and divested its fabrication operations through the sale of DenseLight in November of that year. From 2018 - 2020, virtually all the
R&D spending in the Company was dedicated to design & development of the Optical Interposer as a versatile platform technology, replete with features that
enhance its utility across a variety of application spaces.

During the second half of 2021, the Company transitioned to product development by investing more than $2 million in the design & development of 100G and
200G optical engines in several configurations, including customized designs for specific customers and applications. Samples of optical engines at various stages of
development were made available and delivered to customers in 2022 for initial evaluation and in 2023 for design-in and customer qualification. SPX is forecasted to
produce Optical Engines in high volumes for several customers in 2024. POET’s effort in lower speed Optical Engine design and production was intended primarily
as a way for POET to demonstrate the viability and market acceptance of its unique approach to integration and fabrication and to establish an initial presence in the
market. However, the Company’s primary strategy is to offer Optical Engines at the highest speeds at which customers are deploying Optical Transceivers. In 2024,
we expect that we will be primarily in 800G, and heavily focused on those hyperscale data centers actively implementing Al services. Consistent with this strategy,
the Company has invested approximately $20 million in design, development and engineering programs related to its 400G transmit chiplets (combined in multiples
0of 400G to achieve 800G, 1.6T and 3.2T speeds), in 800G receive optical engines, and in light source products, and fabrication techniques.

The Company has designed, tested and sampled the current version of its 400G transmit (Tx) engine, and its 800G receive (Rx) engine with various customers. The
Company intends to revise its 400G Tx product and to introduce a new version later this year. The 800G Rx has been well received, fully qualified and is expected to
be incorporated in the optical transceiver modules of several customers this year. So long as the Company provides Optical Engines to optical transceiver module
customers, there will always be customer centric adjustments to these products to fit their specific needs. The cost to make these adjustments will vary depending on
the customer requirements.
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The Company is expected to invest an additional $11 million in 2024 in ongoing development of the 400G Tx chiplet for inclusion in 800G and 1.6T optical
tranceivers. POET is also committed to the development of its own optical transceiver modules, a critical next phase in the Company’s growth plan, with investments
in that program beginning this year. At the present time, the Company expects to have a functional module by 2025 with sales of modules ramping in late 2025.
Target Markets

Data Center AI Market

To support the substantial increase in bandwidth consumption, internet data center operators are increasing the scale of their internet data centers and deploying
infrastructure capable of higher data transmission rates. At the present time, much of the industry is moving from 100G to 400G and higher. With the growth of Al
clusters, interest in acquiring 800G capable optical transceivers has literally skyrocketed. LightCounting estimates! that Al services will add $17 billion in revenue
over the next five years to the existing nearly $5 billion in annual shipments of ethernet transceivers in 2022. As transceiver speeds have increased the cost and
complexity of assembling optical modules has also increased, few module makers have the ability to achieve economies of scale with conventional, non-
semiconductor-based approaches. We believe that products incorporating the Company’s unique technology will enable POET to capture a significant share of this
large market, especially at the cutting edge of higher speeds, particularly as Al-driven data centers increasingly deploy 800G optical transceivers and are actively
looking for 1.6T capabilities.

Light Source Markets

There are numerous established companies and start-ups addressing the need to lower power consumption and increase the efficiency of the GPUs and memory
devices typically used in Al systems. To date, these bandwidth and efficiency issues have been addressed by increasing the capabilities and protocols at which
electronic data network systems operate. To achieve lower power, several device makers are beginning design systems to utilize light, instead of electrons to either
perform certain computations, or to manage data traveling in and out of the processor and memory chips. Using light offers significant advantages of speed and lower
heat generation than comparable electronic-only devices. There are currently no reliable sources that the Company has been able to find that estimate the current or
future size of this market. However, we expect that when the hardware is fully developed and the market emerges, it is bound to be very large, and could eclipse the
market for optical transceivers.

ILightCounting. “July 2023 Mega Data Center Optics Market Report”, July 2023 and “LightCounting Quarterly Market Update September 2023.”
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Other Potential Photonics Markets

Other markets for POET’s integrated photonics solutions include 5G interconnect markets, such as PON and GPON, edge computing for machine-to-machine
communications, and selected sensing markets, including LIDAR, Optical Coherence Tomography for medical devices, and certain consumer products, such as
virtual reality systems.

Manufacturing

To address the challenge of producing devices in the large quantities that are needed by customers in the high-volume data communications industry, POET entered
into an agreement in late 2020 with Xiamen Sanan Integrated Circuit Co. Ltd. (“Sanan IC”), a subsidiary of Sanan Optoelectronics Xiamen Co. Ltd. to form a joint
venture to assemble, test and sell POET-designed optical engines in high volumes. Sanan is the world’s largest manufacturer of compound semiconductor devices,
producing over 25 million eight-inch wafers per year across a variety of substrate types and applications. The objective of the joint venture company, which is named
“Super Photonics Xiamen” (“SPX”) is to assemble, test and sell optical engines based on the POET Optical Interposer, along with devices procured from various
suppliers, including Sanan IC, into finished products. Except for specific customers as agreed between the parties, optical engines for 100G and 200G applications
will be sold exclusively world-wide by SPX. 400G optical engines will be sold by SPX in the China territory while the Company will sell 400G and 800G optical
engines to customers in the United States, Europe and elsewhere outside the China territory. Volume production of optical engines designed for specific customers
with high volumes is expected to ramp in mid-2024.

Our Strategy

Our vision for the Company is to become a global leader in chip-scale photonic solutions by deploying products based on our Optical Interposer technology and
optical engine designs over a broad range of vertical market applications. Our Mission for the Company is to establish an industry leadership position based on the
full “semiconductorization” of the photonics industry, producing validated, disruptive, IP protected products globally.

We recently refined our strategy to reflect our current thinking about how best to achieve our vision and mission for the Company:

o Support Super Photonics Xiamen (SPX), a joint venture between POET and Sanan IC, as an independent company to drive growth in optical
transceivers and deliver maximum cash flow to partners. POET’s designs for Optical Engines are assembled by SPX into samples that customers can test
and are designed-in to modules supplied to end-users, such as network equipment companies and data center operators. POET’s shortest path to commercial
success is the deployment of its Optical Engines that are designed into the optical modules of its customers. This activity provides validation for the
technical feasibility, market acceptance and scalability of POET’s Optical Engines. SPX has matured to the point where it can provide design support and
deliver samples and production devices to in China, where virtually all optical transceiver module manufacturers are located. As SPX builds a revenue base
it becomes an asset for generating cash in the form of dividends or becomes a potential source of non-equity capital for POET to support its own growth.
POET has no capital commitment requirements for the advancement of SPX to a revenue-generating entity. Prior to a future planned exit on the Shanghai
Exchange, opportunities to sell a portion of POET’s equity interest in SPX are also being actively pursued.

2 pitchBook Data Inc., “Emerging Tech Research” and “Q1 and Q3 2022 Artificial Intelligence & Machine Learning Reports”, Brendan Burke, Senior Analyst.

3 “Celestial Al Raises $56 Million Series A to Disrupt the Artificial Intelligence Chipset Industry with Novel Photonic-Electronic Technology Platform”, February 4,
2022, Businesswire.
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o  Engage with industry leaders and incumbents. We will continue to promote the potential of the Optical Interposer and POET-designed Optical Engines to
solve critical challenges with current approaches to data transfer in data center and telecom applications, especially to those hyperscale data centers
implementing large-scale Al applications. We believe that the size, performance and design flexibility of POET’s chiplet approach to integration and to the
rapid introduction of successive product generations is an enabling technology that will allow POET to enter markets where relatively few competitors will
have the requisite technology to succeed.

o  Transition to making Optical Transceiver Modules for direct sales to end-users In addition to adding features to the Optical Interposer, we have added
essential electronic components, such as Trans Impedance Amplifiers (TIAs) and laser drivers to the interposer platform, which improves performance and
lowers the cost of module assembly. We intend to add the necessary capabilities for design and development optical transceiver modules to our existent
capabilities in Optical Interposer and Optical Engine design. Being most familiar with the unique capabilities of our technology, we believe that we are in a
position to rapidly extend our expertise to complete optical modules. Doing so has the advantage of avoiding a lengthy sales and qualification cycle (i.e.,
selling to module makers who then sell to end users) and being able to sell directly to end users, showcasing our own branded products to network
equipment suppliers and data center operators..

o  Establish additional fabrication and sales operations for advanced, high-speed transceiver modules and packaged light source products. Internally, we
refer to this our “China plus One” strategy, which is only partially dictated by the current international political climate. We are planning to develop our
advanced products as modules and packaged products that we will sell directly to end-users, which will require additional fabrication, assembly, marketing
and sales operations. In addition, we expect that as we approach other vertical market applications outside of optical transceivers and packaged light
sources, our strategy may include the formation additional partnerships in those market segments in order to develop appropriate strategies for the
fabrication of devices whose functions will be materially different from those of transceivers and with correspondingly different distribution and sales. The
form of such partnerships may also be different than what was established for transceivers.

®  Pursue complementary strategic alliance or acquisition opportunities for inorganic growth. We intend to evaluate and selectively pursue strategic
alliances or acquisition opportunities for growth and vertical integration that we believe will accelerate our penetration of specific applications or vertical
markets with our technology or products.

o  Explore technology licensing opportunities for growth in non-target sectors. 1t is not possible for the Company to pursue all potential applications for the
POET Optical Interposer. We will carefully consider opportunities to license our technology to others when and if appropriate.

Our Products

POET Optical Engine Products currently include the following:
e 100G LR4 Tx and Rx

® 200G FR4 Tx and Rx

© 400G/800G FR4 Rx with integrated TIA

© 400G/800G FR4 Tx with integrated Driver

e 1.6T 4xFR4 Rx with integrated TIA

® 200G/Lane Tx & Rx for 1.6T and 3.2T
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o LightBar: C-Band External Light Source
e LightBar: O-Band External Light Source
Competition

The photonics market is intensely competitive and we expect experience intense competition from a number of manufacturers with alternative technologies. Many of
our competitors will be larger than we are and have significantly greater financial, marketing and other resources.

In addition, several of our competitors, especially in the datacom markets, have large market capitalizations or cash reserves and are much better positioned to
acquire other companies to gain new technologies or products that may displace our products. Data center equipment providers, who we expect to become our
customers, and data center service providers, who are supplied by our customers, may decide to manufacture the optical subsystems that we plan to provide. We may
also encounter potential customers that, because of existing relationships, are committed to the products offered by these competitors.
We believe the principal competitive factors in our target markets include the following:

e use of internally manufactured components;

e product breadth and functionality;

e timing and pace of new product development;

e breadth of customer base;

e technological expertise;

e reliability of products;

e product pricing; and

e manufacturing efficiency.

We believe that we can compete favorably with respect to the above factors based on processes, the projected performance, anticipated inherent reliability of our
products, our technical expertise in photonic engine design and manufacture and cost.

Intellectual Property

We have 69 issued patents and 19 patent applications pending, including three provisional patent applications. Of the 69 issued patents, 30 are directly related to the
Optical Interposer and include fundamental design and process patents. All 19 applications pending are Optical Interposer-related. Multiple additional applications
are in various stages of preparation. The patents cover device structures, underlying technology related to the Optical Interposer, applications of the technology, and
fabrication processes. We intend to continue to apply for additional patents in the future. We believe these patents provide a significant barrier to entry against
competition along with company trade secrets and know-how. Currently, we are working on the design of integrated devices, manufacturing processes, assembly and
packaging processes, and products for data communication applications in the data center market.
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Geographic Distribution of Revenue

Revenue and geographic markets in 2023, 2022 and 2021 were approximately as follows:

Region 2023 2022 2021
Europe $ 191,225 $ 58,998 $ -
North & South America $ 274,552 $ 493,750 $ 209,100

C. Organizational Structure.

The following graphically displays the organizational structure of the Company:
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(1) There are 28,374,000 Class A Common Shares of OPEL Solar, Inc. issued and outstanding, all of which are held by the Company. There are no other
outstanding securities of OPEL Solar, Inc. other than the Class A Common Shares.

(2) There are 5 Common Shares of ODIS Inc. issued and outstanding, held by OPEL Solar, Inc.
(3) There is 1 Ordinary share of POET Technologies Pte Ltd. issued and outstanding, held by POET Technologies Inc.

(4) There are 1,000,000 Preferred Shares and 1,050,100 Common shares of BB Photonics Inc. issued and outstanding, all of which are held by the Company. There
are no other outstanding securities of BB Photonics Inc.

(5) POET Optoelectronics Co, Ltd. is a wholly owned subsidiary of POET Technologies Pte. Ltd with a registered capital of RMB1,168,833.

(6) Super Photonics Xiamen Co., Ltd is joint venture located in Xiamen, China. The Company currently has an 76.1% interest in the joint venture with Sanan
Integrated Circuit Co., Ltd, the other joint venturer, holding the remaining 23.9% interest in the joint venture.

D. Property, Plants and Equipment.
The Company’s head Canadian office is located in a 400 sq. ft. leased office space in Toronto, Ontario, Canada. The US based operations are in a leased 3,883 sq. ft.

space in Allentown, Pennsylvania. Our testing operations are located in a 4,669 sq. ft leased facility in Singapore. Our product development operation is located in a
2,830 sq. ft leased facility in Shenzhen, China.
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Item 4A. Unresolved Staff Comments

Not applicable.

Item S. Operating and Financial Review and Prospects

The following discussion should be read in conjunction with the audited consolidated financial statements of the Company and the related notes for the years ended
December 31, 2023, 2022 and 2021 and the accompanying notes thereto included elsewhere in this Annual Report. This discussion contains forward-looking
statements that involve risks and uncertainties. See “Cautionary Statements Regarding Forward-Looking Statements” discussed above. Actual results could differ
materially from those anticipated by forward-looking information due to factors discussed under “Item 3.D. Risk Factors” and “Item 4.B. Business Overview.”

A. Operating Results.

The information in this section should be read in conjunction with our audited consolidated financial statements for the years ended December 31, 2023, 2022 and
2021 and related notes and the information contained elsewhere in this report.

Cash and cash equivalents

Cash and cash equivalents consist of cash in current accounts of $1,249,116 (2022 - $1,981,765, 2021 - $4,216,911) and funds invested in US and Canadian Term
Deposits of $1,769,953 (2022 - $7,248,080, 2021 - $10,724,864) earning interest at rates ranging from 0.20% - 0.25% and maturing in less than 90 days. The
decrease was primarily due to a lack of revenue and limited equity raises during the year.

Short-term investments

The short-term investments of nil (2022 — nil, 2021 - $6,366,828); in 2021, the Company’s short term investments consisted of guaranteed investment certificates
(GICs) held with one Canadian chartered bank and earn interest at rates ranging from 0.75 to 1.44%.

Selected Annual Data

The selected financial data of the Company for the years ended December 31, 2023, 2022 and 2021 was derived from the audited annual consolidated financial
statements of the Company, which have been audited by Marcum LLP, independent registered public accounting firm, as described in their report which is included
in this Annual Report.

The information contained in the selected financial data for the 2023, 2022 and 2021 years is qualified in its entirety by reference to the Company’s consolidated
financial statements and related notes included under the heading ITEM 17. “Financial Statements” and should be read in conjunction with such financial statements
and with the information appearing under the heading ITEM 5 “Operating and Financial Review and Prospects”. Except where otherwise indicated, all amounts are
presented in accordance with IFRS as issued by IASB.
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The selected annual information for continuing operations for 2023, 2022 and 2021 can be further analyzed as follows:

Research and development can be analyzed as follows:

2023 2022 2021

Wages and benefits $ 4,298,207 $ 4,267,937 $ 3,270,528
Subcontract fees 1,864,122 2,946,729 1,516,343
Stock-based compensation 1,539,235 2,054,187 1,769,951
Supplies 2,376,366 1,477,890 1,608,306

$ 10,077,930  $ 10,746,743 $ 8,165,128
Selling, marketing and administration costs can be analyzed as follows:
Stock-based compensation $ 2,662,209 $ 2,382,417 $ 2,764,419
Wages and benefits 2,649,770 2,648,862 2,643,451
Professional fees 1,744,771 1,173,743 1,155,316
General expenses 1,681,899 1,860,762 1,304,690
Depreciation and amortization 1,922,140 1,293,158 1,100,522
Rent and facility costs 134,366 157,329 87,130

$ 10,795,155  $ 9,516,271 $ 9,055,528

Factors Affecting Our Results of Operations
Analysis of Continuing Operations
Year Ended December 31, 2023 compared to Year Ended December 31, 2022

Net loss was $20,267,365 for the year ended December 31, 2023 compared to a net loss of $21,036,690 for the same period for 2022, a decrease of $769,325 (4%).
The following discusses the significant variances between the period and 2022:

Total R&D decreased by $668,813 (6%) to $10,077,930 for the year ended December 31, 2023 from $10,746,743 for the same period in 2022. For the purposes of
the following analysis, non-cash stock-based compensation of $1,539,235 has been excluded and is included with the analysis of non-cash stock-based compensation
below.

Depreciation and amortization increased by $628,982 (49%) to $1,922,140 for the year ended December 31, 2023 from $1,293,158 for the same period in 2022.
Subsequent to the sale of DenseLight, the Company embarked on a “fab-light” strategy with a required test facility situated in Singapore and product development
facility in China. The increase in depreciation and amortization was a result of assets acquired for these new facilities.

Professional fees increased by $571,028 (49%) to $1,744,771 for the year ended December 31, 2023 from $1,173,743 for the same period in 2022. During the period,

the Company incurred legal fees related to certain unsuccessful financing arrangements that it was engaged in. Additionally, the Company incurred fees related to the
preparation of regulatory documents to support multiple at-the-market financing programs.
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Impact of joint venture was nil for the year ended December 31, 2023 compared to a net loss of $1,465,006 for the same period in 2022. The impact of joint venture
relates to the Company’s activity related to its investment in SPX. During 2023, the Company recorded a non cash gain on its contribution of IP to SPX of
$1,031,807 compared to $1,746,987 in 2022. The Company recognized its share of SPX’s losses using the equity method. On a weighted average bases, the
Company incurred approximately 78.9% or $(3,026,408) of the net operating loss of SPX for 2023 compared to $(3,614,211) or 83.7% in 2022. Although the
Company’s equity ownership of SPX approximated 76.1% at December 31, 2023, the Company only recognized $(1,031,807) of its share of loss in SPX in 2023,
compared to $(3,211,993) in 2022 because the value of its investment is carried at nil on the consolidated statements of financial position precluding further loss
recognition under the standards.

General expenses and rent decreased by $201,826 (10%) to $1,816,265 for the year ended December 31, 2023 from $2,018,091 for the same period in 2022. In 2022,
the Company engaged with a firm to assist with a new shareholder outreach program at a cost of $73,280. Additionally, the Company paid $30,000 to the transfer
agent in annual fees to manage to various trust agreements related to debenture warrants outstanding in 2022, there were no debentures outstanding in 2023. The
Company also reduced the services of certain investor relations advisers in 2023.

Non-cash stock-based compensation decreased by $235,160 (5%) to $4,201,444 for the year ended December 31, 2023 from $4,436,604 for the same period in 2022.
The valuation of stock options is driven by a number of factors including the number of options granted, the strike price and the volatility of the Company’s stock.
The stock option expense is dependent on the timing of the stock option grant and the amortization of the options as they vest. The stock options vest in accordance
with the policies determined by the Board of Directors at the time of the grant consistent with the provisions of the Plan.

The Company issued warrants in USD during 2023. The issuance of those warrants created a derivative liability which is periodically remeasured and adjusted to
reflect the fair value of the warrants. The Company had a non-cash adjustment of $24,865 for the year ended December 31, 2023 related to the fair value adjustment
of the derivative liability.

Other (income), including interest increased by $46,670 (25%) to $234,990 for the year ended December 31, 2023 from $188,320 for the same period in 2022. The
increase in other (income), including interest was a result of interest income earned from short-term investments and cash equivalents during 2023.

Year Ended December 31, 2022 compared to Year Ended December 31, 2021

Net loss for the year ended December 31, 2022 was $21,036,690 compared to a net loss of $15,669,093 for the same period in 2021, an increase of $5,367,597
(34%). The following discusses the significant variances between the period and 2021.

During the year, NRE revenue increased by $343,648 (164%) to $552,748 for the year ended December 31, 2022 from $209,100 for the same period in 2021. The
Company provided services under an NRE contract to one customer in 2021. In 2022, the Company is now providing similar services to multiple customers, one of
which continued to contract services from last year. The revenue relates to unique projects that are being addressed utilizing the capabilities of the POET Optical
Interposer.

Total R&D increased by $2,581,615 (32%) to $10,746,743 for the year ended December 31, 2022 from $8,165,128 for the same period in 2021. For the purposes of
the following analysis, non-cash stock-based compensation of $2,054,187 during the year ended December 31, 2022 has been excluded and is included with the
analysis of non-cash stock-based compensation below.

R&D, excluding non-cash stock-based compensation, increased by $2,297,379 (36%) to $8,692,556 for the year ended December 31, 2022 from $6,395,177 for the
same period in 2021. The increase in R&D is a result of the new stage of the Company’s development where it is transitioning from technology development to
product development. As the transition occurs, qualified engineers are needed to fill roles related to new production introduction and quality control. R&D wages
increased by $997,409 (30%) to $4,267,937 for the year ended December 31, 2022 from $3,270,528 for the same period in 2021. The Company has also engaged
with new suppliers, through non-recurring engineering and qualification programs, to ensure that the supply of required products and services will meet the
Company’s standards and will be available as needed. These programs resulted in an increase in R&D supplies and subcontract fees of $1,299,970 (42%) to
$4,424,619 for the year ended December 31, 2022 from $3,124,649 for the same period in 2021.

Page 31




Interest expense was $49,738 for the year ended December 31, 2022 from $364,619 for the same period in 2021, a decrease of $314,881 (86%). The Company raised
$3,729,921 in convertible debentures between April 2019 and September 2019 with two-year maturities. The Company was required to pay monthly interest on the
convertible debentures. As the convertible debentures reached maturity during 2021, interest cost was reduced. All convertible debenture were either converted or
matured in 2021. Interest in the year is non-cash.

Depreciation and amortization increased by $192,636 (18%) to $1,293,158 for the year ended December 31, 2022 from $1,100,522 for the same period in 2021. With
the sale of DenseLight, the Company embarked on a “fab-light” strategy with a required test facility situated in Singapore and product development facility in China.
The increase in depreciation and amortization was a result of assets acquired for these new facilities.

Impact of joint venture decreased by $2,910,257 (201%) to a net loss of $1,465,006 for the year ended December 31, 2022 from a net gain of $1,445,251 for the
same period in 2021. The impact of joint venture relates to the Company’s activity related to its investment in SPX. During the year, the Company recognized its
share of SPX’s losses using the equity method. On a weighted average basis, the Company’s share of the net operating loss was 83.7% or $3,614,211 for the year
ended December 31, 2022, however the Company only recognized $3,211,993 of the net operating loss of SPX for the year ended December 31, 2022, because the
investment is carried at nil (2021 - $1,445,251) on the consolidated statements of financial position. On a weighted average bases the net operating loss was 95.3% or
$1,142,249 for the same period in 2021. The loss for the year ended December 31, 2022 was offset by a recognized gain of $1,746,987 related to the Company’s
contribution of intellectual property to SPX in accordance with IAS 28. The Company recognized a gain of $2,587,500 during the same period in 2021.

General expenses and rent increased by $626,271 (45%) to $2,018,091 for the year ended December 31, 2022 from $1,391,820 for the same period in 2021. The
increase was primarily a result of the increase in D&O insurance subsequent to the Company’s listing on Nasdaq. D&O insurance is substantially higher for US listed
Companies than for Canadian listed Companies. The Company was only listed on the TSXV in 2021. Additionally, the Company’s lease for its Singapore facility
was renewed in Q2 2022. The lease term is currently one year, accordingly the accounting rules relating to leases permits the Company to record rent expense. Some
lease related costs in 2021 were charged to interest expense and amortization because the lease term exceeded one year. Other drivers for the increase over 2021 were
the fees associated with listing on Nasdagq, costs associated with the new shareholder outreach program and costs related to the Company’s presentation at the Optical
Fiber Conference. The Company did not have similar costs in 2021.

Other (income), including interest decreased by $73,511 (28%) to $188,320 for the year ended December 31, 2022 from $261,831 for the same period in 2021.
During 2021, the Company received notice from the Small Business Administration of Washington, DC that its Covid-related PPP loan of $186,747 was forgiven in
full. The Company did not have a similar forgiveness in the prior year. Other (income) including interest was all interest income in the year. Interest income for the
year ended December 31, 2021 was $75,084.

Exchange Rate Risk

The functional currency of each of the entities included in the accompanying consolidated financial statements is the local currency where the entity is domiciled.
Functional currencies include the Chinese Yuan, US, Singapore and Canadian dollar. Most transactions within the entities are conducted in functional currencies. As
such, none of the entities included in the consolidated financial statements engage in hedging activities. The Company is exposed to a foreign currency risk when its
subsidiaries hold current assets or current liabilities in currencies other than its functional currency. A 10% change in foreign currencies held would increase or
decrease other comprehensive loss by $198,000.
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Liquidity Risk

The Company currently does not maintain credit facilities. The Company’s existing cash and cash resources are considered sufficient to fund operating and investing
activities beyond one year from the issuance of these consolidated financial statements. The Company may, however, need to seek additional financing in the future.

B. Liquidity and Capital Resources.

The Company had working capital of $716,881 on December 31, 2023 compared to $5,751,101 on December 31, 2022. The Company’s statement of financial
position as of December 31, 2023 reflects assets with a book value of $8,777,417 compared to $15,390,453 as of December 31, 2022. 36% of the book value at
December 31, 2023 was in current assets consisting primarily of cash and cash equivalents of $3,019,069 compared to 62% of the book value as of December 31,
2022, which consisted primarily of cash and cash equivalents of $9,229,845.

During the year ended December 31, 2023, the Company had negative cash flows from operations of $(15,407,462). The Company has prepared a cash flow forecast
for one year from December 31, 2023 which indicates that it does not have sufficient cash to meet its minimum expenditure commitments and therefore needs to
raise additional funds to continue as a going concern. As a result, there is substantial doubt about the Company’s ability to continue as a going concern.

To address the future funding requirements, management has undertaken the following initiatives:

l. Raised CA$6,219,667 (US$4,607,161) in gross funding from a private placement on January 24, 2024.The financing included the issuance of warrants at an
exercise price of CA$1.52. These warrants are currently in- the- money and will be exercisable after May 25, 2024.

2. Raised $1,607,400 in gross funding from a public offering on December 4, 2023. The financing included the issuance of warrants at an exercise price of
$1.12. These warrants are currently in- the- money and holders of these warrants are encouraged to exercise them.

3. Raised $983,194 in gross proceeds from its at-the-market programs which were raised between June 30, 2023 and December 31, 2023.
4. Established a strict budgetary process with a focus on maintaining an appropriate level of corporate overheads in line with the Company’s available cash
resources.

The Company’s financial statements do not include any adjustments to the assets’ carrying amount, to the expenses presented and to the reclassification of the
balance sheets items that could be necessary should the Company be unable to continue its operations.

Page 33




The following is a summary of Company’s cash flows and working capital:

2023 2022 2021
$ $ $

Net cash used in operating activities (15,407,462) (12,325,910) (11,233,293)
Net cash from investing activities (1,247,064) 3,292,791) (7,297,710)
Net cash from financing activities 10,195,500 3,435,204 26,553,677
Effect of exchange rate changes on cash 248,250 (114,015) 46,207
Change in cash (6,210,776) (5,711,930) 8,068,881
Opening cash 9,229,845 14,941,775 6,872,894
Ending cash 3,019,069 9,229,845 14,941,775
Operating Activities

During 2023, the Company recorded consolidated losses of $20,267,365 (2022 - $21,036,690, 2021 - $15,669,093).

The operating activities of the included the following non-cash items: non-cash stock-based compensation of $4,201,444 (2022 - $4,436,604, 2021 - $4,534,370),
depreciation and amortization of $1,922,161 (2022 - $1,293,158, 2021 - $1,100,522), accretion of debt discount on convertible debentures and non-cash interest of
$53,614 (2022 - $49,738, 2021 - $213,843). Gain on contribution of intellectual property to joint venture was $1,031,807 (2022 - $1,746,987, 2021 - $2,587,500)
while the Company had a share of loss in joint venture of $1,031,807 (2022 - $3,211,993, 2021 - $1,142,249). The Company had a non-cash adjustment of $24,865
(2022 — nil, 2021 — nil) related to the fair value adjustment of the derivative liability. Other non-cash operating costs (income) was nil (2022 - $40,029, 2021 -
$(172,933)).

The Company will regularly have high non-cash stock-based compensation as it uses stock options as method of attracting, retaining and motivating directors,
employees and consultants of the Company and any of its subsidiaries and to closely align the personal interests of such directors, employees and consultants with
those of the shareholders by providing them with the opportunity, through options, to acquire common shares in the capital of the Company while managing
compensation through cash.

Subsequent to the sale of DenseLight, the Company embarked on a “fab-light” strategy with a required test facility situated in Singapore and product development
facility in China. The increase in depreciation and amortization was a result of assets acquired for these new facilities.

In 2019, the Company raised $7,729,921 in convertible debentures issued at a discount. The discount on the convertible debentures was accreted over the life of the
convertible debentures. The convertible debentures either matured or were converted in 2021, therefore in 2023 and 2022, non-cash cost of accretion of debt discount
on convertible debentures was nil (2021 - $213,843). Non-cash interest in 2023 and 2022 related to the interest costs attributed the Company’s property leases.

The Company recognized a gain of $1,031,807 for the year ended December 31, 2023 (2022 - $1,746,987, 2021 - $2,587,500) related to its contribution of
intellectual property to SPX in accordance with IAS 28. The Company only recognizes a gain on the contribution of the intellectual property equivalent to SAIC’s
interest in SPX. Additionally, the Company recognizes its share of SPX’s losses using the equity method. On a weighted average basis, the Company’s share of the
net operating loss was 78.9% or $3,026,408, however, the Company only recognized $1,031,807 of the net operating loss of SPX for the year ended 2023, which was
equivalent to the gain in the year. No further loss is recorded because the carrying value is nil. In 2022, the Company incurred a loss of 83.7% or $3,614,211,
however the Company only recognized $3,211,993 of the net operating loss of SPX for the year ended December 31, 2022 because the investment is was carried at
nil (2021 - $1,445,251) on the consolidated statements of financial position.
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Consolidated negative cash flow from operations was $15,407,462 for the year ended December 31, 2023 (2022 - $12,325,910, 2021 - $11,233,293).
Investing Activities

The Company had consolidated cash flows from investing activities of $(1,247,064) for the year ended December 31, 2023 (2022 - $3,292,791, (2021 -
$(7,297,710)). The Company purchased $6,366,828 of short-term investments in 2021 due to the excess cash it had on hand. These investments matured in 2022. The
funds were invested in interest bearing facilities in accordance with the Company’s investment policy. No such investments were either purchased or matured in
2023. In 2023, $1,247,064 (2022 - $3,074,037, 2021 - $930,882) was used to purchase new equipment and patents.

Financing Activities

During the year ended December 31, 2023, the Company raised gross proceeds of $983,194 from the issuance of 227,673 common shares at an average price of
$4.32 through an Equity Distribution Agreement, (“EDA”) with multiple agents. Pursuant to the EDA, the Company established an at-the-market (“ATM”) equity
offering program whereby the Company may, at its discretion, during the term of the ATM agreement issue and sell, through the agents such number of common
shares of the Company as would result in aggregate gross proceeds to the Company of up to $30 million. The agents were paid a commission of 3% or $29,486 of the
gross proceeds raised through the ATM. The Company incurred additional financing costs including legal and filing fees of $291,226.

On December 4, 2023, the Company raised gross proceeds of $1,607,400 from the issuance of 1,786,000 units through an underwritten public offering in the United
States (the “Offering”). The Offering consisted of 1,600,000 common shares of the Company and warrants to purchase up to 1,600,000 common shares of the
Company at a combined public offering price of $0.90 per common share and accompanying warrant. Each warrant has an exercise price of $1.12 per common share
and is exercisable for five years from the date of issuance. In addition, the Company granted the underwriter a 45-day option to purchase up to an additional 240,000
common shares and/or warrants to purchase up to an additional 240,000 common shares at the public offering price in any combination, less underwriting discounts
and commissions, which the underwriter has partially exercised to purchase 186,000 additional common shares and additional warrants to purchase up to 186,000
common shares. The agents were paid a commission of 7% or $112,518 of the gross proceeds raised. The Company incurred additional financing costs including
legal and filing fees of $145,089.

The fair value of the share purchase warrants was estimated using the Black-Scholes option pricing model with the following weighted average assumptions:
dividend yield of 0%, risk-free interest rate of 3.54%, volatility of 75.66%, and estimated life of 5 years. The estimated fair value assigned to the warrants was
$954,537.

On December 2, 2022, the Company completed a non-brokered private placement offering of 1,126,635 units at a price of $2.78 (CAD$3.81) per unit for gross
proceeds of $3,184,332 (CAD$4,292,479). Each unit consists of one common share and one-half common share purchase warrant. Each whole warrant entitles the
holder to purchase one common share of the Company at a price of $3.61 (CAD$4.95) per share until December 2, 2025. The Company paid finders’ fees
aggregating to $42,090 (CADS$57,897) to four firms. The Company paid other share issue costs of $205,802 related to this private placement offering.

One director subscribed for 10,000 units of this private placement offering for gross proceeds of $27,800 (CAD$38,100).

On February 11, 2021, the Company completed a brokered private placement offering of 1,764,720 units at a price of $6.70 (CAD$8.50) per unit for gross proceeds
of $11,815,595 (CAD$15,000,120). Each unit consists of one common share and one common share purchase warrant. Each whole warrant entitles the holder to
purchase one common share of the Company at a price of $9.00 (CAD$11.50) per share until February 11, 2023. At any time after June 12, 2021, the Company
reserves the right to accelerate the expiry of the warrants if the Company’s average stock price exceeds $18.10 (CAD$23.00) for a period of 10 consecutive trading
days. The broker was paid a cash commission of $708,667 (CAD$900,007) equating to 6% of the gross proceeds and received 1,058,832 broker warrants. Each
broker warrant is exercisable into one common share of the Company at a price of $6.70 (CAD$8.50) per broker warrant until February 11, 2023. The Company
incurred additional share issuance costs of $434,367 directly related to the private placement and fees to induce certain warrant holders to exercise their warrants.
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In addition to funds received from the brokered private placement, the Company received $16,118,750 from the exercise of stock options and warrants. The
Company also improved its liquidity by $3,571,342 through the conversion of convertible debentures into units of the Company.

Capital Expenditures

The Company has an approved capital budget of $610,000 for the 2024 fiscal year related to research and development equipment, manufacturing equipment and
patent registration. In 2023, $1,247,064 (2022 - $3,074,037, 2021 - $930,882) was either spent in cash or accrued for acquiring development and manufacturing
equipment and new patents.

C. Research and Development.

Beginning in 2017, POET began designing lasers for data communications applications and directed DenseLight Semiconductors, Pte. Ltd., a former subsidiary of
the Company, to build such lasers to be compatible with the Optical Interposer platform. In 2019, the Company decided to adopt a “fab light” strategy, common
among semiconductor companies, and divested its fabrication operations through the sale of DenseLight in November of that year. From 2018 — 2020, virtually all
the R&D spending in the Company was dedicated to design & development of the Optical Interposer as a versatile platform technology, replete with features that
enhance its utility across a variety of application spaces.

During the second half of 2021, the Company transitioned to product development by investing more than $2 million in the design & development of 100G and
200G optical engines in several configurations, including customized designs for specific customers and applications. Samples of optical engines at various stages of
development were made available and delivered to customers in 2022 for initial evaluation and in 2023 for design-in and customer qualification. SPX is forecasted to
produce Optical Engines in high volumes for several customers in 2024. POET’s effort in lower speed Optical Engine design and production was intended primarily
as a way for POET to demonstrate the viability and market acceptance of its unique approach to integration and fabrication and to establish an initial presence in the
market. However, the Company’s primary strategy is to offer Optical Engines at the highest speeds at which customers are deploying Optical Transceivers. In 2024,
we expect that we will be primarily in 800G, and heavily focused on those hyperscale data centers actively implementing Al services. Consistent with this strategy,
the Company has invested approximately $20 million in design, development and engineering programs related to its 400G transmit chiplets (combined in multiples
0of 400G to achieve 800G, 1.6T and 3.2T speeds), in 800G receive optical engines, and in light source products, and fabrication techniques.

The Company has designed, tested and sampled the current version of its 400G transmit (Tx) engine, and its 800G receive (Rx) engine with various customers. The
Company intends to revise its 400G Tx product and to introduce a new version later this year. The 800G Rx has been well received, fully qualified and is expected to
be incorporated in the optical transceiver modules of several customers this year. So long as the Company provides Optical Engines to optical transceiver module
customers, there will always be customer centric adjustments to these products to fit their specific needs. The cost to make these adjustments will vary depending on
the customer requirements.

The Company is expected to invest an additional $11 million in 2024 in ongoing development of the 400G Tx chiplet for inclusion in 800G and 1.6T optical
transceivers. POET is also committed to the development of its own optical transceiver modules, a critical next phase in the Company’s growth plan, with
investments in that program beginning this year. At the present time, the Company expects to have a functional module by 2025 with sales of modules ramping in
late 2025.
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Internally generated research costs, including the costs of developing intellectual property and maintaining patents are expensed as incurred. Internal development
costs are expensed as incurred unless such costs meet the criteria for capitalization and amortization under IFRS, which to date has not occurred.

We incurred a cumulative $10,077,930, $10,746,743 and $8,165,128 of research and development expenses during the years ended December 31, 2023, 2022 and
2021 which includes non-cash stock-based compensation of $1,539,235, $2,054,187 and $1,769,951 respectively. Other expenses related to research and
development expenditures in the semiconductor business include costs associated with salaries, material costs, license fees, consulting services and third-party
contract manufacturing. The expenses in all years presented can be analyzed for continuing and discontinuing operations as follows:

R&D for Continuing Operations

For the Years Ended December 31,

2023 2022 2021

Wages and benefits $ 4,298207 $ 4,267,937 $ 3,270,528
Subcontract fees 1,864,122 2,946,729 1,516,343
Stock-based compensation 1,539,235 2,054,187 1,769,951
Supplies 2,376,366 1,477,890 1,608,306
$ 10,077,930  $ 10,746,743 $ 8,165,128

D. Trend Information.

Other than as may be disclosed elsewhere in this annual report and specifically in Item 4.B. “Business Overview,” we are not aware of any trends, uncertainties,
demands, commitments or events that are reasonably likely to have a material effect on our net revenues, income from operations, profitability, liquidity or capital
resources, or that would cause the disclosed financial information to be not necessarily indicative of future operating results or financial condition.

E. Critical Accounting Estimates.

The Company prepares its audited consolidated financial statements in accordance with IFRS as issued by the IASB, which differs from U.S. GAAP. The preparation
of financial statements in accordance with IFRS requires the use of certain critical accounting assumptions and estimates. These assumptions are limited by the
availability of reliable comparable data and the uncertainty of predictions concerning future events. It also requires management to exercise judgment in applying the
Company’s accounting policies. The Company believes that the estimates and assumptions upon which it relies are reasonable based upon information available at
the time that these estimates and assumptions are made. Actual results could differ from these estimates. The areas involving a higher degree of judgment or
complexity, or areas where assumptions and estimates are significant to the financial statements are disclosed below.

Basis of presentation

These consolidated financial statements include the accounts of POET Technologies Inc. and its subsidiaries. All intercompany balances and transactions have been
eliminated on consolidation.
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The Company’s financial instruments consist of cash and cash equivalents, short-term investments, covid-19 government support loans, contract liabilities and
accounts payable and accrued liabilities. Unless otherwise noted, it is management’s opinion that the Company is not exposed to significant interest risk arising from
these financial instruments. The Company estimates that carrying value of these instruments approximates fair value due to their short-term nature.

The following table outlines the classification of financial instruments under IFRS 9:

Financial Assets

Cash and cash equivalents Amortized cost
Short-term investments Amortized cost
Accounts receivable Amortized cost

Financial Liabilities

Accounts payable and accrued liabilities Amortized cost
Derivative warrant liability Fair value through profit and loss
Covid-19 government support loans Amortized cost
Contract liabilities Amortized cost

Debt and Debt Instruments

Convertible debentures are accounted for as a compound financial instrument with a debt component and a separate equity component. The debt component of these
compound financial instruments is measured at fair value on initial recognition by discounting the stream of future interest and principal payments at the rate of
interest prevailing at the date of issue for instruments of similar term and risk. The debt component is subsequently deducted from the total carrying value of the
compound instrument to derive the equity component. The debt component is subsequently measured at amortized cost using the effective interest rate method.
Interest expense based on the coupon rate of the debenture and the accretion of the liability component to the amount that will be payable on redemption are
recognized through profit or loss as a finance cost.

Joint venture
A joint arrangement is an arrangement among two or more parties where the parties are bound by a contractual arrangement and the contractual arrangement gives
the parties joint control of the arrangement. A joint venture is a form of joint arrangement where an entity is independently formed and the parties jointly have rights
to the net assets of the arrangement and therefore account for their interests under the equity method.

Share consolidation
On February 24, 2022, the Company filed Articles of Amendment to consolidate its common shares on a ten-for-one basis. For further clarity, for every ten (10) pre-
consolidated common shares, shareholders received one (1) post-consolidated common share. On February 28, 2022 the Company’s common shares began trading on
the TSXV on a post consolidation basis. The Company’s name and trading symbol remained unchanged. All references to share and per share amounts in these
consolidated financial statements and accompanying notes to the consolidated financial statements have been retroactively restated to reflect the ten-for-one share
consolidation.

Property and equipment

Property and equipment are recorded at cost. Depreciation is calculated based on the estimated useful life of the asset using the following method and useful lives:

Machinery and equipment Straight Line, 5 years
Leasehold improvements Straight Line, 5 years or life of the lease, whichever is less
Office equipment Straight Line, 3 — 5 years
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Patents and licenses
Patents and licenses are recorded at cost and amortized on a straight-line basis over 12 years. Ongoing maintenance costs are expensed as incurred.

Stock-based Compensation
Stock options and warrants awarded to non-employees are accounted for using the fair value of the instrument awarded or service provided, whichever is considered
more reliable. Stock options and warrants awarded to employees are accounted for using the fair value method. The fair value of such stock options and warrants
granted is recognized as an expense on a proportionate basis consistent with the vesting features of each tranche of the grant. The fair value is calculated using the
Black-Scholes option-pricing model with assumptions applicable at the date of grant.

Other stock-based payments
The Company accounts for other stock-based payments based on the fair value of the equity instruments issued or service provided, whichever is more reliable.

Cumulative Translation Adjustment

IFRS requires certain gains and losses such as certain exchange gains and losses arising from the translation of the financial statements of a self-sustaining foreign
operation to be included in comprehensive income.

Impairment of long-lived assets

The Company’s tangible and intangible assets are reviewed for indications of impairment whenever events or changes in circumstances indicate that the carrying
amounts of the assets may not be recoverable. An assessment is made at each reporting date whether there is any indication that an asset may be impaired.

An impairment loss is recognized when the carrying amount of an asset exceeds its recoverable amount. Impairment losses are recognized in profit and loss for the
year. The recoverable amount is the greater of the asset’s fair value less costs to sell and value in use. In assessing value in use, the estimated future cash flows are
discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of money and the risks specific to the asset.
For an asset that does not generate largely independent cash inflows, the recoverable amount is determined for the cash-generating unit (“CGU”) to which the asset
belongs.

An impairment loss is reversed if there is an indication that there has been a change in the estimates used to determine the recoverable amount. An impairment loss is
reversed only to the extent that the asset’s carrying amount does not exceed the carrying amount that would have been determined, net of depreciation or
amortization, if no impairment loss had been recognized. No impairment loss has been reported for the years ended December 31, 2023, 2022 and 2021.

Income taxes
The Company follows the liability method of accounting for income taxes. Under this method, deferred income taxes are provided on differences between the
financial reporting and income tax bases of assets and liabilities and on income tax losses available to be carried forward to future years for tax purposes. Deferred
income taxes are measured using the substantively enacted tax rates and laws that are expected to be in effect when the differences are expected to reverse. Deferred

tax assets are only recognized if the amount is expected to be realized in the future.
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Revenue recognition

Revenue is measured based on the consideration specified in a contract with a customer and excludes amounts collected on behalf of third parties. The Company
recognizes revenue when it transfers control over a product or service to a customer.

Sale of goods

Revenue from the sale of goods is recognized, net of discounts and customer rebates, at the point in time the transfer of control of the related products has taken place
as specified in the sales contract and collectability is reasonably assured.

Service revenue
The Company provides contract services, primarily in the form of non-recurring revenue (“NRE”) where control is passed to the customer over time. The contracts
generally provide agreed upon milestones for customer payment which include but are not limited to the delivery of sample products, design reports and test reports.
The customer makes payment when it has approved the delivery of the milestone. The Company must determine if the contract is made up of a series of independent
performance obligations or a single performance obligation. Where NRE contracts contain multiple performance obligations for which a standalone transaction price
can be assessed, revenue is recognized as each performance obligation is satisfied. Where NRE contracts contain a single performance obligation to be settled over
time, revenue is recognized progressively based on the output method.

Other income

Interest income

Interest income on cash is recognized as earned using the effective interest method.

Government Grants

Loans received exclusively from governmental agencies to support the Company throughout the COVID-19 pandemic qualify to be forgiven if certain conditions are
met. Forgiveness of COVID-19 related loans will be recognized as other income on the consolidated statements of operations and deficit.

Wage subsidies

Wages subsidies received from the Singaporean government are netted against R&D related wages and benefits on the consolidated statements of operations and
deficit.

Intangible assets

Research and development costs

Research costs are expensed in the year incurred. Development costs are also expensed in the year incurred unless the Company believes a development project
meets IFRS criteria as set out in IAS 38, Intangible Assets, for deferral and amortization. IAS 38 requires all research costs be charged to expense while development
costs are capitalized only after technical and commercial feasibility of the asset for sale or use have been established. This means that the entity must intend and be
able to complete the intangible asset and either use it or sell it and be able to demonstrate how the asset will generate future economic benefits. Development costs
are tested for impairment whenever events or changes indicate that its carrying amount may not be recoverable.
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In-process research and development

Under IFRS, in-process research and development (“IPR&D”) acquired in a business combination that meets the definition of an intangible asset is capitalized with
amortization commencing when the asset is ready for use (i.e., when development is complete). The Company does not capitalize its IPR&D.

Loss per share
Basic loss per share, net of taxes is calculated by dividing net loss by the weighted average number of common shares outstanding during the year. Diluted loss per
share is calculated by dividing net loss by the weighted average number of common shares outstanding during the period after giving effect to potentially dilutive
financial instruments. The dilutive effect of stock options and warrants is determined using the treasury stock method.

Selected Annual Data
The selected financial data of the Company for the years ended December 31, 2023, 2022 and 2021 was derived from the audited annual consolidated financial
statements of the Company, which have been audited by Marcum LLP, independent registered public accounting firm, as described in their report which is included
in this Annual Report.
The information contained in the selected financial data for the 2023, 2022 and 2021 years is qualified in its entirety by reference to the Company’s consolidated
financial statements and related notes included under the heading Item 17. “Financial Statements” and should be read in conjunction with such financial statements
and with the information appearing under the heading Item 5 “Operating and Financial Review and Prospects”. Except where otherwise indicated, all amounts are
presented in accordance with IFRS as issued by IASB.
Item 6. Directors, Senior Management and Employees
A. Directors and Senior Management.

The following table sets forth information regarding our Directors and Senior Management for the most recent fiscal year.

Date First Elected or
Appointed a

Name Positions Age Director or Officer

Jean-Louis Malinge (1)(4) Director 70 September 5, 2017

Peter Charbonneau (1)(3)(5) Lead Independent Director 70 March 28, 2018
Corporate Governance and Nominating Committee Chair

Dr. Suresh Venkatesan (4) Chief Executive Officer and Chairman 57 June 11, 2015
Chair of Ad Hoc Strategy Committee

Kevin Barnes VP Finance & Administration, Corporate Controller and Treasurer 52 December 1, 2012

Thomas R. Mika EVP & Chief Financial Officer 72 November 2, 2016
Vivek Rajgarhia President & General Manager 56 November 4, 2019
Chris Tsiofas (1)(2) Director 56 August 21, 2012
Audit Committee Chair
Glen Riley (2)(3)(4) Director 61 December 7, 2020
Compensation Committee Chair
Michal Lipson (3)(4) Director 53 October 14, 2022
Theresa Ende (2)(4) Director 67 October 14, 2022
Raju Kankipati SVP — Product Line Management & GM USA 45 May 1, 2022
Dr. Mo Jinyu SVP, GM of Asia 49 January 1, 2022
Dr. Robert Ditizio VP — Intellectual Property 61 December 1, 2021
Dan Meerovich VP — Product Engineering 64 March 2, 2020
Yong Meng (James) Lee VP & GM POET Technologies Pte. Ltd. 52 September 2, 2019

(1) Member of Audit Committee

(2) Member of Compensation Committee

(3) Member of Corporate Governance and Nominating Committee

(4) Member of Ad Hoc Strategy Committee

(5) Resigned from the Board on March 14, 2024
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Dr. Suresh Venkatesan as CEO. Prior to joining POET in 2015 as CEO, Dr. Venkatesan was the Senior Vice President, Technology Development at GlobalFoundries
and was responsible for the Company’s Technology Research and Development. He joined GlobalFoundries in 2009, where he led the development and ramp of the
28nm node and was instrumental in the technology transfer and qualification of 14nm. In addition, he was responsible for the qualification and ramp up of multiple
mainstream value-added technology nodes. Dr. Venkatesan is an industry veteran with over 22 years of experience in semiconductor technology development. Prior
to joining GlobalFoundries, he held various leadership positions with Freescale Semiconductor in Austin, Texas. He holds over 25 US patents, and has co-authored
over 50 technical papers. He earned a Bachelor of Technology degree in Electrical Engineering from the Indian Institute of Technology and a Master of Science and
PhD degrees in Electrical Engineering from Purdue University.

Vivek Rajgarhia serves as President and General Manager. Before joining POET, Mr. Rajgarhia served as Senior Vice President & General Manager of the
Lightwave Business Unit of MACOM (NASDAQ: MTSI). Mr. Rajgarhia joined MACOM through the acquisition of Optomai Inc., where he was the Co-Founder
and CEO, to start MACOM’s first optical business. He was then instrumental in identifying and leading several strategic acquisitions to build an extensive portfolio
of optical and photonic businesses, which formed MACOM’s Lightwave Business Unit. Mr. Rajgarhia has held several senior management positions during his 30
years in the optical communications industry. He was Director of Sales & Marketing (Asia) for Lucent Technologies’ (now Nokia) optical components, where he
started Lucent’s Asia business; Vice President of Product Marketing and Business Development for OpNext (formerly Hitachi’s Fiber Optics Division), now
Lumentum, where he was part of the team to spin-off the optical business from Hitachi; Director of Product Management & Marketing for JDS Uniphase (now
Lumentum), and VP of Global Sales for GigOptix. Mr. Rajgarhia has been a successful entrepreneur, founding two optical companies, and has held international
assignments in Hong Kong, Germany and India. He holds a Bachelor of Engineering (Electrical) degree from Stevens Institute of Technology in New Jersey.

Mr. Thomas Mika serves as EVP & CFO. Prior to joining POET, Mika served for one year as the Executive Chairman of Rennova Health, Inc., the successor
company to CollabRx and its predecessor, Tegal Corporation, a semiconductor capital equipment company (NASDAQ: TGAL). On the Board of Directors of Tegal
since its spin-out from Motorola in 1989, Mika assumed the roles of Chief Financial Officer in 2002, CEO in 2005 and Chairman & CEO in 2006, positions which he
held until 2015. In 2015, Tegal merged with Rennova Health with Mika retaining the position of Chairman until joining POET in November 2016. In 1980, Mika co-
founded IMTEC, a boutique M&A, investment and consulting firm, serving clients in the U.S., Europe and Japan over a period of 20 years, taking on the role of
CEO in several ventures. Earlier in his career, Mika was a managing consultant with Cresap, McCormick & Paget and a policy analyst for the National Science
Foundation. He holds a Bachelor of Science in Microbiology from the University of Illinois at Urbana-Champaign and a Master of Business Administration from the
Harvard Graduate School of Business.

Mr. Kevin Barnes has been serving as Corporate Controller and Treasurer since 2008 and briefly as Chief Financial Officer (2012 —2016). Mr. Barnes holds a Master
of Business Administration and is a member of the Institute of the Certified Management Accountants of Australia and an Accredited Chartered Secretary. Mr.
Barnes served as a Corporate Controller and Business Performance Manager for EC English, one of the world’s largest language training institutes between 2006 and
2014. Mr. Barnes also serves as Chief Financial Officer of VVC Exploration Corporation, a minerals exploration company since 2006. From 2000 to 2006, he was a
reporting manager with Duguay and Ringler Corporate Services, which specializes in financial reporting for publicly traded companies.
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Dr. Mo Jinyu is a highly experienced technical and business veteran of the photonics and optoelectronics industries. Her expertise covers optical transmission system,
advanced optical modulation format, tunable semiconductor lasers, DFB and FP lasers and PD/APD, optical transceiver modules and high-speed integrated
packaging. Dr. Mo has more than 22 years of experience spanning several companies, including MACOM Technology Solutions, Bookham/Oclaro, Huawei, I12R in
Singapore and Nexvave Photonics Technology Co., which she founded and served as Chief Technology Officer. Dr. Mo was most recently with MACOM as the
Senior Director and Chief Scientist of the Lightwave business unit in Asia and site leader in Shenzhen. Dr. Mo received her PhD degree in Optical Communications
from Nanyang Technological University (NTU) Singapore. She is a senior member of IEEE and has been a member of IEEE’s Technical Committees for several
international conferences. She has over 11 patents and more than 40 papers published in tier one journals and conferences.

Mr. Raju Kankipati brings over 20 years of experience in Optical transceivers, Optical components, Cloud data center and networks to POET. He was a Senior
Director of Product Management at MACOM, focused on optical components and photonic solutions. Prior to that, Raju worked at Arista Networks as a Senior
Product Manager and Engineering Manager. During this time he collaborated closely with data center customers to bring unique switching products as well as
Optical transceivers to market, that helped customers deploy 40G and 100Gbps products for highly scalable and efficient networks. Raju worked as a Product
Manager at Cisco prior to joining Arista. Raju started his career as an Optics Engineer at Opnext and later held various roles in sales and marketing at the company.
Raju received his MBA degree from UC Berkeley (Haas School of Business) and completed his Bachelor of Engineering in Electronics from BITS, Pilani in India.

Mr. Chris Tsiofas, CA, CPA, earned a Bachelor’s of Commerce Degree from the University of Toronto and is a member of the Chartered Professional Accountants of
Canada and the Canadian Tax Foundation. He has been on the Board of Directors since August of 2012 and has served as the Chair of the Audit Committee during
his entire tenure In February 2024 he was appointed to the Board of Directors of Andrew Peller Limited (TSE:ADW) and serves as the Chair of the Audit and
Pension Committees. Andrew Peller Ltd. is a leading producer and marketer of quality wines and craft beverage alcohol products in Canada. With wineries in British
Columbia, Ontario, and Nova Scotia, the Company markets wines produced from grapes grown in Ontario’s Niagara Peninsula, British Columbia’s Okanagan and
Similkameen Valleys, and from vineyards around the world. He is the president of MTN Chartered Professional Accountant Professional Corporation, a public
accountancy firm. He sits on various private company boards. He has also served in a principal capacity in various entrepreneurial ventures resulting in successful
divestitures

Mr. Jean-Louis Malinge recently retired as partner with ARCH Venture Partners, an early-stage venture capital firm with nearly $2 billion under management.
Additionally, he is a board member of EGIDE SA, CAlLabs and Aeponyx. EGIDE SA is a public French company which designs, manufactures and sells hermetic
packages for the protection and interconnection of several types of electronic and photonic chips. CAllabs is a venture-backed French innovative start-up founded in
2013 which has developed a unique spatial multiplexing platform. Aeponyx is a venture-backed Canadian innovative start-up which develops a platform combining
Silicon Nitride waveguides with planar MEMS for photonics components. From 2004 to 2013 Jean-Louis was President and CEO of Kotura, a Silicon Photonics
pioneer which was acquired in 2013 by Mellanox Technologies. Prior to Kotura, Mr. Malinge was an executive with Corning Inc for 15 years. Jean-Louis hold an
Executive M.B.A. from MIT Sloan School in Boston, Massachusetts. He also holds an engineering degree from the Institut National des Sciences Appliquées in
Rennes, France.

Mr. Peter Charbonneau was a general partner at Skypoint Capital Corporation for almost 15 years, where he was jointly responsible for the placement of $100
million of capital in early-stage telecommunications and data communication companies Mr. Charbonneau currently serves on the board of Surgical Safety
Technologies Inc. an early stage start up that uses clinically trained deep learning systems to perform advanced analytics on hospital data. He recently served on the
Board of Mitel Networks Corporation, a leading global provider of cloud and on-site business communications until November 2018 when it was sold to a private
equity firm. He previously served as Chairman of the Board of Trustees for the CBC Pension Board and a director on the board of the Canadian Broadcasting
Corporation as well as many technology and networking companies, including March Networks Corporation, TELUS Corporation, Breconridge Corporation and
Dragonwave Incorporated.
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Mr. Yong Meng (James Lee) is General Manager of the Company’s Singapore subsidiary. Prior to his appointment in 2019, Mr. Lee was Vice President of Logic
Technology at IMEC where he was responsible for defining the logic roadmap and developing the technology elements necessary to extend scaling with ultra-scaled
FinFET, GAA devices, advanced metallization as well novel materials for emerging devices and quantum computing. Mr. Lee joined IMEC in 2015 where he was
instrumental in driving collaborations with the foundries in China and was responsible for bringing in >100M euros of research partnership. Prior to IMEC, Mr. Lee
had a 19-year career with GLOBALFOUNDRIES where he held various technical and management positions spanning the US and Singapore focused on developing,
qualifying and ramping leading edge CMOS technology in the foundry. He has over 60 patents and holds a Bachelor of Engineering degree from the University of
Illinois at Champaign-Urbana.

Mr. Glen Riley has more than 30 years’ experience in leadership roles spanning both the semiconductor and optoelectronics industries. He most recently served as
General Manager of the Filter Solutions Business Unit at Qorvo, where he was responsible for developing highly integrated RF modules used in flagship
smartphones. Prior to the merger of RFMD and TriQuint that formed Qorvo, he held multiple leadership roles at TriQuint, including Managing Director of
international headquarters in Singapore, General Manager of the GaAs foundry business, and General Manager of Optoelectronics. Riley was previously the Chief
Executive Officer of Opticalis, an early stage optoelectronics company focused on the development of high-density wavelength division multiplexing products. He
also held prior roles as Vice President and General Manager of the Optoelectronic business at Agere Systems, and President of Asia-Pacific Sales and Marketing at
Lucent Technologies Microelectronics Group. He graduated as valedictorian with a B.S. degree in Electrical Engineering from the School of Engineering at the
University of Maine and completed the General Manager Program at Harvard Business School.

Ms. Theresa Ende serves as Chief Procurement Director of Arista Networks. Prior to her appointment as Chief Procurement Director in 2019, Ms. Ende served for 10
years as its Senior Director of Global Supply Chain Management. Prior to Arista, she held senior positions at JDSU Optical Division and Forcel0 Networks. At
Cisco Systems and ROLM Telecommunications, Ms. Ende held various program management and planning management positions over a 20-year period. In 2019,
she was honored as one of the “Top 100 Women of Influence” by Silicon Valley Business Journal.

Professor Michal Lipson currently serves as a Eugene Higgins Professor of Electrical Engineering and Professor of Applied Physics at Columbia University. Her
research focus is on Nanophotonics and includes the investigation of novel phenomena, as well as the development of novel devices and applications. Professor
Lipson pioneered critical building blocks in the field of Silicon Photonics, which today is recognized as one of the most promising directions for solving the major
bottlenecks in microelectronics. She is the inventor of over 45 issued patents and has co-authored more than 250 scientific publications. In recognition of her work in
silicon photonics, she was elected as a member of the National Academy of Sciences and the American Academy of Arts and Sciences. She was also awarded the
NAS Comstock Prize in Physics, the MacArthur Fellowship, the Blavatnik Award, the Optical Society’s R. W. Wood Prize, the IEEE Photonics Award, and has
received an honorary degree from Trinity College, University of Dublin. In 2020, she was elected the 2021 Vice President of The Optical Society and will serve as
OSA President in 2023. Since 2014, every year, she has been named by Thomson Reuters as a top 1% highly cited researcher in the field of Physics.

Dr. Robert Ditizio joined POET Technologies Inc. as a consultant in 2017, assisting with the development of the Company’s Intellectual Property portfolio for the
Optical Interposer platform. Dr. Ditizio was appointed Vice President in December 2021. He brings to POET over 20 years of IP portfolio management expertise and
an expansive knowledge of materials and semiconductor processing technology.

Prior to his work with POET Technologies, Dr. Ditizio played an instrumental role in the development of manufacturing and processing equipment for companies in
the semiconductor industry, including plasma reactors and cluster tool platforms for advanced etching and deposition processes in a range of engineering positions,
culminating as Chief Technologist of Tegal Corporation. In addition to equipment development, he also led the development of numerous semiconductor patterning
applications including non-volatile memory etch applications, through silicon via applications, and compound semiconductor etch applications, among many others,
and the development of deposition applications including CVD of polymeric films and pulsed CVD and ALD of barrier layers and complex stoichiometric films. Dr.
Ditizio holds 10 patents in these areas and has published numerous technical papers. He holds BS, MS, and PhD degrees in Engineering Science from Pennsylvania
State University and an MBA from the Sonoma State University.
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Mr. Dan Meerovich brings to POET more than 30 years of experience in developing and manufacturing innovative photonics products at MACOM, Apogee (now
Broadcom), Oclaro, Multiplex (now Hisense) and JDS Uniphase. As the Director of Product Engineering for MACOM’s Lightwave Business Unit, he led the test,
product and process engineering for lasers, photodetectors, AWG waveguides, optical engines and silicon photonic PICs. Dan developed the low-cost and scalable
process of laser integration onto silicon photonic integrated circuits.

Dan has set up wafer fabrication facilities, run manufacturing operations at Multiplex and Xtellus (acquired by Oclaro) and built and managed a China-based
manufacturing subsidiary acquired by Hisense. In addition, Dan set up and managed contract manufacturers to scale production of both high performance and low-
cost optical modules. Earlier in his career, Dan led the development of photonic engines incorporating high speed lasers and EMLs, including the first uncooled EML
module in a low cost TO platform. The company, Apogee, was later acquired by Cyoptics which was then acquired by Broadcom. Dan holds BSEE and MBA
degrees from Rutgers University.

The Directors, unless otherwise noted above, have served in their respective capacities since their election and/or appointment, and will serve until the next
Company’s annual general meeting or until a successor is duly elected, unless the office is vacated in accordance with the Articles of Continuance.

The Board has adopted a written Code of Business Conduct and Ethics to promote a culture of ethical business conduct and relies upon the selection of persons as
directors, senior management and employees who they consider to meet the highest ethical standards. The Company’s Code of Business Ethics can be found on the
Company’s web site at: www.poet-technologies.com.

There are no family relationships between any of our Directors or senior management. There are no arrangements or understandings with major shareholders,
customers, suppliers or others, pursuant to which any person referred to above was selected as a Director or member of senior management.

B. Compensation.
Fixed Stock Option Plan

On September 21, 2007, the Directors approved a fixed 20% vesting Stock Option Plan (the “Plan”) to replace the Rolling Stock Option Plan that had been in effect
since May 4, 2005. The Plan was approved by the disinterested shareholders of the Company at the Shareholders’ Meeting of June 19, 2008 and accepted for filing
by the TSXV. Under the Plan, the maximum number of shares (the “Maximum Number”) which may be issued pursuant to options granted under the Plan or
otherwise granted cannot exceed 20% of the issued and outstanding shares. The shareholders fixed the Maximum Number at 1,193,000. Thereafter, the Plan has been
amended by the Directors, and such amendments have been approved by the shareholders in 2009, 2011, 2013, 2014, 2015, 2016, 2018, 2020 and 2021.

Omnibus Plan

On June 30, 2023, shareholders of the Company approved a fixed 20% omnibus equity incentive plan (the “Omnibus Plan”). The Omnibus Plan replaces the 2021
stock option plan. The Omnibus Plan provides flexibility to the Company to grant different forms of equity-based incentive awards to directors, officers, employees
and consultants. The Omnibus plan provides the Company with the choice of granting stock options, share units and deferred share units.

The purpose of the Omnibus Plan is to assist the Company in attracting, retaining and motivating directors, employees and consultants of the Company and any of its
subsidiaries and to closely align the personal interests of such directors, employees and consultants with those of the shareholders by providing them with the

opportunity, through options, to acquire common shares in the capital of the Company.
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The Omnibus Plan provides that the maximum number of common shares issuable pursuant to awards granted under the Omnibus Plan and pursuant to other
previously granted awards is limited to 8,056,055. Any subsequent increase in the Number Reserved must be approved by shareholders of the Company and cannot,
at the time of the increase, exceed 20% of the number of issued and outstanding shares. Awards vest in accordance with the policies determined by the Board of
Directors from time to time consistent with the provisions of the Omnibus Plan which grants discretion to the Board of Directors. There is no other limit to the
number of options granted to any individual, except for:

(1) 2% on a yearly basis to any one consultant and (ii) 2% on a yearly basis to any employee providing “Investor Relations Activities.”
The following paragraphs summarize some of the terms of the Omnibus Plan:
Options

An Option is an option granted by the Corporation to a Participant entitling such Participant to acquire a designated number of Shares from treasury at an exercise
price set at the time of grant (the “Option Price”). Options are exercisable, subject to vesting criteria established by the Board at the time of grant as set out in the
Participant’s option agreement (“Option Agreement”). Each Option shall be exercisable at such time or times and/or pursuant to the achievement of such
Performance Criteria and/or other vesting conditions as the Board at the time of granting the particular Option, may determine in its sole discretion. The Board shall
determine, at the time of granting the particular Option, the period during which the Option is exercisable, which shall not be more than ten (10) years from the date
the Option is granted. Notwithstanding the expiration provisions hereof, if the date on which an Option Term expires falls within a Blackout Period or within nine
Business Days after a Blackout Period Expiry Date, the expiration date of the Option will be the date that is ten Business Days after the Blackout Period Expiry Date.
The Blackout Period must expire following the general disclosure of the undisclosed material information; provided that if an additional Blackout Period is
subsequently imposed by the Corporation during the ten Business Days after the initial Blackout Period, then Blackout Period Expiry Date shall be such the tenth
trading day following the end of the last imposed Blackout Period. The Omnibus Plan also permits the Board to grant an option holder, at any time, the right to deal
with such Option on a cashless exercise basis, in whole or in part by notice in writing to the Corporation, where the Corporation has an arrangement with a brokerage
firm that certain procedures must take place. The Omnibus Plan also permits the Board to grant an Option holder, at any time the right to deal with such Option on a
net exercise mechanism, in whole or in part by notice in writing to the Corporation. The grant of an Option by the Board shall be evidenced by an Option Agreement.

Share Units

A Share Unit is an Award in the nature of a bonus for services rendered, or for future services to be rendered, and that, upon settlement, entitles the recipient
Participant to acquire to receive a cash payment equal to the Market Value of a Share or at the discretion of the Corporation (or applicable Subsidiary) one Share or
any combination of cash and Shares as the Corporation (or applicable Subsidiary) in its sole discretion may determine, pursuant and subject to such restrictions and
conditions on vesting as the Board may determine at the time of grant, unless such Share Unit expires prior to being settled. Restrictions and conditions on vesting
conditions may, without limitation, be based on the passage of time during continued employment (or other service relationship), in which case the Award is what is
commonly referred to as a “Restricted Share Unit” or “RSU”, or the achievement of specified Performance Criteria, in which case the Award is what is commonly
referred to as a “Performance Share Unit” or “PSU”, or both. The grant of a Share Unit by the Board shall be evidenced by a Share Unit Agreement. 22 The Board
shall have sole discretion to determine if any Performance Criteria and/or other vesting conditions with respect to a Share Unit, and as contained in the Share Unit
Agreement governing such Share Unit, have been met and shall communicate to a Participant as soon as reasonably practicable when any such applicable vesting
conditions or Performance Criteria have been satisfied and the Share Units have vested. Notwithstanding the foregoing, if the date on which any Share Units have
vested falls within a Blackout Period (as defined in the Omnibus Plan) or within nine Business Days (as defined in the Omnibus Plan) after a Blackout Period Expiry
Date (as defined in the Omnibus Plan), the vesting of such Share Units will be deemed to occur on the date that is ten Business Days after the Blackout Period Expiry
Date. The Blackout Period must expire following the general disclosure of the undisclosed material information; provided that if an additional Blackout Period is
subsequently imposed by the Corporation during the ten Business Days after the initial Blackout Period, then Blackout Period Expiry Date shall be such the tenth
trading day following the end of the last imposed Blackout Period. Subject to the vesting and other conditions and provisions in the Plan and in the Share Unit
Agreement, each Share Unit awarded to a Participant shall entitle the Participant to receive on settlement, a cash payment equal to the Market Value of a Share or at
the discretion of the Corporation (or applicable Subsidiary) one Share or any combination of cash and Shares as the Corporation (or applicable Subsidiary) in its sole
discretion may determine, in each case less any applicable withholding taxes. Dividend Equivalents may, as determined by the Board in its sole discretion, be
awarded in respect of unvested Share Units in a Participant’s Account on the same basis as cash dividends declared and paid on Shares as if the Participant was a
Shareholder of record of Shares on the relevant record date. In the event that the Participant’s applicable Share Units do not vest, all Dividend Equivalents, if any,
associated with such Share Units will be forfeited by the Participant and returned to the Corporation’s account.
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Deferred Share Units

A deferred share unit (“DSU”) is an Award in the nature of a deferral of payment for services rendered, or for future services to be rendered, and that, upon
settlement, entitles the recipient Participant to receive cash or acquire Shares, as determined by the Corporation in its sole discretion, unless such DSU expires prior
to being settled. Subject to adjustments and amendments in the Plan, DSUs shall only vest, and a Participant is only entitled to redemption of a DSU, when the
Participant ceases to be a director, officer or employee of the Corporation for any reason, including termination, retirement or death. The grant of a DSU by the
Board shall be evidenced by a DSU Agreement. DSUs will be fully vested on the Termination Date of the applicable Participant. Notwithstanding the foregoing, if
the date on which any DSUs have vested falls within a Blackout Period or within nine Business Days after a Blackout Period Expiry Date, the vesting of such DSUs
will be deemed to occur on the date that is ten Business Days after the Blackout Period Expiry Date. The Blackout Period must expire following the general
disclosure of the undisclosed material information; provided that if an additional Blackout Period is subsequently imposed by the Corporation during the ten Business
Days after the initial Blackout Period, then Blackout Period Expiry Date shall be such the tenth trading day following the end of the last imposed Blackout Period.
Subject to the vesting and other conditions and provisions in the Plan and in any DSU Agreement, each DSU awarded to a Participant the Participant to receive on
settlement a cash payment equal to the Market Value of a Share, or at the discretion of the Corporation, one Share or any combination of cash and Shares as the
Corporation in its sole discretion may determine. DSUs shall be redeemed and settled by the Corporation as soon as reasonably practicable following the Participant
ceasing to be a director, officer or employee of the Corporation but in any event not later than December 15 of the year following the calendar year in which the
Participant ceases to be any of a director, officer or employee. On redemption and settlement, the Corporation shall deliver the applicable number of Shares, or, in the
sole discretion of the Corporation, cash equal to the redemption amount of such DSU specified in the applicable DSU Agreement, subject to the satisfaction of any
applicable withholding tax.

Eligibility.

Awards may be granted under the Omnibus Plan to directors, employees, consultants and consultant companies of the Company and any of its subsidiaries. Stock
Options may also be granted to individuals referred to as “Management Company Employees” which are employed by a company providing management services to
the Company, except for services involving “Investor Relations Activities.”

Omnibus Plan Administration.

The Plan shall be administered and interpreted by the board of directors of the Corporation (the “Board”) or, if the Board by resolution so decides, by a committee or
plan administrator appointed by the Board. Subject to the terms of the Plan, applicable law and the rules of the Exchanges, the Board (or its delegate) will have the
power and authority to: (i) designate the Eligible Participants who will receive Awards (an Eligible Participant who receives an Award, a “Participant”), (ii) fix the
number of Awards, if any, to be granted to each Eligible Participant and the date or dates on which such Awards shall be granted, (iii) determine the terms and
conditions of any Award, including any vesting conditions or conditions based on performance of the Corporation or of an individual (“Performance Criteria”); and
(iv) and make such amendments to the Plan and Awards made under the Plan as are permitted by the Plan and the rules of the Exchanges
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Exercise Price.

The exercise price subject to an award shall be determined by the Board and set forth in the option agreement, but shall be either (i) not less than the last closing price
of the Company’s common shares as traded on the TSXV, unless discounted by the Board or (ii) such other price agreed by the Board and accepted by the TSXV.

Amendment

The Board may suspend or terminate the Omnibus Plan at any time, or from time to time amend or revise the terms of the Plan or any granted Award without the
consent of the Participants provided that such suspension, termination, amendment or revision shall:

(a) not adversely alter or impair the rights of any Participant, without the consent of such Participant except as permitted by the provisions of the Omnibus Plan;
and

(b) be in compliance with applicable law and with the prior approval, if required, of the shareholders of the Corporation, the Exchanges, or any other regulatory
body having authority over the Corporation.

Subject to the terms of the Omnibus Plan, the Board may, from time to time, in its absolute discretion and without approval of the shareholders of the Corporation
make the following amendments to the Omnibus Plan, unless where required by law or the requirements of the Exchanges:

(a) any amendment to the vesting provision, if applicable, of Options or Share Units, or assignability provisions of the Awards;

(b) any amendment to the expiration date of an Award that does not extend the terms of the Award past the original date of expiration of such Award;
(c) any amendment regarding the effect of termination of a Participant’s employment or engagement;

(d) any amendment which accelerates the date on which any Option may be exercised under the Plan;

(e) any amendment necessary to comply with applicable law or the requirements of the Exchanges or any other regulatory body;

(f) any amendment to clarify the meaning of an existing provision of the Omnibus Plan, correct or supplement any provision of the Omnibus Plan that is
inconsistent with any other provision of the Plan, correct any grammatical or typographical errors or amend the definitions in the Plan;

(g) any amendment regarding the administration of the Omnibus Plan;

(h) any amendment to add provisions permitting the grant of Awards settled otherwise than with Shares issued from treasury, or adopt a clawback provision
applicable to equity compensation; and

(i) any other amendment that does not require the approval of the shareholders of the Corporation as outlined in the paragraph below.
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The Board shall be required to obtain disinterested shareholder approval, if required under the rules of the Exchanges, to make the following amendments:
(a) an increase in the maximum number of Shares issuable under the Plan, except in the event of an adjustment pursuant to the Omnibus Plan;

(b) except in accordance with the terms of the Omnibus Plan, any amendment which reduces the exercise price of an Option or any cancellation of an Option and
replacement of such Option with an Option with a lower exercise price;

(c) any amendment reduction in the price of an Option or extension of the term of an Option if the
Participant is an Insider of the Corporation at the time of the proposed amendment;

(d) any amendment which extends the expiry date of any Award, or the Restriction Period of any Share Unit beyond the original expiry date or Restriction
Period;

(e) any amendment which increases the maximum number of Shares that may be issuable under the Plan and any other proposed or established Share
Compensation Arrangement; and;

(f) any amendment to the definition of Eligible Participant under the Plan, provided that Shares held directly or indirectly by Insiders benefiting from the
amendments shall be excluded when obtaining such shareholder approval.

Term of the Awards. At the meeting of the Board of Directors held on February 25, 2016, based on the report of Compensia, it was determined that stock options
should generally have a term of 10 years.

Vesting Schedule. In general, options granted under the Omnibus Plan vest 25% immediately and 25% every six months from the date of issue, until fully vested. The
directors may, at their discretion, specify a different vesting period, provided that options granted to consultants performing “Investor Relations Activities” must vest
in stages over 12 months with no more than 25% of the options vesting in any three-month period. At the meeting of the Board of Directors held on February 25,
2016, based on the report of Compensia, it was determined that stock options should vest 25% at the end of one year from the date of issue with the remaining 75%
vesting equally on a quarterly basis over the remaining 3 years for a total vesting period of 4 years. At a meeting of the Board of Directors held on March 30, 2017,
the board approved a revised one-year vesting schedule for options granted for service on the board to conform to the term for which a director is elected. Such
options will vest 25% at the end of each quarter served in office.

Assignment

Each Award granted under the Omnibus Plan is personal to the Participant and shall not be assignable or transferable by the Participant, whether voluntarily or by
operation of law, except by will or by the laws of succession of the domicile of the deceased Participant. No Award granted hereunder shall be pledged,
hypothecated, charged, transferred, assigned or otherwise encumbered or disposed of on pain of nullity.

Change of Control

In the event of a potential Change of Control (as described in the Omnibus Plan) the Board will have the power, in its sole discretion, to modify the terms of the Plan
and/or the Awards to assist the Participants to tender into a take-over bid or participating in any other transaction leading to a Change of Control. For greater
certainty, in the event of a take-over bid or any other transaction leading to a Change of Control, the Board shall have the power, in its sole discretion, subject to any
required approval of the Exchanges to (i) provide that any or all Awards shall thereupon terminate, provided that any such outstanding Awards that have vested shall
remain exercisable until consummation of such Change of Control, and (ii) permit Participants to conditionally exercise their vested Options, such conditional
exercise to be conditional upon the take-up by such offeror of the Shares or other securities tendered to such take-over bid in accordance with the terms of such take-
over bid (or the effectiveness of such other transaction leading to a Change of Control). If the Corporation completes a transaction constituting a Change of Control
and within twelve (12) months following the Change of Control a Participant who was also an Officer or Employee of, or Consultant to, the Corporation prior to the
Change of Control has their position, employment or consulting agreement terminated, or the Participant is constructively dismissed, then all unvested Awards of the
Participant shall immediately vest and become exercisable, and remain open for exercise until the earlier of their expiry date as set out in the Award Agreement and
the date that is twelve (12) months after such termination or dismissal.
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Termination of Options.

In the event that the award recipient ceases employment with us or ceases to provide services to us, the options will terminate after a period of time following the
termination of employment. Our Board of Directors has the authority to amend or terminate the plan subject to shareholder approval with respect to certain
amendments. However, no such action may adversely affect in any material way any awards previously granted unless agreed upon by the recipient.

Officer Compensation

Total cash compensation accrued and/or paid (directly and/or indirectly) to all of our Officers during fiscal year 2023 was $2,083,669 (refer to Item 7. “Major
Shareholders and Related Party Transactions” for information regarding indirect payments)

In order to assist the Board of Directors in fulfilling its oversight responsibilities with respect to human resources matters, the Board established a Compensation
Committee. The Compensation Committee reviews and makes determinations with respect to senior officer compensation on a regular basis with any discretionary
compensation used only for extraordinary projects or significant milestone results that advance the Company’s growth potential. When determining Executive
Officers’ compensation, the Compensation Committee receives input and guidance from the Executive Chairman of the Board and the Chief Executive Officer of the
Company. In the past, the Compensation Committee has engaged an outside consultant to conduct a peer group review to provide guidance to the Compensation
Committee with respect to appropriate comparative terms for executive compensation and stock option grants. The Company also utilizes peer group comparisons
from subsidiary locations to assist in its salary review of various positions in those locations. The Compensation Committee utilizes such comparative reviews to
assist it in making appropriate recommendations to the Board.

In addition to his or her fixed base salary, each officer may be eligible to receive variable pay compensation or bonus meant to motivate him or her to achieve short-
term goals. Currently, the Company does not have in place established procedures for determining variable pay compensation. Stock options are an important
element of the variable pay compensation and do not require cash disbursement from the Company. Stock options are also generally awarded to officers, qualifying
employees and consultants at the time of hire and are used as a recruitment tool to attract highly qualified and experienced executives, employees and consultants to
the Company. Stock options are also granted at other times during the year. As the Company is continuing to develop its Optical Interposer technology, it must
conserve its limited financial resources and control costs to ensure that funds are available when needed to complete its scheduled developments. As a result, the
Compensation Committee generally considers not only the financial situation of the Company at the time of the determination of the compensation, but also the
estimated financial situation in the mid- and long-term. The use of stock options encourages and rewards performance by aligning an increase in each officer’s
compensation with increases in the Company’s performance and in shareholder value.

The following table sets forth all annual and long-term compensation for services in all capacities to the Company for fiscal year 2023 of the Company.

Options Based Non-Equity Incentive Plan
Awards (1)(2) Compensation
Share- Long-
Based Value of Annual term All
Fiscal Awards No. of Options Incentive  Incentive Pension other Total
Name and Principal Position Year Salary (2) (1) (2) Options (1) (2) Plans Plans Value Comp. Comp.
Dr. Suresh Venkatesan 2023 $ 462,000 - 100,000  $ 341,441 - - - - $803,441
Thomas Mika 2023 $ 330,000 - 75,000 $256,081 - - - - $586,081
Vivek Rajgarhia 2023 $ 325,762 - 50,000 $ 170,720 - - : - $496,482
Mo Jinyu 2023 $ 261,667 - 50,000 $ 170,720 - - - - $432,387
Raju Kankipati 2023 $ 240,000 - 50,000 $ 170,720 - - - - $410,720
James Lee 2023 $ 225,750 - 50,000 $ 170,720 - - - - $396,470
Dan Meerovich 2023 $ 211,909 - 40,000 $136,576 - - - - $348,485
Kevin Barnes 2023 § 199,740 - 40,000 $136,576 - - - - $336,316
Robert Ditizio 2023 $ 225,761 - 15,000 $ 51,216 - - = - $276,977

(1) The Company used the Black-Scholes model as the methodology to calculate the grant date fair value. The fair value will be recorded as an operating
expense as the options vest based on the stock options vesting schedule from the date of grant.

(2) The exchange rate used in these calculations to convert CAD to USD is based on the average exchange rate for the year ended December 31, 2023 being
0.7408.
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The following table sets forth information concerning all awards outstanding under a stock option plan to each of the current officers, as of December 31, 2023:

Option-based Awards Share-based Awards
Market or
Payout
Market or Value of
Payout Vested
Number of Value of Shares or
Number of Shares or Shares or Units of
Securities Value of Units of Units of Shares that
Underlying Option Option Unexercised Shares that Shares that have not
Unexercised Exercise Expiration in-the-money have not have not Paid Out or
First Name Last Name Options Price Date Options (1) Vested Vested Distributed
Kevin Barnes 24,500 $ 2.65 CAD 13-Dec-2028 $ 0.00 USD N/A N/A N/A N/A N/A
Kevin Barnes 23,400 $§ 280 CAD 13-Jul-2027 $  0.00 USD N/A N/A N/A N/A N/A
Kevin Barnes 50,000 $§ 3.70 CAD 15-Jan-2030 $ 0.00 USD N/A N/A N/A N/A N/A
Kevin Barnes 50,000 $ 3.80 CAD 29-May-2029 $ 0.00 UsSD N/A N/A N/A N/A N/A
Kevin Barnes 50,000 $ 4.00 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Kevin Barnes 2,000 $ 520 CAD 28-Mar-2028 $ 0.00 USD N/A N/A N/A N/A N/A
Kevin Barnes 30,000 $ 530 CAD 11-Jun-2030 $ 0.00 USD N/A N/A N/A N/A N/A
Kevin Barnes 40,000 $ 550 CAD 08-Aug-2033 $ 0.00 USD N/A N/A N/A N/A N/A
Kevin Barnes 25,000 $ 11.90 CAD 06-Apr-2031 $ 0.00 USD N/A N/A N/A N/A N/A
Mo Jinyu 100,000 $ 3.54 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Mo Jinyu 50,000 $ 5.50 CAD 08-Aug-2033 $ 0.00 USD N/A N/A N/A N/A N/A
Mo Jinyu 100,000 $ 8.10 CAD 08-Jan-2031 $ 0.00 USD N/A N/A N/A N/A N/A
Raju Kankipati 100,000 $ 3.54 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Raju Kankipati 50,000 $ 5.50 CAD 08-Aug-2033 $  0.00 UsSD N/A N/A N/A N/A N/A
Raju Kankipati 100,000 $§ 873 CAD 06-Apr-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Yong Meng Lee 100,000 $ 330 CAD 04-Nov-2029 $ 0.00 USD N/A N/A N/A N/A N/A
Yong Meng Lee 55,000 $ 3.54 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Yong Meng Lee 20,000 $ 530 CAD 11-Jun-2030 $ 0.00 USD N/A N/A N/A N/A N/A
Yong Meng Lee 50,000 $ 5.50 CAD 08-Aug-2033 $ 0.00 USD N/A N/A N/A N/A N/A
Yong Meng Lee 25,000 $ 11.90 CAD 06-Apr-2031 $ 0.00 USD N/A N/A N/A N/A N/A
Thomas Mika 80,000 $ 2.80 CAD 13-Jul-2027 $ 0.00 USD N/A N/A N/A N/A N/A
Thomas Mika 100,000 $ 3.80 CAD 29-May-2029 $  0.00 USD N/A N/A N/A N/A N/A
Thomas Mika 50,000 $ 3.85 CAD 16-Jan-2027 $ 0.00 USD N/A N/A N/A N/A N/A
Thomas Mika 100,000 $§ 4.00 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Thomas Mika 95,000 $ 520 CAD 28-Mar-2028 $ 0.00 USD N/A N/A N/A N/A N/A
Thomas Mika 60,000 $ 530 CAD 11-Jun-2030 $ 0.00 USD N/A N/A N/A N/A N/A
Thomas Mika 75,000 $ 550 CAD 08-Aug-2033 $ 0.00 USD N/A N/A N/A N/A N/A
Thomas Mika 100,000 $ 6.20 CAD 02-Nov-2026 $ 0.00 USD N/A N/A N/A N/A N/A
Thomas Mika 45,000 $ 1190 CAD 06-Apr-2031 $ 0.00 USD N/A N/A N/A N/A N/A
Vivek Rajgarhia 102,400 $ 330 CAD 04-Nov-2029 $  0.00 UsSD N/A N/A N/A N/A N/A
Vivek Rajgarhia 100,000 $§ 4.00 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Vivek Rajgarhia 115,000 $ 530 CAD 11-Jun-2030 $ 0.00 USD N/A N/A N/A N/A N/A
Vivek Rajgarhia 50,000 $ 550 CAD 08-Aug-2033 $ 0.00 USD N/A N/A N/A N/A N/A
Vivek Rajgarhia 45,000 $ 1190 CAD 06-Apr-2031 $ 0.00 USD N/A N/A N/A N/A N/A
Suresh Venkatesan 280,000 $ 2.80 CAD 13-Jul-2027 $ 0.00 USD N/A N/A N/A N/A N/A
Suresh Venkatesan 450,000 $ 3.80 CAD 29-May-2029 $§  0.00 UsSD N/A N/A N/A N/A N/A
Suresh Venkatesan 200,000 $ 4.00 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Suresh Venkatesan 390,000 $ 520 CAD 28-Mar-2028 $ 0.00 USD N/A N/A N/A N/A N/A
Suresh Venkatesan 250,000 $ 530 CAD 11-Jun-2030 $ 0.00 USD N/A N/A N/A N/A N/A
Suresh Venkatesan 100,000 $ 550 CAD 08-Aug-2033 $ 0.00 USD N/A N/A N/A N/A N/A
Suresh Venkatesan 30,000 $ 8.60 CAD 07-Jul-2026 $ 0.00 USD N/A N/A N/A N/A N/A
Suresh Venkatesan 65,000 $ 11.90 CAD 06-Apr-2031 $ 0.00 USD N/A N/A N/A N/A N/A
Dan Meerovich 100,000 $ 295 CAD 17-Mar-2030 $ 0.00 USD N/A N/A N/A N/A N/A
Dan Meerovich 50,000 $§ 3.54 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Dan Meerovich 40,000 $ 550 CAD 08-Aug-2033 $ 0.00 USD N/A N/A N/A N/A N/A
Dan Meerovich 25,000 $ 11.90 CAD 06-Apr-2031 $ 0.00 USD N/A N/A N/A N/A N/A
Robert Ditizio 100,000 $ 820 CAD 01-Dec-2031 $ 0.00 USD N/A N/A N/A N/A N/A
Robert Ditizio 15,000 $§ 550 CAD 08-Aug-2033 $ 0.00 UsSD N/A N/A N/A N/A N/A

(1) This amount is calculated based on the difference between the market value of the shares underlying the options as of December 31, 2023, being CAD$1.25
(US$0.94), and the exercise or base price of the option. The exchange rate used in these calculations to convert CAD to USD was 0.755, being the closing
exchange rate at December 31, 2023.
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The value vested or earned during fiscal year 2023 of incentive plan awards granted to NEOs are as follows:

Non-equity
Option-based Awards Share-based Awards Incentive Plan
Number of Number of Compensation —
Securities Value Shares or Value Value
Underlying Vested Units of Vested Earned
Options During the Shares During the During The
First Name Last Name Vested Year Vested Year Year
Kevin Barnes 45,002 $ 37,636.48 USD N/A N/A N/A
Mo Jinyu 50,000 $  32,826.62 USD N/A N/A N/A
Raju Kankipati 62,500 $  32,826.62 USD N/A N/A N/A
Yong Meng Lee 50,002 $ 54,835.87 USD N/A N/A N/A
Thomas Mika 63,752 $ 47,512.94 USD N/A N/A N/A
Vivek Rajgarhia 148,749 $ 149,915.71 USD N/A N/A N/A
Suresh Venkatesan 185,002 $ 146,400.22 USD N/A N/A N/A
Dan Meerovich 43,752 $  53,267.83 USD N/A N/A N/A

(1) This amount is the dollar value that would have been realized and is computed by obtaining the difference between the market price of the underlying securities
on the vesting date and the exercise or base price of the options under the option-based award. For the named executive officers to realize this value, they would
have had to exercise their options and sell the shares on the day of vesting. The exchange rate used in these calculations to convert CAD to USD is based on the
average exchange rate for the year ended December 31, 2023 being 0.7408.

Director Compensation

The following table details compensation paid/accrued for fiscal year 2023 for each director who is not also an officer.

Options Based Awards
Share- (1)(2) Non-Equity Incentive Plan Compensation
Long-
Based Value of Annual term All
Fiscal Awards No. of Options Incentive  Incentive Pension other Total
Name and Principal Position Year Salary (2) (1) (2) Options (1) (2) Plans Plans Value Comp. Comp.
Peter Charbonneau 2023 55,000 - 31,879 $112,678 - - - 167,678
Chris Tsiofas 2023 40,000 - 27,722 $ 97,985 - - - 137,985
Glen Riley 2023 40,000 - 27,722 $ 97,985 - - - 137,985
Jean-Louis Malinge 2023 30,000 - 24,949 $ 88,183 - - - 118,183
Theresa Ende 2023 30,000 - 24949 $ 88,183 - - - 118,183
Michal Lipson 2023 30,000 - 24,949 § 88,183 - - - 118,183

(1) The Company used the Black-Scholes model as the methodology to calculate the grant date fair value. The fair value will be recorded as an operating expense as
the stock options vest from the date of grant.

(2) The exchange rate used in these calculations to convert CAD to USD is based on the average exchange rate for the year ended December 31, 2023 being 0.7408
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The following table sets forth information concerning all awards outstanding under the stock option plans to each of the current Directors who are not also named
executive officers as of December 31, 2023:

Option-based Awards Share-based Awards
Market or
Payout
Market or Value of
Number of Payout Vested

Shares or Value of Shares or

Number of Units of Shares or Units of
Securities Value of Shares Units of Shares that

Underlying Option Option Unexercised that Shares that have not
Unexercised Exercise Expiration in-the-money have not have not Paid Out or
First Name Last Name Options Price Date Options (1) Vested Vested Distributed
Peter Charbonneau 39,900 $ 330 CAD 21-Jun-2028 $§ 0.00 USD N/A N/A N/A N/A N/A
Peter Charbonneau 40,059 $ 3.80 CAD 29-May-2029 $ 0.00 USD N/A N/A N/A N/A N/A
Peter Charbonneau 52,860 $§ 4.00 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Peter Charbonneau 3549 § 420 CAD 06-Feb-2030 $§ 0.00 USD N/A N/A N/A N/A N/A
Peter Charbonneau 15473 $§ 520 CAD 28-Mar-2028 $ 0.00 USD N/A N/A N/A N/A N/A
Peter Charbonneau 33,711  $ 530 CAD 11-Jun-2030 $ 0.00 USD N/A N/A N/A N/A N/A
Peter Charbonneau 31,879 $ 570 CAD 14-Jul-2033 $§ 0.00 USD N/A N/A N/A N/A N/A
Peter Charbonneau 14,375 $§ 1190 CAD 06-Apr-2031 $ 0.00 USD N/A N/A N/A N/A N/A
Theresa Ende 41,368 $ 4.00 CAD 11-Nov-2032 $ 000 USD N/A N/A N/A N/A N/A
Theresa Ende 24949 § 570 CAD 14-Jul-2033 $ 000 USD N/A N/A N/A N/A N/A
Theresa Ende 4,745 $§ 7.16 CAD 01-Jun-2032 $ 000 USD N/A N/A N/A N/A N/A
Michal Lipson 41368 $§ 400 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Michal Lipson 24949 § 570 CAD 14-Jul-2033 $ 0.00 USD N/A N/A N/A N/A N/A
Michal Lipson 5194 $ 659 CAD 21-Jun-2032 $ 000 USD N/A N/A N/A N/A N/A
Jean-Louis Malinge 52,500 $ 3.00 CAD 05-Sep-2027 $ 000 USD N/A N/A N/A N/A N/A
Jean-Louis Malinge 39,900 $ 330 CAD 21-Jun-2028 $ 000 USD N/A N/A N/A N/A N/A
Jean-Louis Malinge 36,053 $ 380 CAD 29-May-2029 $ 0.00 USD N/A N/A N/A N/A N/A
Jean-Louis Malinge 41,368 $§ 4.00 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Jean-Louis Malinge 26,382 $§ 530 CAD 11-Jun-2030 $ 0.00 USD N/A N/A N/A N/A N/A
Jean-Louis Malinge 24949 § 570 CAD 14-Jul-2033 $ 0.00 USD N/A N/A N/A N/A N/A
Jean-Louis Malinge 11,250 $ 11.90 CAD 06-Apr-2031 $ 0.00 USD N/A N/A N/A N/A N/A
Glen Riley 45965 $§ 4.00 CAD 11-Nov-2032 $ 000 USD N/A N/A N/A N/A N/A
Glen Riley 22460 § 500 CAD 04-Dec-2030 $ 000 USD N/A N/A N/A N/A N/A
Glen Riley 27,722 $§ 570 CAD 14-Jul-2033 $ 0.00 USD N/A N/A N/A N/A N/A
Glen Riley 11,250 $ 11.90 CAD 06-Apr-2031 $ 000 USD N/A N/A N/A N/A N/A
Chris Tsiofas 68,750 $ 2.80 CAD 13-Jul-2027 $ 0.00 USD N/A N/A N/A N/A N/A
Chris Tsiofas 48,767 $§ 330 CAD 21-Jun-2028 $ 0.00 USD N/A N/A N/A N/A N/A
Chris Tsiofas 44,065 § 380 CAD 29-May-2029 $ 0.00 USD N/A N/A N/A N/A N/A
Chris Tsiofas 45965 $§ 400 CAD 11-Nov-2032 $ 0.00 USD N/A N/A N/A N/A N/A
Chris Tsiofas 29,314 § 530 CAD 11-Jun-2030 $ 0.00 USD N/A N/A N/A N/A N/A
Chris Tsiofas 27,722 $§ 570 CAD 14-Jul-2033 $ 0.00 USD N/A N/A N/A N/A N/A
Chris Tsiofas 15,000 $ 860 CAD 07-Jul-2026 $ 0.00 USD N/A N/A N/A N/A N/A
Chris Tsiofas 12,500 $ 11.90 CAD 06-Apr-2031 $ 000 USD N/A N/A N/A N/A N/A

(1) This amount is calculated based on the difference between the market value of the shares underlying the options as of December 31, 2023, being CAD$1.25
(US$0.94), and the exercise or base price of the option. The exchange rate used in these calculations to convert CAD to USD was 0.755, being the closing
exchange rate at December 31, 2023.

The value vested or earned during fiscal year 2023 of incentive plan awards granted to Directors who are not also named executive officers are as follows:

Option-based Awards Share-based Awards Non-equity

Number of Number of Incentive Plan
Securities Value Shares or Value Compensation —

Underlying Vested Units of Vested Value Earned

Options During Shares During During
First Name Last Name Vested the Year Vested the Year The Year

Peter Charbonneau 55,585 $ 56,016.97 USD N/A N/A N/A
Theresa Ende 43,501 $ 43,838.62 USD N/A N/A N/A
Michal Lipson 43,501 $ 43,838.62 USD N/A N/A N/A
Jean-Louis Malinge 43,501 $ 43,838.62 USD N/A N/A N/A
Glen Riley 48,335 $ 48,710.67 USD N/A N/A N/A
Chris Tsiofas 48,335 $ 48,710.67 USD N/A N/A N/A

(1) This amount is the dollar value that would have been realized and is computed by obtaining the difference between the market price of the underlying securities
on the vesting date and the exercise or base price of the options under the option- based award.

Termination and Change of Control Benefits
Other than as described in their individual management agreements, the Company has no plans or arrangements in respect of remuneration received or that may be

received by the Officers the Company to compensate such Officers, in the event of termination of employment (as a result of resignation, retirement, change of
control) or a change of responsibilities following a change of control.
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Pension Plan Benefits
The Company does not provide a defined benefit plan to the Officers or any of its employees.

The Company offers a defined contribution plan that is a 401k Plan but does not contribute toward such plan. The Company does not have any deferred
compensation plans other than that described above.

The following individuals were senior management of the Company in 2023:

Name Title

Suresh Venkatesan CEO

Vivek Rajgarhia President & General Manager

Thomas Mika Executive Vice President and CFO

Mo Jinyu SVP, GM of Asia

Raju Kankipati SVP, Product Line Management & GM USA

C. Board Practices.

Our Board of Directors currently consists of seven (7) directors, all of whom are independent, except for Suresh Venkatesan, our CEO who also currently serves on
the Board of Directors. Each director holds office until the next annual general meeting of the Company or until his successor is elected or appointed, unless his
office is earlier vacated in accordance with the Articles of Amalgamation and all amendments thereto (the “Articles”), or with the provisions of the OBCA. The
Company’s Officers are appointed to serve at the discretion of the Board, subject to the terms of the employment agreements described above.

Lead independent director

Our independent directors have selected Peter Charbonneau to serve as the lead independent director. The lead independent director’s primary role is to facilitate the
functioning of the board, and to maintain and enhance the quality of our corporate governance practices. The lead independent director presides over the private
sessions of our independent directors that take place following each meeting of the board and conveys the results of these meetings to the chair of the board.

The Board and committees of the Board schedule regular meetings over the course of the year.

During fiscal 2023, the Board held 17 regularly scheduled meetings, including committee meetings. If for various reasons, Board members may not be able to attend
a Board meeting, all Board members are provided information related to each of the agenda items before each meeting, and, therefore, can provide counsel outside
the confines of regularly scheduled meetings.

The Board has adopted standards for determining whether a director is independent from management. The Board reviews, consistent with the Company’s corporate
governance guidelines, whether a director has any material relationship with the Company that would impair the director’s independent judgment. The Board has
affirmatively determined, that as of the filing of this Form 20-F, based on its standards, that the following directors are independent: Chris Tsiofas, Jean-Louis
Malinge, Peter Charbonneau, Glen Riley, Theresa Lan Ende and Michal Lipson.

Directors’ Service Contracts

As CEO, Mr. Venkatesan has an employment contract with the Company which allows him to receive a severance of twelve months on termination of employment
by the Company, other than for cause. Unvested stock options will be cancelled. He will have one year to exercise vested stock options.
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No other director has a service contract with the Company.
Audit and Compensation Committees of the Board of Directors

We currently have four board committees; (1) an Audit Committee; (2) a Compensation Committee, (3) a Corporate Governance & Nominating Committee, and (4)
an Ad Hoc Strategy Committee. Committee charters for the Audit, Compensation and Corporate Governance & Nominating Committees can be found on the
Company’s website (poet-technologies.com). The Strategy Committee is an ad-hoc committee and therefore does not have a charter. The names of the members and
a summary of the terms of the charter for each the Audit Committee and the Compensation Committee is provided below.

Audit Committee

The Audit Committee is currently comprised of three members: Chris Tsiofas (Chair), Peter Charbonneau and Jean-Louis Malinge. All three members are
independent directors of the Company. Mr. Tsiofas was appointed chair of the Audit Committee on August 21, 2012. The Board has determined that Mr. Tsiofas
satisfies the criteria of “audit committee financial expert” within the meaning of Item 401(h) of Regulation S-K and is independent in accordance with Rule 4200 of
the Nasdaq Marketplace Rules. All members of the audit committee are financially literate, meaning they have the ability to read and understand a set of financial
statements that present a breadth and level of complexity of accounting issues that are generally comparable to the breadth and complexity of the issues that can
reasonably be expected to be raised by the Company’s financial statements.

The Audit Committee is responsible for reviewing the Company’s financial reporting procedures, internal controls and the performance of the Company’s external
auditors. The Audit Committee is also responsible for reviewing the annual and quarterly financial statements and accompanying Management’s Discussion and
Analysis prior to their approval by the full Board. The Audit Committee also reviews the Company’s financial controls with the auditors of the Company on an
annual basis.

The Company’s independent auditor is accountable to the Board and to the Audit Committee. The Board, through the Audit Committee, has the ultimate
responsibility to evaluate the performance of the independent auditor, and through the shareholders, to appoint, replace and compensate the independent auditor. Any

non-audit services must be pre- approved by the Audit Committee.

Compensation Committee

The Compensation Committee is currently comprised of three members: Glen Riley (Chair), Chris Tsiofas and Theresa Ende. Mr. Riley was appointed chair of the
Compensation Committee on October 14, 2022. All three members are independent directors. The Board has determined that all members of the Compensation
Committee are qualified as members based on the following:

Mr. Riley has more than 30 years’ experience in leadership roles spanning both the semiconductor and optoelectronics industries. He most recently served as General
Manager of the Filter Solutions Business Unit at Qorvo, where he was responsible for developing highly integrated RF modules used in flagship smartphones. Prior
to the merger of RFMD and TriQuint that formed Qorvo, he held multiple leadership roles at TriQuint, including Managing Director of international headquarters in
Singapore, General Manager of the GaAs foundry business, and General Manager of Optoelectronics. Riley was previously the Chief Executive Officer of Opticalis,
an early stage optoelectronics company focused on the development of high-density wavelength division multiplexing products. He also held prior roles as Vice
President and General Manager of the Optoelectronic business at Agere Systems, and President of Asia-Pacific Sales and Marketing at Lucent Technologies
Microelectronics Group. He graduated as valedictorian with a B.S. degree in Electrical Engineering from the School of Engineering at the University of Maine and
completed the General Manager Program at Harvard Business School.
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Mr. Chris Tsiofas, CA, CPA, earned a Bachelor’s of Commerce Degree from the University of Toronto and is a member of the Institute of Chartered Accountants of
Canada and the Canadian Tax Foundation. He has been on the Board of Directors of the Company since August of 2012 2012 and has served as the Chair of the
Audit Committee during his entire tenure. In February 2024 he was appointed to the Board of Directors of Andrew Peller Limited (TSE:ADW) and serves as the
Chair of the Audit and Pension Committees. Andrew Peller Ltd. is a leading producer and marketer of quality wines and craft beverage alcohol products in Canada.
With wineries in British Columbia, Ontario, and Nova Scotia, the Company markets wines produced from grapes grown in Ontario’s Niagara Peninsula, British
Columbia’s Okanagan and Similkameen Valleys, and from vineyards around the world. Mr. Tsiofas is the president of MTN Chartered Professional Accountant
Professional Corporation, a public accountancy firm. He sits on various private company boards. He has also served in a principal capacity in various entrepreneurial
ventures resulting in successful divestitures. Tsiofas formerly served as Chairman of the Company’s Compensation Committee and has directed past engagements
with the Company’s outside executive compensation consultants. Mr. Tsiofas is also the Chairman of the Audit Committee of the Board of Directors. He brings to the
Compensation Committee specialized knowledge regarding the tax impact of certain compensation policies and practices on individuals and on the Company.

Ms. Lan Ende serves as Chief Procurement Director of Arista Networks. Prior to her appointment as Chief Procurement Director in 2019, Ms. Ende served for 10
years as its Senior Director of Global Supply Chain Management. Prior to Arista, she held senior positions at JDSU Optical Division and Forcel0 Networks. At
Cisco Systems and ROLM Telecommunications, Ms. Ende held various program management and planning management positions over a 20-year period. In 2019,
she was honored as one of the “Top 100 Women of Influence” by Silicon Valley Business Journal.

The Compensation Committee has extensive direct relevant experience in determining executive compensation policies and practices on behalf of the Company. In
addition to being supported by outside compensation consultants on a periodic basis for peer group review, the members of the Committee are professional
executives familiar with best practices associated with executive compensation, are knowledgeable about the tax implications to the Company and its executive
officers of changes in the tax laws pertaining to executive compensation and have direct relevant experience with the incentives used throughout the Company’s
industry to align the interests of executive management with company and shareholder interests. This gives these individuals strong insight as to the incentive
structures and programs appropriate for companies of a comparable size. The seniority, experience and level of achievement of the three current members of the
Compensation Committee speak to the independent judgement exercised in making decisions about the suitability of the Company’s compensation policies and
practices.

The Compensation Committee discusses and makes recommendations to the Board for approval of compensation issues that pertain to the senior executives of the
Company, and on issues involving employment company-wide compensation policies and practices. In general, the compensation programs of the Company are
designed to reward performance and to be competitive with the compensation agreements of other comparable semiconductor companies. The Compensation
Committee is responsible for evaluating the compensation of the senior management of the Company and assuring that they are compensated effectively in a manner
consistent with the Company’s business, stage of development, financial condition and prospects, and the competitive environment. Specifically, the Compensation
Committee is responsible for: (i) reviewing the compensation practices and policies of the Company to ensure that they are competitive and that they provide
appropriate motivation for corporate performance and increased shareholder value; (ii) overseeing the administration of the Company’s compensation programs, and
reviewing and approving the employees who receive compensation and the nature of the compensation provided under such programs, and ensuring that all
management compensation programs are linked to meaningful and measurable performance targets; (iii) making recommendations to the Board regarding the
adoption, amendment or termination of compensation programs and the approval of the adoption, amendment and termination of compensation programs of the
Company, including for greater certainty, ensuring that if any equity- based compensation plan is subject to shareholder approval, and that such approval is sought;
(iv) periodically surveying the executive compensation practices of other comparable companies; (v) establishing and ensuring the satisfaction of performance goals
for performance-based compensation; (vi) annually reviewing and approving the annual base salary and bonus targets for the senior executives of the Company, other
than the Chief Executive Officer (the “CEO”); (vii) reviewing and approving annual corporate goals and objectives for the CEO and evaluating the CEO’s
performance against such goals and objectives; (viii) annually reviewing and approving, based on the Compensation Committee’s evaluation of the CEO, the CEO’s
annual base salary, the CEO’s bonus, and any stock option grants and other awards to the CEO under the Company’s compensation programs (in determining the
CEO’s compensation, the Compensation Committee will consider the Company’s performance and relative shareholder return, the compensation of CEOs at other
companies, and the CEO’s compensation in past years); and (ix) reviewing the annual report on executive compensation required to be prepared under applicable
corporate and securities legislation and regulation including the disclosure concerning members of the Compensation Committee and settling the reports required to
be made by the Compensation Committee in any document required to be filed with a regulatory authority and/or distributed to shareholders.
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Code of Ethics

The Board has adopted a written code of business conduct and ethics. All transgressions of the code of business conduct and ethics are required to be promptly
reported to the Chair of the Board or of any committee, who in turn, reports them to the Corporate Governance and Nominating Committee. The Corporate
Governance and Nominating Committee is charged with investigating alleged violations of the code of business conduct and ethics. Any findings of the Corporate
Governance and Nominating Committee are then reported to the full Board, which will take such action as it deems appropriate. The Company’s Code of Ethics may
be inspected on the Company’s website (poet-technologies.com) and is filed as an Exhibit to this Annual Report.

Corporate Governance

As a foreign private issuer, we are exempt from certain requirements of the Nasdaq listing rules that are applicable to U.S. listed companies. Please see “Item 16G.
Corporate Governance” for additional information.

Nasdaq’s Board Diversity Rule

Nasdaq’s Board Diversity Rule, which was approved by the SEC on August 6, 2021, is a disclosure standard designed to encourage minimum board diversity for
companies and provide stakeholders with consistent, comparable disclosures concerning a company’s current board composition. The director diversity matrix
required by Nasdaq Marketplace Rule 5606 is available on the Company’s website, https://poet-technologies.com, in the “Board Diversity Matrix” section under the
“Investor Relations” tab.

D. Employees.

As of December 31, 2023, the Company had fifty-six (56) full-time employees and four (4) consultants. Sixteen (16) employees and three (3) consultants work at our
lab facility either as support staff or are engaged in research and development initiatives; four (4) employees are employed at the Canadian office; twenty (28)
employees are employed at our fabrication facility in Singapore; eight (8) employees are employed at our product development facility in China; one (1) consultant is
located in Italy. None of the Company’s employees are covered by collective bargaining agreements.

E. Share Ownership.

The following table sets forth certain information regarding the beneficial ownership of our outstanding common shares for: (i) each of our Directors and Officers
individually; (ii) all of our Directors and Officers as a group; and (iii) each other person known to us to own beneficially more than 5% of our common shares as of
March 15, 2024. Beneficial ownership of shares is determined under rules of the SEC and generally includes any shares over which a person exercises sole or shared
voting or investment power. The table also includes the number of shares underlying options that are exercisable within sixty (60) days of March 15, 2024. Common
shares subject to these options are deemed to be outstanding for the purpose of computing the ownership percentage of the person holding these options, but are not
deemed to be outstanding for the purpose of computing the ownership percentage of any other person.
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The shareholders listed below do not have any different voting rights from our other shareholders.

Number of Shares

Percent of Class

Beneficially Owned
@

Directors and Officers:

Chris Tsiofas 64,467
Thomas Mika 138,611
Kevin Barnes 54,746
Suresh Venkatesan 158,611
Raju Kankipati 11,111
Peter Charbonneau 63,729
Jean-Louis Malinge 33,892
Vivek Rajgarhia 1,500
Glen Riley 40,129
Michal Lipson 8,196
Directors and Officers Subtotal 574,992

Major Shareholders:
None that we are aware of.

* Less than one percent (1%).

* X K X ¥ X X X X ¥ ¥

(1) The number of shares set forth for each Director, Officer and Major Shareholder, if any, was determined in accordance with Rule 13d-3 of the General Rules

and Regulations under the Exchange Act.
See “Item 6.B. Compensation” for the exercise prices of options.

The following table presents the options exercisable for Directors and Officers within the next 60 days:

First Name Last Name Expiry Grant Price Exercisable

Kevin Barnes 11-Jul-2027 $ 2.80 CAD 1,400
Kevin Barnes 25-Mar-2028 $ 5.20 CAD 2,000
Kevin Barnes 11-Jul-2027 $ 2.80 CAD 10,000
Kevin Barnes 11-Jul-2027 $ 2.80 CAD 12,000
Kevin Barnes 08-Nov-2032 $ 4.00 CAD 15,625
Kevin Barnes 04-Apr-2031 $ 11.90 CAD 17,189
Kevin Barnes 12-Jan-2030 $ 3.70 CAD 20,314
Kevin Barnes 10-Dec-2028 $ 2.65 CAD 24,500
Kevin Barnes 12-Jan-2030 $ 3.70 CAD 25,000
Kevin Barnes 09-Jun-2030 $ 5.30 CAD 26,250
Kevin Barnes 26-May-2029 $ 3.80 CAD 50,000
Peter Charbonneau 03-Feb-2030 $ 4.20 CAD 3,549
Peter Charbonneau 04-Apr-2031 $ 11.90 CAD 14,375
Peter Charbonneau 25-Mar-2028 $ 5.20 CAD 15,473
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Vivek
Vivek
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Glen

Chris
Chris
Chris
Chris
Chris

Charbonneau
Charbonneau
Charbonneau
Charbonneau
Charbonneau
Ende

Ende

Ende

Jinyu

Jinyu
Kankipati
Kankipati
Lee

Lee

Lee

Lee

Lipson
Lipson
Lipson
Malinge
Malinge
Malinge
Malinge
Malinge
Malinge
Malinge
Mika

Mika

Mika

Mika

Mika

Mika

Mika

Mika
Rajgarhia
Rajgarhia
Rajgarhia
Rajgarhia
Riley

Riley

Riley

Riley

Tsiofas
Tsiofas
Tsiofas
Tsiofas
Tsiofas

11-Jul-2033
09-Jun-2030
18-Jun-2028
26-May-2029
08-Nov-2032
29-May-2032
11-Jul-2033
08-Nov-2032
08-Nov-2032
06-Jan-2031
08-Nov-2032
03-Apr-2032
08-Nov-2032
04-Apr-2031
09-Jun-2030
01-Nov-2029
18-Jun-2032
11-Jul-2033
08-Nov-2032
04-Apr-2031
11-Jul-2033
09-Jun-2030
26-May-2029
18-Jun-2028
08-Nov-2032
03-Sep-2027
04-Apr-2031
08-Nov-2032
14-Jan-2027
09-Jun-2030
11-Jul-2027
25-Mar-2028
31-Oct-2026
26-May-2029
04-Apr-2031
08-Nov-2032
09-Jun-2030
01-Nov-2029
04-Apr-2031
11-Jul-2033
02-Dec-2030
08-Nov-2032
04-Apr-2031
05-Jul-2026
11-Jul-2033
09-Jun-2030
26-May-2029
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5.70
5.30
3.30
3.80
4.00
7.16
5.70
4.00
3.54
8.10
3.54
8.73
3.54
11.90
5.30
3.30
6.59
5.70
4.00
11.90
5.70
5.30
3.80
3.30
4.00
3.00
11.90
4.00
3.85
5.30
2.80
5.20
6.20
3.80
11.90
4.00
5.30
3.30
11.90
5.70
5.00
4.00
11.90
8.60
5.70
5.30
3.80

CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD
CAD

23,909
33,711
39,900
40,059
52,860

4,745
18,712
41,368
31,250
75,000
31,250
43,750
17,188
17,189
17,500

100,000

5,194
18,712
41,368
11,250
18,712
26,382
36,053
39,900
41,368
52,500
30,939
31,250
50,000
52,500
80,000
95,000

100,000

100,000
30,939
31,250
99,376

102,400
11,250
20,792
22,460
45,965
12,500
15,000
20,792
29,314
44,065
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Chris Tsiofas 08-Nov-2032 $ 4.00 CAD 45,965
Chris Tsiofas 18-Jun-2028 $ 3.30 CAD 48,767
Chris Tsiofas 11-Jul-2027 $ 2.80 CAD 68,750
Suresh Venkatesan 05-Jul-2026 $ 8.60 CAD 30,000
Suresh Venkatesan 04-Apr-2031 $ 11.90 CAD 44,689
Suresh Venkatesan 08-Nov-2032 $ 4.00 CAD 62,500
Suresh Venkatesan 09-Jun-2030 $ 5.30 CAD 218,750
Suresh Venkatesan 11-Jul-2027 $ 2.80 CAD 280,000
Suresh Venkatesan 25-Mar-2028 $ 5.20 CAD 390,000
Suresh Venkatesan 26-May-2029 $ 3.80 CAD 450,000
3,782,718
Number of Warrants exercisable within 60 days Exercise price CA$
Glen Riley 5,000 5.00

F. Disclosure of a Registrant’s Action to Recover Erroneously Awarded Compensation.

In 2023, the Company adopted a compensation recovery policy (the “Compensation Recovery Policy”) in compliance with Nasdaq listing standards and Rule 10D-1
of the Exchange Act, a copy of which is filed as Exhibit 97.1 to this Annual Report on Form 20-F.

We were not required to prepare an accounting restatement during the year ended December 31, 2023. As of December 31, 2023, there was no outstanding balance of
erroneously awarded compensation to be recovered pursuant to the Compensation Recovery Policy.

Item 7. Major Shareholders and Related Party Transactions
A. Major Shareholders.
Holdings by Major Shareholders

Please refer to Item 6.E. “Share Ownership” for details regarding securities held by Directors, Officers and Major Shareholders. The Company’s major shareholders
do not have any different or special voting rights.

U.S. Share Ownership

As of March 15, 2024, there were a total of 405 holders of record of our common shares with addresses in the U.S. We believe that the number of U.S beneficial
owners is substantially greater than the number of U.S record holders, because a large portion of our common shares are held in broker “street names.” As of March
15, 2024, U.S. holders of record held approximately 17% of our outstanding common shares.

Control of Company

The Company is a publicly owned Ontario corporation, the common shares of which are owned by Canadian residents, U.S. residents and other foreign residents.
The Company is not controlled by any foreign government or other person(s) except as described in “Item 4.A. History and Progress of the Company” and “Item 6.E.
Share Ownership.”

Change of Control of Company Arrangements

None
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B. Related Party Transactions.
No shareholder beneficially owns 5% or more of the Company’s common shares.

Compensation to key management personnel (CEO, CFO, President, GM POET Technologies Pte Ltd, VP Finance and Treasurer, VP Product Line Management,
SVP, GM Asia) was as follows:

2023 2022 2021
Salaries $ 2,044,920 $ 2,010,479 $ 1,782,297
Share-based payments (1) 1,771,078 1,711,716 2,077,333
Total $ 3,815,998 $ 3,722,195 $ 3,859,630

(D) Share-based payments are the fair value of options granted to key management personnel and expensed during the various years as calculated using the
Black-Scholes model.

C. Interests of Experts and Counsel.

Not applicable.

Item 8. Financial Information

A. Consolidated Statements and Other Financial Information.

The Company’s financial statements are stated in U.S. dollars and are prepared in accordance with IFRS as issued by the IASB.

The financial statements as required under “Item 17. Financial Statements” are attached hereto and found immediately following the text of this Annual Report. The
audit report of Marcum LLP, independent registered public accounting firm, is included herein immediately preceding the consolidated financial statements.

Legal Proceedings

The directors and the senior management of the Company do not know of any material, either active or pending, legal proceedings against them, nor is the Company
involved as a plaintiff in any material proceeding or pending litigation.

The directors and the senior management of the Company know of no active or pending proceedings against anyone that might materially adversely affect an interest
in the Company.

Dividend Policy

The Company has not paid, and has no current plans to pay, dividends on its common shares. We currently intend to retain future earnings, if any, to finance the
development of our business. Any future dividend policy will be determined by the Board, and will depend upon, among other factors, our earnings, if any, financial
condition, capital requirements, any contractual restrictions with respect to the payment of dividends, the impact of the distribution of dividends on our financial

condition, tax liabilities, and such economic and other conditions as the Board may deem relevant.
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B. Significant Changes.

On February 24, 2022, the Company filed Articles of Amendment to consolidate its common shares on a ten-for-one basis. For further clarity, for every ten (10) pre-
consolidated common shares, shareholders received one (1) post-consolidated common share. On February 28, 2022 the Company’s common shares began trading on
the TSXV on a post consolidation basis. The Company’s name and trading symbol remained unchanged. All references to share and per share amounts in these
consolidated financial statements and accompanying notes to the consolidated financial statements have been retroactively restated to reflect the ten-for-one share
consolidation.

On March 14, 2022 the Company’s common shares began trading on Nasdaq under the trading symbol “POET”.

Item 9. The Offer and Listing

A. Offer and Listing Details.

The Company’s common shares began trading on the TSXV in Toronto, Ontario, Canada, on June 25, 2007. The current Stock symbol is “PTK”. The CUSIP/ISN
numbers are 73044W104 / 73044W1041. The Company received new CUSIP/ISN numbers on the consolidation of the common shares on February 24, 2022. The
new CUSIP/ISN numbers are 73044W302/73044W3021.

The following table lists the high and low sales price on the TSXV for the Company’s common shares for: the last six months; the last ten fiscal quarters; and the last
five fiscal years.

Period Ended High (CAS) Low (CAS)
MONTHLY
28-Feb-24 2.04 1.75
31-Jan-24 1.79 1.18
31-Dec-23 1.54 1.02
30-Nov-23 3.83 1.01
31-Oct-23 4.49 3.72
30-Sep-23 5.50 4.17
QUARTERLY
28-Feb-24 2.04 1.06
30-Nov-23 5.50 1.01
31-Aug-23 7.75 4.84
31-May-23 6.90 4.80
28-Feb-23 8.31 3.60
30-Nov-22 541 3.26
31-Aug-22 7.39 4.13
31-May-22 13.65 7.04
28-Feb-22 11.25 7.60
30-Nov-21 12.90 7.70
YEARLY
31-Dec-23 8.31 1.01
31-Dec-22 13.65 3.26
31-Dec-21 15.80 7.10
31-Dec-20 7.10 2.20
31-Dec-19 4.60 2.70
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B. Plan of Distribution.
Not required.
C. Markets.

The Company’s common shares trade on (i) the TSXV in Canada under the symbol “PTK” and (ii) Nasdaq in the United Stated under the symbol “POET” (since
March 14, 2022).

D. Selling Shareholders.

Not required.

E. Dilution

Not required.

F. Expenses of the Issue

Not required.

Item 10. Additional Information

A. Share Capital

Not required.

B. Memorandum and Articles of Association.

The Company was originally formed under the British Columbia Company Act on February 9, 1972 as Tandem Resources Ltd. (“Tandem”). The Company took its
current form after Tandem amalgamated with Stanmar Resources Ltd. and Keezic Resources Ltd. pursuant to Articles of Amalgamation on November 14, 1985.
Tandem moved to Ontario by Articles of Continuance on January 3, 1997. Tandem changed its name to OPEL International Inc. by Articles of Amendment on
September 26, 2006. OPEL International Inc. was continued under the New Brunswick Business Corporations Act on January 30, 2007, then back to Ontario by
Articles of Continuance on November 30, 2010, changing its name to OPEL Solar International Inc. By Articles of Amendment on August 25, 2011, OPEL Solar
International Inc. changed its name to OPEL Technologies, Inc. By Articles of Amendment on July 23, 2013, OPEL Technologies Inc. changed its name to POET
Technologies Inc. Today, the Company is an Ontario corporation governed by the OBCA. The following are summaries of material provisions of our Articles of
Continuance, as amended from time to time (the “Articles”), in effect as of the date of this Annual Report insofar as they relate to the material terms of our common
shares.

Register, Entry Number and Purposes

Our Articles of Continuance became effective on November 30, 2010. Our corporation number in Ontario is 641402. The Articles of Continuance do not contain a
statement of the Company’s objects and purposes. However, the Articles of Continuance provide that there are no restrictions on business that the Company may

carry on or the powers the Company may exercise as permitted under the OBCA.
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Board of Directors

Pursuant to our By-laws and the OBCA, a director or officer who is a party to, or who is a director or officer of, or has a material interest in, any person who is a
party to, a material contract or proposed material contract with the Company, shall disclose the nature and extent of his interest at the time and in the manner
provided by the OBCA. Any such contract or proposed contract shall be referred to the Board or shareholders for approval even if such contract is one that in the
ordinary course of the Company’s business would not require approval by the Board or shareholders, and a director interested in a contract so referred to the Board
shall not vote on any resolution to approve the same unless the contract or transaction: (i) relates primarily to his or her remuneration as a director of the Company or
an affiliate; (ii) is for indemnity or insurance of or for the director or officer as permitted by the OBCA; or (iii) is with an affiliate.

Directors shall be paid such remuneration for their services as the Board may determine by resolution from time to time, and will be entitled to reimbursement for
traveling and other expenses properly incurred by them in attending meetings of the Board or any committee thereof. Neither the Company’s Articles nor By-laws
require an independent quorum for voting on director compensation. Directors are not precluded from serving the Company in any other capacity and receiving
remuneration therefor. A director is not required to hold shares of the Company. There is no age limit requirement respecting the retirement or non-retirement of
directors.

The directors may sign the name and on behalf of the Company, or appoint any officer or officers or any other person or persons on behalf of the Corporation either
to sign on behalf of the Company, all instruments in writing and any instruments in writing so signed shall be binding upon the Company without further
authorization or formality. The term “instruments in writing” includes contracts, documents, powers of attorney, deeds, mortgages, hypothecs, charges, conveyances,
transfers and assignments of property (real or personal, immovable or movable), agreements, tenders, releases, receipts and discharges for the payment of money or
other obligations, conveyances, transfers and assignments of shares, stocks, bonds, debentures or other securities, instruments of proxy and all paper writing.

Nothing in the Company’s By-laws limits or restricts the borrowing of money by the Company on bills of exchange or promissory notes made, drawn, accepted or
endorsed by or on behalf of the Company.

Rights, Preferences and Restrictions Attaching to Common Shares

The holders of common shares are entitled to vote at all meetings of the shareholders, except meetings at which only holders of a specified class of shares are entitled
to vote. Each common share carries with it the right to one vote. Subject to the rights, privileges, restrictions and conditions attaching to any other class or series of
shares of the Company, the holders of the common shares are entitled to receive any dividends declared and payable by the Company on the common shares.
Dividends may be paid in money or property or by issuing fully paid shares of the Company. Subject to the rights, privileges, restrictions and conditions attaching to
any other class or series of shares of the Company, the holders of the common shares are entitled to receive the remaining property of the Company upon dissolution.

No shares have been issued subject to call or assessment. There are no pre-emptive or conversion rights and no provisions for redemption or purchase for
cancellation, surrender, or sinking or purchase funds. The common shares must be issued as fully-paid and non-assessable, and are not subject to further capital calls
by the Company. The common shares are without par value. All of the common shares rank equally as to voting rights, participation in a distribution of the assets of
the Company on a liquidation, dissolution or winding-up of the Company and the entitlement to dividends.

The Company does not currently have any preferred shares outstanding.

Page 64




Ordinary and Special Shareholders” Meetings

The OBCA provides that the directors of a corporation shall call an annual meeting of shareholders not later than 15 months after holding the last preceding annual
meeting. The OBCA also provides that, in the case of an offering corporation, the directors shall place before each annual meeting of shareholders, the financial
statements required to be filed under the Ontario Securities Act and the regulation thereunder relating to the period that began immediately after the end of the last
completed financial year and ended not more than six months before the annual meeting and the immediately preceding financial year, if any.

The Board has the power to call a special meeting of shareholders at any time.

Notice of the date, time and location of each meeting of shareholders must be given not less than 21 days or more than 50 days before the date of each meeting to
each director, to the auditor of the Company and to each shareholder who at the close of business on the record date for notice is entered in the securities register as
the holder of one or more shares carrying the right to vote at the meeting.

Notice of a meeting of shareholders called for any other purpose other than consideration of the minutes of an earlier meeting, financial statements, reports of the
directors or auditor, setting or changing the number of directors, the election of directors and reappointment of the incumbent auditor, must state the general nature of
the special business in sufficient detail to permit the shareholder to form a reasoned judgment on such business, must state the text of any special resolution to be
submitted to the meeting, and must, if the special business includes considering, approving, ratifying, adopting or authorizing any document or the signing of or
giving of effect to any document, have attached to it, a copy of the document or state that a copy of the document will be available for inspection by shareholders at
the Company’s records office or another accessible location.

The only persons entitled to be present at a meeting of shareholders are those entitled to vote, the directors of the Company and the auditor of the Company. Any
other person may be admitted only on the invitation of the chairman of the meeting or with the consent of the meeting. In circumstances where a court orders a
meeting of shareholders, the court may direct how the meeting may be held, including who may attend the meeting.

Limitations on Rights to Own Securities
No share may be issued until it is fully paid.

Neither Canadian law nor our Articles or By-laws limit the right of a non-resident to hold or vote common shares of the Company, other than as provided in the
Investment Canada Act (the “Investment Act”), as amended by the World Trade Organization Agreement Implementation Act (the “WTOA Act”). The Investment
Act generally prohibits implementation of a direct reviewable investment by an individual, government or agency thereof, corporation, partnership, trust or joint
venture that is not a “Canadian,” as defined in the Investment Act (a “non-Canadian”), unless, after review, the minister responsible for the Investment Act is
satisfied that the investment is likely to be of net benefit to Canada. An investment in the common shares of the Company by a non-Canadian (other than a “WTO
Investor,” as defined below) would be reviewable under the Investment Act if it were an investment to acquire direct control of the Company, and the value of the
assets of the Company were CA$5.0 million or more (provided that immediately prior to the implementation of the investment the Company was not controlled by
WTO Investors). An investment in common shares of the Company by a WTO Investor (or by a non- Canadian other than a WTO Investor if, immediately prior to
the implementation of the investment the Company was controlled by WTO Investors) would be reviewable under the Investment Act if it were an investment to
acquire direct control of the Company and the value of the assets of the Company equaled or exceeded certain threshold amounts determined on an annual basis.

The threshold for a pre-closing net benefit review depends on whether the purchaser is: (a) controlled by a person or entity from a member of the WTO; (b) a state-
owned enterprise (SOE); or (c) from a country considered a “Trade Agreement Investor” under the Investment Act. A different threshold also applies if the Canadian
business carries on a cultural business. The 2024 threshold for WTO investors that are SOEs will be $528 million based on the book value of the Canadian business’
assets, up from $512 million in 2023. The 2024 thresholds for review for direct acquisitions of control of Canadian businesses by private sector investor WTO
investors is $1.326 billion and private sector trade- agreement investors is $1.989 billion and are both based on the “enterprise value” of the Canadian business being
acquired.
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A non-Canadian, whether a WTO Investor or otherwise, would be deemed to acquire control of the Company for purposes of the Investment Act if he or she
acquired a majority of the common shares of the Company. The acquisition of less than a majority, but at least one-third of the shares, would be presumed to be an
acquisition of control of the Company, unless it could be established that the Company is not controlled in fact by the acquirer through the ownership of the shares. In
general, an individual is a WTO Investor if he or she is a “national” of a country (other than Canada) that is a member of the WTO (“WTO Member”) or has a right
of permanent residence in a WTO Member. A corporation or other entity will be a “WTO Investor” if it is a “WTO Investor-controlled entity,” pursuant to detailed
rules set out in the Investment Act. The U.S. is a WTO Member. Certain transactions involving our common shares would be exempt from the Investment Act,
including:

e an acquisition of the shares if the acquisition were made in the ordinary course of that person’s business as a trader or dealer in securities;

e an acquisition of control of the Company in connection with the realization of a security interest granted for a loan or other financial assistance and not for
any purpose related to the provisions of the Investment Act; and

e an acquisition of control of the Company by reason of an amalgamation, merger, consolidation or corporate reorganization, following which the ultimate
direct or indirect control in fact of the Company, through the ownership of voting interests, remains unchanged.

Procedures to Change the Rights of Shareholders

In order to change the rights of our shareholders with respect to certain fundamental changes as described in Section 168 of the OBCA, the Company would need to
amend our Articles to effect the change. Such an amendment would require the approval of holders of two-thirds of the votes of the Company’s common shares, and
any other shares carrying the right to vote at any general meeting of the shareholders of the Company, cast at a duly called special meeting. The OBCA also provides
that a sale, lease or exchange of all or substantially all of the property of a corporation other than in the ordinary course of business of the corporation likewise
requires the approval of the shareholders at a duly called special meeting. For such fundamental changes and sale, lease and exchange, a shareholder is entitled under
the OBCA to dissent in respect of such a resolution amending the Articles and, if the resolution is adopted and the Company implements such changes, demand
payment of the fair value of the shareholder’s common shares.

Impediments to Change of Control

In 2016, the Canadian Securities Administrators (the “CSA”) enacted amendments (the “Bid Amendments”) to the Take-Over Bid Regime. The Bid Amendments,
which are very significant, are contained in National Instrument (NI) 62-104.

The Bid Amendments were intended to enhance the quality and integrity of the take-over bid regime and rebalance the current dynamics among offerors, offeree
issuer boards of directors (“Offeree Boards”), and offeree issuer security holders by (i) facilitating the ability of offeree issuer security holders to make voluntary,
informed and coordinated tender decisions, and (ii) providing the Offeree Board with additional time and discretion when responding to a take-over bid.

Specifically, the Bid Amendments require that all non-exempt take-over bids

(D) receive tenders of more than 50% of the outstanding securities of the class that are subject to the bid, excluding securities beneficially owned, or over which
control or direction is exercised, by the offeror or by any person acting jointly or in concert with the offeror (the Minimum Tender Requirement);
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(2) be extended by the offeror for an additional 10 days after the Minimum Tender Requirement has been achieved and all other terms and conditions of the bid have
been complied with or waived (the 10 Day Extension Requirement); and

(3) remain open for a minimum deposit period of 105 days (the Minimum 105 Day Bid Period) unless

(D) the offeree board states in a news release a shorter deposit period for the bid of not less than 35 days, in which case all contemporaneous take-over bids must
remain open for at least the stated shorter deposit period, or

(b) the issuer issues a news release that it intends to effect, pursuant to an agreement or otherwise, a specified alternative transaction, in which case all
contemporaneous take-over bids must remain open for a deposit period of at least 35 days.

The Bid Amendments involved fundamental changes to the bid regime to establish a majority acceptance standard for all non-exempt take-over bids, a mandatory
extension period to alleviate offeree security holder coercion concerns, and a 105 day minimum deposit period to address concerns that offeree boards did not have
enough time to respond to an unsolicited take-over bid. The CSA determined not to amend National Policy 62-202 Defensive Tactics (NP 62-202) in connection with
these amendments. They reminded participants in the capital markets of the continued applicability of NP 62-202, which means that securities regulators will be
prepared to examine the actions of offeree boards in specific cases, and in light of the amended bid regime, to determine whether they are abusive of security holder
rights.

After canvassing several commentaries concerning the new regime, we have concluded that:

e It will be much more difficult for hostile bidders as a result of target issuers having a much longer period of time to respond, concurrent with the added risk and
cost to such bidders.

e There is good reason to expect that, except in unusual circumstances, regulators will not permit SRPs to remain in effect after a 105 day bidding period.

e A significant number of reporting issuers have not sought re-approval of their SRPs since the amendments were introduced and those that have sought to renew
their SRPs have been required to amend the plans to comply with the new rules.

® A large part of the traditional rationale for adopting SRPs has now been eliminated.

We believe that the amended take-over bid rules provide adequate protection against hostile bids. Having said that, it has been suggested that the new rules do not
protect against creeping take-over bids for control which are exempt from the rules (such as the accumulation of 20% or more of the issuer’s shares through market
transactions or the acquisition of a control block through private agreements with a few large shareholders). These activities would however be identifiable through
the early warning filing requirements. If, prior to making a determination that the Company ought to adopt a “strategic” SRP at an annual or special meeting of
shareholders, the Company were faced with a hostile bid that we believed was not in the best interests of the Company and its shareholders, the directors could adopt
a “tactical” plan which we could take to the shareholders for approval. Nevertheless, at this point in time, we are of the opinion that such action is not necessary and
the shareholders should be the best arbiters of when “the pill must go”.

Stockholder Ownership Disclosure Threshold in Bylaws
Neither our Articles nor By-laws contain a provision governing the ownership threshold above which shareholder ownership must be disclosed. Pursuant to securities
legislation, an Early Warning Report and an Insider Report must be filed if a shareholder obtains ownership on a partially diluted basis of 10% or greater of the

Company.
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Special Conditions for Changes in Capital
The conditions imposed by the Company’s Articles are not more stringent than required under the OBCA.
C. Material Contracts.

In addition to any contracts described in “Item 7.B. Related Party Transactions” or “Item 4. Business Overview”, below is a summary of material contracts, other
than those entered into by the Company in the ordinary course of business, to which we are or have been a party during the two years immediately preceding the date
of this document. Other than contracts entered into in the ordinary course of business, we have not been a party to any other material contract within such two-year
period.

None
D. Exchange Controls.

Canada has no system of exchange controls. There are no Canadian restrictions on the repatriation of capital or earnings of a Canadian public company to non-
resident investors. There are no laws in Canada or exchange restrictions affecting the remittance of dividends, profits, interest, royalties and other payments to non-
resident holders of the Company’s securities, except as discussed in “Item 10.E. Taxation” below.

E. Taxation.

The following summary discusses certain material U.S. and Canadian tax considerations related to the holding and disposition of common shares as of the hereof.
Prospective purchasers of our common shares are advised to consult their own tax advisers concerning the consequences under the tax laws of the country of which
they are resident or in which they are otherwise subject to tax of making an investment in our common shares.

Canadian Federal Income Tax Considerations

The Company believes the following is a brief summary of the material principal Canadian federal income tax consequences to a U.S. Holder (as defined below) of
common shares of the Company who deals at arm’s length with the Company, holds the shares as capital property and who, for the purposes of the Income Tax Act
(Canada) (the “Tax Act”) and the Canada — U.S. Income Tax Convention (1980) (the “Treaty”), is at all relevant times resident in the U.S., is not and is not deemed
to be resident in Canada and does not use or hold and is not deemed to use or hold the shares in carrying on a business in Canada. Special rules, which are not
discussed below, may apply to a U.S. Holder that is an insurer that carries on business in Canada and elsewhere. U.S. Holders are urged to consult their own tax
advisors with respect to their particular circumstances.

This summary is based upon the current provisions of the Tax Act, the regulations thereunder in force at the date hereof, all specific proposals to amend such
regulations and the Tax Act publicly announced by or on behalf of the Minister of Finance (Canada) prior to the date hereof and the current provisions of the
Convention and the current administrative practices of the Canada Revenue Agency published in writing prior to the date hereof. This summary does not otherwise
take into account or anticipate any changes in law or administrative practices whether by legislative, governmental or judicial decision or action, nor does it take into
account tax laws of any province or territory of Canada or of the U.S. or of any other jurisdiction outside Canada.

For the purposes of the Tax Act, all amounts relating to the acquisition, holding or disposition of the common shares must be converted into Canadian dollars based
on the relevant exchange rate applicable thereto.

This summary does not address all aspects of Canadian federal income taxation that may be relevant to any particular U.S. Holder in light of such holder’s individual
circumstances. Accordingly, U.S. Holders should consult with their own tax advisors for advice with respect to their own particular circumstances.
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Under the Tax Act and the Treaty, a U.S. Holder of common shares will generally be subject to a 15% withholding tax on dividends paid or credited or deemed by
the Tax Act to have been paid or credited on such shares. The withholding tax rate is 5% where the U.S. Holder is a corporation that beneficially owns at least 10%
of the voting shares of the Company and the dividends may be exempt from such withholding in the case of some U.S. Holders such as qualifying pension funds and
charities.

A U.S. Holder will generally not be subject to tax under the Tax Act on any capital gain realized on a disposition of common shares, provided that the shares do not
constitute “taxable Canadian property” to the U.S. Holder at the time of disposition. Generally, common shares will not constitute taxable Canadian property to a
U.S. Holder provided that such shares are listed on a designated stock exchange (which currently includes the TSXV) at the time of the disposition and, during the
60- month period immediately preceding the disposition, the U.S. Holder, persons with whom the U.S. Holder does not deal at arm’s length, or the U.S. Holder
together with all such persons has not owned 25% or more of the issued shares of any series or class of the Company’s capital stock. If the common shares constitute
taxable Canadian property to a particular U.S. Holder, any capital gain arising on their disposition may be exempt from Canadian tax under the Convention if at the
time of disposition the common shares do not derive their value principally from real property situated in Canada.

U.S. Federal Income Tax Considerations

Subject to the limitations described herein, the following discussion summarizes certain U.S. federal income tax consequences to a U.S. Holder of our common
shares. A “U.S. Holder” means a holder of our common shares who is:

e an individual who is a citizen or resident of the U.S. for U.S. federal income tax purposes;

e a corporation (or other entity taxable as a corporation for U.S. federal income tax purposes) created or organized in the U.S. or under the laws of the
U.S. or any political subdivision thereof, or the District of Columbia;

e an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

e atrust (i) if, in general, a court within the U.S. is able to exercise primary supervision over its administration and one or more U.S. persons have the
authority to control all of its substantial decisions, or (ii) that has in effect a valid election under applicable U.S. Treasury Regulations to be treated as a
U.S. person.

Unless otherwise specifically indicated, this discussion does not consider the U.S. tax consequences to a person that is not a U.S. Holder (a “Non-U.S. Holder”). This
discussion considers only U.S. Holders that will own our common shares as capital assets (generally, for investment) and does not purport to be a comprehensive
description of all of the tax considerations that may be relevant to each U.S. Holder’s decision to purchase our common shares.

This discussion is based on current provisions of the Internal Revenue Code of 1986, as amended (the “Code”), current and proposed Treasury Regulations
promulgated thereunder, and administrative and judicial decisions as of the date hereof, all of which are subject to change, possibly on a retroactive basis. This
discussion does not address all aspects of U.S. federal income taxation that may be relevant to any particular U.S. Holder in light of such holder’s individual
circumstances. In particular, this discussion does not address the potential application of the alternative minimum tax or the U.S. federal income tax consequences to
U.S. Holders that are subject to special treatment, including U.S. Holders that:

are broker-dealers or insurance companies;

have elected market-to-market accounting;

are tax-exempt organizations or retirement plans;

are financial institutions or “financial services entities”;

hold our common shares as part of a straddle, “hedge” or “conversion transaction” with other investments;
acquired our common shares upon the exercise of employee stock options or otherwise as compensation;
own directly, indirectly or by attribution at least 10% of our voting power;
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have a functional currency that is not the U.S. Dollar;

are grantor trusts;

are certain former citizens or long-term residents of the U.S.; or
are real estate trusts or regulated investment companies.

If a partnership (or any other entity treated as a partnership for U.S. federal income tax purposes) holds our common shares, the tax treatment of the partnership and a
partner in such partnership will generally depend on the status of the partner and the activities of the partnership. Such a partner or partnership should consult its own
tax advisor as to its tax consequences.

In addition, this discussion does not address any aspect of state, local or non-U.S. laws or the possible application of U.S. federal gift or estate taxes.

Each potential U.S Holder of our common shares is advised to consult its own tax advisor with respect to the specific tax consequences to it of purchasing, holding or
disposing of our common shares, including the applicability and effect of federal, state, local and foreign income tax and other laws to its particular circumstances.

Distributions

Subject to the discussion below under “Passive Foreign Investment Company Status,” a U.S. Holder will be required to include in gross income as ordinary dividend
income the amount of any distribution paid on our common shares, including any non-U.S. taxes withheld from the amount paid, to the extent the distribution is paid
out of our current or accumulated earnings and profits as determined for U.S. federal income tax purposes. Distributions in excess of such earnings and profits will be
applied against and will reduce the U.S. Holder’s basis in our common shares and, to the extent in excess of such basis, will be treated as gain from the sale or
exchange of our common shares. The dividend portion of such distributions generally will not qualify for the dividends received deduction available to corporations.
U.S. Holders which are individuals, estates and trusts and whose income exceeds certain thresholds will be required to pay a 3.8% surtax on “net investment income”
including, among other things, dividends (if any) and net gain realized from our common shares. U.S. Holders should consult with their own tax advisors regarding
the application of this tax.

Subject to the discussion below under “Passive Foreign Investment Company Status,” dividends that are received by U.S. Holders that are individuals, estates or
trusts may qualify for taxation at the rate applicable to long-term capital gains (a maximum marginal federal income tax rate of 20%), provided that such U.S.
Holders satisfy certain holding period requirements and such dividends meet the requirements of “qualified dividend income.” For this purpose, dividends paid by a
non-U.S. corporation may qualify if the non-U.S. corporation is eligible for benefits of a comprehensive income tax treaty with the U.S., which benefits include an
information exchange program and is determined to be satisfactory by the U.S. Secretary of the Treasury. The IRS has determined that the U.S.- Canada Tax Treaty is
satisfactory for this purpose. Dividends that fail to meet such requirements, and dividends received by corporate U.S. Holders, are taxed at ordinary income rates.

Distributions of current or accumulated earnings and profits paid in foreign currency to a U.S. Holder (including any non-U.S. taxes withheld therefrom) will be
includible in the income of a U.S. Holder in a U.S. Dollar amount calculated by reference to the exchange rate on the day the distribution is received. A U.S. Holder
that receives a foreign currency distribution and converts the foreign currency into U.S. dollars subsequent to receipt may have foreign exchange gain or loss based
on any appreciation or depreciation in the value of the foreign currency against the U.S. dollar, €h will generally be U.S. source ordinary income or loss. A loss might
not be deductible due to certain limitations.
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U.S. Holders will have the option of claiming the amount of any non-U.S. income taxes withheld at source either as a deduction from gross income or as a dollar-for-
dollar credit against their U.S. federal income tax liability. Individuals who do not claim itemized deductions, but instead utilize the standard deduction, may not
claim a deduction for the amount of the non-U.S. income taxes withheld, but such amount may be claimed as a credit against the individual’s U.S. federal income tax
liability. The amount of non-U.S. income taxes which may be claimed as a credit in any taxable year is subject to complex limitations and restrictions, which must be
determined on an individual basis by each shareholder. These limitations include, among others, rules that limit foreign tax credits allowable with respect to specific
classes of income to the U.S. federal income taxes otherwise payable with respect to each such class of income. A U.S. Holder will be denied a foreign tax credit
with respect to non-U.S. income tax withheld from a dividend received on the common shares if such U.S. Holder does not satisfy certain holding period
requirements.

Distributions of current or accumulated earnings and profits generally will be foreign source income for U.S. foreign tax credit purposes.

Disposition of Common Shares

Subject to the discussion below under “Passive Foreign Investment Company Status,” upon the sale, exchange or other taxable disposition of our common shares, a
U.S. Holder will recognize capital gain or loss in an amount equal to the difference between such U.S. Holder’s basis in such common shares, which is usually the
cost of such shares, and the amount realized on the disposition. Capital gain from the sale, exchange or other disposition of common shares held more than one year
is long-term capital gain, and is eligible for a reduced rate of taxation for individuals (currently a maximum marginal federal income tax rate of 20%, plus the 3.8%
net investment income tax discussed above, if applicable). Gains recognized by a U.S. Holder on a sale, exchange or other disposition of common shares generally
will be treated as U.S. source income for U.S. foreign tax credit purposes. A loss recognized by a U.S. Holder on the sale, exchange or other taxable disposition of
common shares generally is allocated to U.S. source income. The deductibility of capital losses recognized on the sale, exchange or other taxable disposition of
common shares is subject to limitations. A U.S. Holder that receives foreign currency upon disposition of common shares and converts the foreign currency into U.S.
dollars subsequent to the settlement date or trade date (whichever date the taxpayer was required to use to calculate the value of the proceeds of sale) may have
foreign exchange gain or loss based on any appreciation or depreciation in the value of the foreign currency against the U.S. Dollar, which will generally be U.S.
source ordinary income or loss. Such loss may not be deductible due to certain limitations.

Passive Foreign Investment Company Status

We would be a passive foreign investment company (a “PFIC”) if (taking into account certain “look-through” rules with respect to the income and assets of our
corporate subsidiaries in which we own 25 percent (by value) of the stock) either (i) 75 percent or more of our gross income for the taxable year was passive income
or (ii) the average percentage (by value) of our total assets that are passive assets during the taxable year was at least 50 percent.

If we were a PFIC, each U.S. Holder would (unless it made one of the elections discussed below on a timely basis) be taxable on gains recognized from the
disposition of our common shares (including gain deemed recognized if the common shares are used as security for a loan) and upon receipt of certain “excess
distributions” (generally, distributions that exceed 125% of the average amount of distributions in respect to such common shares received during the preceding three
taxable years or, if shorter, during the U.S. Holder’s holding period prior to the distribution year) with respect to our common shares as if such income had been
recognized ratably over the U.S. Holder’s holding period for the common shares. The U.S. Holder’s income for the current taxable year would include (as ordinary
income) amounts allocated to the current taxable year and to any taxable year period prior to the first day of the first taxable year for which we were a PFIC. Tax
would also be computed at the highest ordinary income tax rate in effect for each other taxable year period to which income is allocated, and an interest charge on the
tax as so computed would also apply. Additionally, if we were a PFIC, U.S. Holders who acquire our common shares from decedents (other than non resident aliens)
would be denied the normally available step-up in basis for such shares to fair market value at the date of death and, instead, would have a tax basis in such shares
equal to the decedent’s basis, if lower.
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As an alternative to the tax treatment described above, a U.S. Holder could elect to treat us as a “qualified electing fund” (a “QEF”), in which case the U.S. Holder
would be taxed currently, for each taxable year that we are a PFIC, on its pro rata share of our ordinary earnings and net capital gain (subject to a separate election to
defer payment of taxes, which deferral is subject to an interest charge). Special rules apply if a U.S. Holder makes a QEF election after the first taxable year in its
holding period in which we are a PFIC. In the event that we conclude that we will be classified as a PFIC, we will make a determination at such time as to whether
we will be able to provide U.S. Holders with the information that is necessary to make a QEF election. Amounts includable in income as a result of a QEF election
will be determined without regard to our prior year losses or the amount of cash distributions, if any, received from us. A U.S. Holder’s basis in its common shares
will increase by any amount included in income and decrease by any amounts not included in income when distributed because such amounts were previously taxed
under the QEF rules. So long as a U.S. Holder’s QEF election is in effect with respect to the entire holding period for its common shares, any gain or loss realized by
such holder on the disposition of its common shares held as a capital asset ordinarily will be capital gain or loss.

As an alternative to making the QEF election, a U.S. Holder of PFIC stock which is regularly traded on a qualified exchange may avoid the negative effects of the
PFIC rules by electing to mark the stock to market and recognizing as ordinary income or loss, each taxable year that we are a PFIC, an amount equal to the
difference as of the close of the taxable year between the fair market value of the PFIC stock and the U.S. Holder’s adjusted tax basis in the PFIC stock. Losses
would be allowed only to the extent of net mark-to-market gain previously included by the U.S. Holder under the election for prior taxable years. This election is
available for so long as the Company’s common shares constitute “marketable stock,” which includes stock of a PFIC that is “regularly traded” on a “qualified
exchange or other market.” Generally, a “qualified exchange or other market” includes a national market system established pursuant to Section 11A of the Exchange
Act, or a foreign securities exchange that is regulated or supervised by a governmental authority of the country in which the market is located and that has certain
characteristics. A class of stock that is traded on one or more qualified exchanges or other markets is “regularly traded” on an exchange or market for any calendar
year during which that class of stock is traded, other than in de minimis quantities, on at least 15 days during each calendar quarter, subject to special rules relating to
an initial public offering. It is not entirely clear whether either Nasdaq or TSXV are qualified exchanges or other markets, or whether there will be sufficient trading
volume with respect to the Company’s common shares, and accordingly, whether the common shares will be “marketable stock” for these purposes. Furthermore,
there can be no assurances that the Company’s common shares will continue to trade on any of the exchanges listed above.

We believe we were not a PFIC for the year ending December 31, 2022 and do not expect to be classified as a PFIC for the year ending December 31, 2023.
However, PFIC status is determined as of the end of each taxable year and is dependent on a number of factors, including the value of our passive assets, the amount
and type of our gross income, and our market capitalization. Therefore, there can be no assurance that we will not be classified as a PFIC for the current taxable year
or in a future taxable year. We will notify U.S. Holders in the event we conclude that we will be treated as a PFIC for any taxable year.

Information Reporting and Backup Withholding

U.S. Holders (other than exempt recipients, such as corporations) generally are subject to information reporting requirements with respect to dividends paid on, or
proceeds from the disposition of, our common shares. U.S. Holders are also generally subject to backup withholding (currently at a rate of 24%) on dividends paid
on, or proceeds from the disposition of, our common shares unless the U.S. Holder provides IRS Form W-9 or otherwise establishes an exemption.

The amount of any backup withholding will be allowed as a credit against a U.S. or Non-U.S. Holder’s U.S. federal income tax liability and may entitle such holder
to a refund, provided that certain required information is furnished to the IRS.

F. Dividends and Paying Agents.
Not required.
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G. Statements by Experts.

The consolidated financial statements of POET Technologies Inc. as of December 31, 2023, 2022 and 2021 included herein, have been audited by Marcum LLP, our

independent registered accounting firm for that period, 555 Long Wharf Drive, 8! Floor, New Haven, CT 06511, USA, as stated in their report appearing herein, and
are included in reliance upon the report of such firm given upon their authority as experts in accounting and auditing.

H. Documents on Display.

The Company’s documents can be viewed at its Canadian office, located at: Suite 1107, 120 Eglinton Avenue East, Toronto, Ontario M4P 1E2, Canada. Further, we
file reports under Canadian regulatory requirements on SEDAR; you may access our reports filed on SEDAR by accessing their website at www.sedar.com. The
Company is subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act), and files reports, Annual Reports and
other information with the SEC. The SEC maintains a website that contains reports, proxy and information statements, and other information regarding issuers that
file electronically with the SEC at www.sec.gov. The Company’s reports, Annual Reports and other information can be inspected on the SEC’s website.

As a foreign private issuer, we are exempt from the rules under the Exchange Act related to the furnishing and content of proxy statements, and our officers, directors
and principal shareholders are exempt from the reporting and short-swing profit recovery provisions contained in Section 16 of the Exchange Act. In addition, we are
not required under the Exchange Act to file annual, and other reports and financial statements with the SEC as frequently or as promptly as United States domestic
companies whose securities are registered under the Exchange Act.

We maintain a corporate website at www.poet-technologies.com. Information contained on, or that can be accessed through, our website does not constitute a part of
this Annual Report on Form 20-F. We have included our website address in this Annual Report on Form 20-F solely as an inactive textual reference.

1. Subsidiary Information.
Not applicable.
J. Annual Report to Security Holders.

If we are required to furnish an annual report to security holders on Form 6-K, we will submit such annual report in electronic format in accordance with the EDGAR
Filer Manual.

Item 11. Quantitative and Qualitative Disclosures About Market Risk

Market Risk

Market risk arises from the possibility that changes in market prices will affect the value of the financial instruments of the Company. The Company is exposed to
fair value fluctuations on its cash equivalents. The Company’s other financial instruments (cash and accounts payable and accrued liabilities) are not subject to
market risk, due to the short- term nature of these instruments. The Company manages market risk through its investment policy where surplus funds are only
invested in a manner that will provide the optimal blend of investment returns and principal protection while meeting its daily cash flow and liquidity demands.

Interest Rate Risk

Short-term investments bear interest at fixed rates, and as such, are subject to interest rate risk resulting from changes in fair value from market fluctuations in
interest rates. The Company does not depend on interest from its investments to fund its operations.
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Exchange Rate Risk

The functional currency of each of the entities included in the accompanying consolidated financial statements is the local currency where the entity is domiciled.
Functional currencies include the Chinese Yuan, US, Singapore and Canadian dollar. Most transactions within the entities are conducted in functional currencies. As
such, none of the entities included in the consolidated financial statements engage in hedging activities. The Company is exposed to a foreign currency risk when its
subsidiaries hold current assets or current liabilities in currencies other than its functional currency. A 10% change in foreign currencies held would increase or
decrease other comprehensive loss by $198,000.

The following table shows exchange rates, from CAD to USD, for the past six months:

Period High (1) Low (1) Average (2)

February 2024 0.7471 0.7363 0.7411
January 2024 0.7506 0.7394 0.7451
December 2023 0.7575 0.7354 0.7460
November 2023 0.7373 0.7218 0.7296
October 2023 0.7362 0.7207 0.7289
September 2023 0.7437 0.7308 0.7375
September 2023 — February 2024 0.7575 0.7207 0.7381

(1) Bank of Canada monthly average rates
(2) Bank of Canada daily closing average rates

The following table shows exchange rates, from SGD to USD, for the past six months:

Period High (1) Low (1) Average (2)

February 2024 0.7479 0.7399 0.7434
January 2024 0.7537 0.7434 0.7482
December 2023 0.7576 0.7437 0.7510
November 2023 0.7509 0.7306 0.7414
October 2023 0.7338 0.7279 0.7302
September 2023 0.7386 0.7285 0.7333
September 2023 — February 2024 0.7576 0.7279 0.7413

(1) Bank of Singapore monthly average rates
(2) Bank of Singapore daily closing average rates

The following table shows exchange rates, from CNY to USD, for the past six months:

Period High (1) Low (1) Average (2)

February 2024 0.1395 0.1389 0.1390
January 2024 0.1400 0.1390 0.1394
December 2023 0.1408 0.1393 0.1400
November 2023 0.1402 0.1367 0.1383
October 2023 0.1371 0.1366 0.1368
September 2023 0.1377 0.1361 0.1370
September 2023 — February 2024 0.1408 0.1361 0.1384

(1) Bank of China monthly average rates
(2) Bank of China daily closing average rates
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Item 12. Description Of Securities Other Than Equity Securities
A. Debt Securities.
Not required.
B. Warrants and Rights
Not required.
C. Other Securities
Not required.
D. American Depositary Shares.
Not applicable.

PART II
Item 13. Defaults, Dividend Arrearages and Delinquencies
Not applicable.
Item 14. Material Modifications to the Rights of Security Holders and Use of Proceeds
Not applicable.
Item 15. Controls and Procedures
Disclosure Controls and Procedures.
Disclosure controls and procedures are defined by Rules 13a-15(e) and 15d-15(e) under the Exchange Act as controls and other procedures that are designed to
ensure that information required to be disclosed in the reports that we file or submit under the Exchange Act is recorded, processed, summarized and reported within
the time periods specified by the SEC’s rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to ensure
that information required to be disclosed in the reports that we file or submit under the Exchange Act is accumulated and communicated to our management,
including our Chief Executive Officer and Chief Financial Officer, to allow timely decisions regarding required disclosures.
Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we carried out an evaluation
of the effectiveness of our disclosure controls and procedures. Based on such evaluation, our Chief Executive Officer and Chief Financial Officer concluded that, as
of December 31, 2023, our disclosure controls and procedures were not effective due to a material weakness in our internal control over financial reporting. A
material weakness, as defined in the Sarbanes Oxley Act of 2002 (“SOX), is a control deficiency, or combination of control deficiencies, in internal control over
financial reporting such that there is a reasonable possibility that a material misstatement of the annual consolidated financial statements will not be prevented or
detected on a timely basis. The material weakness resulted from a cybersecurity event in which the Company, late in the year, received a fraudulent request to pay an
amount owing to a single vendor. The Company’s controls over the validity of such requests were not effective and as a result an immaterial amount was paid to an
unauthorized party. Management identified the fraud and recovered the amount through its pre-existing insurance coverage. Management immediately put in place
additional cyber controls to ensure that the Company’s assets are appropriately safe guarded. However, because there was not sufficient time to test those additional
controls prior to year-end, the Chief Executive Officer and the Chief Financial Officer determined that a material weakness existed at December 31, 2023 (the

“Cybersecurity Material Weakness”).
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Management’s Annual Report on Internal Control Over Financial Reporting.

Our management, under the oversight of our Board of Directors (in particular its audit committee), is responsible for establishing and maintaining adequate internal
control over financial reporting (as such term is defined in Rules 13a-15(f) and 15d-15(f) of the Exchange Act and as set forth in Section 404 of SOX). The
Company’s internal control over financial reporting is designed to provide reasonable assurance to management and the Board of Directors regarding the reliability
of financial reporting and the preparation and fair presentation of its published consolidated financial statements. Under the SOX framework, our internal control
over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of consolidated
financial statements for external purposes in accordance with International Financial Reporting Standards (“IFRS”) as issued by the International Accounting
Standards Board. Our internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable
detail, accurately and fairly reflect the transactions and dispositions of our assets; (2) provide reasonable assurance that transactions are recorded as necessary to
permit preparation of consolidated financial statements in accordance with IFRS, and that our receipts and expenditures are being made only in accordance with
authorizations of our management and directors; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or
disposition of our assets that could have a material effect on our consolidated financial statements.

All internal controls over financial reporting, no matter how well designed, have inherent limitations. Therefore, even those systems determined to be effective may
not prevent or detect misstatements and can provide only reasonable assurance with respect to financial statement preparation and presentation. Also, projections of
any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31, 2023. In making this assessment, it used the
criteria established in Internal Control—Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission (COSO).
Based on that assessment and those criteria, management concluded that we did not maintain effective internal controls over financial reporting as of December 31,
2023 as a result of the Cybersecurity Material Weakness.

The Cybersecurity Material Weakness did not result in a material misstatement of our consolidated financial statements for the fiscal year ended December 31, 2023
or any prior annual or interim periods nor has it resulted in any material failure to safeguard our assets, including our cash and fixed assets. However, if the
Cybersecurity Material Weakness is not remediated, a material misstatement of account balances or disclosures may not be prevented, and may go undetected, which
could result in a material misstatement of future annual or interim consolidated financial statements.

Following the identification of the Cybersecurity Material Weakness, management has taken steps to remediate that material weakness. Specifically, management
has:

® Added a procedure that requires vendors to provide on letterhead both the original bank information and the changed bank information.
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e Putin place a call back procedure to contact the vendor to get verbal confirmation of the change, including confirming pertinent transactions related to prior
business activity.

e Upgraded email security and monitoring to more effectively identify phishing and spoofing events; and .

e [Initiated training programs to help staff more quickly identify spoofing and phishing events.

Although management has taken immediate remedial steps, the Cybersecurity Material Weakness will not be considered remediated until the applicable remedial
controls operate for a sufficient period of time and management has concluded, through testing, that these controls are operating effectively. Further, our independent
registered accounting firm has not performed an audit of our internal control over financial reporting subsequent to December 31, 2023 and we cannot give
assurances that the measures we have thus far taken to remediate the aforementioned material weakness were sufficient or that they will prevent future material
weaknesses. As management continues to evaluate and work to improve our internal control over financial reporting, we may determine it necessary to take
additional measures or modify the remediation measures we have taken to date.

Attestation Report of the Registered Public Accounting Firm.

Marcum LLP, the independent registered public accounting firm that audited the consolidated financial statements of the Company included in this Annual Report on
Form 20-F, and has issued an attestation report on the effectiveness of the Company’s internal control over financial reporting as of December 31, 2023.

Changes in Internal Controls Over Financial Reporting.

We have undertaken the remediation efforts described. Except for those efforts, there were no other changes in our internal control over financial reporting during
year ended December 31, 2023 that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.

Item 16. [Reserved]
Item 16A. Audit Committee Financial Expert

Our Board of Directors has determined that Chris Tsiofas is an audit committee financial expert. The Board has determined that Mr. Tsiofas satisfies the criteria of
“audit committee financial expert” set forth in Item 16A of Form 20-F and is independent in accordance with Rule 4200 of the Nasdaq Marketplace Rules.

Item 16B. Code of Ethics

As amended in February 2023, our Board of Directors adopted a Code of Business Conduct and Ethics (the “Code”) that applies to all our employees, including
without limitation our chief executive officer, chief financial officer and principal accounting officer. Our Code may be viewed on our website at www.poet-
technologies.com and is filed as an Exhibit to this Annual Report. A copy of our Code may be obtained, without charge, upon a written request addressed to our

office at, 120 Eglinton Avenue East, Suite 1107, Toronto, Ontario M4P 1E2, Canada.
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Item 16C. Principal Accountant Fees and Services

The following table sets forth, for each of the years indicated, the fees billed by our independent registered public accounting firm, Marcum LLP.

Year Ended December 31,
Services Rendered 2023 2022
Audit Fees (1) $ 470,455 $ 340,000
Audit-Related Fees (2) - -
Tax Fees (3) 16,715 14,440
All Other Fees (4) - -
Total $ 487,170 354,440

(1) Audit Fees included fees for the audit of the Company’s annual consolidated financial statements, SOX 404(b) audit and professional services rendered in
connection with filing of registration statements.

(2) Audit-Related Fees include fees for assurance and related services that are reasonably related to the performance of the audit and are not reported under audit
fees. These fees primarily include accounting consultations regarding the accounting treatment of matters that occur in the regular course of business,

implications of new accounting pronouncements, acquisitions and other accounting issues that occur from time to time.

(3) Tax Fees include fees for professional services rendered by our independent registered public accounting firm for tax compliance and tax advice on actual or
contemplated transactions.

(4) All Other Fees include fees for services rendered by our independent registered public accounting firm with respect to government incentives and other matters.

Our Audit Committee, in accordance with its charter, reviews and pre-approves all audit services and permitted non-audit services (including the fees and other
terms) to be provided by our independent auditors. All of the services provided by Marcum LLP over the past two years were pre-approved by the Audit Committee.

Item 16D. Exemptions from the Listing Standards for Audit Committees

Not applicable.

Item 16E. Purchases of Equity Securities by the Issuer and Affiliated Purchasers

Not applicable.

Item 16F. Change in Registrant’s Certifying Accountant.

Not applicable.

Item 16G. Corporate Governance

A foreign private issuer that follows home country practices in lieu of certain provisions of the Nasdaq rules must disclose the ways in which its corporate
governance practices differ from those followed by U.S. domestic companies. As required by Nasdaq Rule 5615(a)(3), the Company discloses on its website,
www.poet-technologies.com, each requirement of the Nasdaq rules that it does not follow and describes the home country practice it follows in lieu of such
requirements.

Item 16H. Mine Safety Disclosure

Not applicable.
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Item 161. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections
Not applicable.
Item 16J. Insider Trading Policies

The Company has adopted an Insider Trading Policy governing the purchase, sale and other dispositions of the Company’s securities by directors, senior
management and employees that is reasonably designed to promote compliance with applicable insider trading laws, rules and regulations, and all applicable listing
standards. A copy of the policy is filed as Exhibit 11.2 hereto.

Item 16K. Cybersecurity

We believe cybersecurity is key to the Company achieving its strategic goals and objectives. Based on the nature of our business and the industry in which we
operate, we are faced with a variety of cybersecurity threats including phishing emails, ransomware attacks, malicious attachments, social engineering attacks and
denial of service attacks, among others. Our customers, suppliers, subcontractors and partners face similar cybersecurity threats, and a cybersecurity incident
impacting us or any of these entities could materially adversely affect our operations, performance and results of operations.

Our information security organization has implemented a governance structure and processes to assess, identify, manage and report cybersecurity risks. We engage
third-party service providers to conduct evaluations of our security controls, including testing both the design and operational effectiveness of security controls.

In the event of an incident, we intend to follow our incident management procedures, which outline the steps to be followed from incident detection to mitigation,
recovery and notification, including notifying functional areas (e.g., legal, compliance and internal audit), as well as senior leadership and the Board, as appropriate.

On a regular basis, the Company analyzes its internet-based services to identify vulnerabilities and assesses the protection and the detection capabilities. The
cybersecurity compliance status of assets is centrally evaluated across the Company’s global sites and business and operational functions. Results are shared within
the Company’s relevant business units and across global functions. The Company implements corrective measures and improvement actions in response to these
processes, as appropriate. Data classification and protection tools are in place, such as the implementation of a specific process and technology aimed at detecting
and responding to abnormal data flows.

Cybersecurity risks and threats, including as a result of any previous cybersecurity incidents, have not materially impacted and are not reasonably expected to
materially impact us or our operations to date. However, we recognize the ever-evolving cyber risk landscape and cannot provide any assurances that we will not be
subject to a material cybersecurity incident in the future.

Governance

The Board of Directors and our Audit Committee oversee management’s processes for identifying and mitigating risks, including cybersecurity risks, to help align
our risk exposure with our strategic objectives. Senior leadership have developed a process to regularly brief the Audit Committee and Board of Directors on our
cybersecurity and information security policies and procedures, and the Board of Directors will be apprised of cybersecurity incidents deemed to have a potential
material impact on the Company.

We use an outsourced IT firm, to manage our overall information security strategy, policy, cyber threat detection and response, cyber architecture and processes for
the security of our network and intellectual property. Various technologies and techniques are used to monitor and manage cybersecurity risks. Policies and processes

are regularly updated.
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PART III

Item 17. Financial Statements

The Company’s consolidated financial statements are stated in U.S. dollars and are prepared in accordance with IFRS as issued by the International Accounting
Standards Board.

The consolidated financial statements required under Item 17 are attached hereto and found immediately following the text of this Annual Report and are
incorporated by reference herein. The audit report of Marcum LLP, independent registered public accounting firm, is included herein immediately preceding the
audited consolidated financial statements.

a. Audited Financial Statements — for the years ended December 31, 2023, 2022 and 2021 and as of December 31, 2023, 2022 and 2021

Item 18. Financial Statements

The Company has elected to provide financial statements pursuant to Item 17.

Item 19. Exhibits

12.1
12.2
13.1
13.2

23.1
97.1

101. INS(*)
101.SCH(*)
101. AL(*)
101.DEF(*)
101.LAB(*)
101.PRE(*)
104(*)

Certificate and Articles of Continuance (1)

Amended and Restated Bylaws (2)

Articles of Amendment, dated February 24, 2022 (8)

Description of Securities (6)

License Agreement with the University of Connecticut, dated April 28, 2003, as amended April 15,2014 (1)
Shareholder Rights Plan Agreement between the Company and TMX Equity Transfer Services, Inc.(2)
Employment Agreement with Suresh Venkatesan, dated June 10, 2015 (3)

Employment Agreement with Vivek Rajgarhia, dated November 4, 2019 (6)

Employment Agreement with Thomas Mika, dated November 2, 2016 (4)

Definitive agreement with San’an Integrated Circuit Co., Ltd dated October 21, 2020 (7)

Sale and Purchase Agreement for DenseLight Semiconductors PTE, LTD, dated April 27, 2016 (4)

Sale and Purchase Agreement for BB Photonics Inc. dated May 16, 2016 (4)

2021 Stock Option Plan (8)

Form of Option Agreement(1)

Form of Warrant for Purchase of Common Shares (1)

Stock Specimen Certificate (1)

Share Sale Agreement for DenseLight Semiconductors PTE, Ltd dated August 20, 2019 (6)

Omnibus Incentive Plan (10)

Underwriting Agreement with Maxim Group LLC (10)

Form of Warrant Certificate, December 4, 2023 (10)

Securities Trading Policy (10)

Equity Distribution Agreement Dated June 29, 2023 (10)

Equity Distribution Agreement Dated September 1, 2023 (10)

Warrant indenture with TSX Trust Company, dated February 11, 2021 (7)

Engagement letter with Cormark Securities Inc, dated January 25, 2021 (7)

Upsize letter with Cormark Securities Inc, dated January 26, 2021 (7)

Form of Subscription for Units of Private Placement, dated February 11, 2021 (7)

Form of Subscription for Units of Private Placement, dated December 2, 2022 (9)

Form of Warrant Certificate, dated December 2, 2022 (9)

List of Subsidiaries (10)

Code of Business Conduct and Ethics (7)

Certification of Principal Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) under the Securities Exchange Act of 1934, as amended, as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (10)

Certification of Principal Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) under the Securities Exchange Act of 1934, as amended, as
adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 (10)

Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 (10)

Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002
(10)

Consent of Marcum LLP, independent registered accounting firm (10)

POET Technologies Inc. Clawback Policy (10)

Inline XBRL Instance Document (10)

Inline XBRL Taxonomy Extension Schema Linkbase Document (10)

Inline XBRL Taxonomy Extension Calculation Linkbase Document (10)

Inline XBRL Taxonomy Extension Definition Linkbase Document (10)

Inline XBRL Taxonomy Extension Label Linkbase Document (10)

Inline XBRL Taxonomy Extension Presentation Linkbase Document (10)

Cover Page Interactive Data File (embedded within Inline XBRL document) (10)

(1) Filed as an exhibit to the Company’s registration statement under the Securities and Exchange Act on Form 20-F on May 15, 2014 and incorporated herein by

reference.

(2) Filed as an exhibit to the Company’s annual Form 20-F on April 13, 2015 and incorporated herein by reference.
(3) Filed as an exhibit to the Company’s annual Form 20-F on March 18, 2016 and incorporated herein by reference.
(4) Filed as an exhibit to the Company’s annual Form 20-F on April 18, 2017 and incorporated herein by reference.
(5) Filed as an exhibit to the Company’s annual Form 20-F on April 30, 2019 and incorporated herein by reference
(6) Filed as an exhibit to the Company’s annual Form 20-F on April 29, 2020 and incorporated herein by reference.
(7) Filed as an exhibit to the Company’s annual Form 20-F on April 9, 2021 and incorporated herein by reference



(8) Filed as an exhibit to the Company’s annual Form 20-F on April 26, 2022 and incorporated herein by reference
(9) Filed as an exhibit to the Company’s annual Form 20-F on March 31, 2023 and incorporated herein by reference
(10) Filed as an exhibit to this Form 20-F.

(*) In accordance with Rule 402 of Regulation S-T, the information in these exhibits shall not be deemed to be “filed” for purposes of Section 18 of the Exchange
Act, or otherwise subject to the liability of that section, and shall not be incorporated by reference into any registration statement or other document filed under the

Securities Act, or the Exchange Act, except as shall be expressly set forth by specific reference in such filing.
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SIGNATURES

The Registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused and authorized the undersigned to sign this
Annual Report on its behalf.

POET TECHNOLOGIES INC.

/s/ Suresh Venkatesan

Suresh Venkatesan
Chief Executive Officer

Date: March 28, 2024
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We file reports and other information with the Securities and Exchange Commission; you may obtain copies of our filings with the SEC by accessing their website
located at www.sec.gov. Further, we file reports under Canadian regulatory requirements on SEDAR; you may access our reports filed on SEDAR by accessing their
website at www.sedar.com.

MANAGEMENT’S RESPONSIBILITY FOR FINANCIAL INFORMATION

The accompanying consolidated financial statements of the Company and other financial information contained in this Annual Report are the responsibility of
management. The consolidated financial statements have been prepared in conformity with IFRS, using management’s best estimates and judgments, where
appropriate. In the opinion of management, these consolidated financial statements reflect fairly the financial position and the results of operations and cash flows of
the Company within reasonable limits of materiality. The financial information contained elsewhere in this Annual Report has been reviewed to ensure consistency
with that in the consolidated financial statements.

To assist management in discharging these responsibilities, the Company maintains a system of procedures and internal control which is designed to provide
reasonable assurance that its assets are safeguarded against loss from unauthorized use or disposition, that transactions are executed in accordance with
management’s authorization and that the financial records form a reliable base for the preparation of accurate and reliable financial information.

The Board of Directors endeavors to ensure that management fulfills its responsibilities for the financial reporting and internal control. The Board of Directors
exercises this responsibility through its independent Audit Committee comprising a majority of unrelated and outside directors. The Audit Committee meets
periodically with management and annually with the external auditors to review audit recommendations and any matters that the auditors believe should be brought
to the attention of the Board of Directors. The Audit Committee also reviews the consolidated financial statements and recommends to the Board of Directors that the
statements be approved for issuance to the shareholders.

The consolidated financial statements for the years ended December 31, 2023, 2022 and 2021 have been audited by Marcum LLP, independent registered public
accounting firm, which has full and unrestricted access to the Audit Committee. Marcum’s report on the consolidated financial statements is presented herein.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Shareholders and Board of Directors of
POET Technologies Inc.

Opinion on the Financial Statements

We have audited the accompanying consolidated statements of financial position of POET Technologies Inc. (the “Company”) as of December 31, 2023, 2022 and
2021, the related consolidated statements of operations and deficit, comprehensive loss, changes in shareholders’ equity and cash flows for each of the three years in
the period ended December 31, 2023, and the related notes (collectively referred to as the “financial statements™). In our opinion, the financial statements present
fairly, in all material respects, the financial position of the Company as of December 31, 2023, 2022 and 2021, and the results of its operations and its cash flows for
each of the three years in the period ended December 31, 2023, in conformity with International Financial Reporting Standards as issued by the International
Accounting Standards Board.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) ("PCAOB"), the Company's internal
control over financial reporting as of December 31, 2023, based on the criteria established in Internal Control - Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO) in 2013 and our report dated March 15, 2024, expressed an adverse opinion on the effectiveness of
the Company’s internal control over financial reporting because of the existence of a material weakness.

Explanatory Paragraph — Going Concern

The accompanying consolidated financial statements have been prepared assuming that the Company will continue as a going concern. As more fully described in
Note 1, the Company has a incurred significant losses over the past few years and needs to raise additional funds to meet its future obligations and sustain its
operations. These conditions raise substantial doubt about the Company's ability to continue as a going concern. Management's plans in regard to these matters are
also described in Note 1. The consolidated financial statements do not include any adjustments that might result from the outcome of this uncertainty.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company's financial statements
based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance with
the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission, Ontario Securities Commission and the

PCAOB.
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We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain reasonable assurance
about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks
of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits also included evaluating the accounting principles
used and significant estimates made by management, as well as evaluating the overall presentation of the financial statements. We believe that our audits provide a
reasonable basis for our opinion.

Critical Audit Matters

Critical audit matters are matters arising from the current period audit of the financial statements that were communicated or required to be communicated to the
audit committee and that: (1) relate to accounts or disclosures that are material to the financial statements and (2) involved our especially challenging, subjective, or
complex judgments. We determined that there are no critical audit matters.

/s/ Marcum LLP

Marcum LLP

We have served as the Company’s auditor since 2009, such date takes into account the acquisition of a portion of UHY LLP by Marcum LLP in April 2010.

Hartford, CT

March 15, 2024

PCAOB ID 668
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
ON INTERNAL CONTROL OVER FINANCIAL REPORTING

To the Shareholders and Board of Directors of
POET Technologies Inc.

Adverse Opinion on Internal Control Over Financial Reporting

We have audited POET Technologies Inc.’s (the “Company”) internal control over financial reporting as of December 31, 2023, based on criteria established in
Internal Control-Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. In our opinion, because of the
effect of the material weakness described in the following paragraph on the achievement of the objectives of the control criteria, the Company has not maintained
effective internal control over financial reporting as of December 31, 2023, based on criteria established in Internal Control-Integrated Framework (2013) issued by
the Committee of Sponsoring Organizations of the Treadway Commission.

A material weakness is a control deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that
a material misstatement of the Company’s annual or interim financial statements will not be prevented or detected on a timely basis. The following material
weakness has been identified and included in “Management’s Annual Report on Internal Control Over Financial Reporting”. The Company’s controls responsible for
verification of changes to payment instructions from the Company’s vendors was not effective.

This material weakness was considered in determining the nature, timing and extent of audit tests applied in our audit of the fiscal December 31, 2023 consolidated
financial statements, and this report does not affect our report dated March 15, 2024 on those financial statements.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (“PCAOB”), the consolidated statements
of financial position as of December 31, 2023, 2022 and 2021 and the related consolidated statements of operations and deficit, comprehensive loss, changes in
shareholders’ equity, and cash flows and the related notes for each of the three years in the period ended December 31, 2023 of the Company and our report dated
March 15, 2024 expressed an unqualified opinion, which includes an explanatory paragraph regarding the Company’s ability to continue as a going concern, on those
financial statements.
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Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of internal
control over financial reporting, included in the accompanying “Management Annual Report on Internal Control Over Financial Reporting”. Our responsibility is to
express an opinion on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and
are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the
Securities and Exchange Commission, the Ontario Securities Commission, and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether effective internal control over financial reporting was maintained in all material respects. Our audit of internal control over financial reporting
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the
design and operating effectiveness of internal control based on the assessed risk. Our audit also included performing such other procedures as we considered
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over financial
reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions
and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial
statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with
authorizations of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company’s assets that could have a material effect on the financial statements.

Because of the inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that degree of compliance with the
policies or procedures may deteriorate.

/s/ Marcum LLP

Marcum LLP

Hartford, CT

March 15, 2024
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POET TECHNOLOGIES INC.

CONSOLIDATED STATEMENTS OF FINANCIAL POSITION

(Expressed in US Dollars)

December 31, 2023 2022 2021
Assets
Current
Cash and cash equivalents (Note 2) $ 3,019,069 $ 9,229,845 14,941,775
Short-term investments (Note 2) - - 6,366,828
Accounts receivable (Notes 3) - 62,842 -
Prepaids and other current assets (Note 4) 150,676 275,507 480,523
3,169,745 9,568,194 21,789,126
Investment in joint venture (Note 5) - - 1,445,251
Property and equipment (Note 6) 4,623,228 5,070,507 3,064,234
Patents and licenses (Note 7) 502,055 510,705 528,476
Right of use asset (Note 8) 482,389 241,047 326,890
$ 8,777,417 $ 15,390,453 27,153,977
Liabilities
Current
Accounts payable and accrued liabilities (Note 9) $ 2,301,457 $ 3,362,430 1,791,222
Covid-19 government support loans (Note 23) 30,200 29,520 31,660
Lease liability (Note 8) 204,939 150,951 101,074
Contract liabilities (Note 3) - 274,192 -
2,536,596 3,817,093 1,923,956
Non-current lease liability (Note 8) 307,141 128,312 258,274
Derivative warrant liability (Note 10 and 11(b)) 1,002,264 - -
3,846,001 3,945,405 2,182,230
Shareholders’ Equity
Share capital (Note 11(b)) 165,705,423 151,206,539 147,729,846
Warrants and compensation options (Note 12) 670,115 5,905,642 5,328,455
Contributed surplus (Note 13) 55,447,961 51,016,808 46,954,333
Accumulated other comprehensive loss (2,601,058) (2,660,281) (2,053,917)
Deficit (214,291,025) (194,023,660) (172,986,970)
4,931,416 11,445,048 24,971,747
$ 8,777,417 $ 15,390,453 27,153,977
Commitments and contingencies (Note 15)
On behalf of the Board of Directors
Director Director

The accompanying notes are an integral part of these consolidated financial statements.

Page 5




POET TECHNOLOGIES INC.

CONSOLIDATED STATEMENTS OF OPERATIONS AND DEFICIT

(Expressed in US Dollars)

For the Years Ended December 31, 2023 2022 2021
Revenue (Note 21) $ 465,777 $ 552,748 209,100
Operating expenses

Selling, marketing and administration (Note 20) 10,795,155 9,516,271 9,055,528

Research and development (Note 20) 10,077,930 10,746,743 8,165,128
Operating expenses 20,873,085 20,263,014 17,220,656
Operating loss before the following (20,407,308) (19,710,266) (17,011,556)
Interest expense (Notes 8) (70,182) (49,738) (364,619)
Other income, including interest 234,990 188,320 75,084
Forgiveness of Covid-19 government support loans (Note 23) - - 186,747
Gain on contribution of intellectual property to joint venture (Note 5) 1,031,807 1,746,987 2,587,500
Share of loss in joint venture (Note 5) (1,031,807) (3,211,993) (1,142,249)
Fair value adjustment to derivative warrant liability (Note 10 and 11(b)) (24,865) - -
Net loss (20,267,365) (21,036,690) (15,669,093)
Deficit, beginning of year (194,023,660) (172,986,970) (157,317,877)
Net loss (20,267,365) (21,036,690) (15,669,093)
Deficit, end of year $ (214,291,025) $ (194,023,660) (172,986,970)
Basic and diluted net loss per share (Note 14) $ 0.51) $ (0.57) (0.45)
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(Expressed in US Dollars)
For the Years Ended December 31, 2023 2022 2021
Net loss $ (20,267,365) $ (21,036,690) (15,669,093)
Other comprehensive (loss) - net of income taxes Items that may in the future be
reclassified to profit (loss):

Exchange differences on translating foreign operations 59,223 (606,364) (70,705)
Comprehensive loss $ (20,208,142)  $ (21,643,054) (15,739,798)

The accompanying notes are an integral part of these consolidated financial statements.
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POET TECHNOLOGIES INC.

CONSOLIDATED STATEMENTS OF CHANGES IN SHAREHOLDERS’ EQUITY

(Expressed in US Dollars)

For the Years Ended December 31, 2023 2022 2021

Share Capital

Beginning balance $ 151,206,539 $ 147,729,846 114,586,260

Funds from the exercise of stock options 668,259 418,845 3,124,392

Fair value of stock options exercised 587,035 374,129 2,699,042

Funds from the exercise of warrants and compensation warrants 7,767,067 284,437 12,994,358

Fair value of warrants and compensation warrants exercised 4,418,783 79,547 5,351,586

Conversion of convertible debentures - - 3,571,342

Fair value of warrants issued on conversion of convertible debentures - - (1,229,305)
Funds from common shares issued through ATM Financing 983,194 - -

Funds from common shares issued on public or private offerings 1,607,400 3,184,332 11,815,595

Share issue costs (578,317) (247,892) (1,143,034)
Common shares issued to settle accounts payable - 40,029 13,814

Fair value of warrants issued on public or private offering (954,537) (656,734) (3,766,007)
Fair value of broker warrant issued as share issue costs - - (288,197)
December 31, 165,705,423 151,206,539 147,729,846

Equity Component of convertible debentures

Beginning balance - - 565,121

Fair value of equity component of convertible debentures - - (565,121)
December 31, - - -

Warrants and Compensation Options

Beginning balance 5,905,642 5,328,455 5,557,002

Fair value of warrants and compensation warrants exercised (4,418,783) (79,547) (5,351,586)
Fair value of expired warrants and compensation options (816,744) - (160,470)
Fair value of warrants issued on the exercise of convertible debentures - - 1,229,305

Fair value of warrants issued on private placement - 656,734 3,766,007

Fair value of broker warrants issued as share issue costs - - 288,197

December 31, 670,115 5,905,642 5,328,455

Contributed Surplus

Beginning balance 51,016,808 46,954,333 44,407,679

Stock-based compensation 4,201,444 4,436,604 4,534,370

Fair value of stock options exercised (587,035) (374,129) (2,699,042)
Fair value of expired warrants and compensation options 816,744 - 160,470

Fair value effect of conversion of convertible debentures - - 550,856

December 31, 55,447,961 51,016,808 46,954,333

Accumulated Other Comprehensive Loss

Beginning balance (2,660,281) (2,053,917) (1,983,212)
Other comprehensive (loss) attributable to common shareholders - translation adjustment 59,223 (606,364) (70,705)
December 31, (2,601,058) (2,660.,281) (2,053,917)
Deficit

Beginning balance (194,023,660) (172,986,970) (157,317,877)
Net loss (20,267,365) (21,036,690) (15,669,093)
December 31, (214,291,025) (194,023,660) (172,986,970)
Total Shareholders’ Equity $ 4,931,416 $ 11,445,048 24,971,747

The accompanying notes are an integral part of these consolidated financial statements.
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POET TECHNOLOGIES INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS
(Expressed in US Dollars)

For the Years Ended December 31, 2023 2022 2021
CASH AND CASH EQUIVALENTS (USED IN) PROVIDED BY:
OPERATING ACTIVITIES
Net loss $ (20,267,365)  $ (21,036,690) $ (15,669,093)
Adjustments for:
Depreciation of property and equipment (Note 6) 1,653,798 1,054,264 840,366
Amortization of patents and licenses (Note 7) 87,761 80,246 69,560
Amortization of right of use asset (Note 8) 180,602 158,648 190,596
Fair value adjustment to derivative warrant liability (Note 10) 24,865 - -
Accretion of debt discount on convertible debentures and non-cash interest (Notes 8) 53,614 49,738 213,843
Stock-based compensation (Note 13) 4,201,444 4,436,604 4,534,370
Non-cash settled operating costs (Notes 6 and 11) - 40,029 13,814
Gain on contribution of intellectual property to joint venture (Note 5) (1,031,807) (1,746,987) (2,587,500)
Share of loss in joint venture (Note 5) 1,031,807 3,211,993 1,142,249
Forgiveness of covid-19 government support loans (Note 23) - - (186,747)
(14,065,281) (13,752,155) (11,438,542)
Net change in non-cash working capital accounts:
Accounts receivable 62,000 (61,099) -
Prepaid and other current assets 126,936 (356,199) 134,926
Accounts payable and accrued liabilities (1,256,925) 1,596,690 70,323
Contract liabilities (274,192) 246,853 -
Cash flows from operating activities (15,407,462) (12,325,910) (11,233,293)
INVESTING ACTIVITIES
Maturity (purchase) of short-term investments (Note 2) - 6,366,828 (6,366,828)
Purchase of property and equipment (Note 6) (1,167,953) (3,011,562) (771,523)
Purchase of patents and licenses (Note 7) (79,111) (62,475) (159,359)
Cash flows from investing activities (1,247,064) 3,292,791 (7,297,710)
FINANCING ACTIVITIES
Issue of common shares for cash, net of issue costs (Note 11) 10,447,603 3,639,722 26,791,311
Payment of lease liability (Note 8) (252,103) (204,518) (237,634)
Cash flows from financing activities 10,195,500 3,435,204 26,553,677
Effect of exchange rate on cash 248,250 (114,015) 46,207
Net change in cash and cash equivalents (6,210,776) (5,711,930) 8,068,881
Cash and cash equivalents, beginning of year 9,229,845 14,941,775 6,872,894
Cash and cash equivalents, end of year $ 3,019,069 $ 9,229,845 $ 14,941,775
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POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

1. DESCRIPTION OF BUSINESS

POET Technologies Inc. is incorporated in the Province of Ontario. POET Technologies Inc. and its subsidiaries (the “Company”) design and develop the
POET Optical Interposer and Photonic Integrated Circuits for the data center and tele-communications markets. The Company’s head office is located at
120 Eglinton Avenue East, Suite 1107, Toronto, Ontario, Canada M4P 1E2. These audited consolidated financial statements of the Company were approved
by the Board of Directors of the Company on March 15, 2024.

These financial statements have been prepared on the going concern basis which assumes that the Company will have sufficient cash to pay its debts, as and
when they become payable, for a period of at least 12 months from the date the financial report was authorised for issue.

As of December 31, 2023, the Company has accumulated losses of $(214,291,025) and working capital of $633,149. During the year ended December 31,
2023, the Company had negative cash flows from operations of $(15,407,462). The Company has prepared a cash flow forecast for one year from December
31, 2023 which indicates that it does not have sufficient cash to meet its minimum expenditure commitments and therefore needs to raise additional funds to
continue as a going concern. As a result, there is substantial doubt about the Company’s ability to continue as a going concern.

To address the future funding requirements, management has undertaken the following initiatives:

1. Raised CA$6,219,667 (US$4,607,161) in gross funding from a private placement on January 24, 2024.The financing included the issuance of warrants
at an exercise price of CA$1.52. These warrants are currently in- the- money and will be exercisable after May 25, 2024.

2. Raised $1,607,400 in gross funding from a public offering on December 4, 2023. The financing included the issuance of warrants at an exercise price of
$1.12. These warrants are currently in- the- money and holders of these warrants are encouraged to exercise them.

3. Established a strict budgetary process with a focus on maintaining an appropriate level of corporate overheads in line with the Company’s available
cash resources.

The Company’s financial statements do not include any adjustments to the assets’ carrying amount, to the expenses presented and to the reclassification of
the balance sheets items that could be necessary should the Company be unable to continue its operations.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

These consolidated financial statements of the Company and its subsidiaries were prepared in accordance with International Financial Reporting Standards
(“IFRS”), as issued by the International Accounting Standards Board (“IASB”).

The preparation of financial statements in accordance with IFRS requires the use of certain critical accounting estimates. It also requires management to
exercise judgment in applying the Company’s accounting policies. The areas involving a higher degree of judgment or complexity, or areas where
assumptions and estimates are significant to the financial statements are disclosed below:

Basis of presentation

These consolidated financial statements include the accounts of POET Technologies Inc. and its subsidiaries; ODIS Inc. (“ODIS”), Opel Solar Inc.
(“OPEL”), BB Photonics Inc. (“BB Photonics”), POET Technologies Pte Ltd. (“PTS”) and POET Optoelectronics Shenzhen Co., Ltd (“POET Shenzhen”).

All intercompany balances and transactions have been eliminated on consolidation.
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POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Business combinations

Acquisitions of businesses are accounted for using the acquisition method. The acquisition cost is measured at the acquisition date at the fair value of the
consideration transferred, including all contingent consideration.

Subsequent changes in contingent consideration are accounted for through the consolidated statements of operations and deficit and consolidated statements
of comprehensive loss in accordance with the applicable standards.

Goodwill arising on acquisition is initially measured at cost, being the difference between the fair value of the consideration transferred including the
recognized amount of any non-controlling interest in the acquiree and the net recognized amount (generally fair value) of the identifiable assets and
liabilities assumed at the acquisition date. If the net of the amounts of the identifiable assets acquired and liabilities assumed exceeds the sum of the
consideration transferred, the amount of any non-controlling interests in the acquiree and the fair value of the acquirer’s previously held interest in the
acquiree (if any), the excess is recognized immediately in the consolidated statements of operations and deficit as a bargain purchase gain.

Acquisition-related costs, other than those that are associated with the issue of debt or equity securities that the Company incurs in connection with a
business combination, are expensed as incurred.

Foreign currency translation
These consolidated financial statements are presented in U.S. dollars (“USD”), which is the Company’s presentation currency.

Items included in the financial statements of each of the Company’s subsidiaries are measured using the currency of the primary economic environment in
which the entity operates (the “functional currency”). Foreign currency transactions are translated into the functional currency using the exchange rates
prevailing at the dates of the transaction. Foreign exchange gains and losses resulting from the settlement of such transactions and from the translation of
monetary assets and liabilities not denominated in the functional currency of an entity are recognized in the statement of operations and deficit.

Assets and liabilities of entities with functional currencies other than U.S. dollars are translated into the presentation currency at the year end rates of
exchange, and the results of their operations are translated at average rates of exchange for the year. The resulting translation adjustments are included in
accumulated other comprehensive loss in shareholders’ equity. Additionally, foreign exchange gains and losses related to certain intercompany loans that are
permanent in nature are included in accumulated other comprehensive loss. Elements of equity are translated at historical rates.

Financial instruments

Financial assets held with an objective to hold assets in order to collect contractual cash flows which arise on specified dates that are solely principal and
interest are measured at amortised cost using the effective interest method. Debt investments held with an objective to hold both assets in order to collect
contractual cash flows which arise on specified dates that are solely principal and interest as well as selling the asset on the basis of fair value are measured
at FVTOCI. All other financial assets are classified and measured at fair value through profit or loss (“FVTPL”). Financial liabilities are classified as either
FVTPL or other financial liabilities, and the portion of the change in fair value that relates to the Company’s credit risk is presented in other comprehensive
income (loss). Instruments classified as FVTPL are measured at fair value with unrealized gains and losses recognized in net income (loss). Other financial
liabilities are subsequently measured at amortised cost using the effective interest method.
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POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Transaction costs that are directly attributable to the acquisition or issuance of financial assets and financial liabilities, other than financial assets and
financial liabilities classified as FVTPL, are added to or deducted from the fair value on initial recognition. Transaction costs directly attributable to the
acquisition of financial assets or financial liabilities classified as FVTPL are recognized immediately in consolidated net income (loss).

Derecognition

Financial assets

The Company derecognizes a financial asset when the contractual rights to the cash flows from the financial asset expire, or it transfers the rights to receive
the contractual cash flows in a transaction in which substantially all of the risks and rewards of ownership of the financial asset are transferred or in which
the Company neither transfers nor retains substantially all of the risks and rewards of ownership and it does not retain control of the financial asset. Any
interest in transferred financial assets that is created or retained by the Company is recognized as a separate asset or liability.

Financial liabilities

A financial liability is derecognized from the balance sheet when it is extinguished, that is, when the obligation specified in the contract is either discharged,
cancelled or expires. Where there has been an exchange between an existing borrower and lender of debt instruments with substantially different terms, or
there has been a substantial modification of the terms of an existing financial liability, this transaction is accounted for as an extinguishment of the original
financial liability and the recognition of a new financial liability. A gain or loss from extinguishment of the original financial liability is recognized in profit

or loss.

The Company’s financial instruments include cash and cash equivalents, short-term investments, accounts receivable, accounts payable and accrued
liabilities.

The following table outlines the classification of financial instruments under IFRS 9:

Financial Assets

Cash and cash equivalents Amortized cost
Short-term investments Amortized cost
Accounts receivable Amortized cost

Financial Liabilities

Accounts payable and accrued liabilities Amortized cost
Contract liabilities Amortized cost
Covid-19 government support loans Amortized cost
Derivative warrant liability Fair value through profit and loss (FVTPL)

Convertible debentures are accounted for as a compound financial instrument with a debt component and a separate equity component. The debt component
of these compound financial instruments is measured at fair value on initial recognition by discounting the stream of future interest and principal payments
at the rate of interest prevailing at the date of issue for instruments of similar term and risk. The debt component is subsequently deducted from the total
carrying value of the compound instrument to derive the equity component. The debt component is subsequently measured at amortized cost using the
effective interest rate method. Interest expense based on the coupon rate of the debenture and the accretion of the liability component to the amount that will
be payable on redemption are recognized through profit or loss as a finance cost.
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POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Cash and cash equivalents
Cash and cash equivalents consist of cash in current accounts of $1,249,116 (2022 - $1,981,765, 2021 - $4,216,911) and funds invested in US and Canadian
Term Deposits of $1,769,953 (2022 - $7,248,080, 2021 - $10,724,864) earning interest at rates ranging from 0.20% - 0.25% and maturing in less than 90
days.

Short-term investments

The short-term investments of nil (2022 - nil, 2021 - $6,366,828) consist of guaranteed investment certificates (GICs) held with one Canadian chartered
bank and earn interest at rates ranging from 0.75 to 1.44%.

Property and equipment

Property and equipment are recorded at cost. Depreciation is calculated based on the estimated useful life of the asset using the following method and useful

lives:
Machinery and equipment Straight Line, 5 years
Leasehold improvements Straight Line, 5 years or life of the lease, whichever is less
Office equipment Straight Line, 3 - 5 years

Patents and licenses
Patents and licenses are recorded at cost and amortized on a straight line basis over 12 years. Ongoing maintenance costs are expensed as incurred.
Impairment of long-lived assets

The Company’s tangible and intangible assets are reviewed for indications of impairment whenever events or changes in circumstances indicate that the
carrying amounts of the assets may not be recoverable. An assessment is made at each reporting date whether there is any indication that an asset may be
impaired.

An impairment loss is recognized when the carrying amount of an asset exceeds its recoverable amount. Impairment losses are recognized in profit and loss
for the year. The recoverable amount is the greater of the asset’s fair value less costs to sell and value in use. In assessing value in use, the estimated future
cash flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments of the time value of money and the
risks specific to the asset. For an asset that does not generate largely independent cash inflows, the recoverable amount is determined for the cash-generating
unit (“CGU”) to which the asset belongs.

An impairment loss is reversed if there is an indication that there has been a change in the estimates used to determine the recoverable amount. An
impairment loss is reversed only to the extent that the asset’s carrying amount does not exceed the carrying amount that would have been determined, net of
depreciation or amortization, if no impairment loss had been recognized. No impairment loss has been reported for the years ended December 31, 2023,
2022 and 2021.
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POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

Income taxes

The Company follows the liability method of accounting for income taxes. Under this method, deferred income taxes are provided on differences between
the financial reporting and income tax bases of assets and liabilities and on income tax losses available to be carried forward to future years for tax purposes.
Deferred income taxes are measured using the substantively enacted tax rates and laws that are expected to be in effect when the differences are expected to
reverse. Deferred tax assets are only recognized if the amount is expected to be realized in the future.

Revenue recognition

Revenue is measured based on the consideration specified in a contract with a customer and excludes amounts collected on behalf of third parties. The
Company recognizes revenue when it transfers control over a product or service to a customer.

Sale of goods

Revenue from the sale of goods is recognized, net of discounts and customer rebates, at the point in time the transfer of control of the related products
has taken place as specified in the sales contract and collectability is reasonably assured.

Service revenue

The Company provides contract services, primarily in the form of non-recurring revenue (“NRE”) where control is passed to the customer over time.

The contracts generally provide agreed upon milestones for customer payment which include but are not limited to the delivery of sample products,

design reports and test reports. The customer makes payment when it has approved the delivery of the milestone. The Company must determine if the

contract is made up of a series of independent performance obligations or a single performance obligation. Where NRE contracts contain multiple

performance obligations for which a standalone transaction price can be assessed, revenue is recognized as each performance obligation is satisfied.

Where NRE contracts contain a single performance obligation to be settled over time, revenue is recognized progressively based on the output method.
Other income

Interest income

Interest income on cash is recognized as earned using the effective interest method.

‘Wage subsidies

Wages subsidies received from the Singaporean government are netted against R&D related wages and benefits on the consolidated statements of
operations and deficit.

Government Grants

Loans received exclusively from governmental agencies to support the Company throughout the COVID-19 pandemic qualify to be forgiven if certain
conditions are met. Forgiveness of COVID-19 related loans will be recognized as other income on the consolidated statements of operations and deficit.
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POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

2.

SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)
Intangible assets
Research and development costs

Research costs are expensed in the year incurred. Development costs are also expensed in the year incurred unless the Company believes a development
project meets IFRS criteria as set out in IAS 38, Intangible Assets, for deferral and amortization. IAS 38 requires all research costs be charged to
expense while development costs are capitalised only after technical and commercial feasibility of the asset for sale or use have been established. This
means that the entity must intend and be able to complete the intangible asset and either use it or sell it and be able to demonstrate how the asset will
generate future economic benefits. Development costs are tested for impairment whenever events or changes indicate that its carrying amount may not
be recoverable.

In-Process Research and Development

Under IFRS, in-process research and development (“IPR&D”) acquired in a business combination that meets the definition of an intangible asset is
capitalized with amortization commencing when the asset is ready for use (i.e., when development is complete). The Company does not capitalize its
IPR&D.

Stock-based compensation

Stock options and warrants awarded to non employees are measured using the fair value of the goods or services received unless that fair value cannot be
estimated reliably, in which case measurement is based on the fair value of the stock options. Stock options and warrants awarded to employees are
accounted for using the fair value method. The fair value of such stock options and warrants granted is recognized as an expense on a proportionate basis
consistent with the vesting features of each tranche of the grant. The fair value is calculated using the Black-Scholes option pricing model with assumptions
applicable at the date of grant.

Loss per share

Basic loss per share, net of taxes is calculated by dividing net loss by the weighted average number of common shares outstanding during the year. Diluted
loss per share is calculated by dividing net loss by the weighted average number of common shares outstanding during the period after giving effect to
potentially dilutive financial instruments. The dilutive effect of stock options and warrants is determined using the treasury stock method.

Joint Venture

A joint arrangement is an arrangement among two or more parties where the parties are bound by a contractual arrangement and the contractual arrangement
gives the parties joint control of the arrangement. A joint venture is a form of joint arrangement where an entity is independently formed and the parties
jointly have rights to the net assets of the arrangement and therefore account for their interests under the equity method. The Company has a joint venture in
China and uses the equity method to account for its share of the joint venture’s operations.

Share Consolidation

On February 24, 2022, the Company filed Articles of Amendment to consolidate its common shares on a ten-for-one basis. For further clarity, for every ten
(10) pre-consolidated common shares, shareholders received one (1) post-consolidated common share. On February 28, 2022 the Company’s common
shares began trading on the TSX Venture Exchange on a post consolidation basis. The Company’s name and trading symbol remained unchanged. All
references to share and per share amounts in these consolidated financial statements and accompanying notes to the consolidated financial statements have
been retroactively restated to reflect the ten-for-one share consolidation.
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POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

3. ACCOUNTS RECEIVABLE AND CONTRACT LIABILITIES

Revenue Contract Balances

Contract
Receivables Liabilities
Opening balance, January 1, 2022 $ - $ -
Customer deposits - (779,870)
Changes due to payment, fulfillment of performance obligations or
revenues recognized 62,842 489,906
Effect of changes in foreign exchange rates - 15,772
Balance, December 31, 2022 $ 62,842 $ (274,192)
Changes due to payment, fulfillment of performance obligations or revenues recognized (62,842) 271,069
Effect of changes in foreign exchange rates - 3,123
Balance, December 31, 2023 $ - $ -
4. PREPAIDS AND OTHER CURRENT ASSETS
The following table reflects the details of prepaids and other current assets at December 31:
2023 2022 2021

Sales tax recoverable and other current assets $ 57,200 $ 128,321 $ 141,568
Deposits on equipment - - 288,287
Prepaid expenses 93,476 147,186 50,668

$ 150,676 $ 275,507 $ 480,523

5. JOINT VENTURE

On October 20, 2020, the Company signed a Joint Venture Agreement (“JVA”) establishing a joint venture, Super Photonics Xiamen Co., Ltd (“SPX”) in
Xiamen China, with Xiamen Sanan Integrated Circuit Co. Ltd. (“Sanan IC”) whose purpose is to design, develop, manufacture and sell 100G, 200G and
400G optical engines based on POET’s proprietary Optical Interposer platform technology. SPX was registered on March 12, 2021. SPX will be
subsequently capitalized through a combination of committed cash, capital equipment and intellectual property from Sanan IC and intellectual property and
know-how from the Company.

The Company’s contribution of intellectual property to SPX was independently valued at $22,500,000 at the time of its contribution. During the year ended
December 31, 2023, the Company recognized a gain of $1,031,807 (2022 - $1,746,987, 2021 - $2,587,500) related to its contribution of intellectual property
to SPX in accordance with IAS 28. The Company only recognized a gain on the contribution of the intellectual property equivalent to the Sanan IC’s interest
in SPX, the unrecognized gain of $17,133,706 (2022 - $18,159,632, 2021 - $19,912,500) will be applied against the investment and periodically realized as
the Company’s ownership interest in SPX is reduced. As at December 31, 2023, Sanan IC’s and the Company’s ownership interests were approximately
23.9% and 76.1% respectively (2022 - 19.3% and 80.7%, 2021 - 11.5% and 88.5%).

SPX was determined to be a joint venture as both Sanan IC and POET exercise joint control over SPX. All relevant activity of SPX require unanimous
consent.
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POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

5. JOINT VENTURE (Continued)

The Company’s investment in joint venture during the year can be summarized as follows:

Balance, January 1, 2021 $ -
Contribution of intellectual property 22,500,000
Unrecognized gain on contribution of intellectual property (19,912,500)
Share of loss in joint venture for the year ended December 31, 2021 (1,142,249)
Investment balance, December 31, 2021 1,445,251
Recognized gain on contribution of intellectual property 1,746,987
Share of loss in joint venture for the year ended December 31, 2022 (3,211,993)
Effect of changes in foreign exchange rates 19,755

Investment balance, December 31, 2022 -
Recognized gain on contribution of intellectual property 1,031,807
Share of loss in joint venture for the year ended December 31, 2023 (1,031,807)
Effect of changes in foreign exchange rates -

Investment balance, December 31, 2023 $ -

Summarized financial information of the joint venture is as follows:

December 31, 2023 2022 2021
Current assets $ 1,758,587 $ 1,951,654 $ 2,287,252
Intangible assets 16,155,786 18,708,065 22,500,000
Liabilities (149,306) (180,897) (44,683)
Owners Equity (17,765,067) (20,478,822) (24,742,569)
Net loss $ 3,830,962 $ 4,319,857 $ 1,212,417

The Company recognizes its share of SPX’s profits or losses using the equity method. On a weighted average basis, the Company’s share of the net
operating loss was 78.9% or $(3,026,408), however the Company recognized $(1,031,807) of the net operating loss of SPX for the year ended December 31,
2023 (2022 - 83.7% or $(3,211,993), 2021 - $95.3% or $(1,142,249)). In accordance with IAS 28, the Company can only account for a loss to the extent that
it carries a net investment in the joint venture on the statement of financial position. The Company’s current share of the operating loss is a result of the high
value of the Company’s initial contribution. The Company’s share of the loss will reduce as Sanan IC periodically contributes cash and other assets to SPX.

6. PROPERTY AND EQUIPMENT

Equipment not Leasehold Machinery and Office
ready for use improvements equipment equipment Total

Cost

Balance, January 1, 2021 $ 227,147 $ 71,928 $ 3,994,657 $ 128,185 $ 4421917
Additions,net of returns (128,575) - 842,877 57,221 771,523
Reclassification (96,334) 47,393 48,941 - -
Effect of changes in foreign exchange rates (2,238) (2,206) (56,455) (2,137) (63,036)
Balance,December 31, 2021 - 117,115 4,830,020 183,269 5,130,404
Additions, net of returns (1 1,902,713 - 1,087,414 21,435 3,011,562
Reclassification (141,702) - 162,917 (21,215) -
Effect of changes in foreign exchange rates 54,898 6,544 11,270 (5,587) 67,125
Balance, December 31, 2022 1,815,909 123,659 6,091,621 177,902 8,209,091
Additions 206,018 - 949,551 12,384 1,167,953
Reclassification (2,013,090) - 2,013,090 - -
Effect of changes in foreign exchange rates (8,837) 597 41,246 5,560 38,566
Balance, December 31, 2023 - 124,256 9,095,508 195,846 9,415,610
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POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

PROPERTY AND EQUIPMENT (Continued)

Accumulated Depreciation

Balance, January 1, 2021

Depreciation for the year

Effect of changes in foreign exchange rates

Balance, December 31, 2021
Depreciation for the year
Effect of changes in foreign exchange rates

Balance, December 31, 2022
Depreciation for the year

Balance, December 31, 2023

Carrying Amounts

At December 31, 2021

At December 31, 2022

At December 31, 2023

Property and equipment, carrying amounts

Equipment not Leasehold Machinery and Office
ready for use improvements equipment equipment Total

- 10,777 1,146,014 79,372 1,236,163
- 18,891 794,834 26,641 840,366
- (142) (10,122) (95) (10,359)
- 29,526 1,930,726 105,918 2,066,170
- 24,079 1,000,085 30,100 1,054,264
- 2,529 27,727 (12,106) 18,150
- 56,134 2,958,538 123,912 3,138,584
- 24,684 1,600,981 28,133 1,653,798
- 80,818 4,559,519 152,045 4,792,382

$ -3 87,589% 2,899,294  § 77,351 $ 3,064,234

$ 1815909 § 67,5259 3,133,083 $ 53,990 $§ 5,070,507

$ - 8 43,4383 4,535,989  § 43,801 $ 4,623,228

$ - 8 43,4388 4,535,989  § 43,801 $ 4,623,228

(1) During 2022, the Company returned $196,490 in equipment to a vendor. The equipment was not needed as the Company had alternatives. The
equipment was returned without penalty to the Company.

7. PATENTS AND LICENSES

Cost
Balance, January 1, 2021
Additions

Balance, December 31, 2021
Additions

Balance, December 31, 2022
Additions

Balance, December 31, 2023
Accumulated Amortization
Balance, January 1, 2021

Amortization

Balance, December 31, 2021
Amortization

Balance, December 31, 2022
Amortization

Balance, December 31, 2023

Carrying Amounts

At December 31, 2021
At December 31, 2022
At December 31, 2023

837,102
159,359

996,461
62,475

1,058,936
79,111

1,138,047

398,425
69,560

467,985
80,246

548,231
87,761

635,992

528,476

&

510,705

502,055
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POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

8. RIGHT OF USE ASSET AND LEASE LIABILITY

The Company recognizes a lease liability and right of use asset relating to its commercial leases. The lease liability is measured at the present value of the
remaining lease payments, discounted using the Company’s incremental borrowing rate of 12%.

Right of use asset Building

Cost

Balance, January 1, 2021 $ 653,232
Effect of changes in foreign exchange rates (4,122)
Balance, December 31, 2021 649,110
Lease modification 81,542
Balance, December 31, 2022 730,652
Addition 420,806
Balance, December 31, 2023 1,151,458

Accumulated Amortization

Balance, January 1, 2021 132,546
Amortization 190,596
Effect of changes in foreign exchange rates (922)
Balance, December 31, 2021 322,220
Amortization 158,648
Effect of changes in foreign exchange rates 8,737
Balance, December 31, 2022 489,605
Amortization 180,602
Effect of changes in foreign exchange rates (1,138)
Balance, December 31, 2023 669,069
Carrying Amounts

At December 31, 2021 $ 326,890
At December 31, 2022 $ 241,047
At December 31, 2023 $ 482,389
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POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

8. RIGHT OF USE ASSET AND LEASE LIABILITY (Continued)
Lease liability
Balance, January 1, 2021 531,997
Interest expense 67,675
Lease payments (237,634)
Effect of changes in foreign exchange rates (2,690)
Balance, December 31, 2021 359,348
Interest expense 49,738
Lease modification 81,542
Lease payments (204,518)
Effect of changes in foreign exchange rates (6,847)
Balance, December 31, 2022 279,263
Interest expense 53,613
Lease modification -
Additions 424,021
Lease payments (252,103)
Effect of changes in foreign exchange rates 7,286
Balance, December 31, 2023 512,080
9. ACCOUNTS PAYABLE AND ACCRUED LIABILITIES
Accounts payable and accrued liabilities at December 31 was as follows:
2023 2022 2021

Trade payables 1,370,658 2,723,531 987,498
Payroll related liabilities 563,588 452,751 521,692
Accrued liabilities 367,211 186,148 282,032

2,301,457 3,362,430 1,791,222

10. DERIVATIVE WARRANT LIABILITY

On December 4, 2023, the Company raised gross proceeds of $1,607,400 from the issuance of 1,786,000 units through an underwritten public offering in
the United States (the “Offering”). The Offering consisted of 1,786,000 common shares of the Company and warrants to purchase up to 1,786,000 warrants.
The warrants are exercisable into common shares of the Company at a price of $1.12 until December 4, 2028.

Because the functional currency of the entity issuing the warrant is Canadian dollars but the warrants are exercisable in United States dollars, the Company
may receive a variable amount in Canadian dollars when the warrants are exercised as the foriegn exchange may vary over the warrant exercise period. The
variability in potential future cashflows resulted in a derivative warrant liability which will be periodically remeasured with any gains or losses charged to
the consolidated statements of operations and deficit.

The fair value of the share purchase warrants was estimated on the date of issuance using the Black-Scholes option pricing model with the following
weighted average assumptions: dividend yield of 0%, risk-free interest rate of 3.54%, volatility of 75.66%, and estimated life of 5 years. The estimated fair
value assigned to the warrants and recognized as a derivative liability on the date of issuance was $954,537. The derivative liability was remeasured on
December 31, 2023. The remeasurement resulted in a loss of $24,865.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

10.

DERIVATIVE WARRANT LIABILITY (continued)

The following table presents the details of the derivative warrant liability:

Stock price ($CA)

Exercise price ($CA)

Expected life in years

Volatility

Dividend yield

Risk free interest rate

Fair value of derivative warrant liability

11. SHARE CAPITAL

(a) AUTHORIZED

Unlimited number of common shares
One special voting share

(b) COMMON SHARES ISSUED

Balance, January 1, 2021

Funds from the exercise of stock options

Fair value of stock options exercised

Issued on the conversion of convertible debentures (Note 10)
Fair value of warrants issued upon conversion of convertible debentures
Funds from the exercise of warrants

Fair value of warrants exercised

Funds from Common shares issued on private placement
Fair value of warrants issued on private placement

Share issue costs

Fair value of broker warrants issued as share issue costs
Shares issued to settle accounts payable

Balance, December 31, 2021

Funds from Common shares issued on private placement
Fair value of warrants issued on private placement

Share issue costs

Shares issued to settle accounts payable

Funds from the exercise of stock options

Fair value of stock options exercised

Funds from the exercise of warrants and compensation warrants
Fair value of warrants and compensation warrants exercised
Adjustment for 10 for 1 share consolidation

Balance, December 31, 2022

Funds from common shares issued through ATM financing
Funds from Common shares issued on private placement
Fair value of warrants issued on private placement

Share issue costs

Funds from the exercise of stock options

Fair value of stock options exercised

Funds from the exercise of warrants and compensation warrants
Fair value of warrants and compensation warrants exercised
Balance, December 31, 2023

December 31, December 4,
2023 2023
1.25 1.22
1.52 1.52
5.00 5.00
75.66% 75.66%
0% 0%
3.54% 3.54%
1,002,264 954,537
Number of Shares Amount
29,461,811 114,586,260
1,001,519 3,124,392
- 2,699,042
1,119,750 3,571,342
- (1,229,305)
3,144,750 12,994,358
- 5,351,586
1,764,720 11,815,595
- (3,766,007)
- (1,143,034)
- (288,197)
1,678 13,814
36,494,228 147,729,846
1,126,635 3,184,332
- (656,734)
- (247,892)
5,422 40,029
143,437 418,845
- 374,129
72,500 284,437
- 79,547
(272) -
37,841,950 151,206,539
227,673 983,194
1,786,000 1,607,400
- (954,537)
- (578,317)
268,356 668,259
- 587,035
2,364,066 7,767,067
- 4,418,783
42,488,045 165,705,423
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11.

SHARE CAPITAL (Continued)
2021

On February 11, 2021, the Company completed a brokered private placement offering of 1,764,720 units at a price of $6.70 (CAD$8.50) per unit for gross
proceeds of $11,815,595 (CAD$15,000,120). Each unit consists of one common share and one common share purchase warrant. Each whole warrant entitles
the holder to purchase one common share of the Company at a price of $9.00 (CAD$11.50) per share until February 11, 2023. At any time after June 12,
2021, the Company reserves the right to accelerate the expiry of the warrants if the Company’s average stock price exceeds $18.10 (CAD$23.00) for a
period of 10 consecutive trading days. The broker was paid a cash commission of $708,667 (CAD$900,007) equating to 6% of the gross proceeds and
received 105,883 broker warrants. Each broker warrant is exercisable into one common share of the Company at a price of $6.70 (CAD$8.50) per broker
warrant until February 11, 2023. The Company incurred additional share issuance costs of $434,367 directly related to the private placement and warrant
exercises.

The fair value of the share purchase warrants and broker warrants was estimated using the Black-Scholes option pricing model with the following weighted
average assumptions: dividend yield of 0%, risk-free interest rate of 0.19%, volatility of 75.26%, and estimated life of 2 years. The estimated fair value
assigned to the warrants and broker warrants was $3,766,007 and $288,197, respectively.

2022

In 2020, the Company engaged with a firm to assist with its shareholder communications strategy. The terms of the agreement require the Company to issue
common shares at certain pre-determined dates in satisfaction of past services rendered. During the year ended December 31, 2022, the Company settled
$40,029 (2021 - $13,814) in accounts payable related to services rendered in 2022 under this agreement by issuing 5,422 (2021 - 1,678) common shares at a
price of $7.38 (CAD$9.38) (2021 - $8.20 (CADS$10.10)) per share to the firm.

On December 2, 2022, the Company completed a non-brokered private placement offering of 1,126,635 units at a price of $2.78 (CAD$3.81) per unit for
gross proceeds of $3,184,332 (CAD$4,292,479). Each unit consists of one common share and one half common share purchase warrant. Each whole
warrant entitles the holder to purchase one common share of the Company at a price of $3.61 (CAD$4.95) per share until December 2, 2025. The Company
paid finders’ fees aggregating to $42,090 (CAD$57,897) to four firms. The Company paid other share issue costs of $205,802 related to this private
placement offering.

One director subscribed for 10,000 units of this private placement offering for gross proceeds of $27,800 (CAD$38,100).

The fair value of the share purchase warrants and broker warrants was estimated using the Black-Scholes option pricing model with the following weighted
average assumptions: dividend yield of 0%, risk-free interest rate of 3.48%, volatility of 69.93%, and estimated life of 3 years. The estimated fair value
assigned to the warrants was $656,734.

2023

During the year ended December 31, 2023, the Company raised gross proceeds of $983,194 from the issuance of 227,673 common shares through an Equity
Distribution Agreement, (“EDA”) with multiple agents. Pursuant to the EDA, the Company established an at-the-market (“ATM”) equity offering program
whereby the Company may, at its discretion, during the term of the ATM agreement issue and sell, through the agents such number of common shares of the
Company as would result in aggregate gross proceeds to the Company of up to US$30 million. The agents were paid a commission of 3% or $29,486 of the
gross proceeds raised through the ATM. The Company incurred additional financing costs including legal and filing fees of $291,226.
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11.

SHARE CAPITAL (Continued)

On December 4, 2023, the Company raised gross proceeds of $1,607,400 from the issuance of 1,786,000 units through an underwritten public offering in
the United States (the “Offering”). The Offering consisted of 1,600,000 common shares of the Company and warrants to purchase up to 1,600,000 common
shares of the Company at a combined public offering price of US$0.90 per common share and accompanying warrant. Each warrant has an exercise price of
US$1.12 per common share and is exercisable for five years from the date of issuance. In addition, the Company granted the underwriter a 45 day option to
purchase up to an additional 240,000 common shares and/or warrants to purchase up to an additional 240,000 common shares at the public offering price in
any combination, less underwriting discounts and commissions, which the underwriter has partially exercised to purchase 186,000 additional common
shares and additional warrants to purchase up to 186,000 common shares. The agents were paid a commission of 7% or $112,518 of the gross proceeds
raised. The Company incurred additional financing costs including legal and filing fees of $145,089.

The fair value of the share purchase warrants was estimated using the Black-Scholes option pricing model with the following weighted average
assumptions: dividend yield of 0%, risk-free interest rate of 3.54%, volatility of 75.66%, and estimated life of 5 years. The estimated fair value assigned to
the warrants was $954,537 (Note 10).

Share Consolidation

On February 24, 2022, the Company filed Articles of Amendment to consolidate its common shares on a ten-for-one basis. For further clarity, for every ten
(10) pre-consolidated common shares, shareholders received one (1) post-consolidated common share. On February 28, 2022, the Company’s common
shares began trading on the TSX Venture Exchange on a post consolidation basis. The Company’s name and trading symbol remained unchanged. All
references to share and per share amounts in these consolidated financial statements and accompanying notes to the consolidated financial statements have
been retroactively restated to reflect the ten-for-one share consolidation.

12. WARRANTS AND COMPENSATION OPTIONS

The following table reflects the continuity of warrants and compensation options:

Historical Number of
Average Exercise Warrants/ Historical
Price Compensation options Fair value

Balance, January 1, 2021 $ 3.90 3,269,050 $ 5,557,002
Fair value of warrant issued on private placement (Note 11) 9.00 1,764,720 3,766,007
Fair value of broker warrants issued on private placement 6.70 105,883 288,197
Fair value of warrants issued on conversion of
convertible debentures 3.80 1,119,750 1,229,305
Historical fair value assigned to warrants exercised 3.90 (3,144,750) (5,351,586)
Fair value of expired warrants 3.90 (93,300) (160,470)
Balance, December 31, 2021 7.10 3,021,353 5,328,455
Fair value of warrant issued on private placement 1.17 563,318 656,734
Historical fair value assigned to warrants exercised 3.90 (72,500) (79,547)
Balance, December 31, 2022 6.15 3,512,171 5,905,642
Historical fair value assigned to warrants exercised 3.27 (2,364,066) (4,418,783)
Fair value of expired warrants 4.50 (584,787) (816,744)
Fair value of warrant issued on public offering - 1,786,000 -
Balance, December 31, 2023 $ 1.77 2,349,318 $ 670,115
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13. STOCK OPTIONS AND CONTRIBUTED SURPLUS
Stock Options

On June 30, 2023, shareholders of the Company approved a fixed 20% omnibus equity incentive plan (the “Omnibus Plan”). The Omnibus Plan replaces the
2021 stock option plan. The Omnibus Plan provides flexibility to the Company to grant different forms of equity-based incentive awards to directors,
officers, employees and consultants. The Omnibus plan provides the Company with the choice of granting stock options (“Options”), share units (“Share
Units”) and deferred share units (“DSUs”). The Omnibus Plan provides that the maximum number of common shares issuable pursuant to awards granted
under the Omnibus Plan and pursuant to other previously granted awards is limited to 8,056,055 (the “Number Reserved”). Any subsequent increase in the
Number Reserved must be approved by shareholders of the Company and cannot, at the time of the increase, exceed 20% of the number of issued and
outstanding shares. Awards vest in accordance with the policies determined by the Board of Directors from time to time consistent with the provisions of the
Omnibus Plan which grants discretion to the Board of Directors.

Stock option transactions and the number of stock options outstanding were as follows:

Number of Historical Weighted
Options Average Exercise Price
Balance, January 1, 2021 5,114,449 $ 3.30
Expired/cancelled (166,438) 3.40
Exercised (1,001,519) 3.00
Granted 1,013,125 8.50
Balance, December 31, 2021 4,959,617 4.40
Expired/cancelled (117,438) 6.02
Exercised (143,437) 2.85
Granted 2,043,083 3.32
Balance, December 31, 2022 6,741,825 4.10
Expired/cancelled (182,750) 4.66
Exercised (268,356) 2.49
Granted 1,002,170 4.11
Balance, December 31, 2023 7,292,889 $ 3.92

During the year ended December 31, 2023, the Company recorded stock-based compensation of $4,201,444 (2022 - $4,436,604, 2021 - $4,534,370) relating
to stock options that vested during the year.

The stock options granted were valued using the Black-Scholes option pricing model using the following assumptions:

2023 2022 2021
Weighted average exercise price $ 4.11 $ 3.32 $ 8.50
Weighted average risk-free interest rate 2.88% - 3.48% 1.80% - 3.48% 0.80% - 1.48%
Weighted average dividend yield 0% 0% 0%
Weighted average volatility 82.17% - 82.45% 83.51% 90.68%
Weighted average estimated life 10 years 10 years 10 years
Weighted average share price $ 4.11 $ 3.32 $ 8.50
Share price on the various grant dates: $4.05 - $4.63 $2.72 - $6.71 $6.20 - $9.50
Weighted average fair value $ 3.42 $ 2.70 $ 7.50
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13. STOCK OPTIONS AND CONTRIBUTED SURPLUS (Continued)

The underlying expected volatility was determined by reference to the Company’s historical share price movements, its dividend policy and dividend yield
and past experience relating to the expected life of granted stock options.

The weighted average remaining contractual life and weighted average exercise price of options outstanding and of options exercisable as at December 31,
2023 are as follows:

Options Outstanding Options Exercisable
Historical Weighted Historical
Weighted Average Weighted
Average Remaining Average
Exercise Number Exercise Contractual Life Number Exercise
Range Outstanding Price (years) Exercisable Price
$0.83 - $1.97 7,000 $ 1.97 4.59 7,000 $ 1.97
$1.98 - $2.80 1,851,073 $ 245 6.17 1,328,577 $ 2.36
$2.81 - $9.02 5,434,816 $ 4.44 7.21 3,373,128 $ 4.38
7,292,889 $ 3.92 6.95 4,708,705 $ 3.81
14. LOSS PER SHARE
2023 2022 2021
Numerator
Net loss $ (20,267,365) $ (21,036,690)  $ (15,669,093)
Denominator
Weighted average number of common shares outstanding 40,099,752 36,739,857 34,545,752
Weighted average number of common shares outstanding - diluted 40,099,752 36,739,857 34,545,752
Basic and diluted loss per share $ 0.51) $ 0.57) $ (0.45)

The effect of common share purchase options, warrants, compensation warrants and shares to be issued on the net loss in 2023, 2022 and 2021 is not
reflected as they are anti-dilutive.

15. COMMITMENTS AND CONTINGENCIES

The Company has operating leases on four facilities; head office located in Toronto, Canada, design and testing operations located in Allentown,
Pennsylvania (formerly in San Jose, California) and operating facilities located in Singapore and China. The Company’s design and testing operations was
initiated on April 1, 2021 and expires on September 30, 2025. The lease on the Company’s operating facilities in Singapore terminated on May 31, 2023.
The lease was renewed on June 1, 2023 and expires on March 31, 2027. The lease on the Company’s operating facilities in China was initiated in November
19, 2021 and expired on November 18, 2023. The lease on the operating facility in China was renewed for another three year term, expiring on November
18, 2026. As of December 31, 2023, the Company’s head office was on a month to month lease term.

Remaining annual lease payments to the lease expiration dates are as follows:

2024 $ 281,048
2025 and beyond 390,873
$ 671,921

Page 24




POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

16. RELATED PARTY TRANSACTIONS

Compensation to key management personnel were as follows:

2023 2022 2021
Salaries $ 2,044,920 § 2,010,479 $ 1,782,297
Share-based payments (1) 1,771,078 1,711,716 2,077,333
Total $ 3,815,998  § 3,722,195  $ 3,859,630

(1)Share-based payments are the fair value of options granted to key management personnel and expensed during the various years as calculated using the Black-
Scholes model.

All transactions with related parties have occurred in the normal course of operations and are measured at the exchange amounts, which are the amounts of
consideration established and agreed to by the related parties.

17. SEGMENT INFORMATION

The Company and its subsidiaries operate in a single segment; the design, manufacture and sale of semi-conductor products and services for commercial
applications. The Company’s operating and reporting segment reflects the management reporting structure of the organization and the manner in which the
chief operating decision maker regularly assesses information for decision making purposes, including the allocation of resources. A summary of the
Company’s operations is below:

OPEL, ODIS, POET Shenzhen and PTS

OPEL, ODIS, POET Shenzhen and PTS are the designers and developers of the POET Optical Interposer platform and optical engines based on the POET
Optical Interposer platform.

BB Photonics

BB Photonics developed photonic integrated components for the datacom and telecom markets utilizing embedded dielectric technology that enabled the
partial integration of active and passive devices into photonic integrated circuits. BB Photonics’ operation is currently dormant.

On a consolidated basis, the Company operates geographically in Singapore, China (collectively “Asia”), the United States and Canada. Geographical
information is as follows:

2023
As of December 31, Asia US Canada Consolidated
Current assets $ 326,926 $ 149,227 $ 2,693,592 $ 3,169,745
Property and equipment 4,089,653 533,575 - 4,623,228
Patents and licenses - 502,055 - 502,055
Right of use asset 379,462 102,927 - 482,389
Total Assets $ 4,796,041 $ 1,287,784 $ 2,693,592 $ 8,777,417
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17.

SEGMENT INFORMATION (Continued)

Year Ended December 31, Asia US Canada Consolidated
Revenue $ 465,777 $ - - $ 465,777
Selling, marketing and administration (2,753,484) (6,226,291) (1,815,380) (10,795,155)
Research and development (6,249,120) (3,662,418) (166,392) (10,077,930)
Gain on contribution of intellectual property to
joint venture 1,031,807 - - 1,031,807
Interest expense (27,906) (42,276) - (70,182)
Loss on fair value of derivative warrant liability - - (24,865) (24,865)
Other income, including interest - - 234,990 234,990
Share of loss in joint venture (1,031,807) - - (1,031,807)
Net loss $ (8,564,733) $ (9,930,985) (1,771,647) $ (20,267,365)
2022
As of December 31, Asia US Canada Consolidated
Current assets $ 664,658 $ 133,501 8,770,035 $ 9,568,194
Investment in joint venture - - - -
Property and equipment 4,496,734 573,773 - 5,070,507
Patents and licenses - 510,705 - 510,705
Right of use asset 55,775 185,272 - 241,047
Total Assets $ 5,217,167 $ 1,403,251 8,770,035 $ 15,390,453
The Year Ended December 31, Asia US Canada Consolidated
Revenue $ 552,748 $ - - $ 552,748
Selling, marketing and administration (2,121,596) (5,885,970) (1,508,705) 9,516,271)
Research and development (6,344,016) (4,205,177) (197,550) (10,746,743)
Gain on contribution of intellectual property to joint
venture 1,746,987 - - 1,746,987
Interest expense (17,701) (32,037) - (49,738)
Forgiveness of Covid-19 government support loans - - - -
Other income, including interest - - 188,320 188,320
Share of loss in joint venture (3,211,993) - - (3,211,993)
Net loss $ (9,395,571) $ (10,123,184) (1,517,935) $ (21,036,690)
2021
As of December 31, Asia US Canada Consolidated
Current assets $ 537,647 $ 291,772 20,959,707 $ 21,789,126
Investment in joint venture 1,445,251 - - 1,445,251
Property and equipment 2,787,273 276,961 - 3,064,234
Patents and licenses - 528,476 - 528,476
Right of use asset 150,134 176,756 - 326,890
Total Assets $ 4,920,305 $ 1,273,965 20,959,707 $ 27,153,977
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

17.

SEGMENT INFORMATION (Continued)

The Year Ended December 31, Asia US Canada Consolidated
Revenue $ 209,100 $ - $ - $ 209,100
Selling, marketing and administration $ (1,563,829) $ (5,460,917) $ (2,030,784) $ (9,055,530)
Research and development (4,849,553) (2,679,452) (636,123) (8,165,128)
Forgiveness of Covid-19 government support loans - 186,747 - 186,747
Interest expense (35,043) (32,632) (296,944) (364,619)
Gain on contribution of intellectual to joint venture 2,587,500 - - 2,587,500
Other income, including interest - - 75,084 75,084
Share of loss in joint venture (1,142,249) - - (1,142,249)
Net loss $ (4,794,074) $ (7,986,254) § (2,888,767) $ (15,669,095)

18. FINANCIAL INSTRUMENTS AND RISK MANAGEMENT

The Company’s financial instruments consist of cash and cash equivalents, short-term investments, covid-19 government support loans, derivative warrant
liability and accounts payable and accrued liabilities. Unless otherwise noted, it is management’s opinion that the Company is not exposed to significant
interest risk arising from these financial instruments. The Company estimates that carrying value of these instruments approximates fair value due to their
short term nature.

The Company has classified financial assets and (liabilities) as follows at December 31:

2023 2022 2021

Financial assets, measured at amortized cost:

Cash and cash equivalents $ 3,019,069 $ 9,229,845 $ 14,941,775

Short-term investments $ - $ - $ 6,366,828
Accounts receivable, measured at amortized cost:

Accounts receivable $ - $ 62,342 $ =
Other liabilities, measured at amortized cost:

Accounts payable and accrued liabilities $ (2,301,457) $ (3,362,430) $ (1,791,222)

Covid-19 government support loans $ (30,2000 $ (29,5200 $ (31,660)

Contract liabilities $ - $ (274,192) -
Fair value through profit or loss (FVTPL):

Derivative warrant liability $ (1,002,264) $ - $ -

Exchange Rate Risk

The functional currency of each of the entities included in the accompanying consolidated financial statements is the local currency where the entity is
domiciled. Functional currencies include the Chinese Yuan, US, Singapore and Canadian dollar. Most transactions within the entities are conducted in
functional currencies. As such, none of the entities included in the consolidated financial statements engage in hedging activities. The Company is exposed
to a foreign currency risk when its subsidiaries hold current assets or current liabilities in currencies other than its functional currency. A 10% change in
foreign currencies held would increase or decrease other comprehensive loss by $198,000.

Liquidity Risk
The Company currently does not maintain credit facilities. The Company’s existing cash and cash resources are not considered sufficient to fund operating
and investing activities beyond one year from the date of these consolidated financial statements. The Company may, however, need to seek additional

financing in the future.
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19. CAPITAL MANAGEMENT

In the management of capital, the Company includes shareholders’ equity (excluding accumulated other compehensive loss and deficit) and cash. The
components of capital on December 31, 2023 were:

Cash and cash equivalents $ 3,019,069
Shareholders’ equity $ 221,823,499

The Company’s objective in managing capital is to ensure that financial flexibility is present to increase shareholder value through growth and responding to
changes in economic and/or market conditions; to maintain a strong capital base so as to maintain investor, creditor and market confidence and to sustain

future development of the business and to safeguard the Company’s ability to obtain financing should the need arise.

In maintaining its capital, the Company has a strict investment policy which includes investing its surplus capital only in highly liquid, highly rated financial
instruments.

The Company reviews its capital management approach on an ongoing basis.
20. EXPENSES

Research and development costs can be analysed as follows:

2023 2022 2021

Wages and benefits $ 4,298,207 $ 4,267,937 $ 3,270,528
Subcontract fees 1,864,122 2,946,729 1,516,343
Stock-based compensation 1,539,235 2,054,187 1,769,951
Supplies 2,376,366 1,477,890 1,608,306

$ 10,077,930 $ 10,746,743 $ 8,165,128
Selling, marketing and administration costs can be analysed as follows:
Stock-based compensation $ 2,662,209 $ 2,382,417 $ 2,764,419
Wages and benefits 2,649,770 2,648,862 2,643,451
Professional fees 1,744,771 1,173,743 1,155,316
General expenses 1,681,899 1,860,762 1,304,690
Depreciation and amortization 1,922,140 1,293,158 1,100,522
Rent and facility costs 134,366 157,329 87,130

$ 10,795,155 $ 9,516,271 $ 9,055,528

21. REVENUE
Disaggregated Revenues
The Company disaggregates revenue by timing of revenue recognition, that is, at a point in time and revenue over time. During the year ended December
31, 2023, the Company recognized $465,777 (2022 - $552,748, 2021 - $209,100) from non-recurring engineering services. The revenue is recognized over

time.

Page 28




POET TECHNOLOGIES INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Expressed in US Dollars)

22. INCOME TAXES

The following table reconciles the expected income tax recovery at the Canadian statutory income tax rate of 26.5% for 2023 (2022 - 26.5%, 2021 - 26.5%)
to the amounts recognized in operations.

For the Year Ended December 31, 2023 2022 2021
Net loss before taxes $ (20,267,365) $ (21,036,690) $ (15,669,093)
Expected current income tax recovery 5,370,852 5,574,723 4,152,310

Adjustments to income tax recovery:

For the Year Ended December 31, 2023 2022 2021
Amounts not deductible for tax purposes $ (1,113,000) $ (1,177,000) $ (1,201,600)
Other non-deductible items (69,000) (66,000) (111,000)
Other deductible items 191,000 161,000 157,000
Non-taxable gain (loss) - (388,000) 383,000
Non-taxable loan forgiveness - - 49,000
Deferred R&D expenses, net (459,000) (627,000) -
Foreign tax differential (905,538) (828,000) (508,000)
Unrecognized tax recovered (losses) (3,015,314) (2,649,723) (2,920,710)
Income tax recovery recognized $ - $ - $ -
The following table reflects future income tax assets at December 31:
2023 2022 2021

Resource assets $ 1,024,271 $ 1,024,271 $ 1,024,271
Gross unamortized share issue costs 810,000 1,081,250 1,114,604
Capitalized S.174 expenses 5,900,000 2,368,000 -
Canadian non-capital losses 22,585,000 21,955,000 21,404,000
Canadian capital losses 5,300,000 5,156,000 5,565,125
US non-capital losses 95,300,000 93,000,000 86,073,000
Singapore non-capital losses 19,300,000 13,800,000 9,180,000

150,219,271 138,384,521 124,361,000
Unrecognized deferred tax assets (150,219,271) (138,384,521) (124,361,000)
Deferred income tax assets recognized $ - $ - $ -
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23. COVID-19 GOVERNMENT SUPPORT LOANS

In March 2020, the United States Congress passed the Paycheck Protection Program (“PPP”), authorizing loans to small businesses for use in paying
employees that they continue to employ throughout the COVID-19 pandemic and for rent, utilities and interest on mortgages. Loans obtained through the
PPP are eligible to be forgiven as long as the proceeds are used for qualifying purposes and certain other conditions are met. On May 3, 2020, the Company
received a loan in the amount of $186,747 through the PPP. During the year, the Company received notice from the Small Business Administration of
Washington, DC that the PPP loan was forgiven in full. The forgiven loan was reclassified to the consolidated statements of operations and deficit and
recognized as income for the year ended December 31, 2021.

On April 9, 2020, the Canadian government launched the Canada Emergency Business Account (“CEBA”) which is intended to support businesses during
COVID-19 by providing interest free financing of up to $30,200 (CA$40,000) until December 31, 2023. If 75% of the loan is repaid by December 31, 2023
(extended to January 18, 2024), the loan recipient will be eligible for a loan forgiveness of the remaining 25% of the amount loaned. On April 15, 2020, the
Company received a loan in the amount of $30,200 through the CEBA. If the loan has not been repaid by January 18, 2024, the outstanding amount will be
automatically extended for an additional two years at 5% interest per annum payable monthly and maturing on December 31, 2025. The Company repaid
75% of the amount borrowed on January 15, 2024.

24. SUBSEQUENT EVENTS

On January 24, 2024, the Company raised gross proceeds of CA$6,219,667 (US$4,607,161) from the issuance of 5,098,088 units through a private
placement financing facility (the “Offering”) at an offering price CA$1.22 (US$0.90). Each unit consisted of one common share of the Company and one
common share purchase warrant to purchase up to 5,098,088 common shares for a period of five (5) years from the date of closing at a price of CA$1.52
(US$1.12) per share. The Company paid finder’s fees of CA$43,829 (US$32,466) to certain parties that were instrumental of introducing some of the
subscribers to the Company.

Directors, management and employees acquired 459,522 units of the offering for gross proceeds of CA$560,617 (US$415,272).
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POET TECHNOLOGIES INC.
OMNIBUS INCENTIVE PLAN

POET Technologies Inc. (the “Corporation”) hereby establishes an omnibus incentive plan for certain qualified directors, executive officers, employees or
Consultants (as defined herein) of the Corporation or any of its Subsidiaries (as defined herein).
ARTICLE 1
INTERPRETATION
1.1 Definitions

Where used herein or in any amendments hereto or in any communication required or permitted to be given hereunder, the following terms shall have the following
meanings, respectively, unless the context otherwise requires:

“Account” means an account maintained for each Participant on the books of the Corporation which will be credited with Awards in accordance with the terms of
this Plan;

“Affiliates” has the meaning ascribed thereto in the TSXV Corporate Finance Policies;
“Associate” has the meaning ascribed thereto in the TSXV Corporate Finance Policies;
“Award” means any of an Option, Share Unit or DSU granted to a Participant pursuant to the terms of the Plan;

“Award Agreement” means any of an Option Agreement, Share Unit Agreement or DSU Agreement governing an Option, Share Unit or DSU, respectively, granted
to a Participant;

“Blackout Period” means the period during which Participants cannot trade securities of the Corporation pursuant to the Corporation’s policy respecting restrictions
on trading which is in effect at that time (which, for greater certainty, does not include the period during which a cease trade order is in effect to which the
Corporation or in respect of an insider, that insider, is subject);

“Blackout Period Expiry Date” means the date on which a Blackout Period expires;

“Board” has the meaning ascribed thereto in Section 2.2(1) hereof;

“Business Day” means a day other than a Saturday, Sunday or statutory holiday, when banks are generally open for business in Toronto, Ontario for the transaction
of banking business;

“Cashless Exercise Right” has the meaning ascribed thereto in Section 3.6(3) hereof;
“Cause” has the meaning ascribed thereto in Section 6.2(1) hereof;

“Change of Control” means, unless the Board determines otherwise, the happening, in a single transaction or in a series of related transactions, of any of the
following events:

(a) any transaction (other than a transaction described in clause (c) below) pursuant to which any Person or group of Persons acting jointly or in
concert acquires the direct or indirect beneficial ownership of securities of the Corporation representing 50% or more of the aggregate voting power
of all of the Corporation’s then issued and outstanding securities entitled to vote in the election of directors of the Corporation;




(b)

©
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©
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there is consummated an arrangement, amalgamation, merger, consolidation or similar transaction involving (directly or indirectly) the Corporation
and, immediately after the consummation of such arrangement, amalgamation, merger, consolidation or similar transaction, the shareholders of the
Corporation immediately prior thereto do not beneficially own, directly or indirectly, either (A) outstanding voting securities representing more
than 50% of the combined outstanding voting power of the surviving or resulting entity in such amalgamation, merger, consolidation or similar
transaction or (B) more than 50% of the combined outstanding voting power of the parent of the surviving or resulting entity in such arrangement,
amalgamation, merger, consolidation or similar transaction, in each case in substantially the same proportions as their beneficial ownership of the
outstanding voting securities of the Corporation immediately prior to such transaction;

the sale, lease, exchange, license or other disposition, in a single transaction or a series of related transactions, of assets, rights or properties of the
Corporation or any of its subsidiaries which have an aggregate book value greater than 50% of the book value of the assets, rights and properties of
the Corporation and its Subsidiaries on a consolidated basis to any other person or entity, other than a disposition to a wholly-owned Subsidiary of
the Corporation in the course of a reorganization of the assets of the Corporation and its wholly-owned Subsidiaries;

the passing of a resolution by the Board or shareholders of the Corporation to substantially liquidate the assets of the Corporation or wind up the
Corporation’s business or significantly rearrange its affairs in one or more transactions or series of transactions or the commencement of
proceedings for such a liquidation, winding-up or re-arrangement (except where such re-arrangement is part of a bona fide reorganization of the
Corporation in circumstances where the business of the Corporation is continued and the shareholdings remain substantially the same following the
re-arrangement); or

individuals who, on the Effective Date, are members of the Board (the “Incumbent Board”) cease for any reason to constitute at least a majority
of the members of the Board; provided, however, that if the appointment or election (or nomination for election) of any new Board member was
approved or recommended by a majority vote of the members of the Incumbent Board then still in office, such new member will, for purposes of
this Plan, be considered as a member of the Incumbent Board;

“Charitable Option” means any Option granted by the Corporation to an Eligible Charitable Organization;

“Consultant” means in relation to the Corporation, an individual (other than a Director, Officer or Employee of the Corporation or of any of its Subsidiaries) or a

company that:

(2

(b)

is engaged to provide on an ongoing bona fide basis, consulting, technical, management or other services to the Corporation or to any of its
Subsidiaries, other than services provided in relation to a distribution;

provides the services under a written contract between the Corporation or any of its Subsidiaries and the individual or company, as the case may be;
and
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(c) in the reasonable opinion of the Corporation, spends or will spend a significant amount of time and attention on the affairs and business of the
Corporation or of any of its Subsidiaries;

“Consulting Agreement” means, with respect to any Participant, any written consulting agreement between the Corporation or a Subsidiary and such Participant;
“Corporation” means POET Technologies Inc., a corporation existing under the Business Corporations Act (Ontario) as amended from time to time;

“Designated Broker” means a broker who is independent of, and deals at arm’s length with, the Corporation and its Subsidiaries, and is designated by the
Corporation or its Subsidiaries;

“Dividend Equivalent” means additional Share Units credited to a Participant’s Account as a dividend equivalent pursuant to Section 4.6(1);
“Director” means a director (as defined under Securities Laws) of the Corporation or of any of its Subsidiaries;
“DSU” has the meaning ascribed thereto in Section 5.1 hereof;

“DSU Agreement” means a written agreement between the Corporation and a Participant evidencing the grant of DSUs and the terms and conditions thereof, a form
of which is attached hereto as Exhibit “D”;

“DSU Redemption Date” means, with respect to a particular DSU, the date on which such DSU is redeemed in accordance with the provisions of this Plan;
“Effective Date” means the effective date of this Plan;
“Eligible Charitable Organization” has the meaning ascribed thereto in the TSXV Corporate Finance Policies;

“Eligibility Date” means the effective date on which a Participant becomes eligible to receive long-term disability benefits (provided that, for greater certainty, such
effective date shall be confirmed in writing to the Corporation by the insurance company providing such long-term disability benefits);

“Eligible Participants” means: (i) in respect of a grant of Options, any Director, Officer, Employee, Consultant or Investor Relations Service Provider of the
Corporation or any of its Subsidiaries; (ii) in respect of a grant of Share Units, any Director, Officer, Employee, or Consultant of the Corporation or any of its
Subsidiaries; and (iii) in respect of a grant of DSUs, any Director, Officer or Employee of the Corporation or any of its Subsidiaries;

“Employee” means an individual who is considered an employee of the Corporation or its Subsidiary under the Tax Act;

“Employment Agreement” means, with respect to any Participant, any written employment agreement between the Corporation or a Subsidiary and such
Participant;

“Exchange Hold Period” has the meaning ascribed thereto in the TSXV Corporate Finance Policies;

“Exchanges” means the TSXV, NASDAQ or such other stock exchange or quotation system upon which the Shares may be listed or posted for trading from time to
time;
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“Exercise Notice” means a notice in writing signed by a Participant and stating the Participant’s intention to exercise a particular Option, if applicable;
“Existing Option Plan” means the fixed stock option plan of the Corporation, which was last approved by shareholders of the Corporation on August 27, 2021;
“Existing Option” means an option grant made under the Existing Option Plan;

“Grant Agreement” means an agreement evidencing the grant to a Participant of an Award, including an Option Agreement, a Share Unit Agreement, a DSU
Agreement, an Employment Agreement or a Consulting Agreement;

“Insider” means a “reporting insider” as defined in National Instrument 55-104 — Insider Reporting Requirements and Exemptions and includes Associates and
Affiliates (as such term is defined under the policies of the TSXV) of such “reporting insider”;

“Market Value” means at any date when the market value of Shares is to be determined, (i) if the Shares are listed on the Exchanges, the closing price of the Shares
on the Exchanges for the Trading Session on the day prior to the relevant time as it relates to an Award; (ii) if the Shares are not listed on the Exchanges, then as
calculated in paragraph (i) by reference to the price on any other stock exchange on which the Shares are listed (if more than one, then using the exchange on which a
majority of trading in the Shares occurs); or (iii) if the Shares are not listed on any stock exchange, the value as is determined solely by the Board, acting reasonably
and in good faith and such determination shall be conclusive and binding on all Persons;

“Net Exercise Right” has the meaning ascribed thereto in Section 3.6(4) hereof;

“Officer” means an officer (as defined under Securities Laws) of the Corporation or of any of its Subsidiaries;

“Option” means an option granted by the Corporation to a Participant entitling such Participant to acquire a designated number of Shares from treasury at the Option
Price, but subject to the provisions hereof;

“Option Agreement” means a written agreement between the Corporation and a Participant evidencing the grant of Options and the terms and conditions thereof, a
form of which is attached hereto as Exhibit “A”;

“Option Price” has the meaning ascribed thereto in Section 3.2 hereof;

“Option Term” has the meaning ascribed thereto in Section 3.4 hereof;

“Outstanding Issue” means the number of Shares that are outstanding as at a specified time, on a non- diluted basis;
“Participants” means Eligible Participants that are granted Awards under the Plan;

“Performance Criteria” means specified criteria, other than the mere continuation of employment or the mere passage of time, the satisfaction of which is a
condition for the grant, exercisability, vesting or full enjoyment of an Option or Share Unit.

“Performance Period” means the period determined by the Board at the time any Option or Share Unit is granted or at any time thereafter during which any
Performance Criteria and any other vesting conditions specified by the Board with respect to such Option or Share Unit are to be measured,
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“Person” means an individual, corporation, company, cooperative, partnership, trust, unincorporated association, entity with juridical personality or governmental
authority or body, and pronouns which refer to a Person shall have a similarly extended meaning;

“Plan” means this POET Technologies Inc. Omnibus Incentive Plan, including the exhibits hereto and any amendments or supplements hereto made after the
effective date hereof;

“Restriction Period” means the period determined by the Board pursuant to Section 4.4 hereof;

“Securities Laws” means securities legislation, securities regulation and securities rules, as amended, and the policies, notices, instruments and blanket orders in
force from time to time that are applicable to the Corporation;

“Shares” means the common shares in the share capital of the Corporation;
“Share Compensation Arrangement” means a stock option, stock option plan, employee stock purchase plan, long-term incentive plan or any other compensation
or incentive mechanism involving the issuance or potential issuance of Shares from treasury, including a share purchase from treasury by a full-time Employee,

Director, Officer, Insider, or Consultant which is financially assisted by the Corporation or a Subsidiary by way of a loan, guarantee or otherwise;

“Share Unit” means a right awarded to a Participant to receive a payment in the form of Shares as provided in Article 4 hereof and subject to the terms and
conditions of this Plan;

“Share Unit Agreement” means a written agreement between the Corporation and a Participant evidencing the grant of Share Units and the terms and conditions
thereof, a form of which is attached hereto as Exhibit “C”;

“Subsidiary” means a corporation, company or partnership that is controlled, directly or indirectly, by the Corporation;

“Tax Act” means the Income Tax Act (Canada) and the regulations thereunder, as amended from time to time;

“Tax Obligations” means the aggregate amount of all withholdings, source deductions and similar amounts required under any governing tax law with respect to
either (i) the redemption of a Share Unit, or (ii) the exercise or cancellation of an Option (including pursuant to a Cashless Exercise Right or Net Exercise Right), as
the context requires, including amounts funded by the Corporation on behalf of previous withholding tax, source deduction or similar payments and owed by the
Participant to the Corporation, as applicable (which Tax Obligations are to be determined by the Corporation in its sole discretion);

“Termination Date” means (i) in the event of a Participant’s resignation, the date on which such Participant ceases to be a Director, Officer, Employee or Consultant
of the Corporation or one of its Subsidiaries, (ii) in the event of the termination of the Participant’s employment, or position as Director, or Officer of the Corporation
or a Subsidiary, or Consultant, the effective date of the termination as specified in the notice of termination provided to the Participant by the Corporation or the
Subsidiary, as the case may be, and (iii) in the event of a Participant’s death, on the date of death;

“Termination of Service” means that a Participant has ceased to be an Eligible Participant;

“Trading Session” means a trading session on a day which the applicable Exchange is open for trading;




“TSXV” means the TSX Venture Exchange;

“US Tax Code” means the United States’ Internal Revenue Code of 1986, as amended;

“US Taxpayer” means a Participant who is a US citizen, US permanent resident or other person who is subject to taxation on their income under the US Tax Code;

“Vested Awards” has the meaning described thereto in Section 6.2(5) hereof; and

“VWAP” means the volume weighted average trading price of the Shares on the Exchanges calculated by dividing the total value by the total volume of such
securities traded for the five trading days immediately preceding the reference date or if the Shares are not listed on any stock exchange, “VWAP” of Shares means
the VWAP on the over-the-counter market determined by dividing the aggregate sale price of the Shares sold by the total number of such Shares so sold on the
applicable market for the five days immediately preceding the reference date.
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Interpretation

Whenever the Board is to exercise discretion or authority in the administration of the terms and conditions of this Plan, the term “discretion” or “authority”
means the sole and absolute discretion of the Board.

The provision of a table of contents, the division of this Plan into Articles, Sections and other subdivisions and the insertion of headings are for convenient
reference only and do not affect the interpretation of this Plan.

In this Plan, words importing the singular shall include the plural, and vice versa and words importing any gender include any other gender.

The words “including”, “includes” and “include” and any derivatives of such words mean “including (or includes or include) without limitation”. As used
herein, the expressions “Article”, “Section” and other subdivision followed by a number, mean and refer to the specified Article, Section or other
subdivision of this Plan, respectively.

Unless otherwise specified in the Participant’s Grant Agreement, all references to money amounts are to Canadian currency, and where any amount is
required to be converted to or from a currency other than Canadian currency, such conversion shall be based on the exchange rate as quoted by the Bank of
Canada on the particular date.

For purposes of this Plan, the legal representatives of a Participant shall only include the administrator, the executor or the liquidator of the Participant’s
estate or will.

If any action may be taken within, or any right or obligation is to expire at the end of, a period of days under this Plan, then the first day of the period is not
counted, but the day of its expiry is counted.
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ARTICLE 2
PURPOSE AND ADMINISTRATION OF THE PLAN; GRANTING OF AWARDS

Purpose of the Plan

The purpose of the Plan is to permit the Corporation to grant Awards to Eligible Participants, subject to certain conditions as hereinafter set forth, for the following
purposes:

2.2
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(a) to increase the interest in the Corporation’s welfare of those Eligible Participants, who share responsibility for the management, growth and
protection of the business of the Corporation or a Subsidiary;

(b) to provide an incentive to such Eligible Participants to continue their services for the Corporation or a Subsidiary and to encourage such Eligible
Participants whose skills, performance and loyalty to the objectives and interests of the Corporation or a Subsidiary are necessary or essential to its
success, image, reputation or activities;

(c) to reward Participants for their performance of services while working for the Corporation or a Subsidiary; and

(d) to provide a means through which the Corporation or a Subsidiary may attract and retain able Persons to enter its employment or service.

Implementation and Administration of the Plan

The Plan shall be administered and interpreted by the board of directors of the Corporation (the “Board”) or, if the Board by resolution so decides, by a
committee or plan administrator appointed by the Board. If such committee or plan administrator is appointed for this purpose, all references to the “Board”
herein will be deemed references to such committee or plan administrator. Nothing contained herein shall prevent the Board from adopting other or
additional Share Compensation Arrangements or other compensation arrangements, subject to any required approval.

Subject to Article 7 and any applicable rules of an Exchange, the Board may, from time to time, as it may deem expedient, adopt, amend and rescind rules
and regulations or vary the terms of this Plan and/or any Award hereunder for carrying out the provisions and purposes of the Plan and/or to address tax or
other requirements of any applicable jurisdiction.

Subject to the provisions of this Plan, the Board is authorized, in its sole discretion, to make such determinations under, and such interpretations of, and take
such steps and actions in connection with, the proper administration and operations of the Plan as it may deem necessary or advisable. The Board may
delegate to officers or managers of the Corporation, or committees thereof, the authority, subject to such terms as the Board shall determine, to perform such
functions, in whole or in part. Any such delegation by the Board may be revoked at any time at the Board’s sole discretion. The interpretation,
administration, construction and application of the Plan and any provisions hereof made by the Board, or by any officer, manager, committee or any other
Person to which the Board delegated authority to perform such functions, shall be final and binding on the Corporation, its Subsidiaries and all Eligible
Participants.

No member of the Board or any Person acting pursuant to authority delegated by the Board hereunder shall be liable for any action or determination taken or
made in good faith in the administration, interpretation, construction or application of the Plan or any Award granted hereunder. Members of the Board or
and any person acting at the direction or on behalf of the Board, shall, to the extent permitted by law, be fully indemnified and protected by the Corporation
with respect to any such action or determination.
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The Plan shall not in any way fetter, limit, obligate, restrict or constrain the Board with regard to the allotment or issuance of any Shares or any other
securities in the capital of the Corporation. For greater clarity, the Corporation shall not by virtue of this Plan be in any way restricted from declaring and
paying stock dividends, repurchasing Shares or varying or amending its share capital or corporate structure.

Participation in this Plan

The Corporation makes no representation or warranty as to the future market value of the Shares or with respect to any income tax matters affecting any
Participant resulting from the grant of an Award, the exercise or cancellation of an Option, the redemption of a Share Unit or transactions in the Shares or
otherwise in respect of participation under the Plan. Neither the Corporation, nor any of its directors, officers, employees, shareholders or agents shall be
liable for anything done or omitted to be done by such Person or any other Person with respect to the price, time, quantity or other conditions and
circumstances of the issuance of Shares hereunder, or in any other manner related to the Plan. For greater certainty, no amount will be paid to, or in respect
of, a Participant (or a Person with whom the Participant does not deal at arm’s length) under the Plan or pursuant to any other arrangement, and no
additional Awards will be granted to such Participant (or Person with whom the Participant does not deal at arm’s length) to compensate for a downward
fluctuation in the price of the Shares, nor will any other form of benefit be conferred upon, or in respect of, a Participant (or a Person with whom the
Participant does not deal at arm’s length) for such purpose. The Corporation and its Subsidiaries do not assume and shall not have responsibility for the
income or other tax consequences resulting to any Participant and each Participant is advised to consult with his or her own tax advisors.

Participants (and their legal representatives) shall have no legal or equitable right, claim, or interest in any specific property or asset of the Corporation or
any of its Subsidiaries. No asset of the Corporation or any of its Subsidiaries shall be held in any way as collateral security for the fulfillment of the
obligations of the Corporation or any of its Subsidiaries under this Plan. Unless otherwise determined by the Board, this Plan shall be unfunded. To the
extent any Participant or his or her estate holds any rights by virtue of a grant of Awards under this Plan, such rights (unless otherwise determined by the
Board) shall be no greater than the rights of an unsecured creditor of the Corporation.

Unless otherwise determined by the Board, the Corporation shall not offer financial assistance to any Participant in regards to the exercise of any Award
granted under this Plan.

Shares Subject to the Plan

Subject to adjustment pursuant to Article 7 hereof, the securities that may be acquired by Participants pursuant to Awards under this Plan shall consist of
authorized but unissued Shares.

The maximum number of Shares reserved for issuance, in the aggregate, under this Plan shall be [@] Shares and, for greater certainty, shall not exceed 20%
of the Outstanding Issue as at the date of implementation of the Plan by the Corporation, less any Shares underlying Options granted under the Existing
Option Plan or other Share Compensation Arrangement of the Corporation, if any. For the purposes of calculating the number of Shares reserved for
issuance under this Plan, each Share subject to a Share Unit shall be counted as reserving one Share under the Plan, each Share subject to a DSU shall be
counted as reserving one Share under the Plan and each Share subject to an Option shall be counted as reserving one Share under the Plan.
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No Award that can be settled in Shares issued from treasury may be granted if such grant would have the effect of causing the total number of Shares
available for issuance under this Plan to exceed the above noted total numbers of Shares reserved for issuance pursuant to the settlement of Awards.

No new grants of Options will be made under the Existing Option Plan.

If an outstanding Award or Existing Option (or portion thereof) expires or is forfeited, surrendered, cancelled or otherwise terminated for any reason without
having been exercised or settled in full, or if Shares acquired pursuant to an Award or Existing Option, as applicable, subject to forfeiture are forfeited, the
Shares covered by such Award or Existing Option, if any, will again be available for issuance under the Plan. Shares will not be deemed to have been issued
pursuant to the Plan with respect to any portion of an Award that is settled in cash. For greater certainty, any Shares acquired by a Participant under an
Award or an Existing Option shall not continue to be issuable under the Plan.

All Awards are subject to applicable limitations on sale or resale under Securities Laws and the policies of the Exchanges. If an Exchange Hold Period is
applicable, all such Options and any Shares issued thereunder exercised prior to the expiry of the Exchange Hold Period must be legended with the
Exchange Hold Period commencing on the date the Options were granted.

Limits with Respect to Insiders, Individual Limits, Annual Grant Limits, Consultant Limits and Investor Relations Service Providers

The maximum number of Shares that are issuable to Insiders, at any time pursuant to Awards granted under the Plan, or when combined with all of the
Corporation’s other Share Compensation Arrangement (including the Existing Option Plan), cannot exceed ten percent (10%) of the Corporation’s total
issued and outstanding Shares.

The maximum number of Shares that are issuable to Insiders, within any 12 month period, pursuant to Awards granted under the Plan, or when combined
with all of the Corporation’s other Share Compensation Arrangement (including the Existing Option Plan), cannot exceed ten percent (10%) of the
Corporation’s total issued and outstanding Shares.

The maximum number of Shares that are issuable pursuant to all Awards granted under the Plan, or when combined with all the Corporation’s other Share
Compensation Arrangement (including the Existing Option Plan), granted or issued in any 12 month period to any one Person, cannot exceed five percent
(5%) of the Outstanding Issue as of the date of grant or issue, unless the requisite disinterested shareholder approval has been obtained by the Corporation in
accordance with the policies of the Exchanges.

The maximum number of Shares that are issuable to any one Consultant, pursuant to all Awards granted under the Plan, or when combined with all the
Corporation’s other Share Compensation Arrangement (including the Existing Option Plan), cannot exceed two percent (2%) of the Outstanding Issue as of
the date of grant or issue, unless the requisite disinterested shareholder approval has been obtained by the Corporation in accordance with the policies of the
Exchanges.
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The maximum number of Shares that are issuable to all Investor Relations Service Providers, pursuant to Options granted under the Plan or when combined
with all the Corporation’s other Share Compensation Arrangement (including the Existing Option Plan), cannot exceed two percent (2%) of the Outstanding

Issue as of the date of grant or issue.

Options granted to any Investor Relations Service Provider must vest in stages over a period of not less than 12 months such that:

(a) no more than % of the Options vest no sooner than three months after the Options were granted;

(b) no more than another % of the Options vest no sooner than six months after the Options were granted;

(c) no more than another % of the Options vest no sooner than nine months after the Options were granted; and
(d) the remainder of the Options vest no sooner than 12 months after the Options were granted.

The maximum number of Shares that are issuable to Eligible Charitable Organizations, pursuant to all outstanding Charitable Options must not exceed one
percent (1%) of the Outstanding Issue as of the date of grant.

A Charitable Option must expire on or before the earlier of:
(a) the date that is 10 years from the date of grant of the Charitable Option; and
() the 90th day following the date that the holder of the Charitable Option ceases to be an Eligible Charitable Organization.

Any Award granted pursuant to the Plan, or securities issued under the Existing Option Plan or any other Share Compensation Arrangement, prior to a
Participant becoming an Insider, shall be excluded from the purposes of the limits set out in Section 2.5(1) and Section 2.5(2).

Granting of Awards

Any Award granted under the Plan shall be subject to the requirement that, if at any time counsel to the Corporation shall determine that the listing, registration or
qualification of the Shares subject to such Award, if applicable, upon any stock exchange or under any law or regulation of any jurisdiction, or the consent or
approval of any stock exchange or any governmental or regulatory body, is necessary as a condition of, or in connection with, the grant of such Awards or exercise of
any Option or the issuance or purchase of Shares thereunder, if applicable, such Award may not be accepted or exercised in whole or in part unless such listing,
registration, qualification, consent or approval shall have been effected or obtained on conditions acceptable to the Board. Nothing herein shall be deemed to require
the Corporation to apply for or to obtain such listing, registration, qualification, consent or approval.
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ARTICLE 3
OPTIONS

3.1 Nature of Options

An Option is an option granted by the Corporation to a Participant entitling such Participant to acquire a designated number of Shares from treasury at the Option
Price, but subject to the provisions hereof. For the avoidance of doubt, no Dividend Equivalents shall be granted in connection with an Option.

3.2 Option Awards

Subject to the provisions set forth in this Plan and any shareholder or regulatory approval which may be required, the Board shall, from time to time by resolution, in
its sole discretion, (i) designate the Eligible Participants who may receive Options under the Plan, (ii) fix the number of Options, if any, to be granted to each Eligible
Participant and the date or dates on which such Options shall be granted, (iii) determine the price per Share to be payable upon the exercise of each such Option (the
“Option Price”) and the relevant vesting provisions (including Performance Criteria, if applicable) and the Option Term, the whole subject to the terms and
conditions prescribed in this Plan or in any Option Agreement, and any applicable rules of an Exchange.

33 Option Price

The Option Price for Shares that are the subject of any Option shall be determined and approved by the Board when such Option is granted, but shall not be less than
the Market Value of such Shares at the time of the grant.

34 Option Term

The Board shall determine, at the time of granting the particular Option, the period during which the Option is exercisable, which shall not be more than ten (10)
years from the date the Option is granted (“Option Term”). Unless otherwise determined by the Board, all unexercised Options shall be cancelled at the expiry of
such Options. Notwithstanding the expiration provisions hereof, if the date on which an Option Term expires falls within a Blackout Period or within nine Business
Days after a Blackout Period Expiry Date, the expiration date of the Option will be the date that is ten Business Days after the Blackout Period Expiry Date. The
Blackout Period must expire following the general disclosure of the undisclosed material information; provided that if an additional Blackout Period is subsequently
imposed by the Corporation during the ten Business Days after the initial Blackout Period, then Blackout Period Expiry Date shall be such the tenth trading day
following the end of the last imposed Blackout Period.

35 Exercise of Options

Prior to its expiration or earlier termination in accordance with the Plan, each Option shall be exercisable at such time or times and/or pursuant to the achievement of
such Performance Criteria and/or other vesting conditions as the Board at the time of granting the particular Option, may determine in its sole discretion. For greater
certainty, any exercise of Options by a Participant shall be made in accordance with the Corporation’s insider trading policy. The Corporation shall not issue any
Shares to a Participant prior to the Corporation being satisfied in its sole discretion that all applicable taxes under Section 8.2 will be timely withheld or received and
remitted to the appropriate taxation authorities in respect of any particular Participant and any particular Option.
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Method of Exercise and Payment of Purchase Price

Subject to the provisions of the Plan, an Option granted under the Plan shall be exercisable (from time to time as provided in Section 3.5 hereof) by the
Participant (or by the liquidator, executor or administrator, as the case may be, of the estate of the Participant) by delivering a fully completed Exercise
Notice, a form of which is attached hereto as Exhibit “B”, to the Corporation at its registered office to the attention of the Chief Financial Officer of the
Corporation (or the individual that the Chief Financial Officer of the Corporation may from time to time designate) or give notice in such other manner as
the Corporation may from time to time designate, which notice shall specify the number of Shares in respect of which the Option is being exercised and
shall be accompanied by full payment, by cash, certified cheque, bank draft or any other form of payment deemed acceptable by the Board of the purchase
price for the number of Shares specified therein and, if required by Section 8.2, the amount necessary to satisfy any taxes.

Upon the exercise, the Corporation shall, as soon as practicable after such exercise but no later than ten (10) Business Days following such exercise,
forthwith cause the transfer agent and registrar of the Shares either to:

(a) deliver to the Participant (or to the liquidator, executor or administrator, as the case may be, of the estate of the Participant) a certificate in the name
of the Participant representing in the aggregate such number of Shares as the Participant (or to the liquidator, executor or administrator, as the case
may be, of the estate of the Participant) shall have then paid for and as are specified in such Exercise Notice; or

(b) in the case of Shares issued in uncertificated form, cause the issuance of the aggregate number of Shares as the Participant (or the liquidator,
executor or administrator, as the case may be, of the estate of the Participant) shall have then paid for and as are specified in such Exercise Notice
to be evidenced by a book position on the register of the shareholders of the Corporation to be maintained by the transfer agent and registrar of the
Shares.

The Board may, in its discretion and at any time, determine to grant a Participant the alternative right (the “Cashless Exercise Right”), when entitled to
exercise an Option, to elect to deal with such Option on a “cashless exercise” basis, in whole or in part by notice in writing to the Corporation, where the
Corporation has an arrangement with a brokerage firm pursuant to which the following events shall occur in the order specified below:

(a) the brokerage firm agrees to loan money to the Participant equal to the amount of the Option Price of the Options to be exercised;
(b) the Participant exercises the Option using the proceeds of the loan referred to in (a) above;
(c) the brokerage firm receives such number of Shares underlying the Options to sell, at the direction of and on behalf of the Participant, the aggregate

proceeds of which are sufficient to cover the Option Price in order to permit the Participant to repay the loan made to the Participant; and

(d) the Participant receives the balance of the Shares underlying the Options pursuant to such exercise, or cash proceeds from the sale of the balance of
the Shares underlying the Options.
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4 The Board may, in its discretion and at any time, determine to permit a Participant (other than an Investor Relations Service Provider) to, when entitled to
exercise an Option, elect to exercise such Option through a net exercise mechanism (the “Net Exercise Right”), in whole or in part by notice in writing to
the Corporation, such that the Corporation does not receive any cash from the exercise of such Option and the Participant receives, disregarding fractions,
only the number of Shares from the exercise of the Option that is equal to the quotient obtained by dividing: (A) the product of the number of Options being
exercised and the difference between the VWAP of the underlying Shares and the Option Price of the subject Options; by (B) the VWAP of the underlying
Shares.

3.7 Option Agreements

Options shall be evidenced by an Option Agreement, in such form not inconsistent with the Plan as the Board may from time to time determine with reference to the
form attached as Exhibit “A”. The Option Agreement shall contain such terms that may be considered necessary in order that the Option will comply with any
provisions respecting options in the income tax or other laws in force in any country or jurisdiction of which the Participant may from time to time be a resident or
citizen or the rules of any regulatory body having jurisdiction over the Corporation.

ARTICLE 4
RESTRICTED AND PERFORMANCE SHARE UNITS

4.1 Nature of Share Units

A Share Unit is an Award in the nature of a bonus for services rendered, or for future services to be rendered, and that, upon settlement, entitles the recipient
Participant to receive a cash payment equal to the Market Value of a Share or at the discretion of the Corporation (or applicable Subsidiary) one Share or any
combination of cash and Shares as the Corporation (or applicable Subsidiary) in its sole discretion may determine, pursuant and subject to such restrictions and
conditions on vesting as the Board may determine at the time of grant, unless such Share Unit expires prior to being settled. Restrictions and conditions on vesting
conditions may, without limitation, be based on the passage of time during continued employment (or other service relationship), in which case the Award is what is
commonly referred to as a “Restricted Share Unit” or “RSU”, or the achievement of specified Performance Criteria, in which case the Award is what is commonly
referred to as a “Performance Share Unit” or “PSU”, or both.

4.2 Share Unit Awards

1) The Board shall, from time to time by resolution, in its sole discretion, (i) designate the Eligible Participants who may receive Share Units under the Plan,
(ii) fix the number of Share Units, if any, to be granted to each Eligible Participant and the date or dates on which such Share Units shall be granted, (iii)
determine the relevant conditions, vesting provisions (including the applicable Performance Period and Performance Ceriteria, if any) and Restriction Period
of such Share Units, and (iv) any other terms and conditions applicable to the granted Share Units, which need not be identical and which, without
limitation, may include non-competition provisions, subject to the terms and conditions prescribed in this Plan and in any Share Unit Agreement.

2) Subject to the vesting and other conditions and provisions in this Plan and in the Share Unit Agreement, each Share Unit awarded to a Participant shall
entitle the Participant to receive on settlement, a cash payment equal to the Market Value of a Share or at the discretion of the Corporation (or applicable
Subsidiary) one Share or any combination of cash and Shares as the Corporation (or applicable Subsidiary) in its sole discretion may determine, in each case
less any applicable withholding taxes. For greater certainty, no Participant shall have the right to demand to be paid in, or receive, Shares in respect of any
Share Unit, and, notwithstanding any discretion exercised by the Corporation (or applicable Subsidiary) to settle any Share Unit, or portion thereof, in the
form of Shares, the Corporation (and each Subsidiary) reserves the right to change such form of payment at any time until the payment is actually made.
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4.3 Share Unit Agreements

1) The grant of a Share Unit by the Board shall be evidenced by a Share Unit Agreement in such form not inconsistent with the Plan as the Board may from
time to time determine with reference to the form attached as Exhibit “C”. Such Share Unit Agreement shall be subject to all applicable terms and
conditions of this Plan and may be subject to any other terms and conditions (including without limitation any recoupment, reimbursement or claw-back
compensation policy as may be adopted by the Board from time to time) which are not inconsistent with this Plan and which the Board deems appropriate
for inclusion in a Share Unit Agreement. The provisions of the various Share Unit Agreements issued under this Plan need not be identical.

2) The Share Unit Agreement shall contain such terms that the Corporation considers necessary in order that the Share Unit will comply with any provisions
respecting restricted share units in the income tax or other laws in force in any country or jurisdiction of which the Participant may from time to time be a
resident or citizen or the rules of any regulatory body having jurisdiction over the Corporation.

4.4 Vesting of Share Units

The Board shall have sole discretion to determine if any Performance Criteria and/or other vesting conditions with respect to a Share Unit, and as contained in the
Share Unit Agreement governing such Share Unit, have been met and shall communicate to a Participant as soon as reasonably practicable when any such applicable
vesting conditions or Performance Criteria have been satisfied and the Share Units have vested (the “Vesting Date”). Notwithstanding the foregoing, if the date on
which any Share Units have vested falls within a Blackout Period or within nine Business Days after a Blackout Period Expiry Date, the vesting of such Share Units
will be deemed to occur on the date that is ten Business Days after the Blackout Period Expiry Date. The Blackout Period must expire following the general
disclosure of the undisclosed material information; provided that if an additional Blackout Period is subsequently imposed by the Corporation during the ten Business
Days after the initial Blackout Period, then Blackout Period Expiry Date shall be such the tenth trading day following the end of the last imposed Blackout Period.
The period between the date of the grant of Share Units and the last Vesting Date in respect of the last portion of such Share Units is referred to as the “Restriction
Period.”

4.5 Redemption / Settlement of Share Units

(1) Subject to the terms of the applicable Share Unit Agreement (including confirmation of satisfaction of any vesting conditions or Performance Criteria,

which shall be at the sole discretion of the Corporation), vested Share Units shall be redeemed by the Corporation on the 151 day following the Vesting
Date (the “Redemption Date”).

2) Subject to the provisions of this Section 4.5 and Section 4.6, during the period between the Vesting Date and the Redemption Date in respect of a
Participant’s vested Share Units, the Corporation (or any Subsidiary that is a party to an Employment Agreement or Consulting Agreement with the
Participant whose vested Share Units are to be redeemed) shall, at its sole discretion, be entitled to elect to settle all or any portion of the cash payment
obligation otherwise arising in respect of the Participant’s vested Share Units either (i) by the issuance of Shares to the Participant (or the legal
representative of the Participant, if applicable) on the Redemption Date, or (ii) by paying all or a portion of such cash payment obligation to the Designated
Broker, who shall use the funds received to purchase Shares in the open market, which Shares shall be registered in the name of the Designated Broker in a
separate account for the Participant’s benefit.
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Settlement of a Participant’s vested Share Units shall take place on the Redemption Date as follows:

(@

(b)

(d)

where the Corporation (or applicable Subsidiary) has elected to settle all or a portion of the Participant’s vested Share Units in Shares issued from
treasury:

@1 in the case of Shares issued in certificated form, by delivery to the Participant (or to the legal representative of the Participant, if
applicable) of a certificate in the name of the Participant (or the legal representative of the Participant, if applicable) representing the
aggregate number of Shares that the Participant is entitled to receive, subject to satisfaction of any applicable withholding in accordance
with Section 8.2; or

(i1) in the case of Shares issued in uncertificated form, by the issuance to the Participant (or to the legal representative of the Participant, if
applicable) of the aggregate number of Shares that the Participant is entitled to receive, subject to satisfaction of any applicable
withholding tax under Section 8.2, which Shares shall be evidenced by a book position on the register of the shareholders of the
Corporation to be maintained by the transfer agent and registrar of the Shares;

where the Corporation or a Subsidiary has elected to settle all or a portion of the Participant’s vested Share Units in Shares purchased in the open
market, by delivery to the Designated Broker of readily available funds in an amount equal to the Market Value of a Share as of the Redemption
Date multiplied by the number of vested Share Units to be settled in Shares purchased in the open market, less the amount of any applicable
withholding tax under Section 8.2, along with directions instructing the Designated Broker to use such funds to purchase Shares in the open market
for the benefit of the Participant and to be evidenced by a confirmation from the Designated Broker of such purchase;

any cash payment to which the Participant is entitled (excluding, for the avoidance of doubt, any amount payable in respect of the Participant’s
Share Units that the Corporation or a Subsidiary has elected to settle in Shares) shall, subject to satisfaction of any applicable withholding tax under
Section 8.2, be paid to the Participant (or to the legal representative of the Participant, if applicable) by the Corporation or Subsidiary of which the
Participant is a Director, Employee, Officer or Consultant, in cash, by cheque or by such other payment method as the Corporation and Participant
may agree; and

where the Corporation or a Subsidiary has elected to settle a portion, but not all, of the Participant’s vested Share Units in Shares, the Participant
shall be deemed to have instructed the Corporation or Subsidiary, as applicable, to withhold from the cash portion of the payment to which the
Participant is otherwise entitled such amount as may be required in accordance with Section 8.2 and to remit such withheld amount to the
applicable taxation authorities on account of any withholding tax obligations, and the Corporation or Subsidiary, as applicable, shall deliver any
remaining cash payable, after making any such remittance, to the Participant (or to the legal representative of the Participant, if applicable) as soon
as reasonable practicable. In the event that the cash portion payable to settle a Participant’s Share Units in the foregoing circumstances is not
sufficient to satisfy the withholding obligations of the Corporation or a Subsidiary pursuant to Section 8.2, the Corporation or Subsidiary, as
applicable, shall be entitled to satisfy any remaining withholding obligation by any other mechanism as may be required or determined by the
Corporation or Subsidiary as appropriate.

Notwithstanding any other provision in this Article 4, no payment, whether in cash or in Shares, shall be made in respect of the settlement of any Share
Units later than December 15 of the third (3'%) calendar year following the end of the calendar year in respect of which such Share Unit is granted.
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Determination of Amounts

If the Corporation (or applicable Subsidiary), in its sole discretion, elects to settle all or a portion of the Participant’s vested Share Units in cash, the cash
payment obligation arising in respect of the redemption and settlement of a vested Share Unit pursuant to Section 4.5 shall be equal to the Market Value of a
Share as of the applicable Redemption Date. For the avoidance of doubt, the aggregate cash amount to be paid to a Participant (or the legal representative of
the Participant, if applicable) in respect of a particular redemption of the Participant’s vested Share Units shall, subject to any adjustments in accordance
with Section 7.1 and any withholding required pursuant to Section 8.2, be equal to the Market Value of a Share as of the Redemption Date for such vested
Share Units multiplied by the number of vested Share Units in the Participant’s Account at the commencement of the Redemption Date.

If the Corporation (or applicable Subsidiary), in its sole discretion, elects to settle all or a portion of the Participant’s vested Share Units by the issuance of
Shares, the Corporation shall, subject to any adjustments in accordance with Section 7.1 and any withholding required pursuant to Section 8.2, issue to the
Participant (or the legal representative of the Participant, if applicable), for each vested Share Unit which the Corporation (or applicable Subsidiary) elects to
settle in Shares, one Share. Where, as a result of any adjustment in accordance with Section 7.1 and/or any withholding required pursuant to Section 8.2, the
aggregate number of Shares to be received by a Participant upon an election by the Corporation (or applicable Subsidiary) to settle all or a portion of the
Participant’s vested Share Units in Shares includes a fractional Share, the aggregate number of Shares to be received by the Participant shall be rounded
down to the nearest whole number of Shares.

Award of Dividend Equivalents

Dividend Equivalents may, as determined by the Board in its sole discretion, be awarded in respect of unvested Share Units in a Participant’s Account on the same
basis as cash dividends declared and paid on Shares as if the Participant was a shareholder of record of Shares on the relevant record date, subject to the permitted
limits on participation as outlined in Section 2.5. Dividend Equivalents, if any, will be credited to the Participant’s Account in additional Share Units, the number of
which shall be equal to a fraction where the numerator is the product of (i) the number of Share Units in such Participant’s Account on the date that dividends are
paid multiplied by (ii) the dividend paid per Share and the denominator of which is the Market Value of one Share calculated as of the date that dividends are paid.
Any additional Share Units credited to a Participant’s Account as a Dividend Equivalent shall be subject to the same terms and conditions (including vesting and
Restriction Periods) as the Share Units in respect of which such additional Share Units are credited and shall be deemed to have been awarded on the same date and
subject to the same expiry date as the Share Units of which such additional Share Units are credited.

In the event that the Participant’s applicable Share Units do not vest, all Dividend Equivalents, if any, associated with such Share Units will be forfeited by the
Participant and returned to the Corporation’s account.
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ARTICLE 5
DEFERRED SHARE UNITS

Nature of Deferred Share Units

A deferred share unit (“DSU”) is an Award in the nature of a deferral of payment for services rendered, or for future services to be rendered, and that, upon
settlement, entitles the recipient Participant to receive cash or acquire Shares, as determined by the Corporation in its sole discretion, unless such DSU expires prior
to being settled. Subject to Article 7, DSUs shall only vest, and a Participant is only entitled to redemption of a DSU, when the Participant ceases to be any of a
Director, Officer or Employee of the Corporation for any reason, including termination, retirement or death.

5.2

Market Fluctuation

For greater certainty, no amount will be paid or benefit provided to, or in respect of, a Participant, or to any person who does not deal at arm’s length with a
Participant for the purposes of the Tax Act, under the Plan or pursuant to any other arrangement, and no additional Awards will be granted to such Participant for the
purpose of reducing the impact, in whole or in part, of any reduction in the fair market value of the shares of the Corporation or any corporation related thereto.
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DSU Awards

The Board shall, from time to time by resolution, in its sole discretion, (i) designate the Eligible Participants who may receive DSUs under the Plan, (ii) fix
the number of DSUs, if any, to be granted to each Eligible Participant and the date or dates on which such DSUs shall be granted, and (iii) any other terms
and conditions applicable to the granted DSUs.

Subject to the vesting and other conditions and provisions in this Plan and in any DSU Agreement, each DSU awarded to a Participant shall entitle the
Participant to receive on settlement a cash payment equal to the Market Value of a Share, or at the discretion of the Corporation, one Share or any
combination of cash and Shares as the Corporation in its sole discretion may determine. For greater certainty, no Participant shall have any right to demand
to be paid in, or receive, Shares in respect of any DSU, and, notwithstanding any discretion exercised by the Corporation to settle any DSU, or portion
thereof, in the form of Shares, the Corporation reserves the right to change such form of payment at any time until payment is actually made.

DSU Agreements

The grant of a DSU by the Board shall be evidenced by a DSU Agreement in such form not inconsistent with the Plan as the Board may from time to time
determine with reference to the form attached as Exhibit “D”. Such DSU Agreement shall be subject to all applicable terms and conditions of this Plan and
may be subject to any other terms and conditions (including without limitation any recoupment, reimbursement or claw-back compensation policy as may
be adopted by the Board from time to time) which are not inconsistent with this Plan and which the Board deems appropriate for inclusion in a DSU
Agreement. The provisions of the various DSU Agreements issued under this Plan need not be identical.
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The DSU Agreement shall contain such terms that the Corporation considers necessary in order that the DSU will comply with any provisions respecting
restricted share units in the income tax or other laws in force in any country or jurisdiction of which the Participant may from time to time be a resident or

citizen or the rules of any regulatory body having jurisdiction over the Corporation.

Vesting of DSUs

DSUs will be fully vested on the Termination Date of the applicable Participant. Notwithstanding the foregoing, if the date on which any DSUs have vested falls
within a Blackout Period or within nine Business Days after a Blackout Period Expiry Date, the vesting of such DSUs will be deemed to occur on the date that is ten
Business Days after the Blackout Period Expiry Date. The Blackout Period must expire following the general disclosure of the undisclosed material information;
provided that if an additional Blackout Period is subsequently imposed by the Corporation during the ten Business Days after the initial Blackout Period, then
Blackout Period Expiry Date shall be such the tenth trading day following the end of the last imposed Blackout Period.
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Redemption / Settlement of DSUs

DSUs shall be redeemed and settled by the Corporation as soon as reasonably practicable following the Participant ceasing to be any of a Director, Officer
or Employee of the Corporation but in any event not later than December 15 of the year following the calendar year in which the Participant ceases to be
any of a Director, Officer or Employee. On redemption and settlement, the Corporation shall deliver the applicable number of Shares, or, in the sole
discretion of the Corporation, cash equal to the redemption amount of such DSU specified in the applicable DSU Agreement, subject to the satisfaction of
any applicable withholding tax under Section 8.2.

The Corporation, will have, at its sole discretion, the ability to elect to settle all or any portion of the cash payment obligation arising in respect of the
redemption and settlement of the Participant’s DSUs by issuance of Shares.

The redemption and settlement of a Participant’s DSUs shall occur on the applicable DSU Redemption Date as follows:
(a) where the Corporation has elected to settle all or a portion of the Participant’s DSUs in Shares,

@) in the case of Shares issued in certificated form, delivery to the Participant (or to the liquidator, executor or administrator, as the case may
be, of the estate of the Participant) of a certificate in the name of the Participant representing in the aggregate such number of Shares as
the Participant (or to the liquidator, executor or administrator, as the case may be, of the estate of the Participant) shall be entitled to
receive, subject to satisfaction of any applicable withholding tax under Section 8.2; or

(ii) in the case of Shares issued in uncertificated form, issuance of the aggregate number of Shares as the Participant (or the liquidator,
executor or administrator, as the case may be, of the estate of the Participant) shall be entitled to receive, subject to satisfaction of any
applicable withholding tax under Section 8.2, to be evidenced by a book position on the register of the shareholders of the Corporation to
be maintained by the transfer agent and registrar of the Shares;
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(b) any cash payment to which the Participant is entitled (excluding, for the avoidance of doubt, any amount payable in respect of the Participant’s
DSUs that the Corporation has elected to pay in Shares) shall, subject to satisfaction of any applicable withholding tax under Section 8.2, be paid to
the Participant (or to the legal representative of the Participant, if applicable) by the Corporation in cash, by cheque or by such other payment
method as the Corporation and Participant may agree; and

(c) where the Corporation has elected to settle a portion, but not all, of the Participant’s DSUs in Shares, the Participant shall be deemed to have
instructed the Corporation to withhold from the cash portion of the payment to which the Participant is otherwise entitled such amount as may be
required in accordance with Section 8.2 and to remit such withheld amount to the applicable taxation authorities on account of any withholding
obligations of the Corporation, and the Corporation shall deliver any remaining cash payable, after making any such remittance, to the Participant
(or to the legal representative of the Participant, if applicable) as soon as reasonable practicable. In the event that the cash portion elected by the
Corporation to settle the Participant’s Share Units is not sufficient to satisfy the withholding obligations of the Corporation pursuant to Section 8.2,
any remaining amounts shall be satisfied by the Corporation by any other mechanism as may be required or determined by the Corporation as
appropriate.

ARTICLE 6
GENERAL CONDITIONS

General Conditions Applicable to Awards

Each Award, as applicable, shall be subject to the following conditions:
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Vesting Period. Each Award granted hereunder shall vest in accordance with the terms of this Plan and the Grant Agreement entered into in respect of such
Award. Subject to policies and vesting limits of the Exchanges, the Board has the right, in its sole discretion, to waive any vesting conditions or accelerate
the vesting of any Award (other than the date upon which DSUs become exercisable), or to deem any Performance Criteria or other vesting conditions to be
satisfied, notwithstanding the vesting schedule set forth for such Award.

Employment. Notwithstanding any express or implied term of this Plan to the contrary, the granting of an Award pursuant to the Plan shall in no way be
construed as a guarantee by the Corporation or a Subsidiary to the Participant of employment or another service relationship with the Corporation or a
Subsidiary. The granting of an Award to a Participant shall not impose upon the Corporation or a Subsidiary any obligation to retain the Participant in its
employ or service in any capacity. Nothing contained in this Plan or in any Award granted under this Plan shall interfere in any way with the rights of the
Corporation or any of its Subsidiaries in connection with the employment, retention or termination of any such Participant. The loss of existing or potential
profit in Shares underlying Awards granted under this Plan shall not constitute an element of damages in the event of termination of a Participant’s
employment or service in any office or otherwise.

Grant of Awards. Eligibility to participate in this Plan does not confer upon any Eligible Participant any right to be granted Awards pursuant to this Plan.
Granting Awards to any Eligible Participant does not confer upon any Eligible Participant the right to receive nor preclude such Eligible Participant from
receiving any additional Awards at any time. The extent to which any Eligible Participant is entitled to be granted Awards pursuant to this Plan will be
determined in the sole discretion of the Board. Participation in the Plan shall be entirely voluntary and any decision not to participate shall not affect an
Eligible Participant’s relationship or employment with the Corporation or any Subsidiary.




4

®)

(©)

@)

6.2

-20-

Rights as a Shareholder. Neither the Participant nor such Participant’s personal representatives or legatees shall have any rights whatsoever as shareholder
in respect of any Shares covered by such Participant’s Awards by reason of the grant of such Award until such Award has been duly exercised, as applicable,
and settled and Shares have been issued in respect thereof. Without in any way limiting the generality of the foregoing, no adjustment shall be made for
dividends or other rights for which the record date is prior to the date such Shares have been issued.

Conformity to Plan. In the event that an Award is granted or a Grant Agreement is executed which does not conform in all particulars with the provisions
of the Plan, or purports to grant Awards on terms different from those set out in the Plan, the Award or the grant of such Award shall not be in any way void
or invalidated, but the Award so granted will be adjusted to become, in all respects, in conformity with the Plan.

Non-Transferrable Awards. Except as specifically provided in a Grant Agreement approved by the Board, each Award granted under the Plan is personal
to the Participant and shall not be assignable or transferable by the Participant, whether voluntarily or by operation of law, except by will or by the laws of
succession of the domicile of the deceased Participant. No Award granted hereunder shall be pledged, hypothecated, charged, transferred, assigned or
otherwise encumbered or disposed of on pain of nullity.

Participant’s Entitlement. Except as otherwise provided in this Plan or unless the Board permits otherwise, upon any Subsidiary of the Corporation
ceasing to be a Subsidiary of the Corporation, Awards previously granted under this Plan that, at the time of such change, are held by a Person who is a
Director, Officer, Employee or Consultant of such Subsidiary of the Corporation and not of the Corporation itself, whether or not then exercisable, shall
automatically terminate on the date of such change.

General Conditions Applicable to Options

Each Option shall be subject to the following conditions:
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Termination for Cause. Upon a Participant ceasing to be an Eligible Participant for Cause, any vested or unvested Option granted to such Participant shall
terminate automatically and become void immediately. For the purposes of the Plan, the determination by the Corporation that the Participant was
discharged for Cause shall be binding on the Participant. “Cause” shall include, among other things, gross misconduct, theft, fraud, breach of confidentiality
or breach of the Corporation’s codes of conduct and any other reason determined by the Corporation to be cause for termination.

Termination not for Cause. Upon a Participant ceasing to be an Eligible Participant as a result of his or her employment or service relationship with the
Corporation or a Subsidiary being terminated without Cause, (i) any unvested Option granted to such Participant shall terminate and become void
immediately and (ii) any vested Option granted to such Participant may be exercised by such Participant. Unless otherwise determined by the Board, in its
sole discretion, such Option shall only be exercisable within the earlier of ninety (90) days after the Termination Date, or the expiry date of the Award set
forth in the Grant Agreement, after which the Option will expire.
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Resignation. Upon a Participant ceasing to be an Eligible Participant as a result of his or her resignation from the Corporation or a Subsidiary, (i) each
unvested Option granted to such Participant shall terminate and become void immediately upon resignation and (ii) each vested Option granted to such
Participant will cease to be exercisable on the earlier of ninety (90) days following the Termination Date and the expiry date of the Option set forth in the
Grant Agreement, after which the Option will expire.

Permanent Disability/Retirement. Upon a Participant ceasing to be an Eligible Participant by reason of retirement or permanent disability, (i) any
unvested Option shall terminate and become void immediately, and (ii) any vested Option will cease to be exercisable on the earlier of the ninety (90) days
from the date of retirement or the date on which the Participant ceases his or her employment or service relationship with the Corporation or any Subsidiary
by reason of permanent disability, and the expiry date of the Award set forth in the Grant Agreement, after which the Option will expire.

Death. Upon a Participant ceasing to be an Eligible Participant by reason of death, any vested Option granted to such Participant may be exercised by the
liquidator, executor or administrator, as the case may be, of the estate of the Participant for that number of Shares only which such Participant was entitled to
acquire under the respective Options (the “Vested Awards”) on the date of such Participant’s death. Such Vested Awards shall only be exercisable within
twelve (12) months after the Participant’s death or prior to the expiration of the original term of the Options whichever occurs earlier.

Leave of Absence. Upon a Participant electing a voluntary leave of absence of more than twelve (12) months, including maternity and paternity leaves, the
Board may determine, at its sole discretion but subject to applicable laws, that such Participant’s participation in the Plan shall be terminated, provided that
all vested Options in the Participant’s Account shall remain outstanding and in effect until the applicable exercise date, or an earlier date determined by the
Board at its sole discretion.

General Conditions Applicable to Share Units

Each Share Unit shall be subject to the following conditions:

M

@

Termination for Cause and Resignation. Upon a Participant ceasing to be an Eligible Participant for Cause or as a result of his or her resignation from the
Corporation or a Subsidiary, the Participant’s participation in the Plan shall be terminated immediately, all Share Units credited to such Participant’s
Account that have not vested shall be forfeited and cancelled, and the Participant’s rights that relate to such Participant’s unvested Share Units shall be
forfeited and cancelled on the Termination Date.

Death, Leave of Absence or Termination of Service. Except as otherwise determined by the Board from time to time, at its sole discretion, upon a
Participant electing a voluntary leave of absence of more than twelve (12) months, including maternity and paternity leaves, or upon a Participant ceasing to
be Eligible Participant as a result of (i) death, (ii) retirement, (iii) Termination of Service for reasons other than for Cause, (iv) his or her employment or
service relationship with the Corporation or a Subsidiary being terminated by reason of injury or disability or (v) becoming eligible to receive long-term
disability benefits, all unvested Share Units in the Participant’s Account as of such date relating to a Restriction Period in progress shall remain outstanding
and in effect pursuant to the terms of the applicable Share Unit Agreement, and
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(a) If the Board determines that the vesting conditions are not met for such Share Units, then all unvested Share Units credited to such Participant’s
Account shall be forfeited and cancelled and the Participant’s rights that relate to such unvested Share Units shall be forfeited and cancelled; and

(b) If the Board determines that the vesting conditions are met for such Share Units, the Participant shall be entitled to receive pursuant to Section 4.5
that number of cash or Shares or combination thereof, as the case may be, equal to the number of Share Units outstanding in the Participant’s
Account in respect of such Restriction Period multiplied by a fraction, the numerator of which shall be the number of completed months of service
of the Participant with the Corporation or a Subsidiary during the applicable Restriction Period as of the date of the Participant’s death, retirement,
termination or Eligibility Date and the denominator of which shall be equal to the total number of months included in the applicable Restriction
Period (which calculation shall be made as of the date that the applicable Share Units are to be settled) and the Corporation shall (i) pay the amount
of cash or issue such number of Shares or provide a combination thereof, as determined in its sole discretion, to the Participant or the liquidator,
executor or administrator, as the case may be, of the estate of the Participant, as soon as practicable thereafter, but no later than the end of the
Restriction Period, and (ii) debit the corresponding number of Share Units from the Account of such Participant’s or such deceased Participants’, as
the case may be, and the Participant’s rights to all other cash or Shares that relate to such Participant’s Share Units shall be forfeited and cancelled.

3) General. For greater certainty, where (i) a Participant’s employment or service relationship with the Corporation or a Subsidiary is terminated pursuant to
Section 6.3(1) or Section 6.3(2) hereof or (ii) a Participant elects for a voluntary leave of absence pursuant to Section 6.3(2) hereof following the satisfaction
of all vesting conditions in respect of particular Share Units but before receipt of the corresponding distribution or payment in respect of such Share Units,
the Participant shall remain entitled to such distribution or payment.

ARTICLE 7
ADJUSTMENTS AND AMENDMENTS

7.1 Adjustment to Shares Subject to Outstanding Awards

At any time after the grant of an Award to a Participant and prior to the expiration of the term of such Award or the forfeiture or cancellation of such Award, in the
event of (i) any subdivision of the Shares into a greater number of Shares, (ii) any consolidation of Shares into a lesser number of Shares, (iii) any reclassification,
reorganization or other change affecting the Shares, (iv) any merger, amalgamation or consolidation of the Corporation with or into another corporation, or (v) any
distribution to all holders of Shares or other securities in the capital of the Corporation, of cash, evidences of indebtedness or other assets of the Corporation
(excluding an ordinary course dividend in cash or shares, but including for greater certainty shares or equity interests in a subsidiary or business unit of the
Corporation or one of its subsidiaries or cash proceeds of the disposition of such a subsidiary or business unit) or any transaction or change having a similar effect,
then the Board shall in its sole discretion, subject to the required approval of any Exchange, determine the appropriate adjustments or substitutions to be made in such
circumstances in order to maintain the economic rights of the Participant in respect of such Award in connection with such occurrence or change, including, without
limitation:

(a) adjustments to the exercise price of such Award without any change in the total price applicable to the unexercised portion of the Award;
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(b) adjustments to the number of Shares to which the Participant is entitled upon exercise of such Award; or
(c) adjustments to the number of kind of Shares reserved for issuance pursuant to the Plan.
Change of Control

In the event of a potential Change of Control, the Board shall have the power, in its sole discretion, to modify the terms of this Plan and/or the Awards to
assist the Participants to tender into a takeover bid or participating in any other transaction leading to a Change of Control. For greater certainty, in the event
of a take-over bid or any other transaction leading to a Change of Control, the Board shall have the power, in its sole discretion, subject to any required
approval of the Exchanges, to (i) provide that any or all Awards shall thereupon terminate, provided that any such outstanding Awards that have vested shall
remain exercisable until consummation of such Change of Control, and (ii) permit Participants to conditionally exercise their vested Options, such
conditional exercise to be conditional upon the take-up by such offeror of the Shares or other securities tendered to such take-over bid in accordance with
the terms of such take-over bid (or the effectiveness of such other transaction leading to a Change of Control).

If the Corporation completes a transaction constituting a Change of Control and within twelve (12) months following the Change of Control a Participant
who was also an Officer or Employee of, or Consultant to, the Corporation prior to the Change of Control has their position, employment or consulting
agreement terminated, or the Participant is constructively dismissed, then all unvested Awards of the Participant shall immediately vest and become
exercisable, and remain open for exercise until the earlier of their expiry date as set out in the Award Agreement and for certainty in the case of Options, the
date that is 90 days after such termination or dismissal.

Amendment or Discontinuance of the Plan

The Board may suspend or terminate the Plan at any time, or from time to time amend or revise the terms of the Plan or any granted Award without the
consent of the Participants provided that such suspension, termination, amendment or revision shall:

(a) not adversely alter or impair the rights of any Participant, without the consent of such Participant except as permitted by the provisions of the Plan;
and
(b) be in compliance with applicable law and with the prior approval, if required, of the shareholders of the Corporation, the Exchanges, or any other

regulatory body having authority over the Corporation.

Subject to Sections 7.3(1) and 7.3(3), the Board may, from time to time, in its absolute discretion and without approval of the shareholders of the
Corporation make the following amendments to this Plan, unless where required by law or the requirements of the Exchanges:

(a) any amendment to the vesting provisions, if applicable, of Options and Share Units, or assignability provisions of the Awards;

(b) any amendment to the expiration date of an Award that does not extend the terms of the Award past the original date of expiration of such Award;
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(c) any amendment regarding the effect of termination of a Participant’s employment or engagement;

(d) any amendment which accelerates the date on which any Option may be exercised under the Plan;

(e) any amendment necessary to comply with applicable law or the requirements of the Exchanges or any other regulatory body;

€3) any amendment of a “housekeeping” nature, including to clarify the meaning of an existing provision of the Plan, correct or supplement any
provision of the Plan that is inconsistent with any other provision of the Plan, correct any grammatical or typographical errors or amend the
definitions in the Plan;

(g) any amendment regarding the administration of the Plan;

(h) any amendment to add provisions permitting the grant of Awards settled otherwise than with Shares issued from treasury, or adopt a clawback
provision applicable to equity compensation; and

1) any other amendment that does not require the approval of the shareholders of the Corporation under Section 7.3(3).

otwithstanding Section 7.3(2), the Board shall be required to obtain disinterested shareholder approval, if required under the rules of the Exchanges, to
3 Notwithstanding Section 7.3(2), the Board shall b ired btain disi d sharehold 1, if ired under the rules of the Exch

make the following amendments:
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any increase to the maximum number of Shares issuable under the Plan, except in the event of an adjustment pursuant to Article 7;

except in the case of an adjustment pursuant to Article 7, any amendment which reduces the exercise price of an Option or any cancellation of an
Option and replacement of such Option with an Option with a lower exercise price;

any amendment reduction in the price of an Option or extension of the term of an Option if the Participant is an Insider of the Corporation at the
time of the proposed amendment;

any amendment which extends the expiry date of any Award, or the Restriction Period of any Share Unit beyond the original expiry date or
Restriction Period;

any amendment which increases the maximum number of Shares that may be issuable under the Plan and any other proposed or established Share
Compensation Arrangement pursuant to Section 2.5(3) and 2.5(4); and

any amendment to the definition of an Eligible Participant under the Plan;

provided that Shares held directly or indirectly by Insiders benefiting from the amendments shall be excluded when obtaining such shareholder approval.
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ARTICLE 8
MISCELLANEOUS

8.1 Use of an Administrative Agent and Trustee

The Board may in its sole discretion appoint from time to time one or more entities to act as administrative agent or trustee to administer the Awards granted under
the Plan and to act as trustee to hold and administer the assets that may be held in respect of Awards granted under the Plan, the whole in accordance with the terms
and conditions determined by the Board in its sole discretion. The Corporation and the administrative agent will maintain records showing the number of Awards
granted to each Participant under the Plan.

8.2 Tax Withholding

1) Notwithstanding any other provision of this Plan, all distributions, delivery of Shares or payments to a Participant (or to the liquidator, executor or
administrator, as the case may be, of the estate of the Participant) under this Plan shall be made net of any applicable withholdings, including in respect of
applicable withholding taxes required to be withheld at source and other source deductions, as the Corporation determines. If the event giving rise to the
withholding obligation involves an issuance or delivery of Shares, then, the withholding may be satisfied in such manner as the Corporation determines,
including by (a) the sale of a portion of such Shares sold by the Corporation, the Corporation’s transfer agent and registrar or any trustee appointed by the
Corporation pursuant to Section 8.1 hereof, on behalf of and as agent for the Participant as soon as permissible and practicable, with the proceeds of such
sale delivered to the Corporation, which in turn will remit such amounts to the appropriate governmental authorities, or (b) any other mechanism as may be
required or determined by the Corporation as appropriate.

2) Notwithstanding Section 8.2(1), the applicable tax withholdings may be waived where a Participant directs in writing that a payment be made directly to the
Participant’s registered retirement savings plan in circumstances to which subsection 100(3) of the regulations made under the Tax Act apply.

8.3 Clawback

Notwithstanding any other provisions in this Plan, any Award which is subject to recovery under any law, government regulation or stock exchange listing
requirement, will be subject to such deductions and clawback as may be required to be made pursuant to such law, government regulation or stock exchange listing
requirement (or any policy adopted by the Corporation pursuant to any such law, government regulation or stock exchange listing requirement) or any policy adopted
by the Corporation. Without limiting the generality of the foregoing, the Board may provide in any case that outstanding Awards (whether or not vested or
exercisable) and the proceeds from the exercise or disposition of Awards or Shares acquired under Awards will be subject to forfeiture and disgorgement to the
Corporation, with interest and other related earnings, if the Participant to whom the Award was granted violates (i) a non-competition, non- solicitation,
confidentiality or other restrictive covenant by which he or she is bound, or (ii) any policy adopted by the Corporation applicable to the Participant that provides for
forfeiture or disgorgement with respect to incentive compensation that includes Awards under the Plan. In addition, the Board may require forfeiture and
disgorgement to the Corporation of outstanding Awards and the proceeds from the exercise or disposition of Awards or Shares acquired under Awards, with interest
and other related earnings, to the extent required by law or applicable stock exchange listing standards, including any related policy adopted by the Corporation. Each
Participant, by accepting or being deemed to have accepted an Award under the Plan, agrees to cooperate fully with the Board, and to cause any and all permitted
transferees of the Participant to cooperate fully with the Board, to effectuate any forfeiture or disgorgement required hereunder. Neither the Board nor the
Corporation nor any other person, other than the Participant and his or her permitted transferees, if any, will be responsible for any adverse tax or other consequences
to a Participant or his or her permitted transferees, if any, that may arise in connection with this Section 8.3.
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Securities Law Compliance

The Plan (including any amendments to it), the terms of the grant of any Award under the Plan, the grant of any Award, the exercise of any Option, the
delivery of Shares upon exercise of any Option, and the Corporation’s obligation to sell and deliver Shares in respect of any Awards, shall be subject to all
applicable federal, provincial, state and foreign laws, rules and regulations, the rules and regulations of applicable Exchanges and to such approvals by any
regulatory or governmental agency as may, as determined by the Corporation, be required. The Corporation shall not be obliged by any provision of the Plan
or the grant of any Award or exercise of any Option hereunder to issue, sell or deliver Shares in violation of such laws, rules and regulations or any
condition of such approvals.

No Awards shall be granted, and no Shares shall be issued, sold or delivered hereunder, where such grant, issue, sale or delivery would require registration
of the Plan or of the Shares under the securities laws of any jurisdiction or the filing of any prospectus for the qualification of same thereunder, and any
purported grant of any Award or purported issue or sale of Shares hereunder in violation of this provision shall be void.

The Corporation shall have no obligation to issue any Shares pursuant to this Plan unless upon official notice of issuance such Shares shall have been duly
listed with an Exchange. Shares issued, sold or delivered to Participants under the Plan may be subject to limitations on sale or resale under applicable
securities laws.

If Shares cannot be issued to a Participant upon the exercise of an Option due to legal or regulatory restrictions, the obligation of the Corporation to issue
such Shares shall terminate and any funds paid to the Corporation in connection with the exercise of such Option will be returned to the applicable

Participant as soon as practicable.

Reorganization of the Corporation

The existence of any Awards shall not affect in any way the right or power of the Corporation or its shareholders to make or authorize any adjustment,
reclassification, recapitalization, reorganization or other change in the Corporation’s capital structure or its business, or any amalgamation, combination, merger or
consolidation involving the Corporation or to create or issue any bonds, debentures, shares or other securities of the Corporation or the rights and conditions
attaching thereto or to affect the dissolution or liquidation of the Corporation or any sale or transfer of all or any part of its assets or business, or any other corporate
act or proceeding, whether of a similar nature or otherwise.

8.6

Quotation of Shares

So long as the Shares are listed on one or more Exchanges, the Corporation must apply to such Exchange or Exchanges for the listing or quotation, as applicable, of
the Shares underlying the Awards granted under the Plan, however, the Corporation cannot guarantee that such Shares will be listed or quoted on any Exchange.
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8.7 No Fractional Shares
No fractional Shares shall be issued upon the exercise of any Option granted under the Plan and, accordingly, if a Participant would become entitled to a fractional
Share upon the exercise of such Option, or from an adjustment permitted by the terms of this Plan, such Participant shall only have the right to purchase the next
lowest whole number of Shares, and no payment or other adjustment will be made with respect to the fractional interest so disregarded.

8.8 Governing Laws

The Plan and all matters to which reference is made herein shall be governed by and interpreted in accordance with the laws of the Province of Ontario and the laws
of Canada applicable therein.

8.9 Severability

The invalidity or unenforceability of any provision of the Plan shall not affect the validity or enforceability of any other provision and any invalid or unenforceable
provision shall be severed from the Plan.

8.10 Section 409A of the Tax Code

It is intended that any payments under the Plan to US Taxpayers shall be exempt from or comply with Section 409A of the Code, and all provisions of the Plan shall
be construed and interpreted in a manner consistent with the requirements for avoiding taxes and penalties under Section 409A of the Code.
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EXHIBIT “A”

TO OMNIBUS INCENTIVE PLAN OF POET TECHNOLOGIES INC.

FORM OF OPTION AGREEMENT

This Option Agreement is entered into between POET Technologies Inc. (the “Corporation”) and the Participant named below, pursuant to the Corporation’s
Omnibus Incentive Plan (the “Plan”), a copy of which is attached hereto, and confirms that on:

1.

2.

(the “Grant Date”),

(the “Participant”)

was granted options (“Options”) to purchase common shares of the Corporation (each, a “Share”), in accordance with the terms of
the Plan, which Options will bear the following terms:

(a) Exercise Price and Expiry. Subject to the vesting conditions specified below, the Options will be exercisable by the Participant at a price of $
per Share (the “Option Price”) at any time prior to expiry on (the “Expiration Date”).
(b) Vesting; Time of Exercise. Subject to the terms of the Plan, the Options shall vest and become exercisable as follows:
Number of Options Vested On

If the aggregate number of Shares vesting in a tranche set forth above includes a fractional common share, the aggregate number of Shares will be
rounded down to the nearest whole number of Shares. Notwithstanding anything to the contrary herein, the Options shall expire on the Expiration
Date set forth above and must be exercised, if at all, on or before the Expiration Date. The Option Price is denominated in Canadian dollars (C$).

The Options shall be exercisable only by delivery to the Corporation of a duly completed and executed notice in the form attached to this Option Agreement
(the “Exercise Notice”), together with payment of the Option Price for each Share covered by the Exercise Notice (plus an amount equal to any applicable
Tax Obligations, as defined in the Plan) and/or, if applicable, a notice that the Participant intends to utilize the Participant’s Cashless Exercise Right as set
out in the Plan or terminate the Options in lieu of exercise, pursuant to the Participant’s Net Exercise Right as set out in the Plan.

Subject to the terms of the Plan, unless otherwise specified in the Exercise Notice, the Options shall be deemed to be: (i) exercised upon receipt by the
Corporation of such written Exercise Notice accompanied by (a) the aggregate Option Price (plus an amount equal to any applicable Tax Obligations), or (b)
notice of exercise of the Participant’s Cashless Exercise Right and receipt (from the broker on behalf of the Participant) of the aggregate Option Price, or (ii)
terminated upon election by the Participant in lieu of exercise, pursuant to the Participant’s Net Exercise Right.




(2

(b)

®
(®

The Participant hereby represents and warrants (on the date of this Option Agreement and upon each exercise or termination of Options) that:

the Participant has not received any offering memorandum, or any other documents (other than annual financial statements, interim financial
statements or any other document the content of which is prescribed by statute or regulation, other than an offering memorandum) describing the
business and affairs of the Corporation that has been prepared for delivery to, and review by, a prospective purchaser in order to assist it in making
an investment decision in respect of the Shares;

the Participant is acquiring the Shares without the requirement for the delivery of a prospectus or offering memorandum, pursuant to an exemption
under applicable securities legislation and, as a consequence, is restricted from relying upon the civil remedies otherwise available under applicable

securities legislation and may not receive information that would otherwise be required to be provided to it;

the Participant has such knowledge and experience in financial and business matters that it is capable of evaluating the merits and risks of an
investment in the Corporation and does not desire to utilize a registrant in connection with evaluating such merits and risks;

the Participant acknowledges that an investment in the Shares involves a high degree of risk, and represents that it understands the economic risks
of such investment and is able to bear the economic risks of this investment;

the Participant acknowledges that he or she is responsible for paying any applicable taxes and withholding taxes arising from the exercise or
termination (including upon exercise of the Cashless Exercise Right or Net Exercise Right) of any Options, as provided in Section 8.2 of the Plan;

this Option Agreement constitutes a legal, valid and binding obligation of the Participant, enforceable against him in accordance with its terms; and

the execution and delivery of this Option Agreement and the performance of the obligations of the Participant hereunder will not result in the
creation or imposition of any lien, charge or encumbrance upon the common shares.

The Participant acknowledges that the Corporation is relying upon such representations and warranties in granting the Options and issuing any common shares upon

exercise thereof.

7.

The Participant’s delivery of the signed Exercise Notice to exercise the Options (in whole or in part) shall be accompanied by full payment of the aggregate
Option Price for the Shares being purchased (plus an amount equal to the Tax Obligations) and/or a notice that the Participant intends to exercise the
Participant’s Cashless Exercise Right or Net Exercise Right as set out in the Plan. Payment for the Shares may be made by certified cheque or wire transfer
in readily available funds.




8. The Participant acknowledges and represents that: (a) the Participant fully understands and agrees to be bound by the terms and provisions of this Option
Agreement and the Plan; (b) agrees and acknowledges that the Participant has received a copy of the Plan and that the terms of the Plan form part of this
Option Agreement, and (c) hereby accepts these Options subject to all of the terms and provisions hereof and of the Plan. To the extent of any inconsistency
between the terms of this Option Agreement and those of the Plan, the terms of the Plan shall govern. The Participant has reviewed this Option Agreement
and the Plan, has had an opportunity to obtain the advice of counsel prior to executing this Option Agreement.

9. This Option Agreement and the terms of the Plan incorporated herein (with the Exercise Notice, if the Option is exercised) constitutes the entire agreement
of the Corporation and the Participant (collectively the “Parties”) with respect to the Options and supersedes in its entirety all prior undertakings and
agreements of the Parties with respect to the subject matter hereof, and may not be modified adversely to the Participant’s interest except by means of a
writing signed by the Parties. This Option Agreement and the terms of the Plan incorporated herein are to be construed in accordance with and governed by
the laws of the Province of Ontario. Should any provision of this Option Agreement or the Plan be determined by a court of law to be illegal or
unenforceable, such provision shall be enforced to the fullest extent allowed by law and the other provisions shall nevertheless remain effective and shall
remain enforceable.

All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the Plan.

[Remainder of page left intentionally blank]




IN WITNESS WHEREOF the Corporation and the Participant have executed this Option Agreement as of ,20

POET TECHNOLOGIES INC.

Per:
Authorized Signatory

If the Participant is an individual:

EXECUTED by [e] in the presence of: )
)
)
Signature )
)
)
Print Name ) [NAME OF PARTICIPANT)]
)
)
Address )
)
)
)
Occupation )
If the Participant is not an individual:
[NAME OF PARTICIPANT]
Per:

Authorized Signatory
Note to Plan Participants

This Agreement must be signed where indicated and returned to the Corporation within 30 days of receipt. Failure to acknowledge acceptance of this grant will result
in the cancellation of your Options.




TO:

EXHIBIT “B”

TO OMNIBUS INCENTIVE PLAN OF POET TECHNOLOGIES INC.

FORM OF OPTION EXERCISE NOTICE

POET TECHNOLOGIES INC.

This Exercise Notice is made in reference to stock options (“Options”) granted under the Omnibus Incentive Plan (the “Plan”) of POET Technologies Inc. (the
“Corporation”).

The undersigned (the “Participant”) holds options (“Options”) under the Plan to purchase [®] common shares of the Corporation (each, a “Share”) at a price per
Share of $[e] (the “Option Price”) pursuant to the terms and conditions set out in that certain option agreement between the Participant and the Corporation dated
[e] (the “Option Agreement”). The Participant confirms the representations and warranties contained in the Option Agreement.

The Participant hereby:
irrevocably gives notice of the exercise of _ Options held by the Participant pursuant to the Option Agreement at the Option Price for an aggregate
exercise price of § (the “Aggregate Option Price”) on the terms specified in the Option Agreement and encloses herewith a certified cheque

-0r -

payable to the Corporation or evidence of wire transfer to the Corporation in full satisfaction of the Aggregate Option Price.

The Participant acknowledges that, in addition to the Aggregate Option Price, the Corporation will require that the Participant also provide to the
Corporation a certified cheque or evidence of wire transfer equal to the amount of any Tax Obligations (as defined in the Plan) associated with the exercise
of such Options before the Corporation will issue any Shares to the Participant in settlement of the Options. The Corporation shall have the sole discretion to
determine the amount of any such Tax Obligations and shall inform the Participant of this amount as soon as reasonably practicable upon receipt of this
completed Exercise Notice.

irrevocably gives notice of the Participant’s exercise of the Cashless Exercise Right (as defined in the Plan) with respect to _ Options held by the
Participant pursuant to the Option Agreement, and agrees to receive that number of common shares of the Corporation equal to the following (with the
remaining Shares subject to the Options to be sold by the broker on its behalf as provided in the Plan):

A

where A is the price per Share at which the underlying Shares are being sold by the brokerage firm, B is the Option Price, C is the number of Options being
exercised in this Exercise Notice, and D is the amount of Tax Obligations (as defined in the Plan) applicable to the Options subject to exercise of the
Cashless Exercise Right pursuant to this Exercise Notice.

For greater certainty, where a Participant elects to exercise his/her Cashless Exercise Right, the amount of any Tax Obligation determined pursuant to the
above formula will be deemed to have been directed by the Participant to be paid in cash by the broker on its behalf to the Corporation out of the proceeds
of the Shares, which cash will be withheld by the Corporation and remitted to the applicable taxation authorities as may be required.




-0r -

irrevocably gives notice of the Participant’s exercise of the Net Exercise Right (as defined in the Plan) with respect to _ Options held by the Participant
pursuant to the Option Agreement, and agrees to receive that number of Shares of the Corporation equal to the following:

A

where A is the VWAP (as defined in the Plan) per Share on the date prior to the date of this Exercise Notice, B is the Option Price, C is the number of
Options being exercised in this Exercise Notice, and D is the amount of Tax Obligations (as defined in the Plan) applicable to the Options terminated at the
election of the Participant pursuant to this Exercise Notice.

For greater certainty, where a Participant elects to exercise his/her Net Exercise Right, the amount of any Tax Obligation determined pursuant to the above
formula will be deemed to have been paid in cash by the Corporation to the Participant as partial consideration for the termination of the Options, which
cash will be withheld by the Corporation and remitted to the applicable taxation authorities as may be required.

Registration:

The Shares issued pursuant to this Exercise Notice (other than any Shares to be sold by a broker pursuant to the Cashless Exercise Right) are to be
registered in the name of the undersigned and are to be delivered, as directed below:

Name:

Address:

Date

Date

Name of Participant

Signature of Participant or Authorized Signatory




EXHIBIT “C”

TO OMNIBUS INCENTIVE PLAN OF POET TECHNOLOGIES INC.

FORM OF SHARE UNIT AGREEMENT

This Share Unit Agreement is entered into between POET Technologies Inc. (the “Corporation”) and the Participant named below, pursuant to the Corporation’s
Omnibus Incentive Plan (the “Plan”), a copy of which is attached hereto, and confirms that on:

1.

2.

(the “Grant Date”)

(the “Participant”)

was granted Share Units (“Share Units”), in accordance with the terms of the Plan, which Share Units will vest as follows:
Number of Share Units Time Vesting Performance Vesting
Conditions Conditions

all on the terms and subject to the conditions set out in the Plan.

Subject to the terms and conditions of the Plan, including provisions governing the vesting of Awards while the Corporation is in a Blackout Period, the
performance period for this grant of Share Units commences on the Grant Date and ends at the close of business on [®] (the “Performance Period”). The
restriction period for this grant of Share Units commences on the Grant Date and ends at the close of business on [e] (the “Restriction Period”). Subject to
the terms and conditions of the Plan, Shares Units will be redeemed and settled fifteen days after the applicable Vesting Date, all in accordance with the
terms of the Plan.

By signing this agreement, the Participant:

(a) acknowledges that he or she has read and understands the Plan, agrees with the terms and conditions thereof which shall be deemed to be
incorporated into and form part of this Share Unit Agreement (subject to any specific variations contained in this Share Unit Agreement);

(b) acknowledges that, subject to the vesting and other conditions and provisions in this Share Unit Agreement, each Share Unit awarded to the
Participant shall entitle the Participant to receive on settlement an aggregate cash payment equal to Market Value of a Share or, at the election of
the Corporation and in its sole discretion, one Share of the Company. For greater certainty, no Participant shall have any right to demand to be paid
in, or receive, Shares in respect of any Share Unit, and, notwithstanding any discretion exercised by the Company to settle any Share Unit, or
portion thereof, in the form of Shares, the Company reserves the right to change such form of payment at any time until payment is actually made;




(c) acknowledges that he or she is responsible for paying any applicable taxes and withholding taxes arising from the vesting and redemption of any
Share Unit, as determined by the Corporation in its sole discretion;

(d) agrees that a Share Unit does not carry any voting rights;
(e) acknowledges that the value of the Share Units granted herein are denominated in Canadian dollars (C$), and such value is not guaranteed;
() recognizes that, at the sole discretion of the Corporation, the Plan can be administered by a designee of the Corporation by virtue of Section 2.2 of

the Plan and any communication from or to the designee shall be deemed to be from or to the Corporation.

6. The Participant acknowledges and represents that: (a) the Participant fully understands and agrees to be bound by the terms and provisions of this Share Unit
Agreement and the Plan; (b) agrees and acknowledges that the Participant has received a copy of the Plan and that the terms of the Plan form part of this
Share Unit Agreement, and (c) hereby accepts these Share Units subject to all of the terms and provisions hereof and of the Plan. To the extent of any
inconsistency between the terms of this Share Unit Agreement and those of the Plan, the terms of the Plan shall govern. The Participant has reviewed this
Share Unit Agreement and the Plan, has had an opportunity to obtain the advice of counsel prior to executing this Share Unit Agreement.

7. This Share Unit Agreement and the terms of the Plan incorporated herein constitutes the entire agreement of the Corporation and the Participant
(collectively the “Parties”) with respect to the Share Units and supersedes in its entirety all prior undertakings and agreements of the Parties with respect to
the subject matter hereof, and may not be modified adversely to the Participant’s interest except by means of a writing signed by the Parties. This Share Unit
Agreement and the terms of the Plan incorporated herein are to be construed in accordance with and governed by the laws of the Province of Ontario.
Should any provision of this Share Unit Agreement or the Plan be determined by a court of law to be illegal or unenforceable, such provision shall be
enforced to the fullest extent allowed by law and the other provisions shall nevertheless remain effective and shall remain enforceable.

All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the Plan.

[Remainder of page left intentionally blank]




IN WITNESS WHEREOF the Corporation and the Participant have executed this Share Unit Agreement as of ,20

POET TECHNOLOGIES INC.

Per:
Authorized Signatory

If the Participant is an individual:

EXECUTED by [e] in the presence of: )
)
)
Signature )
)
)
Print Name ) [NAME OF PARTICIPANT]
)
)
Address )
)
)
)
Occupation )
If the Participant is not an individual:
[NAME OF PARTICIPANT]
Per:
Authorized Signatory

Note to Plan Participants

This Agreement must be signed where indicated and returned to the Corporation within 30 days of receipt. Failure to acknowledge acceptance of this grant will result
in the cancellation of your Share Units.




EXHIBIT “D”

TO OMNIBUS INCENTIVE PLAN OF POET TECHNOLOGIES INC.

FORM OF DSU AGREEMENT

This DSU Agreement is entered into between POET Technologies Inc. (the “Corporation”) and the Participant named below, pursuant to the Corporation’s Omnibus
Incentive Plan (the “Plan”), a copy of which is attached hereto, and confirms that on:

1.

2.

(the “Grant Date”),

(the “Participant”)

was granted deferred share units (“DSUs”), in accordance with the terms of the Plan.

The DSUs subject to this DSU Agreement will be fully vested on the Termination Date of the Participant.

The settlement of the DSUs, either in common shares of the Corporation, a lump sum cash payment or a combination of the foregoing, shall be payable to
you net of any applicable withholding taxes in accordance with the Plan not later than December 15 of the year following the end of the calendar year in
which the Termination Date occurs.

By signing this agreement, the Participant:

(a) acknowledges that he or she has read and understands the Plan, agrees with the terms and conditions thereof which shall be deemed to be
incorporated into and form part of this DSU Agreement (subject to any specific variations contained in this DSU Agreement);

(b) acknowledges that he or she is responsible for paying any applicable taxes and withholding taxes arising from the vesting and redemption of any
DSU, as determined by the Corporation in its sole discretion;

(c) agrees that a DSU does not carry any voting rights;
(d) acknowledges that the value of the DSUs granted herein are denominated in Canadian dollars (C$), and such value is not guaranteed,
(e) recognizes that, at the sole discretion of the Corporation, the Plan can be administered by a designee of the Corporation by virtue of Section 2.2 of

the Plan and any communication from or to the designee shall be deemed to be from or to the Corporation.

The Participant acknowledges and represents that: (a) the Participant fully understands and agrees to be bound by the terms and provisions of this DSU
Agreement and the Plan; (b) agrees and acknowledges that the Participant has received a copy of the Plan and that the terms of the Plan form part of this
DSU Agreement, and (c) hereby accepts these DSUs subject to all of the terms and provisions hereof and of the Plan. To the extent of any inconsistency
between the terms of this DSU Agreement and those of the Plan, the terms of the Plan shall govern. The Participant has reviewed this DSU Agreement and
the Plan, has had an opportunity to obtain the advice of counsel prior to executing this DSU Agreement.

This DSU Agreement and the terms of the Plan incorporated herein constitutes the entire agreement of the Corporation and the Participant (collectively the
“Parties”) with respect to the DSUs and supersedes in its entirety all prior undertakings and agreements of the Parties with respect to the subject matter
hereof, and may not be modified adversely to the Participant’s interest except by means of a writing signed by the Parties. This DSU Agreement and the
terms of the Plan incorporated herein are to be construed in accordance with and governed by the laws of the Province of Ontario. Should any provision of
this DSU Agreement or the Plan be determined by a court of law to be illegal or unenforceable, such provision shall be enforced to the fullest extent allowed
by law and the other provisions shall nevertheless remain effective and shall remain enforceable.

All capitalized terms used but not otherwise defined herein shall have the meaning ascribed to them in the Plan.

[Remainder of page left intentionally blank]




IN WITNESS WHEREOF the Corporation and the Participant have executed this DSU Agreement as of ,20
POET TECHNOLOGIES INC.

Per:
Authorized Signatory

If the Participant is an individual:

EXECUTED by [e] in the presence of: )
)
)
Signature )
)
)
Print Name ) [NAME OF PARTICIPANT]
)
)
Address )
)
)
)
Occupation )
If the Participant is not an individual:
[NAME OF PARTICIPANT]
Per:
Authorized Signatory

Note to Plan Participants

This Agreement must be signed where indicated and returned to the Corporation within 30 days of receipt. Failure to acknowledge acceptance of this grant will result
in the cancellation of your DSUs.
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1.600,000 COMMON SHARES AND
WARRANTS EXERCISABLE FOR UP TO 1,600,000 WARRANT SHARES
POET TECHNOLOGIES INC,
UNDERWRITING AGREEMENT
MNovember 30, 2023

Maxim Group LLC
As the Representative of the
Several underwriters, if any, named in Schedule I hereto

¢/o Maxim Group LLC
300 Park Avenue, 16" Floor
New York, New York 10022

Ladies and Gentlemen:

The undersigned, POET Technologies Inc., a corporation existing under the laws of the
Province of Ontario, Canada (collectively with its subsidiaries and affiliates, including, without
limitation, all entities disclosed or described in the Registration Statement {as defined below) as
being subsidiaries or affiliates of POET Technologies Inc., the “Company™), hereby confirms its
agreement (this “Agreement™) with the several underwriters (such underwriters, including the
Representative (as defined below), the “Underwriters”™ and each an “Underwriter™) named in
Schedule 1 hereto for which Maxim Group LLC is acting as representative 1o the several
Underwriters (the “Representative” and, il there are no Underwriters other than the Representative,
references to multiple Underwriters shall be disregarded and the term Representative as used
herein shall have the same meaning as Underwriters) on the terms and conditions set forth herein.
Maxim Group LLC 15 acting as the sole book-running manager in connection with the Offering
(a3 defined below) contemplated herein.

It is understood that the several Underwriters are to make a public offering of the Public
Securities in the United States only as soon as the Representative deems it advisable to do so. The
Public Securities are to be initially offered ro the public at the public offering price set forth in the
Prospectus (as defined below).

It is further understood that you will act as the Representative for the Underwriters in the
OfTering and sale of the Closing Securities (as defined below) and, if any, the Option Securities, in
accordance with this Agreement.

Exhibit 4.18




ARTICLE L
DEFINITIONS

1.1 Definitions, In addition to the terms defined elsewhere in this Agreement, for all
purposes of this Agreement, the following terms have the meanings set forth in this Section 1.1:

“Action” shall have the meaning ascribed to such term in Section 3, 1(k).

“Affiliate™ means with respect to any Person, any other Person that, directly or
indirectly through one or more intermediaries, controls or is controlled by or is under
common control with such Person as such terms are used in and construed under Rule 405
under the Securities Act.

“Applicable Period™ shall have the meaning ascribed to such term in Section 4.4,
“ATM™ shall have the meaning ascribed to such term in Section 4.20,
“Board of Directors™ means the board of directors of the Company.

“Business Day™” means any day except any Saturday, any Sunday, any day which
is a federal legal holiday in the United States or Canada or any day on which banking
institutions in the State of New York or the Province of Ontario are authorized or required
by law or other governmental action to close.

“Canadian Disclosure Record” means the public disclosure of the Company filed
on the System for Electronic Document Analysis and Retrieval +,

“Canadian Jurisdiction™ means each provinee and teritory of Canada.

[

Closing”™ means the closing of the purchase and sale of the Closing Securities
pursuant to Section 2.1

Closing Date™ means the hour and the date on the Trading Day on which all
conditions precedent to (1) the Underwriters” obligations to pay the Closing Purchase Price
and (ii) the Company’s obligations to deliver the Closing Securities, in each case, have
been satisfied or waived, but in no event later than 10:00 a.m. (New York City time) on the
second (2™ Trading Day (or third (3rd) Trading Day if this Agreement is executed after
4:00 pom. (New York City Time) but prior to 11:39 pam, (New Y ork City Time)) following
the date hereof or at such other time as shall be agreed upon by the Representative and the
Company.

“Closing Purchase Price™ shall have the meaning ascribed to such term in Section
2.1ib).

Closing_ Securities” shall have the meaning ascribed to such term in Section

2. 1aNii).

“Closing Shares™ shall have the meaning ascribed 1o such term in Section 2.1(a)i).




“Closing Warrants™ shall have the meaning ascribed to such term in Section
2 1{a)ii).

“Commissions” means (i) the SEC and (ii) the securities regulatory authorities in
each of the Canadian Jurisdictions, as applicable.

“Common Share Equivalents” means any securities of the Company or the
Subsiciaries which would entitle the holder thereof 1o acquire at any time Common Shares,
including. without limitation. any debt, preferred stock. right, option, warrant or other
mstrument that is at any time convertible into or exercisable or exchangeable for, or
otherwise entitles the holder thereof to receive, Common Shares.

“Commaon Shares” means common shares in the capital of the Company and any
other class of securities into which such securities may hereatier be reclassified or changed.

“Company Auditor”™ means Marcum LLP,

“Company Canadian Counsel” means Bennett Jongs LLP, with offices located at
100 King Street West, Suite 3400, Toronto, Ontario, Canada M3X 1A4.

“Company Indemnitees™ shall have the meaning ascribed to such term in Section
6.3

“Company U.S. Counsel” means Katten Muchin Rosenman LLP, with offices
located at 523 West Monroe Street, Chicago, [llinois 60661,

“Contributing Party™ shall have the meaning ascribed to such term in Section
6.4{b).

“Disclosure Record™ means, together, the SEC Reports and the Canadian
Disclosure Record.

“Effective Date™ shall have the meaning ascribed to such term in Section 3.1(f).

“EGS" means Ellenoff Grossman & Schole LLP, with offices located at 1343
Avenue of the Americas, New York, New York 10105,

“Engagement Agreement” shall have the meaning ascribed to such term in Section
Tt

“Environmental Laws™ shall have the meaning ascribed to such term in Section
3 l{mm).

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.

“Exchange Act Registration Period” shall have the meaning aseribed 1o such term
i Section 4.2(c).




“Execution Date™ shall mean the date on which the parties execute and enter into
this Agreement.
“Exempt Issuance” means the issuance of (a) Common Shares, options or share
awards to employees, officers or directors of the Company pursuant to any equity incentive
plan duly adopted by the Board of Directors or a committee thereof, (b) securities upon the
exercise or exchange of any Warrants issued hereunder, and/or securities upoen the exercise
or exchange of or conversion of any securities exercisable or exchangeable for or
convertible into Common Shares issued and cutstanding on the date of this Agreement,
provided that such securities have not been amended since the date of this Agreement to
merease the number of such securities or to decrease the exercise price, exchange price or
conversion price of such securities (other than in connection with stock splits, stock
combinations or other similar events) or to extend the term of such securities, (¢} securities
issued pursuant to acquisitions (in whole or in part) of, or investments in, businesses,
intellectual property, technology or other assers (including by merger, consolidation,
purchase of equity interests or assets or otherwise), recapitalizations or other strategic
transactions, including strategic partnerships and joint ventures, approved by the Board of
Directors, provided that such securities are issued as “restricted securities” (as defined in
Rule 144 promulgated under the Securities Act) and carry no registration rights that require
the filing of any registration statement in connection therewith within 60 days following
the Closing Date, and provided that any such issuance shall only be to a Person (or to the
equity holders of a Person), which is, itself or through its subsidiaries. an operating
company or an owner of an asset in a business synergistic with the business of the Company
and shall provide to the Company additional benefits in addition to the investment of funds,
but shall not include a transaction in which the Company is issuing securities primarily for
the purpose of raising capital or to an entity whose primary business is investing in
securities, (d) Common Shares in a transaction as contemplated by that certain letter
agreement, dated as of October 12, 2022, by and between the Company and Pacific Gate
Advisors, LLC, with any one or more of the investors on a list provided to the
Represemative prior 1o the date hereol where the proceeds of such transaction shall be used
for a Subsidiary, (¢) Common Shares in a financing transaction with IBK Capital Corp. on
terms materially consistent with the terms described in the Engagement Agreement, and
(f) Commaon Shares and/or warrants to purchase Common Shares in a private placement
solely to Canadian retail investors provided that the offering price per Common Share or
Commeon Share and warrant in such oftering is equal to or greater than the price paid by
the investors in this Offering for the Securities (for the avoidance of doubt, the securities
offered under this subsection (f) shall be subject to a four month holding period).

“FCPA™ means the Foreign Corrupt Practices Act of 1977, as amended,
“FINRA™ means the Financial Industry Regulatory Authority,

“Hazardous Materals™ shall bave the meaning ascribed to such term in Section
3. {mum).

“IERS" shall have the meaning ascribed to such term in Section 3. 1{1).




“IHROC™ means the Investment Industry Regulatory Organization of Canada.

“Indebtedness” means (a) any liabilities for borrowed money or amounts owed in
excess of $100,000 (other than trade accounts payable incurred in the ordinary course of
business), (b) all guaranties, endorsements and other contingent ohligations in respect of
indebtedness for borrowed money of others, whether or not the same are or should be
reflected in the Company's consolidated balance sheet {or the notes thereto), except
guaranties by endorsement of negotiable instruments for deposit or collection or similar
transactions in the ordinary course of business: and {c) the present value of any lease
payments in excess of $100,000 due under leases required to be capitalized in accordance
with IFRS.

“Intellectual Property™ shall have the meaning aseribed to such term in Section
3.

“IT Swstems and Data™ shall have the meaning ascribed to such term in Section
3. linn).

“Liens” means a lien, charge, pledge, security interest, encumbrance, right of first
refusal, preemptive right or other restriction.

“Lock-Up Agreements™ means the lock-up apreements that are delivered on the
date hereof by each of the Company’s executive officers and directors and Affiliates, if
any, beneficially owning in excess of 5% of the Company’s Commaon Shares, substantially
in the form of Exhibit [ attached hereto.

“Material Adverse Effect”™ means (i)} a material adverse effect on the legality,
validity or enforceability of any Transaction Document, (i) a material adverse eflect on
the results of operations, assets, business, prospects, or condition (financial or otherwise)
of the Company and the Subsidiaries, taken as a whole or {iii) a material adverse effect on
the Company’s ability to perform in any material respect on a timely basis its obligations
under any Transaction Document.

“Material Permit™ shall have the meaning ascribed to such term in Section 3. 1{n).
“Qffering” shall have the meaning ascribed to such term in Section 2.1{e).

“Optien Closing Date™ shall have the meaning ascribed to such term in Section
2.2{c).

“Option Closing Purchase Price”™ shall have the meaning ascribed to such term i
Section 2.2(b).

“Option Securities™ shall have the meaning ascribed to such term in Section 2.2{a).
“Qption Shares” shall have the meaning ascribed to such term in Section 2,2(a).

“Option Warrants™ shall have the ineaning ascribed to such term in Section 2.2(a).




“Over-Allotment Option™ shall have the meaning ascribed to such term in Section
2.2{a).

“Per Share Purchase Price” shall have the meaning aseribed to such term in Section
ERTLE

“Per Warrant Purchase Price”™ shall have the meaning ascribed to such term in
Section 2.1(b).

“Permitted Free Writing Prospectus™ shall have the meaning ascribed to such term
in Section 4. 2{d).

“Person” means an individual or corporation, partnership, trust, incorporated or
unincorporated association, joint venture, limited liability company, joint stock company,
government (or an agency or subdivision thereof) or other entity of any kind.

“Proceeding” means a claim, suit, investigation or proceeding (including, without
limitation, an informal investigation or partial proceeding, such as a deposition), whether
commenced or threatened.

“Prospectus™ means the base prospectus, dated August 18, 2023, contained in the
Registration Statement, together with the Prospectus Supplement, including the documents
and information incorporated by reference therein {except to the extent superseded or

madified),

“Prospectus Supplement”™ means any preliminary or final supplement to the
Prospectus, in each case, including the documents and information incorporated by
reference therein (except to the extent superseded or modified). complying with Rule
424{b) of the Securities Act that discloses the proposed terms of the Offering and the public
offering price and other terms of the Public Securities and is filed with the SEC pursuant
to Rule 424(b).

“Public Securities™ means, collectively, the Closing Securities and, if any, the
Option Securities.

*(23 2023 0-K” shall have the meaning ascribed to such term in Section 3.1(h),

“Registration Statement”™ means, collectively, the various parts of the registration
statement prepared by the Company and filed with the SEC on Form F-3 (File No. 333-
273853) on August 9, 2023, as amended as of the date hereof, including the Prospectus,
and all documents or information incorporated by reference into such registration
statement, except to the extent superseded or modified, and includes any Rule 462(b)
Registration Statement.

“Required Approvals™ shall have the meaning ascribed to such term in Section
3 1¢e).

“Rule 424 means Rule 424 promulgated by the SEC pursuant to the Securities Act,




as such Rule may be amended or interpreted from time to time, or any similar rule or
regulation hereafter adopted by the SEC having substantially the same purpose and effect
as such Rule.

“Rule 462(h) Repistration Statement™ means any registration statement prepared
by the Company registering additional Public Securities, which was filed with the SEC on
or prior to the date hereof and became automatically effective pursuant to Rule 462(h)
promulgated by the SEC pursuant to the Securities Act.

“SEC” means the United States Securities and Exchange Commission.
“SEC Reports™ shall have the meaning ascribed to such term in Section 3.1{i).

“Securities” means the Closing Securities, the Option Securities and the Warrant
Shares,

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Subsidiary” means any subsidiary of the Company and shall. where applicable,
also include any direct or indirect subsidiary of the Company formed or acquired after the
date hereof.

“Trading Day™ means a day on which the principal Trading Market is open for
trading.

“Trading Market™ means any of the following markets or exchanges on which the
Common Shares are listed or quoted for trading on the dale in question: the NYSE
American, the Masdaq Capital Market, the Nasdag Global Market, the Nasdaq Global
Select Market, the Mew York Stock Exchange, the Toronto Stock Exchanpe or the TSX
Venture Exchange (or any successors to any of the foregoing).

“Transaction Documents™ means this Agreement, the Lock-Up Agreements, the
Warrants, and any other documents or agreements executed in connection with the
mransactions contemplated hereunder.

“Transfer Ageni™ means Computershare Inc., a Delaware corporation, and its
affiliate, Computershare Trust Company, N.A., a federally chartered tust company, and
any successor transfer agent of the Company.

“Wariable Rate Transaction™ shall have the meaning aseribed to such term in
Section 4.20(h).

“Warrant Shares” means the Common Shares issuable upon exercise of the
Warrants,

“Warranis” means, collectively, the Common Share Purchase Warranis delivered
1o the Underwriters in accordance with Section 2. 1{a), which Warrants shall be exercisable




immediately and have a term of exercise equal to five years, each in the form of the
Common Share Purchase Warrant attached as Exhibit E hereto.

ARTICLE IL
PURCHASE AND SALE

Closing.

(a) Upon the terms and subject o the conditions set forth herein, the Company
agrees to sell (i) in the aggregate 1,600,000 Common Shares and (i) Warrants exercisable
for an aggregate of 1,600,000 Common Shares and each Underwriter agrees to purchase,
severally and not jointly, at the Closing, the following securities of the Company:

1) the number of Common Shares (the “Closing Shares™) set forth
opposite the name of such Underwriter on Schedule 1 hereto: and

i) Warrants to purchase up to the number of Common Shares set
forth opposite the name of such Underwriter on Schedule 1 hereto,
which shall have an exercise price equal to 3112 (subject to
adjustment as providec therein) (the “Closing Warrants,” and,
collectively with the Closing Shares, the “Closing Securities™).

(b The aggregate purchase price for the Closing Securities to be purchased by
each Underwriter shall equal the amount set forth opposite the name of such Underwriter
on Schedule [ hereto (such Underwriter’s “Closing Purchase Price™). The combined
purchase price for one Common Share and one Warrant to purchase one Warrant Share
shall be $0.837, which shall be allocated as 30.836999907 per Common Share (the “Per
Share Purchase Price™) and 30.000000093 per Warrant (the “Per Warrant Purchase Price™).

ic) On the Closing Date, each Underwriter shall deliver or cause to he
delivered ro the Company, via wire ransfer, immediately available funds equal o such
Underwriter's Closing Purchase Price and the Company shall deliver to, or as directed by,
such Underwriter its respective Closing Securities and the Company shall deliver the other
items required pursuant to Section 2.3 deliverable at the Closing. Upon satisfaction of the
covenants and conditions set forth in Sections 2.3 and 2.4, the Closing shall oceur at the
offices of EGS or such other location as the Company and the Representative shall
mutually agree. The Public Securitics are to be offered initially to the public at the offering
price set forth on the cover page of the Prospectus Supplement (the “Offering™). The
Representative shall deliver the Underwriters” Closing Purchase Price to the Company in
United States Dollars.

ver-Allotment 01,

(a) For the purposes of covering any over-allotments in connection with the
distribution and sale of the Closing Securities, the Representative is hereby granted an
option (the “Over-Allotment Option™) to purchase, in the aggregate, up to 240000
Common Shares (the “Option Shares™) and/or Warrants to purchase up to 240000




Common Shares (the “Option Warrants™ and. collectively with the Option Shares, the
“Option Securities™) which may be purchased in any combination of Option Shares and/or
Option Warrants at the Per Share Purchase Price and/or Per Warrant Purchase Price,
respectively.

(b} In connection with an exercise of the Owver-Allotment Option, {a) the
purchase price to be paid for the Option Shares is equal to the product of the Per Share
Purchase Price multiplied by the number of Option Shares to be purchased and (b) the
purchase price to be paid for the Option Warrants is equal to the product of the Per Warrant
Purchase Price multiplied by the number of Option Warrants to be purchased (the aggregate
purchase price to be paid on an Option Closing Date, the “Option Closing Purchase Price™).

() The Over-Allotment Option granted pursuant to this Section 2.2 may be
exercised by the Representative as to all (at any time) or any part {from time to time) of the
Option Securities within 45 days after the Execution Date. An Underwriter will not be
under any obligation to purchase any Option Securities prior 1o the exercise of the Over-
Allotment Option by the Representative, The Over-Allotment Option granted hereby may
be exercised by the giving of oral notice 1o the Company from a Representative, which
must be confirmed in writing by overnight mail or other electronic transmission setling
forth the number of Option Shares and/or Option Warrants to be purchased and the date
and time for delivery of and payment for the Option Securities (each, an “Option Closing
Date™), which will not be Later than two (2) full Business Days after the date of the notice
or such other time as shall be agreed upon by the Company and the Representative, at the
offices of EGS or at such other place (including remotely by other electronic transmission)
as shall be agreed upon by the Company and the Representative. If such delivery and
payment for the Option Securities does not occur on the Closing Date, each Option Closing
Date will be as set forth in the notice. Upon exercise of the Over-Allotment Option, the
Company will become obligated to convey to the Underwriters, and, subject to the rerms
and conditions set forth herein, the Underwriters will become obligated to purchase, the
number of Option Shares and/or Option Warrants specified in such notice. The
Representative may cancel the Over-Allotment Option at any time prior (o the expiration
of the Over-Allotment Option by written notice to the Company.

23 Deliveries. The Company shall deliver or cause to be delivered to each Underwriter
(if applicable) the following:

] At the Closing Date, the Closing Shares, and as to each Option Closing
Date, if any, the applicable Option Shares, which Common Shares shall be delivered via
The Depository Trust Company’s Deposit'Withdrawal ar Custodian system for the
accounts of the several Underwriters as directed by the Representative;

(i) At the Closing Date, the Closing Warrants, and as to cach Option Closing
Date. 1f any. the applicable Option Warrants, which Closing Warrants shall be delivered in
certificated form and registered i the name or names and in such authorized denominations
as requested by the Representative in writing at least two (2) Business Day prior to the
Closing Date and, if any, each Option Closing Date;




{iii} At the Closing Date, and each Option Closing Date, if any, a legal opinion
of Company Canadian Counsel addressed to the Underwriters. in form and substance
reasonably satisfactory to the Representative;

iv) At the Closing Date and each Option Closing Date, if any, a legal opinion
of Company U5, Counsel addressed to the Underwriters, inclucing, without limitation, a
negative assurance letter, in form aned substance reasonably satisfactory to the
Representative:

v) At the Closing Date and each Option Closing Date. if any, a certificate
executed by the Viee President of Intellectual Property of the Company, solely in his
capacity in such role, addressed to the Underwriters, substantially in the form of Exhibit A
attached hereto;

(vi)  Contemporanecusly herewith, a cold comfort letter, addressed to the
Underwriters and in form and substance satisfactory in all respects to the Representative
from the Company Auditor dated, respectively, as of the date of this Agreement and a
bring-down letter dated as of the Closing Date and each Option Closing Date, if any;

{vii) At the Closing Date and on each Option Closing Date, if any, the duly
executed and delivered Officer’s Certificate addressed to the Underwriters, substantially in
the form of Exhibit B attached hereto;

{viii) At the Closing Date and on each Option Closing Date, if any, the duly
executed and delivered Secretary’s Certificate addressed to the Underariters, substantially
in the form of Exhibit C attached hereto;

{ix)  Contemporaneously herewith, the duly executed and delivered Lock-Up
Agreements addressed to the Underwriters, substantially in the form of Exhibit D attached
hereto: and

(x) Contemporaneously  herewith, the duly executed and delivered Chiet
Financial Officer’s Certificate addressed to the Underwriters, substantially in the form of
Exhibit F attached hereto, and a bring-down Chief Financial Officer’s Certificate dated as
of the Closing Date and each Option Closing Date. if any.

24 Closing Conditions. The respective obligations of each Underwriter hereunder i
comnnection with the Closing and on each Option Closing Date are subject to the following
conditions bemng met:

(i} the accuracy in all material respects when made and on the date in question
(other than representations and warranties of the Company already qualified by materiality,
which shall be true and correct in all respects) of the representations and warranties of the
Company contained herein (unless as of a specific date therein, in which case they shall be
accurate in all material respects as of such date);




(i) all obligations, covenants and agreements of the Company required to be
performed at or prior to the date in question shall have been performed in all material
respects;

(iii)  the delivery by the Company of the items set forth in Section 2.3 of this
Agreement;

{iv)  the Registralion Statement shall be effective on the date of this Agreement,
and, at the Closing Date and each Option Closing Date, if applicable, (a) no stop order
suspending the effectiveness of the Registration Statement shall have been issued. and no
Procecdings for that purpose shall have been instituted or shall be pending or contemplated
by the Commissions; and (b) any request on the part of the Commissions for additional
information shall have been complied with to the reasonable satisfaction of the
Representative;

(v)  [Intentionally omitted.]

{vi)  the filing by the Company of a notification of listing of additional shares
with the Nasdaq Capital Market for the listing of the Closing Securities and, as applicable,
the Option Securities thereon: and

{vii}  prior to and on cach of the Closing Date and each Option Closing Date, if
any: (i) there shall have been no material adverse change or development involving a
prospective material adverse change in the condition, prospects or the husiness activities,
financial or otherwise, of the Company from the latest dates as of which such condition is
set forth in the Registration Statement and Prospectus; (if) no Action, suit or Proceeding,
at law or in equity, shall have been pending or threatened against the Company or any
Affiliate of the Company before or by any court or Tederal, state or provingial commission,
board or other administrative agency wherein an unfavorable decision, ruling or linding
would be reasonably likely 1o materially adversely affect the business, operations,
prospects or financial condition or income of the Company. except as set forth in the
Registration Statement and Prospectus; (111) no stop order with respect to the Registration
Statement shall have been issued under the Securities Act and no Proceedings therefor shall
have been initiated or threatened by the SEC; (iv)the Registration Statement, the
Prospectus and any amendments or supplements thereto shall contain all material
statements which are required to be stated therein in accordance with the Securities Act
and the rules and rezulations thereunder and shall conform in all material respects to the
requirements of the Securities Act and the rules and regulations thereunder, and neither the
Registration Statement nor the Prospectus, in each case, as amended or supplemented as
applicable, shall contain any untrue statement of a material fact or omit 1o state any material
fact required to be stated therein or necessary 10 make the statements therein, in light of the
circumstances under which they were made, not musleading.

Acknowledement regarding Canadian Prospectus Exemption. The parties hereto

acknowledge and agree that the Company is relying upon the prospectus exemption provided by
Ontario Securities Commission Rule 72-503 in connection with the offer, sale and distribution of
the Securities hereunder.




ARTICLE IIL
REPRESENTATIONS AND WARRANTIES

-

31 Representations and Warranties of the Company, The Company represents and
warranis o the Underwriters as of the Execution Date, as of the Closing Date, and as of each
Option Closing Date, if any, as follows:

{a) Subsidiaries. All of the direct and indirect Subsidiaries of the Company are
set forth in the Disclosure Record. The Company owns, directly or indirectly, all of the
share capital or other equity interests of each Subsidiary free and clear of any Liens, and
all of the issued and outstanding shares of cach Subsidiary are validly issued and are fully
paid, non-assessable and free of preemptive and similar rights to subseribe for or purchase
securities. If the Company has no Subsidiaries, all other references to the Subsidiaries or
any of them in the Transaction Documents shall be disrezarded.

(b} Organization and Qualification. The Company and each of the Subsidiaries
is an entity duly incorporated or otherwise organized, validly existing and in good standing
under the laws of the jurisdiction of its incorporation or organization, with the requisite
power and authority to own and use its properties and assets and to carry on its business as
currently conducted. Neither the Company nor any Subsidiary is in violation nor default
of any of the provisions of its respective certificate or articles of incorporation, bylaws or
other organizational or charter documents. Each of the Company and the Subsidiaries is
duly qualified to conduct business and is in good standing as a foreign corporation or other
entity in each jurisdiction in which the nature of the business conducted or property owned
by it makes such qualification necessary, except where the failure to be so qualified or in
good standing, as the case may be, would not have or reasonably be expected to result in a
Material Adverse Effect, and no Proceeding has been instituted in any such jurisdiction
revoking, limiting or curtailing or seeking to revoke, limit or curtail such power and
authority or qualification.

) Authorization: Enforcement. The Company has the requisite corporate
power and authority to enter into and to consummate the transactions contemplated by this
Agreement and each of the other Transaction Documents to which the Company is a party
and otherwise to carry out its obligations hereunder and thereunder. The execution and
delivery of this Agreement and each of the other Transaction Documents by the Company
and the consummation by it of the transactions contemplated hereby and thereby have been
duly authorized by all necessary action on the part of the Company, and no further action
is required by the Company, the Board of Directors or the Company’s shareholders in
connection herewith or therewith other than the Required Approvals. This Agreement and
each other Transaction Document to which the Company is a party has been (or upon
delivery will have been) duly executed by the Company and, when delivered in accordance
with the terms hereof and thereof, will constitute the valid and binding obligation of the
Company enforceable against the Company in accordance with its terms, except (i) as
limited by general equitable  principles and  applicable  bankruptey,  msolvency,
reorganization, moratorium and other laws of general application affecting enforcement of
creditors” rights generally, (ii) as limited by laws relating to the availability of specific
performance. injunctive relief or other equitable remedies and (i) insofar as




indemnification and contribution provisions may be limited by applicable law and public
policy with respect thereto.

(d) N nflicts. The execution, delivery and performance by the Company of
this Agreement and the other Transaction Documents to which it is a party, the issuance
and sale of the Public Securities and the consummation by it of the transactions
contemplated hereby and thereby do not and will not (i) conflict with or violate any
provision of the Company’s or any Subsidiary’s certificate or articles of incorporation,
bylaws or other organizational or charter documents, or (i1) conflict with, or constitute a
default {or an event that with notice or lapse of time or both would become a default) under,
result in the creation of any Lien upon any of the properties or assets of the Company or
any Subsidiary, or give to others any rights of termination, amendment, acceleration or
cancellation (with or without notice, lapse of time or both) of, any agreement, credit
facility, debt or other instrument (evidencing a Company or Subsidiary debt or otherwise)
or other understanding ro which the Company or any Subsidiary is a party or by which any
property or asset of the Company or any Subsidiary is bound or affected, or (iii) subject to
the Required Approvals, conflict with or result in a violation of any law, rule, regulation,
order, judgment, injunction, decree or other restriction of any court or governmental
authority to which the Company or a Subsidiary is subject (mcluding federal, state and
provineial securities laws and regulations), or by which any property or asset of the
Company or a Subsidiary is bound or affected; except in the case of each of clauses (1i) and
(i1i), such as would not reasonably be expected to result in a Material Adverse Effect.

{e) Filings, Consents and Approvals. The Company is not required to obtain
any consent, waiver, authorization or order of, give any notice to, or make any filing or
registration with, any court or other federal, state, provineial. local or other povernmental
authority or ather Person in connection with the execution, delivery and performance by
the Company of the Transaction Documents, other than: (i) the filing with the SEC of the
Prospectus Supplement, (i) application{s) or notifications o each applicable Trading
Market (including the approval of the TSX Venture Exchange) for the listing of the Public
Securities for trading thereon in the time and manner required thereby, (i) such filings as
are required to be made under applicable securities laws and (1v) any required notices under
outstanding warrant agreements (collectively, the “Bequired Approvals™). All Required
Approvals {other than the final approval of the TSX Venture Exchange) shall have been
obtained (or, in the case of the notification, made) by the Company by the time of Closing.

in Registration Statement and Prospecluses.

(1) The Company has filed with the SEC the Registration Staternent
under the Securitics Act, which became effective on August 18, 2023 (the
“Effective Date™). At the time of such filing, the Company met the requirements of
Form F-3 under the Securities Act. The Repistration Statement meets the
requirements set forth in Rule 4 15{a) | j{x) under the Securities Act and complies
with said Rule and the Prospectus Supplement will meet the requirements set forth
in Rule 424(b). The Company is elizible to use Form F-3 under the Securities Act
and it meets the transaction requirements set forth in General Instruction 1.B.1 of
Forin F-3, The Company has advised the Representative of all further information




{financial and other) with respect to the Company required to be set forth therein in
the Registration Statement and the Prospectus. Any reference in this Agreement to
the Registration Statement, the Prospectus or the Prospectus Supplement shall be
deemed to refer to and include the documents incorporated by reference therein
which were filed under the Exchange Act, on or before the date of this Agreement,
or the issue date of the Prospectus or the Prospectus Supplement, as the case may
be.

(i) Any reference in this Agreement to the terms “amend,”
“amendment” or “supplement” with respect to the Registration Statement, the
Prospectus or the Prospectus Supplement shall be deemed to refer to and include
the filing of any document under the Exchange Act after the date of this Agreement,
or the issue date of the Prospectus or the Prospectus Supplement, as the case may
be, deemed to be incorporated therein by reference.

(i) All references in this Agreement to financial statements and
schedules and other information which is “contained,” “included.” “described.”
“referenced,” “set forth™ or “stated” in the Registration Statement, the Prospectus
or the Prospectus Supplement (and all other references of like import) shall be
deemed to mean and include all such financial statements and schedules and other
information which is or is deemed to be incorporated by reference in the
Registration Statement, the Prospectus or the Prospectus Supplement, as the case
may be. No stop order suspending the effectiveness of the Registration Staternent
or the use of the Prospectus or the Prospectus Supplement has been issued by the
SEC, and no Proceeding for any such purpose is pending or has been initiated or,
to the knowledge of the Company, is threatenad by the SEC.

{ivy  For purposes of this Agreement, “Free Writing Prospectus™ has the
meaning set forth in Rule 405 under the Securities Act.  The Company will not,
without the prior consent of the Representative (which consent shall not be
unreasonably withheld, conditioned or delayed), prepare, use or refer to any Free
Writing Prospectus.

{g) Izssuance of Securities. The Public Securities are duly authorized and, when
1ssued and paid for in accordance with the applicable Transaction Documents, the Closing
Shares will be duly and validly issued, fully paid and nonassessable, free and clear of all
Liens. The Warrant Shares, when issued in accordance with the terms of the Warrants, will
be validly issued, fully paid and nonassessable, free and clear of all Liens. A holder of the
Public Securities will not be subject ro personal liability by reason of being such a holder.
The Public Securities are not and will not be subject to the preemptive rights of any holders
of any security of the Company or similar contractual rights granted by the Company. All
corporate action required to be taken for the authorization, issuance and sale of the Public
Securities has been duly and validly taken. The Public Securities conform in all material
respects to all statements with respect thereto contained m the Registration Statement.

{h) Capitalization. The capitalization of the Company is as set forth in the
Disclosure Record. The Company has not issued any share capital since its current report




on Form 6-K/A filed with the SEC on November 21, 2023 under the Exchange Act (the
03 2023 6-K7), other than pursuant to the ATM (as hereinafter defined), the exercise of
employee stock options or share awards under the Company’s equity incentive plan, the
issuance of Common Shares to emplovees pursuant to the Company's emplovee stock
purchase plans and pursvant to the conversion and/or exercise of Common Share
Equivalents outstanding as of the date of the (33 2023 6-K. No Person has any right of first
refusal, preemptive right, right of participation, or any similar right to participate in the
transactions contemplated by the Transaction Documents. Except as a result of the
purchase and sale of the Securities and as set forth in the Prospectus, there are no
outstanding options, warrants, scrip rights to subscribe to, calls or commitments of any
character whatsoever relating to, or securities, rights or obligations convertible into or
exercisable or exchangeable for, or giving any Person any right to subscribe for or acquire,
any Common Shares, or contracts, commitments, understandings or arrangements by
which the Company or any Subsidiary is or may become bound to issue additional
Common Shares or Common Share Equivalents, The issuance and sale of the Public
Securities will not obligate the Company to issue Commaon Shares or other securities to
any Person {other than the Underwriters) and will not result in a right of any holder of
Company securities to adjust the exercise, conversion, exchange or resel price under any
of such securities. There are no outstanding securities or instruments of the Company or
any Subsidiary that contain any redemption or similar provisions, and there are no
contracts, commitments, understandings or arrangements by which the Company or any
Subsidiary 15 or may become bound to redeem a security of the Company or such
Subsidiary. The Company does not have any stock appreciation rights or “phantom stock™
plans or agreements or any similar plan or agreement. All of the outstanding shares in the
capital of the Company are duly authorized, validly issued, fully paid and nonassessable,
have been issued in compliance with all federal, state and provincial securities laws, and
none of such outstanding shares was issued in violation of any preemptive rights or similar
rights to subscribe for or purchase securities. The authorized shares of the Company
conform in all material respects to all statements relating thereto contained in the
Registration Statement and the Prospectus, The offers and sales of the Company’s
securities were, at all relevant times, either registered under the Securities Act and the
applicable state securities or Blue Sky laws, qualified for distiibution m Canada pursuant
to a valid prospectus, or based in part on the representations and warranties of the
purchasers, exempt from such registration or prospectus requirements. No further approval
or authorization of any shareholder, the Board of Directors or others is required for the
issuance and sale of the Public Securities as provided herein. There are no sharcholder
agreements, voting agreements or other similar agreements with respect to the Company's
share capital to which the Company is a party,

(i} SEC Beports: Canadian Disclosure Record: Financial Statements, The
Company has filed all reports, schedules, forms, statements and other documents required
to be filed by the Company under (a) applicable Canadian securities laws and (b} the
Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) thereof,
(the foregoing materials, together with the Registration Statement and the Prospectus,
including the exhibits thereto and documents incorporated by reference therein, being
collectively referred to herein as the “SEC Reports™), in each case, for the two (2) vears
preceding the date hereof (or such shorter period as the Company was required by law or




regulation to file such materials), on a timely basis or has received a valid extension of
such time of filing and has filed any such SEC Reports prior to the expiration of any such
extension. As of their respective dates, (a) the SEC Reports complied in all material
respects with the requirements of the Securities Act and the Exchange Act, as applicable,
() the Canadian Disclosure Record complied in all material respects with the requirements
of applicable Canadian securities laws, and (c) none of the SEC Reports and/or Canadian
Disclosure Record, when filed, contained any untrue statement of a material fact or omitted
to state a material fact required to be stated therein or necessary in order to make the
statements therein, in the light of the circumstances under which they were made, not
misleading. The financial statements of the Company included in the SEC Reports and the
Canadian Disclosure Record comply in all material respects with applicable accounting
requirements and rules and regulations of the Commissions with respect thereto as in effect
at the time of filing. Such financial statements have been prepared in accordance with
International Financial Reporting Standards applied on a consistent basis during the periods
involved ("IERS"), except as may be otherwise specified in such financial statements or
the notes thereto and except that unaudited financial statements may not contain all
footnotes required by IFRS, and fairly present in all material respects the financial position
of the Company and its consolidated Subsicharies as of and for the dates thereofl and the
results of operations and cash flows for the periods then ended, subject, in the case of
unaudited statements, o normal. immaterial, year-end audit adjustments. The agreements
and documents deseribed in the Registration Statement, the Prospectus, the Prospectus
Supplement, and the Disclosure Record conform in all material respects to the descriptions
thereof contained therein, and there are no agreements or other documents required by the
Securities Act and the rules and regulations thereunder or applicable Canadian securities
laws to be described in the Registration Statement, the Prospectus or the SEC Reports or
to be filed with the Commissions as exhibits or otherwise to the Registration Statement,
that have not been so described or filed, Each agreement or other instrument (however
characterized or described) ro which the Company is a party or by which it is or may be
bound or affected and (i) that is referred to in the Registration Statement, the Prospectus,
the Prospectus Supplement or the Disclosure Record, or (it} 15 material to the Company’s
business, has been duly authorized and validly executed by the Company, is in Tull force
and effect in all material respects and 15 enforceable against the Company and, 1o the
Company’s knowledge. the other parties thereto, in accordance with its terms, except (x) as
such enforceability may be limited by bankruptey, insolveney, reorganization or similar
laws affecting creditors” rights generally, (v) as enforceability of any indemnification or
contribution provision may be limited under the federal and state, provincial and territorial
securities laws and public policy with respect thereto, and (z) that the remedy of specific
performance and injunctive and other forms of equitable relief may be subject to the
equitable defenses and to the discretion of the court before which any Proceeding therefore
may be brought. None of such agreements or instruments has been assigned by the
Company, and neither the Company nor, to the the Company's knowledge, any other party
is in default thereunder and, to the Company’s knowledge, no event has occurred that, with
the lapse of time or the giving of notice, or both, would constitute a default thereunder,
Performance by the Company of the material provisions of such agreements or instruments
will not result in a violation of any existing applicable law, rule, regulation, judgment, order
or decree of any governmental agency or court, domestic or foreign, having jurisdiction




over the Company or any of its assets or businesses, including, without limitation, those
relating to environmental laws and regulations, except, in each case, as would not
reasonably be expected to have a Material Adverse Effect.

(i Material Changes; Undisclosed Events, Liabilities or Developments, Since
the date of the latest andited financial statements included within the SEC Reports, except
as specifically disclosed in a subsequent SEC Report filed prior to the date hereof, (i) there
has been no event, occurrence or development that has had or that would reasonably be
expected to result in a Material Adverse Effect, (i1) the Company has not incurred any
material liabilities {contingent or otherwise) other than (A) fees, expenses and other
liabilities incurred in connection with the transactions contemplated hereby, (B) trade
payables and acerued expenses incurred in the ordinary course of business consistent with
past practice and (C) liabilities not required to be reflected in the Company’s financial
statements pursuant to IFRS or disclosed in filings made with the Commissions, (iii) the
Company has not altered its method of accounting, (iv) the Company has not declared or
made any dividend or distribution of cash or other property to its sharcholders or purchased,
redeemed or made any agreements to purchase or redeem any of its share capital, (v) the
Company has not issued any equity securities to any officer, director or Affiliate, except
pursuant to existing Company equity incentive plan and {vi) no officer or director of the
Company has resigned from any position with the Company. The Company does not have
pending before the Commissions any request for confidential treatment of information.
Except for the issuance of the Public Securities contemplated by this Agreement, no event,
liability, fact, circumstance, occwrence or development has occurred or exists or is
reasonably expected to occur or exist with respect to the Company or its Subsidiaries or
their respective businesses, prospects, properties, operations, assets or financial condition
that would be required to be disclosed by the Company under applicable securities laws at
the time this representation is made or deemed made that has not been publicly disclosed
at least one (13 Trading Day prior to the date thar this representation is made, Unless
otherwise disclosed in an SEC Report filed prior to the date hereof, since the (3 2023 6-
K, the Company has not: (i) issusd any debt securities or incurred any liability or
obligation, direct or contingent, for borrowed money: or (i) declared or paid any dividend
or made any other distribution on or in respect to its share capital.

(k) Litization. Other than as disclosed in the SEC Reports, there is ne action,
suit, ingquiry, notice of viclation, Proceeding or investigation pending or, to the knowledge
of the Company, threatened against or affecting the Company, any Subsidiary or any of
thetr respective properties before or by any court, arbitrator, governmental or
administrative agency or regulatory authority (federal, state, county, local or foreign)
(collectively, an “Action™) which (i) adversely affects or challenges the legality, validity
or enforceability of any of the Transaction Documents or the Public Securities or (i) if
there were an unfavorable decision, would reasonably be expected o result in a Material
Adverse Effect, Neither the Company nor any Subsidiary, nor any current director or
officer thereof, is or has been the subject of any Action involving a claim of violation of or
lhability under federal, state or provineial securities laws or a claim ot breach of fiduciary
duty. There has not been, and to the knowledge of the Company, there i1s not pending or
contemplated, any investigation by the Commissions invoelving the Company or any
current director or officer of the Company. The SEC has not issued any stop order or other




order suspending the effectiveness of any registration statement filed by the Company or
any Subsidiary under the Exchange Act or the Securities Act.

i Labor Relations. No labor dispute exists or, to the knowledge of the
Company, is imminent with respect to any of the emplovees of the Company, which would
reasonably be expected to result in a Material Adverse Effect. None of the Company’s or
its Subsidiaries’ emplovees is a member of a union that relates to such emplovee’s
relationship with the Company or such Subsidiary, and neither the Company nor any of its
Subsidiaries is a party to a collective bargaining agreement. To the Company s knowledge,
ne current executive officer of the Company or any Subsidiary, is, or is now expected to
be, in violation of any material term of any employment contract, confidentiality,
disclosure or proprietary information agreement or non-competition agreement, or any
other contract or agreement or any restrictive covenant in favor of any third party, and the
continued employment of each such executive officer does not subject the Company or any
of its Subsidiaries to any liability with respect to any of the foregoing matters, in each case,
except as would not reasonably be expected to have a Material Adverse Effect, The
Company and its Subsidiaries are in compliance with all federal, state, provincial, local
and foreign laws and regulations relating to employment and employment practices, rerms
and conditions of employment and wages and hours, except where the failure to be in
compliance would not, individually or in the aggregate, reasonably be expected to have a
Material Adverse Effect.

(m)  Compliance. Meither the Company nor any Subsidiary: (i) is in default
under ar in violation of (and no event has occurred that has not been waived that, with
notice or lapse of time or both, would result in a default by the Company or any Subsidiary
under), nor has the Company or any Subsidiary received notice of a claim that it is in default
under or that it is in violation of, any indenture, loan or credit agreement or any other
agreement or instrument to which it is a party or by which it or any of its properties is
boung (whether or not such default or violation has been waived), (i1} is in violation of any
Judgment, decree or order of any court, arbitrator or other governmental authority or (iii)
is or has been in violation of any statute, rule, ordinance or regulation ol any governmental
authority, including without limitation all foreign, federal, state, provineial and local laws
relating to taxes, environmental protection. occupational health and safety, product quality
and satety and emploviment and labor matters, except. incach case, as would not reasonably
be expected to result in a Material Adverse Effect.

(n} Regulatory Permits,  The Company and the Subsidiaries possess all
certificates, authorizations and permits issued by the appropriate federal, state, local ar
foreign regulatory anthorities necessary to conduct their respective businesses as described
in the Disclosure Record, excepl where the failure 1o possess such permits would not
reasonably be expected to result in a Material Adverse Effect (each, a “Material Permit”).
and neither the Company nor any Subsidiary has received any notice of proceedings
relating to the revocation or modification of any Material Permit. The disclosures m the
Registration Statement concerning the effects of federal. state, provineial, local and all
foreign regulation on the Company’s business as currently contemplated are correct in all
material respects.




(o) Title to Assets. The Company and the Subsidiaries have good and
marketable title in fee simple to, or have valid and marketable rights to lease or otherwise
use, all real property and all personal property that is material to the business of the
Company and the Subsidiaries, in each case, free and clear of all Liens, except for (i) Liens
that do not materially affect the value of such property and do not materially interfere with
the use made and proposed to be made of such property by the Company and the
Subsiciaries and (i1) Liens for the payment of federal, state or other taxes, lor which
appropriate reserves have been made in accordance with IFRS, and the payment of which
is neither delinquent nor subject to penalties. Any real property and facilities held under
lease by the Company and the Subsidiaries are held by them under valid, subsisting and
enforceable leases with which the Company and the Subsidiaries are in compliance.

ipl Intellectual Property. The Company owns, possesses, licenses or has other
rights to use copyrights, trademarks, service marks, trade names, Internet domain names,
technology, know-how (including frade secrets and other unpatented and/or unpatentable
proprietary rights) and other intellectual property necessary or used in any material respect
1o conduct its business in the manner in which it is being conducted and in the manner in
which it is contemplated as set forth in the SEC Reports (collectively, the “Intellectual
Property”™). (i) None of the Intellectual Property is unenforceable or invalid: (ii) except as
set forth in the SEC Reports, the Company has not received any written notice of violation
or conflict with (and the Company has no knowledge of any basis for violation or conflict
with) rights of others with respect to the Intellectual Property: and {iii) except as set forth
in the SEC Reports, there are no pending or, to the Company’s knowledge after due inquiry,
threatened Actions, suits, Proceedings or claims by others that allege any of the Company
or a Subsidiary is infringing any patent, trade secret, trademark, service mark, copyright or
other intellectual property or proprietary right. To the Company’s knowledge, the
discoveries, inventions, products or processes of the Company referenced in the SEC
Reports do not violate or conflict with any inrellectual propenty or proprietary right of any
third Person, or any discovery, invention, product or process that is the subject of a patent
application filed by any third Person: no officer, director or employee of the Company is
in or has been, during such director’s or employee’s tenure as such with the Company, in
material violation of any term of any patent non-disclosure agreement, invention
assignment agreement, or similar agreement relating to the protection, ownership,
development, use or transfer of the Intellectual Property or, to the Company’s knowledge
after due inquiry, any other intellectual property, except where any violation would not.
mdividually or in the aggregate, have a Material Adverse Effect. The Company 1s not in
breach of, and has complied in all material respects with all terms of, any license or other
agreement relating to the Intellectual Property. There are no contracts or other documents
related to the Intellectual Property required to be described in or filed as an exhibir to the
Registration Statement and the SEC Reports other than those described in or filed as an
exhibit to the Registration Statement and the SEC Reports, The Company has taken all
necessary and reasonably appropriate steps to protect and preserve the confidentiality of
applicable Intellectual Property (“Confidential Information™).

tq) Insurance. The Company and the Subsidianes are msured by insurers of
recognized financial responsibility against such losses and risks and in such amounts as are
prudent and customary in the businesses in which the Company and the Subsidiaries are




engaged, including, but not limited to, directors and officers insurance coverage. MNeither
the Company nor any Subsidiary has any reason to believe that it will not be able to renew
its existing insurance coverage as and when such coverage expires or to obtain similar
coverage from similar insurers as may be necessary to continue its business.

i Transactions With Affiliates and Emplovees. Other than as disclosed in the
SEC Reports, none of the current officers or directars of the Company or any Subsidiary
and, to the knowledge of the Company, none of the current employees of the Company or
any Subsidiary is presently a party to any transaction with the Company or any Subsidiary
{other than for services as employees, officers and directors), including any contract,
agreement or other arrangement providing for the furnishing of services to or by, providing
for rental of real or personal property to or from, providing for the borrowing of money
from or lending of money to or otherwise requiring payments to or from, any officer,
director or such emplovee or, to the knowledge of the Company, any entity in which any
current officer, director, or any such employee has a substantial interest or is an officer,
director, trustee, shareholder, member or partner, in each case, in excess of $230,000 other
than for (i) payment of salary or consulting fees for services rendered, (ii) reimbursement
for expenses incurred on behalf of the Company and (iii}) other emplovee benefits,
including, but not limited to, award agreements under any equity incentive plan of the
Company.

(s} Sarbanes-Oxley: Internal Accounting Controls. The Company and the
Subsidiaries are in compliance with any and all applicable requirements of the Sarbanes-
Oxley Act of 2002 and similar legislation in Canada that are effective as of the date hereof,
and any and all applicable rules and regulations promulgated by the Commissions
thereunder that are effective as of the date hereof and as of the Closing Date. The Company
and the Subsidiaries maintain a system of internal accounting controls sufficient to provide
reasonable assurance thar: (i) ransactions arve executed in accordance with management’s
general or specific authorizations, (ii} transactions are recorded as necessary to permil
preparation of Tinancial statements in conformity with [FRS and to mainiain asset
accountability, (i) access 1o assets 15 permitted only in accordance with management’s
general or specific authorization, and (iv) the recorded accountability for assets is
compared with the existing assets at reasonable mtervals and appropriate action 15 taken
with respect to any differences. The Company and the Subsidiaries have established
disclosure controls and procedures (In the United States, as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) for the Company and the Subsidiaries and designed such
disclosure contrals and procedures to ensure that information required to be disclosed by
the Company in the reports it files or submits under the Exchange Act and under applicable
Canadian securities laws is recorded, processed, summarized and reported, within the time
periods specified in the Commissions” rules and forms,  In accordance with the
requirements of the Exchange Act and applicable Canadian securities laws, the Company's
certifyving officers evaluate the effectiveness of the disclosure controls and procedures of
the Company and the Subsidiaries as of the end of the period covered by the most recently
filed penodic report under the Exchange Act and under applicable Canadian securities laws
(any such date, the “Evaluation Date™). As applicable, in accordance with the requirements
of the Exchange Act and Canadian securities laws, the Company presented in its most
recently filed periadic report under the Exchange Act and under applicable Canadian




securities laws the conclusions of the certifying officers about the effectiveness of the
disclosure controls and procedures based on their evaluations as of the Evaluation Date.
Since the Evaluation Date, there have been no changes in the internal control over financial
reporting (in the United States, as such term is defined in the Exchange Act) of the
Company and its Subsidiaries that have materially affected, or is reasonably likely o
materially affect, the internal control over financial reporting of the Company and its
Subsidiaries.

(t) Certain Fees. Except as set forth in the Prospectus Supplement, no
brokerage or finder’s fees or commissions are or will be payable by the Company, any
Subsidiary or Affiliate of the Company to any broker, financial advisor or consultant,
finder, underwriter, investment banker, bank or other Person with respect to the
transactions contemplated by the Transaction Documents. To the Company's knowledge,
there are no other arrangements, agreements or understandings of the Company or, to the
Company’s knowledge, any of its shareholders that may affect the Underwriters’
compensation, including as determined by FINRA, Other than as disclosed in the SEC
Reports, the Company bas not made any direct or indirect payments (in cash, securities or
otherwise) to: (i) any Person, as a finder’s fee, consulting fee or otherwise, in consideration
of such Person raising capital for the Company or introducing to the Company Persons
who raised or provided capital to the Company; (i) any FINRA or [IROC member: or
(i1i) any Person or entity that has any direct or indirect affiliation or association with any
FINRA or IIROC member, in each case within the twelve (12) months prior to the
Execution Date. None of the net proceeds of the Offering will be paid by the Company to
any participating FINEA or [IROC member or its affiliates, except as specifically
authorized herein.

{u) Investment Company. The Company is not, and is not an Affiliate of, and
immediately after receipt of pavment for the Public Securities will not be or be an Affiliate
of, an “investment company” within the meaning of the Investment Company Act of 1940,
as amended. The Company shall conduet its business in a manner so that it will not become
an “investment company™ subject (o registration under the Investment Company Act of
1940, as amended.

{v) Begistration Rights. No Person has any right to cause the Company or any
Subsidiary to effect the registration under the Securities Act of any securities of the
Company or any Subsidiary,

{w)  Listing _and Maintenance Requirements, The Common Shares are
registered pursuant to Section 12(b) of the Exchange Act, and the Company has taken no
action designed to, or which to its knowledge is likely to have the effect of, terminating the
registration of the Common Shares under the Exchange Act nor has the Company received
any notification that the SEC is contemplating terminating such registration. Other than as
disclosed in the Disclosure Record, the Company has not, in the twelve (12) months
preceding the date hereof, recetved notice from any Trading Market on which the Common
Shares are or have been listed or quoted to the effect that the Company is not in compliance
with the listing or maintenance requirements of such Trading Market. The Company has
no reason to believe that it will not in the foreseeable future be in compliance with all such




listing and maintenance requirements. The Common Shares are currently eligible for
electronic transfer through the Depository Trust Company or another established clearing
corporation.

(%) Application of Takeover Protections, The Company and the Board of
Directors have taken all necessary action, if any, in order to render inapplicable any control
share acquisition, business combination, poison pill (including any distribution under a
rights agreement) or other similar anti-takeover provision under the Company’s certificate
of incorporation (or simdlar charter documents) or the laws of its governing jurisdiction
that is or would become applicable as a result of the Underwriters and the Company
fulfilling their obligations or exercising their rights under the Transaction Documents.

(vl Disclosure; 10b-3. The Registration Statement contains all exhibits and
schedules as required by the Securities Act. Each of the Registration Statement and any
post-effective amendment thereto, if any, at the time it initially became effective complied
in all material respects with the Securities Act, the Exchange Act and the applicable rules
and regulations under the Securities Act and did not and, as amended or supplemented, if
applicable, will not, contain any untrue statement of a material fact or omit to state a
material fact required o be stated therein or necessary 1o make the statements therein not
misleading. The Prospectus, as of its date, complied or will comply in all material respects
with the Securitics Act and the Exchange Act and the applicable rules and regulations, as
applicable. The Prospectus, as amended or supplemented. did not and will not contain as
of the date thereof any untrue statement of a material fact or omit to state a material fact
necessary in order to make the staternents therein, in light of the circumstances under which
they were made, not misleading. The SEC Reports incorporated by reference into the
Prospectus, when they were filed with the SEC, conformed in all material respects to the
requirements of the Exchange Act and the applicable mules and regulations, and none of
such documents, when they were filed with the SEC, contained any untrue statement of a
material fact or omitted to state a material fact necessary o make the statements therein
(with respect to the SEC Reports incorporated by reference in the Prospectus or the
Prospectus Supplement), in light of the circumstances under which they were made not
misleading: and any further documents so filed and incorporated by reference in the
Prospectus or the Prospectus Supplement, when such documents are filed with the SEC,
will conform i all material respects to the requirements of the Exchange Act and the
applicable rules and regulations, as applicable, and will not contain any untrue staternent
of a material fact or omit to state a material fact necessary to make the statements therein,
in light af the circumstances under which they were made not misleading, No post-effective
amendment to the Registration Statement reflecting any facts or events arising after the
date thereof (but prior to the date hereof) which represent, individually or in the aggregate,
a fundamental change in the information set forth therein is required o be filed with the
SEC. There are no documents required to be filed with the Commissions or under
applicable Canadian securities laws in connection with the transactions contemplated
hereby that (x) have not been filed as required pursuant to the Securities Act or applicable
Canadian securities laws or (v} will not be filed within the requisite time period. There are
no contracts or other documents required to be deseribed in the Prospectus or Prospectus
Supplement, or to be filed as exhibits or schedules to the Registration Statement, which
have not been described or filed as required. The press releases disseminated by the




Company during the twelve (12) months preceding the date of this Agreement taken as a
whole do not contain any untrue statement of a material fact or omit to state a material fact
required to be stated therein or necessary in order to make the statements therein, in light
of the circumstances under which they were made and when made, not misleading.

(z) Mo Integrated Offering. Meither the Company. nor any of its Affiliates, nor
any Person acting on its or their behalf has, directly or indirectly, made any offers or sales
of any security or solicited any offers to buy any security, under circumstances that would
cause this offering of the Public Securities to be integrated with prior offerings by the
Company for purposes of any applicable shareholder approval provisions of any Trading
Market on which any of the securities of the Company are listed or designated.

{aa)  Solvency. Based on the consolidated financial condition of the Company
as of the Closing Date, after giving effect to the receipt by the Company of the proceads
from the sale of the Public Securities hereunder, (i) the fair saleable value of the Company s
assets exceeds the amount that will be required to be paid on or in respect of the Company s
existing debis and other liabilities (including known contingent liahilities) as they mature,
(i1} the Company’s assels do not constitute unreasonably small capital to carry on ils
business as now conducted and as proposed 1o be conducted including its capital needs
taking into account the particular capital requirements of the business conducted by the
Company, consolidated and projected capital requirements and capital availability thereof,
and (iii) the current cash flow of the Company, together with the proceeds the Company
would receive, were it to liquidate all of its assets, after taking into account all anticipated
uses of the cash, would be sufficient to pay all amounts on or in respect of its liabilities
when such amounts are required to be paid. The Company does not intend to incur debrs
beyond its ability to pay such debts as they mature (taking into account the timing and
amounts of cash to be payable on or in respect of its debt). The Company has no knowledge
of any facts or circumstances which lead it to believe thar it will file for reorganization or
liquidation under the bankrupicy or reorganization laws of any jurisdiction within one vear
from the Closing Date, The Disclosure Record sets Torth as of the date hereof all
outstanding secured and unsecured Indebiedness of the Company or any Subsidiary or lor
which the Company or any Subsidiary has commitments. Neither the Company nor any
subsidiary 15 in default with respect to any Indebtedness.

{(bb)  Tax Status. Except for matters that would not, mdividually or in the
aggrezate, reasonably be expected to result in a Material Adverse Effect, the Company and
its Subsidiaries each (i) has made or filed all United States federal, state, Canadian federal,
provincial and local income and all foreign income aned franchise tax returns, reports and
declarations required by any jurisdiction to which it is subject, (ii) bas paid all taxes and
other governmental assessments and charges that are material i amount, shown or
determined to be due on such retums, reports and declarations and {iii) has set aside on its
hooks provision reasonably adequate For the payment of all material taxes for periods
subsequent to the periods to which such returns, reports or declarations apply. There are
no unpaid taxes in any material amount claimed to be due by the taxing authority of any
Jurisdiction, and the officers of the Company or of any Subsidiary know of no basis for any
such claim. The provisions for taxes pavable, it any. shown on the financial statements
filed with or as part of the Registration Statement are sufficient for all accrued and unpaid




taxes, whether or not disputed, and for all periods to and including the dates of such
consolidated financial statements. The term “taxes” mean all federal, state. provincial,
local, foreign, and other net income, gross income, gross receipts, sales, use, ad valorem,
mransfer, franchise, profits, license, lease, service, service use, withholding, payroll,
employment, excise, severance, stamp, occupation, premium, property, windfall profits,
customs, duties or other raxes, fees, assessments, or charges of any kind whatsoever,
together with any interest and any penalties, additions 1o tax. or additional amounts with
respect thereto. The term “retums™ means all returns, declarations, reports, stalements, and
other documents required to be filed in respect to taxes.

{ec)  Foreign Corrupt Practices. Meither the Company nor any Subsidiary, nor to
the knowledge of the Company or any Subsidiary, any agent or other Person acting on
behalf of the Company or any Subsidiary, has (i) directly or indirectly, used any funds for
unlawful contributions, gifts, entertainment or other unlawful expenses related to foreign
or domestic political activity, (i) made any unlawful pavment o foreign or domestic
sovernment officials or employees or to any foreign or domestic political parties or
campaigns from corporate funds, (iii} failed ro disclose fully any contribution made by the
Company or any Subsidiary {or made by any Person acting on its behalf of which the
Company is aware) which is in violation of law, or (iv) violated in any material respect any
provision of the FCPA or the Corruption of Foreign Public Officials Act (Canada). The
Company has taken reasonable steps to ensure that its accounting controls and procedures
are sufficient to cause the Company to comply in all material respects with the FCPA and
in the Corruption of Foreign Public Officials Act (Canada).

{ddy Accountants. To the knowledge and belief of the Company, the Company
Auditor (i) is an independent registered public accounting firm as required by the Exchange
Act and applicable Canadian securities laws and (i1} shall express its opinion with respect
1o the financial statements to be included in the Company’s filings with the Commissions
for the fiscal vear ending December 31, 2023, The Company Auditor has not, during the
periods covered by the financial statements included in the Prospectus, provided to the
Company any prohibited non-audit services (in the United States, as such term is used in
Section 10A[g) of the Exchange Act).

fee)  Office of Foreipn Assets Control.  Neither the Company nor any Subsidiary
nor, to the Company’s knowledge. any current director, officer, agent, employee or affiliate
of the Company or any Subsidiary is currently subject to any sanctions administered by the
Office of Foreign Assets Control of the U.S, Treasury Department or equivalent agency in
Canada,

(ff) LS, Real Property Holding Corporation. The Company is not and has never
been a U.S. real property holding corporation within the meaning of Section 397 of the
Internal Revenue Code of 1986, as amended, and the Company shall so certify upon the
Representative’s request.

{ggy  Bank Holding Company Act. Neither the Company nor any of its Subsidiaries
or Affiliates is subject to the Bank Holding Company Act of 1956, as amended (the “BHCA™)
and to regulation by the Board of Governors of the Federal Reserve System (the “Federal




Reserve™). Neither the Company nor any of its Subsidiaries or Affiliates owns or controls,
directly or indirectly, five percent (5%) or more of the outstanding shares of any class of
vating securities or twenty-five percent (25%) or more of the total equity of a bank or any
entity that is subject to the BHCA and to regulation by the Federal Reserve, Neither the
Company nor any of its Subsidiaries or Affiliates exercises a controlling influence over the
management or policies of a bank or any entity that is subject to the BHCA and to regulation
by the Federal Reserve.

{hh)  Monev Laundering. The operations of the Company and its Subsidiaries are
and have been conducted at all times in compliance with applicable financial record-keeping
and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970,
as amended, the Proceeds of Crime (Money Laundering) and Terrorist Financing Act
(Canada) and the applicable money laundering statutes and applicable rules and regulations
thereunder (collectively, the “Maoney Laundering Laws™), and no Action, suit or Proceeding
by or before any comrt or governmental agency, authority or body or any arbitrator involving
the Company or any Subsidiary with respect to the Money Laundering Laws is pending or, to
the knowledge of the Company or any Subsidiary, threatened.

{ii) FINRA Affiliation. To the Company’s knowledge, no current officer or
dircetor of the Company or any beneficial owner of 10% or more of the Company’s
unregistered securities has any direct or indirect affiliation or association with any FINREA
member {as determined m accordance with the rules and regulations of FINRA) that is a
FINEA member participating in the offering as defined in FINRA Rule 5110, The
Company will advise the Representative and EGS if it learns that any officer, divector or
owner of 10% or more of the Company 's outstanding Common Shares or Common Share
Equivalents is or hecomes an affiliate or associated person of a FINRA member firm.

iy Officers’ Certificate, Any certificate signed by any duly authorized officer
of the Company and delivered to the Representative or EGS shall be deemed a
representation and warranty by the Company to the Underwriters as to the matters covered
thereby.

(kk) Board of Directors. The Board of Directors is comprised of the Persons set
forth in the Company’s Annual Report on Form 20-F for the fiscal year ended December
31, 2022 under the caption of “Directors, Senior Management and Employees.” The overall
composition of the Board of Directors comply with the Sarbanes-Oxley Act of 2002 and
the rules promulgated thereunder applicable to the Company and the rules of the applicable
Trading Markets, If applicable, ar least one member of the Board of Directors qualifies as
a “financial expert” as such rerm is defined under the Sarbanes-Oxley Act of 2002 and the
rules promulgated thereunder and the rules of the applicable Trading Markers. In addition,
if applicable, at least a majority of the Persons serving on the Board of Directors qualify as
“independent”™ as defined under the rules of the applicable Trading Markets and applicable
Canadian securities laws.

{1 Cybersecurity. Other than as disclosed in the Disclosure Record, to the
Company’s knowledge there has been no security breach or other compromise of or
relating to any of the Company "s or any Subsidiary’s information technology and computer




systems, networks, hardware, software, data (including the data of its respective customers,
employees, suppliers, vendors and any third party data maintained by or on behalf of it),
equipment or technology (collectively, “IT Swstems and Data™) and () the Company and
the Subsidiaries have not been notified of, and have no knowledge of any event or condition
that would reasonably be expected to result in, any security breach or other compromise to
its IT Systems and Data; (ii) the Company and the Subsidiaries are presently in compliance
with all applicable laws or statutes and all judgments, orders, applicable rules and
regulations of any court or arbitrator or governmental or regulatory authority, internal
policies and contractual obligations relating to the privacy and security of IT Systems and
Data and to the protection of such IT Systems and Data from unauthorized use, access,
misappropriation or modification, except as would not, individually or in the aggregate,
have a Material Adverse Effect; (iii) the Company and the Subsidiaries have implemented
and maintained commercially reasonable safeguards to maintain and protect its material
confidential information and the integrity, continuous operation, redundancy and security
of all IT Systems and Data; and (iv) the Company and the Subsidiaries have implemented
backup and disaster recovery technology consistent with industry standards and practices,

{mm) Environmental Laws, Other than as disclosed in the Disclosure Record, the
Company and its Subsidiaries (1) are in compliance with all federal, state, local and forgign
laws relating to pollution or protection of human health or the envirenment (including
ambient air, surface water, groundwater, land surface or subsurface strata), including laws
relating to emissions, discharges, releases or threatened releases of chemicals, pollutants,
contaminants, or toxic or hazardous substances or wastes (collectively, “Hazardous
Materials™) into the environment, or otherwise relating to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Materials, as well as all authorizations, codes, decrees, demands, or demand letters,
injunctions, judgments, licenses, notices or notice letters, orders, permits, plans or
regulations, issued, entered, promulgated or approved thereunder (“Environmental Laws™);
(i} have received all permits licenses or other approvals required of them under applicable
Environmental Laws to conduct their respective businesses: and (iii) are in compliance
with all terms and conditions of any such permit, license or approval where in each clause
(1. {i1) and {1i1} the failure to so comply or have received any such permit or approval, as
applicable, could be reasonably expected to have, individually or in the aggregate, a
Material Adverse Effect.

(nn)  ERISA. The Company is not a party to an “employee benefit plan,” as
defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as
amended (“ERISA™), which: (i) is subject to any provision of ERISA and (ii) is or was at
any time maintained, administered or contributed o by the Company or any of its ERISA
Affiliates (as defined hereafier). These plans are referred to collectively herein as the
“Emplovee Plans.” An “ERISA Affiliate™ of any person or entity means any other person
or entity which, together with that person or entity, could be reated as a single emplover
under Section 414(b), (¢), (m) or {0} of the Internal Revenue Code of 1986, as amended
(the “Code™). Each Employee Plan has been maintained in material complianee with its
terms and the requirements of applicable law. No Employee Plan is subject to Title IV of
ERISA. The Registration Statement, Preliminary Prospectus, the Prospectus, and the
Prospectus Supplement identify each employvment, severance or other similar agreement,




arrangement or policy and each material plan or arrangement required to be disclosed
pursuant to the Rules and Regulations providing for insurance coverage (including any
self-insured arrangements), workers' compensation, disability benefits, severance henefits,
supplemental unemployment benefits, vacation benefits or retirement benefits, or deferred
compensation, profit-sharing, bonuses, stock options, stock appreciation rights or other
forms of incentive compensation, or post-retirement insurance, compensation or henefits,
which: (i} is not an Employee Plan; (i1) 1s entered into, maintained or contributed Lo, as the
case may be, by the Company or any of its ERISA Affiliates; and (i1i) covers any officer
or director or former officer or director of the Company or any of its ERISA Affiliates.
These agreements, arrangements, policies or plans are referred to collectively as “Benefit
Arrangements.” Each Benefit Arrangement has been maintained in material compliance
with its terms and with the requirements of applicable law. Except as disclosed in the
Disclosure Record, there is no liability in respect of post-retirement health and medical
benefits for retired employees of the Company or any of its ERISA Affiliates, other than
medical benefits required to be continued under applicable law. No “prohibited
transaction’ (as defined in either Section 406 of ERISA or Section 4973 of the Code) has
occurred with respect to any Emplayee Plan; and each Employee Plan that is intended to
be qualified under Section 401(a) of the Code is so qualified, and nothing has occurred,
whether by action or by failure to act, which could cause the loss of such qualification,

{po)  Equity Incentive Plans. Each award granted by the Company under the
Company’s equity incentive plan was granted (1) in accordance with the terms of the
Company’s equity incentive plan and (1i) in respect of each stock option award, with an
exercise price at least equal to the fair market value of a Common Share on the date such
stock option would be considered pranted under IFRS and applicable law. No award
granted under the Company s equity incentive plan has been backdated. The Company has
not knowingly granted, and there is no and has been no Company policy or practice to
knowingly grant, awards prior to, or otherwise knowingly coordinate the grant of awards
with, the release or other public announcement of material information regarding the
Company or its Subsidiaries or their financial results or prospects,

{pp)  Foreign Private Issuer. The Company is a “foreign private issuer” as
defined in Rule 405 promulgated under the Securities Act.

{qq)  Consent to Jurisdiction. The Company has the power to submit, and
pursuant to Section 7.7 of this Agreement has legally, validly, effectively and irrevocably
submitted, to the jurisdiction of any federal or state court in the State of New York, County
of New York, and has the power to designate, appoint and empower, and pursuant to
Section 7.7 of this Agreement has legally, validly and effectively designated, appointed
and empowered, an agent for service of process in any suit or proceeding based on or
arising under this Agreement in any federal or state court in the State of New York,




ARTICLE 1V.
OTHER AGREEMENTS OF THE PARTIES

4.1 Amendments.  The Company has delivered, or will as promptly as practicable
deliver, to the Underwriters complete conformed copies of the Registration Statement and of each
consent and certificate of experts, as applicable, filed as a part thereof, and conformed copies of
the Registration Statement (without exhibits), the Prospectus, and each Prospectus Supplement, as
amended or supplemented, in such quantities and at such places as an Underwriter reasonably
requests. Meither the Company nor any of its directors and officers has distributed, and none of
them will distribute, prior to the Closing Date, any offering material in connection with the
Offering and sale of the Public Securities other than the Prospectus, the Registration Statement,
and copies of the documents incorporated by reference therein. The Company shall not file any
such amendment or supplement to the Registration Statement or the Prospectus relating to the
Offering to which the Representative shall reasonably object in writing.

4.2 Securities Laws,

{a) Compliance. During the time when a Prospectus is required o be delivered
with respect o the Public Securities under the Securities Act. the Company will use
commercially reasonable efforts to comply with all requirements imposed upon it by the
Securities Act and the rules and regulations thereunder and the Exchange Act and the rules
and regulations thereunder, as from time to time in force, so far as necessary to permit the
continuance of sales of or dealings in the Public Securities in accordance with the
provisions hereof and the Prospectus. Ifat any time when a Prospectus relating to the Public
Securities is required to be delivered under the Securities Act, any event shall have
occurred as a result of which, in the opinion of counsel for the Company or counsel for the
Underwriters, the Prospectus, as then amended or supplemented, includes an untrue
statement of a marerial fact or omits 1o state any material fact required to be stated therein
or necessary 1o make the statements therein, in light of the circumstances under which they
were made, not misleading, or if it is necessary al any time to amend the Prospectus to
comply with the Securities Act, the Company will notify the Underwriters promptly and
prepare and file with the SEC, subject to Section 4.1 hereof, an appropriate amendment or
supplement in accordance with Section 10 of the Securities Act.

{b) Filing of Prospectus Supplements. The Company will file each Prospectus
Supplement (in form and substance satisfactory to the Representative) with the SEC
pursuant to the requirements of Rule 424,

() Exchanse Act Registration. For a period of three (3) years from the
Execution Date (the “Exchange Act Registration Period™). the Company will use
commercially reasonable efforts to maintain the registration of the Common Shares under
the Exchange Act. The Company will not deregister the Common Shares under the
Exchange Act without the prior written consent of the Representative (which consent shall
not be unreasonably withheld, condibioned or delayed).

(d) Free Writing Prospeciuses. The Company represents and agrees that it has
not made and will not make any offer relating to the Public Securities thar would constitute




an issuer free writing prospectus, as defined in Rule 433 of the rules and regulations under
the Securities Act, without the prior written consent of the Representative. Any such free
writing prospectus consented to by the Representative is hereinafter referred to as a
“Permitted Free Writing Prospectus.” The Company represents that it will treat each
Permitted Free Writing Prospectus as an “issuer free writing prospectus” as defined in rule
and regulations under the Securities Act, and has complied and will comply with the
applicable requirements of Rule 433 of the Securities Act. including timely filing with the
SEC where required, legending and record keeping.

4.3 Deliverv to the Underwriters of Prospectuses. The Company will deliver to the
Underwriters, without charge, from time to time during the period when the Prospectus is required
to be delivered under the Securities Act or the Exchange Act such number of copies of each
Prospectus as the Underwriters may reasonably request and. as soon as any amendment or
supplement to the Registration Statement becomes effective, deliver to the Representative rwo
original executed copies of such amendments o rsupplements thereto and copies of all exhibits
filed therewith or incorporated therein by reference and all original executed consents of certified
experts,

4.4 Effectiveness and Events Requiring Notice to the Underwriters. The Company will
use commercially reasonable efforts to cause the Registration Statement to remain effective with
a current prospectus until the later of nine {9} months from the Execution Date and the date on
which the Warrants are no longer outstanding (“Applicable Period™), and will promptly notify the
Underwriters and the holders of the Warranis and confirm the notice i writing oft (i} the
effectiveness of the Registration Statement and any amendment thereto; (i) the issuance by the
Commissions of any stop order or of the initiation, or the threatening, of any proceeding for that
purpose; (ii) the issuance by any state securities commission of any proceedings for the
suspension of the qualification of the Public Securities for offering or sale in any jurisdiction or of
the initiation, or the threatening, of any proceeding for that purpose; {iv) the mailing and delivery
to the SEC for filing of any amendment or supplement to the Registration Statement or the
Prospectus: (v} the receipt of any comments or request for any additional information from the
Commissions; and (vi) the happening of any event during the period described in this Section 4.4
that, in the judgment of the Company, makes any statement of a material fact made in the
Rezistration Statement or the Prospectus untrue or that requires the making of any changes in the
Rezistration Statement or the Prospectus in order to make the statements therein, in light of the
circumstances under which they were made, not misleading, If the SEC or any state securities
commission shall enter a stop order or suspend the Registration Statement at any time, the
Company will use commercially reasenable efforts to obtain promptly the lifting of such order.
Motwithstanding anything to the contrary herein, the Company shall be deemed to have satisfied
its obligations pursuant to this Section 4.4 if, on or after the date that is nine (%) months from the
Execution Date and at any time prior to the date on which the Warrants are no longer outstanding,
the Company shall have filed with the SEC and caused a new registration statement with respect
to the Warrant Shares to be declared effective by the SEC so long as such new registration
statement remains effective with a current prospectus during the Applicable Period.

45 [Intentionally omitted.]




46  Expenses Related to the Offering. The Company hereby agrees to pay on each of the
Closing Date and each Option Closing Date, if any, to the extent not paid at the Closing Date, all
expenses incident to the performance of the obligations of the Company under this Agreement,
including, but not limited to: {a} all filing fees and communication expenses relating to the
registration of the Public Securities to be sold in the Offering with the SEC; (b) all FINRA Public
Offering Filing System fees associated with the review of the Offering by FINRA, if applicable;
all fees and expenses relating 1o the listing of such Closing Shares, Option Shares and Warrant
Shares on the Trading Market and such other stock exchanges as the Company and the
Representative together determine: (¢) all fees, expenses and disbursements relating to the
registration or qualification of such Public Securities under the “blue sky™ securities laws of such
states and other foreign jurisdictions as the Representative may reasonably designate (including,
without limitation, all filing and registration fees, and the fees and expenses of Blue Sky or
equivalent counsel); (d) the costs of all mailing and printing of the underwriting documents
{including, without limitation, this Agreement and any Blue Sky Surveys), Registration
Statements, Prospectuses, prospectuses and all amendments, supplements and exhibits thereto and
as many preliminary and final Prospectuses as the Representative may reasonably deem necessary;
(e} the costs of preparing, printing and delivering the Public Securities; (f) fees and expenses of
the Transfer Agent for the Public Securities {including, without limitation, any fees required lor
same-day processing of any instruction letter delivered by the Company); (g} stock transfer and/or
stamp taxes, if any, payable upon the transfer of securities from the Company to the Underwrilers:
{h) the fees and expenses of the Company’s accountants: (i) the fees and expenses of the
Company’s legal counsel and other agents and representatives; (j) the fees and expenses of the
Representative’s legal counsel; (k) the costs associated with the Underwriters” use of i-Deal’s
book-building, prospectus tracking and compliance software (or other similar software) for the
Offering; (1) the costs associated with the Underwriters™ actual “road show™ expenses for this
offering; and (j) the Underwriters’ costs of mailing prospectuses, including documents
incorporated by reference therein, to prospective investors, provided, however, that,
notwithstanding anything to the contrary in this Agreement, consistent with Section 1{A)iil) of
the Engagement Agreement, the Company shall not be obligated to reimburse the underwrirers for
any fees, costs or disbursements incurred thereby or on their behall (including the fees and
expenses described in clause () of this Section 4.6) in connection with this Agreement or the
Offering in excess of $135,000. The Underwriters may also deduct from the net proceeds of the
Oftering payable to the Company on the Closing Date, or each Option Closing Date, if any, the
expenses set forth herein to be paid by the Company to the Underwriters.

4.7 Application of Net Proceeds, The Company will apply the net proceeds from the Offering
received by it in a manner consistent with the application described under the caption “Reasons
for the Offer and Use of Proceeds™ in the Prospectus Supplement.

48  Delivery of Earnings Statements to Security Holders. The Company will make generally
available to its security holders as soon as practicable, but not later than the last day of the
eighteenth full calendar month following the Execution Date, an earnings statement (which need
not be certified by independent public or independent certified public accountants unless required
by applicable Canadian securities laws and/or the Securities Act or the Rules and Regulations
under the Securities Act, but which shall satisfy the provisions of Rule 138(a) under Section 11(a)
of the Securities Act) covering a period of at least twelve (12) consecutive months beginning after
the Execution Date.




49  Stabilization. Neither the Company, nor, to its knowledge. any of its employees, directors
or shareholders (without the consent of the Representative) has taken or will take, directly or
indirectly, any action designed to or that has constituted or that might reasonably be expected to
cause or result in, under the Exchange Act, or otherwise, stabilization or manipulation of the price
of any security of the Company to facilitate the sale or resale of the Public Securities.

410 Internal Controls. During the Exchange Act Registration Period, the Company will
maintain a system of internal accounting controls designed to provide reasonable assurances that:
{1} transactions are executed m accordance with management’s general or specific authorization:
(1) transactions are recorded as necessary in order to permit preparation of financial statements in
accordance with IFRS and to maintain accountability for assets; (1ii) access to assets is permitted
only in accordance with management’s general or specific authorization; and (iv) the recorded
accountability for assets is compared with existing assets at reasonable intervals and appropriate
action is taken with respect to any differences.

411 Accountants, The Company shall continue to retain a nationally recognized independent
certified public accounting firm during the Exchange Act Registration Period. The Underwriters
acknowledge that the Company Auditor is acceptable to the Underwriters.

412 FINRA. The Company shall advise the Underwriters (who shall make an appropriate filing
with FINEA) if it 1s aware that any 10% or greater shareholder of the Company becomes an
affiliate or associated Person of an Underwriter.

4.13 Mo Fiduciary Duties. The Company acknowledzes and agrees that the Underwriters’
responsibility to the Company is solely contractual and commercial in nature, based on arms-
length negotiations and that neither the Underwriters nor their affiliates or any selected dealer shall
be deemed to be acting in a fiduciary capacity, or otherwise owes any fiduciary duty to the
Company or any of its affiliates in connection with the Offering and the other transactions
contemplated by this Agreement. Notwithstanding anything in this Agreement 1o the contrary, the
Company acknowledges that the Underwrilers may have financial mterests in the success of the
Offering that are not limited to the difference between the price to the public and the purchase
price paid to the Company by the Underwriters for the Securities and the Underwriters have no
obligation to disclose, or account to the Company for, any of such additional financial interests.
The Company hereby waives and releases, to the fullest extent permitted by law, any claims that
the Company may have against the Underwriters with respect to any breach or alleged breach of
fiduciary duty.

414 Warrant Shares, If all or any portion of @ Warrant is exercised at a time when there is an
effective registration starement to cover the issuance of the Warrant Shares or if the Warrant is
exercised via cashless exercise, the Warrant Shares issued pursuant to any such exercise shall be
issued free of all restrictive legends. If at any time following the date hereol the Registration
Statement {or any subsequent registration statement or prospectus registering the sale or resale or
qualifying the distributions of the Warrant Shares) is not effective or is not otherwise available for
the issuance of the Warrant Shares upon exercise of the Warrants, the Company shall promptly
notify the holders of the Warrants in writing that such registration statement and/or prospectus is
not then effective and thereafter shall promptly notify such holders when such registration




statement is effective again, or when a new prospectus has been filed and is available for the
issuance of the Warrant Shares upon exercise of a Warrant (it being understood and agreed that
the foregoing shall not limit the ahility of the Company to issue, or any holder thereof to sell, any
of the Warrant Shares in compliance with applicable securities laws),

4.15 [Intentionally omitred.]

4.16 Securities Laws Disclosure: Publicity, At the request of the Representative,
promptly and in any event, no later than 9:00 am. (New York City time) on the date immediately
following the date hereof, the Company shall issue a press release disclosing the material terms of
the Offering. The Company and the Representative shall consult with each other in issuing any
other press releases with respect to the Offering, and neither the Company nor any Underwriter
shall issue any such press release nor otherwise make any such public statement without the prior
consent of the Company, with respect to any press release of such Underwriter, or without the
prior consent of such Underwriter, with respect to any press release of the Company, which consent
shall not unreasonably be withheld or delayed, except if such disclosure is required by law, in
which case the disclosing party shall promptly provide the other party with prior notice of such
public statement or communication. The Company will not issue press releases or engage in any
other publicity, without the Representative’s prior wrilten consent, for a period ending at 5:00 p.m.
{(New York City time) on the first Business Day following the 45th day following the Closing
Date, other than normal and customary releases issued in the ordinary course of the Company’s
business or as may be required pursuant to the Company’s continuous disclosure obligations.

4.17  Shareholder Rights Plan. No claim will be made or enforced by the Company or, with the
consent of the Company, any other Person, that any Underwriter of the Public Securities is an
“Acquiring Person™ under anv control share acquisition, business combination, poison pill
{inchuding any distribution under a rights agreement) or similar anti-takeover plan or arrangement
in effect or hereafter adopted by the Company, or that any Underwriter of Public Securities would
be deemed to trigger the provisions of any such plan or arrangement, by virtue of receiving Public
Securities.

4.18 [Intentionally omitted. |

4.19 Listing of Commeon Shares. During the Exchange Act Registration Period, the
Company hereby agrees to use commercially reasonable efforts to maintain the listing or quotation
of the Common Shares on the Trading Markets on which such Common Shares are currently listed;
provided that, for greater certainty, the foregoing shall not prevent the Company from pursuing or
participating in any transaction involving a change of control that would result in the Company
ceasing 1o maintain such listing or quetation. Concurrently with the Closing, the Company shall
apply or submit a notification to the Trading Markets to list or quote all of the Closing Shares and
Warrant Shares on such Trading Markets and vse commercially reasonable effors (o promptly
scoure the listing of all of the Closing Shares and Warrant Shares on such Trading Markets.
Concurrently with the closing of the purchase and sale of the Option Securities, if any, the
Company shall apply or submit a notification to the Trading Markets to list or quote the Option
Securities (or the portion thereof for which the Over-Allotment Option 1s exercised, if at all) on
such Trading Markets and use commercially reasonable efforts to promptly secure the listing of
such Option Securities {or portion thereof) on such Trading Markets. The Company further agrees,




if the Company applies to have the Common Shares traded on any other Trading Market, it will
then include in such application all of the Closing Shares and Warrant Shares and will take such
other commercially reasonable action as is necessary to cause all of the Closing Shares and
Warrant Shares to be listed or quoted on such other Trading Market as promptly as possible,
[nring the Exchange Act Registration Period, the Company will take all commercially reasonable
actions necessary to continue the listing and trading of its Common Shares on a Trading Market
in each of Canada and the United States and will comply in all material respects with the
Company’s reporting, filing and other obligations under the bylaws or rules of each such Trading
Market. The Company agrees to use commercially reasonable efforts to maintain the eligibility of
the Commen Shares for electronie transfer through the Depository Trust Company or another
established clearing corporation, including, without mitation, by timely payment of fees to the
Depository Trust Company or such other established clearing corporation in connection with such
electronic transfer.

4.20 Subsequent Equity Sales.

{a) From the date hereof until sixty (607 days afier the Closing Date, without
the prior written consent of the Representative, neither the Company nor any Subsidiary
shall {1} issue, enter into any agreement 1o issue or announce the issuance or proposed
issuance of any Common Shares or Common Share Equivalents or (11) file any registration
statement or amendment or supplement thereta, other than the Prospectus Supplement or
filing a registration staterment on Form 5-8 in connection with any employee benefit plan.

(b From the date hereof until six (6) months after the Closing Date. the
Company shall be prohibited from effecting or entering into an agreement to effect any
issnance by the Company or any of its Subsidiaries of Common Shares or Commaon Share
Equivalents (or a combination of units thereof) involving a Variable Rate Transaction,
“Variable Rate Transaction™ means a transaction in which the Company (i) issues or sells
any debt or equity securities that are convertible into, exchangeable or exercisable for, or
mclude the right to receive, additional Common Shares either (A) at a conversion price,
exercise price or exchange rate or other price that is based upon, and/or varies with, the
trading prices of or quotations for the Common Shares at any time after the initial issuance
of such debt or equity securities or (B) with a conversion, exercise or exchange price that
15 subject to being reset at some future date after the initial issuance of such debt or equity
security or upon the occurrence of specified or contingent events directly or indirectly
related to the business of the Company or the market for the Common Shares (but
excluding standard stock split, stock combination or other similar adjustment provisions)
or (i) enters into, or effects a transaction under, any agreement, including, but not limired
to, an equity line of credit, whereby the Company may issue securities at a future
determined price. For the avoidance of doubt, a “Variable Rate Transaction™ includes any
“at-the-market” offering other than that certain at-the-market equity offering program (the
“ATMY), with Craig-Hallum Capital Group LLC, which shall be expressly excluded from
the definition of Variable Rate Transaction.  Any Underwriter shall be entitled to obtam
mjunetive relief against the Company to preclude any such issuance, which remedy shall
be in addition to any right to collect damages.




{c) Notwithstanding the foregoing, this Section 4.20 shall not apply in respect
of an Exempt Issuance, except that no Variable Rate Transaction shall be an Exempt
Issuance.

421 Research Independence. The Company acknowledges that each Underwriter's research
analysts and research departments, if any, are required to be independent from their respective
investment banking divisions and are subject to certain regulations and internal policies, and that
such Underwriter’s research analysts may hold and make statements or investment
recommendations and/or publish research reports with respect to the Company and/or the Offering
that differ from the views of its investment bankers. The Company hereby waives and releases, to
the fullest extent permitted by law, any claims that the Company may have against such
Underwriter with respect to any conflict of interest that may arise from the fact that the views
expressed by their independent research analysts and research departments may be different from
or inconsistent with the views or advice communicated to the Company by such Underwriter’s
investment banking divisions. The Company acknowledges that the Representative is a full
service securities firm and as such from time to time, subject to applicable securities laws, may
effect transactions for its own account or the account of their customers and hold long or short
position in debt or equity securities of the Company.

422 Right of First Refusal. Upon the Closing, for a period of twelve (12) months from the
Closing the Company grants the Representative the right of first refusal to act as sole managing
underwriter and sole book runner, sole placement agent, or sole sales agent, for any and all future
public or private equity, equity-linked, convertible or debt securities {excluding, for the avoidance
of doubt, commercial bank debt) offerings for which the Company retains the service of an
underwriter, agent, advisor, finder or other person or entity in connection with such offering during
such twelve (12) month period of the Company, or any successor to or any subsidiary of the
Company, excluding the PGA Financing, the IBK Financings and the ATM (each as defined in
the Engagement Agreement {as defined below )y and a financing solely with LMR Parters, The
Company shall not offer to retain any entity or person in connection with any such offering on
terms more favorable than terms on which it offers to retain the Representative, Such offer shall
be made in writing in order to be effective. The Representative shall notify the Company within
five (5) business days of its receipt of the written offer contemplated above as to whether or not it
agrees to accept such retention. If the Representative should decline such retention, the Company
shall have no further obligations to the Representative with respect to the specific offering for
which it has offered to retain the Representative, except as otherwise provided for herein.

423  Tail Period. From the date hereof until six (6) months after the Closing Date, 1f the
Company completes any financing of equity, equity-linked, convertible or debt or other capital
raising activity with, or receives any proceeds from, any of the investors that (i) are contacted or
introcduced by the Representative on behalf of the Company in connection with the Offering other
than LMR Partners, (ii) subsequent to written request by the Company, are identified in writing to
the Company during the course of the Representative’s efforts in respect of the Offering, (iii) either
participate in a one-on-one or group meeting {either in person, over the telephone, teleconference,
or other electronic means) with management of the Company relating to the Offering or are wall
crossed by a Representative, and (iv) subsequent to written request from the Company, are set
forth on a final written list delivered to the Company not later than five (3) business days following
the Closing (the “Specified Investors™), then the Company will pay the Representative upon the




closing of such financing or receipt of such proceeds the compensation set forth in 2.1({b) herein.

ARTICLE V.
DEFAULT BY UNDERWRITERS

If on the Closing Date or any Option Closing Date, if any, any Underwriter shall fail to
purchase and pay for the portion of the Closing Securities or Option Securities which such
Underwriter has agreed to purchase and pay for on such date (otherwise than by reason of any
default on the part of the Company), the Representative, or if a Representative 1s the defaulting
Underwriter, the non-defaulting Underwriters, shall use their reasonable efforts to procure within
thirty-six (36) hours thereafter one or more of the other Underwriters, or any others. to purchase
from the Company such amounts as may be agreed upon and upon the terms set forth herein, the
Closing Securities or Option Securities, as the case may be, which the defaulting Underwriter or
Underwriters failed to purchase. If during such thirty-six {36) hours the Representative shall not
have procured such other Underwriters, or any others, to purchase the Closing Securities or Option
Securities, as the case may be, agreed to be purchased by the defaulting Underwriter or
Underwriters, then {a) if the aggrezate number of Closing Securities or Option Securities, as the
case may be, with respect to which such default shall occur does not exceed 10% of the Closing
Securities or Option Securities, as the case may be, covered hereby, the other Underwriters shall
be obligated, severally, in proportion to the respective numbers of Closing Securities or Option
Securities, as the case may be, which they are obligated to purchase hereunder, to purchase the
Closing Securities or Option Securities, as the case may be, which such defaulting Underwriter or
Underwriters failed to purchase, or (b) if the aggregate number of Closing Securities or Option
Securities, as the case may be, with respect to which such default shall occur exceeds 10% of the
Closing Securities or Option Securities, as the case may be, covered hereby, the Company or the
Representative will have the right to terminate this Agreement without liability on the part of the
non-defaulting Underwriters or of the Company except to the extent provided in Article VI hereof.
In the event of a default by any Underwriter or Underwriters, as set forth in this Article V, the
applicable Closing Date may be postponed for such period, not exceeding seven (7) davs, as the
Representative, or if a Representative is the defaulting Underwriter, the non-defaulting
Underwriters, may determine in order that the required changes in the Prospectus or in any other
documents or arrangements may be effected.  The term “Underwriter” includes any Person
substituted for a defaulting Underwriter. Any action taken under this Article V shall not relieve
any defaulting Underwriter from liability i respect of any default of such Underwriter under this
Agreement.

ARTICLE V1.
INDEMNIFICATION

6.1 Indemnification of the Underwriters. Subject to the conditions set forth below, the
Company agrees to indemnify and hold harmless the Underwriters, and each dealer selected by
each Underwriter thar participates in the offer and sale of the Public Securities {each a “Selecied
Dealer™) and each of their respective directors, officers and emplovees and each Person, if any,
who controls such Underwriter or any Selected Dealer (“Controlling Person™) within the meaning
of Section 15 of the Securities Act or Section 20 of the Exchange Act, against any and all losses,
liabilities, claims, damages and expenses whatsoever (including, but not limited to. any and all




legal or other expenses reasonably incurred in investigating. preparing or defending against any
litigation, commenced or threatened, or any claim whatsoever, whether arising out of any Action
between such Underwriter and the Company or between such Underwriter and any third party or
otherwise) to which they or any of them may become subject under the Securities Act, the
Exchange Act, applicable Canadian securities laws or any other statute or at common law or
otherwise or under the laws of foreign countries, arising out of or based upon any untrue statement
or alleged untrue statement of a material fact contained in (i) the Registration Statement, the
Prospectus or the Prospectus Supplement {as from time o time each may be amended and
supplemented); (ii) any materials or information provided to investors by, or with the approval of,
the Company in connection with the marketing of the Offering of the Public Securities, including
any “road show™ or investor presentations made to investors by the Company (whether in person
or electronically); or (iii) any application or other document or written communication (in this
Article VL. collectively called “application™) executed by the Company or based upon written
information furnished by the Company in any jurisdiction in order to qualify the Public Securities
under the securities laws thereof or filed with the Commissions, any state, provincial or territorial
securities commission or agency, Trading Markets or any securities exchange; or the omission or
alleged omission therefram of a material fact required to be stated therein or necessary to make
the statements therein, in light of the circumstances under which they were made, not misleading,
unless, in each case, such statement or omission was made in reliance upon and in conformity with
written information fumished to the Company with respect to the applicable Underwriter by or on
behalf of such Underwriter expressly for use in the Registration Statement, the Prospectus or the
Prospectus Supplement, or any amendment or supplement thereto, or in any application, as the
case may be. With respect to any untrue statement or omission or alleged untrue statement or
omission made in any preliminary Prospectus Supplement, if any, the indemnity agreement
contained in this Section 6.1 shall not inure to the benefit of an Underariter to the extent that any
loss, liability, claim, damage or expense of such Underwriter results from the fact that a copy of
the preliminary Prospectus Supplement was not given or sent to the Person asserting any such loss,
liahility, claim or damage at or prior to the written confirmation of sale of the Public Securities to
such Person as required by the Securities Act and the rules and regulations thereunder, and if the
untrue statement or omission has been corrected in the final Prospecius Supplement, unless such
failure to deliver the Prospectus was a result of non-compliance by the Company with its
obligations under this Agreement. The Company agrees to promptly notify each Underwriter of
the commencement of any litigation or Proceedings against the Company or any of its officers,
directors or Controlling Persons in connection with the issue and sale of the Publie Securities or
in connection with the Registration Statement or the Prospectus.

6.2 Procedure. If any Action is brought against an Underwriter, a Selected Dealer or a
Controlling Person in respect of which indemnity may be sought against the Company pursuant 1o
Section 6.1, such Underwriter, such Selected Dealer or such Controlling Person, as the case may
be, shall promptly notify the Company in writing of the institution of such Action, and the
Company shall assume the defense of such Action, including the employment and fees of one (1)
firm of attorneys (in addition to lecal counsel, if applicable) (subject to the reasonable approval of
such Underwriter or such Selected Dealer, as the case may be) and payment of actual expenses.
Such Underwriter, such Selected Dealer or such Controlling Person shall have the right to employ
its or their own counsel in any such case, but the fees and expenses of such counsel shall be at the
expense of such Underwriter, such Selected Dealer or such Controlling Person unless (1) the
employment of such counsel at the expense of the Company shall have been authorized m writing




by the Company in connection with the defense of such Action, or (ii) the Company shall not have
emploved counsel to have charge of the defense of such Action, or (iii) such indemnified party or
parties shall have reasonably concluded that there may be defenses available to it or them which
are different from or additional to those available to any other Underwriter, or (iv) such
indemnified party or parties shall have reasonably concluded that there may be defenses available
to it or them which are different from or additional to those available to the Company (in which
case the Company shall not have the right to direct the defense of such Action on behalf of the
indemnified party or parties), in any of which events the reasonable fees and expenses of not more
than one additional firm of attorneys selected by such Underwriter (in addition to local counsel),
Selected Dealer and/or Controlling Person shall be borne by the Company. Notwithstanding
anything to the contrary contained herein, if any Underwriter, Selected Dealer or Controlling
Person shall assume the defense of such Action as provided above, the Company shall have the
right to approve the terms of any settlement of such Action, which approval shall not be
unreasonably withheld.

6.3 Indemnification of the Company. Each Underwriter, severally and not jointlv, agrees to
indemnify and hold harmless the Company, its directors, officers and employees and agents who
contrel the Company within the meaning of Section 13 of the Securities Act or Section 20 of the
Exchange Act{the “Company Indemnitees™) against any and all losses, liabilities, claims, damages
and expenses described in the foregoing indemnity from the Company to such Underwriter, as
incurred, but only with respect to untrue statements or omissions, or alleged untrue statements or
omissions made in the Registration Statement or the Prospectus or any amendment or supplement
thereto or in any application, in reliance upon, and in strict conformity with, written information
furnished to the Company with respect to such Underwriter by or on behalf of such Underwriter
expressly for use in the Registration Statement or the Prospectus or any amendment or supplement
thereto or in any such application. In case any Action shall be brought against the Company or any
other Person so indemnified based on the Registration Srtatement or the Prospectus or any
amendment or supplement thereto or any application, and in respect of which indemnity may be
sought against such Underwriter, such Underwriter shall have the rights and duties given to the
Company, and the Company and each other Person so indemnified shall have the rights and duties
given to such Underwriter by the provisions of this Article VI Notwithstanding the provisions of
this Section 6.3, no Underwriter shall be required to indemnify any Company Indemnitee for any
amount in excess of the underwriting discounts and commissions applicable to the Public Securities
purchased by such Underwriter, The Underwiiters” obligations in this Section 6.3 to indemnify the
Company Indemnitees are several in proportion to their respective underwriting obligations and not
joint.

6.4 Contribution.

{a) Contribution Rights. In order 1o provide for just and equitable contribution
in any case in which (1) any Person entitled to indemnification under this Article VI makes
a claim for indemnification pursuant hereto but it is judicially determined (by the entry of
a final judgment or decree by a court of competent jurisdiction and the expiration of time
to appeal or the denial of the last right of appeal) that such mdemnification may not be
enforced In such case notwithstanding the fact that this Article W1 provides for
mdemnification in such case, or (i} contribution under the Securities Act, the Exchange
Act, applicable Canadian securities laws or otherwise may be required on the part of any
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such Person in circumstances for which indemnification is provided under this Article VI,
then, and in each such case, the Company and each Underwriter, severally and not jointly,
shall contribute to the aggregate losses, liabilities, claims, damages and expenses of the
nature contemplated by said indemnity agreement incurred by the Company and such
Underwriter, as incurred, in such proportions that such Underwriter is responsible for that
portion represented by the percentage that the underwriting discount appearing on the cover
page of the Prospectus bears to the initial offering price appearing thereon and the
Company is responsible for the balance: provided, that, no Person guilty of a fraudulent
misrepresentation {within the meaning of Section 11(f) of the Securities Act) shall be
entitled to contribution from any Person who was not guilty of such fraudulent
misrepresentation. For purposes of this Section 6.4, each director, officer and employee of
such Underwriter or the Company, as applicable, and each Person, if any, who controls
such Underwriter or the Company, as applicable, within the meaning of Section 15 of the
Securities Act shall have the same rights to contribution as such Underwriter or the
Company, as applicable. Notwithstanding the provisions of this Section 6.4, no Underwriter
shall be required fo contribute any amount in excess of the underwriting discounts and
commissions applicable to the Public Securities purchased by such Underwriter. The
Underwriters” obligations in this Section 6.4 to contribute are several in proportion to their
respective underwriting obligations and not joint,

{b)  Contribution Procedure. Within fifteen (15) days after receipt by any party
to this Agreement {or its representative) of notice of the commencement of any Action, suit
or Proceeding, such party will, if a claim for contribution in respect thereof is to be made
against another party (“Contributing Party™), notify the Contributing Party of the
commencement thereof, but the failure to so notify the Contributing Party will not relieve
it from any liability which it may have to any other party other than for contribution
hereunder, In case any such Action, suit or Proceeding is brought against any party, and
such party notifies a Contributing Party or its representative of the commencement thereof
within the aforesaid fifteen (15) days, the Contributing Party will be entitled to participate
therein with the notifying party and any other Contributing Party similarly notified. Any
such Contributing Party shall not be liable to any party seeking contribution on account of
any settlement of any claim, Action or Proceeding affected by such party seeking
contribution without the written consent of such Contributing Party. The contribution
provisions contained in this Section 6.4 are intended to supersede, to the extent permitted
by law, any right to contribution under the Securities Act, the Exchange Act, applicable
Canadian securities laws or otherwise available.

ARTICLE VIL
MISCELLANEOUS

Termination.

{a) Termination Right. The Representative shall have the right to terminate this
Agreement at any time prior to any Clesing Date, (1) 1t any domestic or international event
or act or oceurrence has materially disrupted, or in its opinion, arrived at acting reasonably.
will in the immediate future materially dismupt, general securities markets in the United
States or Canada, or (i1} if trading on any Trading Market shall have been suspended or




materially limited, or minimum or maximum prices for trading shall have been fixed, or
maximum ranges for prices for securities shall have been required by FINRA or by order
of any Commission or any other government authority having jurisdiction, or (iii) if the
United States and‘or Canada shall have become invalved in a new war or an increase in
major hostilities, which will, in the Representative’s reasonable opinion, make it
inadvisable to proceed with the offering or the sale and/or delivery of the Public Securities,
or (iv) if a banking moratorium has been declared by a New York State, Canadian or other
federal authority, or (v} if a moratorium on foreign exchange trading has been declared
which materially adversely impacts the United States or Canadian securities markets, or
(vi}if the Company shall have sustained a material loss by fire, flood, accident, hurricane,
carthquake, theft, sabotage or other calamity or malicious act which, whether or not such
loss shall have been insured, will, in the Representative’s opinion, make it inadvisable to
proceed with the delivery of the Public Securities, or (vii) if the Company is in material
breach of any of its representations, warranties or covenants hereunder, or (viii) if the
Representative shall have become aware after the date hereof of a previously undisclosed
material adverse change in the conditions or prospects of the Company, or an adverse
material change in general market conditions such as in the Representative’s reasonable
Judgment would make it impracticable to proceed with the ofTering, sale and/or delivery of
the Public Securities or 1o enforee contracts made by the Underwriters Tor the sale of the
Public Securities.

(k) Expenses. In the event this Agreement shall be terminated pursuant to
Section 7.1(a), within the time specified herein or any extensions thereof pursuant to the
terms herein, the Company shall be obligated to pay to the Representative its actual and
accountable out of pocket expenses related to the transactions contemplated herein then
due and payable, including the fees and disbursements of counsel to the Representative up
o 523 000 {provided, however, that any expense caps included herein in no way limits or
impairs the indemnification and contribution provisions of this Agresment),

(¢l Indemnification. Motwithsianding any contrary provision contained in this
Agreement, any election hereunder or any termination of this Agreement, and whether or
not this Agreement is otherwise carmied out, the provisions of Article VI shall not be i any
way effected by such election or termination or failure to carry out the terms of this
Agreement or any part hereof.

T2 Entire Agreement, The Transaction Documents, together with the exhibits and
schedules thereto, and the Prospectus Supplement contain the entire understanding of the parties
with respect to the subject matter hereof and thereof and supersede all prior agreements and
understandings, oral or written, with respect to such matrers, which the parties acknowledge have
been merged into such documents, exhibits and schedules, Notwithstanding anything herein o the
contrary, the Engagement Agreement. dated September 1, 2023 (the “"Engagement Asreement™),
by and among the Company, the Representative and the other party signatory thereto, shall
continue to be effective and the terms therein shall continug to survive and be enforceable by the
Representative in accordance with its terms; provided that, in the event of a contlict between the
terms of the Engagement Agreement and this Agreement, the terms of this Agreement shall
prevail.




7.3 MNotices. Any and all notices or other communications or deliveries required or permitted
to be provided hereunder shall be in writing and shall be deemed given and effective on the earliest
of: (a) the time of transmission, if such notice or communication is delivered via e-mail attachment
at the email address set forth on the signature pages attached hereto at or prior to 5:30 p.m, (New
York City time) on a Trading Day, (b) the next Trading Day after the time of transmission, if such
notice or communication is delivered via e-mail attachment at the e-mail address as set forth on
the signature pages attached hereto on a day that is not a Trading Day or later than 3:30 p.m. (New
York City time) on any Trading Day. (¢) the second {2y Trading Day following the date of
mailing, if sent by U.S. nationally recognized overnight courier service or (d) upon actual receipt
by the party to whom such notice is required to be given. The address for such notices and
communications shall be as set forth on the signature pages attached hereto.

T4 Amendments; Waivers. No provision of this Agreement may be waived, modified,
supplemented or amended except in a written instrument signed, in the case of an amendment, by
the Company and the Representative, No waiver of any defanlt with respect to any provision,
condition or requirement of this Agreement shall be deemed fo be a continuing waiver in the future
ora waiver of any subsequent default or a waiver of any ather provision, condition or requirement
hereof, nor shall any delay or omission of any party to exercise any right hereunder in any manner
impair the exercise of any such right.

7.5 Headings, The headings herein are for convenience only. do not constitute a part
of this Agreement and shall not be deemed to limit or affect any of the provisions hereof.

7.6 Successors and Assigns. This Agreement shall be binding upon and inure to the
benefit of the parties and their successors and permitted assigns.

7.7 Governing Law. All questions concerning the construction, validity, enforcement
and interpretation of the Transaction Documents shall be governed by and construed and enforced
in accordance with the internal laws of the State of New York, without regard ro the principles of
conflicts of law thereof  Each party agrees that all legal Proceedings concerning the
interpretations, enforcement and defense of the transactions contemplated by this Agreement and
any other Transaction Documents (whether brought against a party hereto or its respective
affiliates, directors, officers, shareholders. partners, members, employees or agents) shall be
commenced exclusively in the state and federal courts sitting in the City of New York. Each party
hereby irrevocably submits to the exclusive jurisdiction of the state and federal courts sitting in
the City of New York, Borough of Manhattan for the adjudication of any dispute hereunder or in
connection herewith or with any transaction contemplated hereby or discussed herein (including
with respect to the enforcement of any of the Transaction Documents), and hereby irrevacably
waives, and agrees not to assert in any Action, suit or Proceeding, any claim that it is not personally
subject to the jurisdiction of any such court, that such Action, suit or Proceeding is improper or is
an inconvenient venue for such Proceeding. Each party hereby irrevocably waives personal
service of process and consents to process being served in any such Action, suit or Proceeding by
mailing a copy thereof via registered or certified mail or overnight delivery (with evidence of
delivery) to such party at the address in effect for notices to 1t under this Agreement and agrees
that such service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process inany other manner
permitted by law.  If either party shall commence an Action, suit or Proceeding to enforce any




provisions of the Transaction Documents, then, in addition to the obligations of the Company
under Article VI, the prevailing party in such Action, suit or Proceeding shall be reimbursed by
the other party for its reasonable attormeys’ fees and other costs and expenses incurred with the
investigation, preparation and prosecution of such Action, suit or Proceeding, In addition to, and
without limiting the foregoing, the Company confirms that it has appointed CT Corporation
System as its agent for service (the “Authorized Agent™} upon whom process may be served in
any suit, Action or Proceeding arising out of or based upon this Agreement or the Transaclion
Documents or the transactions contemplated herein which may be instituted in any New York
federal or state court by the Representative, the directors, officers, partners, employees and agents
of the Representative and each affiliate of the Representative, and expressly accepts the non-
exclusive jurisdiction of any such court in respect of any such suit, Action or Proceeding. The
Company hereby represents and warrants that the Authorized Apgent has accepted such
appointment and has agreed to act as said agent for service of process. and the Company agrees to
take any and all commercially reasonable action, including the filing of any and all documents that
may be necessary, to continue such appointment in full force and effect as aforesaid. The Company
hereby authorizes and directs the Authorized Agent to accept such service of process. Service of
process upon the Authorized Agent shall be deemed, in every respect, effective service of process
upon the Company. If the Authorized Agent shall cease to act as the Company’s agent for service
of process, the Company shall appoint, without unreasonable delay. another such agent in the
United States and notify the Representtives of such appointment. This paragraph shall survive any
termination of this Agreement, in whole or in part.

7.8 Survival. The representations and warranties contained herein shall survive the
Closing and the Option Closing, if any, and the delivery of the Public Securities.

79 Execution. This Agreement may be executed in two or more counterparts, all of
which when taken together shall be considered one and the same agreement and shall become
effective when counterparts have been signed by each party and delivered to each other party, it
being understood that the parties need not sign the same counterpart, In the event that any signature
is delivered by e-mail delivery of a “.pdf™ format data file, such signature shall create a valid and
binding obligation of the party executing {or on whose behall such signature is executed) with the
same force and effect as if such “.pdf” signature page were an original thereof.

710 Severability. If any term, provision, covenant or restriction of this Agreement is
held by a court of competent jurisdiction to be invalid, illegal, void or unenforceable, the remainder
of the terms, provisions, covenants and restrictions set forth herein shall remain in full force and
effect and shall in no way be affected, impaired or invalidated, and the parties hereto shall use their
commercially reasonable efforts to find and employ an alternative means to achieve the same or
substantially the same result as that contemplated by such term, provision, covenant or restriction,
It is hereby stipulated and declared to be the mtention of the parties that they would have executed
the remaining terms, provisions, covenants and restrictions without including any of such that may
be hereafter declared invalid, illegal, void or unenforceable.

711 Remedies. In addition to being entitled to exercise all rights provided herein or
granted by law, including recovery of damages, the Underwriters and the Company will be entitled
to specific performance under the Transaction Documents. The parties agree that monetary
damages may not be adequate compensation for any loss mcurred by reason of any breach of




obligations contained in the Transaction Documents and hereby agree to waive and not to assert
in any Action for specific performance of any such obligation the defense that a remedy at law
wotld be adequate.

7.12 Saturdays, Sundays, Holidays, etc, I the last or appointed day for the taking of
any action or the expiration of any right required or granted herein shall not be a Business Day,
then such action may be taken or such right may be exercised on the next succeeding Business
Dray.

i Construction. The parties agree that cach of them and/or their respective counsel
have reviewed and had an opportunity to revise the Transaction Documents and, therefore, the
normal rule of construction to the effect that any ambiguities are to be resolved against the drafting
party shall not be employed in the interpretation of the Transaction Documents or any amendments
thereto. In addition, each and every reference to share prices and Common Shares in any
Transaction Document shall be subject to adjustment for reverse and forward stock splits, stock
dividends, stock combinations and other similar transactions of the Common Shares that ogeur
after the date of this Agreement,

7.14 WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR PROCEEDING
IN ANY JURISDICTION BROUGHT BY ANY PARTY AGAINST ANY OTHER PARTY
ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED HEREBY., THE PARTIES EACH KNOWINGLY AND
INTENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICABLE
LAW, HEREBY ABSOLUTELY. UNCONDITIONALLY, IRREVOCABLY AND
EXPRESSLY WAIVE FOREVER ANY RIGHT TO TRIAL BY JURY.

{Signaiure Pages Follow)




If the foregeing correctly sets forth the understanding between the Underwriters and the
Company, please so indicate in the space provided below for that purpose, whereupon this letter
shall constitute a binding agreement among the Company and the several Underwriters in
accordance with its terms.

Wery truly yours,
POET TECHNOLOGIES INC.

By: %

Mame:  Thoma¥ R. Mika
Title: Chiel Financial Officer

Address for Notice: Copy to:

POET Technologies Inc. Katten Muchin Rosenman LLP Bennett Jones LLP

120 Eglinton Avenue East, 525 W. Monroe Street 3400 One First Canadian
Suite 1107 Chicago, lllinois 60661 Place, 100 King Street West
Toronto, Ontario M4P 1E2 Attn: Mark Wood Toronto, Ontario M3X 144
Atn: Suresh Venkatesan  Email,  mark wood@katten.com  Attn:  Christopher Doucet
Email:  svviipoet- Email:

technologies.com douceted@bennettjones.com

Accepted on the date first above written.
MAXIM GROUP LLC
As a Representative of the several Underwriters listed on Schedule 1

By:
MName;
Title:
Address for Notice: Copy to:

300 Park Avenue, 16" Floor Ellenoff Grossman & Schole LLP
Mew York, NY 10022 1345 Avenue of the Americas
Attention: James Siegel, General Mew York, Mew York 10105
Counsel E-mail: mbernstein@epslp.com
Email: jsiegel@maximgrp.com Attention; Marthew Bemstein
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If the foregoing correctly sets forth the understanding between the Underwriters and the
Company, please so indicate in the space provided below for that purpose, whereupon this letter
shall constitute a binding agreement among the Company and the several Underwriters in
accordance with its terms.

Wery truly yours,

POET TECHNOLOGIES INC.

By:
Name:
Title:
Address for Notice: Copy to:
POET Technologies Inc. Katten Muchin Rosenman LLP Bennett Jones LLP
120 Eplinton Avenue East, 525 W. Monroe Street 3400 One First Canadian
Suite 1107 Chicago, lllinois 60661 Place, 100 King Street West

Toronto, Ontario M4P 1E2 Attn: Mark Wood Toronto, Ontario M5X 1 A4
Attm:  Suresh Venkatesan  Email:  mark wood@hkatten.com  Atin:  Christopher Doucet

Email:  svviipoet- Email:
technologies.com douceteiibennettjones.com

Accepted on the date first above written.
MAXIM GROUP LLC
As a Representative of the several Underwriters listed on Schedule 1

By: O*ﬂllﬁl—" -EZLQ.L
Nmne;{“hﬂ'ﬁ:lfer
Title: Co-President

Address for Notice: Copy 1o

300 Park Avenue, 16% Floor
New York, NY 10022
Attention: James Siegel, General
Counsel

Email: jsiegeli@maximgrp.com

Ellenoff Grossman & Schole LLP
1345 Avenue of the Americas
Mew York, Mew York 10105
E-mail: mbemsteinfepslip.com
Attention; Matthew Bemnstein




SCHEDULE L

SCHEDULE OF UNDERWRITERS

Underwriters

Closing Closing Closing Purchase Price

Shares Warrants

Maxim Group

LLC

1,600,000 1600000 | 51,339 200,00

Total

1,600,000 1,600,000 | $1.339,200.00
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COMMON SHARE PURCHASE WARRANT

POET TECHNOLOGIES INC.

Warrant Shares: Initial Exercise Date: December 4, 2023

THIS COMMON SHARE PURCHASE WARRANT (this “Warrant”) certifies
that, for value received, or its assigns (the “Holder”) is entitled, upon the terms
and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or
after the date hereof (the “Initial Exercise Date”) and on or prior to 5:00 p.m. (New York City
time) on December 4, 2028 (the “Termination Date”) but not therealter, to subscribe for and
purchase from POET Technologies Inc., a corporation existing under laws of the Province of
Ontario, Canada (the “Company”), up to Common Shares (as subject to adjustment
hereunder, the “Warrant Shares”). The purchase price of one Common Share under this Warrant
shall be equal to the Exercise Price, as defined in Section 2(b).

Section 1. Definitions. In addition to the terms defined elsewhere in this Warrant, the
following terms have the meanings indicated in this Section 1:

“Affiliate” means any Person that, directly or indirectly through one or more
intermediaries, controls or is controlled by or is under common control with a Person, as
such terms are used in and construed under Rule 405 under the Securities Act.

“Board of Directors” means the board of directors of the Company.

“Business Day” means any day other than Saturday, Sunday or other day on which
commercial banks in The City of New York are authorized or required by law to remain
closed; provided, however, for clarification, commercial banks shall not be deemed to be
authorized or required by law to remain closed due to “stay at home”, “shelter-in-place”,
“non-essential employee” or any other similar orders or restrictions or the closure of any
physical branch locations at the direction of any governmental authority so long as the
electronic funds transfer systems (including for wire transfers) of commercial banks in The
City of New York generally are open for use by customers on such day.

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

“Common Shares” means the common shares of the Company, no par value, and
any other class of securities into which such securities may hereafter be reclassified or
changed.

“Common_Share Equivalents” means any securities of the Company or the
Subsidiaries which would entitle the holder thereof to acquire at any time Common Shares,
including, without limitation, any debt, preferred shares, right, option, warrant or other
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instrument that is at any time convertible into or exercisable or exchangeable for, or
otherwise entitles the holder thereof to receive, Common Shares.

“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgated thereunder.

“Person” means an individual or corporation, partnership, trust, incorporated or
unincorporated association, joint venture, limited liability company, joint stock company,
government (or an agency or subdivision thereof) or other entity of any kind.

“Registration Statement” means the Company’s registration statement on Form F-
3 (File No. 333-273853).

“Securities Act” means the Securities Act of 1933, as amended, and the rules and
regulations promulgated thereunder.

“Subsidiary” means any subsidiary of the Company and shall, where applicable,
also include any direct or indirect subsidiary of the Company formed or acquired after the
date hereof.

“Trading Day” means a day on which the Common Shares are traded on a Trading
Market.

“Trading Market” means any of the following markets or exchanges on which the
Common Shares are listed or quoted for trading on the date in question: the NYSE
American, the Nasdaq Capital Market, the Nasdaq Global Market, the Nasdaq Global
Select Market, the New York Stock Exchange, the Toronto Stock Exchange or the TSX
Venture Exchange (or any successors to any of the foregoing).

“Transfer Agent” means Computershare Inc., a Delaware corporation, and its
affiliate, Computershare Trust Company, N.A., a federally chartered trust company, and
any successor transfer agent of the Company.

“Underwriting Agreement” means the underwriting agreement, dated as of
November 30, 2023, by and between the Company and Maxim Group LLC, as
representative of the underwriters named therein, as amended, modified or supplemented
from time to time in accordance with its terms.

“VWAP” means, for any date, the price determined by the first of the following
clauses that applies: (a) if the Common Shares are then listed on a Trading Market that is
a U.S. national securities exchange or quoted on a Trading Market, the daily volume
weighted average price per share of the Common Shares for such date (or the nearest
preceding date) on the Trading Market on which the Common Shares are then listed or
quoted as reported by Bloomberg (based on a Trading Day from 9:30 a.m. (New York City
time) to 4:02 p.m. (New York City time)), (b) if the Common Shares are not listed on a
Trading Market that is a U.S. national securities exchange but are quoted on the OTCQB
or OTCQX, the volume weighted average price per share of the Common Shares for such
date (or the nearest preceding date) on the OTCQB or OTCQX, as applicable, on such date,
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(c) if the Common Shares are not then listed or quoted for trading on a Trading Market and
if prices for the Common Shares are then reported on The Pink Open Market (or a similar
organization or agency succeeding to its functions of reporting prices), the most recent bid
price per Common Share so reported, or (d) in all other cases, the fair market value of a
Common Share as determined by an independent appraiser selected in good faith by the
Purchasers of a majority in interest of the Securities then outstanding and reasonably
acceptable to the Company, the fees and expenses of which shall be paid by the Company.

“Warrants” means this Warrant and other Common Share purchase warrants issued
by the Company pursuant to the Registration Statement.

Section 2. Exercise.

a) Exercise of Warrant. Subject to the provisions of Section 2(e) herein,
exercise of the purchase rights represented by this Warrant may be made, in whole or in
part, at any time or times on or after the Initial Exercise Date and on or before the
Termination Date by delivery to the Company of a duly executed PDF copy submitted by
e-mail (or e-mail attachment) of the Notice of Exercise in the form annexed hereto (the
“Notice of Exercise”). Within the earlier of (i) two (2) Trading Days and (ii) the number
of Trading Days comprising the Standard Settlement Period (as defined in Section 2(d)(i)
herein) following the date of exercise as aforesaid, the Holder shall deliver the aggregate
Exercise Price for the shares specified in the applicable Notice of Exercise by wire transfer
or cashier’s check drawn on a United States bank unless the cashless exercise procedure
specified in Section 2(c) below is specified in the applicable Notice of Exercise. No ink-
original Notice of Exercise shall be required, nor shall any medallion guarantee (or other
type of guarantee or notarization) of any Notice of Exercise be required. Notwithstanding
anything herein to the contrary, the Holder shall not be required to physically surrender
this Warrant to the Company until the Holder has purchased all of the Warrant Shares
available hereunder and this Warrant has been exercised in full, in which case, the Holder
shall surrender this Warrant to the Company for cancellation within three (3) Trading Days
of the date on which the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant
Shares available hereunder shall have the effect of lowering the outstanding number of
Warrant Shares purchasable hereunder in an amount equal to the applicable number of
Warrant Shares purchased. The Holder and the Company shall maintain records showing
the number of Warrant Shares purchased and the date of such purchases. The Company
shall deliver any objection to any Notice of Exercise within one (1) Business Day of receipt
of such notice. The Holder and any assignee, by acceptance of this Warrant,
acknowledge and agree that, by reason of the provisions of this paragraph, following
the purchase of a portion of the Warrant Shares hereunder, the number of Warrant
Shares available for purchase hereunder at any given time may be less than the
amount stated on the face hereof.

b) Exercise Price; Voluntary Adjustment by the Company. The exercise price
per Common Share under this Warrant shall be $1.12, subject to adjustment hereunder (the
“Exercise Price”). Subject to the rules and regulations of the Trading Market, the Company
may, at any time while this Warrant is outstanding, reduce the then-current Exercise Price




to any amount and for any period of time deemed appropriate by the board of directors of
the Company in its sole discretion.

c) Cashless Exercise. If at the time of exercise hereof there is no effective
registration statement registering, or the prospectus contained therein is not available for
the issuance of the Warrant Shares to the Holder, then this Warrant may also be exercised,
in whole or in part, at such time by means of a “cashless exercise” in which the Holder
shall be entitled to receive a number of Warrant Shares equal to the quotient obtained by
dividing [(A-B) (X)] by (A), where:

(A) = as applicable: (i) the VWAP on the Trading Day immediately preceding the
date of the applicable Notice of Exercise if such Notice of Exercise is
delivered pursuant to Section 2(a) hereof (1) on a day that is not a Trading
Day or (2) on a Trading Day either (x) prior to the opening of “regular trading
hours” (as defined in Rule 600(b) of Regulation NMS promulgated under the
federal securities laws) on such Trading Day, or (y) during “regular trading
hours” on such Trading Day or (ii) the VWARP on the date of the applicable
Notice of Exercise if the date of such Notice of Exercise is a Trading Day and
such Notice of Exercise is delivered pursuant to Section 2(a) hereof after the
close of “regular trading hours” on such Trading Day;

(B) = the Exercise Price of this Warrant, as adjusted hereunder; and

(X) = the number of Warrant Shares that would be issuable upon exercise of this
Warrant in accordance with the terms of this Warrant if such exercise were
by means of a cash exercise rather than a cashless exercise.

If Warrant Shares are issued in such a cashless exercise, the parties acknowledge
and agree that in accordance with Section 3(a)(9) of the Securities Act, the Warrant Shares
shall take on the registered characteristics of this Warrant. The Company agrees not to
take any position contrary to this Section 2(c).

Notwithstanding anything herein to the contrary, on the Termination Date, this
Warrant shall be automatically exercised via cashless exercise pursuant to this Section 2(c)

if the VWARP on the Termination Date is greater than the Exercise Price as then in effect.

d) Mechanics of Exercise.

i. Delivery of Warrant Shares Upon Exercise. The Company shall cause the
Warrant Shares purchased hereunder to be transmitted by the Transfer
Agent to the Holder by crediting the account of the Holder’s or its
designee’s balance account with The Depository Trust Company (“DTC”)
through its Deposit/Withdrawal at Custodian system (“DWAC”) if the
Transfer Agent is then a participant in such system and either (A) there is
an effective registration statement permitting the issuance of the Warrant
Shares to or resale of the Warrant Shares by Holder or (B) this Warrant is
being exercised via cashless exercise, and otherwise by physical delivery of
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a certificate, registered in the Company’s share register in the name of the
Holder or its designee, for the number of Warrant Shares to which the
Holder is entitled pursuant to such exercise to the address specified by the
Holder in the Notice of Exercise by the date that is the later of (i) the earlier
of (x) two (2) Trading Days after the delivery to the Company of the Notice
of Exercise and (y) the number of Trading Days comprising the Standard
Settlement Period after the delivery to the Company of the Notice of
Exercise, and (ii) one (1) Trading Day after delivery of the aggregate
Exercise Price to the Company (such date, the “Warrant Share Delivery
Date”). Upon delivery of the Notice of Exercise, the Holder shall be
deemed for all corporate purposes to have become the holder of record of
the Warrant Shares with respect to which this Warrant has been exercised,
irrespective of the date of delivery of the Warrant Shares, provided that
payment of the aggregate Exercise Price (other than in the case of a cashless
exercise) is received within the earlier of (i) two (2) Trading Days and (ii)
the number of Trading Days comprising the Standard Settlement Period
following delivery of the Notice of Exercise. If the Company fails for any
reason to deliver to the Holder the Warrant Shares subject to a Notice of
Exercise by the Warrant Share Delivery Date, the Company shall pay to the
Holder, in cash, as liquidated damages and not as a penalty, for each $1,000
of Warrant Shares subject to such exercise (based on the VWAP of the
Common Shares on the date of the applicable Notice of Exercise), $10 per
Trading Day (increasing to $20 per Trading Day on the third Trading Day
after the Warrant Share Delivery Date) for each Trading Day after such
Warrant Share Delivery Date until such Warrant Shares are delivered or
Holder rescinds such exercise. The Company agrees to maintain a transfer
agent that is a participant in the FAST program so long as this Warrant
remains outstanding and exercisable. As used herein, “Standard Settlement
Period” means the standard settlement period, expressed in a number of
Trading Days, on the Company’s primary Trading Market with respect to
the Common Shares as in effect on the date of delivery of the Notice of
Exercise. Notwithstanding the foregoing, with respect to any Notice(s) of
Exercise delivered on or prior to 12:00 p.m. (New York City time) on the
Initial Exercise Date, which may be delivered at any time after the time of
execution of the Underwriting Agreement, the Company agrees to deliver
the Warrant Shares subject to such notice(s) by 4:00 p.m. (New York City
time) on the Initial Exercise Date and the Initial Exercise Date shall be the
Warrant Share Delivery Date for purposes hereunder, provided that
payment of the aggregate Exercise Price (other than in the case of a cashless
exercise) is received by such Warrant Share Delivery Date.

ii.  Delivery of New Warrants Upon Exercise. If this Warrant shall
have been exercised in part, the Company shall, at the request of the Holder
and upon surrender of this Warrant certificate, at the time of delivery of the
Warrant Shares, deliver to the Holder a new Warrant evidencing the rights
of the Holder to purchase the unpurchased Warrant Shares called for by this




iii.

Warrant, which new Warrant shall in all other respects be identical with this
Warrant.

Rescission Rights. If the Company fails to cause the Transfer Agent to
transmit to the Holder the Warrant Shares pursuant to Section 2(d)(i) by the
Warrant Share Delivery Date, then the Holder will have the right to rescind
such exercise. Upon any rescission of an exercise, the Company’s
obligations in respect of such exercise, including, without limitation, any
obligation to issue the applicable Warrant Shares and any obligation to pay
any cash damages in respect of any days on or after the date of such
rescission, shall terminate.

iv.  Compensation for Buy-In on Failure to Timely Deliver Warrant
Shares Upon Exercise. In addition to any other rights available to the
Holder, if the Company fails to cause the Transfer Agent to transmit to the
Holder the Warrant Shares in accordance with the provisions of Section
2(d)() above pursuant to an exercise on or before the Warrant Share
Delivery Date, and if after such date the Holder is required by its broker to
purchase (in an open market transaction or otherwise) or the Holder’s
brokerage firm otherwise purchases, Common Shares to deliver in
satisfaction of a sale by the Holder of the Warrant Shares which the Holder
anticipated receiving upon such exercise (a “Buy-In”), then the Company
shall (A) pay in cash to the Holder the amount, if any, by which (x) the
Holder’s total purchase price (including brokerage commissions, if any) for
the Common Shares so purchased exceeds (y) the amount obtained by
multiplying (1) the number of Warrant Shares that the Company was
required to deliver to the Holder in connection with the exercise at issue
times (2) the price at which the sell order giving rise to such purchase
obligation was executed, and (B) at the option of the Holder, either reinstate
the portion of this Warrant and equivalent number of Warrant Shares for
which such exercise was not honored (in which case such exercise shall be
deemed rescinded) or deliver to the Holder the number of Common Shares
that would have been issued had the Company timely complied with its
exercise and delivery obligations hereunder. For example, if the Holder
purchases Common Shares having a total purchase price of $11,000 to cover
a Buy-In with respect to an attempted exercise of Common Shares with an
aggregate sale price giving rise to such purchase obligation of $10,000,
under clause (A) of the immediately preceding sentence the Company shall
be required to pay the Holder $1,000. The Holder shall provide the
Company written notice indicating the amounts payable to the Holder in
respect of the Buy-In and, upon request of the Company, evidence of the
amount of such loss. Nothing herein shall limit a Holder’s right to pursue
any other remedies available to it hereunder, at law or in equity including,
without limitation, a decree of specific performance and/or injunctive relief
with respect to the Company’s failure to timely deliver Common Shares
upon exercise of this Warrant as required pursuant to the terms hereof.




v.  No Fractional Shares or Scrip. No fractional shares or scrip
representing fractional shares shall be issued upon the exercise of this
Warrant. As to any fraction of a share which the Holder would otherwise
be entitled to purchase upon such exercise, the Company shall, at its
election, either pay a cash adjustment in respect of such final fraction in an
amount equal to such fraction multiplied by the Exercise Price or round up
to the next whole share.

vi.  Charges, Taxes and Expenses. Issuance of Warrant Shares shall
be made without charge to the Holder for any issue or transfer tax or other
incidental expense in respect of the issuance of such Warrant Shares, all of
which taxes and expenses shall be paid by the Company, and such Warrant
Shares shall be issued in the name of the Holder or in such name or names
as may be directed by the Holder; provided, however, that, in the event that
Warrant Shares are to be issued in a name other than the name of the Holder,
this Warrant when surrendered for exercise shall be accompanied by the
Assignment Form attached hereto duly executed by the Holder and the
Company may require, as a condition thereto, the payment of a sum
sufficient to reimburse it for any transfer tax incidental thereto. The
Company shall pay all Transter Agent fees required for same-day
processing of any Notice of Exercise and all fees to DTC (or another
established clearing corporation performing similar functions) required for
same-day electronic delivery of the Warrant Shares.

vii.  Closing of Books. The Company will not close its shareholder
books or records in any manner which prevents the timely exercise of this
Warrant, pursuant to the terms hereof.

e) Holder’s Exercise Limitations. The Company shall not effect any exercise
of this Warrant, and the Holder shall not have the right to exercise any portion of this
Warrant, pursuant to Section 2 or otherwise, to the extent that after giving effect to such
issuance after exercise as set forth on the applicable Notice of Exercise, the Holder
(together with the Holder’s Affiliates, and any other Persons acting as a group together
with the Holder or any of the Holder’s Affiliates (such Persons, “Attribution Parties”)),
would beneficially own in excess of the Beneficial Ownership Limitation (as defined
below). For purposes of the foregoing sentence, the number of Common Shares
beneficially owned by the Holder and its Affiliates and Attribution Parties shall include the
number of Common Shares issuable upon exercise of this Warrant with respect to which
such determination is being made, but shall exclude the number of Common Shares which
would be issuable upon (i) exercise of the remaining, nonexercised portion of this Warrant
beneficially owned by the Holder or any of its Affiliates or Attribution Parties and (ii)
exercise or conversion of the unexercised or nonconverted portion of any other securities
of the Company (including, without limitation, any other Common Share Equivalents)
subject to a limitation on conversion or exercise analogous to the limitation contained
herein beneficially owned by the Holder or any of its Affiliates or Attribution
Parties. Except as set forth in the preceding sentence, for purposes of this Section 2(e),
beneficial ownership shall be calculated in accordance with Section 13(d) of the Exchange




Act and the rules and regulations promulgated thereunder, it being acknowledged by the
Holder that the Company is not representing to the Holder that such calculation is in
compliance with Section 13(d) of the Exchange Act and the Holder is solely responsible
for any schedules required to be filed in accordance therewith. To the extent that the
limitation contained in this Section 2(e) applies, the determination of whether this Warrant
is exercisable (in relation to other securities owned by the Holder together with any
Affiliates and Attribution Parties) and of which portion of this Warrant is exercisable shall
be in the sole discretion of the Holder, and the submission of a Notice of Exercise shall be
deemed to be the Holder’s determination of whether this Warrant is exercisable (in relation
to other securities owned by the Holder together with any Affiliates and Attribution Parties)
and of which portion of this Warrant is exercisable, in each case subject to the Beneficial
Ownership Limitation, and the Company shall have no obligation to verify or confirm the
accuracy of such determination. In addition, a determination as to any group status as
contemplated above shall be determined in accordance with Section 13(d) of the Exchange
Act and the rules and regulations promulgated thereunder. For purposes of this Section
2(e), in determining the number of outstanding Common Shares, the Holder may rely on
the number of outstanding Common Shares as reflected in (A) the Company’s most recent
periodic or annual report filed with the Commission, as the case may be, (B) a more recent
public announcement by the Company or (C) a more recent written notice by the Company
or the Transfer Agent setting forth the number of Common Shares outstanding. Upon the
written or oral request of a Holder, the Company shall within one Trading Day confirm
orally and in writing to the Holder the number of Common Shares then outstanding. In
any case, the number of outstanding Common Shares shall be determined after giving
effect to the conversion or exercise of securities of the Company, including this Warrant,
by the Holder or its Affiliates or Attribution Parties since the date as of which such number
of outstanding Common Shares was reported. The “Beneficial Ownership Limitation”
shall be 4.99% (or, upon election by the Holder prior to the issuance of any Warrants,
9.99%) of the number of Common Shares outstanding immediately after giving effect to
the issuance of Common Shares issuable upon exercise of this Warrant. The Holder, upon
notice to the Company, may increase or decrease the Beneficial Ownership Limitation
provisions of this Section 2(e), provided that the Beneficial Ownership Limitation in no
event exceeds 9.99% of the number of Common Shares outstanding immediately after
giving effect to the issuance of Common Shares upon exercise of this Warrant held by the
Holder and the provisions of this Section 2(e) shall continue to apply. Any increase in the
Beneficial Ownership Limitation will not be effective until the 61*' day after such notice is
delivered to the Company. The provisions of this paragraph shall be construed and
implemented in a manner otherwise than in strict conformity with the terms of this Section
2(e) to correct this paragraph (or any portion hereof) which may be defective or inconsistent
with the intended Beneficial Ownership Limitation herein contained or to make changes or
supplements necessary or desirable to properly give effect to such limitation. The
limitations contained in this paragraph shall apply to a successor holder of this Warrant.

Section 3. Certain Adjustments.

a) Stock Dividends and Splits. If the Company, at any time while this Warrant
is outstanding: (i) pays a stock dividend or otherwise makes a distribution or distributions
on its Common Shares or any other equity or equity equivalent securities payable in
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Common Shares (which, for avoidance of doubt, shall not include any Common Shares
issued by the Company upon exercise of this Warrant), (ii) subdivides outstanding
Common Shares into a larger number of shares, (iii) combines (including by way of reverse
stock split) outstanding Common Shares into a smaller number of shares, or (iv) issues by
reclassification of Common Shares any capital shares of the Company, then, in each case,
the Exercise Price shall be multiplied by a fraction of which the numerator shall be the
number of Common Shares (excluding treasury shares, if any) outstanding immediately
before such event and of which the denominator shall be the number of Common Shares
outstanding immediately after such event, and the number of shares issuable upon exercise
of this Warrant shall be proportionately adjusted such that the aggregate Exercise Price of
this Warrant shall remain unchanged. Any adjustment made pursuant to this Section 3(a)
shall become effective immediately after the record date for the determination of
shareholders entitled to receive such dividend or distribution (provided, that such
adjustment shall be reversed if such dividend or distribution is terminated prior to the
making thereof) and shall become effective immediately after the effective date in the case
of a subdivision, combination or re-classification.

b) Subsequent Rights Offerings. In addition to any adjustments pursuant to
Section 3(a) above, if at any time the Company grants, issues or sells any Common Share
Equivalents or rights to purchase shares, warrants, securities or other property pro rata to
the record holders of any class of Common Shares (the “Purchase Rights”), then the Holder
will be entitled to acquire, upon the terms applicable to such Purchase Rights, the aggregate
Purchase Rights which the Holder could have acquired if the Holder had held the number
of Common Shares acquirable upon complete exercise of this Warrant (without regard to
any limitations on exercise hereof, including without limitation, the Beneficial Ownership
Limitation) immediately before the date on which a record is taken for the grant, issuance
or sale of such Purchase Rights, or, if no such record is taken, the date as of which the
record holders of Common Shares are to be determined for the grant, issue or sale of such
Purchase Rights (provided, however, that, to the extent that the Holder’s right to participate
in any such Purchase Right would result in the Holder exceeding the Beneficial Ownership
Limitation, then the Holder shall not be entitled to participate in such Purchase Right to
such extent (or beneficial ownership of such Common Shares as a result of such Purchase
Right to such extent) and such Purchase Right to such extent shall be held in abeyance for
the Holder until such time, if ever, as its right thereto would not result in the Holder
exceeding the Beneficial Ownership Limitation).

c) Pro Rata Distributions. During such time as this Warrant is outstanding, if
the Company shall declare or make any dividend or other distribution of its assets (or rights
to acquire its assets) to holders of Common Shares, by way of return of capital or otherwise
(including, without limitation, any distribution of cash, shares or other securities, property
or options by way of a dividend, spin off, reclassification, corporate rearrangement, scheme
of arrangement or other similar transaction) (a “Distribution”), at any time after the
issuance of this Warrant, then, in each such case, the Holder shall be entitled to participate
in such Distribution to the same extent that the Holder would have participated therein if
the Holder had held the number of Common Shares acquirable upon complete exercise of
this Warrant (without regard to any limitations on exercise hereof, including without
limitation, the Beneficial Ownership Limitation) immediately before the date of which a
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record is taken for such Distribution, or, if no such record is taken, the date as of which the
record holders of Common Shares are to be determined for the participation in such
Distribution (provided, however, that, to the extent that the Holder’s right to participate in
any such Distribution would result in the Holder exceeding the Beneficial Ownership
Limitation, then the Holder shall not be entitled to participate in such Distribution to such
extent (or in the beneficial ownership of any Common Shares as a result of such
Distribution to such extent) and the portion of such Distribution shall be held in abeyance
for the benefit of the Holder until such time, if ever, as its right thereto would not result in
the Holder exceeding the Beneficial Ownership Limitation). To the extent that this
Warrant has not been partially or completely exercised at the time of such Distribution,
such portion of the Distribution shall be held in abeyance for the benefit of the Holder until
the Holder has exercised this Warrant.

d) Fundamental Transaction. If, at any time while this Warrant is outstanding,
(i) the Company, directly or indirectly, in one or more related transactions effects any
merger or consolidation of the Company with or into another Person, (ii) the Company or
any Subsidiary, directly or indirectly, effects any sale, lease, license, assignment, transfer,
conveyance or other disposition of all or substantially all of its assets in one or a series of
related transactions, (iii) any, direct or indirect, purchase offer, tender offer or exchange
offer (whether by the Company or another Person) is completed pursuant to which holders
of Common Shares are permitted to sell, tender or exchange their shares for other
securities, cash or property and has been accepted by the holders of 50% or more of the
outstanding Common Shares or 50% or more of the voting power of the common equity of
the Company, (iv) the Company, directly or indirectly, in one or more related transactions
effects any reclassification, reorganization or recapitalization of the Common Shares or
any compulsory share exchange pursuant to which the Common Shares are effectively
converted into or exchanged for other securities, cash or property, or (v) the Company,
directly or indirectly, in one or more related transactions consummates a stock or share
purchase agreement or other business combination (including, without limitation, a
reorganization, recapitalization, spin-off, merger or scheme of arrangement) with another
Person or group of Persons whereby such other Person or group acquires 50% or more of
the outstanding Common Shares or 50% or more of the voting power of the common equity
of the Company (each a “Fundamental Transaction™), then subject to the prior approval of
the TSX Venture Exchange, upon any subsequent exercise of this Warrant, the Holder shall
have the right to receive, for each Warrant Share that would have been issuable upon such
exercise immediately prior to the occurrence of such Fundamental Transaction, at the
option of the Holder (without regard to any limitation in Section 2(e) on the exercise of
this Warrant), the number of Common Shares of the successor or acquiring corporation or
of the Company, if it is the surviving corporation, and any additional consideration (the
“Alternate Consideration”) receivable as a result of such Fundamental Transaction by a
holder of the number of Common Shares for which this Warrant is exercisable immediately
prior to such Fundamental Transaction (without regard to any limitation in Section 2(e) on
the exercise of this Warrant). For purposes of any such exercise, the determination of the
Exercise Price shall be appropriately adjusted to apply to such Alternate Consideration
based on the amount of Alternate Consideration issuable in respect of one Common Share
in such Fundamental Transaction, and the Company shall apportion the Exercise Price
among the Alternate Consideration in a reasonable manner reflecting the relative value of
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any different components of the Alternate Consideration. If holders of Common Shares
are given any choice as to the securities, cash or property to be received in a Fundamental
Transaction, then the Holder shall be given the same choice as to the Alternate
Consideration it receives upon any exercise of this Warrant following such Fundamental
Transaction. The Company shall cause any successor entity in a Fundamental Transaction
in which the Company is not the survivor (the “Successor Entity”) to assume in writing all
of the obligations of the Company under this Warrant in accordance with the provisions of
this Section 3(d) pursuant to written agreements in form and substance reasonably
satisfactory to the Holder and approved by the Holder (without unreasonable condition or
delay) prior to such Fundamental Transaction and shall, at the option of the Holder, deliver
to the Holder in exchange for this Warrant a security of the Successor Entity evidenced by
a written instrument substantially similar in form and substance to this Warrant which is
exercisable for a corresponding number of capital shares of capital stock of such Successor
Entity (or its parent entity) equivalent to the Common Shares acquirable and receivable
upon exercise of this Warrant (without regard to any limitations on the exercise of this
Warrant) prior to such Fundamental Transaction, and with an exercise price which applies
the exercise price hereunder to such shares of capital stock (but taking into account the
relative value of the Common Shares pursuant to such Fundamental Transaction and the
value of such shares of capital stock, such number of shares of capital stock and such
exercise price being for the purpose of protecting the economic value of this Warrant
immediately prior to the consummation of such Fundamental Transaction), and which is
reasonably satisfactory in form and substance to the Holder. Upon the occurrence of any
such Fundamental Transaction, the Successor Entity shall be added to the term “Company”
under this Warrant (so that from and after the occurrence or consummation of such
Fundamental Transaction, each and every provision of this Warrant and the other
Transaction Documents referring to the “Company” shall refer instead to each of the
Company and the Successor Entity or Successor Entities, jointly and severally), and the
Successor Entity or Successor Entities, jointly and severally with the Company, may
exercise every right and power of the Company prior thereto and the Successor Entity or
Successor Entities shall assume all of the obligations of the Company prior thereto under
this Warrant and the other Transaction Documents with the same effect as if the Company
and such Successor Entity or Successor Entities, jointly and severally, had been named as
the Company herein. For the avoidance of doubt, the Holder shall be entitled to the benefits
of the provisions of this Section 3(d) regardless of (i) whether the Company has sufficient
authorized Common Shares for the issuance of Warrant Shares and/or (ii) whether a
Fundamental Transaction occurs prior to the Initial Exercise Date.

e) Calculations. All calculations under this Section 3 shall be made to the
nearest cent or the nearest 1/100th of a share, as the case may be. For purposes of this
Section 3, the number of Common Shares deemed to be issued and outstanding as of a
given date shall be the sum of the number of Common Shares (excluding treasury shares,
if any) issued and outstanding.

f) Notice to Holder.

i.  Adjustment to Exercise Price. Whenever the Exercise Price is
adjusted pursuant to any provision of this Section 3, the Company shall
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promptly deliver to the Holder by email a notice setting forth the Exercise
Price after such adjustment and any resulting adjustment to the number of
Warrant Shares and setting forth a brief statement of the facts requiring such
adjustment.

ii.  Notice to Allow Exercise by Holder. If (A) the approval of any
shareholders of the Company shall be required in connection with any
reclassification of the Common Shares, any consolidation or merger to
which the Company (or any of its Subsidiaries) is a party, any sale or
transfer of all or substantially all of its assets, or any compulsory share
exchange whereby the Common Shares are converted into other securities,
cash or property, or (B) the Company shall authorize the voluntary or
involuntary dissolution, liquidation or winding up of the affairs of the
Company, then, in each case, the Company shall cause to be delivered by
email to the Holder at its last email address as it shall appear upon the
Warrant Register of the Company, at least 10 calendar days prior to the
applicable record or effective date hereinafter specified, a notice stating the
date on which such reclassification, consolidation, merger, sale, transfer or
share exchange is expected to become effective or close, and the date as of
which it is expected that holders of the Common Shares of record shall be
entitled to exchange their Common Shares for securities, cash or other
property deliverable upon such reclassification, consolidation, merger, sale,
transfer or share exchange; provided that the failure to deliver such notice
or any defect therein or in the delivery thereof shall not affect the validity
of the corporate action required to be specified in such notice. To the extent
that any notice provided in this Warrant constitutes, or contains, material,
non-public information regarding the Company or any of the Subsidiaries,
the Company shall substantially contemporaneously file such notice with
the Commission pursuant to a report on Form 6-K or 8-K, as applicable.
The Holder shall remain entitled to exercise this Warrant during the period
commencing on the date of such notice to the effective date of the event
triggering such notice except as may otherwise be expressly set forth herein.

Section 4. Transfer of Warrant.

a) Transferability. This Warrant and all rights hereunder (including, without
limitation, any registration rights) are transferable, in whole or in part, upon surrender of
this Warrant at the principal office of the Company or its designated agent, together with a
written assignment of this Warrant substantially in the form attached hereto duly executed
by the Holder or its agent or attorney and funds sufficient to pay any transfer taxes payable
upon the making of such transfer. Upon such surrender and, if required, such payment, the
Company shall execute and deliver a new Warrant or Warrants in the name of the assignee
or assignees, as applicable, and in the denomination or denominations specified in such
instrument of assignment, and shall issue to the assignor a new Warrant evidencing the
portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled.
Notwithstanding anything herein to the contrary, the Holder shall not be required to
physically surrender this Warrant to the Company unless the Holder has assigned this
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Warrant in full, in which case, the Holder shall surrender this Warrant to the Company
within three (3) Trading Days of the date on which the Holder delivers an assignment form
to the Company assigning this Warrant in full. This Warrant, if properly assigned in
accordance herewith, may be exercised by a new holder for the purchase of Warrant Shares
without having a new Warrant issued.

b) New Warrants. This Warrant may be divided or combined with other
Warrants upon presentation hereof at the aforesaid office of the Company, together with a
written notice specifying the names and denominations in which new Warrants are to be
issued, signed by the Holder or its agent or attorney. Subject to compliance with Section
4(a), as to any transfer which may be involved in such division or combination, the
Company shall execute and deliver a new Warrant or Warrants in exchange for the Warrant
or Warrants to be divided or combined in accordance with such notice. All Warrants issued
on transfers or exchanges shall be dated the Initial Exercise Date and shall be identical with
this Warrant except as to the number of Warrant Shares issuable pursuant thereto.

c) Warrant Register. The Company shall register this Warrant, upon records
to be maintained by the Company for that purpose (the “Warrant Register”), in the name
of the record Holder hereof from time to time. The Company may deem and treat the
registered Holder of this Warrant as the absolute owner hereof for the purpose of any
exercise hereof or any distribution to the Holder, and for all other purposes, absent actual
notice to the contrary.

Section 5. Miscellaneous.

a) No Rights as Shareholder Until Exercise; No Settlement in Cash. This
Warrant does not entitle the Holder to any voting rights, dividends or other rights as a
shareholder of the Company prior to the exercise hereof as set forth in Section 2(d)(i),
except as expressly set forth in Section 3. Without limiting any rights of the Holder to
receive Warrant Shares on a “cashless exercise” pursuant to Section 2(c) or to receive cash
payments pursuant to Section 2(d)(i) and Section 2(d)(iv) herein, in no event shall the
Company be required to net cash settle an exercise of this Warrant.

b) Loss, Theft, Destruction or Mutilation of Warrant. The Company covenants
that, upon receipt by the Company of evidence reasonably satisfactory to it of the loss,
theft, destruction or mutilation of this Warrant or any share certificate relating to the
Warrant Shares, and in case of loss, theft or destruction, of indemnity or security reasonably
satisfactory to it, and upon surrender and cancellation of such Warrant or share certificate,
if mutilated, the Company will make and deliver a new Warrant or share certificate of like
tenor and dated as of such cancellation, in lieu of such Warrant or share certificate.

c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking
of any action or the expiration of any right required or granted herein shall not be a Business
Day, then such action may be taken or such right may be exercised on the next succeeding
Business Day.

d) Authorized Shares.




The Company covenants that, during the period this Warrant is
outstanding, it will reserve from its authorized and unissued Common Shares a
sufficient number of shares to provide for the issuance of the Warrant Shares upon
the exercise of any purchase rights under this Warrant. The Company further
covenants that its issuance of this Warrant shall constitute full authority to its
officers who are charged with the duty of issuing the necessary Warrant Shares
upon the exercise of the purchase rights under this Warrant. The Company will
take all such reasonable action as may be necessary to assure that such Warrant
Shares may be issued as provided herein without violation of any applicable law or
regulation, or of any requirements of the Trading Market on which the Common
Shares are listed. The Company covenants that all Warrant Shares which may be
issued upon the exercise of the purchase rights represented by this Warrant will,
upon exercise of the purchase rights represented by this Warrant and payment for
such Warrant Shares in accordance herewith, be duly authorized, validly issued,
fully paid and nonassessable and free from all taxes, liens and charges created by
the Company in respect of the issue thereof (other than taxes in respect of any
transfer occurring contemporaneously with such issue).

Except and to the extent as waived or consented to by the Holder, the
Company shall not by any action, including, without limitation, amending its
certificate of incorporation or through any reorganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary
action, avoid or seek to avoid the observance or performance of any of the terms of
this Warrant, but will at all times in good faith assist in the carrying out of all such
terms and in the taking of all such actions as may be reasonably necessary or
appropriate to protect the rights of Holder as set forth in this Warrant against
impairment. Without limiting the generality of the foregoing, the Company will (i)
take all such action as may be necessary or appropriate in order that the Company
may validly and legally issue fully paid and nonassessable Warrant Shares upon the
exercise of this Warrant and (ii) use commercially reasonable efforts to obtain all
such authorizations, exemptions or consents from any public regulatory body
having jurisdiction thereof, as may be, necessary to enable the Company to perform
its obligations under this Warrant.

Before taking any action which would result in an adjustment in the number
of Warrant Shares for which this Warrant is exercisable or in the Exercise Price,
the Company shall obtain all such authorizations or exemptions thereof, or consents
thereto, as may be necessary from any public regulatory body or bodies having
jurisdiction thereof.

e) Governing Law. All questions concerning the construction, validity,

enforcement and interpretation of this Warrant shall be governed by and construed and
enforced in accordance with the internal laws of the State of New York, without regard to
the principles of conflicts of law thereof. Each party agrees that all legal proceedings
concerning the interpretations, enforcement and defense of the transactions contemplated
by this Warrant (whether brought against a party hereto or their respective Affiliates,
directors, officers, shareholders, partners, members, employees or agents) shall be
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commenced exclusively in the state and federal courts sitting in the City of New York.
Each party hereby irrevocably submits to the exclusive jurisdiction of the state and federal
courts sitting in the City of New York, Borough of Manhattan for the adjudication of any
dispute hereunder or in connection herewith or with any transaction contemplated hereby
or discussed herein, and hereby irrevocably waives, and agrees not to assert in any suit,
action or proceeding, any claim that it is not personally subject to the jurisdiction of any
such court, that such suit, action or proceeding is improper or is an inconvenient venue for
such proceeding. Each party hereby irrevocably waives personal service of process and
consents to process being served in any such suit, action or proceeding by mailing a copy
thereof via registered or certified mail or overnight delivery (with evidence of delivery) to
such party at the address in effect for notices to it under this Warrant and agrees that such
service shall constitute good and sufficient service of process and notice thereof. Nothing
contained herein shall be deemed to limit in any way any right to serve process in any other
manner permitted by law. If either party shall commence an action, suit or proceeding to
enforce any provisions of this Warrant, the prevailing party in such action, suit or
proceeding shall be reimbursed by the other party for their reasonable attorneys’ fees and
other costs and expenses incurred with the investigation, preparation and prosecution of
such action or proceeding.

f) Restrictions. The Holder acknowledges that the Warrant Shares acquired
upon the exercise of this Warrant, if not registered, and the Holder does not utilize cashless
exercise, will have restrictions upon resale imposed by state and federal securities laws.

g) Nonwaiver and Expenses. No course of dealing or any delay or failure to
exercise any right hereunder on the part of Holder shall operate as a waiver of such right
or otherwise prejudice the Holder’s rights, powers or remedies. Without limiting any other
provision of this Warrant, if the Company willfully and knowingly fails to comply with
any provision of this Warrant, which results in any material damages to the Holder, the
Company shall pay to the Holder such amounts as shall be sufficient to cover any costs and
expenses including, but not limited to, reasonable attorneys’ fees, including those of
appellate proceedings, incurred by the Holder in collecting any amounts due pursuant
hereto or in otherwise enforcing any of its rights, powers or remedies hereunder.

h) Notices. Any and all notices or other communications or deliveries to be
provided by the Holder hereunder including, without limitation, any Notice of Exercise,
shall be in writing and delivered personally, by e-mail, or sent by Federal Express or
another nationally recognized overnight courier service, addressed to the Company, at 120
Eglinton Avenue East, Suite 1107, Toronto, Ontario M4P 1E2, Attention: Suresh
Venkatesan, email address: svv@poet-technologies.com , or such other email address or
address as the Company may specify for such purposes by notice to the Holder. Any and
all notices or other communications or deliveries to be provided by the Company hereunder
shall be in writing and delivered personally, by e-mail, or sent by a nationally recognized
overnight courier service addressed to each Holder at the e-mail address or address of such
Holder appearing on the books of the Company. Any notice or other communication or
deliveries hereunder shall be deemed given and effective on the earliest of (i) the time of
transmission, if such notice or communication is delivered via e-mail at the e-mail address
set forth in this Section prior to 5:30 p.m. (New York City time) on any date, (ii) the next
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Trading Day after the time of transmission, if such notice or communication is delivered
via e-mail at the e-mail address set forth in this Section on a day that is not a Trading Day
or later than 5:30 p.m. (New York City time) on any Trading Day, (iii) the Trading Day on
which the notice is deposited with Federal Express or another nationally recognized
overnight courier service, if sent by Federal Express or another nationally recognized
overnight courier or (iv) upon actual receipt by the party to whom such notice is required
to be given. To the extent that any notice provided hereunder constitutes, or contains,
material, non-public information regarding the Company or any Subsidiaries, the Company
shall simultaneously file such notice with the Commission pursuant to a report on Form 6-
K or 8-K, as applicable.

i) Limitation of Liability. No provision hereof, in the absence of any
affirmative action by the Holder to exercise this Warrant to purchase Warrant Shares, and
no enumeration herein of the rights or privileges of the Holder, shall give rise to any
liability of the Holder for the purchase price of any Common Shares or as a shareholder of
the Company, whether such liability is asserted by the Company or by creditors of the
Company.

1) Remedies. The Holder, in addition to being entitled to exercise all rights
granted by law, including recovery of damages, will be entitled to specific performance by
the Company of its rights under this Warrant. The Company agrees that monetary damages
would not be adequate compensation for any loss incurred by reason of a breach by it of
the provisions of this Warrant and hereby agrees to waive and not to assert the defense in
any action for specific performance that a remedy at law would be adequate.

k) Successors and Assigns. Subject to applicable securities laws, this Warrant
and the rights and obligations evidenced hereby shall inure to the benefit of and be binding
upon the successors and permitted assigns of the Company and the successors and
permitted assigns of Holder. The provisions of this Warrant are intended to be for the
benefit of any Holder from time to time of this Warrant and shall be enforceable by the
Holder or holder of Warrant Shares.

}) Amendment. This Warrant may be modified or amended or the provisions
hereof waived with the written consent of the Company and the Holder.

m) Severability. Wherever possible, each provision of this Warrant shall be
interpreted in such manner as to be effective and valid under applicable law, but if any
provision of this Warrant shall be prohibited by or invalid under applicable law, such
provision shall be ineffective to the extent of such prohibition or invalidity, without
invalidating the remainder of such provisions or the remaining provisions of this Warrant.

n) Headings. The headings used in this Warrant are for the convenience of
reference only and shall not, for any purpose, be deemed a part of this Warrant.

0) Representations of Holder. The Holder of this Warrant, by its acceptance
hereof, acknowledges and agrees that each delivery of a Notice of Exercise (i) at a time at
which there is no effective registration statement registering, or the prospectus contained
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therein is not available for, the issuance of the Warrant Shares to the Holder and (ii) where
the exercise is not being effected via cashless exercise pursuant to Section 2(c) (an
“Unregistered Cash Exercise”), shall constitute a representation that the Holder (A) is an
“accredited investor” as such term is defined in Rule 501(a)(3) of Regulation D
promulgated by the United States Securities and Exchange Commission under the
Securities Act and (B) will acquire the applicable Warrant Shares for its own account and
not with a view towards, or for resale in connection with, the public sale or distribution of
such Warrant Shares, except pursuant to sales registered or exempted under the Securities
Act, unless contemporaneous with the delivery of such Notice of Exercise the Holder
notifies the Company in writing that it is not making such representations. Without limiting
the foregoing, it shall be a condition to any Unregistered Cash Exercise, and the Company’s
obligations set forth in Section 2 in connection with such exercise, that the Company
receive such other representations and documentation (which may include a legal opinion)
as the Company and/or the Transfer Agent considers reasonably necessary to assure the
Company that the issuance of its securities upon exercise of this Warrant shall not violate
any United States or state securities laws.

P) Currency. All references to currency herein shall be deemed to refer to
United States dollars.

(Signature Page Follows)




IN WITNESS WHEREOF, the Company has caused this Warrant to be executed
by its officer thereunto duly authorized as of the date first above indicated.

POET TECHNOLOGIES INC.

By:

Name:
Title:




NOTICE OF EXERCISE
TO: POET TECHNOLOGIES INC.

(1) The undersigned hereby elects to purchase Warrant Shares of the Company
pursuant to the terms of the attached Warrant (only if exercised in full), and tenders herewith payment of the
exercise price in full, together with all applicable transfer taxes, if any.

(2) Payment shall take the form of (check applicable box):
[ ]1inlawful money of the United States; or

[ ]if permitted the cancellation of such number of Warrant Shares as is necessary, in
accordance with the formula set forth in subsection 2(c), to exercise this Warrant with
respect to the maximum number of Warrant Shares purchasable pursuant to the cashless
exercise procedure set forth in subsection 2(c).

(3) Please issue said Warrant Shares in the name of the undersigned or in such other name as
is specified below:

The Warrant Shares shall be delivered to the following DWAC Account Number:

[SIGNATURE OF HOLDER]

Name of Investing Entity:

Signature of Authorized Signatory of Investing Lntity:

Name of Authorized Signatory:

Title of Authorized Signatory:

Date:




ASSIGNMENT FORM
(To assign the foregoing Warrant, execute this form and supply required information. Do not use this form
to purchase shares.)
FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to

Name:

(Please Print)

Address:

(Please Print)

Phone Number:

Email Address:

Dated: i

Holder’s Signature:

Holder’s Address:
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POET TECHNOLOGIES INC. (the “COMPANY”)

SECURITIES TRADING POLICY

INTRODUCTION AND PURPOSE

1.1 Definitions
For the purpose of this Policy, the following terms have the following meanings:
(a) “Company” includes the Company and all of its subsidiaries, if any.

(b) “Company Personnel” includes the directors, officers and employees of the Company, Consultants and
other persons with a relationship to the Company.

(c) “Employees” includes all permanent, contract, secondment and temporary agency employees who are
on long-term assignments with the Company, as well as to consultants to the Company.

(d)“Related Persons” includes persons related to Company Personnel, including any spouse, child,
stepchild, grandchild, parent or stepparent, whether or not sharing the same houschold as the Company
Personnel, and others living in their households, and investment partnerships and other entities (including
trusts and corporations) over which such Company Personnel have or share voting or investment control.

(e) “Material information” consists of both “material facts” and “material changes”. A “material fact”
means a fact that significantly affects, or would reasonably be expected to have a significant effect on,
the market price or value of the securities of the Company. A “material change” means a change in the
business, operations or capital of the Company that would reasonably be expected to have a significant
cffect on the market price or value of any of the securitics of the Company and includes a decision to
implement such a change if such a decision is made by (i) the Board or (ii) by senior management who
believe that confirmation of the decision by the Board is probable. Determining the materiality of
information requires the exercise of judgment. (Refer to Section 5.1 of the Company’s Disclosure Policy
for a non-exhaustive list of examples of the types of events or information that may be material.) Material
information is non-public until it has been generally disclosed by news release disseminated through a
new wire service and investors have been given a reasonable amount of time to analyze the information.

(f) "Necessary course of business" has a limited meaning and use and exists so as not to unduly interfere
with the Company’s ordinary business activities. The term could cover communications that are required
to be made to further the business purposes of the Company and generally cover communications with:
(i) vendors, suppliers or strategic partners on issues such as research and development, sales and
marketing and supply contracts; (ii) other Company Personnel; (iii) lenders, legal counsel, underwriters,
auditors, and financial and other professional advisors to the Company; (iv) parties to various types of
negotiations with the Company; (v) credit rating agencies; (vi) labor unions and industry associations;
or (vii) government agencies and non-governmental regulators.

(2) “Reporting Insiders” refers to directors and certain senior officers who are subject to additional
reporting obligations. At the present time, all directors and all company officers named in the Company’s
annual filings on SEDAR and in Company filings with the U.S. SEC arc “reporting insiders,” including
the positions of Exccutive Chairman, Chairman, CEO, President, CFO, and Corporate Controller and
Corporate Secretary.
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1.2 Importance of Compliance

Securities legislation, rules and regulations impose various requirements on the Company, all Company
Personnel that are intended to ensure that individuals in a Special Relationship (as defined under securities
legislation) with the Company do not trade in the shares or other securities of the Company when they are
in possession of material, non-public information (as defined below in Section 2.4(¢)) and do not pass on or
tip that information to others. Company Personnel, Employees, Insiders and Related Persons (as defined
above) all have a “special relationship” with the Company (as defined in securities regulations in both
Canada and the United States) and are prohibited from:

¢ Purchasing or selling securities of the Company with knowledge of a material fact or material
change with respect to the Company that has not been generally disclosed. This is the prohibition
against insider trading.

*  Informing, other than in the necessary course of business, another person or company of a material
fact or material change with respect to the Company that has not been generally disclosed. This is the
prohibition against tipping.

*  Recommending or encouraging, other than in the necessary course of business, another person or
company to purchase or sell securities of the Company with knowledge of a material fact or a material
change with respect to the Company that has not been generally disclosed. This is the prohibition
against recommending trades.

The consequences of improper trading or tipping (or suspicion of any of those activities) are serious, both
for the individual involved and the Company. Breach of the applicable legislation, rules and regulations may
involve both civil and criminal penalties, and the monetary and reputational cost of an actual or suspected
breach may be significant.

If a director, officer or employee is in any doubt as to whether certain undisclosed information is material or
whether such information has been disclosed, such individual should consult the Company’s Investor
Relations personnel before engaging in a transaction or otherwise taking any action.

1.3 Purpose

This Policy is intended to help to ensure that the Company and Company Personnel comply with these
requirements by setting out procedures and guidelines for restricting trading by Company Personnel and
Related Persons in securities of the Company and other issuers in respect of which Company Personnel may
receive material, non-public information while representing the Company, if the Company Personnel is in
possession of material, non-public information.

SCOPE AND APPLICATION

2.1 This Policy extends to all Company Personnel and Related Persons, as well as any other persons in a
special relationship to the Company. Company Personnel are responsible to the best of his/her ability for
directing family members to comply with this Policy.

2.2 This Policy supplements sccuritics Iegislation, rules and regulations regarding trading, as well as the
policies and procedures set out in the Company’s other corporate governance documents. The Board of
Directors of the Company (the “Board”) may change this Policy and the procedures that it contemplates as
appropriate to carry out the purposes of this Policy and applicable legal requirements. All Company
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Personnel shall read and agree to adhere to the terms of the Policy. This Policy and is complementary to,
and should be read in conjunction with, the Company’s Disclosure Policy.

2.3 This Policy is not intended to provide an in-depth legal analysis of insider trading rules but rather to
serve as a guideline for the purpose of limiting the possibility of illegal or inappropriate use of undisclosed
confidential material information, facts or changes regarding the Company. The onus of complying with this
Policy and the relevant insider trading and other sccurities legislation lies with each individual director,
officer and employee of the Company and its subsidiaries, cach of whom is expected to be familiar with this
Policy and such legislation and to comply fully with them.

2.4 The prohibitions contained in this Policy with respect to insider trading, tipping and recommending
trades in securities of the Company will also apply to directors, officers and employees of the Company and
its subsidiaries in relation to the securities of other companies in circumstances where such persons may be
in possession of material undisclosed information relating to such companies obtained in the course of the
Company's business. In these circumstances, information about other companies should be treated in the
same way as comparable information relating to the Company.

PROCEDURES AND GUIDELINES GOVERNING TRADING

3.1 Prohibited Trading Activities

No Company Personnel (and no entity in respect of which he or she has or shares voting or investment
control) should trade in:

(a) Any Company security, including common shares, preferred shares, debt securities, convertible
securities, warrants, options, equity-based compensation awards or any other securities that obligate the
Company to issue or sell any securities of the Company or give any person the right to subscribe for or
acquire sccuritics of the Company. A sccurity of the Company also includes:

(i) A put, call option or other right or obligation to purchase or sell securities of the Company.

(i1) A security, the market price of which varies materially with the market price of the securities of the
Company.

(iii) A related derivative.

(b) Company securities during any applicable “blackout periods™ as described below.

32 Specific Prohibition Against Short Selling, Hedging and Other Transactions for Certain
Individuals

The following transactions by “reporting insiders™ and all other individuals holding positions at or above the
level of Vice President, with respect to securities of the Company are also specifically prohibited from
engaging in: (a) Short sales.

(b) Monetization of equity awards (such as stock options, deferred and restricted share units, and other equity
like securities).

(c) Any other hedging or equity monetization transactions where the individual's economic interest and risk
exposure in the Company's securities are changed (such as collars or forward sales contracts).

The prohibitions in this section do not apply to trades associated with the exercise of stock options or other
trades associated with Company approved equity-based compensation awards. Notwithstanding the
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prohibitions contained in this Section 3.2, the Company's CFO may in exceptional circumstances waive the
prohibition contained in Section 3.2 provided that the individual seeking the waiver does not have any
undisclosed material information and that making such a waiver would not otherwise violate any applicable
sccuritics laws. The CFO will report any such waivers to the Chairman of the CGNC at its next regularly
scheduled meeting.

33 No Trading During Blackout Periods

No trades or other transactions in Company securities (including the exercise of stock options or transactions
involving other forms of cquity-based compensation) shall be carried out by directors and officers of the
Company and all other Company Employees who receive notice from the Company’s Chief Financial Officer
that they are designated blacked-out employees in respect of a Blackout Period (i.¢, “Blacked Out Personnel”).
Blackout Periods may be either a “regularly scheduled blackout period™ or “discretionary blackout period™ as
designated by cither the Disclosure Committee or the CFO, communicating promptly by c¢-mail or other
manner as appropriate in the circumstances. No Company Personnel should disclose to any persons that are
not Company Personnel that a discretionary blackout period has been designated.

(a) "regularly scheduled blackout periods' means periods in each case beginning the 10th day
prior to the day on which the Company expects to release its annual or quarterly financial statements
and ending 48 hours following such release of annual or quarterly financial statements.

(b) "discretionary blackout periods' are imposed from time to time on Company Personnel by the
CEO or the CFO and at least one (1) other member of the Disclosure Committee (typically the Chairman
of the CGNC), in addition to the regularly scheduled blackout periods, following consultation with other
members of the Disclosure Committee or CGNC as may be appropriate in the circumstances.

(¢) The following are “Blacked-Out Personnel” of the Company for the purposes of regularly
scheduled and discretionary blackout periods:

(i) All directors and officers and their Related Persons.

(i1))  All Company Personnel who are notified by the Company that they have been designated as
Blacked-Out Personnel in respect of such periods, and their Related Persons.

(d) Waiver — Notwithstanding any of the prohibitions contained in this Section 3.3, the CFO and at
least one (1) other member of the Disclosure Committee (typically the Chairman of the CGNC) may
exercise discretion to waive the prohibitions contained in this Section 3.3 in exceptional circumstances
(such as to allow for the exercise of options), provided that the person secking the waiver does not have
any undisclosed Material Information and that making such an exception would not violate any
applicable securities laws. Company securities acquired on the exercise of options will be subject to all
of the provisions of this Policy and cannot be sold in connection with the exercise of an option pursuant
to this paragraph or otherwise except in compliance with the provisions of this Policy.

34 Pre-Clearance

In order to assist in preventing even the appearance of an improper insider trade, all proposed transactions
in sccuritics of the Company by dircctors and officers of the Company must be pre-cleared with the
Company’s CFO. Persons subject to the pre-clearance restriction should contact the CFO at Icast two
business days (or such shorter period as the CFO may determine) in advance and may not effect any
transaction subject to the pre-clearance request unless given clearance to do so. Any pre-clearance request
that has been granted will be valid only for three business days following the approval date unless terminated
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earlier by the CFO. If a transaction for which preclearance has been granted is not effected within such
period, the transaction must be pre-cleared again.

Should cither the CFO or the CEO need pre-clearance for a proposed transaction in securitics of the
Company, he/she shall request such clearance from two parties. In the case of the CFO, he/she shall request
preclearance from both the CEO and from either the Lead Independent Director or the Chair of the Audit
Committee. In the case of the CEO, he/she shall request pre-clearance from the CFO and from either the
Lead Independent Director or the Chair of the Audit Committee. Neither the CFO nor the CEO shall effect
any transaction until pre-clearance is granted.

To the extent that a material event or development affecting the Company remains non-public, persons
subject to the pre-clearance requirement will not be given permission to effect transactions in securities of
the Company. Such persons may not be informed of the reason why they may not trade. Any person that is
made aware of the reason for an event-specific prohibition on trading shall not disclose the reason for the
prohibition to third partics and should avoid disclosing the existence of the prohibition.

INSIDER REPORTING

The Company’s CFO and Controller are available to assist reporting insiders in completing and filing the required
insider reports through the System for Electronic Disclosure by Insiders (SEDI) website. Any reporting insiders
who file their own reports are asked to promptly provide a copy of those reports to the Company’s CFO and
Controller so that the Company’s records may be updated. Reporting insiders are reminded that they remain
personally responsible for ensuring that their insider reports are completed and filed in accordance with the
requirements of applicable securities laws.

By

POTENTIAL CIVIL LIABILITIES AND PENALTIES
5.1 Civil Liabilities

Under the Securities Act (Ontario), persons found guilty of violating the prohibitions against insider trading,
tipping or recommending trades may be subject to a fine of not more than $5,000,000 or imprisonment for a
term of not more than five years less a day (or to both) for contravening Ontario securities laws. Persons
found guilty of insider trading or tipping may also be subject to a fine in an amount not less than the profit
made or loss avoided by the person by reason of the contravention and not more than the greater of
$5,000,000 and three times the profit made or loss avoided. A person who violates the insider trading and
tipping provisions of the Sccuritics Act (Ontario) may also be liable to compensate for damages the buyer
or seller of securities (in the case of insider trading) or any person that bought or sold securities to or from a
tippee (in the case of tipping) and otherwise prohibited from trading in securities or acting as an officer or
director of a company. In addition to the Sccuritics Act (Ontario), there may also be penalties under the
Criminal Code and applicable corporate statutes for persons found guilty of insider trading and tipping.

52 Disciplinary Actions

Violation of this Policy or applicable legislation, rules, regulations or stock exchange requirements by any
Company Personnel may subject that person to disciplinary action by the Company, which could include
termination for cause. The violation of the Policy may also violate certain securities laws, which could expose
such Company Personnel to civil and criminal personal liability. If it appears that Company Personnel may
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have violated such securities laws, the Company may refer the matter to the appropriate regulatory authorities,
which could lead to fines or other penalties.

53 Reporting of Violations

(a) Any Company Personnel who believes he may have violated this Policy or any applicable
legislation, rules, regulations or stock exchange requirements, or knows of any such violation by any other
Company Personnel, should report the violation immediately to the Chairman of the CGNC, or

(b) Any person, including Company Personnel may report a violation of the Code using the NAVEX
EthicsPoint website:

(poet-technologies.ethicspoint.com) or mobile site (poet-technologies-mobile.ethicspoint.com) and may
choose to do so anonymously.

6. ADMINISTRATION OF THE POLICY

The CGNC, in consultation with the Disclosure Committee, has been designated as responsible to oversee the
procedures and guidelines relating to this policy. In this context, the Corporate Secretary on the advice of the
Chairman of the CGNC or the Exccutive Chairman will administer, monitor and enforce compliance with
applicable legislation, rules and regulations, as they relate to this policy and recommend revisions to this Policy
as necessary to reflect changes in applicable legislation, rules and regulations.

Nothing contained in this Policy is intended to expand applicable standards of conduct under statutory or regulatory
requirements or is intended to give rise to liability on the part of any Directors of the Company or the members of
any Committee of the Board.

T SEEKING COUNSEL ON THE POLICY
Any Company Personnel who are unsure about the application or interpretation of this Policy to a specific situation

(including whether the information that they possess is material or non-public), or whether other prohibitions or
restrictions apply, should consult with the CFO or Chairman of the CGNC.

Approved by the Board of Directors on February 2, 2023




Acknowledgement of Receipt and Review of POET Technologies’ SECURITIES TRADING POLICY.

I (name), acknowledge that on (date), received
a copy of POET TECHNOLOGIES’ SECURITIES TRADING POLICY and I read it, understood it and agree to
comply with it.

Signature

Printed Name
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June 29, 2023

POET TECHMOLOGIES INC.
US$30,000,000

EQUITY DISTRIBUTION AGREEMENT

Craig-Hallum Capital Graup LLC
222 South Minth Street, Suite 350
Minneapoliz, Minnesota 55402

Cormark Securities Inc.

Rovyal Bank Plaza, North Tower

200 Bay Street, Suite 1800 P.O. Box 63
Toronto, Ontano Canada MSJ 2J2

Ladies and Gentlemen:

POET Technologies Inc., a corporation axisting under the laws of the Provinea of Ontario (the
"Corporation”), confirms its agresment (this "Agreement”) with Craig-Hallum Capital Group LLC (the "U.S.
Agent”) and Cormark Securities Inc. (the “Canadian Agent”, and together with the LL.5 Agent, the
"Agents” and each, an "Agent”] to issue and sell from time to time comman shares of the Corporation (the
“Shares") upon and subject to the terms and conditions contained herein. Capitalized terms used herein
have the meanings given to them in Section 25 hereof,

1. Issuance and Sale of Shares

la)

The Corporation agrees that, from time (o time during the term of this Agreement, on the
terms and subject to the conditions set forth herein, it may issue and sell through the
Agents, Shares having an aggragate sales price of up to US$30,000,000 (or the equivalent
in Canadian currency} (the "Offering"}. The Shares will be sold on the terms set forth herein
at such times and in such amounts as the Corporation and the Agents shall agree fram
time to time. The issuance and sale of the Shares through the Agents will be effected
pursuant to the Canadian Prospectus and the Registration Statement filed by the
Corperation and, with respect o the Registration Statement, declared effective by the SEC.

(B) When determining the aggregate value of the Placament Shares sold, the Corporation will
use the daily exchange rate posted by the Bank of Canada on the date the applicable
Placament Shares were sold to determine the United States dallar equivalent of any
Placement Shares which were sold for Canadian dollars.
2. Placements
(a) Placement Motice. Each time that the Corporation wishes to issue and sell Shares

hereunder (each, a “Placement”), it will notify the Agent through which the Corporation
wishes to issue and sell such Shares, as applicable, by telephone followed by e-mail nofice
{or ather method mutually agreed to in writing by the parties) (2 “Placement Motice")
coentaining the paramaters within which the Corporation desires to sell the Shares through
such Agent, with a copy by e-mail to the other Agent. The Placement Natice shall at a

US_ 1870630 10 POET - Egqty Distribuizon Agreement BLILLEY
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minimum include {i) the number of Shares to be sold under the applicable Placement
pursuant to this Agreement (the “Placement Shares"), (i) the time periad during which
sales are requested to be made, (i) any limitation on the number of Placement Shares
that may be sold in any ane Trading Day, (iv} any minimum price below which sales may
not be made, and (v) the amount of the Placement Fes. The Placement Motice shall
ariginate fram any of the individuals from the Corporation set forth on Schadule 1 (each,
an “Authorized Representative"), and shall be addressed to each of the respective
individuals from the applicable Agent set forth on Schedule 1 attached hereto (after
contacting such individuals by telephone), as such Schedule 1 may be amended from fime
to time by notice given in accordance with Section 14. The Placement Motice shall be
effactive upon delivery to the applicable Agent unless and until {A) the applicable Agant
declines to accept the terms contained therein for any reason, in itz sole discretion, in
accordance with the notice reguirements et forth in Section 4, (B) the entire amount of the
Placement Shares have been seld, (C) the Corporation suspends or terminates the
Placament Motice In accordance with the natice reguirements set forth in Section 4 or
Section 13, as applicable, (D) the Corporation issues a subsequent Placement Motice with
parameters superseding those on the earlier Flacament Naotice, ar (E) this Agreement has
heen terminated under the provisions of Section 4.

[143] Placament Fes The amount of compeansation to be paid by the Corparation to an Agent
with respect 0 each Placement for which such Agent acted as sales Agent under this
Agreemeant shall be equal to up to 3% of the gross proceeds from such Placement (the
"Placement Fee™), which amount shall be paid in the same currency as the gross proceeds
from the sale of the Placement Shares to which it pertains; provided, however, that in the
event that the U.S. Agent is acting as sales Agent for such Placement, the U.S. Agent shall
pay to CORMARK SECURITIES (USA) LIMITED, the United States broker-dealer affiliate
of the Canadian Agent. an amount equal to 40% of the Placement Fee and in the event
that the Canadian Agent is acting as sales Agent fer such Placement, the Canadian Agent
shall pay to the U5, Agent an amount equal to B0% of the Placement Fee,

{c) Mo Obligation. It is expressly acknowledged and agreed that neither the Corporation nor
any Agent will have any obligation whatsoever with respect to a Placement or any
Placement Shares unless and until the Corporation delivers a Placement Notice to the
applicable Agent, which Placament Notice has not been declined, suspanded or otharwise
terminated in accordance with the terms of this Agreement, and then only upon the terms
specified therein and herein. It is also expressly acknowledged that the Agents will be
under ne ohligation to purchase Placement Shares on a principal basis. In the event of a
conflict between the terms of this Agreement and the terms of a Placemant Natice, the
terms of the Placement Neotice will prevail.

{d) Limitations on Placements, Under no circumstances shall the Corporation deliver a
Placement Motice if, after giving effect to the issuance of the Placement Shares requested
to be issued under such Placement Motice, the aggregate sales price of the Placement
Shares sold pursuant to this Agresment would exceed US530,000,000 (or the equivalent
in Canadian cumency). Notwithstanding anything to the contrary contained herein, the
parties hereto acknawledge and agree that compliance with the imitations set forth in this
Section 2{d) on the dollar amount of Placement Shares that may be issued and sold under
this Agreement from time fo time shall be the sole responsibility of the Carporation, and
that the Agents shall have no obligation in connection with such comgpliance. The
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Corporation acknowledges and agrees that each Agent has informed the Corporation that
the Agent may, to the extent permitted under the Securities Act and the Exchangs Act
{including, without limitation, Regulation M promulgated thereunder) and subject to
compliance with Canadian Securities Laws, purchase and sell Shares for its own account
while this Agreement is in effect, and shall be under no obligation to purchase Placement
Shares an a principal basis pursuant to this Agreement, excapt as otherwise agread by an
Agent in writing to the Corporation.

3 Sale of Placement Shares by the Agents

(a) Subject to the terms and conditions of this Agreement, upon the Corporation's issuance of
a Placemant Motice, and unless the =ale of the Placement Shares described therein has
been declined, suspended, or otherwise terminated in accordance with the terms of this
Agreameant, the applicable Aoent will, severally and not jointly, use its commercially
reasonable effarts, consistent with its normal frading and sales practices, to s&ll on behalf
of the Corporation and as agent, such Placemeant Shares up to the amount spacified during
the time period specified, and otherwise in accordance with the terms of such Placement
Motice, subject to applicable federal, provincial and state laws, rules and regulations, and
the rules of the TSXV and the Nasdag The applicable Agent will provide wrtten
confirmation (by email correspondence to an individual set forth on Schedule 1) to the
Corporation no later than the opening of the Trading Day immediately following the Trading
Day on which such Agent has made sales of Placement Shares hereunder setting forth (i)
the number of Placement Shares sold on such day (showing the number of Placement
Shares sold on the TSXV, on any other "marketplace” (as such term is defined in MI 21-
101} in Canada (a "Canadian Marketplace™), on the Masdaq, on any other “marketplace”
{as such term is defined in NI 21-101} in the United States (a "United States Marketplace™)
and pursuant to any other sales method used by the Agents, including to or through a
market maker), (i) the price of the Placement Shares sold (showing the price of the
Placement Shares scld on the TSXVY, a Canadian Marketglace, the Nasdag, a United
States Marketplace and pursuant to any other sales mathod used by the Agents, including
to or throegh a market maker), (i) the gross proceeds of the Placement, (iv) the Placement
Fee payable by the Carporation to the Agents with respect to such sales (including the
currency payable in respect thereaof), and (v) the Met Proceeds payable to the Corporation.
Subject to the terms and conditions of the Placement Mofice, the Agents may sell
Placement Shares by any method permitted by law that constifutes an “at-the-market
distribution” under NI 44-102 including, without limitation, sales on the TSXV or any
Canadian Marketplace or an “at-the-market offering” as defined in Rule 415 under the
Securities Act, including, without limitation, sales made directly on the Nasdag or United
States Marketplace. The LS. Agent covenants and agrees with the Corporation that (i) it
shall not, directly or indirectly, advartise or solicit offars to purchase or sell Placament
Shares in Canada, and (i) it shall not sell Placement Shares on the TSXV or on any
Canadian Marketplace. For the avoidance of dould, the U.3. Agent is not acting as an
underwriter of the Placement Shares in the Canadian Qualifying Jurisdictions and no action
on the part of the U.S. Agent in its capacity as an Agent of the offering of the Placement
Shares in the United States is intended to create any impression or support any conclusion
that it is acting as an underwriter of the Placement Shares in the Canadian CQualifying
Jurisdictions. The Canadian Agent covenants and agraes with the Carparation that it shall
not {i) directly or indirectly, advertise or solicit offers to purchase or sell Placement Shares
in the United States, or {ii) sell Placement Shares on the Masdaq or on any United States
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Marketplace. For the awvoidance of doubt, the Canadian Agent is not acting as an
underwriter of the Placement Shares in the United States.

Each of the Agents hereby covenants and agrees that, during the ime an Agent is the
recipient of a Placement MNotice pursuant to Section 2 hereof that has not been declined,
suspended or terminated in accordance with the terms hereof, such Agent will prudently
and activaly manitor the market's reaction to trades made on any “marketplace” (as such
term is defined in MI 21-101) pursuvant to this Agreement in order to evaluate the likely
market impact of future trades, and that, if such Agent has concemns as to whether a
particular sale contemplated by a Placement Notice may have a significant effect on the
market price of the Shares, the applicable Agent will immediately recommend to the
Corporation against effecting the trade at that time or on the terms proposed.
Motwithstanding the foregoing, the Corporation acknowledges and agrees that the Agents
cannot provide complate assurances that any sale will not have a significant effect an the
market price of the Shares.

The Agents, severally and not jointly, covenant that the Agents will not (nor will any Affiliate
thereof or person or company acting jointly or in concert therewith), in connection with the
distribution of Placement Shares in an "at-the-market distribution” (a5 defined in M| 44-
102), in Canada or "st-the-market offering” (a5 defined in Rule 415 under the Securities
Act)in the United States, enter info any transaction that is intended to stabilize or maintain
the market price of the Flacement Shares or the Shares, including selling an aggregate
number or principal amount of Placement Shares that would result in creating an ovear-
allocation position in the Shares.

Motwithstanding anything to the contrary set forth in this Agreemant or a Placemeant Motice,
the Corporation acknowledges and agrees that (i) there can be no assurance that the
Agents will be successful in selling any Placement Shares or as to the price at which any
Placement Shares are sold, if at all, and (i) provided they have observed and complied
with the terms of any applicable Placement Motice, the Agents will incur no liability or
obligation to the Corporation or any other person or entity if they do net sell Placement
Shares for any reason other than a failure by the Agents to use their commercially
reasonable efforts consistent with their normal trading and sales practices to sell on behalf
of the Corporation and as agent such Placement Shares ag provided under this Section 3.

4, Suspension of Sales

@)

The Corporation or the applicable Agent may, upan notice to the other party in writing, by
telephone (confirmed immediately by e-mail} or by e-mail notice (or other methad mutually
agreed to in writing by the parties), suspend any sale of Placement Shares for which it has
delivered or received, as applicable, a Placement Motice, provided, however, that such
suspension shall not affect or impair any party's cbligations with respect to any Placement
Shares sold heraundar prior to the receipt of such notice of suspension. The Carporation
and the Agents, severally and not jointly, agree that no such notice shall be effective
anainst any other party unless it is made to one of the individuals named on Schadule 1
hereto, as such Schedule 1 may be amended from time to time by nofice given in
accordance with Section 14.
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Motwithstanding any other provision of this Agreement, dunng any period in which the
Corporation is in passession of matenal non-public information with respect to the
Corperation or the Shares, the Corporation and the Agents {provided they have been given
priar written notice of such by the Carparation, which notice the Agents, severally and not
jointly, agree to treat confidentially} agree that ne sale of Placement Shares will take place.
The Corporation and the Agents, severally and nat jointly, agree that no such notice shall
be effective against any applicable Agents unless it is made in writing to the individuals
named on Schedule 1 hereto, as such Schedule 1 may be amended from time to time by
notice given in accordance with Section 14, Material non-public information includes,
without limitation, any "material fact" or "material change" (within the meaning of the
Secunties Act (Ontaria)) that has not been disclosed.

5. Sottlement

&)

(B)

Settlement of Placement Sharas. Unless otherwise specified in the applicable Placement
Motice and agreed to by the U.S. Agent, settlement for sales of Placement Shares sold on
the: Linited States Marketplace shall occur at 10:00 a.m, (New Yeork City time) on the second
(2nd) Trading Day (or any such settlement cycle as may be in effect pursuant to Rule 15¢6-
1 under the Exchange Act from time ta time) following the date an which such sales ars
macde on the United States Marketplace or other date as the parties may mutually agree
{each, a "U.S. Settlement Date"). Unless otherwise specified in the applicable Placement
Motice and agreed to by the Canadian Agent. settlement for sales of Placement Shares
sold on the Canadian Marketplace shall oocur on the second (2nd) Trading Day on the
applicable stock exchange on which such Placement Shares were sold ar, if the Placemeant
Shares are not sold on a stock exchange, on the second (2nd) Trading Day {(or, in either
case, such other day as is agreed by the pariies {o be industry practice for regular-way
trading) following the date on which such sales are made (each, a “Canadian Settlement
Date” and together with each U5, Settlement Date, a "Settlement Date”). The amount of
proceeds to be delivered to the Corporation on a Settlement Date against the receipt of the
Placemeant Shares sold will be equal to the aggregate sales price &t which such Placement
Shares were sold, after deduction of the Placement Fee for such sales payable by the
Corporation to the applicable Agent pursuant fo Section 2 hereof and expensas pursuant
to Section 8(h) hereof (the "Net Proceeds”).

Delivery af Shares. On each Setiemant Date, the Corporation will, ar will cause its transfer
agent to, electronically transfer the Placement Shares being sold by crediting the applicable
Agent's account or its designee's account (provided that the applicable Agent shall have
given the Corporation written notice of such designee by 12:00 p.m. Eastern time at least
one Trading Day prior ta the Settlement Date) at CDS Clearing and Depository Services
Inc. through its COSX system for Placement Shares sold in Canada and at The Depository
Trust Company through its Deposit®Withdrawal at Custodian (or DWAC) systemn for
Placement Shares sold in the United States or by such ather means of delivery as may be
mutually agreed upen by the Corporaticn and applicable Agent and, upon receipt of such
Flacament Shares, which in all cases shall be fresly tradeabls, transferable, registersd
Shares in good deliverable form, the applicable Agent will, on each Settlement Date, or
such other date as agreed between the applicable Agent and the Corporation in writing,
deliver the related Met Proceeds in same day funds to an account designated by the
Corporation prior to the Settlement Date. If the Corporation defaults on its cbligation to
deliver Placement Shares on a Settlerent Date, the Corporation agrees that in addition to
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and in no way limiting the rights and cbligations set forth in Section 11 hereaf, it will (i} hold
the Agents harmless sgainst any loss, cdaim, damage, or expense (including reasonable
legal fees and expenses), as incurred, arising out of or in connection with such default by
the Corporation and (i) pay to the Agents any Placement Fee, discount, or other
compensation to which it would otherwise have been enfitled absent such default;
provicied, however, that withaut limiting Section 11 hereof, with respect ta (i) above, the
Corporation shall not be obligated to pay the Agents any Placement Fee, discount or ather
compensation on any Placameant Shares that it is not possible to settle due to: (A} a
suspension or material limitation in trading in securities generally on the TSXV or the
Masdag, (B) a material disruption in securities setflement or clearance services in the
United States or Canada; or (C) failure by an Agent to comply with its obligations under the
terms of this Agreement or any applicable Placemeant Motice,

6. Reqistration Statement and Prospectuses

(a)

=)

The Corporation has prepared and filed with the Canadian Qualifying Authorities the
Canadian Preliminary Base Prospectus and has prepared and filed with the Canadian
CQualifying Authorities the Canadian Base Prospectus in respect of an aggregate of up to
US3300,000.000 in Shares, debt securities, convertible securities, subscription receipts,
warrams and units of the Corporation (collectivaly, the “Shelf Securities”), in each casa,
in accordance with Canadian Securities Laws. The Ontario Securiies Commission (the
“Reviewing Authority™) is the principal regulator of the Corporation under the passport
systemn procedures provided for under Multilateral Instrument 11-102 — Passport System
and Mafional Policy 11-202 — Process for Prospectus Reviews in Muitiple Jurisdictions in
respact of the Shelf Securities and the Offering. The Reviewing Authorty has issusd a
receipt evidencing that a receipt has been issuad on behalf of itself and the other Canadian
Qualifying Authorities for the Canadian Base Prospectus (the “Receipt’). The term
“Canadian Base Prospectus” means the (final) short form base shelf prospecius of the
Corporation dated Juns 30, 2021 filed with the Canadian Qualifving Authorities, at the time
the Reviewing Authority issued the Receipt with respect thereto in accordance with
Canadian Securities Laws, including NI 44-101 and NI 44-102, and includes all documents
incorporated therein by reference and the documents otherwise deemed to be a part
thereof or ncluded therein pursuant to Canadian Securities Laws, including but not limited
to, 3l Designated News Releases. As used herein, a "Designated Mews Release” maans
a news release disseminated by the Corporation in respect of praviously undisclosed
information that, in the Corporation’s determination, constitules a *material fact” (as such
tarm is defined in Canadian Securities Laws) and identified by the Corporation as a
“designated news release” in writing on the face page of the version of such news release
that iz filed by the Corporation on SEDAR in compliance with Section 5.5 of the Companion
Policy to NI 44-102. As used herein, "Canadian Prospectus Supplement” means the
most recent prospectus supplement to the Canadian Base Prospectus relating to the
Placement Shares, to be filed by the Corporation with the Canadian Qualifying Authorties
in accordance with Canadian Securities Laws. The Canadian Prospectus Supplement shall
provide that any and all Designated News Releases shall be deemed to bg incorporated
by reference in the Canadian Base Prospectus.

The Corporation has also prepared and filed with the SEC, pursuant to the Canada/ll.S,
Multi-Jurisdictional Disclosure System adopted by the SEC, a registration statement on
Form F-10 {File Mo. 333-255631) covering the registration of the Sheff Securities under the
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Securities Act and the rules and regulations {the “Rules and Regulations") of the SEC
thersunder, and such amendments o such registration statement as may have bsen
permitted or requirad to the date of this Agreement. Such registration staterment, including
the Canadian Base Prospectus (with such deletions therefrom and additions thereto as are
permitted or required by Form F-10 and the Rules and Regulations and including exhibits
to such registration statemant), has bacomea effective in such form pursuant to Rule 467(a)
under the Securities Act. Such registration statement on Form F-10, at any given time,
including amendments and supplements therelo to such time, the exhibits and any
schedules thereto at such time and the documents incorporated by reference therein at
such fime, is herein called the *Registration Statement.”

] The Canadian Base Prospectus, with such deletions therefrom and additions thereto as
are permitted or reguired by Form F-10 and the Rules and Regulations in the form in which
it appeared in the Registration Statemant on the date it became effective undar the
Securities Act is herein called the "U.S. Base Prospectus” “U.5. Prospectus
Supplement” means the most recent Canadian Prospectus Supplement, with such
deletions therefrom and additions thereto as are pemmitted or required by Form F-10 and
the Securities Act, relating to the offering of the Placement Shares, to be filad by the
Corporation with the SEC pursuant to General Instruction ILL of Form F-10; "U.S.
Prospectus” means the U3, Prospectus Supplament (and any additional LS, prospectus
supplement prepared in accordance with the provisions of this Agreement and filed with
the SEC in accordance with General Instruction |L.L of Farm F-10) together with the U.S.
Base Prospectus; and "Issuer Free Writing Prospectus” means any "issuer free writing
prospectus” as defined in Rule 433 relating to the Placement Shares that {i) is required to
e filed with the SEC by the Corporation (to the extent the Corporation is eligible to file
such "issuer free writing prospectus” under Rule 433) or (i) is exempt from filing pursuant
ta Rule 433(d)(5){i), in each case in the form filed or required to be filed with the SEC or, if
not required to be filed, in the form retained in the Corporation’s records pursuant to Rule
433(g).

{d) Any reference herein to the Registration Statement, the Base Prospectuses, the
Prospectus Supplements or the Prospectuses or any amendment or supplement thereto
shall be deemed to refer to and include the decuments incorporated by reference therein,
and any reference herein to the tarms “ameand,” “amendment” or “supplement” with respact
to the Registration Statement, the Base Prospectuses, the Prospectus Supplements or the
Prospectuses shall be deemed to refer to and include the filing or furnishing of any
document with or to the SEC or the Canadian Qualifying Authorities, as applicable, on or
after the effective date of the Registration Statement or the date of the Base Prospectuses,
the Prospectus Supplements or the Prospectuses, as the case may be, and deemed to be
incorporated by reference therein, For purposes of this Agreement, all referances to the
Canadian Base Prospectus, the Canadian Prospectus Supplement and the Canadian
Prospectus or any amendment or supplement thereto shall be deemed to include any copy
filed with any Canadian Qualifying Jurisdiction on SEDAR and all references to the
Registration Statement, the U.S. Base Prospectus, the U.5. Prospectus Supplement and
the .S, Praspectus or any ameandment or supplement thereto shall be deemed o include
any copy filed with the SEC on EDGAR.
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(&) The Corporation has also prepared and filed with the SEC an appointment of agent for
service of pracess upon the Corporation on Form F-X {the "Form F-X") in conjunction with
the filing of the Registration Statement.

if) All references in this Agreement to financial statements and schedules and cther
information which is “contained,” “included” or “stated” in the Regisfraticn Statement, the
U.5. Base Prospectus, the U5, Prospectus Supplement and the U.S. Prospectus (or other
references of like import) shall be deemed to mean and include all such financial
staternents and schedules and other information which is incorperated by reference in or
otherwise deemed by the Exchange Act or the Rules and Regulations to be a part of or
included in the Registration Staternant, the U5, Base Prospectus, the U5 Prospectus
Supplement or the US. Prospecius, as the case may be; and all references in this
Agreemeant to amendments or supplements to the Registration Statement, the U.S. Base
Prospectus, tha U.5. Prospectus Supplement or the U.S. Prospectus shall be deemed to
mean and include the filing of any docurment under tha Exchanga Act, and which is deemed
o be incarporated thersin by reference or otherwise deemead by the Rules and Regulations
to ba a part of or included in the Registration Statement, the LS. Base Prospecius, the
U.5. Prospactus Supplement or the U.S. Prospectus, as the case may he. All references
in this Agreement to financial staterents and other informaticn which is “described,”
“contained,” "included” or "stated" in the Canadian Base Prospectus, the Canadian
Prospectus Supplement or the Canadian Prospectus {or other references of like import)
shall be deemed to mean and include all such financial stataments and oher information
which is incorporated by reference in or otherwise deemed by Canadian Securities Laws
to be a part of or included in the Canadian Base Prospectus, the Canadian Prospectus
Supplement or the Canadian Prospectus. as the case may be.

7. Representations and Warranties of the Corporation

The Corparation represents and warrants to, and agrees with, the Agents that:

{al Prospeciuses and Registration Statement. The Corporation is qualified in accordance with
the provisions of NI 44-101 and NI 44-102 to file a short form base shelf prospecius in each
of the Canadian Qualifying Jurisdictions and the entering into of this Agreement will not
causa the Receipt o cease io be effectiva. At the time of filing the Registration Statement,
the Corporation met, and as of the date hereof the Corporation meets, the general eligibility
requirements for use of Form F-10 under the Securities Act. Any amendment of
supplement to the Registration Statement or the Prospectuses required by this Agreement
will be so prepared and filed by the Corporation and, as applicable, the Corporation will
use commercially reasonable efforts to cause it to became effective as soon as reasonably
praciicable. No stop order suspending the effectiveness of the Registration Statement has
been issued, and no proceeding for that purpose has been instituted or, to the knowledge
of the Corporation, threatened by the SEC. Mo arder preventing or suspending the use of
the Base Prospectuses, the Prospectus Supplements, the Prospectuses or any Issuer Free
Writing Prospectus has been issued by the SEC or any Canadian Qualifying Authority. The
Canadian Prospectus, at the time of filing theraaf with the Canadian Qualifying Authorities,
complied in all material respects and, as amended or supplemented, if applicable, will
comply in all material respects with Canadian Securities Laws as at each Applicable Time
and Setflement Date. The Canadian Prospectus, as amended or supplemented, as of its
date, did not and, as of each Applicable Time and Setlerment Date, if any, will not contain
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a misrepresentation, as defined under Canadian Securiies Laws. The Canadian
Prospecius, as amended or supplementad, as of its date, did and, as of each Applicable
Time and Settlement Date, if any, will contain full. true and plain disclosure of all material
facts relating to the Placement Shares and to the Corporation. The representations and
warranties set forth in the two immediately preceding sentences do not apply to statements
in or omissions from the Canadian Prospectus, or any amendments or supplemeants
thereto, made in reliance upon and in conformity with information relating to the Agents
furnished to the Corgoration in writing by or on behalf of the Agents expressly for use
therein, The U.S. Prospectus, at the time first filed in accordance with General Instruction
IL.L. of Form F-10, conformed in all material respects and, as amended or supplemented,
if applicable, will canfarm in all material respacts to the Canadian Prospectus, excapt for
such deletions therefrom and additicns thereto as are permitted or required by Form F-10
and the Rules and Regulations, The Corporation has delivered to the Agents one complete
copy of each of the Canadian Base Prospectus and the Registration Statement and a copy
of each consent of experts filed as a pant thereof, and conformed copies of the Canadian
Base Prospectus, the Registration Statement (without exhibits) and the Prospectuses, as
amended or supplemented, at such places as the Agents have reasonably requested, At
the time of filing the Registration Statement, the Corporation was not and, as of the date of
this Agreement, is not, an Ineligible Issuer (as defined in Rule 405 under the Securities
Act), without taking account of any determination by the SEC pursuant to Rule 405 under
the Securities Act that it is not necessary that the Corporation be congidered an Ineligible
Issuer,

1] Mo Misstatement or Omission. Each part of the Registration Statement, when such part
became or becomes effective, at any deemed effective date pursuant to Form F-10 and
the Rules and Regulations on the date of filing thereof with the SEC and at each Applicable
Time and Settlement Date, and the U.S. Prospectus, on the date of filing thereof with the
SEC and at each Applicakle Time and Settlement Date, conformed, or will conform in all
material respects, with the requirements of the Secunties Act and the Rules and
Regulations; the Form F-X conformed with the reguirements of Form F-X; each part of the
Registration Statement, wihen such part became or becomes effective, did nat ar will not
contain an untrue statement of a material fact or omit to state 2 material fact required to be
stated therain or necassary to makea the statements therain not misleading; and the L5,
Prospecius, on the date of filing therecf with the SEC, and the U.S. Prospectus and the
applicable Issuer Free Writing Prospectus, if any, issued at or prior to such Applicable
Time, taken together (collectively, and with respect to any Placement Shares, togethar with
the applicable sale price of such Placement Shares, the “Disclosure Package™) and at
each Applicable Time and Settlement Date, did not or will not include an untrue statement
of a material fact or omit to state a material fact necessary to make the statements therein,
in the light of the circumstances under which they were made, not misleading; except that
the foregoing shall not apply to staterents or omissions in any such document made in
reliance on infarmation fumished in writing to the Corporation by or on behalf of the Agents
expressly stating that such information is intended for use in the Registration Statement,
the U3, Prospectus, or any amendment or supplement therato, it being understood and
agreed that the only information furnished by any Agent consists of the information
describad as such in Section 11{a) hereof.

() Organization and Qualification. The Corporation and each of the Subsidiaries is an entity
duly incorporatad or otherwise organized, validly existing and in good standing under the
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laws of the junsdiction of its incorporation or organization, with the requisite power and
autharity to own and use its properties and assets and to carry on its business as currently
conducted. Meither the Corporation nor any Subsidiary is in viclation nor default of any of
the pravisions of its respective cedificate or articles of incorparation, bylaws or other
organizational or charter documents. Each of the Corporation and the Subsidiaries is duly
gualified to conduct business and is in good standing as a foreign corporation or other
entity in each jurisdiction in which the nature of the business conducted or property owned
by it makes such gualification necessary, except whera the failure to be so gualified or in
goad standing, as the case may be, would not have or reasonably be expected to resultin
a Material Adverse Effect and no Proceeding has been instituted in any such jurisdiction
revoking, limiting or curtailing or sseking to revoke, limit or curtail such power and autharity
or gualification.

[d) Subsidiaries, All of the direct and indirect material Subsidiaries of the Corporation are set
farth in the Cerporaticn's EDGAR filings and SEDAR filings, including, in each case, as
applicable, exbits filed therewith or incorporated by reference therein, The Carporation
owns, directly or indirectly, all of the share capital or other equity interests of each
Subsidiary free and clear of any Liens, and all of the issued and outstanding shares of sach
Subsidiary are validly issued and are fully paid. non-assessable and free of preemplive
and similar nghts to subscribe for or purchase securities. If the Corporation has no
Subsidiaries, all other references to the Subsidiaries shall be disregardead.

1G] Requlatory Permits,  The Corporation and the Subsidiaries possess all certificates,
autharizations and permits issued by the approprizte federal, state, local or foreign
regulatory autharities necessary to conduct their respective businessas as descrbed in the
Corporation's EDGAR filings and SEDAR filings, except where the failure to possess such
permits would not reasonably be expected to result in a Material Adverse Effect, and
neither the Corporation nor any Subsidiary has received any notice of proceedings relating
to the revecation or modification of any Material Permit. The disclosures in the Registration
Statement concerning the effects of faderal, state, provincial, local and all foreign regulation
on the Corporation’s business as cumently contemplated are correct in all material
respadcts,

ify Compliance. Neither the Corporation nor any Subsidiary: (1) is in default under or in
violation of (and no event has cccurred that has not bean waived that, with notice or lapse
of time or both, would result in a default by the Corperation or any Subsidiary under}, nor
has the Corporation or any Subsidiary receved notice of a claim that it is in default ender
or that it is in viclation of, any indenture, loan or credit agreerment or any other agreement
or ingtrurmnent to which it is a party or by which it or any of its properties is bound [whether
or net such default or viclation has been waived), (i) is in viclation of any judgment, decres
or order of any court, arbitrator or other govermmental authority or (iii) is or has been in
violation of any statute, rule, ordinance o regulation of any govemmental autharity,
including without limitation all foreign, federal, state, provincial and local laws relating to
taxes, environmental protection, cccupational health and safety, product quality and safety
and employment and labor matters, except in each case as would not reascnably be
expecied 1o result in a Material Adverse Effect.

(gl Authornization: Enforcement. The Corporation has the requisite corporate power and
autharity to enter inta and to cansummate the ransactions contemplated by this Agreement
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and otherwise to camy out its obligations hereunder. The execution and delivery of this
Agreemeant and the cansummation by it of the transactions contemplated heraby have besn
duly authorized by all necessary action on the part of the Corporation and no further action
is required by the Corporation, the board of directars of the Corparation or the Corporation's
shareholders in connection herewith or therewith other than (i) the filing with the SEC of
the Prospectus Supplement, (i) application(s) to each applicable trading market for the
listing of the Placement Shares for trading thereon in the time and manner required
thereby, (iii} such filings as are reguired o ba made under applicable securities laws and
{ivl any required notices under outstanding warrant agreements {(collectively, the
‘Required Approvals™). This Agreement has been {or upon delivery will have been) duly
exgcutad by the Corparation and, when delivered in accordance with the terms hereof, wil
constitute the valid and binding obligation of the Corporation enforceable against the
Corporation in accordance with its terms, except (i) as limited by general equitable
principles and applicable bankmuptcy, insclvency, recrganization, moratorium and other
laws of general application affacting enforcament of creditors’ rights generally, (i) as lmited
by laws relating to the availzbility of specific performance, injunctive relief or other eguitable
remedies and (iii) insafar as indemnification and contribution provisions may be limited by
applicable law and public pelicy with respect thersto,

R Mo Consents Required. Except as shall have been made or obtained on or before each
Applicable Time and associgted Seftlement Date, if any, each of which is, or shall be, in
full force and effect (on a conditional basis, in the case of the consent of the TSXV), no
consent, appraval, authorization, registration or qualification of any court, governmental
agency or body, regulatory authority or confractual party is required for the execution,
delivery and parformance of fhis Agreement, the distribution of the Placement Shares or
the consummation of the transactions contemplated herein.

(i) Material Changes; Undisclesed Events, Lisbilities or Developments. Since the date of the
latest audited financial statements included within the Corporation's EDGAR filings and
SEDAR filings, except as specifically disclosed in a subsequent EDGAR filing or document
or disclosed in 2 SEDAR filing filed prior to the date hereof, (i) there has been no event,
occurrence or development that has had or that would reasanably be expected to result in
a Material Adverse Effect, (i) the Corporation has not incurred any material liabilities
{contingent or otharwise) other than (A) trade payables and accrued expenses incurred in
the ordinary course of business consistent with past practice and {B) liabilities not required
to ba reflectad in the Corporation's financial statements pursuant o IFRS or disclosad in
filings made with the Commission, (iii} the Corporation has not altered its method of
accounting, {iv) the Corporation has not declared or made any dividend or distribution of
cash or octher property to its shareholders or purchased, redesmed or made any
agreements to purchase or redeam any of it share capital, (v) the Corporation has not
issued any equity securities to any officer, director or Affiliate, except pursuant to existing
Corporation stock option plans and (vi) no officer or director of the Corporation has
resigned from any position with the Corporation. The Corporation does not have pending
before the Commission any request for confidential treatment of information. Except for
the issuance of the Placement Shares contemplated by this Agreement, no event, iability,
fact, circumstance, occurrence or development has occurred or exists with respeact o the
Corporation or its Subsidiaries or their respective businesses, prospects, properties,
operations, assets or financial condition that is required to be disclosed by the Corporation
under applicable securities laws at the time this representation is made or deemed made
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that has not been publicly disclozed at least one (1) Trading Day prior to the date that this
representation is made. Unless otherwise disclosed in an EDGAR filing and SEDAR filing
filed prior to the date this representation is made, the Corporation has not: (i) issued any
securities or incurred any liability or obligation, direct or contingent, for borrawed money;
or {ii} declared or paid any dividend or made any other distribution on or in respect to its
share capital.

(i) Mo Applicable Reaistration or Other Similar Rights. Except as disclosed in the Registration
Statement, the Prospectuses and the Disclosure Package, there are no contracts,
agreements or understandings between the Corporation and any person granting such
persan the right (other than rights that have been waived in writing or otherwise satisfied)
to require the Corporation to file a registration statement or prospectus under the Securities
Act or Canadian Securnities Laws with respect ta any securities of the Corporation ewned
or to be owned by such person or to require the Corporation te include such securities in
the securities registerad pursuant to the Registration Statemant or the Prospactuses or in
any securities being registerad pursuant o any other regisiration statement or prospecius
filed by the Corporation under the Securities Act or Canadian Securities Laws.

(k) Financial Informaticn. The financial statements of the Corporation included in the
Corporation's EDGAR filings and SEDAR filings, together with the related schedules and
notes and any related auditars’ report on such statements comply in all material respecis
with applicable accounting reguirements and rules and regulations of the Commission with
respect thereto as in effect at the time of filing. Such financial statements have been
prepared in accordance with Internaticnal Financial Reporting Standards applied on a
consistent basis during the periods invelved ("IFRS"), except as may be otherwise spacified
in such financial statements or the notes theretc and except that unaudited financial
statements may not contain all feotnotes required by IFRS, and fairly present in all material
respacts the financial position of the Corporation and its consolidated Subsidiaries as of
and for the dates thereof and the results of operations and cash flows for the periods then
ended, subject. in the case of unaudited statements, to normal, immaterial, year-end audit
adjustments

{1 Litigation. Other than as disclosed in the Prospectuses, there is no action, suit, inguiry,
notice of violation, Proceeding or investigation pending or, to the knowledge of the
Corporation, threatened against or affecting the Corporation, any Subsidiary or any of their
respactive proparties before or by any court, arbitrator, governmental or administrative
agency or regulatory authonty (federal, state, county, local or foreign) (collectively, an
“Action”) which (i} adversely affects or challenges the legality, validity or enforceability of
the Agreement or the Placement Shares or (i) if there were an unfavorable decision, would
reasanably be expectad ta result in a Material Adverze Effect. Meither the Corporation nor
any Subsidiary, nor any current director or officer thereof, is or has been the subject of any
Action inwolving a claim of violation of or liability under federal, state or provincial securitias
laws aor a claim of breach of fiduciary duty. There has not been, and o the knowledge of
the Corporation, there is not pending or contemplated, any invastigation by the
Commission invalving the Conporation or any current director or officer of the Corparation.
The Commission has not issued any stop order or other order suspending the effectiveness
of any registration staterment filed by the Corparation or any Subsidiary under the Exchange
Act or the Securifies Act or any progpectus filed by the Corporation or any Subsidiary under
Canadian Securities Laws.
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{rm) Labor Relations. Mo labor dispute exists or, to the knowledge of the Corporaticn, is
imminent with respect to any of the employees of the Corparation, which would reasonably
he expected to result in a Material Adverse Effect. Mone of the Corporation’s or its
Subsidiaries’ employses is a member of a union that relates to such employee's
relationship with the Corporation or such Subsidiary, and neither the Corporation nor any
of its Subsidiaries is a party to a collective bargaining agreament. No current executive
officer of the Corporation or any Subsidiary, is, or is now expected to be, in violation of any
material term of any employment contract, confidentiality, disclosure or proprietary
information agreement or non-competition agreement, or any other contract or agreement
or any restrictive covenant in favor of any third party, and the continued employment of
gach such exacutive officer deas not subject the Corporation or any of its Subsidiarias to
any liability with respect to any of the foregoing matters, in each case except as would not
reasanably be expected to have a Material Adverse Effect. The Corporation and its
Subsidiaries are in compliance with all federal, state, provincial, local and fereign laws and
regulations relating to employment and employment practices, terms and conditions of
employment and wages and hours, except where the failure to be in compliance would not,
individually or in the aggragate, reasonably be expected to have a Matenial Adverse Effact,

{n) Mo Conflicts. The exscution, delivery and performance by the Corporation of this
Agreamant, the issuance and sale of the Placement Shares and the consummation by it of
the transactions contemplated hereby and thereby do not and will not (i} conflict with or
violate any provision of the Corporation's or any Subsidiany's certificate or articles of
incorperation, bylaws or other organizafional or charter documents, or (i) conflict with, or
constitute a default (or an event that with notice or lapse of time or both would become a
default) under, result in the creation of any Lien upon any of the praperies or assats of the
Corporation or any Subsidiary, or give to others any rights of termination, amendment,
acceleration or cancellation (with or without notice, lapse of time or both) of, any
agreement, credit facility, debt or other instrument (evidencing a Corporation or Subsidiary
debt or atherwise) ar ather understanding ta which the Corporation or any Subsidiary is a
party or by which any property or asset of the Corporation or any Subsidiary is bound or
affacted, or (i) subject to the Required Appravals, canflict with or result in a vialation of
any law, rule, regulation, order, judgrment, injunction, decree or other restriction of any court
or governmantal authority to which the Corporation or a Subsidiary is subject {including
federal, state and provincial securities laws and regulations), or by which any property or
asset of the Corporation or a Subsidiary is bound or affected; except in the case of each of
clauses (i) and {iii), such as would not reasonably be expected to result in a Material
Acdverse Effect.

()] Foreign Corrupt Practices. Meither the Corporation nor any Subsidiary, nor to the
knowladge of the Corparation or any Subsidiary, any agent or other parson acting on bahalf
of the Corporation or any Subsidiary (other than the Agents, as to which no such
representation is made by the Corporation herein), has (i) directly or indirectly, used any
funds for unlawful contributions, gifts, entertainment or other unlawful expenses related to
fareign or domestic political activity, {ii} made any unlawful payment to fareign or domestic
govermment officials o employees or to any foreign or domestic political parties or
campaigns from corporate funds, (i) failed to disclose fully any confribution made by the
Corporation or any Subsidiary {(or made by any parson acting on its behalf of which the
Corperation is aware) which is in violation of law, or (iv) viclated in any material respect
any provision of the FCPA or similar legislation in Canada. The Corporation has taken
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reasonable steps to ensure that its accounting contrals and procedures are sufficient to
cause the Corporation to comply in all material respecis with the FCPA and similar
legislation in Canada.

p) Money Laundering. The operations of the Corporation and its Subsidiaries are and have
been conducted at all times in compliance with applicable financial record-keeping and
reporting requirements of the Currency and Foreign Transactions Reporting Act of 1870,
as amended, the Proceeds of Crime {Money Laundering) and Tesrorist Financing Act
(Canada) and the applicable money laundering statutes and applicable rules and
regulations thereunder {collectively, the "Money Laundering Laws™). and no Action, suit
or Proceading by or before any court or governmantal agency, authority or body or any
arbitrator involving the Corporaticn ar any Subsidiary with respect to the Money Laundering
Laws is pending or, to the knawledge of the Corporatian or any Subsidiary, threatened.

{q) Office of Foreign Assets Control. Meither the Corporation nor any Subsidiary nor, to the
Corporation's knowledge, any current director, officer, agent, employee or Affiliate of the
Corporation or any Subsidiary is currently subject to any sanctions administered by the
Office of Foreian Assets Control of the ULS, Treasury Department or aguivalent agency in
Canada.

{1 arbanes-Oxley, Internal Accounting Contrals. The Corporation and the Subsidianies are
in compliance in all material respects with all applicable requirements of the Sarbanes-
Ouxley Act of 2002 and similar legislation in Canada that are effective as of the date hereof,
and all applicable rules and regulations promulgated by the Commission thereunder that
are effective as of the date hereof and as of the Representation Date.  The Corporation
and the Subsidiaries maintain & system of internal accounting controls sufficient to provide
reasonable assurance that: (i) fransactions are executed in accordance with
management's general or specific authorizations, (i) transactions are recorded as
necessary to permit preparation of financial statements in conformity with IFRS and to
maintain asset accountability, (iil) acoess to assets is permitted only in accordance with
management's general or specific autharization, and (iv) the recorded accountability for
assels is compared with the existing assets at reasonable intervals and appropriate action
is taken with respect to any differences. The Corporation and the Subsidiares have
established disclosure controls and procedures (in the United States, as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Corporation and the Subsidiaries
and designad such disclasure controls and procedures to ensure that infarmation required
o be disclosed by the Corporation in the reperts it files or submits under the Exchange Act
and under Canadian Securities Laws is recorded, processed, summarized and reported,
within the time periods specified in the Commission's rules and forms. In accordance with
the requirements of the Exchange Act and Canadian Securities Laws, the Corporation’s
cerlifying officers evaluate the effectiveness of the disclosure controls and procedures of
the Corporation and the Subsidiaries as of the end of the penod coverad by the most
recentiy filed report under the Exchange Act and under Canadian Securities Laws (any
such date, the “Evaluation Date”). As applicable, in accordance with the requiremeants of
the Exchange Act and Canadian securities laws, the Corporation presented in its most
recantly filed report undar the Exchange Act and under Canadian Securities Laws the
conclusions of the certifying officers about the effectiveness of the disclosure controls and
procedures based on their evaluations as of the Evaluation Date. Since the Ewvaluation
Date, there have been no changes in tha internal contral over financial reparting {in the
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United States, as such term is defined in the Exchange Act) of the Corporation and its
Subsidiaries that have materially affected, or are reasonably likely to matenally affect, the
internal control over financial reporting of the Cormporation and its Subsidiaries.

s} Tax Status. Except for matters that would not, individually or in the aggregate, reasonably
be expected to result in a Matenal Adverse Effect, the Corporation and its Subsidiaries
each (i) has made or filed all United States federal, state, Canadian federal, provincial and
local income and all foreign income and franchise tax retums, repors and declarations
required by any jurisdiction to which it is subject, (i) has paid all taxes and other
governmental assessments and charges that are material in amount, shown or determined
to be due on such returns, reporie and declarations and (i) has =et aside on its books
provision reascnably adequate far the payment of all material taxes for pericds subseguent
to the periods to which such returns, reports or declarations apply. Except for matters that
would naot, individually or in the aggregate, have or reasanably be expacted to result in a
Material Adverse Effect, there are no unpaid taxes in any material amount claimed to be
due by the taxing authorty of any junisdiction, and the officers of the Corporation or of any
Subsidiary know of no basis for any such claim. The provisions for taxes payable, if any,
shown on the financial statements filed with ar as part of the Registration Statement or
Canadian Prospectus are sufficient for all accreed and wunpaid taxes, whether or not
disputed, and for all periods to and including the dates of such consolidated financial
statements. The term "taxes” mean all federal, state, provincial, lecal, foreign, and other
net income, gross income, gross receipts, sakes, use, ad wvalorem, transfer, franchise,
profits, license, lease, sarvice, senvice use, withhelding, payroll, employment, exciss,
severance, stamp, cccupation, premium, property, windfall profits, customs, duties or other
faxes, fees, assessments, or charges of any kind whatsoever, together with any interest
and any penalties, additions to tax, or additional amounts with respect thereto. The term
‘returns” means all retuns, declarstions, reports, statements, and other documents
required to be filed in respect to taxes.

It Disclosyre; 10b-5. Each of the Registration Statement (and any further documents ta be
filed with the SEC) and the Canadian Prospectus contains all exhibits and schedules as
required by the Securties Act and under Canadian Securities Laws. Each of the
Registration Statement and any post-effective amendment thereto, if any, as well as the
Canadian Base Prospectus and the Canadian Prospectus Supplement, at the time it
became effective or was filed, as applicable, complied in all materal respects with
Canadian Securities Laws, the Securities Act, the Exchange Act and the applicable rules
and regulations under the Securities Act, 85 applicable, and did not and. a5 amended or
supplemented, if applicable, will not, contain any untrue statement of a material fact or omit
to state a material fact required to be stated therain or necessary to make the statemenis
therain not misleading. The Prospectus, the Prospectus Supplement, the Canadian Base
Prospectus and the Canadian Prospectus Supplement, each as of its respective date,
comply in all material respects with Canadian Securities Laws, the Securities Act and the
Exchangs Act and the applicable rules and regulations, as applicable. Each of the
Prospecius, the Prospecius Supplement, the Canadian Base Prospectus and the
Canadian Prospectus Supplement, as amended or supplemented, did not and will not
contain as of the date thereof any untrue staterment of & material fact or omit to state a
material fact necessary in order fo make the statements therein, in light of the
circumstances under which they were made, not misleading. The EDGAR filings and
SEDAR filings incorporatad by reference into the Prospectusas, when they wera filad with
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the Commigsion, conformed in all material respects to the reguirements of Canadian
Securities Laws, the Exchange Act &nd the applicable rules and regulations, and none of
such decuments, when they were filed with the Commission, contained any unfrue
staternent of a material fact or omitted to state 8 material fact necessary to make the
statements therein {with respect to the EDGAR filings and SEDAR filings incorporated by
reference in the Prospectus, the Prospectus Supplement or Canadian Prospectus), in light
of the circumstances under which they were made not misleading: and any further
documents so filed and incorporated by reference in the Prospecius, the Prospectus
Supplement or the Canadian Prospecius, when such documents are filed with the
Commisgion, will conform in all matenal respects to the reguirements of Canadian
Securities Laws and the Exchange Act and the applicable rules and regulations, as
applicable, and will not contain any untrue statemeant of a material fact or omit to state a
material fact necessary to make the statements therein, in light of the circumstances under
which they weare made not misleading. Mo post-affactive amendmant to the Registration
Staterment reflecting any facts or events arising after the date thereof which reprasent,
individually or in the aggregate, a fundamental change in the information set forth thersin
is required to he filed with the Commission. There are no documents required to be filed
with the Commission or under Canadian Securities Laws in connection with the transaction
cantemplated hereby that (x) have not been filed as required pursuant to the Securibies Act
or Canadian Securiies Laws or iy} will not be filed within the requisite time pericd. Thers
are no conftracts or other decuments required 1o be described in the Prospecius,
Prospectus Supplement or Canadian Prospectus, or to be filed as exhibits or schedules to
the Renistration Statement, which have not been described or filed as required. The press
releases disseminated by the Corporation during the twelve (12) months preceding the
date of this Agreement taken as a whole do not contain any untrue statement of a material
fact or omit to state a material fact required to be stated therein or necessary in order to
make the statements tharein, in light of the circumstances under which thay ware made
and when made, not misleading.

{u) Capitalization, The capitalization of the Corporation is as set forth in the Prospectuses,
The Corporation has not issued any share capital since its most recently filed report under
the Exchange Actand under Canadian Securities Laws, other than pursuant to the exercise
of employee stock options under the Corporation's stock option plans, the issuance of
Shares to employees pursuant to the Corporation's employee stock purchasze plans and
pursuant to the conversion and/or exercise of Common Share Equivalents outstanding as
of the date of the most recently filed report under the Exchange Act and under Canadian
Securities Laws. Mo person has any right of first refusal, preemptive right, right of
participation, or any similar right to participate in the transactions contemplated by this
Agreement, Except as a result of the purchase and sale of the Placement Shares and as
set forth in the Prospectuses, there are no outstanding options, warrants, scrip rights to
subscnbe ta, calls or commitments of any character whatsoever relating to, or securities,
rights or obligations convertible into or exercisable or exchangeable for, or giving any
persan any right to subscribe for or acguire, any Shares, or contracts, commitments,
understandings or arrangements by which the Corporation or any Subsidiary is or may
become bound to issue additional Shares or Common Share Equivalents. The issuance
and sale of the Placement Shares will not obligate the Corporation to issue Shares or ather
securities to any person (other than the Agents) and will not result in a right of any holder
of Corporation securities to adjust the exercise, conversion, exchange or reset price under
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any of such securities. All of the cutstanding Shares in the capital of the Corporation are
duly authorized, validly issued, fully paid and nonassessable, have been issusd in
compliance with all federal, state and provincial securifies laws, and none of such
outstanding Shares was issued in violation of any preemptive rights or similar rights to
subscribe for or purchase securities. The authorized shares of the Corporation conform in
all material respects to all statements relating thereto contained in the Reaistration
Statement, the Prospectuses. The offers and sales of the Corporation’s securities were, at
all relevant times, either registered under the Securities Act and the applicable state
securities or "blue sky” securities laws, qualified for distribution in Canada pursuant to a
valid prospectus, or, based in part on the representations and warranties of the purchasers,
exempt from such registration or prospectus requirements. Mo further approval or
autharization of any shareholder, the board of directors of the Corporation or others is
required for the issuance and sale of the Placement Shares as provided herein. There are
no shareholder agreemenis, voting agreements or other similar agreements with respect
to the Corporation’s share capital to which the Corporation is a party.

W} The Placerent Shares. The Corporation has full power and authority (corporate or
otherwise) to issue the Placement Shares and to parform its obligations hereunder. When
issued in accordance with this Agreement, and upon receipt of payment for the Placement
Shares, the Placement Shares will have bean duly and validly created and issued as fully
paid and non-assessable, will conform to the description thereof contained in the
Registration Statement, the Prospectuses and the Disclosure Package, will be issued in
compliance with applicable federal, provincial and state securities laws and will be free of
statutory and contractual preemptive rights, rights of first refusal and similar right.

[w) Public Filings. There are no reparts or information that in accordance with the reguirements
of Canadian Securities Laws must be made publicly available in connection with the
Offering that have not been made publicly available as required; there are no documents
reguired to be filed as of the date herecf with the Canadian Clualifying Authorities or with
any other Canadian securities regulatory authority in connection with the Offering that have
not been filed as required; and the Corporation has not filed any confidential material
change reports or similar canfidential report with any securities regulatory autharnity that is
still maintained on a confidential basis.

(%) Certain Fees. Except as set forth in the Prospectus Supplement and the Canadian
Prospectus, no brokerage or finder's fees or commissions are or will be payable by the
Corporation, any Subsidiary or Affiliate of the Corporation to any braker, financial advisor
or consultant, finder, underwriter, investrnent banker, bank or other person with respect to
the ransactions contemplated by this Agreement. To the Carporation’s knowledge, there
are no other arrangements, agreements or understandings of the Corporation or, o the
Corporation's  knowledge, any of its shareholders that may affect the Agents’
compensation, including as determined by FINRA. Other than as disclosed in the
Prospectuses, the Corporation has not made any direct or indirect payments (in cash,
securities or otherwise) to: (i) any person, as & finder's fee, consulting fee or otherwise, in
consideration of such person raising capital for the Corporation, directly or indirectly; (i)
any member of FINRA or any member of the Investmeant Industry Regulatory Organzation
of Canada (the "NRCC™); or (iii) any person or entity that has any direct or indirect affiliation
ar assoeciation with any FINRA or IROC member, in each case within the twelve (12)
months prior to the Applicable Time. Mone of the Net Proceeds of the Offering will be paid
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by the Corporation to any participating FINRA or IROC member or its Affiliates, except as
specifically authorized herein,

(¥} Transactions With Affiliates and Emplovees. Other than as disclosed in the Prospectuses,
none of the current officers or directors of the Corporation or any Subsidiary and, to the
knowledge of the Corpaoration, none of the current employees of the Corporation or any
Subsidiary is presently a party 10 any transaction with the Corporation or any Subsidiary
{other than for services as employees, officers and directors), including any contract,
agreement or other arrangement providing for the fumishing of services to or by, praviding
for rental of real or personal property to or from, providing for the borrowing of money from
or lending of money 1o or otherwise requiring payments to or from, any officer, director or
such employes or, to the knowledge of the Corporgtion, any entity in which any current
officar, director, aor any such employea has a substantial interest or is an officer, director,
trustae, shareholder, member or partner, in each case in excess of $250,000 other than
for (i} payment of salary or consulting fees for services rendered, (i) reimbursement for
expensas incurred on behalf of the Corporation and (iil) other employee benefits, including
but not limited to stock opticn agreements under any stock option plan of the Corporation.

(z) Listing on TSXW and Nasdag. The issued and outstanding Shares are listed and posted
for trading on the TSXV and the Nasdag, and the Cerporation is in compliance in all
respacts with the current listing requirements of the TSXV and the Nasdag: and the
Placement Shares will be listed and posted for frading on the TSXV and the Masdaqg as of
sach Applicable Time. Except as disclosed in the Registration Statement and the
Prospectuses, the Corporation has not, in the 12 months preceding the date the first
Placamant Motice is given hareunder, received notica from the TSX\ or the Masdag to the
effect that the Corporation is not in compliance with the listing or maintenance reguirements
of @ach such stock exchange. Except as disclosed in the Registration Staternent and the
Prospectuses, the Corporation has no reason to believe that it will not in the foreseeshle
future continue to be in compliance with all such listing and maintenance requirements.

[aa) Canadian Reperting Issuer, SEC Reaqistration. The Corporation is a “reporting issuer” or
the eguivalent thereof in each of the Canadian Qualifying Jurisdictions where such concept
exnists, is not on the ist of defaulting reporting issuers maintained by the Canadian
Qualifying Authorities in each such Canadian Qualifying Jurisdiction that maintains such a
list and is not in breach of any filing regquirement under Canadian Securities Laws, The
Corporation is subject to the reporting reguirements of Section 13 of the Exchange Act and
files periodic reports with the SEC; the Shares are ragisterad with the SEC under Section
12{b) of the Exchange Act and the Corporation is not in breach of any filing or other
requirements under the Exchange Act,

{bb) Investment Company. The Corporation is not, and is not an Affiliate of, and immediately
after receipt of payment for the Placement Shares will not be or be an Affiliate of, an
“investment company” within the meaning of the Investment Company Act of 1940, as
amended, The Corporation shall conduct its business in a manner so that it will not become
an “investment company” subject to registration under the Investment Company Act of
1940, as amended.

o) Accountants. To the knowledge and belief of the Corporation, Marcum LLP (i) is an
independent registered public accounting firm as required by the Exchange Act and
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Canadian securities laws and (i) shall express its opinion with respect to the financial
staternents to be included in the Corporation's filings with the Commissian for the fiscal
year ending December 31, 2023, Marcum LLP has not, during the periods coverad by the
financial statements included in the Prospectus, provided to the Corporation any non-audit
services (in the United States, as such term is used in Section 104(g) of the Exchangs
Act),

{dd) Mo Stabilization. The Corporation has not taken, directly or indirectly, any action designed
to or that would constitute ar that might reasonably be expected to cause or result in, under
Canadian Securities Laws, the Exchange Act or otherwise, stabilization or manipulation of
the price of the Shares to facilitate the sale or resale of the Placement Shares.

[ee) Insurance. The Corperation and the Subsidiaries are insured by insurers of recognized
financial responsibility against such |osses and risks and in such amounts as are prudent
and customary in the businesses in which the Corporation and the Subsidiaries are
angaged, including, but not limited to, directors and officers insurance coverage. MNaither
the Carporation nor any Subsidiary has any reason ta believe that it will not be able to
rengy its existing insurance coverage as and when such coverage expires or to obtain
similar caverage fram similar insurers as may be nacessary to continue its business

(ff) Title to Assets. The Corporation and the Subsidiaries have good and marketable fitle in
fee simple to, or have valid and marketable nights to lease or otherwiss uss, allreal propsrly
and all personal property that is material to the business of the Cormporation and the
Subsidiaries, in each case free and clear of all Liens, except for (i) Liens as do not
materially affect the value of such property and do not materially interfere with the use
mada and proposed to be made of such property by the Corporation and the Subsidiaries
and {ii) Liens for the payment of federal, state or cther taxes, far which appropriate reserves
have been made in accordance with IFRS, and the payment of which is neither delinguent
nor subject to penalties. Any real property and faciliies held under lease by the
Corporation and the Subsidiaries are held by them under valid, subsisting and enforceable
leases with which the Corporation and the Subsidiaries are in compliance.

{gal Intallectual Proparty, Other than as disclosed in the Prospeciuses, the Corporation and
the Subsidiares have, or have rights fo use, all patents, patent applications, trademarks,
trademark applications, service marks, trade names, trade secrets, inventions, copyrights,
licenses and other intellectual property rights and similar rights nescessary or reguired for
use in connection with their respective businesses as described in the Corporation's
EDGAR filings and SEDAR filings and which the failure to so would reasonably be
expected to have a Material Adverse Effect {collectively, the “Intellectual Property
Rights"). Mone of, and neither the Corparation nor any Subsidiary has received a notice
(written or otherwise) that any of, the Intellectual Property Righis have expired, terminated
or been abandoned, or are expected to expire ar terminate or be abandoned, within two
(2} years from the date of this Agreement. Neither the Corporation nor any Subsidiary has
recaivad, since the date of the latest audited financial statements included within the
Corporation's EDGAR. filings and SEDAR filings, a written notice of a claim that the
Intellectual Property Rights violate or infringe upen the rights of any person. To the
knowledge of the Corporation, all such Intellectual Property Rights are enforceable and
there is no existing infringement by ancther person of any of the Intellectual Property
Rights. The Corparation and its Subsidianes have taken reasonable security measuras to
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protect the secrecy, confidentiality and value of all of their intellectual properties, except
where failure to do 5o would not, individually or in the aggregate, reasonably be expected
to have a Material Adverse Effect.

(hh)  Cybersecurity. Other than as disclosed in the Prospectuses, to the Corporation's
knowledge, there has been no secunty breach or other compromise of or relating o any of
the Corporation's or any Subsidiary's information technology and computer systems,
networks, hardware, software, data (including the data of its respective customers,
employees, suppliers, vendors and any third party data maintained by or on behalf of it},
equipment or technology (collectively, “IT Systems and Data") and {y) the Corporation and
the Subsidiaries have not been notified of, and have no knowledge of any event or condition
that would reasonably be expected to result in, any security breach or other compromise
ta its IT Systems and Data; (i) the Corporation and the Subsidiaries are presently in
compliance with all applicable laws or statutes and all judgments, orders, rules and
regulations of any court or arbitrator or governmental or regulatory authority, internal
policies and contractual obligations relating to the privacy and security of IT Systems and
Data and to the protection of such |IT Systams and Data from unauthorized usa, access,
misappropriation or madification, except as would not, individually or in the aggregate, have
a Material Adverse Effect; (iii) the Corporation and the Subsidiaries have implemented and
maintained commercially reasonable safeguards to maintain and protect its material
confidential information and the integrity, continuous operation, redundancy and securty
of all IT Systems and Data; and (iv) the Corporation and the Subsidiaries have
implemented backup and disaster recovery technology consistent with industry standards
and practices,

{iiy Environmental Laws. Other than as disclosed in the Prospectuses, the Corporation and
its Subsidiaries (i) are in compliance with all federal, state, local and foreian laws relating
to pollution or protection of human health or the environment (including ambient air, surface
water, groundwater, land surface or subsurface strata), including laws relating to
emissions, discharges, releases or threatened releases of chemicals, pollutants,
contaminants, or toxic or hazardous substances or wastes (collectvely, “Hazardous
Materials") into the environment, or otherwvise relating to the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of Hazardous
Materials, as well as all authorizations, codes, decrees, demands, or demand letters,
injunctions, judgments, licenses, notices or notice letters, arders, permits, plans or
regulations, issued, entersd, promulgsted or approved thersunder ("Environmental
Laws"); (i} have received all permits licenses or other approvals required of them under
applicable Environmental Laws to conduct their respective businesses; and (i) are in
compliance with all terms and conditions of any such permit, license or approval where in
each clause (i), (i} and (i), the failure to so comply could be reasonably expected to have,
individually or in the aggregate, a Material Adverse Effect.

{jiy Continuous Offering Agreements. Except for this Agreement, the Corporation is not party
to any other equity distribution or sales agency agreameant or other similar arrangement
with any other agent ar any ather representative in respact of any "at the markst offering”
or other continuous equity offering fransaction.

(ki)  Officers' Certificate. Any cerificate signed by any duly authorized officer of the Corporation
and delivered to an Agent or to counsel for such Agent in connaction with this Agreement
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shall be deemed a representation and warranty by the Corporation to such Agent as to the
matters set forth therein.

{1y Compliance with Ml 44-102. The Corporation has, concurrently with the execution of this
Agreemant, issued and filad a news release that (i) states that the Corporation has entered
into this Agreement and has filed or will file the Prospecius Supplements, and (i) specifies
where and how a purchaser of Flacement Shares hereunder may obtain a copy of this
Agreement and the Prospectuses.

(mm)  Application of Takeover Protections, The Corporation and the board of directors of the
Corporation have taken all necessary action, if any, in order to render inapplicable any
control ghare acguisition, business combination, poison pill (including any distribution
under a rights agreement) or ather similar anti takeover provision under the Corporalion’s
cerificate of incorporation (or similar charter documeants) or the laws of its goverming
jurisdiction that is or would become applicable as a result of the Agents and the Corporation
fulfilling their cbligations or exercising their rights under this agreemant.

{nn) Mo Integrated Offering. Meither the Corporation, nor any of its Affiliates, nor any person
acting on it or their behalf has, directly or indirectly, made any offers or sales of any
security or salicited any offers to buy any securily, under circumstances that would causs
this offering of the Placement Shares to be integrated with prior offerings by the
Corperation for purpeses of any applicable sharsholder approval provisions of TSXY (or
any other applicable Canadian Marketplace), or Nasdaq (or any other applicable United
States Marketplace),

{oo) Solvency. Based on the consclidated financial condition of the Corporation as of the date
hereof, (i) the fair saleable value of the Company's assels exceeds the amount that will be
required to be paid on or in respect of the Company's existing debts and other liabilities
{including known contingent liabilities) as they mature, (i) the Corporation’s assets do not
constitute unreasonably small capital to carry on its business as now conducted and as
proposed to be conducted including its capital needs taking into account the particular
capital requirements of the business conducted by the Corporation, consolidated and
projected capital requirements and capital availability thereof, and (jii}) the current cash flow
of the Corporation, together with the progeeds the Corporation would receive, were it to
liguidate all of its assets, after taking into account all anticipated uses of the cash, would
be sufficient to pay all amounts on or in respect of its liabilties when such amounts are
required to be paid. The Corporation does net intend to incur debts beyond its ability 1o
pay such debts as they mature (taking into account the timing and amounts of cash fo be
payable on or in respect of its debt). The Company has no knowledge of any facts or
circumstances which lead it to belisve that it will file for reorganization or liquidation under
the bankruptcy or recrganization laws of any jurisdiction within one year from the date
herecf. The EDGAR filings and SEDAR filings set forth as of the date hereof all outstanding
secured and unsecured indebtedness of the Corporation or any Subsidiary, or for which
thie Corporation or any Subsidiary has commitments,

(ppl U.5. Real Property Holding Corporation. The Corporation is not and has never been a
U.5. real property holding corperation within the meaning of Section 837 of the Internal
Revenue Code of 1986, as amended, and the Corporation shall so certify upon the Agents’
reguest.
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als)] Bank Holding Company Act. Neither the Corporation nor any of its Subsidiaries or Affiliates
is subject to the Bank Holding Company Act of 1956, as amended (the "BHCA™) and to
regulation by the Board of Governors of the Federal Reserve System (the "Federal
Reserve’). Meither the Corporation nor any of its Subsidiaries or Affiliates owns or
controls, directly or indirectly, 5% or more of the cutstanding shares of any class of vating
securities or 25% or more of the total equity of a bank or any entity that is subject to the
BHCA and to regulation by the Federal Reserve. Neither the Corporation nor any of its
Subsidiaries or Affiliates exercises a controlling influence over the managemant or policies
of a bank or any entity that is subject to the BHCA and to regulation by the Federal Reserve.

{rr) FINRA Affiliation. Mo current officer or director of the Corporation or any beneficial owner
of 3% or more of the Corporation’s unregistered securities has any direct or indirect
affiliation or association with any FINRA member (as determined in accordance with the
rules and regulations of FINRA) that is participating in the Offering. The Corporation will
advise the Agents, Ellenoff Grossman & Schole LLP and Dentons Canada LLP if it leams
that any current officer or director of the Company or owner of 5% or more of the
Corporation's  outstanding common shares of the Corporation or Common Share
Equivalents is or becomes an Affiliate or associated person of a FINRA member firm.

(25) Board of Directors. The board of directers of the Cormpaoration is comprised of the persons
set forth in the Corporation's Annual Report on Form 20-F for the fiscal year ended
December 31, 2022 under the caption of “Directors, Senior Management and Employees”.
The qualifications of the persons serving as board members and the overall composition
of the board of directors of the Corporation camply with the Sarbanes-Oxley Act of 2002
and the rules pramulgated thereunder applicable to the Corporation and the rules of the
TSXV {or any other applicable Canadian Marketplace), or Nasdaq {or any other applicable
United States Marketplace), If applicable, at least one member of the board of directars of
the Corporation gualifies as a “financial expert” as such tarm is defined under the
Sarbanes-Ouley Act of 2002 and the rules promulgated thereunder and the rules of the
TSRV {or any other applicable Canadian Marketplace), or Nasdag (or any other applicable
United States Marketplace). |n addition, if applicable, at least a majority of the persans
serving on the board of directors of the Comporation qualify as “independent” as defined
under the rules of the TSXV (or any other applicable Canadian Marketplace), or Nasdag
{or any other applicable United States Markeiplace) and Canadian Securifies Laws.

Tha Corporation acknowledges that each Agent will rely upon the acouracy and truthfulnass of the
foregoing representations and hereby consents to such reliance.

8. Covenants of the Corporation.

The Corporation covenants and agrees with the Agents that:

[a) Prospectus and Registration Statement Amendments, After the date of this Agreement and
until the complation of the sales contemplated hareunder, (i) the Corporation will notify the

Agents promptly of the time when any subseguent amendmeant to the Canadian Base
Prospectus or the Registration Statement has been filed with any Canadian Qualifying
Authority or the SEC and has bacome effective orwhere a receipt has been issued therefor,
as applicable, or any subsequent supplement to the U.S. Prospectus or the Canadian
Prospectus has been filed (2ach, an "Amendment Date”) and of any request by the SEC
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or any Canadian Qualifying Autharity for any amendment or supplement to the Registration
Statement or the Prospectuses or for additional information; (i) the Corporation will file
promptly all other material required to be filed by it with the SEC pursuant to Rule 433(d)
and with the Canadian Qualifying Authorities; (i} the Corporation will submit a copy of any
amendment or supplement to the Regisiration Statement or the Prospeciuses (other than
a copy of any documents incorparatad by referance into the Registration Statement or the
Prospectuses) to the Agents within a reasonable period of time before the filing thereof and
will afford the Agents and the Agents' counsel a reascnable opgporiunity to comment cn
any such proposed filing and to perform any due diligence investigations as may
reasonably be required prior to such proposed filing; (iv) the Corporation will furnish to the
Agents at the time of filing thereaf a copy of any decurment that upan filing is deemed to be
incorporated by reference in the Registration Statement or the Prospectuses (provided that
the Corporation shall not be required to deliver documents or infarmation incorporated by
reference into the Registraticn Statement or the Prospeciuses if such documents are
accessible from SEDAR or EDGARY); and (v) the Corporation will promptly notify tha Agents
if the Canadizn Prospectus ceases to be effective to qualify the distribution of the
Placameant Shares by the Agents due to the expiry of the Canadian Prospectus in
gecordance with Canadian Shelf Procedures and Canadian Securities Laws. The
Corporation will cause (&) each amendmeant or supplement to the LS. Prospectus to be
filed with the SEC as required pursuant to General Instruction |1.L of Farm F-10 and the
Rules and Regulations or, in the case of any document to be incorporated therein by
reference, to be filed with the SEC as required pursuant to the Exchange Act, within the
fime period prescribed and (B) each amendment or supplement to the Canadian
Prospectus to be filed with the Canadian Qualifying Authorities as required pursuant to the
Canadian Shelf Procedures or, in the case of any document to be incorporated therein by
reference, to be filed with the Canadian Qualfying Authorities as required pursuant fo
Canadian Securities Laws, within the time period prescribed.

b) Motice of Cease Trade or Stap Qrders, The Corparation will advise the Agents, promptly
after it receives notice thereof, of the issuance by the SEC or the Canadian Qualifying
Autharities of any stop arder, cease trade order or of any arder preventing or suspending
the use of the Prospectuses or other prespectus in respect of the Shares, of any notice of
objection of the SEC to the use of the form of the Registration Statement or any post-
effective amendment thereto, of the suspension of the qualification of the Shares for
offering or sale inthe United States or the Canadian Qualifying Jurisdictions, of the initiation
or threatening of any proceeding for any such purpose, or of any request by the SEC or
the Canadian Qualifying Autherities for the amending or supplementing of the Registration
Statement or the Prospectuses or for additional information relating to the Shares, If there
is a Placement Notice that has been issued by the Corporation that has not been
suspended ar terminated in accordance with Section 4 or Section 13 of this Agreement,
the Corporation will use its commercially reascnable efferts to prevent the issuance of any
stop order, cease trade arder or any order preventing or suspending the use of the
Prospeciuses or other prospecius in respact of the Shares, a notice of objection of the SEC
ta the form of the Registration Statement or any post-effective amendment thereto, the
suspension of any qualification for offering or sale in the United States or the Canadian
Clualifying Jurisdictions, and, in the evant of the issuance of any such stop order, cease
frede order or any such order preventing or suspending the use of any prospectus relating
to the Shares or suspending any such qualification, the Corporation will use its

US 157083y 10 POET - Equity Distributson Agrecment RLILLEY




.24 -

commercially reasonable efforts to cbtain the lifting or withdrawal of such order as soon as
possible. If there is no such outstanding Placement Notice, then, if, in the Corporation’s
determination and at the Corporation’s sole discretion, it is necessary to prevent the
issuance of any stop order or have a stop order lifted, the Corporation will use its
commercially reasonable efforis to prevent the issuance of any stop erder, cease frade
order or any order preventing or suspending the use of the Prospectuses or other
prospectus in respect of the Shares, a notice of objection of the SEC to the form of the
Registration Statement or any post-effective amendment theretc, the suspension of any
gualification for offering or sale in the United States or the Canadian Cualfying
Jurisdicticns, and, in the event of the issuance of any such stop order, cease trade order
or any such order preventing or suspending the use of any prospectus relating to the
Shares or suspending any such qualification, the Corporation will use its commercially
reasanable effarts to obtain the lifting or withdrawal of such order as soon as possible,

(c) Delivery of Prospectus: Subseguent Changes. Within the time during which a prospectus
relating to the Shares is required to be deliverad by the Agents under the Sacurities Act
{including in circumstances where such reguirement may be satisfied pursuant to Rule 172
or Rule 173{a) under the Securities Act) or Canadian Securities Laws, the Corparation will
comply in all material respects with all requirements imposed upon it by the Securities Act,
by the Rules and Reagulations and by Canadian Securities Laws, as appropriate and as
from time to tims in force, and will file or furnish on or before their respective due dates all
reports required to be filed or furnished by itwith the SEC pursuant to Sections 13(a), 13ic),
or 15{d) of the Exchange Act, if applicable, or any other provision of er under the Exchange
Act or with the Canadian Qualifying Authorities pursuant to Canadian Securities Laws, as
appropriate. If during such period any event occurs as a result of which the Praspectuses
as then amended or supplemented would include an untrue statement of material fact or
omit ta state a material fact necessary to make the statements therein, in the light of the
circumstances then existing, not misleading, or if during such period it is necessary to
amend or supplement the Registration Statement or the Prospectuses ta comply with the
Securities Act or Canadian Securities Laws, the Corporation will promptly notify the Agents
ta suspend the offering of Placemant Shares during such periad and, if, in the Corporation's
determination and at the Corporation's sole discretion, it is necessary to file an amendment
or supplement to the Registration Statemant or the Prospectuses to comply with the
Securities Act or Canadian Securities Laws, the Corporation will prompfly prepare and,
after complying with Section 8(a)(iii} hereof, file with the Canadian Qualifying Authorities
and the SEC such amendment or supplement as may be necessary to correct such
statement or omission or to make the Registration Statameant or the Prospectuses comply
with such requirements, and the Corporation will furnish to the Agents such number of
copies of such amendment or supplement as the Agents may reasonably reguest.

(d) Delivery of Registration Statement and Prospectuses. The Corporation will furnish o the
Agents and their counsel (at the expense of the Corporation) copies of the Registration
Statement, the Prospectuses (including 2l documents incorparated by reference thersin,
and all amendments and supplements to the Registration Statement or the Prospectuses
that are filed with the SEC or Canadian Qualifying Authorities during the peried in which a
prospectus relating to the Shares is required to be delivered under the Securities Act
{including all documents filad with the SEC during such pericd that are deemead to be
incorporated by reference therein) or the Canadian Qualifying Authorities (including all
documents filed with the Canadian Qualifying Authorities during such pericd that are
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deemed to be incorporated by reference therein), in each case as soon as reasonably
practicable and in such guantities as the Agents may from time to time reasonably request;
provided, however, the Corporation shall not be required to furnish any documents to the
Agents that are available on SEDAR or EDGAR

e}  [RESERVED]

If Earmings Statement, The Corporation will make generally available to its security holders
as s00n as reasonably practicable an earnings statement covering a 12-month period that
satisfies the provisions of Section 11(a) of the Securities Act and Rule 158 under the
Securities Act. For the avoidance of doubt, the Corporation’s compliance with the reporting
reguirements of the Exchange Act shall be deamad to satisfy the requirements of this
Section 8{f).

(g) Material Non-public Infermation. The Corporation covenants that it will not issue a
Placement Motice to any Agent in accordance with Section 2 hereof if the Corporafion is in
possassion of material non-public information regarding the Corporation and the
Subsidiaries, or the Shares,

] Expenses The Corporation, whather or not the transactions contamplated hereunder are
consummated or this Agreement is terminated in accordance with Section 13, will pay all
axpensas relating to the following matters: (i) the preparation and filing of the Registration
Statement and each amendment and supplement thereto, each of the Prospactuses and
each amendment and supplement thereto and each Issuer Free Writing Prospectus, (i)
the preparation, issuance and delivery of the Placement Shares, (i) all fees and
disbursements of the Corporation’s counsel, accountants and other advisors, (iv) the
reasonable fees, disbursements and expenses of the Agents, including counsel to the
Agents, in connection with this Agreement, the Registration Statement and the
Prospectuses (subject to a maximum of LUS3160,000 for U5, legal counsel and a
maximum of Cdn.$75000 for Canadian legal counsel (in each case, excluding
disbursements and applicable taxes), excluding any ongoing expenses pravided for
immediately below) and the reasonable fees, dishursements and expenses of counsel to
the Agents for their cngeoing services in connaction with the transactions contemplated
hereunder (not to exceed (i) US55,000 per quarter with respect to U5, legal counsel and
(i) US35,000 per quarter with respect to Canadian legal counsel, in each case, excluding
dishursements and applicable taxes), (v} the qualification of the Placement Shares under
securities law, including filing fees in connection therewith, (vi) the printing and delivery 1o
the Agents of copies of the Prospectuses and any amendments or supplements thereto,
and of this Agreement, {vii) the fees and expenses incumed in connection with the listing
or qualification of the Placement Shares for frading on the TSXV and the Nasdag, and (viii)
the filing fees and expenses related to the SEC, the Canadian Qualifying Authorities and
FINRA (including reasonable fees and disburserments of counsel to the Agents incurred in
connection therewith). All fees and expenses are to be paid in the currency in which such
feas and axpensas were incurad.

{i) Use of Proceeds. The Corporation will use the MNet Proceeds as described in the
Prospeciuses.
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Change of Circumstances. During the term of this Agreement, the Corporation will, at any
time during a fiscal quarter in which the Corporation intends to deliver a Flacement Motice
to the Agents to sell Placement Shares, advise the Agents promptly after it has received
nofice or obtained knowledge thereof, of any information or fact that would reasonably be
expected to alter or affect in any material respect any opinien, cedificate, letter or other
docurnent provided to the Agents pursuant to this Agreement,

Due Diligence Cooperation. The Corporation will cooperate with any due diligence review
conductad by the Agents or their agents in order to faciiitate the transactions contemplated
by this Agreement, including, without limitation, providing information and making available
documents and sanior corporate officers, as tha Agents or their counsel may reasonably
request; provided, however, that the Corporation shall be required to make available senior
corparate officers anly (i) by telephane or at the Corporation’s principal offices, and (i)
during the Corporation's ordinary business hours.

Affirmation_of resentations, \Warranties venanis and Other Agresments. Upan
commencement of the offering of the Placement Shares under this Agreement (and upon
the recommencement of the offering of the Placament Shares under this Agreament
following any suspension of sales under Section 4), and at each Applicable Time and at
each Settlement Date and @ach Amendment Date, the Corporation shall be deemead to
have affirmed each representation and warranty contzined in this Agreement.

Reguired Filings Relating to Placement of Placement Shares. In each guarterly report,
management's discussion and analysis, annual financial statements/annual report, and
related annual managemeant's discussion and analysis on Form 20-F, Form 40-F or Form
10-K filed by the Corparation in respect of any pericd in which sales of Placement Shares
ware made by the Agents under this Agreement, the Carporation shall set ferth with regard
to such period (i) the number and average price of Placement Shares sald through the
Agents under this Agreement, (i) the agaregate Met Proceads received by the Corporation
(to the extent such disclosure is required under applicable laws, including the policies of
any stack exchange on which the Shares are listed) and (i) the aggregate compensation
paid ar payable by the Corporation to the Agents with respect to sales of Placement Shares
pursuant to this Agreement during such annual or guarterly period, as applicable. For so
long as the Shares are listed on the TSXY, the Corporation will pravide the TSXV with all
informnation it requires with respect to the Offering within the timelines prescribed by the
TSEV.

Bepresentation Dates: Certificate. During the term of this Agreement, each time the
Corporation (i) files the Prospectuses ralating te the Flacement Shares or amends or
supplements the Regisiration Statement or the Prospectuses relating to the Placement
Shares by means of a post-effective amendment or supplement but not by means of
incorporation of document{s) by reference to the Registration Statement or the
Prospectuzes relating to the Placement Shares; (i) filas an annual report on Form 20-F,
Form 40-F or Farm 10-K {including any Form 20-F/&, Form 40-FiA or Form 10-K/A that
includes amended audited financial information); or (il files, furnishes or amends interim
financial statements on Form &-K (2&ch date of filing of one or more of the documents
referred to in clauses (i) through (i) above shall be a “Representation Date"), the
Corporation shall furnish the Agents with a certificate, in the form attached hereto as Exhibit
A within three (3) Trading Days of any Representation Date. The raquirement to provide a
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cerlificate under this Section &(n) shall be waived for any Representation Date occurring
at a tima at which no Flacement Nofice is pending, which waiver shall continue until the
earlier to cocur of the date the Corporation delivers a Placement Notice hereunder (which
for such calendar quarter shall be considered a Representation Date) and the next
occurring Representation Date; provided, however, that such waiver shall not apply for any
Represantation Date on which the Corporation files its annual repart on Form 20-F, Form
40-F or Form 10-k. Motwithstanding the foregoing, if the Corporation subsequently decides
to sell Placement Shares following a Representation Date when the Corporation relied on
such waiver and did not provide the Agents with & cerfificate under this Section 8(n). then
before the Corporation delivers the Placement Motice or the Agents sell any Placement
Shares, the Corporation shall provide the Agents with a certificate, in the form attached
hereto as Exhibit A, dated the date of the Placement Notice.

(@) Legal Opinions. Upon execution of this Agreament and () promptly and in any event within
three (3) Trading Days of each Representation Date with respect to which the Corporaticn
is ohligated to deliver a certificate in the form attached herato as Exhibit A for which no
waiver is applicable and (y) concurrently with the delivery of a certificate pursuant to the
last sentence of Section 8(n), the Corporation will furnish or cause to be fumished to the
Agents, (i) the written opinions of Bennett Jones LLP and other local counsel as required,
such opinions to be substantially similar to the form attached hereto as Exhibit B, and (i)
the wntten opinions and negative assurance |stter of Katten Muchin Rosenman LLF and
other local counsel as reguired, such opinions and negative assurance letter, each dated
the date that the epinion is required to be delivered, in form and substance satisfactory to
the Agents and their counsel, acting reascnably, or, in lieu of such opinions, counsel last
furnishing such epinion to the Agents may furnish the Agents with a letter to the effect that
the Agents may rely on such last opinicn to the same extent as though it was dated the
date of such letter authorizing reliance (except that statements in such last opinion shall be
deemed to relate fo the Registration Statement and the Prospectuses as amended and
supplemented to the time of delivery of such letter authorizing reliance),

(Pl Auditor Comfort Letter. Upon execution of this Agreement and (x) within three (3} Trading
Days of each Representation Date with respect to which the Corporation is obligatad to
deliver a certificate in the form attached hereto as Exhibit A for which no waiver is
applicable and (y) concurrently with the delivery of a cerificate pursuant to the last
sentence of Section 8(n}, the Corporation shall cause its auditors to fumish to the Agents
a letter {the “Auditor Comfort Letter') addressed to the Agents dated the date such
Auditor Comfort Letter is deliverad, in form and substance satisfactory to the Agents, acting
reasanably, (&) relating to the verification of certain of the financial informatian and
statistical and accounting data relating to the Corporation and the Subsidiaries, as
applicable, contained in the Registration Statement and the Prospectuses or the
documents incorporated by reference therein, which Auditor Camfort Letter shall be based
on a review having a cut-off date not more than two Business Days prior to the date of such
letter, (B) stating that such auditors are or were, as applicable, independent public
accountants within the meaning of the Securities Act and Canadian Securities Laws and
the rules and regulations thereunder, and that, as applicable, in their opinion the audited
financial statements of the Corporation incorporated by reference in the Registration
Statement and the Prospectuses and audited by such auditors comply as to form in all
material respects with the applicable accounting requirements of the Securities Act and
Canadian Securities Laws and the related regulations adopted by the SEC and the
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Canadian Qualifying Authorities (the first such letter, the “Initial Auditor Comfort Letter”)
and () if applicable, updating the Initial Auditar Comfort Letter with any information which
would have been includead in the Initial Auditor Comfort Letter had it been given on such
date and maodified as necessary to relate to the Registration Statement and the
Prospeciuses, as amended and supplemented to the date of such letter.

()] Market Activities. The Corporation will not, directly or indirectly, (i) take any action designed
to or that would constitute or that might reasonably be expected to cause or result in, under
Canadian Securities Laws or the Exchange Act or otherwise, stabilization or manipulation
of the price of any security of the Corporation to facilitate the sale orresale of the Placement
Shares or (i) bid for, or purchase the Placement Shares, or pay anyone any compensation
for soliciting purchases of the Placement Shares other than the Agents.

iy Investmant Company Act, The Corporation will conduct its affairs in such a manner so as
to reasonably ensure that, prior to the termination of this Agresment. it will not be or
become an “investment company” as defined in the United States Investment Company
Act of 1940, as amended, and the rules and regulations thereunder,

(=) Mo Offer to Sell. Other than a free writing prospectus (as defined in Rule 405 under the
Securities Act) approved in advance by the Corporation and the Agents in each of their
capacities as principal or agent hersunder, neither the Agents nor the Corporation
{including its agents and representatives, other than the Agents in each of their capacities
as such) will make, use, prepare, authorize, approve or refer to any written communication
{as defined in Rule 405 under the Securities Act), required to be filed by it with the SEC,
that constitutes an offer to sell or solicitation of an offer to buy Placement Shares
hereunder,

() Acknowledament of Trading. Subject to the agreements of the Agents set forth in Section
3{c), the Corporation consents, to the exient parmitted under the Securities Act, the
Exchange Act, Canadian Securiies Laws, the rules of the Nasdag and the TSXY, to the
extent applicable, and under this Agreement, to the Agents trading in the Placemeant
Shares for the account of its clients at the same time as sales of the Shares occur pursuant
to this Agreamant.

fu) Actively-Traded Securnity. The Corporation shall notify the Agents as soon as reasonably
practicable by an email addressed to each of the respective individuals from each of the
Agents set forth on Schedule 1 aftached hereto if the Shares cease to qualify as an
“activaly-traded security” exempted from the requirements of Rule 101 of Regulation M
under the Exchange Act by subsection {c){1) of such rule and the sales shall be suspended
until that or other exemptive provisicns have been satisfied in the judgment of each party.

v} Motice of Other Sales. During the pendency of any Placement Motice given hereunder, the
Corporation shall provide the Agents notice as promptly as reasonably possible before it
offers o sell, contracts to s2ll, sells, granis any option to sell or otherwise disposes of any
Shares (other than Placement Shares offered pursuant to the provisions of this Agreement)
or securities convertible or exercisable into or exchangeable for Shares, provided, that
such notice shall not be required in connection with the (i) issuance, grant or sale of Shares,
options or other rights to purchase or otherwise acquire Shares, or Shares issuable upon
the exercise of options or other equity awards, in each case granted pursuant to any stock
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option, stock bonus or other stock or compensatory plan or arrangement, whether now in
effact ar hereafier implemeanted, (i} issuance of securilies in connection with an acquisition,
merger or sale or purchase of assets which is described at the time of issuance in the
Registration Statement and the Prespectuses, (i) issuance or sale of Shares upon
exchange, conversion or exercise of securities or the exercise of warrants, options or other
rights then in effect or outstanding, and disclosed in filings by the Corporation available on
SEDAR or EDGAR or othenwise in writing to the Agents, and (iv) issuance or sale of Shares
pursuant to any dividend reinvestment and stock purchase plan that the Corporation has
in effect or may adopt from time to time, provided that the implementation of such new plan
iz disclozed to the Agents in advance. If the Corporation notifies the Agents under this
Section Biv) of a proposed sale of Shares or Share equivalents, the Agents may suspend
any offers and sales of Securities under this Agreement for a period of time deamed
appropriate by the Agents.

Compliance with Laws, The Corporation and each of the Subsidiaries shall maintain, or
cause to be maintained, all material environmental permits, licences and other
authorizations required by federal, provincial, state and local law in order 1o conduct their
businesses as described in the Registration Statement and the Prospectuses, and the
Corporation and each of the Subsidiaries shall conduct their businesses, or cause their
businesses to be conducted, in compliance with such permits, licences and authorizations
and with applicable environmental laws, except where the failure to maintain or be in
compliance with such permits, licences and authonzations could not reasonably be
expected to result in a Material Adverse Effect.

Securities Act and Exchange Act, The Corparation will use its best efforts to comply with
all requirements imposed upon it by Canadian Securities Laws, the Securities Act, the
Exchange Act, the TSXV and the Nasdaq as from time to time in foree, so far as necessary
o permit the continuance of sales of or dealings in, the Placement Shares as
contemplated by the provisions hereof and the Prospectuses.

CEOQ Cenificate. Lpon the request of the Agents, in the event that any financial information
which would customarily receive "lick-mark” comfort in an Auditer Comfort Letter deliversd
pursuant to Section &{p) herecf does not receive such certification by the Company's
auditors in such Auditor Comfort Letter, concurrently with the delivery of such Auditor
Comfort Letter, the Corporation shall furnish to the Agents a certificate signed by the chief
financial officer of the Corparation (the "CFO Certificate”), addressed to tha Agents and
dated the date such CFO Cerificate is delivered, in form and substance satisfactory to the
Agents, acting reasonably, relating to the verification of such financial information
described above and providing “management comfiort” with respect to such information.

4. Additional Representations and Covenants of the Corporation

1a)

lesuer Free Writing Prospectuses The Corporation represents that it has not made, and
covenants that, unless it cbtains the prior written consent of the Agents, it will not make
any offer relating to the Placement Shares that would constitute an Issuer Free Writing
Prospectus required to be filed by it with the SEC or retained by the Corporation under
Rule 433; except as set forth in a Placement Motice, no use of any Issuer Free Writing
Prospectus has been consented to by the Agents, The Corporation agrees that it will
comply with the requirements of Rules 184 and 433 under the Securities Act applicable to
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any Issuer Free Writing Prospectus, including not making use of any lssuer Free Writing
Prospectuses unless eligible to do so, and including the timely filing with the SEC or
retention where required and legending.

Distribution of Offering Materials. The Corparation has not distributed and will not distribute,
during the term of this Agreement, any "marketing materials” (as defined in Mational
Instrurnent 41-101 — General Prospectus Reguirements) in connection with the offering
and sale of the Placement Shares other than the Registration Statement, the Prospectuses
or any Issuer Free Writing Prospectus reviewed and consented to by the Agents and
included in a Placement Motice (as described in clause (a)i) above), provided that the
Anents, eeverally and not jointly, covenant with the Carporaticn not to take any action that
would result in the Gorporation being required to file with the Canadian Cualifying
Authorities any “marketing materials® that otharwise would nat be required 1o be filad by
the Corporation, but for the action of the Agents

10. Conditions to the Agents' Obligations.

The ohligations of the Agenis hereunder with respect to a Placement will be subject to the
continuing accuracy and completeness of the reprasentations and warranties made by the Corporation
herein, to the due performance by the Corporation of its obligations hereunder, to the completion by the
Agents of a due diligence review satisfactory to the Agents in their reasonable judgment, and to the
continuing satisfaction {or waiver by the Agents in their sole discretion) of the following additional conditions:

la)

(B)

=]

Canadian Prospectus Supplement. The Canadian Prospectus Supplement shall have been
filed with the Canadian Qualifying Authonties under the Canadian Shelf Procedures and in
accordance with this Agreement, all reguests for additional information on the part of the
Canadian Qualifying Authorities shall hawve been complied with to the reasonable
satisfaction of the Agents and the Agents' counsel.

Reaistration Staternant Effective, The Registration Statement shall remain effective and
shall te available for the sale of (i) all Placement Shares issued pursuant to all prior
Flacerments and not yet sold by the Agents and (i) all Placement Shares contemplated to
be issued by the Placement Motice relating to such Placement.

Mo Materizl Moticas. Mane of the following events shall have occurred and be continuing:
(i) receipt by the Corporation of any reguest for additional information from the SEC, the
Canadian Cualifying Authorities or any other federal or state or foreign or other
govemmental, administrative or self-regulatory authority during the period of effectiveness
of the Registration Statement and the Prospactuses, the response to which would require
any amendments or supplements o the Registration Statement or the Prospectuses; (i)
the iszuance by the SEC, the Canadian Qualifying Authorities or any other federal or state
or fareign or other governmental autherty of any stop order suspending the effectiveness
of the Registration Statement or the Prospectuses or the initiation of any proceedings for
that purpase: {iii) receipt by the Corporation of any notification with respect to the
suspension of the qualification or exemption frem gualification of any of the Placement
Shares far sale in any jurisdiction or the inifiation or threatening of any proceeding for such
purpose; and {iv) the occurrence of any event that makes any statement made in the
Registration Statement or the Prospeciuses or any documeant incorporated or deemed to
be incorporated therein by reference untrue in any material respect or that requires the
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making of any changes in the Reqistration Statement, Prospectuses or documents so that,
in the case of the Registrafion Staterment, it will not contain any unirue statement of a
material fact or omit to state any material fact required to be stated therein or necessary to
make the statements therein not misleading, and in the case of each Prospectus, it will not
contain any untrue statement of a material fact or omit to state any material fact required
to be stated therein or necessary to make the statements therein, in the light of the
circumstances under which they were made, not misleading.

Material Changes. Except as contemplated and appropriately disclosed in the
Prospectuses, or disclosed in the Corporation’s reports filed with the SEC and Canadian
CQualifying Authorities, in each case at the time the applicable Placement Motice is
delivered, there shall not have been any matenal change, on a consolidated basis, in the
autharized comman share capital of the Corporation, or any development that causes or
could reasonably be expected to cause a Material Adverse Effect (financial or otherwise),
the effect of which, in the sole judgment of the Agents (without relieving the Corparation of
any obligation or liabilty it may otherwise have), acting reasonably, is so material a5 to
make it impracticable or inadvisable to proceed with the offaring of the Placement Sharas
on the terms and in the manner contemplated in the Prospectuses.

Certificate. The Agents shall have received the cenificate required to be deliverad pursuant
to Section 8(n) on or before the date on which delivery of such cerificate is requirsd
pursuant to Section 8(n).

Legal Opinions. The Agents shall have received the opinions of counsel fo be delivered
pursuant to Section Blo) on o before the date on which such delivery of such opinions are
required pursuant to Section 8{o).

Comfart Letter, The Agents shall have received the Auditor Comfort Letter requirad to be
deliverad pursuant ta Section 8{p) on or before the date on which the delivery of such letter
is required pursuant to Section 8(p)

CFQ Cerificate. The Agents shall have received the CFO Cerificate reguired to be
deliverad pursuant to Section Bix) on or before the date on which the delivery of such
cerificate is required pursuant to Section 8{x).

Approval for Listing; Mo Suspension. The Placement Shares shall have been conditionally
approved for listing on the TSXV, subject only to customary listing conditions required 1o
be fulfilled following the entering into of this Agreameant, Trading in the Sharas shall not
have been suspended on such markets.

Other Materials. On each date on which the Corporation is required to deliver a cerfificate
pursuant to Section 8(n), the Corporation shall have furnished to the Agents such
appropriate further information, cedificates and decumants as the Agents may reasonably
request.

Securities Act Filings Made, All filings with the SEC required by General Instruction 1L.L of
Form F-10, the Securities Act and required by the Canadian Qualifying Authorities to have
been filed prior ta the issuance of any Placement Motice hereunder shall have been made
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within the applicable time period prescribed for such filing by General Instruction [LL of
Form F-10, the Securities Act and Canadian Securities Laws.

{1 FINRA. If a filing with FINRA is required, FINRA shall not have objected to the faimess or
reasanablensss of the terms or arrangements for the Agents’ compsnsation undsr this

Agreement.
1. Indermnnification and Contribution
(a) The Corporation agrees to indemnify and hold harmless each Agent, and each of their

respective direstars, officers, emplayees and agents, and each persan, if any, who cantrols
any Agent within the meaning of either Section 15 of the Securities Act or Section 20 of the
Exchange Act, and each Affiliate of any Agent within the meaning of Rule 405 under the
Secunties Act from and against any and all losses (other than loss of profits), claims,
darmages, liabilities and expenses (including, withaut limitation, any legal or other expenses
rezsonably incurred in connection with defending or investigating any such action or claim)
causad by or based upon:

{iy any untrue statement or alleged untrue statement of a material fact contained in
the Reqistration Statement or any amendment thereto, any Issuer Free Writing
Prospectus, the U.S. Prospectus or any amendment thereto, the Canadian
Prospectus or any amendment thereto, or caused by any omission or alleged
omissian to state thersin a material fact required to be stated therein or necessary
to make the statements therein not misleading in the light of the circumstances
under which they were made, or any misreprasentation within the meaning of
Canadian Securities Laws contained therein, except insofar as such losses,
claims, damages or liabilities are caused by any such untrue statemant ar omission
or alleged untrue statement or omission based upon information relating to any
Agent furnished to the Corporation in writing by such Agent expressly for use
therein (it being understood and agreed that the names of the Agents set forth on
the cover canstitutes the anly infarmation furnished in writing by or on behalf of the
Agents for inclusion in the Prospectuses or any Issuer Free Writing Prospectus);

(i} the Corparation not complying with any requirement of Canadian Securities Laws
or the Securities Act and the applicable Rules and Regulafions or stock exchange
reguirermants in connestion with the offering of the Shares;

(i} any order made or any inguiry, invesfigation {whether formal or informal) or
proceeding commenced or threatened by any securties, regulatory or other
competent  authority bassd wpon any untrue  statement, omission or
misrepresentation or alleged untrue statement, omission or misrepresentation
{except a statement, omission or misrepresentation relating solely to the Agents or
any of them that has been provided in writing to the Corporation by or on behalf of
any Agent specifically for inclusion therein) in the Corporation's public record,
preventing or restricting the trading in or the distribution of the Placement Shares
or any of them in any of the provinces and territories of Canada or in the United
States; and

US 157083y 10 POET - Equity Distributson Agrecment RLILLEY




- 33 -

{iv) any breach by the Corporation of any representation or warranty contained in this
Agresment.
() In case any proceeding (including any governmental investigation) shall be instituted

involving any person in respect of which indemnity may be sought pursuant to
Section 11(a), such person (the “Indemnified Party”) shall promptly notify the person
against whom such indemnity may be sought (the “Indemnifying Party™) in writing and the
Indemnifying Party, upon request of the Indemnified Party, shall retain counsel reasonably
satisfactary to the Indemnified Party to represent the Indemnified Parly and any others the
Indernifying Party may designate in such proceeding and shall pay the reasonable fees
and disbursements of such counsel related to such proceeding. In any such proceeding,
any Indemnified Party shall have the right to refain its own counsel, but the fees and
expenses of such counsel shall be at the expense of such Indemnified Party unless (1) the
Indernnifying Party and the Indemnified Party shall have mutually agreed fo the retention
of such counsel or (2) tha namad parties to any such proceeding (including any impleaded
parties) include both the Indemnifying Party and the Indemnified Party and representation
of both parties by the same counsel would be inappropriate due to actual or potential
differing interests betwaen them. It is understood that the Indemnifying Party shall not, in
respect of the legal expenses of any Indemnified Party in connection with any proceeding
or related proceedings in the same jurisdiction, be liable for (i) the fees and expensss of
maore than cne separate firm (in addition to any local counsel) for any Agent, and all of their
respective officers, employees and agents, and all persons, if any, who control any Agent
within the meaning of either Section 15 of the Secunities Act or Section 20 of the Exchange
Act or who are Affiliates of any Agant within the meaning of Rule 405 under the Securities
Act and (i) the fees and expenses of more than one separate firm (in addition to any local
counsal) for the Corporation, the officers of the Corporation who sign the Registration
Statement and each person, if any, who controls the Corporation within the meaning of
either such Section. In the case of any such separate firm for the Canadian Agent and such
officers, employees and agents, and such contrel persons and Affiliates of any Agent, such
firm shall be designated in writing by the Canadian Agent. In the case of any such separate
firm for the U.S. Agent and such officers, employees and agents, and such control persons
and Affiliates of any Agent, such firm shall be designated in writing by the U.S. Agent. In
the case of any such separate firm for the Corporation, officers of the Corporation and
control persons of the Corporation, such firm shall be designated in writing by the
Corporation. The Indemnifying Party shall not be able for any settlerment of any
procaading effectad without its written conzent, but if settled with such consent or if there
be a final judgment for the plaintiff, the Indemnifying Party agrees to indemnify the
Indemnified Party from and against any loss or liability by reason of such settlement or
judgment. Notwithstanding the faregoing sentence, if at any time an Indemnified Party shall
have reguested the Indemnifying Party to reimburse the Indemnified Party for fees and
expensas of counsel as contemplatad by the second and third sentences of this paragraph,
the Indemnifying Party agrees that it shall be liable for any setlement of any proceeding
effacted without its written consent if (i) such settlement is entered into maore than 80 days
after receipt by the Indemnifying Party of the aforesaid request and (i) the Indemnifying
Party shall not have reimbursed the Indemnified Party in accordance with such reguest
priar to the date of such settlement. The Indemnifying Party shall not, without the prior
written consent of the Indemnified Party, effect any settlement of any pending or threatened
proceeding in respect of which any Indemnified Pary is or could have been a party and
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indemnity could have been sought hereunder by such Indemnified Party, unless such
settlement includes an unconditional release of such Indemnified Farty from all liability on
claims that are the subject matter of such proceeding and does not include a statement as
ta ar an admission of fault, culpability or a failure to act by or an behalf of any Indemnified
Party.

() To the extent the indemnification provided for in Secton 11(a) is unavailable to an
Indemnified Party or insufficient in respect of any losses, claims, damages or liabilities
referred to therein, then the Carporation, in lieu of indemnifying such Indemnified Party
thereunder, shall confribute to the amount paid or payable by such Indemnified Party as a
result of such Insses, claims, damages or liabiliies (1) in such proportion as is appropriate
to refiect the relative benefits received by the Corporation on the one hand and the
Indermnified Party or parties on the other hand from the distibution of the Placemeant
Shares or (2) if the allocation provided in Section 11{c){1) is not permitted by applicable
law, in such proportion as is approprate to reflect not only the relative benefits referred to
in Section 11(c)(1) but also the relative fault of the Corporation on the one hand and of the
Indamnified Party or paities on the other hand in connection with the stataments or
omissions that resulted in such losses, claims, damages or lisbilities, as well as any other
relevant eguitable considerations. The relative benefits received by the Corporation on the
one hand and the Agents on the other hand in connection with the distribution of the
Placement Shares shall be deemed to be in the same respective proportions as the Met
Proceeds fram the distribution of the Placement Shares received by the Corporation and
the total Placement Fees received by the Agents. The relative fault of the Corporation an
the one hand and the Agents on the other hand shall be determined by reference to, among
other things, whether the untrue or alleged untrue statement of a material fact or the
omission or alleged omission 1o stata a material fact relates to infarmation supplied by the
Corporation or by the Agents and the parties’ relative intent, knowledge, access to
infermation and opportunity to corract or pravent such statement or omission, The Agents’
respective obligations to contribute pursuant to this Section 11 are several in proportion to
the respective Placemant Feeas raceived by the Agents, and not joint (nor joint and several),

{d) The Corporation and the Agents agree that it would not be just or equitable if confribution
pursuant fa this Section 11 were determined by pro rata allocation (even if the Agents were
treated as one entity for such purpose) or by any other method of allocation that does not
take account of the equitable considerations referred to in Section 11(c). The amaunt paid
or payable by an Indemnified Party as a result of the losses, cleims, damages and liabilties
refarrad to in 11{c) shall be deamed 1o include, subject to the limitations set farth above,
any legal or other expenses reasonably incurred by such Indemnified Party in connection
with investigating or defending any such action or claim. Netwithstanding the provigions of
this Section 11, no Agent shall be required to contribute any amount in excess of the
Placement Feas or any portion therecf actually received by such Agent. No person guilty
of fraudulent misrepresentation {within the meaning of Section 11(f) of the Securities Act)
shall be entiled 1o contribution from any person who was not guilty of such fraudulent
migrepresentation. The remedies provided for in this Section 11 are not exclusive and shall
not limit any rights or remedies which may otherwise be available to any Indemnified Party
at law o in eqguity.

(&) The indemnity and contribution provisions contained in this Section 11 and the
representations, waranties and other statements of the Corporation contained in this
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Agreement shall remain operative and in full force and effect regardless of (1) any
termination of this Agreement, {2) any investigation made by or on behalf of any Agent,
and any of their respective officers, employees or agents, any person controlling any Agent,
or any Affiliate of any Agent, or by or on behalf of the Corparation, its officers or directors
or any person controlling the Corporation and (3) acceptance of and payment for any of
the Placement Shares.

The Indemnifying Party hereby acknowledges and agrees that, with respect to this Section
11, the Agents are contracting on their own behalf and as agents for their Affiliates,
directors, officers, employees and agents and their respective Affiliates, directors, officers,
employees and agenis (collectively, the “Beneficiaries”). In this regard, each of the Agents
will act as trustee far the Beneficiaries of the covenanis of the Indemnifying Farly under
this Section 11 with respect to the Beneficiaries and accepts these trusts and will hold and
enforce those covenants on behalf of tha Beneficiaries.

12 Representations and Agreements to Survive Delivery

All representations, warranties, covenants and agresments of the Corporation herein or in
cerlificates deliverad pursuant herato shall remain operative and in full force and effect regardless of (i) any
investigation made by or on behalf of the Agents, any contralling persans, or the Corporation {or any of
their respective officers, directors or controlling persons), (i) delivery and acceptance of the Placement
Sharas and payment therefor or (i) any termination of this Agresment,

13, Termination

ia)

(&)

e}

d)

The Corporation shall hawve the right to terminate this Agreement with any or all of the
Agents in its sole discretion at any time by giving written notice as hereinafter specified.
Any such termination shall be without liability of any party to any other party except that
the provisions of Section 8(h), Section 11, Section 12, Section 13{e), Secticn 13, Section
18, Section 19, Section 20 and Section 23 hereof shall remain in full farce and effect
notwithstanding such termination.

Each Agent shall have the right to terminate its obligations under this Agreement in thair
zole discretion at any time after the date of this Agresment by giving written notice as
hereinafter spacified, Any such termination shall be without liability of any party to any other
party except that the provisions of Section 8(h), Section 11, Section 12, Section 13(e),
Section 15, Section 18, Section 18, Section 20 and Section 23 hereof shall remain in full
farce and effect notwithstanding such termination.

Unless previously terminated pursuant to this Section 13, this Agresment shall
autornatically terminate upen the earlier of (i) June 29, 2024 and (i) the issuance and sale
of all the Placament Shares through the Agents on the terms and subject to the conditions
set forth herein; provided that any such termination shall in all cases be deemed to provide
that Section 8(h), Section 11, Saction 12, Saction 13{a), Section 15, Section 18, Section
19, Section 20 and Section 23 shall remain in full force and effect.

Thiz Agreement shall remain in full force and effect unless terminated pursuant to Sections
13(z), 13(k), 13Hc) or otherwvise by mutuwal agreement of the parties; provided that any such
termination shall in all cases be deemed to provide that Section B(h), Section 11, Section

US 157083y 10 POET - Equity Distributson Agrecment RLILLEY




- 36 -

12, Section 13{e), Section 15, Section 15, Section 19, Section 20 and Section 23 shall
remain in full furce and sffect.

)] Any termination of this Agreement shall be effective on the date specified in such notice of
termination; provided that such termination shall not be effective until the close of business
on the date of receipt of such notice by the Agents or the Carporation, as the case may be.
If such termination shall ocour prior to the Settiement Date for any sale of Placement
Shares, such Placement Shares shall settle in accordance with the provisions of this
Agresmant,

(fi In the event that the Corporation terminates this Agreement, as permitted under Section
13(a), the Corporation shall be under no continuing obligation, either pursuant to this
Agreement or otherwise to utilize the services of the Agents in connecfion with any sale of
securities of the Corparation or o pay any compensation to the Agents other than
compensation with respect to sales of Placement Shares subscribed on or before the
termination date and the Carporation shall be free to engage other placement agents and
underwriters from and after the termination date with no continuing ebligation to the Agents.

14, Notices

All notices or other communications required or permitted 1o be given by any party to any other
party pursuant to the terms of this Agreement shall be in writing and if sent to the Agents, shall be deliverad
to:

Cormark Securities Inc,

Royal Bank Plaza, Morth Tower

200 Bay Street, Suite 1800 P.0. Box 83
Toronto, Ontario Canada M3J 2J2

Attention: Alfred Avanessy
Email: aavanessy@oormark.com
-and-

Craig-Hallum Capital Group LLC
222 South Ninth Street, Suite 350
Minneapaolis, Minnesota 55402

Attention: Rick Hartfiel
Emazil: rick hartfiel@eraig-hallum.com

With a copy (which shall not constitute notice) to:
Dentons Canada LLP

77 King Street West, Suite 400
Taranta-Dominion Centre

Toronto, Ontario M3K 041

Attention; Ora Weler
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Email: ora wexler@dentons com
-and-

Ellenoff Grossman & Schole LLP
1345 Avenue of the Americas
Mew York, New York 10105

Attention: Robert Charron
Email: capmktsifegslip.com

or if sent to the Corporation, shall be delivered fo:
FOET Technolagies Ing

120 Eglinton Avenue East, Suite 1107

Taranto, Ontario M4P 1E2

Attention: Suresh Venkatesan
Email; swipost-technologies. com

With a copy (which shall not constitute notice) to:
Bennett Jones LLP

3400 One First Canadian Place, 100 King Street West
Taronto, Ontario MSX 144

Attention: Christopher Doucet
Email: doucetc@bennsttones.com
-and-

Katten Muchin Rosenman LLP
B25 W, Manrog Street
Chicage, lllinois 60651

Attention; Mark Wood
Email: mark wood@katten com

Eazch pary to this Agresment may change such address for natices by sending to the other parties
to this Agreement written neotice of a new address for such purpose. Each such notice or other
commumcation shall be deemed given (i) when delivered personally or by e-mail on or befare 5:00 p.m.,
Eastern time, on a Business Day or, if such day is not a Business Day, on the naxt succeeding Business
Day, (i) on the next Business Day after timely delivery to a nationally-recognized overnight courier, (i) on
the Business Day actually received if deposited in the mail [cerified or registered mail, return receipt
requested, postage prepaid), and (iv) if sent by email (notwithstanding clause (i} above), on the Business
Day on which receipt is confirned by the individual to whom the notice is sent, other than via auto-reply.
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15. Consent to Jurisdiction

The Corporation imevocably (i) agrees that any legal suit, action or proceeding against the
Corporation brought by any Agent or by any person who controls any Agent arising cut of or based upon
this Agreement or the transactions contemplated thersby may be instituted in any Ontario Court or in any
state or federal courts sitting in the City of New York, Borough of Manhattan, (i) waives, to the fullest extent
it may effectively do so, any objection which it may now or hersafter have to the laying of venue of any such
proceeding and (i) submits to the exclusive jurisdiction of such courts in any such suit, action or proceeding.
To the extent that the Corporation has or hereafter may acquire any immunity from junisdiction of any court
or from any legal process (whether through service of notice, attachment prior to judgment, attachment in
aid of exacution, execution or otherwise) with respact to itself or its property, it hereby irrevocably waives
such immunity in respect of its obligaticns under the above- referenced documents, to the extent permitted
by law. The provisions of this Section 15 shall survive any termination of this Agreement, in whole or in part

16. Successors and Assigns

This Agreement shall inure to the benefit of and be binding upon the Corparation and the Agents
and their respective successors and the Affiliates. controlling persons, officers and directers refemred to in
Section 11 hereof. References to any of the parties contained in this Agreement shall be deemed to include
the successors and permitted assigns of such party. Mothing in this Agreement, express or implied, is
intended to confer upan any party other than the parties hereto or their respective successors and permitted
assigns any rights, remedias, obligations or liabilities under or by reason of this Agreement, except as
axprassly provided in this Agreemant. Mo parly may assign its rights or obligations under this Agreement
without the prior written consent of the other parties.

17, Adjustments for Stock Splits

The parties acknowledge and agree that all share related numbers contained in this Agreement
shall be adjustad to take inte accaunt any stack split, consalidation, stock dividend or similar event effected
with respect to the Shares.

18, Entire Agreement: Amendment: Severability

This Agreament (including all schedules and exhibits attached hereto and Placement MNotices
issued pursuant hereto) constitutes the entire agreement and supersedes all other prior and
contemporaneous agreements and undertakings, both written and oral, among the parties hereto with
regard to the subject matter hereof, pravided, fiowsver, notwithstanding anything herein (o the confrary, the
letter agreement, dated June 2, 2023, by and between the Corporation and the LS. Agent shall terminate
{except with respect to any ongoing obligations with respect to Section 2 thereof] upon the consummation
of the first Placement hereunder in accordance with the terms hereof. Neither this Agreement nor any term
hereof may be amended except pursuant to a written instrument exacuted by the Corporation and the
Agents. In the event that any one or more of the provisions contained herein, or the application therecf in
any circumstance, is held invalid, illegal or unenfarceable, the validity, legality and enforceability of any
such provision in every other respect and of the remaining provisions contained herein shall not be affected
of impaired thereby,
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19, Applicable Law

This Agreement and any claim, controversy or dispute relative to or arising out of this Agreement
shall be governed by and interpreted in accordance with the laws of the State of New York.

20, Waiver ury Trial
The Corporation and the Agents hereby irrevocably waive any right either may have to a trial by
Jury in respect of any claim based upon or arising out of this Agreement or any transaction contemplated

haraby.

21, Absence of Fiduciary Duties

The parties acknowladge that they are sophisticated in business and financial matters and that
each of them is solely responsible for making its own indspendent investigation and analysis of the
tranzactions contemplated by this Agreement. They further acknowdedge that the Agents have not been
engaged by the Corporation to provide, and have not provided, financial advisory services in connection
with the terms of the Offering nor have the Agents assumed at any time a fiduciary relationship to the
Carporation in cannection with such Offering, The Carporation hereby waives, to the fullest extent permitted
by law, any claims it may have against the Agents for breach of fiduciary duty or alleged breach of fiduciary
duty and agreas the Agents shall have no liability (whether direct ar indirect) to the Corporation in respact
of such a fiduciary duty claim or to any person assering a fiduciary duty claim on behalf of or in right of the
Corporation, including shareholders, employees or creditors of the Corporation,

22, Research Analyst Independence

The Corporation acknowledges that the Agents' research analysts and research depanments are
required to be independent from their respective investment banking divisions and are subject to certain
regulations and internal policies, and that the Agents’ research analysts may hold views and make
statements or investment recommendations andfor publish research reporis with respect te the Corporation
and/or the Offering that differ from the views of the Agents' investment banking divisions, The Corporation
acknowledges that each of the Agents is & full service securities firm and as such from time to time, subject
to applicable securities laws, may effact transactions for its own account or the account of its customears
and held long or sheort pesiions in debt or equity securities of the companies that may be the subject of the
tranzactions contemplated by this Agreement.

23. Judgment Currency

The Corporation agrees to indemnify each Agent, its directars, officers, Affiliates and each parson,
if amy, who contrals such Agent within the meaning of Section 15 of the Securties Act or Section 20 of the
Exchange Act, against any loss incurred by such Agent az a result of any judgment or order being given or
made for any amount due hereunder and such judgment or order being expressed and paid in a currency
{the “judgment currency”) other than U5, dollars and as a result of any variation as between (i) the rate
of exchange at which the U.5. dollar amount is convertad into the judgment currency for the purpase of
such judgment or order, and {ii} the rate of exchange at which such indemnified persen is able to purchase
LS, dollars with the amaunt of the judgment currency actually received by the indemnified person. The
foregoing indemnity shall constitute a separate and independent obligation of the Corporation and shall
continue in full force and effect notwithstanding any such judgment or order as aforesaid. The term “rate of
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exchange” shall include any premiums and costs of exchange payable in connection with the purchase of,
or conversion inte, the relevant currency.

24, Compliance with LISA Patriot Act

In gaccordance with the reguirements of the USA Patriot Act (Title Il of Pub. L. 107-58 (signed into
lanw October 268, 2001)), the Agents are reguired to obiain, verify and record information that identifies their
respedtive clients, including the Corporation, which information may include the name and address of their
respective clients, as wall as other information that will allow the Agents to properly identify their respactive

clients,

25, Definitions

As used in this Agreement, the following terms have the respective meanings set forth below:

la)
1)

e}
Id)
le)
i

1g)
th)

(i)

i}
[k}
i
()
In)
o)

“Action” has the meaning given thereta in Section 7(1) hereof;

“Affiliate” has the meaning given thereto in the Business Corporations Act (Ontario) and
includes with respect to any person, any other person that, directly or indirectly through
one or more intermediaries, controls or is contrelled by or is under common control with
such person as such terms are used in and construed under Rule 405 under the Securities
Act;

"Agents” has the meaning given therata in the preamble hereof;

“Agreement” has the meaning given thereto in the preamble hereof;

"Amendment Date” has the meaning givan thersto in Section Bia) hereof;

"Applicable Time" means, with respect to any Placement Shares, the time of sale of such
Placement Shares pursuant to this Agreement;

“Auditor Comfort Letter” has the meaning given thereto in Section 8(p) hereof;
"Authorized Representative” has the meaning given thereto in Section 2{a) herecf;

‘Base Prospectuses” means, collectively, the Canadian Base Prospectus and the US.
Base Prospectus,;

"Beneficiaries” has the meaning given thereto in Saction 11(f) hereof;

"BHCA" has the meaning given thareto in Section 7{qq) heraof;

"Business Day" means any day on which the Nasdaq and TSX\ are open for business;
“Canadian Agent” has the meaning given thereto in the preamble hereof;

“Canadian Base Prospectus” has the meaning given thereto in Section & herecf,

“Canadian Marketplace” has the meaning given thersto in Section 3 hersof;
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v}
(w)

Iy}
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(aa)
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lec)
[del)
(ee)

[f)
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“Canadian Preliminary Base Prospectus” means the preliminary short form base sheif
prospectus of the Corporation dated April 29, 2021 and filed with the Canadian Qualifying
Authorities,

“Canadian Prospectus” means the Canadian Prospectus Supplement {and any additional
Canadian prospectus supplement prepared in accordance with the provisions of this
Agreameant and filed with the Canadian Qualifying Autharities in accordance with Canadian
Securities Laws) together with the Canadian Base Prospectus;

“Canadian Prospectus Supplement” has the meaning given thereto in Section § hereof;

“Canadian Cualifying Authorities™ means the securities regulatory authorities in the
Canadian Qualifying Jurisdictions;

“Canadian Qualifying Jurisdictions” means each of the provinces and temitories of
Canada;

“Canadian Securities Laws™ means securities laws and the applicable rules and
regulations under such laws, together with applicable published national, multilateral and
local policy statements, instruments, notices and blanket orders of the Canadian Qualifying
Authorities in each of the Canadian Qualifying Jurisdictions;

“Canadian Settlement Date” has the meaning given thereto in Section 5(a) hereof;
“Canadian Shelf Procedures” means NI 44-101 and NI 44-102;

“CFO Certificate” has the meaning given thereto in Section 8({x) hereof;

“Commission” means each of (i) the United States Securities and Exchange Commission
and {ii} the securities regulatory authorities in each of the Canadian Cualifying
Jurisdictions, as applicable;

“‘Commeon Share Equivalents” means any securiies of the Corporation or the
Subsidiaries which would entitla the holder thersaf to acquire at any time Shares, including,
without limitation, any debt, preferred stock, right, option, warrant or ather instrument that
is at any time convertible into or exercisable or exchangeable for, or otherwise entities the
holder thereof to receive, Shares;

“Corporation” has the meaning given thereto in the preamble hereof;

‘Designated News Release” has the meaning given thereto in Section §(a) hereof;
"Disclosure Package” has the meaning given thereto in Section 7(b) hereof,

"EDGAR" means the SEC's Electronic Data Gathering Analysis and Reatriaval System;

"Environmental Laws” has the meaning given thereto in Section 7(ii) hereof;

“Evaluation Date” has the meaning given thereta in Section Tir) hersof;
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“Exchange Act” means the United States Securities Exchange Act of 1934, as amended
"FCPA" means the Foreign Corrupt Practices Act of 1977, as amended;

"Faderal Resarve” has the meaning aiven tharata in Section 7{qaq) hareof,

"FINRA" means the Financial Industry Regulatory Authority in the United States;

“Governmental Authorities” means all judicial, regulatory and other legal or governmental
agencies and bodies and all third parties, Canadian, U.S3. or forgign, or any other
governments, regulatory authorities, govemnmental departments, agencies, commissions,
bureaus, officials, ministers, Crown corporations, courts, bodies, beards, tribunals,
commercial registers or dispute setflemeant panels or other law, rule or regulation-making
organizations or entities;

“Hazardous Materials" has the meaning given in Section 7(ii) hareof;
“IFRS" has the meaning given thereto in Section 7(k) hereof,
“IIROC" has the meaning given therato in Section T(x) hereof;

‘Indemnified Party” and “Indemnifying Party” each has the meaning given thereto in
Section 11{hb) hereof;

“Initial Auditor Comfort Letter” has the meaning given thereto in Section 8{p) hereof,
“Intellectual Property Rights”™ has the meaning given thereto in Sectien 7igg) hereof,
“lssuer Free Writing Prospectus” has the meaning aiven thareto in Secton & heraof,
“IT Systems and Data” has the meaning given thereto in Section 7{hh) hereof;

“Lien” means any encumbrance or title defect of whatever kind or nature, regardiess of
farm, whether or not registered or registrable and whather or not consensual or ansing by
law statutory or otherwise), inclueding any mortgage, lien, charge, pledge or security
interast, whether fixed or floating, or any assignment, lease, oplion, right of pre-emption,
privilege, encumbrance, easement, servitude, right of way, restrictive covenant, right of use
or any other right or claim of any kind or nature whatever which affects cwnership or
possassion of, or title to, any interest in, or the right to use or occupy such property or
assetls,

"Material Adverse Effect” mesans an effect, change, event or eccurrence that, alons orin
conjunction with any other or others: {i) has or would reasonably be expected to have a
material adverse effect on: (A) the business, general affairs, management, assets,
condition (financial or otherwise), results of operations, shareholders’ equity, liabilities
{contingent or otherwisa), properties or prospects of the Corporation and the Subsidiaries,
taken as a whole, or (B) the ability of the Corporation to consummate the transactions
contemplated herain, or (i) would result in any Prospectus or any Prospectus Supplement
containing & misrepresentation within the meaning of Canadian Securities Laws;
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vl “material change” has the meaning given thereto under Canadian Securities Laws;

{ww)  “material fact” has the meaning given thereto under Canadian Securties Laws;

[xx) “Material Parmit® means all certificates, authorizations and permits issued by the
appropriate federal, state, local or foreign regulatory authorities necessary to conduct the
Corporation's and its of its Subsidiaries respective businesses as described in the
Corporation's EDGAR filings and SEDAR filings, except where the failure to possess such
permits would not reasonably be expected to result in a Material Adverse Effect;

vyl  “Money Laundering Laws" has the meaning given thereto n Section 7(p) heraaf;

(zz) ‘Masdaq" means the Nasdaq Stock Market LLC;

(aaa) “Met Proceeds” has the meaning given thereto in Section 5(a) hereof:

(bbh) NI 21-101° means National Instrument 21-101 — Market Qperafions,

fcee) NI 44-101" means Mational Instrument 44-101 — Short Form Prospectus Disfributions;

(dde) NI 44-102° means MNational Instrurment 44-102 — Shelf Distrbutions,;

(eee) “Offering” has the meaning given thereto in Section 1 hereof;

[fff) ‘person” means an individual or corporation, parnership, trust, incorporated or
unincorporated association, joint venture, limited liability company, joint stock company,
govemment (or an agency or subdivisian theraaf) or other entity of any kind;

{agg) ‘“Placement’ has the meaning given thereto in Section 2{a) heraof;

(hhh)  "Placement Fee" has the meaning given thereto in Section 2(b) hereof;

{iii} "Placement Motice™ has the meaning given thereto in Section 2(a) hereof;

(il "Placement Shares” has the meaning given thereto in Section 2(a) hereof;

(kkk) “Proceeding” means an Action, claim, suit, investigatian or proceeding (including, without
limitation, an informal invesfigation or partial proceeding, such as a deposition), whether

commenced or threatened;

(i ‘Prospectus Supplements” means, collectively, the Canadian Prospectus Supplement
and the U.5, Prospectus Supplement,

{mmm) "Prospectuses” means, collectively, the Canadian Prospectus and the U.S. Prospectus;
[nnn)  "Receipt” has the meaning given thereto in Section § heraof;
(ooo)  "Registration Statement” has the meaning given thereto in Section & hereof,

Ippp)  "Representation Date” has the meaning given thersto in Section &(n) hersof;

US 1578030 10 POET - Equity Dist

s Agzrociment BLILLEY




(gaq)
irrr)
(sas)
ittt
{uuu)

W)

()
[¥yy)
(z22)

(agaa)

(bbbb)

[soee)
[dddd)
leese)
[ffff)

lggag)
{hhhh)

(i)

.44 -

“Required Approvals™ has the meaning given thereto in Section 7{g) herecf;
"Reviewing Autherity” has the meaning given thereto in Section & hereof,

‘Rule 433" means Rule 433 under the Securities Act;

‘Rules and Regulations” has the meaning given thereto in Section & hereof;

“SEC" means the United States Securities and Exchange Commission,

“Securities Act” means the United Stated Securities Act of 1933, as amended;

"SEDAR" means the System for Electronic Document Analysis and Retrieval;
“Settlement Date" has the meaning given thereto in Section 5(a) heraaf,

"Shares” has the meaning given thereto in the preamble hereof;

“Shelf Securities” has the meaning gven therata in Section & heraof;

“Subsidiary” includes each of OPEL Solar Inc., ODIS Inc., BE Photonics Inc., POET
Technologies Pte Ltd., POET Opteslectronics Shenzhen Co., Ltd, and Super Photonics

Hiamen Co., Ltd.;

‘Trading Day” means any day on which either the Nasdag or the TSXW are open for
trading;

TSXV" means the TSX Venture Exchange;

“United States Marketplace” has the meaning given thereta in Section 3 hereof,

“L.5. Agent” has the meaning given thereto in the preamble hereof;

“U.5. Base Prospectus” has the meaning given thereto in Section & hereof;

“U.5. Prospectus” has the meaning given thereto in Section & hereof;

"U.5. Prospectus Supplement” has the meaning given thereto in Section 6 hereof, and

“U.5. Settlement Date” has the meaning given thereto in Section S(a) hereof.

26, Counterparts

This Agreement may be executed in two or more counterpars, each of which shall be deamed an
original, but all of which together shall constitute one and the same instrument. Counterparts may be
delivered via facsimile, email {including pdf ar any electronic signature complying with applicable law, e.g.,
waww docusign.com) or other transmission method and any counterpart so deliverad shall be deemed fo
have been duly and validly deliverad and be valid and effective for all purposes.

[Remainder of Page Intenticnally Leff Blank]
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If the foregoing accurately reflects your understanding and agreement with respect to the matters
described harain please indicate your agreement by countersigning this Agreement in the space provided

below.

Yours very truly,

ACCEPTED as of the date first-above written:

NATDROCS T2 163545V 4

POET TECHNOLOGIES INC.

e

- I

Name: Thorfas R, Mika
Title: Chief Financial Officer

Authonzed Sigming Officer

CRAIG-HALLUM CAPITAL GROUP LLC

Peir:

MName;
Title:
Authonzed Sigming Officer

CORMARK SECURITIES INC.

Per:

Mame:
Title:
Authonzed Sigring Officer




DocuSign Envelope 10 B45F2414-8F AE-4073-AG619-30551 C2E9035

If the foregoing accurately reflects your understanding and agreement with respect to
the matters described herein please indicate your agreameant by countersigning this Agreement

in the space provided below.

Yours very truly,

ACCEFRTED as of the date first-above written;

MNATIHICETZ 534504

POET TECHNOLOGIES INC.

Per:

Mame:
Title:
Authovizad Signing Officer

CRAIG-HALLUM CAPITAL GROUP LLC

DBt By

per. | Fitk H"M"f'ﬁll

L

Name: Hick Hartfiel

Title: Director of Investment Banking
Authorized Sigring Officer

CORMARK SECURITIES INC.

Per:

Name:
Title:
Authavized Sigring Officer




If the feregoing accurately reflects your understanding and agreement with respect to the matters
described herein please indicate your agreement by countersigning this Agreement in the space provided

below.

Yours very truly,

ACCEPTED as of the date first-above written:

POET TECHNOLOGIES INC.

Per:

Mame:
Title:
Authonzed Signing Officer

CRAIG-HALLUM CAPITAL GROUP LLC

Par:

MName:
Title:
Authonzed Signing Officer

CORMARK SECURITIES INC.

i ft
Per: f -

Mame: Alfred Avanassy
Title: Head of Investment Banking
Authonzed Signing Officer




SCHEDULE 1

The Authorized Representatives of the Corporation are as follows:

MName and Office/Title E-mail Address Telephone Number
Thamas R, Mika / Chief tm@poet-technologies.com {415) 6BB-2198
Financial Officer

Kevin Barnes VP Finance & kb@ poet-technologies com {41B) 272-5241
Treasurer

The Authorized Representatives of the U5, Agent are as follows:

MName and OfficesTitle E-mail Address Telephone Mumber
Joe Geelan Jaeelang@@crain-hallum com {612) 334-6382

The Authorized Representative of the Canadian Agent is as follows:

Name and Office/Title E-mail Address Telephone Number
Egquity Capital Markeis Desk ecm@comark.com {416) 8438472
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EXHIBIT A
OFFICER'S CERTIFICATE

Ta: Craig-Hallurn Capital Group LLC and Cormark Securities Inc. (together, the “Agents”)

Re:  Egquity Distribution Agreement dated June < 2023 {the "Distribution Agreement”)
between POET Technolegies Inc. (the “Corporation”) and the Agents

Date: » 202«

|, [name of executive officer], the [title of executive officer] of the Carporation, do hereby certify
in such capacity and not in my persanal capacity, on behalf of the Corparation pursuant to Section 8(n) of
the Distribution Agreement, and without personal liability, that, to the best of my knowledge:

{iy Except as set forth in the Registration Statement, the Prospectuses and the
Disclosure Package, the representations and warranties of the Corporation in
Section 7 of the Distribution Agreement are true and correct on and as of the date
hereof with the same force and effect as if expressly made on and as of the date
heraof, except for those representations and warranties that speak solely as of a
specific date and which were true and correct as of such date; and

(i) The Corparation has complied with all agreements and satisfied all conditions on
its part to be performed or safisfied pursuant to the Distribution Agreement at or

prior o the date hereof.

Unless otherwise defined, all capitalized terms used herein shall have the meanings ascribed thereto in the
Distribution Agreement,

Date By:

Mams:
Title:

US 1578030 10 POET - Equity Dist s Agzrociment BLILLEY




EXHIBIT B
MATTERS TO BE COVERED BY
INITIAL OPINION OF CORPORATION'S CANADIAN COUNSEL

1. FOET Technologies Inc. is & carporation existing under the Business Corporshions Act (Ontario)
{the “OBCA") and has not been diszolved,

2 The Corporation, has the power (corporate or otherwise) and capacity to own, lease or opsrate, as
the case may be, its properties and carry on its business as presently conductad.

3. The Corporation is registerad to cary on business as an extra-provingial corporation in each of the
provinces in Canada in which the location of its properties or operation of its business makes such
registration necassary.

4. The Corporation has the corporate power and capacity to execute, deliver and perform its
obligations under the Equity Distribution Agreemsnt.

& The Corporaticn is a reperting issuer under the securities laws of each of the Canadian Cualifying
Jurisdictions and is not nated as being in default on the lists of reporting issuers or repariing iIssuers
in default maintained by the Canadian Gualifying Authorities.

&. All necessary carporate action has been taken by the Corporation to authonze the execution and
delivery of the Equity Distribution Agreement and the Canadian Prospectus Supplement, the filing
of the Canadian Praspectus Supplement and the Equity Distribution Agreement in each of the
Canadian Qualifying Jurisdictions, as applicable, and the performance of its cbligations under the
Equity Distribution Agreement, including the issuance of the Shares,

7. The Prospectuses, and any amendment or supplement thereto, have been validly authorized and
exgcuted by the Corporation.

8. The execution and delivery of the Equity Distribution Agreement, the performance by the
Corparation of its obligations thersunder and the consummation of the transactions contemplated
by the Equity Distribution Agreement and the Canadian Prospectus Supplement do not and will not
canflict with or result in a breach or viglation of any of the terms and provisions of.

{a) the articles or by-laws of the Corporation or resolutions of the directors or shareholders of
the Caorporation;

(B to our knowledge, any judgment, dacree, arder, statute, rule or regulation applicable 1o the
Corporation of any Canadian court or judicial, regulatory or other l2gal or govemmental
agency or body,; or

(=] any of the terms or provisions of any statute, rule or regulation of the Canadian Qualifying
Jurisdicticns or the federal laws of Canada applicable therein applicable to the Corporation,
inzluding. without limitation, Canadian Securities Laws.

9. A decision decument has been obtained in respect of each of the Canadian Preliminary Base

Prospectus and the Canadian Base Prospectus from the Reviewing Authority and, subject fo the
filing of standard post-closing notices of distribution, all necessary documents have been filed, all

US 157083y 10 POET - Equity Distributson Agrecment RLILLEY




10.

11,

12

13.

14,

15.

16,

17,

18.

necassary proceedings have been taken and all necessary consents, approvals, and authorizations
have been obtained, in each case by the Corporation, under Canadian Securities Laws to permit
the Placement Shares to be offered, sold and delivered, as contemplated by the Equity Distributicn
Agresment in the Canadian Qualifying Jurisdictions by or fhrough investment dealers or brokers
duly and properly registered under Canadian Securities Laws who have complied with the relevant
provisions of such laws and the terms of such registration.

To our knowledge, no order suspending the distribution of the Shares has been issued, no
proceedings for that purpose have been instituted or threatened by any of the Canadian Qualifying
Authorities.

Tha share capital of the Corporation and the attributes of the Shares conform in all material respects
to the descriptions thereof contained under the heading “Description of the Securities Distributed”
in the Canadian Prospectus Supplement and “Description of Share Capital” in the Canadian
Prospectus.

The holders of the outstanding commoan shares of the Carporation are not entitled to subscribe for
the Shares pursuant to pre-emptive or similar rights under the Corporation's articles of
incorporation, as amended, or by-laws

The statements under the captions “Certain Canadian Federal Income Tax Considerations”, and
“Elignbility for Investrment” in the Prospectuses, are, in all matenial respects, accurate summaries of
such legal matters, documents and proceedings.

Tha farm of certificate for the commeon shares of the Corporation complias with the provisions of
the OBCA, any applicable reguirements of the constating documents of the Corporation and the
requirements of the TEXY,

The Placement Shares issuable and deliverable under the Equity Distribution Agreement have
been validly authorized and will, when issusd in accordance with the terms of the Equity Distnbution
Agreement, including the receipt of the consideration therefor in accordance with the terms of the
Equity Distribution Agreement, be validly issued as fully paid and nen-assessable common shares
of the Corperation.

The ouistanding commen shares of the Corporation are listed on the TSXV. The Placement Shares
have been conditionally approved for listing on the T3XVY subject to the satisfaction of the listing
conditions.

The autharized capital of the Corparation consists of an unlimited number of common shares, of
which, as at the close of business on «, 202+, there wers  common shares issued and outstanding
as fully paid and non-assessable shares, and cne special voting share, of which, as at the close of
business on e, 202e, there were nil special voting shares issued and outstanding

Computershare Investor Sarvices Inc., at its principal office in Toronto, Ontario, has been duly
appointad &s the transfer agent and registrar for the common shares of the Carporation.
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Exhibit 4.24

FOET TECHNOLOGIES INC.
USE30,000,000
EQUITY DISTRIBUTICN AGREFMENT
September 1, 2023

Crmg-Halhon Capilal Group LLC
222 South Minth Street, Suite 350
Mmneapolis, Minnesota 35402

Ladies and Gendlemon:

POET Tzchnnlnpes Inc., 2 cotporation existing under the laws of the Province of Omtana {the 'fm'pnruﬁnn"]_ con famns s agresment {this
“Agreement”) with Craig-Halham Capital Group LLC (the “Agent”} 1o tssue and sell from time te time commoen shares of the Corperation {the
“Shares”) upon and subjeet to the terms and conditions contamed herein Capatalized terms used herean have the meanimgs given to them in
Section 25 hereaf,

1. Tssuamce and Sale of Shares

The Corporation agrees that, from time to time during the fenm of this Agreement, on the terms and subject to the conditions set forth
Terein, 3t may 1ssue and sell trough the Agest, Shares Lavig m aggregate sles pnee of wp to TTS530,000 000 {the “Offering™). The Shares wall be
sald on the terms set forth herem at such times and 1o sech amounts as the Corporation and the Agent shall agres from time to time, The issumee
and sale of the Shares through the Agent wall be sffecied pursuant to the Registration Statement filed by the Corporabion, declared effective by the

2. Flacements

{a) Placement Matice. Each tinse that the Corporation wishes to issue and sell Shares bereunder (each, a “Flacement™), it will nonfy
the Agent by telephone followed by e-mal notice {or other method mutally agreed te i wnbing by the parties) (a “Placement
Notice") containing the parameters within which the Corporation desires te sell the Shares through the Agent. The Placement
Motice shall a1 a i welode (1) the aumber of Slages 10 be sold wnder te applicable Placement purswant to this Agreenet
(the “Placement Shaves"), (1) the time period donng which sales are requested to be made, (1)} any hmatabion on the number of
Macement Shares that may be zold in any ope Tradmg Day, (ivh any minimam price below which sales may not be made, and (v)
the Aot of the Placement Fee. The Placement Noties shall ongirate from any of the individials fron the Cearporation set farth
on Schedule 1 (each, an “Authorized Representntive”) and shall be addressed to the individaal from the Agent set forth an
Sehedule 1 attached bereto (after contacting such individnal by telephene), a5 such Schedule 1 may be amended from time to fime
by notics grven 10 accordanes wiih Section 14, The Placement Nonee shall be effaciive upon delivery o the Agent unlass and
wnti] (A) the Apent declimes ta accept the terms contained theremn for amy Teasan, m its sole discretion, 1 accordance with the
notice requirements set forth in Section 4, (B) the entire amount of the Placement Shares have been sold, (©) the Corpoeration
suspends or termmates e Placement Motice m accordanes with the votice requirements sel forth 1 Section 4 or Secton 13, as
applicable, (I¥) the Corporation 15swes 2 subsequent Placement Motice with parameters superseding those on the earlier
Placement Notice, or (E) this Agreement has been terminated under the provisiens of Section 4.




ik}

i)

-2

Blacement Fee. The amount of compensaiion te be pad by the Corporation ta the Agent with respect bo each Placement for
which the Agent acted as sales Apent nnder this Agresment shall be squal to up fo 3% of the gross procesds from such
Placement {the “Flacement Fee'), wlich amount shall be pard in United States dollars.

Mo Obligation It is expressly acknowledped and agreed that neither the Corporation nor the Agent will have any obligation
whatsoever with respect to a Placement or any Placement Shares nnless and until the Corporation delivers a Placenent Motice to
Ehe Agent, which Flacement Medwes has nod besn declhmned SIJEP-EIbd.Eﬂ ar ptherwise termumated 1n accardance with the terms of
this Agresment, and then enly wpon the terms specified therein and herein. It is alse expresshy acknowledged that the Agent will
e under no obligation to puschase Placement Shares on a principal basis. In the event of a conflict between the terms of tlis
Agreement amd the terms of a Placement Matice | the ferms of the Placsment Moboe n.'l'llpu'e\.-ul

Liguitations o Placensnts. Under to cirewnstancss hall the Comporation deliver a Placensent Motice of, after giving effect 1o the
aszuance of the Flacement Shares requested to be 1ssued nnder such Placement Nobce, the aggregate sales price of the Placement
Shares seld pursnaot to this Apreement wonld excesd USS30,000,000, Hetwithstanding anything to the contrary sontained
Bieredn, the parties bereto acknonladps and agree that complimees with fie lntations set forth in s Section 2(d) on the dallar
amant of Flacement Shares that may be issued and sold under this Agreement from time to time shall be the sele responstbality
af the Corporation, and that the Agent shall have ne ebligation m connection with such comphance. The Corporation
acknowledges and agrees that the Agent has infermed the Corparation that the Agent may, to the extent permitted under the
Securities Aect and the Exchange Act {includmg, without linutation, Regulatton 3 promulgated thereunder) and subject to
:Dmplmnne with Cimadiin Secunhes Laws, Fur\c}une and sell Shares for 11s own account whals this .ﬂ.[m:euwnt 15 m effact, and
shall e nnder no abligation fo purchase Placement Shares on a principal basis porsuant to this Agreement, sxeept a3 otherwise
agread by the Agent in writmg to the Carporation.

i Sale of Placement Shares by the Agent

{n)

SubjecHa the termis and condibions of this Agn:eme'm_ upon ihe Caq}unhun‘: ssmance of a Placement Mabiee, and unless the
sale of the Placement Shares deseribed therein bas been declined, suspended, or otherwise terminated in accordanee with ihe
terms of this Agresment, the Agent will use its commereaally reasonable efforts, consistent with 1ts normal trading and sales
practices, to sell on behalf of the Curparalmu and ns agent, siwch Placement Shares up fo the amonnt qs-emﬁﬂl durmg the hme
period specified, and ethervize in accerdance with the terms of such Placement Motice, subject to applicable mles and
regulations, meludme the mies of Masdaqg. The Agent will provide written confmmation (by ensil corespendence fo an mdivadisal
set forth on Scheduls 1) to the Cnrpnrnup'nm later than 1I|eq|r'n|ns of the aniln[( I:uymlmﬂhntgly Fﬂ'llnmng the "I"m.dmf_ 'l'hy
on which the Agent has made sales of Placement Shares herevmder setting forth {i) the mumber of Placement Shares s0ld on such
day (showmyg the number of Placement Shares sold on Nasdag er an any other marketplace i the United States on which the
Shares are then traded, reported or listed (a “United Stotes Marketplace”} and pursuant to any ofher sales methad wsed by the
Agent, ipeluding to o theeugh a market makes), (i) the price of the Placement Shares seld (showing the price of the Placement
Shares sold en Masdaq, a United States Markerplace and porsnant to any ether sales methed wsed by the Agent, including to or
Mhronsirh & market maker), (i) the gross procesds of the Placement, (7] the Placement Fee payable by the Corporation 10 the
Agent with respect to such sales (meluding the currency payable in respect thersef), and {v) the Net Proceeds payable te the
Corporation. Subject fo the terms and conditions of the Placement MNotiee, the Agent may sell Placement Shares by any method
pernntied by w that comstitates an “at-teanarke offenng™ as defined in Rule 415 under the Seeuntiss Act, meluding, without
lomitatien, sales made directly on Masdaq or United States Marketplace, The Agent covenants and agrees with the Corporation
that (i) it shall not, directly er indirectly, adveriise or solicit offers te puschase or sell Placement Shares in Canada, and (i) it shall
ol el Placement Shores on the TSXW or o any “marketplace” (s such b s defined i 291 21-101) in Canada (a “Canadian
Muarketplace' ). For the avoudance of doubt, the Agent 1s not aching as an underwniter of the Placement Shares in Canada and na
acfton on the part of the Agent m its capseity a3 an agent of the offering of the Placement Shares in the United States is intended
o créale any onpression or suppor! any canchision tat il 15 acting as an underariter of the Placement Shares in Cinada.
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{c)
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The Agent hersby covenants and apress that, during the e the Agent 15 the recipient of a Placement Motice purswant o
Section I hereof thet has not heen declined, suspended or terminated in accordance with the terms hereof, the Agent will
pradenily and actively monitor the market™s reaction to trades made on aoy trading market on whicl the Shares are listed,
reportad or registered pursuant to tns Agreement m order to evaluate the hkely mariet 1pact of futurs trades, and that, of the
Agent has concerns A5 to whether a particular sale contemaplated by a Placement Motice may have a significant effect on the
market price of the Shares, the Agent will immediately recomnend to the Corperation aganst effecting the trade at that time or on
the terms pcmp-u:ed _\Cnm'nhslmldmg the Enr:gum_g:_ the Carp-urauau =clc||o1\."|ed3:: annd agrees that the Agent canmot Pm‘nd:
complets assorances that any sale will not have A significant effeet on the magees price of the Shanes

The Agent covenants that it wall not (nor wall any Affibate thereafor person ar company acting joimntly or in concert therswith), in
connection with the distribution of Placement Shares in an “at-the-marker offering” (as defined m Bule 415 under the Securities
Act) it e Unated States, eater mte aoy trapsaction that i intended to stabilize or mamtais the market price of the Placenwsnt
Shares or the Shares, welwdmg selling an aggregate munker or prineipal amamt of Placement Shares that wonld result in creatmg
an over-allacation positien in the Shares.

Motwithstanding anything to the cantrary set forth an this Agresment ar a Flacement Maobice, the Corporation acknowledges and
agrees that {1) there can be no assurance that the Agent aill be successiul m sellmp auy Placement Shares or as to the price at
which any Placement Shares are seld, if at all, and (i) provided it has observed and complied with the terms of any applicable
Placement Hotiee, the Agent will weur no Lability or obligation to the Corporation or any other person or entity if of does not sl
Placement Shares for any reason other than a falure by the Ageot to use ibs commercially reasanable efforts consistent with s

namnal irading and sales practices te s2ll on behalf of the Corparstion such Placement Shares as provided vnder this Seetion 3




Suspension of Saks

{a) The Corporatien o1 the Agent nay, upon nodice te the other party m wieting, by telephone {confirmed mumediately by e-mail)or
by 2-mail natice (or other method mutually agreed to m writing by the parhes), suspend awy sale of Placement Shares for whach it
s delivered or received, as applicable, a Placement Motice; provided, howsver, that such suspension shall not affect or impair
any party's abligations with respect to any Placement Shares sold herennder prior to the receipt of sueh notice of suspensiod.
The Carparation and the Agent agree that no such nobce shall be effectmve agnmst the other party unless at 15 made to one of the
individnals named on Schedale 1 hereta, a5 such Sebadule 1 may be amended from time to time by netice given in accordanee
witl Section 14,

{ty HMetwithstanding any other provision of this Agreement, doring any period in which the Corporation is in peeseszion of material
moa-gublie dnfermation with respect to the Corporatien of the Shages, the Corporation and the Agent (provided it las been given
prior witten natice of such by the Corporation, which notice the Agent agrees to treat confidentially) agree that no sale of
PFlacement Shares will take plece. The Corpoeration and the Apent agree that no such notiee shall be effective against the Agent
vless ot i3 made o ownlng to e iodviduals naned on Schedule 1 lereto, 45 seh Schedule 1 may be anssnded froom Hoe to timne
by patiee given in arcardance with Section 14, Matenial pan-public infonmation meludes, without limitahon, any “mateqal fact” or
“matenal change” (within the meaning of the Securitfes Ac? (Outane)) that has oot been cdisclosed

Setilement

{a) Settlement of Placement Shares Unless otherwise specified in the applicable Placement Motice and agreed to by the Agent,
setlement for sales of Flacement Shares sold on the United States Marketplace shall eccur af 10000 am (Mew Yodk Crty timee) o
the second (2nd) Trmding Day (or any soch settlement cyele as may be 1o effect parsuant fo Rule 1506-1 under the Exchange Act
from time ta time) following the date an which such sales are made on the United States Marketplace or other date as the parties
oy enuiually apree (each, o “Settlement Date™). The amount of proceeds to be delivered to the Corporabon en & Settlenent Date
agmmst the recerpd of the Placement Shares sold will be equal fo the aggregate sales price at which such Placement Shares were
sold, afer dednction of the Placement Fee for such sales payable by the Corporatien to the Agent pursuant to Section 2 hereof
and expenses pursuant to Section B(k) hereof (e “Net Procesds™).

(L Delivery of Shares. O each Setilement Date, the Corporstien will, or will cause its tramfer agent o, elecironically transfer the
Placement Shares being sold by crediting the Agent’s aceount or ils designes’s acconnt (provided that the Agent shall lave
given the Corparation nritten notice of such demgnes by 1200 pom. Eastern fime at least one Trading Day prior fo the Setlement
Diate) at The Depository Trost Company throngh its Deposit Withdrawal st Custodian (or D'WAC) system for Placement Shares
sold 10 the United States or by such other means of delivery as may be mutwally agreed upon by ihe Corporation and the Agent
and, upan receipt of such Flacement Shares, which m all cases shall be freely tradeable, transferable, registered Shares m goad
deliversble form, the Agent will, on sach Sertlement Date, oo such other date as agreed between the Agent and the Corporation in
writing, deliver the related Met Proceeds in same day fonds o an account designated by the Corporation prior fo the Settlement
Diate. If the Corporateon defaults on s ebligation to deliver Plavement Shares on a Sertlemens Date, the Corporation agrees that
n addihion te and 10 no way lamiting the nghts and obligabions set forth m Sechon 11 hereof, st w11l (1) hold the Agent hanmless
apainst any loss, claim, damage, of expense (incloding reasenable lepal fees and expenses), as ineurred, arising out of or in
comitection witl sucl default by the Corperatioa smd (i2) pay to the Agent any Placement Fee, discount, or ollier compensaton 1o
which it would otheraise have been entitled absent such default; provided, fawever, that without limiting Section 11 hereaf, wath
respect o (it above, the Cerporation shall pot be chligated to pay the Agent any Placement Fee, disconnt er other congpensation
an any Placement Shares that it 15 w01 posable 1o senle die to! (A) a suspeasion or matenal lmitatvon m trading 1 seeunties
generally on Masdaq; (B) a matenal disnuption in secunbes settlement ar cleamnoce senaces in the United States; or (C) fatlure by
the A et to comply with its obligations under the terms of this Agreement or any applicable Flacement Notics.




Repisication § 1P

{a)

by

i)

The Corporation has prepared and filed with the SEC, a registration statement on Form F-3 (File Mo, 333-273853), covering the
regastration of m respect of an aggregate of up to USS150,000, 000 1= Shares, debt secunties, convertible secunhes, subsernption
recoipts, warrants and units of the Corpomtion (colleetively, the “Shelf Securities’) under the Secorities Act and the mles and
regulations (ihe “Rules and Regulations”) of the SEC ihereunder, and such amendments to such registration siafement as may
have been permitted or required to the date af ths Agreement. Such regisirabion statement has become effective m such form
pursuant to Bole 462 under the Securities Act. Such repistration statement, atany piven time, incleding amendments and
supplemants therete fo wuch time, the exbebats and any schedules therefo at ancl tinge and the documents iocorporated by
referenes thersm ot such time, 15 berein called the "Rep'!ﬂlinn Statement ™

The prospectus in the formn in which it appeared in e Registration Statement on the date of became @ffective nider the Securities
Act 15 herean called the “Prospectus.” “Prospectus Supplement” means the most recent praspectus supplement relating to the
affering of the Placement Shares, i be filed by the Corperation with the SEC pursnant to Rule 424007 and “Issuer Free Writing
Prodpectius” means any “mssusr free weting prospectus” as defined i Rule 433 relatiog to the Placement Shares tat (1) is
required to be filed with the SEC by the Corporation (1o the extent the Corparabion is eligable to file such “isswer free wrting
prospectus” ander Rude 433) or (13) 3 exeqp? from flug parsuant to Ruls 433(d)(5)3), 10 sach case 1a the fomn Gled ar requined 1o
b filed with the SEC or, if pot required to be filed, in the form retained in the Corpomtion’s reconds pursnant fo Bale 433(g)

Any reference berein to the Regisization Statement or the Prospectuses o any amendment or supplemzent thereto shall ke deemed
to refer to and include the docoments ineerporated by reference therein, and any reference herein to the terms “amend,"”
“amendment™ or “supplement” with respeet to the Registration Statement or the Prospeciises shall be deemed to refer to and
melude the filmg or furnishing of any decument with or to the SEC, as applicable, oo or after the effechive date of the Regstrabon
Statement er the date of the Prospeeiises, as the case may be, and deemed to be incorporated by reference therein. For purposes
of this A greemsent, all references to the Registration Statement ar the Prospectuses or any amendment or supplement thersto shall
be deemed to inchude aoy copy filed with the SEC oo EDGAR




e

(1] All references i this Agresment to fmancial statements and schedules and otber mivmmation wheeh s “contmned,” “meluded” or
“sited” in the Registration Statement and the Prospectuses (or other references of like import) shall be deemed to mean and
achude all such financial statements and schedules and other information which is incorporated by reference in or othermise
deemed by the Exchange Act or the Rules and Regulations fo be a part of or included in the Registmbtion Statement, the
Prospeetus or the Prospeetus Supplement, s the case may be; and all references in this Apresment to amendments or
supplements te the Registration Statement, the Prospectus or fhe Prospecius Supplensat slall be deemed to mean and molode
the filing of any doctmment wader the Exchange Act, and which 15 deemed to be incorporated therein by reference or atherwise
deemed by the Rules and Repulations o be s part of or incloded in the Registration Statement, the Prospectns or the Prospectus
Supplemant, as the case may be

The Corporation represenis and warmnts to, and agrees with, the Agent that, except as set forth m the Company 's EDGAR filings:

{a) Prospectuses and Remstration Statement. A the e of Eling the Registeation Statement, the Corporation meet, and a: of the dane
hereof the Corporaton mests, the general elipbility requrements for use of Form F-3 under the Secunbies Act. Any amendment or
supplement to the Registration Statement or the Prospeciuses requured by this Agreement wall be so prepared and filsd by the
Corporation and, a5 applicable, the Corporation will wse commercially reasonable effors fo canse it to become effective as soon
as reasonably practicable. Mo stop order suspending the effectiveness of the Registration Statement Las been tssned, and no
pm:e:dm_g for that purpase bhas besn mshiuted or, to the l:1|.m\"|edg= of the CD’rPncrahlm_ threatensd by the SEC. Mo order
preventing or suspending the wse of the Prospectuses or any Isswer Free Writing Prospectus has been issued by the SEC. The
Corporation bas delivered to the Agent one complete copy of each of the Prospectuses and the Registration Statement and a
capy af each consent Dfe:tperls filad as a part thereof, 25 amended or s.upplemmrﬂl_ at such p'la:es.z; b Agznt has reasomably
requested. At the time of filing the Registration Statement, the Corporation was not and, as of the date of this Apreement, is not,
an Ineligable lisver (as defined in Bule 405 under the Secarties Act), without taking account of any determimtion by the SEC
pursuant o Rule 405 under the Secunbies Act that b 1= not necessary that the Corporabion be considersd an Inehgible Issuer
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Mo Misatatement or Onusswn. Each part of the Regisiration Statement, when such part became or becomes effectave, al any
deemed #ffective date purswant to Form F-3 and the Rules and Regnlations on the date of filing thereof vath the SEC and t each
Applicable Time and Seitlement Date, and the Prospecius and the Prospectas Supplement, on the dates of filmg thereof with the
SEC and at ench Applicable Time md Settlement Date, confonned, or will conform m 2l matenal respects, with the raqumements of
the Secnrities Act and the Rules and Regulations; each part of the Registration Statement, when such part became or becomes
effective, did not or will pot confain an untrue statement of & materal fact or omit to state a material fact required to be stated
therem ar nepessary to make the statements therems not misleading; and the Prospectus and the Prospercius Supplement, on the
dates of filing thereof with the SEC, and the applicable Issuer Free Writing Prospectus, if any, issued at or prior to such
Applicable Tune, taken topeiber (collectively, amd with respect to any Placensent Shares, togather wath the applicable cale price of
such Placement Shares the “Disclosure Pntknge“j and at each .I'L'Fpllcnble Time and Settlemsnd Date did nat or nall net meelude
an untree statement of 3 material faet or omit 1o state 8 maserial fact necessary to make the statements therein, in the light of the
cucimmstances under whicl they were made, not misleading, except that the foregomg shall not apply to statemests o7 eibissons
m any such document mads i relianee an informatien furmished m wnting te the Corporation by or an behalf of the Agent
expressly stating that such information s intended for nse in the Registration Statement, the Prospectus, or any snwendment or
supplement therete (ncluding the Prospectus Supplement), it being uwnderstood and agreed that the oaly information furnished
by the Agent consists of the information described as sach in Sectron 11 {a) hereof

Owganization and Cuealifieation. The Ceorporation and each of the Subsidiaries is an entity duly incorporated or otherwise
arganized, validly existing and 1o goed standmg under the laws of the jursdiction of ifs inearporation or orgamzation, with the
requisife power and authonty to own and use its properties and assets and to carry on ths business as currently conducted
Metther the Corporation nor any Subsidiary is in violation nor default of any of the provisions of its respective certificate or
artreles of incorporation, bylaws or other erganizational or charter documents. Each of the Corporatien and the Subsidiares is
duly qualified to conduct busmess and 15 m good standmg as a foregn corparation or ather enhty n each junsdiction i which
the natire ef the business eonducted or property ewvned by it makes such qualification necessary, except where the faihure fo be
so qualified or in good standing, as the case may be, would oot have or reasonably be expected to result m a Matenal Adverse
Effect and no Proceeding has been inshinted i any such junsdichon revoking, limiaing or curtmling or seelang ta revales, lint or
curtail sueh power and mathonity or qualification.

Gubsidianies All of the direct and indrrect matenal Subsidianes of the Corparation are set farth in the Corporation”s EDGAR
filings and SEDAR filings, incheding, in each case, 55 applicable, exbubits filed therewith o1 incorporated by reference therein. The
Corporation owns, direetly or indareetly, all of the share capatal or ofer equaty interests of each Subsidiary free and clear of any
Liens, and all of the 15sued nndnumum‘hns shares of each Slll:l!“l‘llz.l’:,‘ are \',thdly assed and are En'l'ly]uld, non-assessable and
free of preemptive and similar rights to subscribe for or porchase securities. 1f the Corporation has no Snbsidianes, all other
references (o the Subsdiries shall be duregarded.

Begulatory Pemmts The Corporabon and the Subsidianies pessess all certuficates, authonzations and permats 1ssusd by the
approgriate federal, state, lecal or foreipn regulasory swhorities necessary to conduct thedr respective businesses as deseribed in
e Carporation’s EDGAR flmgs il SEDAR filings, except wilere the failure to possess sucl permats woukl oot reasonably be
expected to result i a Matenal Adverse Effect, and neither the Corporatien nor any Subsidiary has receaved any notice of
proceedings relating fo the revecation or modifieation of any Material Permit. The dizelosures in the Repistration Statement
concernug the effects of faderal, state, provineial, tocal aod all forei g regulation on the Corporation’s business as easrently
contemplated are carrect in all matenal respects
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Complance Mether the Corpomtion nor any Subadary: (1) 15 mdefault under or m velation of (and oo event has oeeurred that
hias not been waived fhat, with notiee or lnpse of time or beth, would result in a defanlt by the Corperation or any Subsidiary
wmnder), por bas the Corperation of any Subsidiary recerved pofiee of a clain that it is m default wnder or that it i3 in vieltion of,
any wdenture, loan or credut agreement or any other agreement or wsirument ta which 1t 15 a party ar by which 1t or any of us
properties is hound (whether or net such default or violation has been waived), {it) is in violation of any judpment, decree or
arder of my court, arbiirater or otler povermmental anthority er (i) i3 or bas been 1o vielation of awy stamute, rule, ordinance or
regulation of any goverumental authonly, including without lmutation all foreime, federal, siate, provineral and laocal laws relating
na taxes, envirenmental protection, ocenpational health and safety, product quality and safety and emplayment and laber matters,
weept in ench case as wonld oot reasenably be expectad to resalt in a Material Adverse Effect.

Anthorization: Enforeement The Corporation has the requisite corporate power and suthoriry to enter into and fo consmmmate
tle transactions contemplatad by this Agreement and otherviss to carry out its obligations herensder. The execution and
delivery of this Agresment and the consummation by 1t of the fmnsactions contemplated hereby have been duly authonzed by all
mecesshry fetion on the part of the Cerporation snd no further setion is required by the Corporation, the board of directors of the
Corporation or the Corporation’s sharsholders 1w comection berewath o therswith otler than (1) e filing with the SEC of the
Praspectus Supplement, (1) apphicationis) to Masdag for the listng of the Placement Shares for trading therean in the time and
maer redquized thereby, () such filmgs as ave required 1o be made under applicable secunbes lavws md (1v) awy required notices
mmnder gutstanding warrant agresments (oollectively, the “Required Approvals™). This Agreement has bren {or upon delivery wall
have been) duly executed by the Corporation and, when delivered in accordanes with the terms hereof, will constitute the valid
and hinding cklhigation of the Corporation enferceable agamst the Corporabion m accordance wath ifs temns, except {1) as homted
by peneral equitable principles and applicable bankmptey, insolveney, reorpanizatien, moratorman and other laws of general
application affecting eoforcement of creditors’ nghts generally, {10) a5 loited by Llaws relating to the availabilsty of speeific
performance, myunctive relief or ather equitable remedies and () msofar a5 mdemnifrcation and contnbution provisions may be

limited by applicable law and public pelicy with respect therete.

Ho Consents Requred Except as shall have been made or obtamed on or before sach Applicable Time ad associnted Seitlement
Deate, if 2my, each of which ts, er shall be, in full foree and effeet. no consent, approval, awthonization, regisiration er qualification
of sy court, governmental agency or body, regulatory anthoaty or contractual party 1s reguared for the exeention, delivery md
Prrfannmoe af this Agreement, the distmbution of the Placement Shares or the consummation of the tansachons rnmrﬂn]ﬂnlrd
herein.
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6.

Matenal Changes, Undisclogsed Events, Linbliftes or Developments. Since the date of the latest andited financial statements
meladed within the Corporation’s EDGAR filings and SEDAR filings, exeept as specifically disclosed in a subsequent EDGAR
filing or decwment o diselosed s SEDAR filing Giled pror te the date hereof, (i) there has been no event, occusrence or
development that bas bad or that would reasonably be experted to result m a Matenial Adverse Effect, {u) the Corporaban has
not incwrred Aoy maaterinl linbilities (contingent or etherwise) ether than {A) trade payables and scerned expenses incwrred in the
ordinary cours: of busiuess consistent with past pracitee and (B) liabilities oot required o be reflected in the Corperation’s
fimaneenl statements prrsnant to IFRS or disclosed m filimgs made wath the Commmssion, (1) the Corparation has wot aliered ws
method of acceunting, (iv) the Corperation has not declared or made any dividend or distribution of cash or otber property to its
shateholders of puschased, redesmed o made v agreements to puschaze or redeern any of tts share capital, (V) the Comporation
has not 155ued any equity secunties to any officer, director ar Affihate, except pursuant to existing Curlp-unnan stock aption
plans and (vi) no officer or director of the Cerporation has resipned from any positien with the Corporation. The Cerporation
does not have pendiog before the Commtssion any request for confidental treatment of information. Except for the issuanee of
the Placement Shares contemplated by this Agreement, ne event, lability, fact, circumstance, acomrence or development has
aecurred or extsts with respect to the Corporation or it Subsidiaries or their respective businesses, prospects, properties,
operations, askels of fnancial condition that is requared to be duselosed by the Corporation under spplicable securities laws at
the time this representation 15 made or deemed made that has not been publicly disclosed at least cne (1) Tmdmg Day priar to the
dabe that thas represeatabion 15 made. Unless othervvase disclossd n mEDGARﬁIlng and SEDAR Ghing filed pnar ta te date ths
representation is made, the Corporatien has not: (i) isswed any securities or ineurred any linbility er obligation, direct or
contingent, for borrewed nwoney, or (1) declared or pard sy dividend or nssde any other distribution on or in respeet teits share
capial

M Appheable Registration o7 Oiber Similar Rights. Except as diselosed in the Regrtratton Statement, the Prospectuses and the
Thsclosure I‘anknge_ theres are no contracts, agreements or nnﬂ:rshmimp befween the Corpuratm and any persom granting
such person the right (other than nights that have bean warved m writing or etherwise satisfied) to require the Corporstion to file
a regastration statement or prospecies mder the Secunties Act or Canadian Securities Laws with respeet to any securities of the
Corporation owned or te be owned by such person or to require the Corparation fo inchude such secunties in the secunties
registered pursuant fo the Registratien Statement or to the Prespectuses or in any seennties being registered purseant fo any
other regastration statement or prospectus filed by the Corporation mder the Secunbies Act or Canadian Seewrifes Laws.

Financwl Infopmation. The financial staternents of the Corporation ineluded in the Corporation's EDMGAR filings and SEDAR,
filings, together with e related sehedules and notes amd any related auditors” repart on such statements comply in all material
rrsprctswllh uﬂ'&'hl:ahl.c Accounting requirements and m]ﬂjrbdrrgnluﬂunr. of the Commisson with respect thereto ns m effect at
the tume of filing. Such financial statements have been prepared i accordance with Intermatienal Financtal Reporting Standards
applied on a consistent basis during the periods invalved {“TFRS™), except as may be otherwise speeafied m sueh fmaneal
statements ar the notes thereta and except that unandited finaneinl statements may net contain all fostnetes required by TIFRS,
and fairly presant in all matesial respects the finaocial position of the Corporatien and its consolidated Subsidiaries as of and for
the dates thereof and the results of operations and eash flows for the periods then ended. subject, in the case of unandited
staternents, to normal, maraterial, year-emd sudit adustments.
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Litigabion. Other than as disclosed in the Prospeciuses, there 15 no action, smt, inquiry, notiee of volation, Proceedmy or
imvestigation pending or, te the knowledpe of the Corporation, threstened apainst or affecting the Corparation, any Sabsidiary or
any of ibeir respeciive properties before or by any conrt, arbatrater, governmental or administrative agency or regulatory
authanty (fsdem], state, county, local ar forsym) (collectively, m ' Action™) wiich {1} adversely affects ar challenges the legality,
validity or enforcenbility of the Apresment or the Placement Shares or (i) if there were an vmfavorable decision, wonld reasenably
b expected to resalf in 3 Matenal Adverse Effect Meither the Corporation nor awy Subsidiary, nos agy ewrrent director o officer
thereof, 15 ar has beew the subject of any Action involving a clamm of vislation of or limbility under fedeml, state or pravineial
securities laws or A claim of breach of fiduciary duty. There has not been, and ta the knowledge of the Corporation, there is not
peiding or contemplated, auy investigation by the Comnassion invelvug the Corpesation o ary cument disector or officer of the
Corporation. The SEC has not 1ssued any stap arder or other arder suspendmng the effectrveness of any regisiration statement
filed by the Corporation or any Subsidiary nnder the Exchange Act or the Securities Art.

Lahor Relabons Mo laber dispute exists or, to the knowledge of the Corporation, 15 imminent with respect fo any of the
employees of the Corperation, which wonld reasonably be expected to result in & Matenial Adverse Effect. None of the
Corporation’s of ity Subsudiaries” emplovees 15 3 meanber of o wnien that relates 1o such employess relationsbip with the
Corporation o such Subsidiary, and meather the Corperation nar any of its Subsidianes 15 a party to a cellective bargaining
agreement. Mo current executave efficer of the Corpomtion or any Subsihary, s, o1 15 new expected to be, m vielation of any
material term of any emplovment eontract, confidentiality, diselosure or proprietary information agreement or non-competition
agresment, or awy other contract or agreement or any restrictive covenant 1o favor of any third party, and the continued
employment of ench such sxecutive cfficer does not sutect the Corporatson or any of ts Subsicharies fo any habality with respect
to amy of the feregoing matiers, in each case except as would not reasonably be expected to have a Material Adverse Effect. The
Corporation and it Subsidnries are in eompliance with all federal, state, provinesal, local and foreign laws and regulations relating
fo emplaymment and employment prachees, terms and conditions of employment and wages and howrs, except where the flure ta
b i complianes would net, individoally or in the aggregate, reasonably be expected to have a Material Adverse Effect

Ho Conflicts The executton, delivery and performance by the Corporabion of this Agreement, the 1ssnance and sale of the
Flagement Shares and the consummation by it of the transacfions contemplated hereby and thereby do not and will not (1)
conflict with or vialate suy provision of fee Corporation’'s or any Subsdiary’'s certificate or articles of inecorporaton, bylaws or
ather crgantzabicnal or charter doruments, or (i) conflict with, or comstiute a defank (or an event that with notice ar lapse of time
or both would become a defaulth under, result in the creation of any Lien upon any of the properties or assets of the Corporation
or any Subsidiary, or give to others any nghts of fenmumtion, amendment, acceleration or cancellation {with or witlout notice,
h]s:e of ame or both) of, Amy AgTEEMEnt, credit fnmllty. debt ar ather instrnament {cndrnfms a ("nrpnnhnn ar Snbshil.:ry deht ar
otheraise) of other understanding fo which the Corperation or any Subsidiary is a party or by which any preperty or asset of the
Corporation or any Subsadiary 15 bound or affected, ar (11) subject to the Required Approvals, confhet with or resilt i a vialation
af any law, mle, regulation, order, judgment, injunction, decree or other restriction of any court or govermmental authonty ta
which the Cerporation of 4 Subsidiary is subject (including fedeeal, sate and provineial secusities laws and regulations), or by
which any praperty or asset of the Corporation or a Subsidiary is beund or affected; except in the case of each of clauses (it) md
(i), anels s would get reasonably be expected 1o pemlt in a Material Adverse Effect.
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Forspn Cormupl Practices. Metther the Corporation nor any Subsidiary, nor to the knowlsdge of the Carporation ar any
Subsidiary, any apent or other person scting on behalf of the Cerperation or any Subsidiary (other than the Agent, a5 to which
no such representation i3 made by the Corporation herein), has (2} direcily or indirectly, used any funds for unlawiul
conirbutions, gifts, sotertainment or other unlawful expenses related to foreige or domestic political activity, (1) mades any
mlawful payment to fereipn or domestic povernment officials or empleyees or to any fereign or domestic pelitical parties or
eampaigne from eorposate fands, (i) faded to duclose fully any contribotion made by the Corporation or any Subsidiary (or made
by any person actisy oo s behalf of whaeh the Corporation 15 aware} which 15 1n viclaten of law, or {1v) vielated 1n any matenal
respect any provision of the FCPA or similar legislation in Crnada. The Corporation has taken reasonable steps to ensure that its
aseounfing controls and procedures are sufficient to canss the Corporataon to comply in all matertal sespects with ile FCPA and
simlar legmlabon m Canada

Money Laundering. The operations of the Corporation and its Subsidiaries are and have been conducted at all times in
camphance with apphicable financial record-keeping and reporting requitements of the Currency and Fereign Transachons
Reporting Act of 1970, a5 amended, the Procesds of Crime (Money Lavndering) and Terronist Financing Act (Cannda) and the
applicable money laundering statates and applicable roles and regulations teseunder (collactively, the “Aoney Laundering
Laws"}, and ne Action, smt ar Frocesding by or before any court ar govermmental agency, authonty or body or any arbatrator
mrvolving the Corporation er any Subsubary with respect to the Money Laundenng Laws 15 pending or, to the knowledge of the
Corporation or any Subsidiary, threatened.

Mether the Curpmnlmmr any Subsihary nar, o the Cm‘pmmmn‘s hu\\'!:dg\e, amy current
director, officer, apent, employee or Affiliste of the Corporation or any Subsidiary is currently subject to any sanctions
administered by the Office of Foreign Assets Control of the U5, Treasury Department or equivalent ageney in Camsada
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Sarbanes-Oxley, Infernal Accounting Conirels. The Corporation and the Subsudianss are m complianee m all matenal respects
with all applicable requirements of the Sarbanes-Oxley Act of 2002 and similar legislafion in Canada that are effective as of the
date hereof, and all applicable rules and regulations promulgated by the Commisston thereunder that are effective as of the date
hereaf md as of the Representniion Date. The Corpormtion and the Subsidanes mamtam a system of internal accounting controls
sufficient to provide reasonable assurance that: (1) transactions are executed in aceordanes with management’s general or specific
authortzations, (12) tramsactions are secorded as pecessary to parmit preparatien of finaneial statements in conformary with IFRS
and fo maintam asset accountabality, (i) access to asseds 15 pernuited only in accordance with management™s general or specific
authorization, and {(iv) the recorded acceuntability for assets is compared with the existing assets at reasonable intervals and
appropriate action is taken with respeet to any differences, The Corporaton and the Subsidiaries have sstablished dsclogure
controls and procedures (i the United States, as defined m Exchange Act Rules 13a-15(e) and 15d- 15{e)} for the Compomtion and
the Subsidiaries and designed such diselosure contrels and procedures te ensure that information required to be diselosed by
tle Corporation in the reports 1t files or subimits under the Exclange Act and under Canadian Securities Laws 15 mecorded,
precessed, sunmanzed md reported, withmn the time penods specified 1o the Commzsion's nules and forms, In accardance with
the requirements of the Exchange Act and Canadian Securities Laws, the Corporatien’s certifying officers evaluate the
affectiveness of the disclosurs controls and procedures of e Corporation and the Subsidiares as of the end of the period
caverad by the most recently filed report under the Exchange Act and under Canadian Secunties Laws (any such date, the
“Evaluation Date”). As appheable, m accondance with the requarsments af the Exchange Act and Canadian secunities laws, the
Cerperation presented in its most recently filed report under the Exchange Act and nnder Canadian Securities Laws the
conclusiens of the certifymg officers about the effectivensss of the disclesura controls and procedures based on their
evaluations as of the Evaluation Date, Since the Evaluation Date, there have besn o c'IL;l:ns:s 1 the mternal cantrol aver
financial reporting (in the United States, as sweh term is defined in the Exchange Act) of the Corporation and its Subsidianes that
have materially affected, or are reasonably likely to matenally affect, the interual control over finaneial reporting of the
Corporation and tts Subsichares

T Statug. Except for matters that wonld not, individually or m the aggregate, reasonably be expected to result m a Material
Adverse Effect, the Curpumlmm and 1fs Subsudianes each () has made or filed all United States federal, state, Canadian federal,
provineial and local ineeme snd all foreign ineome and franchise tax retorns, reports and declarations required by aoy junisdiction
to which it s subjeet, {i1) has pad 2l taxes and other governmental asessments and charges that are matenal in amovmt, shown
ar determined to be due on such returns, reports and declarations and (111} has set aside on 1ts baoks provision reasonably
adequate for the payment of all matenial taxes for perieds subsequent to the penods to which such refarne, repons or declarstions
apply. Except for matters that would not, individually or 1o the aggregate, have or reasonably be expeeted fo result m a Material
Adverse Effect, there are nmmpmd tAxes in amy matenal amount clamned to be doe h!.' the taxmg mnhmryofnny]nn.-whcllml mmd
the officers of the Corporation or of any Subsidiary know of ne basis for any sueh elaim. The provisiens for taxes pavakle, if any,
shewn on the Duaseial statements filed with ar as part of the Remstration Statement or the Prospeciuses are sufficient for all
accreed and nopnid taxes, whether ar not dispnted, and for all penieds te and including the dates of such consolidated financial
staternents. The term “taxes” mean all federal, stane, provineial, local, foreign, and other net ineome, gross ineome, gross receipts,
sales, use, ad valorem, transfer. franchise, profits, license, lease, service, service nse, withholding, payroll, employment, excise,
SEVErANCE, Maup, accupation, premiuag, property, windfall profits, enstons, dutees or other taxes, fees, assesaments, or clarges
of any lond whatseever, togsther math any mberest and aoy penaltes, additions to tax, or addibional amounts with respect thereto
The term “remms” means all retorns, declarations, reports, statements, and ether documents required to be filed in respect to
ranes
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Dnsclosurs, 106-5 Each of the Repstrabion Statement {and any further dociments lo be filed with the SEC), the Prospectus and
the Prospectus Supplement contains a1l exhibits and schedules as required by the Secorities Act. Each of the Registration
Statement and any post-effective anendment thereto, if any, as well as the Prospeetus, &t the tune it became effective or was filed,
as applicable, compled 1 all matersal respects with the Secumties Act, the Exchange Act and the apphicable rules and regulations
mmder the Secorities Act, as applicable, and did not and, as amendad or supplemented, if spplicable, will pot, contain Amy wnrme
statemnent of a material fact or ot to state a matenal faet required to be sated therein or necessary to make the statements
theremn not m15|emimg The Pmrp::lus and the P‘rnsp-er:tn: Suppl.em:ut_ earch as of 15 respective date, cwnp]y 1m all menterial
respects with the Securities Act and the Exchange Act and the applicable mles and repulations, as applicable. Each of the
Progpechus &id the Prospectus Supplement, as anvendad o supplensnted, did not and will not contam & of the date thereof any
mmime statement of a matenal fact ar cout to state 2 matenal fact necessary m order to make the stafements therein, m light of the
circnmstanees mnder which they were made, not misleading. The EDGAR filings mcorporated by reference into the Prospecnuses,
e they were filed with the SEC, conforned o all matenal respeets to the requirsments of the Exclangs Act and il applicable
mules and repulations, and none of sweh documents, when they were filed with the 5EC, contained any untrae statement of a
material fact ar omitted to state 8 material fact necessary o make the statements therein (with respect te the EDGAR filings
acorporated by reference 1o the Prespectus of the Prospectis Supplensent), in lipht of the circumstances uoder whicls they were
made not misleading; and any further decuments so filed and incorporated by reference i the Prospectus or the Prospec s
Supplement, when such documents are filed with the SEC, will conform m all matenal respects fo the requiremsnts of the
Exchange Act and the applicable mles and repulations, as applicable, and will not contain any untrue shtement of & material fct
ar omit fo sfate a material fact necessary to make the statements thereimn, m light of the cireumstances ueder whicl they were
made not msleading. Mo PD:.1-=fE=:||\.E amendment ta the Regstration Statement :l:ﬂ:clmg any facts ar events ansig after the
date thereof which represent, individvally or i the apprepate, a fundamental change in the information set forth therein is
required to be filed with the BEC. There are no dosvments reguired to be filed with the SEC o1 under Canadian Secunbes Laws in
canmecfion with the transaction contemplated bereby that (x) bave not been filed as required pursuant to the Secunties Act or
Canadian Securities Laws ar (y) will pot be filed within the requistte time period. There are no contracts or other doenments
required to be deseribed i the Prospeetus or Prospectus Sugplement, oo to be filed as exhabits or schedules fo the Registration
Statement, which have not been descnbed or filed ns rl:qulr:d The press releases dissemmated h}' ihe Cnl-_pnrm 100 ﬂunng ihe
mvelve (12} woaths preceding the date of this Agreement taken as 2 whele do not contain any vnime siatement of a material fact
or amif fo state a materal fact required to be stated thersin or necessary in erder to make e statements therein, 1 light of the
curcumstances umder which they were made and when made, not misleadmg
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Caputabzation The capatalmrabion of the Carparation 15 as set forth 1 the Prospectuses. The Corparabion has not 15sued any share
capital sinee its most recently filed repert under the Exchange Act and under Canadian Secnrities Laws, other than parsnant to
the exercise of employee stock options nnder the Corperation’s stock option plans, the issuance of Shares to employees
pursiant to the Corporation's employee stack purchase plans and pursuant to the conversion and/ar sxercise of Conunaon Share
Equivalents ontstanding as of the date of the mast recently filed report under the Exchange Act and under Canadian Securities
Laws. Mo person has any sight of first refusal, preempiive right, right of partieipation, or any sunilar right to pariietpate in he
transachons contemplated by this Agresment. Except as a result of the purchase and sale of the Placement Shares and s set
forth in the Prospecmises, there are oo outstanding options, warrants, scrip rights fo subseribe to, calls or commitments of any
character whatsoever relatung to, or sscunties, rights er obligatioas convertible inte or exercisable or exchangzable for, or giving
any person amy nF'Iu tor subsenbe for ara cquire, any Shares, or contracts, commitments, ulbd.er:r.anﬁmss ar arrangements by
which the Corporation or any Subsidiary is or may become bound to issue additional Shares or Commen Share Equivalents. The
assnance and sale of the Placement Shares will not abligate the Corpodation to issue Shares or other securities 1o any person
(ather than the Agent) and wall net result ma nght of any holder of Corporation secunties to adjust the exercise, conversian,
exchange or reset price under any of such seeunties. All of the onrstanding Shares in the eapital of the Corporation are duly
awtborzed, validly issued, fully paid and venassessable, have been dssued in compliance with all federal, state sd proviacial
securities laws, and none of such outstanding Shares was issued i vialation of any preemptive mghts or similar nghts ta
subscribe for or purchase secunbies. The authorzed shares of the Corpomation conform 1o all matenal respects 1o all statements
relating thereto contained in the Registration Statement and the Prospectuses. The offers and sales of the Corporation's
sacurities were, at all relevant times, either regisered mder the Securities Act and the applicable state secarities or “blus sky”
securthes lanws, qunl:lf:l:d for distnbution m Canada pursiant to 2 vahd prospecius, on, based 1n part an the represeniations and
wamanties of the purehasers, exempt from such registration or prospectus requirements. Mo further approval or authonzation of
any shareholder, the board of directors of the Corporation or others 15 requirad for the issuanee and sale of the Placement Shares
as provided herem, There are no shareholder agresments, voling agreements or other simlar agreements with respect to the

Corporation's share capital te which the Corporation 15 A party.

The Placement Shares. The Comporation has full poveer and anthonty (corparate or atherwise) fo 1ssue the Placement Shares and
to perform its obligations herennder. When issued in accordance with this Agreement, and wpon receipt of payment for he
Placement Shares, the Placement Shares will have been duly md validly created and issued as fully paid snd nonassessable, nall
o form ro!h-d.e;crl:ptmm thersof contmned n the H:gu?uhnm Statement, the Pmﬁph‘hlh‘i and the Disclosurs Parlﬂp_ w1l bie
1zsued i compliance with applicable federal, provineial and state seenrities laws and will be free of statutory and contractoal
preemplive rights, nghts of first refiisal and sinnbr rght

ili Thers are no reports of mformation that, in accordanes with the requirements of the securities lews of the United
States and of Canada, must be made pablicly available in conneeton with e Offering that have not been made publicly avalable
a5 requared; there are no documents required ta be filed as of the date hereof with the Commission or with any ather secunties
regulatery anthority in cennection with the Offering that have not been filed a5 required; and the Corporation bas not filed any
confidential material change reports or simdlar confidential report with any securities regulatery ambority that is still maintained
om 3 oafidential basis,
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Certmn Fees. Except as set forth m the Prospectus Supplement and the Prospertus, no brakerage or finder’s fees or commnmssions
are or will be pavable by the Corporation, any Subsidiary or Affiliate of the Corporation to any broker, financial advisor or
consultant, finder, vmderveiter, arvestment banker, bank or other person with respect te the transactions contemplated by this
Agreement, To the Carporation”s knowlsdge, there are na ather arrangements, agreements or urderstandings of the Comporation
or, to the Corparation”s knowledge, any of its sharcholders that may affect the Agent’s compemsation, including as determined by
FINFA. Otlser than as diselosed w the Prospeciuses, the Corporation bas not made any dizect or mdireet payments (i cash,
secunhes or otheraise) ta- {1) any persan, asa finder's fee, nnusu'llmg fee or cthervase, m consideration of such JeETSOIL TSy
capital for the Corperaticn. direetly or indirectly, (i) any member of FINEA or any member of the Investment Industry Regulatory
Crgamzation of Canada (the “TIROC ™Y, o7 (i) any person of entily that las any direct or indizect affiliation or association with
amy FINEA ar TROC member, 10 each case aithin the brelve (12) manths prior to the Applicable Tome None of the Met Procesds
af the Offering will be paid by the Corparation te any participating FINBA er IIROC member or its Affiliases, ecept as specifically
authorezed Leren

Transactions With Affiliates and Employees. Other than as disclosed in the Prospectnses, none of the current officers or
ditectors of the Corporation or any Subsidiary and, te the knowlsdge of the Corporation, noge of the cwrrent employess of the
Corporation ar any Subsidiary 15 presently o party te any tmnsaction with the Corporation or any Subsidiary (other than for
services as employees, officers and dirsctars), meluding any contract, agreement or other arrangement providmg for the
fumishing of services to or by, providing for rental of real er persenal property to or from, providing for the borrowing of money
frem or lending of money to or otherwise requiring payments to ar from, any officer, direetor or such employee or, to the
kmawledge of the Corporaticn, my entily m wheeh any curent officer, director, ar any such emplayee has a substanhal mberest or
18 an officer, directer, trustes, sharehelder. member or partner, in each case in excess of 5250000 other than for (i) payment of
salary or consultmy fees for services rendered, (it) reimbursement for expenses meurred on behalf of the Corporation and (i)
oiher unphyu benefits, mclluim_g but not himatsd to stock aptian 1p1:emmls.|md.er ay stock aptuan |1IA1L of the Cm])-umhml

Listig om Masdag The ssswed and owtstanding Shares are hsted and posted for trading on MNasdag, and the Corporation s in
cnmpllanl:em all respects with the cuzrrert Iulmf: Tqurements of Nn:dnq: and the Placement Shares will be listed and pne:red for
trading on Masdag s of each Applicakle Time. Except as disclosed in the Registration Statement o1 the Prospectuses, the
Corporation bas net, mn the 12 months precedme the date the first Placement Weties 15 given berennder, received notice from
Masdaq to the effect that the Corporation 15 not in compliance with the listing or maintenance requirements thereaf Except as
dizclosed in the Registration Statement and the Prospectuses, the Corperation bas no reason to believe that it will net m ihe
foresepable futare contume to be m complianes with all suels hsting ad mamtenanes regurements.

Canadian Feperting lsser: SEC Repistration. The Corporation is a “reporting issuer” o1 the equivalent thereof in each of the
Canadian Qualifyang Jurisdretions where such coneept exists, 15 nol on the list of defaulimy reporting issuers maminned by the
Canadian Qualifymg Authonties in each such Canadian Quualifying Jomsdichon that mamtains such a list and 15 not in breach of
amy filmg requirement under Canachan Secunties Laws. The Corpomtion 15 sulgect to the reportig requerements of Sechon 12 of
the Exchange Act and files periodie reports with the SEC, the Shares are registered with the SEC vader Section 12(k) of the
Excharge Actand e Corperation 5 mob in breach of any filing or other requirsmensts wder the Exchange At
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Tvesiment Company. The Corporation 1s nod, and 15 nat an Affihiate of, and mmmediately afler receipd of payvment for the
Tacement Shares will not be or be an Affiliate of, an “mvesmment company™ within the meaning of the Investment Company Act
af 1940, as amended. The Corporation shall conduet its business in a manner 5o that it will net bacome an “mvestment company™
subect to regustration usder the Investment Company Act of 1948, as amended

Acgountants. To the knowledge and belief of the Corporatien, Marenm LLP (1) i3 an dndependent registered public accounting
firm a5 requursd by the Exchange Act and Canmdian secunitiss Laows and {u} shall express ws cpmnon with respect fo the fmancial
statements to be included in the Corparation's filings with the Commissien for the fiscal year ending December 31, 2023, Marcam
LLP las ibod, durg the periods covered by the financial statements included mthe Proapectuses, provided fo the Cerporation
any non-midit services (m the United States, as such term 15 wsed m Sectson 10A(g) of the Exchange Act)

Mo Stabilization. The Corporation has not taken, disectly or mdisectly, any setion designed to of that would ¢ ometinate or that
mght reasomakly be expectad to cause or result in, under Canadian Secunbes Laws, the Exchange Act or ethermise, stabalizathon
or mangpulation of the price of te Shares s facilitate the sale or resale of the Placement Shares.

Insurance The Corporation and the Subsidianes are insured by insurers of recopnized financinl respansibality agamst such
lpsses and risks and 1 such amaounts as are prudent and customary m the businesses m which the Corporation and the
Subsidiaries are engaged, imclhading. bt not limited to, directars and officers inswrance eoverage. Meither the Corporstion nor sy
Subsidiary has any reason to balieve that it will not be able to renew its existing meurance coverage as and when such coverage
expares of fo oldam anular coverage from sl msurers as may be necessary to continue its business

Title fo Asgepts The Corporation and the Subsidiaries have good and marketable ttle m fee simple te, or have valid and
marlczlab]enghu b lease or otherwise nse, all Ienl'pwcrperly and all perscm:'l property that 15 matenal fo the business of the
Corporation and the Subsidiaries, in each case free and elear of all Liens, exeept for (i) Liens as do ot materially affect the value
of sucl property and do not materially asterfers with the wse made and proposed te be made of sueh property by the Corporation
and the Subsidianes and (1} Liens for the Fipuenlof&d.m], state or ather taxes, for whaich appropriate reserves have been made
m acgordanee with IFRS, and the payment of which is neither delinquent nor subject to penalties. Ay real property and Gacilities
held under lease by the Corporation and fe Subsidiaries are held by them under valid, subsisting and enforeealle leases with
which the Corporation and the Subsidianies are m compliance
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Intsllzciual Property. Other than as disclosed n the Prospectuses, the Corporation and the Subsidiares have, ar have nghis 1o
mse, all patents, patent applications, trademarks, frademeark applications, serviee marks, frade names, frade secrets, mventions,
copyrights, licenses and ether intellectual property eights and stmilar nghts necessary or requdred for use m connection witl their
respective businesses as deseribed 1o the Corporation’s EDGAR filmps and SEDAR filmgs and which the farlure to so would
reasonably be expected te have a Material Adverse Effect (collectively, the “Intcllectual Property Rights'). Mone of, and neither
ke Corporation nor any Subsidiary bas received & nolice (written or oiberoase) that any of, the Indellectaal Property Righis have
expired, termmated ar been abandensd, or are expecied fo expire or fermmate or be abandened, within twa (2} years fram the date
of this Apreement. Meither the Corperation nor any Subsidiary has reeeived, since the date of the latest audited finaneial
statements iweladed witlin the Corporatien’s EDGAR filings and SEDAR. filings, a written notice of & ¢laim that the Intellactaal
Property Raghts violate or infiinge upon the nghts of any person. To the knowledge of the Corporation, all such Intellectual
Property Rights are enferceable and these is ne existing nfringement by rmother person of any of the Intellectual Property Rights.
The Comporation and its Subsdiaries have taken reasomable secusity measures to protect the serecy, confudantality and value of
all of their intellectual properties, except where falure to de so would not, indevadually or in the aggregate, reasonably be
expected to have s Material Adverse Effect.

Cyberseeunty Other than as disclosed in the Prospechuses, to the Corporation’s knowledge, there has been no securnity breach
ar other compramase of or relating be aoy uflhec‘mpnmnmt's. or amy Subsichary s mbommabion tecimology md compater systems,
networks, hardware, software, data (incloding the data of its respective customers, employees, suppliers, vendors and any third
party data maintained by er on behalf of it), equipment or fechnology (eollectively, “IT Systems and Data”} and () the
Corporation amd the Subsidhanes have not been nohfied of, and have no knowledge of any event or condition that wauld
reasonably be expected o result i any secnnty breach or other eompromise to its IT Systems and Data; (i) the Corporation smd
e Subsidiaries are presently in complianes wath all appleable laws or statutes aud all jodgmernts, crders, rules and regulations of
any court or arbrirator or governmental or regulatory autharity, internal policies and contractual obligations relabng to the
privacy and seenrity of IT Systems and Data and te the protection of swch IT Systems and Data from unmsthonized nse, access,
mmsmppropristion er modificaton, exeept as would not, individually or in the aggregate, lave a Material Adverss Effect, (141) the
Corporation and the Subsdianes have implemented and mamtained commercally reasomable safeguards to maintain and pratect
its material confidential mfermation and the inteprity, contimons aperation, redundancy and security of all IT Systems and Data;
and (1w} the Corperation and the Subsufiaries have inplemented backup and disaster recovery technology consistent with
mdustry standards and practices

Envimormaental Laws. Other than as disclosed m the Prospectuses, the Corporation and s Subsidianes (1) are in commplismes with
all federal, tate, local and ﬁlmgn Lvs rr'lrmng o Pol'lmwnor profection of e ealth or the enviromment (lmlu.dmg mmbent
air, mrface water, prowndwater, land surface or subsurface sirata), incleding laws relating to emissions, discharges, releases or
ileatened releasas af ol 15, pollutants, contami arfaxie of azardous substances or wastes (pollectively, “Hazardows
Minterials”) into the environment, or atherwise relatmg to the manufacture, processing, distribution, nse, treatment, storge,
dispossl, transport or handling of Hazardeus Materzals, a3 well as all authorizations, codes, decrees, demands, or demand letters,
injunctions, judgments, licenses, notices or notice letters, orders, permits, plans or repulations, issued, entered, promalgated or
appreved thersunder (“Environmental Laws™); (u) lave received all permits licemses or other approvals required of then under
applieible Envionmental Laws o conduct thew respective businesses; and () are m compliance wath all terms md condibions of
any sueh permit, lizense or approval where in each elmese (i), (i4) and (iit), te fihe to so comply could be reasonably expected to
Bave, iondividually or i e aggregate, a Matenal Adverse Effsct.
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Conbnuows Ciferms Agmeements. Excepd for this Agresment, the Corporation 15 wot party o any other squiby distribution or
sales apeney agreement or other sinular arrangement with any other agent or any other representative in respoct of any “at the
market offerng” or other contmuons equity offenng trasaction.

Officers' Certificate. Any certificate signed by any duly authorized officer of the Corporation And delivered to the Agent or to
eounse] for the Agent 1y cenneciion with this Agreement shall be deemed a representation and warranty by the Corporation o
the Agent as fo the matters set forth frerem

[RESERVED ]

il . The Corporatien and the board of directors of the Corperation have taken all necessary
action, if any, m order to render inapplicable auy control slare acquisition, basmess combination, potson pill {ineladmg any
chstrbution under a nights agreement) or ather simalar ant takeaver provision under the Corparation's certificate of mcorparation
{or similar charter decuments) or the laws of its peveming jorisdiction that is or woald become applicable as a resnlt of the Agent
ard the Corporation ful filling their obligations or exercismg e nphts noder dus agresnyent

He Integrated O feong Except purswmt to that cerlain Equity Disinbubion Agreement by and among the Corporation, the Agent
and Commark Secunties Inc, dated as of Jope 2%, 2023 neither the Corperation, ner any of its Affiliates, nor any person acting on
ats or their bebalf has, direetly or mdareetly, made apy offers or sales of any secunty or solierted any offers to buy any sacurty,
under circumstances that would cause this affening of the Placement Shares to be mtegmted with prior u”ennss by the
Cerporation for purposes of any applicable shareholder approval provisions of TSXV (or any other applicable Canadian
Miaketplace) or Masdaq (or my otber applicable United States Mazketplace).

Solveney Based on the conselidated financial eendition of the Corporation as of the date hereof, (i) the fair saleable value of the
Company’s assets exeepds the amount that will be required te be paid on or an respeet of the Company™s existing debis and ofler
hatnhibes (clnding knovn confingent hatalihes) as they mature, (1) the Corporation’s assets do oot constitute unreasonably
small capital to carry on its busioess as now conducted and as propesed to be conducted ineluding its capital needs taking wto
acegunt the partienlar capital requirements of the business condoeted by the Corporation, consolidated aud projected capatal
requirements and capital avatlability thereaf, and {11) the current cash flow of the Corporatien, together with the proceeds the
Corporation wanld receive, were if to Liguidate all of its assets, after taking inte account all anticipated nses of the cash, would be
sulfieient o pay all ameunts on or in respect of its labilities when such amoimts are reguired (o be paud. The Corporation does
not imfend fo mour debis b:ynﬂd 15 nluhl}' b pay such debts as 1hry mnbure (Inhng mta account the trming and amounts of cash
to be payable on orin espect of its debi). The Company has oo mowledge of any facts or cirevmstances which lead it te believe
that ot will file for rearganization or hgwidatien uder the bankruptey or reorgamzation laws of awy junsdiction withm one year
from the date hereof The EDGAR filmgs md SEDAR flings set forth as of the date hereof all outstanding secvred and ansecured
indebtedness of the Corperation or any Subsidiary, or for which the Corporatien or any Subsidiery hss commitmenrs.
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L5 _Benl Preperty Helding Comporation. The Corparation 1s not and has never been a U5, real praperty bolding corporation
within the meaning of Section 897 of the Intemal Revenue Code of 1986, as smended, and the Corporation shall so certify npon
the Agent's request.

Bank Holding Compsany Act. Meither the Corporation nor any of its Subsidiaries er Affiliates is subject to the Bank Holding
Company Act of 1956, ¢ amended {the “BHCA'") and io regulation by the Board of Goversers of the Federal Reserve System
(the "Federal Reserve™). Meather the Cnrpunhncn nar amy af 1ts Subsidianes or Affiliates owns or canirols, directly or mdirecily,
5% or more of the eutstanding shares of any class of voting securities or 25% or more of the total equity of a bank or any entity
tlsat s subject to the BHCA and to eegulation by the Federal Reserve. Medther the Corporation nor any of its Subsidiaries or
Affihates exercises a controlling mfluence aver the management or palicies of a bank or any entity that 15 subject to the BHCA
and to regulation by the Federal Reserve

FRA Affiliticn. Mo cument officer or director of the Corporation or any beneficaal owner of 5% ar mare of the Corporation’s
mmregistered securities has any direet or indirect affilistton or association with any FINRA member {a: determined in accordance
weith thee pudes and regulatiens of FINEA) that is participating a the Offsring. The Coaporation will advise the Agent aid Ellenoff
Grossman & Schale LLF of 1t learns that any eument officer or directer of the Company or owner of 3% ar mare of the
Corporation’s outstanding commoan shares of the Corparation or Common Share Equivalents 15 or beromes an Affiliate or

associated person of a FINEA member firm

Board of Duecters The board of directors of the Corporatian 1s comprsed of the persons set farth in the Corparabion's most
recent annual report om Fenm 20-F, Form 40-F or Form 10-K, 5 applicable, upder the eaption of “Directors, Senior Management
and Employess” exeept to the extent that such disclosure and information 13 superseded by any subsequent filing by the
Cmpu—.ummwm:l the S‘EC_mchlﬂu:l[{_ without hmatatson, on Form 6-K or Fonn 8-E, as appl]l:a'bl: The rpullﬁcn[mns of the persomns
serving a5 board members and the overall compaesition of the board of directers of the Cerporation comply with the Sarbanes-
Oeiley Aet of 2002 and the rules promulgated therexmder applicable to the Corporatsen and the rules of the TEXV {or any other
appheable Canadian Marketplace) or Masdaq (or any other applicable United States Marketplace}. If apphicable, at least one
member of the board of directors of the Corporatien qualifies s a “finameial expert™ as such term is defined uader the Sarbanes-
Oxley Act of 2007 and the roles promulgated thereunder and the rules of the TSXV (or auy other applicable Canadian
Marketplace) or Masdaq (or any other appheatle United States Marketplace), Tn addition, iof applicable, at least 1 majonty of the
persons serving on the beard of directors of the Corporation qualify as “independent” a5 defined nnder the nueles of the TEXY {or
any other applicable Canadian Marketplace) or Masdag (or any other applicable Unated States Marketplacs) and Canadian
Secnrtes Laoes
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The Carparabion acknowledges that the Agsnt will rely upon the accuracy and tuthfulness of the foregoing representations and hereby
consents to such reliance

Covemants of the Corporation.

The Corparation covenmts amd agress with b2 Agent that:

- pistraty pment Amendments. After the date of this Agresment and until the completion of the sales
contemplated hereunder, () the Corperation will aotfy the Agent prompily of the tune whes any subsequent antendmient 1o the
Praspectus or the Remistration Statement has been filed with the SEC and has become effective or any subsequent supplement ta
the Prospecrs Supplement has been filed {each, an “Amendment Date”) and of any request by the SEC for any amendment or
supplement to the Registration Statement or the Prospectiusss or for sdditional mformation, () the Corporation will file protptly
all other matenal required to be filed by 1t wath the SEC pursmnt to Bule 433(d); (m) the Corporation wall submit a copy of any
amendment or supplement to the Registration Statement or the Prospectoses (other than a copy of any documents incorporated
foy reference dnto the Registraton Starement of the Prospectues) 1o the Agent within a reasomable period of e before te filmg
thereaf and wall afford the Agent and the Agent's counsel a reasonable apportantty to comment an any such proposed filing and
to perform my dus diligence myvestigations as may reasomably be requared prioe b such proposed ﬁLma_ v} the Corpamtion wall
fiurnish te the Agent at the time of filing thereof a copy of any decument that upen filing 15 deemed to ke incorporated by
reference in the Regisiration Statement or the Prospectuses {provided that the Corporation shall not be required to deliver
documents or information mcorparated by reference mio the Remistration Statement or the Prospectuses af such documents are
accessible from EDGAR); and (v) the Corperation will promptly nofify the Apent if the Prospectuses eease to be effective to
qualify the distribotion of the Placement Shares by the Agent due fo the expiration of the Registration Statement in aceordanee
with the secunbes laws of the United States, The Corporation wall canse each amendment ar supplement to the Prospectus fo be
filed with the SEC as required pursuant to Bule 424(b) and the Roles and Regulations or, in the case of any document to be
wcorporated thersin by reference, to be filed with the SEC as required pursuant to the Exchange Aet, within the tane periad
prescribed

Ly . The Corperation will advise the Agert, prompily after if receives notice thereof, of the
1muance by the SE er, cease made order or of any order preventing or suspendmg the nse of the Prospectuses or
other prespecius in respect of the Shares, of any notice of objection of the SEC o0 the wse of the form of the Registration
Statement or any post.effective amendment thereto, of the suspension of the qualification of the Shares for offerme or sale m the
TUmited States, of the initiabon or threatening of any proceeding for any such purpase, or of any request by the SEC for the
amending of supplementing of the Repistration Statement of the Prespectses or for addifienal information relating fo the Shares.
If there 15 2 Placement Notiee that has been issued by the Corporation that las sed been suspended or terminated in accordanee
with Sectien 4 or Section 13 of this Agreement, the Corparation will use its commercially reasonable efforts to prevent the
issnance of any stop order, cease trade onder of any order preventing or suspending the vee of the Proapeemses or other
prospectis in respect of the Shares, a notice of objection of the SEC to the form of the Registration Statement er any post-
affective amendment thereto, the suspeasion of ay qualification fer offering or sale in the United States, and, 0 the event of the
wssuanee of any such stop order, cease trade order or any such order preventing or suspending the use of any prospectus
relating te the Shares or suspending any such qualification, the Cerporation will use its eommercially reasenable efforts to obtain
thse Lifting or wathdrawal of such order as soon as possible. If diers 15 oo such outstanding Placement Motice, then, if, i the
Corporation s detenmunation and at the Corporation’s sole discretion, it 15 necessary to prevent the i1ssuance of any stop order or
have a stop order lifted, the Corporation will use its eommercially reasonable efforts to prevent the issuanee of any stop onder,
cage trade arder or any order preventing or suspendmg e use of the Prospectuses or ollier prospectus in respact of the
Shares, a nobice af ohjection of the SEC to the form of the Registmtion Statement or any pest-effective amendment thereta, the
suspension of any qualificatien for offering or sale in the United States, and, in the event of the ssnance of any sweh stop order,
canse trade order or any sueh order préventing or suspending the use of any prospectus relating 1o the Shares or suspending
any such qualifieatien, the Carparatian wall use stz commercilly reasonable efforis to obtam the Lifting or withdrawal of such
order a3 soon as poasible.
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Dielivery of Prospecius, Subseguent Changes. Witlim the tme durmg whiech a prospectus relabing to the Shares 15 required (o be
delivered by the Agent under the Secunities Act (meloding in cireumstances where such requirement may be satisfied pursnant to
Rule 172 or Rule 173(a) wnder the Secartties Act), the Corperation will eomply i all material respeets with all requirenients
mmposed mpon it by the Secunties Actand by the Rules and Regulaiions, as apprapriate and as fron: fime fo time m foece, and will
file or furnish on or before their respective due dates all roports required to be filed or fomished by it with the SEC prrswan to
Sections 13(a), 13(c), or 15(d) of the Exchange Act, if applicable, or ay otber provision of er under the Exchange Act. If during
such periad any event eecurs as a result af which the Prospectuses as then amended or supplemented would melede an untrue
statement of material fact or omit to state 3 material fact necessary to make the statements therein, in the light of the
cucumstances then sxisting, not wasleadmg, or if durisg such perod it 1 gecessary to amend or supplement the Repstration
Statement or the P'mspe:lus:: bncnmph; with the Sarunhes Act, the Cur_uunlh:m wall pmmplljr nnhfyﬂm Agent to slupemd the
affering of Flacement Shares during such period and, if, in the Corporation's determination and at the Corperation's sole
diseretion, it ts necessary 1o file an amendment or supplement to the Registeation Statement or the Prospeciuses 1o conply with
the Securities Act, the Corporation will promptly prepare and, afier complying with Section 8(a)in) hereof, file nith the SEC such
amendment or supplement a3 may be necessary fo correct sueh statement or omission of to make the Repistration Statement or
tle Propectuses congply with such requirements, aiwd the Corporation will furmisls to the Agent such sumber of copies of such
amendment or supplement as the Agent may reasonably request

Delivery of Registration Statement apd Prospectuses. The Corporatien will fiurmish to the Agent and its counsel (at the expense

af the Corporatien) coptes of the Registration Statement, ihe Prospectuzes (meluding all documents incorporated by reference
therem), and all amendments and SI.I'PFL!BEI'IIS fo the Repsl:nllml Statement aor the PID!P!CHISE: that are filed wath the SEC
during the period in which & prospectus relating to the Shares is required to be delivered uoder the Seenrities Act (ineloding all
documents filed with the SEC during soch period that are deemed to be incorporated by reference therein}, m each case as soon
as unscma'b]y Fru:llcﬂ'b]e and 1 such quantibies as the Agent may from hme to hme mnmnah]y request; Fm'nd:rL bowever, the
Corporation shall not be required fo forsh any documents to the Agent that are availsble on EDGAR
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Eamings Satement. The Corporation will make generally available to its security holders as scon as reasonably practicable an
eamings statement covering a 12-month period that sahsfies the provisions of Sechon 11{a) of the Seeunbies Act and Rule 158
nnder the Seenrities Act. For the aveidance of doubt, the Corporation’s compliance with the reporting requirements of the
Exchange Act shall be desmed to satisfy the requirements of fhis Secuon Bif)

il i tion. The Corporation covenamts that it will not izsme a Placement Notice to the Apent in aceordanes
with Section 2 hereof if tle Corporation is in possesston of matesial non-public information regarding the Corporation and he
Bubsdiares, ar the Shares

Expenges. The Corporation, whether or ot the transactions contemplated hereunder are consunimated or this Agreement is
terminated m accardance with Section 13, will pay all expenses relatmg ta the following matters: (1) the preparabion and filing of
the Registration Statement and each amendment and supplement thereto, each of the Prospectuses and each amendment and
supplement thereto and each Iswer Free Writing Prospectus, (12) the preparation, ssusnee sud delivery of the Placement Shares,
() all fees and disbursements of the Carporatien’s conunsel, acconntants and other advisars, (1v) the actual documented fees,
desbursements and expenses of the Agent, meluding counsel to the Agent, m connection with this Apreement, the Remsirabon
Statement and the Prespeciuses (subject to a maxinmm of TI5510,000 for legal connsel {excluding disbursements and applicable
tanes), excluding any ongoing expenses provided for inmediately below) and the reasonable fees, disbursements and expenses of
counse]l to the Ageot for its cngomng services in connection with the iransachons centemplated hereunder (oot to exceed
LI5S 300 per quarter with respect to legal connsel, excheding dishorsements and applicable taxes), {¥) the qualification of the
PFlacement Shares under secunties Lo, inchiding filing fees in comection therevwitly, {va) the pristing and delivery fo e Agent of
copies of the Prospectuses and any amendments or supplements thereto, and of this Agreement, [vu) the fees and expenses
ipeurred in connection with e listing or qualification of the Flacement Shares for trading Masdaq, and (viit) the filing fees and
expenses related to the SEC and FINEA {includimyg reasonable fees and disbursements of connsel to the Agent inenrsed m
commechion therswith) All fees and expenses are fo be paid m the currency 10 which such fees md expenses were incarred

Utz of Procesds. The Corporation will wss the Met Proceeds as desenbed in the Prospectoses.

. During the femm of this Agreement, the Corperation will, at any ome during & fizcal quaries in which the
Carporation ntends to deliver a Placement Motice ta the Agent o 21l Placement Shares, advise the Agent prompily after ot has
recelved notee ar ohtnmed Itmw]rdge thereaf, Dfin}' information or fact that wonld numnnhl}"bc rxpel:lrd to alter or affect 1n
any matenal respect any epinion, cerfificate, letter or ether document provided te the Agent pursuant te this Agresment.
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Dz Dnligence Cooperabion. The Carparafien wall coaperate with any due dibigence revaew conducted by the Agent or s agenis
in order to facilitate the transactions centemplated by this Apreement, inclnding, withent limitatien, providing information and
making available decuments and senior corporate officers, as the Agent or its counsel may reasonably request; provided,
however, that the Corporation shall be required o make avalable semor corporate afficers only (1) by telephone or at the
Corporation's principal offices, and (1) during the Cerporation’s ordinary busipess howrs,

Affrmation of Repressniations, Wamanties Covenanis and Other Apreesments L‘Fn-n commencement af the DEEETLBE: af the
PFlacement Shares under this Agreement (and npen the recemmencement of the effering of the Flacement Shares nnder this
Agreement following any suspension of sales under Section 4), and &t each Applicable Tune and at each Sertlement Date and
each Amendment Date, the Carporation shall be deemed to have affirmed each representation and warranty contamed 1 this
ApTesment,

Required Filings Relating fo Placement of Plocement Shares, In each quarterly repart, management's discussion and analyses,
anur] finaneial statementsannnal report, And related anmeal management's discussion snd analysiz eo Form 20-F, Ferm 40-F or
For 10-K filed by the Corporation b eespact of aoy period in which sales of Placement Shases were muade by tee Agent under
this Agreement, the Corporation shall s=t farth wath regard ta such period (1) the number md average pnice of Flacement Shares
sold through the Agent under this Apreement, (u) the aggregate MNet Proceeds received by the Corporation (1o the extent such
diselosure is required under applicable laws, ncluding the pelicies of any stock exchange on which the Shares are listed) and (in)
il aggregate sompensation pard or payable by ihe Cerporation te the Agent with respect to sales of Placement Shares prosuant
to this Agreement dunng such annual or quarter]y peniod, as appheable

Represeutafron Dates, Cegificate Daring the terny of this Apreement, each fune the Corpesation (i) files the Prospechses relating
to the Placement Shares or amends or supplements the Regisiration Statement or the Prospectuses relatng fo the Flacement
Shares by means of & pest-effective samendment or supplement but not by means of incorparation of domument(s) by reference to
tlee Registration Statemnent or the Prospectuses relating to the Placement Skares; (1) files an sl repert on Formn 20.F, Form 40
F ar Fommy Ii]-lC{n:\cIud.mg any Form 20-F/'A, Form 40.-F/A or Form 10-EVA that mehedes amended andited financial mformabon); or
(1} files, fornshes or anends iierim finaneial sfatements on Form 6-K (each date of filing of ene or more of the docvments
referred to in elavses (1) through (1) abave shall be a “Representation Date™), the Corporation shall firsish the Agent with a
cestificate, 1o the form attached hereto as Exhibit A witkan three (3) Tradmg Days of any Representation Date, The requirsment ta
provide a cerfificate vnder this Seetion S(n) shall be waived for auy Representation Date ocenrring af a time af which no
Placement Motice 15 pending, wlich warver shall continne until the earher to aceur of the date the Corporation delivers a
Placement Wotce herennder (whech for sach en]rnda'rr[unrlﬂ' shall be considered a 'Reprrsrmxﬂnn Drate) and the next aACCLETIng
HRepresentation Date; provided, however, that such waives shall net apply for any Representation Date on which the Corporation
files 1s asmual report on Form 200F, Ferm d0LF or Form 10K Matwthstmding the foregoing, of the Corporation subsequently
decides to sell Flacement Shares fellawing a Representation Date when the Corporation relied an such waiver and did not
provide the Apent with a certificate nader this Section S(m, then before the Corporatien delivers the Placement Moties of the
Apent sell amy Placement Shares, the Cerperaticn shall provide the Agent with a certificate, m the form attached bereto as Exhibit
A, daned the date of the Placement Motice.
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Legal Opuuons Upon execuwiien of this Agresment and (x) prompily and m 2wy event within three {3) Trading Days of each
Representation Date with respect te which the Corparatien 15 obligated fo deliver a cortificate i the form attached hereto as
Exbibit A for which we warver is applicable and (v) eoncusrenily with the delivery of a certificate pursuant te the last sentence of
Seclhion 8(n), the Corparaton wall furmesh or causs to be fimushed to the Agent, (1) the wotien apuens of Bepnedt Jonss LLP md
ather loral conmsel as required, such opinions to be substantially similar fo the formm attached hereto as Exhibit B, and (in) the
written opioiens and vegative assuranee letter of Katten Muchin Rosennian LLP and other local connsel as required, such
apmions and negative assurance Lefter, each dated the date that the opinion 15 required to be delivered, i fonn and substance
satisfactory to the Agent and itz counsel, acting reasarably, or, in lien of such opinions, counsel last fomishing such opinion to
tlee Agent may fornisls the Agent witl a letter to the affect that the Agent nuay rely o such last opinion to the same extent a3
though it was dated the date of such letter authonzing relimee (except that statements 10 such last apmian shall be deemed ta
relate to the Registration Statement and the Prospectuses as smended and supplemented to the time of delivery of such letter
authorzig mlanee).

Aunditor Comfort Lettey. Upon execution of this Agreement smd (x) within theee (3) Trading Days of esch Representation Date with
respect 1o whieh the Comporation i3 obligated to dediver a cenificate = the form attacled bereto as Exhabat A for whicl wo waiver
= applieable and (v} coneumrently with the delivery of a certificats pursuant te the last ssntence of Secten 8(n), the Corporation
shall causes 1ts andiors to furnesh to the Ageat aletter (ihe "Audilor Comfort Letter') addressed o the Ageat dated the date
such Auditor Comfort Letter 15 delivered, in form and substanee satisfactory to the Agent, acting reasenably, (A) relating to the
verification of certam of the financial information and statstical and acconnting data relating to the Corporation and the
Subsnidianes, as npp!::a'b]:, conimned o the R:gls.tmllun Statement and the Pmsp::luses. ar the documents m.ca:rp-u:ramd by
reference therein, which Anditor Comfort Letter shall be based on & review having a ent-off date not more than twoe Business
Days prior to the date of such letter, (B) stating that sueb swditors are or were, as applicable, independent publue aceonntants
withm the meaning of the Securities Act and Canadian Secunibies Laws and the rales and regalations therennder, and that, as
applicable, in their apinion the sudited finaneinl statements of the Corperation meorporated by reference in the Registration
Statement and the Prospectuses and audited by such auditors eomply as to forms in all matenal respects with the applicable
accounfing requirements af the Seeunties Act and the related mg:ulahmu ad.upl:d 'b'yﬂm SEC (the first such l=ter, the “Initial
Auditor Comfort Letter') and (C) if applicable, updating the Initial Avditor Comfort Letter with any infermatien which would
have been weluded i the Inita] Anditor Comfort Letter had it been given on such date and modified as necessary to relate to the
Repnh'ntlan Fantement and the anﬁpzl:mse:, as amended and :u":]rmﬂned to the date of suwch Letter

Mdarket Actvaties The Corperatien will not, drecdy or indirectly, (i) take any setion desgned fo or that wonld constute er that
mlghr wnmnnb'ljr e cxpcfbcd ta cause or result i, under Canadinn Secunties Laws or the Ewchxnf_r Act ar othernise,
stabilization or manpubition of the price of sy secunty of the Cosporation te facilitate the sale or resale of the Placement Shares
ar (1) bid for, or purchase the Placement Shares ar pay anyene any compensation for solweating purchases of te Placement
Ghares ather than the Agent
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Taweesiment Company Acl The Corporation will conduet s affirs i such a manner so as fo reasanably ensure that, pror to the
termination of this Agresment, it will not be or become an “investment company™ a5 defined in the United States Investment
Company Act of 1940, as amended, and the rales and regulations therennder.

e Cxffer to Sell. Other than a free writing prospectus (as defined in Bule 405 onder the Secarities Act) approved in advance by
e Corporation and the Agent tts capacities as principal or agent hereumder, neather the Agent nor ibe Corporation (ineloding s
agents and representatives, other than the Ag:ut m =ach of ther capacihies as such) will make, use, prepare, mrhorze, npprove
or refer te Any written comumenication (a5 defined in Rule 405 under the Securities Act), required to be filed by it with the SEC,
that constinutes an offer to @]l or solicitation of an offer o boy Placement Shares heseunder.

Acknowledpment of Trading . Subject to the apresnwents of the Agent set forth in Section 3(c), the Corporstion consents, to the
wxteist permitted vmder the Secwrities Act, the Exchasge Act, Canadizn Seeurities Laws, the rales of Nasdag and the TSXV, o the
extent appheable, and under this Agreement, to the Agent trading io the Placement Shares for the account of its chents at the
same time a3 sales of the Shares oceur purswant te this Apreemsas.

Actively-Traded Secunty, The Corparation shall natify the Agent as soan as reasonably prachcable by an email addressed ta
mdrvidual from the Agent set farth an Schedule | atached hereto 1f the Shares cease ta qualify as an “actively-traded secunty”
exempted from the requirements of Eule 100 of Regulation 3 under the Exchange Act by subsection {e}{1) of such mle and the
sales chall be suspended until that or other exempive provisions have been satisfied 1o the judgment of each party.

HMetice of Other Sales During the pendency of any Placement Motice given hereunder, the Corporation shall provide the Agent
motice as promptly as reasonably pesaible before it offers to sall, contracts to sell, sells, prants any eptron to sell or otherwise
disposes of any Shares [other than Placement Shares offered pursnant fo the provisions of this Agreement] ar secunfies
convertible ar exercisable into or exchangeable for Shares: provaded, thet such notice shall et be required in connection with the
(1) issuanece, grant or sale of Shares, options or other rights te purchass or otherwise aequire Shates, or Shares issuable upon the
AT ofaphnns ar other equrty awards, i each case grant ed pursuant fo any s tack optio, stock bormes or other stock or
compensatory plan of amangement, whether now in effect or hereafter myplemented, (1) issnance of securities i eonneetion with
an acquisition, merger or sale or purchase of assets which 1s deseribed at the nme of 1ssuance in the Regrstration Statement and
the Prospectuses, (i) issnance or sale of Shares npon exchange, conversion or exercise of secunbes or the exercise of warrants,
aptions or other rights then in effect or outstanding, and disclosed in filings by the Corporation available en SEDAR or EDGAR.
or otherwise m wntmg to e Agent, and (iv) pswance or sale of Shares pursuant to any drvidend remvestment and stock
Pumhnsr |1]=r| that 'he{"nrpnrntlan has m effect or may ndnp‘r from time to fune, Prn\.'ld.ﬂl that 1hr|mple'mcnr:r|c|n of such new
plan i disclosed to the Agent m advance. If the Corporation notifies the Agent under this Section 8(v) of a proposed sale of
Shares or Skare equivalents, the Agent may suspend any offers and sales of Securities wder this Agresment for a persed of fume
deemed approprinte by the Agent
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fw) Copphance wath Laws The Corporation and each of the Subsidiaries shall mamtan, or cause to be mantmned, all matenal
epvironmental pemits, licences and other authorizations required by federal, provineial, state and local law in order to condnct
their business2s as deseribed in the Registration Statement and the Prospecioses, and the Corporation and each of the
Bubsdianes shall conduet therr businesses, or cause thewr businesses to be conducted, 0 complanee with sm:llye'nmls\ Leences
and antherizations and with applicable environmental laws, except where the failure to maintain or be in complianes with such
permats, Heenees awd suthorizations conld not reasonably be expected to resnlt in a Matenal Adverse Effect

x} Secnrities Act and Exchange Act. The Corpomtion will wse its best efforts to comply with all requirements imposed wpon it by the
Securities Act, the Exchange Act and Masdaq as from tune to tinge i force, 30 far as necessary to penndt the continnance of saley
af, or dealmgs m, the Placement Shares as contemplated by the provistons hereof md the Prospectuses

(¥ CEO Cogtificate. Upea the request of the Ageat, in the event that any finascial information whah would enstonsardy receive “tick-
mari” comfort in an Auditor Comfart Letter deliversd pursuant to Section 8(p) hereaf doss not receive such certification by the
Company ‘s anditers in such Anditor Comfort Letter, concurrently with the delivery of such Anditor Comfort Letter, the
Corparation shall furnash to the Agent a certificate signed by the chief financial officer of te Corporation (the “CFD
Certificnte’’), addressed to the Agent and dated the date such CFO Certificate 15 delivered, m form and substance sahisfctory ta
the Agent, actng reasonably, relatng to the venafication of such financial infonnation described abeve and providing
“management comfert'” with respect to such information.

{a) Iasmer Free Wity Prospectuses. The Corporation represents that it bas not made, and covenants that, unless it obtains the
priar writien consent of the Agent, 1t will wot make any offer relatng to the Placement Shares that would conshitute an Issuer Free
Wniting Prespectus requised to be filed by it with the SEC or retained by the Corparation under Ruale 433; except as sef forth ina
Placement Moties, ne wse of any Tssver Free Witing Prospeetus lias been consented to by the Agent. The Corporation agrees
that it will comply with the requirements of Rules 184 and 433 under the Secunbes Act apphcable to any Issuer Free Wnting
Progpectus, incloding not making vse of any Issuer Free Writing Prospeciuses wnless eligible to do se, and incloding the timely
filing with il SEC or refention where requmed and legendmg.

0. Conditions to the Agents Obligations,

The nl:]lpnnns of the Apent hereunder wath respect to a Placement will e :u'bjrct fo the conbnuing accuracy and nnm]s'lmeuoflhr
Tepresentations and warranties made by the Corporation herein, to the due performance by the Corporation of its obligations hereunder, te the
conpletion by the Agent of a due diligencs review sabisfactory to the Agent m its reasanable judgment, and ta the continring satisfaction (ar
waver by the Agent in its sale discretion) of the following additional conditions-

{a) Prospectus Supplement. The Prospecms Supplement shall have been filed with the SEC in accordanes with Rule 4240k and in
aceordance witl fis Agresment, all requests for addittonal information on the part of the SEC shall have been complaed witlh ta
the reasomable satisfaction of the Agent and the Agent’s counsel
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i)
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Begtraiaon Stat=ment Effective. The Registration Statement shall remain effective and shall be avarlable for the sale of {1) all
Flacement Shares isswed purswant to all prior Placements and not yet sald by the Agent and (i1} all Placement Shares
contemplated to be sued by the Placement Motice relating to such Placenwnt.

Mo Material Matices, Mone of the following events shall have oocurred and be continuing: (i) receipt by the Corporation of any
request for additional infermation from the SEC or any other federal or state or foreign or sther governmental, admustrateve or
le-mglr]ntnry aul}mnry durmg the Pznnd of effectivensss of the Re[l:l:n-.l'hml Staternent and the 'Prnspecluses, the Tesponse o
which wonld require any amendments or supplements to the Registration Statement or the Prospectuses; (i) the issuance by the
SEC or sy efher faderal o state or foreign or other governmental antlbonty of any stop order suspeading the effectivenass of
the R‘.Eglumlm Statement ar the Frn:pe:lu:es ar the mitiation of:nr]r Prnce:dmgs for that purpase; () receipt 'b']r the
Corporation of any netification with respect te the suspension of the qualification o exemption from qualification of any of the
Placernent Shares for sale i any applicable jorisdiction or te initation of theeatening of any proceeding for such purpase; and
() the acenmrence of any event that makes any statement made m the Regisiration Statement ar the Prospectuses or any
document incorporated or deemed fo be incorporated therein by reference notmee in any material respect or that requires the
making of any changes in the Registration Statement, Prospeciuses of documents so tiat, in the case of the Registration
Statement, it wall not contam any untne statement of a matenial fact or omut to state acy matenal fact requred o be stated therein
ar necessary to make the statements theremn not msleading, and m the case of each of the Prospectuses, it will not contan any
untree statement of a material fact or omit to state any material fact required to be stated therein er necessary fo make the
statements therein, w the laght of the cirenmstances under whicl they were nmde, not misleading.

. Except as contemplated and appropriately disclesed in the Prospectuses, or disclosed in the Cerperation's
reports filed with the SEC and Canadian Qualifying Autherities, in each case at the time the applicable Placement Notiee i3
d=livered, there shall not have been mqunme'rm] cl::m_ge, on a canspdidated basis, m the authonzed conmmon share n:pna] of the
Corperation, or any develepment that causes or could reasonably be expected fo cavse a Material Adverse Effect (financial or
atherwise), the effeet of wlneh, in the sele judgment of the Agent {(witbont relieving the Corperation of sy obligation or labality
1t may othernise have), aching reasonably, 15 5o matenal as to make it impracticable or madwsable fo proceed vath the offenng of
the Placement Shares on the terms and in the manner contemplated in the Prospecizes,
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[ Certuficale. The Agent skall have received the ceriificate required 1o be delrvered pursuant to Section S(n) on or before the date
on which delivery of such certificate 15 required pursuant to Section S(n).

i Legal Opagions. The Agent shall have recerved the opinions of counsel ta be delwvered pursuant to Sectian 8(o) oo or before the
date on which such delivery of such epinions are required pursasnt te Section 8o,

(g} Comfort Letter. The Agent shall have recervad the Aunditor Comfert Letter required to be delivered pursiant to Section S{p) on or
before the date on which the delivery of such lester is required pursnant te Secticn S(p)

(1) CEO Cettificate. The Agent shall have recetved the CFO Certificate requied to be deliversd pursuant fo Section &(x) oo or befare
fhe date on which the delivery of mich certificate is required pursuant to Section $&).

[H] Approval for Listing: Mo Suspension, The Placement Shares shall have been conditionally approved for listing an Masdag and
the TSXV, subject only to costomarny listing conditiors required to be fulfilled following the entering inte of this Agresment.
Traching m the Shares shall aot lave been suspended on such marker

i Other Mategals O each date on which the Corporation is required to deliver a certificate pursaant to Sechion 8(n), the
Corporation shall have furnished fo the Agent such approprate further infermation, certificates and documents as the Agent may
remsonably reguest.

] Secopibies Act Filings Made All filings with the SEC required by the Securities Act to have been made prior to the issuanee of
any Placement Notice herennder shall have been made within the applicable tie period preseribed for such filing by the
Secunihes Act

i FIEA-If a filmg wath FINFA w5 required, FINELA shall not have objected to the fairness or reasonablensss of the terms or
arangements for the Agent’s compensabon under this Agreement

Indlennification and Contribution

(a0 The Corporation agrees fo indemoify and bold barniless the Agent, and each of itz directors, officers, employess and agents, and

each person, 1f any, who controls the Agent within the meamng of eitber Sectian 15 of the Securities der or Section 20 of the
E\rrlmwgd Aet and rach Affiliate of the Agent sithan the meming of Rale £05 under the Securiries Acr from and against any and
all beeses (other than loss of profits), elaims, damages, liabilities and expenses (meluding, without limitation, Aoy legal or other
expenss reasonably mwenrred 1 conneetion with defendmg or mvestigatmg any such sction or elaim) cansed by or based upen:

a any nntrue statement of alleged watrue statement of 8 material fact contained in the Registration Statement o any
amendment thereto, any Issuer Free Wiiting Prospectus, the Frospectuses of any amendment therete, ar cansed by any
arission or alleged omission (o atate therein a materal fact pequited 1o be stated thersin or necessary to make the
statements therem nat masleaching m the light of the circomstances nnder winch they were made, except nsefar as such
lesses, clains, damages or liabilities are eansed by any such vatrae statement er omission er alleged untme statement or
arnssion based wpon nformsation relating 1o the Agent furnisked to the Corporation m wrntmg by the Agent expressly
Far wse therein (it being understood and agreed that the name of the Agent set forth oo the cover constutubes the only
information farmished i writing by or on behalf of the Agent for inclusten in the Prospectuses or any Issuer Free
Wiiling Prospeciis);
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Il I

m) the Corparation net complymg wath any requirement of the Secuntiss Act and the appleable Rules and Begulations or
stock exchange requirements m cennection with the offering of the Shares;

m) any order made or any wquiry, mveshgation (whether formal ar mformal) or proceeding commenced ar threatened by
any securities, regulatory or ather competent muthority based npon any untroe statement, emission or mispepresentation
or alleged unime sfatement, omissien o misrepresentation (except 4 statement, omission or misrepresentation relating
solely to the Agent or any of them that has been provided i wnting to the Corporation by or on behalf of the Agent
specifically for inclusion therein) in the Corporation’s public record, preventing or restricting the wading in or the
dhistribution of the Placensent Shares o7 any of dbein in the United States; and

) any breach by the Corportion of any representation or warranty contained in this Agreement

In case any proceeding (mcluding any governmental myvestigation) shall be inshtuted invalvmg any person in respect of which
indemmnity may be sought pursnant to Section 11080, such person (the “Indemmified Party'") shall promptly natify the person
aginnst Whoo suel indennity may be sowglt (the ~“Indemnifving Party™) e writmg aod e Indannifying Party, upon regaest of
the Indenumifisd Party, shall retain counse] reasomably satisfactory to the Indemnified Party to represent the idenanified Party and
any others the ]ndelmlfyll:_g Party may desiguate i such proceeding and shall pay the reasonable fees amd disbursements of
such counsel related te such procesding. In any such proceeding, any Indemnified Party shall have the mght te retain its own
eonnsel, bt the fees and expenses of such eounsel hall be af the expense of such Indemnified Pasty mnless (1) the Indenmifymg
Party and the Indemuified Party shall bave mutually agreed fo the retention of such counsel or (2] the named parbes to any sach
proeeeeding {incheding any impleaded parties) inehede both the Indemnifying Party and the Indemnified Party and representation
of both parties by the same connsel would be inappropriate due to actal or potential differing interests between them. It is
nnderstood that the Indemmiying Party shall not, in respect of the legal expenses of any Indemmfied Party 10 connechon with
any procesding or related proceedings in the same jurisdiction, be liable for (i) the fees and expenses of more than ene separate
finn (in additien to auy local counsel) for the Agent, and all of its respectrve officers, pmplovees and agents, and all persons, of
any, whao contral the Agent withm the meaning of erther Section 15 of the Securties Aot or Section 20 of the Exchange Acf or
who are Affiliates of the Agent within the meaning of Rule 405 mder the Seeunties Act and (i) the fees and expenses of more
than one separate firm {m addition to asy local connsel) for the Corporation, the officers of the Corporation whe sign the
Rep:ar.lhnn Statement and each person, if amy, wha contrals the l’.‘n‘rpnﬂhnn within the meaning af either mach Section Tn the
case of any sweh separate firm for the Agent and such efficers, employees and agents, and sueh centrol persons and Affiliates of
the Agent, such firm shall be desagoated 1o wotmyg by the Agent. In the cass of any such separate frm for the Corparatio,
afftcers of the Cﬂrrnnhcm and contrel prrsons of the {‘.‘ou']:\nrnhm. such firm shall be ﬂes:gmncd m wrting b_v the Cw—p-onmcm

The Iedenanifiving Party shall not be lishle for sy settlement of sy procesding effected withowt its written consent, bt if settled
with such conseut or if there be a final judgment for the plaoniff, the TndemmBying Party agrees (o mdemuily the Indenmified
Party from and against amy boss or Liskiltty by reason of such settlement or judgment. Motwithstanding the foregoing sentenee, if
atany time an Indemnified Parry shall have requested the Indemnifying Party to reimborse the Indenmified Party for fees and
expenses of counsel as conternplated by the second and third sentences of this paragraph, the Indemnpifying Pamy agrees that it
shall be liable for any setlemnent of any proceeding sffacted witlout its writtei corsent f (1) such sertlement 15 entered mbo waore
than &0 days after receipt by the Indemmiying Party of the aforesaid request and (1) the Indemnifying Pardy shall not have
reitabursad the Indemnified Party in aceardanee with such request prior te the date of such settlement. The Indemnifying Party
shall wot, witheut the prior written consent of the Indmmnified Pamy, effect any settlement of any peading or threatened
proceeding in respect of which any Indemnified Party 15 or could have been a party and indemnity could have been songht
hereuader by such Indemnified Party, unless such settlement inelodes an voconditional release of such Indemnified Party from all
Teabality o elados that are the subject matter of suel proceeduyg and does wol melude a datement as 16 or an adeission of fault,
culpability or a fmhee te act by or on behalf of any Indemnified Party,
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To the extent the imndemm fieation provedsd for m Secton | L{z) 15 unavatlable to an Indemnfied Party or msfficient m respeet of
any losses, claims, damages or liabilities referred o therein, then the Corporation, in lien of indemnifying such Indemnified Party
therennder, shall contrbute to the amount paid or paysble by such Indenmified Party as a reanlt of suel losses, claims, damages
or lialalities {13 m such propertian as 15 approprate ta reflect the relative benefils recerved by the Corparabion on the one hand
and the Indsmnified Party or parties en the ether hand from the distribution of the Placement Shares or (20 if the allocation
provided in Section 110eX 1) is ot pernurted by apphicable law, 1o such proporiion as 13 appropriate to reflact pet cnly he relative
berefits referred to m Section 11(e){1) but also the relatwve fault of the Corporation oo the one hand and of the Indemnafied Party
ar parties on the other hand in connection with the statements or omissions that resulted in such lesses, claims, damages or
leabalitees, g weall as amy other relevant equitable considerations. The relative benefits received by the Corpodation on the one
hand and the Agent on the other hand in connection with the disinbution of the Placement Shares shall be deemed to be 1n the
same respective proportions as the Met Proceeds from the distribotion of the Placement Shares received by the Corporation amd
e total Placement Fees received by the Agent. The mlative fault of the Corposation on the one band ad the Ageat on the otler
hand shall be determined by reference to, amang other thmgs, whether the untrue or alleged wntrue staitement of a matenal fact or
the omissien o Alleped omission to state a material fact relates to information supplied by the Corpesation or by the Agent and
the parties’ relative inteat, knowledpe, sccess 1o mforastion ad opporianity 1o correct of prevent wch statensnt of smssion

The Corparatien and the Agent agres that it would not te just or equitable of contribution pursuant to this Section 11 were
determined by pro rata allocation or by amy other methed of allecation that does not take sceount of the equitable eonsiderations
referred to in Section 11{e}. The amonnt paxd o payable by an Indenmified Party as a result of the losses, elaims, damages and
hatnlibes referred booan 1Lc) shall be desmed to meolude, sub]eet to the hitations set forth abave, any l:gn] or ather expenses
reasonably imeurred by such Indemnified Party in connection with investipating or defending any such action or claim.
Motwithstanding the provisions of this Section 11, the Agent shall not be requared fo contribute any amount in excess of the
PFlacement Fees or any porbon thereof actually received by the Agent. Mo person guilty of fraudulent masrepresentabion (withm
the meamng of Sectien 11(f) of the Seenrities Act) shall be enfifled to contribution from any person whe was not puilty of such
fravdulent ansrepresentation. The remedies provided for 1o thas Section 11 are not exclusive and shall net linit any nghts or
remedies which may atheranse be available to amy Indenmified Party at law ar m equity.

Thee mdemmity and contribution provisiens contamed m tlns Section 11 and the represeatafions, warranties and other statements
af the Corporabion contamed 1o thas Agreement shall remain operabve and m full force and effect regardless of (1) any tennimtion
of thiz Agreement, () any mvestigation made by o1 on bebalf of the Apent, and any of 113 officers, empleyees or agents, any
person controllme the Apent, or awy Adfilate of the Agent, or by or on behalf of the Corperation, s offieers or dorectors or my
person l;n:\t'l|lr\t'|l||'l|g1Ihl Cnrpqlr:ntm and (1) xwep!nnchufnnd pymen Entnn:,' of the Placement Shares

The Indemmiymg Party hereby acknowledges and agrees that, with respect to this Seetion 11, the Agent is contraciing on ils
amm behalf and as agent for its Affilintes, directors, officers, employees and agents and their respective Affiliates, directors,
officers, employees and apgents (collectively. the “Beneficiaries). In this regard, the Agent will act as trustes for the
Beneficiaries of the covenams of the Indemnifying Party wnder this Section 11 with respect te the Beneficiaries and accepts these
trusts and will hokl and enforee those covenants on beball of the Bemeficiaries.

All representntions, warmanties, covenants and agreements of the Corporntion berein o7 in certificates delivered pursuzant hereto shall
rematn operative and in fll force and effect regardless of (ip any investigation made by or on behalf of the Agent. any contralling persens, or the
Corporatuen (or any of thew respectve alficers, directars or controlling persons), (i) delivery and acesptance of the Placement Shares and payment
therefor ar (1) any temmination of this A greement

Terminalion

i)

The Corporation shall have the right to terminate this Agreement with the Agent in ite sole discretion at amy fume by giving
wrillen nolice as heremaller sperfied. Any such termmation shall be withont Iabality of amy party 16 any atler party sxespl that
the provisiens of Sechion S(h), Section 11, Sechion | 2, Section 13(2), Section 13, Section 18, Section 19, Sechion 20 and Section 23
hereof shall remain in foll foree and effect notwitbstanding such femmation.
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14. Motices
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The Agent shall have the nght to temmate 1ts abligations under fus Agreemesnt mnats sole discretion af any fune afler the date of
this Agreement by giving witten notice as bereinafter specified. Any such fermination shall be without liakility of any party to
any other party except that the prosisions of Section 3(h), Section 11, Seetion 12, Seetion 13(2), Section 15, Seetion 18, Section 19,
Sechion 20 and Secton 23 hersaf shall remam in full fores and effect notwiihstandmg such fermmation

Unless previonsly ferminated pursuant te this Section 13, tis Agreensent shall awtcnuatieally ternamate upon ibe tssuance and
zal= af all the Placement Shares |I:|ruu_l;l| the Asem an the terms and su'bjelzt b the condihons sst forth herean; 'Pa'm'med that any
such termination shall in all cazes be deemed to provide that Seetion $(h), Section 11, Section 12, Section 13(e), Secrion 15,
Section 18, Section 19, Section 20 and Section 23 shall remam i full fooee and effect.

This Apreement shall remain in fisll force and effect vnless terminated pursnant to Sections 1308), 13(6), 13(c) er otherwise by
manal agreement of the partiss; proveded that any such termination shall in all cases be deemed to provide that Seetion 8(h),
Sechon 11, Sectan |2, Sechiom 13(2), Sechon 15, Section 18, Section 12, Sectiom 20 amd Sectron 23 shall reman m fiall foree and
affect

Any temmmation of this Agreement shall be effective on the date speeified in such notice of termination; pravided that such
termunation shall not be effective until the closs of busmess on the date of receipt of such notice by the Agent or the
Corporation, as the case may be. If such termination shall oecur prior fo the Settlement Date for any sale of Placement Shares,
such Placement Shares shall settle in sccardance with the provisions of this Agreement.

In the event that the Corporation terminates this Agresment, as permitted under Section 134a), the Corporation shall be nnder no
continning obligatien, eitler pursuant to this Apreement or otherwase to ufilize the services of the Agent in connection with any
sale of secunties of the Corparabion or te pay any compensation bo the Agent other than compensation with respect to sales of
Flacement Shares subseribed on or before the termination date and the Corperation shall be free fo engage other placement
agerits and mderwriters from and after the teroumsation date with se continung obligatioa to the Agent.

All notices or ather communicatians required or permitted to be given by any party ta any ather party pursuant ta the terms of this
Agreement shall be in writmg and if sent to the Agent, shall be deliversd to:

(‘mlg-‘l’-!nThunCnpra](‘rrmlpT,'Ll:‘
222 South Ninth Street, Suite 350
Mumespals, Mirmesota 55402

Aftention: Rick Harfiel

Ermil

ik hartfiel f@ermig-ha lum eom
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Wth a cepy (whicls shall not constfuls netice) ta

Ellenoff Grossman & Schele LLP

1345 Avenue of the Amencas

Hew York, New Yok 10105

Attenfron FRabert Charron
Ernil capmitsilogsllp.com

or of sent to the Cﬂrpm'ahcm_ shall be delrversd o
POET Techialogies Ine
120 Eghnton Avenne East, Suite 1107

Tercmto, Cutarso MAP 1E2

Attention: Suresh Venkatesan
Emmazal sl'\@poet-m:hunhg:lu com

With a copy (whicls shall not constuute notice} fo
Beanett Jones LLP

3400 Oue First Canadian Place, 100 Kmg Stest Wt
Toronio, Ontana M5X 144

Adtentron: Christopler Doucet

Email doucetefl bennstones, com
-and.

Eoatten Muachin Fosenman LLP

525W. Moxmree Street
l:‘hh'np. Tlmens G051

Adttenfion: Mark Wood
Email mark woadEkntten com

Each party to this Agresment may change such address for notices by sending to the other parties to this Apreement written notice of a
new address for such parpose. Each sach ootice or other conmuumnication shall be deemed given (1) when delivered personally or by .ol on ar
before 500 p.m , Eastern time, on a Business Day ar, 1f such day 15 not o Business Day, on the next succeeding Business Day, (u) an the next
Business Dy after timely delivery to a narionally-recopnized ovemight courier, (iit) oo the Business Day actually received if deposited in the mail
{eertified or ragpetered mail, meium recedpt requested, postage prepaid), and (v of ot by ensil (notwitlstanding clawse (1) sbove), o the Busiiess
Drary on which receapt 15 confimoed by the individual te whom the notiee 15 sent, other than via auta-reply

15 Consent to Jurdsdiction

The Corporation irrevoeably (i) agrees that any legal suit, action or proceeding against the Corperation breught by the Agent or by any
persan who contrals the Agent ansmg oul of or based upon us Agresment or the ransactions conlemplated thersby may be instituted m any
state or federal courts sitting in the City of Mew York, Borough of Manhattan, (i) waives, te the fullest extent it may effectively da so, any objection
which it may now or hereafter have to the laying of venne of any such proceeding and (iii) submits to the exchusive jurisdiction of such cowrts in
Ay sich suil, aclion or procesdnys. To the extest that the Corporation s er berealler may acquirs any nonsumty Fem junsdiction of any saurt ar
from any legal process (whether through service of notice, attackment prier to judpment, attachment i md of execution, exeeution or athernise)
with respect to itaelf or its property, it hereby irevocably waives such immunity in respect of its obligations under the above- referenced
dacuments, to the sxtsnl permmitad by law. The provisions of tns Section 15 shall survave any tenmmation of tus Agresment, m whale ar m part.




-33-
16. Successors and Assigny

This Agreement shall inure to the benefit of and be binding upen the Corporation and the Agent and their respective successors and the
Affilates, controlling persons, officers and directors referred o m Section 11 hereof Refer=nces fo any of the parties contnmed m fos A greement
shall be deemed to include the suceessors and permitted assipns of sech party. Mothing in this Aprecment, express or implied, is intended to confer
upon any party otler than the parties herefo or their respective successors and pernuitted assigns any rights, remedies, obligations or labalities
under ar by reasan of this Agreement, except as expressly pravided in this Apreement Mo party may assign s nghts or abligabions under thas
Agresment without the prier written consent of the other parties

17 Adjustments for Stock Splits

The parties scknowledpe and apree that all share selated munbers contaned in this Agreemsant shall be adjusted 10 take iate account any
stock split, consolidation, stock dwidend ar simlar event effected with respect to the Shares

18. Entire Agrecient; Auendment; Severability

This Agreement (ncluding all schedules and exlabits attached hereto and Placement Mobwes ssned purswant hersto) constiutes the
ontire agreement and sapersedes all other prior and contemporanecus agreements and noderiakings, both written and oral, ameng the parties
hereto with regard to the subject matter hereof Nettler this Agreement nor angy ferm hereof may be amendad except pursuant o a written
mstrument executed by the Corperation and the Agent. In the event that any one or more of the provisiens contamed herein, o the appheation
thereof in sy circumstance, 15 beld mvalid, illegal or vnenforceakle, the validity, legality and enforceability of amy such provision in every other
respect amd of the rensining provisions contained kerem shall not be affected or impaired theraby.

19, Applicable Law

This Agreement and any clanm, confroversy or dispate relabve tooar ansmg out of tis Agreement shall be govermned by and mterpreted 1n
accordance with the laws of the State of Mew York.

0. Waiver of Jory Trinl

The Corporation and the A gent herely arevecably warve any rght either may bave to a tnal by jury in respeet of any elaim based upon or
ansing out of this Agresment or any transaction fomlemp]nrﬂlh,crrh}'
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The parties acknowledge that they are sophisticated in business and financial mattess and that each of them 1 selely responsible for
making 15 awn mdependent wnvestigation aud analys:s of the transactions contemplated by tis Agreement. They further acknowledge that the
Apent has not been engaped by the Corporation te provide, and have not provided, financial advisory services in cennection with the terms of the
Offering wor has the Agent ascuned at auy fune a Gduciary relationship to the Corposation in connection witl such Offermg. The Corporation
hereby waives, to the fullest extent permatted by law, any claims 1t may have aganst the Agent for breack of fuduciary duty or alleged breach of
fidueinry duty and agrees the Agent shall hive ne liability (ohether direct or mdirect) 2o the Corporstien in respect of such a fiduciary dury claim ar
to Aoy persed asserting a fduciary duty clasn on bebalf of or m right of the Corporation, inelodumg sharsholders, employees or creditors of the
Corpamtion

2L Research Analyst Iimbependence

The Corporation acknewledges that the Agent's research analysts and research departments are required fo be independent from their
respective investment bankmg divisiens and are subject o certain regulations and mtermal policres, and that the Agent’s ressarch analysts may
hald views and make statements or imvestment recommendations and'ar publish research reparts with respect to the Corporabon and/or the
Offening that differ from the views of the Agenl's mveshnent banking divisins. The Cosparatian acknawledges that the Agent is 2 full service
securities finm and as such from time o tinwe, subject to applicable seeunties laws, may effect transactions for its own acconnt er the acconnt of its
customers and hold lowg or shert positions in debt or equety secunties of the compantes that may be the subject of the transaciions confemgplated
by this Agresment,

2. Iudgment Curtency

The Corparation agrees to indemnify the Agent, its directers. officers, Affiliates and each person, if any, who controls the Agent within
the meaning of Section 15 of the Seenvies deror Section 20 of the Evelange Aer, against any loss meusred by the Agent as a resualt of any
mdgment or order beang given or made for any amounnt due hereander and such udgment or order heing expressad and paid m a currency (the
“jndgment cnrrency'} ether than U5 dollars and as 4 result of any variation as between (1) the rate of exchange at which the U5, dollar amennt is
converted into the judgment currency for the purpose of such judgment or order, and (1) the rate of exchange at wlich such indemmified persoa is
able to purchase 1 5, dellars with the amount of the judgment eurrency actoally recerved by the mdemnified person, The foregoing mdemnity shall
constifute 3 separate and independent oblipatien of the Corparation and shall eontinwe in foll foree snd effect potwithstanding any sueh judpment
or order as aforesaid The tean “rabe of exchange'” shall inchde apy premiuns and cests of exclange payable in compection with the purelase of ar
conversion mte, the relevant curEncy

4. Complianee with TSA Pairiol Act

In secordanee with the requisements of the USA Patriot Act (Titde 100 of Pub. L. 107-56 (signed into law October 26, 20010}, the Agent is
required ta abtam, verify and recosd information that identifies its clients, ineheding the Corporatien, which information may inchide the name mmd
address of its elients, as well as otber mformation that will allew the Agent to properly weatfy its cheats.
15, Definitiens

Asused in fhos Agreement, the following tenns have the respective meamings set forth below:

{a) “action’” hus e meming goven thereto m Secton 7)) hapsod,
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“AfMfiliate”™ mieans, with respect to any person, any ofher person that, derectly or indirectly thrangh ane or more intenneadianes,
controls or is controlled by or is noder common contral with such person as such terms are wsed i and constmed pnder Bule 405
mneder the Securities Act,

“Agent” has the meaning given thereto in the presmble beref;

“Agreemeent” has the meamng given thereta 1 the preamble bereaf,

“Applicable Tiae" oreans, witls respect to any Placement Shares, the tine of sale of such Placement Shares pursuant to this
Agreement;

“Amendment Date” bas the meamng given thereto in Section 5(a) hersof,

“Auditor Comfort Letter” has the meaning given thereto in Section S(p) hereof,

“anthorized Representntive” has the meaning given theteto i Saction 2{a) hereaf,

“Beneficiaries'” has the meaning given theseto i Section 11(£) hereof;

“BHICA™ has the meanng grven themeio m Sechon '.‘{qq] hereat,

“Business Day” means any day on whieh Masdag 15 open for busipess;

“Camadian Marketplace” bas the meaning given thereto in Section 3 hereaf;

“Canndian Qunlifying Autharities” means the secunties regulatory anthonties m the Canaduan Quakfying hnsdictuans;
“Canadian Qualifying Jurisdictions” mems each of the provonees and termtonas of Canada;

“Canadian Secarities Laws” means secorities laws and the applicable mles and regulations under such laws, fogether with
applicable published natonal, wltlsteral and local poliey statements, insirments, notices aud blanket orders of the Canadian
Q|u'||f}'|n5 Authorties m each of the Canndian Qun]lfym@ Junsdichons;

“CFO Certificate” has the meaning given thereto i Seetion Bx) hereal,

“Commisgdon” means each of (1) the United States Securities and Exchange Commission and (11) the securities regulatory
autharities i each of the Canadian Qualifying Murisdietions, s applicable;

“Commaon Share Equivalents™ means any seounties of the Corporation or the Subsidianes which would entifle the holder thereof
o acquire at any time Shares, ineloding, witheot limitation, amy debt, prefemed stock, ripghe, opticn, warrant o1 other instroment
nlaat bs Al any tme converible into or exercisable or exclungeable o, or otherwass etiles the holder thereof 1o receive, Shares,

“Corporation’” has the meaning given thereto i the preamble heseof;
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“Disclosure Package™ las the meamng mven thereto m S=cton Tib) hereof,
“EDGAR" medns e SEC s Elecironie Data Gathering Analysis and Retreeval Syatem;
“Environmental Laws" lias the meaning given thereto in Section 7(i) hereof,
“Evaluation Date” has the meamng grven thersto m Secton W) hereaf,
“Excluange Act” mears the Uited Sfabes Secrities Exchange Act of 1934, as amendad,
“FCPA™ means the Fereign Comupt Practices Actaf 1977, as amended,
“Federal Reserve” bas the meaning given thereto in Section Tiqq) hereaf,
“FINBA ™ msans the Finaetal Indostry Regulstory Aubhonty in the United States;
“Hazardous Materials” bas the meamng grven in Sechon T kereof,
“TFRS” has the meaning goven thereto in Section T{k) hereof,
“TIREMC" has the meaning given thereto i Section Wx) hereof,
“Indemnified Party” and “Indemnifying Party” each has the meanmg given therefo m Sectiem 11(k) hereat,
“Imitial Auwditor Comfort Letter” lias the meaning given thereto in Section 8(p) hereof;

“Intellechaal Froperty Rights™ has the meaning given thereto in Section Mzg) hereof,

“Tssuer Free W

l‘.ing'PrmPrtlu:" has the meaming given thereto m Section § hereaf;

“TT Systems amd Data™ kas the meanmy mven thereto in Sechion i) hereaf,

“Lien" means any encombrance or title defect of whatever kind or nature, regardless of form, whether or not registered or
regusirable md whether or not consensual or arismg by law (siainlory or oiberwise), meluding any morigage, lien, charge, pledge
ar secunty mterest, whether fixed or flonting, or any assignment, lease, option, right of pre-emption, privilege, encumbrance,
eazernent, servinede, right of way, restrictive covenant, right of nae or any other right er elaim of any kind or nanre whatever
which affects ownership or possession of, or title to, Ay interest in, or the right 1o vse or oceopy such property or assets;

“Mnterinl Adverse Effect” means an effect, change, event or ocourrence that, alone or i compunctian with any afber or others: (1)
bas or wonld reasonably be expected te have a material adverse effect on: (A) the business. general affairs, manapement, assets,
condetion (foameial or atlvernise), results of cperations, sharelolders” equaty, labelities (oatingent or athernize), propertes or
prospects of the Corporation and the Subsidianes, taken as a whele, or (B) the abihity of the Corporation ta consunmmate the
transaciiens contemplated herein, or (1) wonld result 1o any Prospecius or any Prespectus Supplement centaining a

mmsrepresentation withu the meaning of the secuntiss laws of the United States,
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“material change” has the meanmg given thereto imder Canadian Secuntes Laws,
“material fact™ has the meanng given thereto under Canadian Securtties Laws,
“Materinl Fermit” means all cortificates, anthorizations and permits isswed by the appropriate federal, state, local ar foreign
regulatory authorities necessary to condaet the Corporation’s and 1ts of 1fs Subsidiaries respective busmesses as described in
the Corporation’s EDGAR filmgs and SEDAR filings, except where the falare to passess such permats would nat reascnably be
expected to result in 8 Material Adverse Effect;
“Alomey ]'_nmnﬂ.rring Laws" hias the meming given therste m Sechon Tl:p] hereaf’,
“Masdag” memts 1he Masdsg Stock Markst LLC,
“Net Proceeds” s the meaning given thereto in Section 5(a) hereaf.
“WI21-1007 mears Mational Tnstroment 21-101 — Marker Operations,
“Offering” has the meaning piven therete in Section 1 hereaf,

“person’ means an mdividual or corperzbon, parinership, rust, meorporated or wancarporated asseeiation, jmnt veohare, hmated
Tiability company, jeint steck company, government (or an agency or subdivisien thereof) or ather entity of any kind;

“Placement Fee” has the meaning given thereto in Section 2(b) hereof,
“Placement Notiee” has the mesning given thereto mn Section 2(a) bepeof,
“Placement Shares” has the meming given therete in Section 2(a) hereof,
“Placement” bas the meaning given thereta m Section 2a) bereof,

“Proceeding” means an Action, claim, s, investigation or proceeding (meluding, withbout nstaton, an infiormal investigatien or
Partu'l ]'wnreﬂlmg_ such as a df]mm!um], whether commenced or thesntened;

“Prospecius Supplement™ lias the meanmg given thereto 1o Seeton 6 hereal,
“Prospects” has the meaning given thereto in Section & hereof;

“Prospectuses” means, collactively, the Prospecius ad the Prospectas Supplement;
“Reglstration Statement’ has the meming given therete in Section & hereof;
“Representation Date” kas the meanmp proen thereta in Sechon 3(n) hereaf;

“Reegquired Approvals™ bas tee meamsg given Dersto m Seclon Tg) bereal,
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() “Reviewing Authority” has the meamng geven thersto m Sechon 6 hereod,
{zge)  “Rule 424(b)" n=ans Fale 424(0) nader the Secunties Act
(khhy  “Rule 433" means Rule 433 wnder the Securities Act;
fm) “Ruoles and Rrguhl'nnns" hins the meaning E:n'e'nihemu n Section & hersaf,
L] “SECT means the Unsted States Secusiries and Exclamge Conmision:
k) “Securities Act” mesns the United Stated Securities Act of 1933, a5 smended;
{m “SEDAR™ means the System for Electrome Dociment Analyss and Retreval;
(numy)  Settlensent Date” las he meaning given thereto i Section 5(2) bereof,
{unn)  “Shares™ has the meaung mven therete m the premuble hereaf,
{ooo)  “Shell Securities” has the meming gven thereto in Section & hereod,

{ppp)  “Subsidiary™ inchades each of OPEL Salar Inc, ODIS Inc , BB Photondes Ine, POET Technelogies Pre Ltd, POET Opteelectromnics
Shenzlen Co., Lid ad Super Photonies Xamen Co., Ltd.;

{gqq)  “Trading Day” means any day on which Masdaq is apen for fmding;

) “TEXV" means the TSX Ventore Exchange; and

{ass)  “United States Marketplace” has the meamng given thereto in Secton 3 hereofl
16, LConnierparts

This Agresment may be exerted 10 tove ar meore counterpars, each of which shall be deemed an emgm:'l_ bt all of whach lnEﬂIh-'r shall
constitute one and the same instmment. Counterparts may be delivered via facsimmile, ematl (ioeloding pdf or awy electronic signature complying
walh arpplicable low, e g wavw docusign eom) or other transamssion method amd any counterpart so delivered shall be deemed to have been duly

i \w]jﬁ]:,.' deliversd and be valid md =ffectnve for all Prposes.

[Remainder of Page renroneliy Lef Slami]




If the foregoing accorately reflects yous undesstandmg and agreement with respeet to the matters desceibed herein please indicate your
agreement by countersigmng thas A greement in the space providad balow

Yours very tmly,
POET TECHNOLOGIES INC,

Per /=" Themas Mika
Tame: Thomas Mika
Title: Chief Financial Cfficer
Aunrhavized Stgning Qfficer

ACCEPTED as of the date first-shove wristen:
CRATG-HATLLTM CAPITAL GROUPLLC

Per. /o/ Rick Havyiel
Tame: Rick Hartfiel
Title: Head of Ivestment Banking
Autharized Stgning Qfficer




SCHEDULE1

The Antherized Representatives of the Corporstion are as follows

HMame and Office Tuile E-maml Address Telephons Mumber
Thamas B Mika [ Cluef Finanaal Offieer i posi-technologies com [AL5) 6852198
Eovin Barmes ©VF Finanee & Treammer kb poet-technologies com (418 2725241

The Authonzed Representative of the Agent 1= as fallows

Mame and Office Tiile E-tmail Address

Teleplone Mumber

Tae Geelan ]P_Nlml?_?:fmm-'lm'l'llm\ com

(612) 3346392




EXHIEIT A
OFFICER'S CERTIFICATE

Tor Craig-Hallum Capital Groap LLC (the “Agent')
Ra: Equity Distribution Apreement dated Sepreniber 1, 2023 (the “Distribution Agreement)
between POET Technaologes Ine. (the " Corporation™) and the Agent
Dite: @ 102a
I, [mame of executive officer], the [tite of executive officer] of the Corporatien, do hereby certify in such eapacity and not in my personal
cagacaty, on belalf of the Comporation pursant 1o Section Bin) of the Distribution Agreement, and without persoaal liability, that, to tle best of ay
knowledge:
a Except as 1 forth in the Reapstration Statement, the Prospectuses and the Disclosure Package, the repressntations and
warranfies of the Corperatton m Section 7 of the Dustribution Agreement are true and commect on and as of the date

hereaf with the same force and effect as 1F expressly made oo acd as of the date hereof, except for those represepiations
and warranties that speak solely as of a specific date and which were fme and eorrect a5 of sueh date; and

m) The Corporatien has comphed with all agreements and satisfied all conditions on ats part ta be perfonned or sabisfied
pursuant to the Distnibotion Agreement at or prier to the date hereof.

Tnless othernase defined, all Gl]nt:ﬂued termys umed heren shall have the meamngs mscribed thereto i the Distnbuhon Agreement

Drate By

Blame:
Tile:
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EXHIBITE
ALATTERS TOBE COVEREDBY
INITIAL OPINION OF CORPORATION'S CANADIAN COUNSEL

POET Technologies Ine. 15 a corporation existing under the Susiness Carparations Aot (Onfana) (the "OBCA") and has not been
dizsolved.

The Carporiion, has the power (carporate ar othernase) and capacity fo onmn, lease ar opemate, as the case may be, s properhies and carry
omn ity business as presently condoeted.

The Corporation 15 registered to camy on business as an exira-provineial carporabion in each of the provinees m Canada in which the
lacation of its properties or operation of its business makes such registmtion necessary,

The Corporation has the corporate power and capacity to execute, deliver and perfonm s obligations under the Equity Dhstnbuation
Agresment,

All necessary cotperate action has been taken by the Corparation fo authorize the execution and delvcery of the Equity Distnbuation
Agreemuent, the Prospectus and the Prospectus Supplement, the filing of the Prospectus Supplement and the Equty Distribution
Apresment with the SEC and the performance of its eblipations under the Equity Distributien Apreement, inchuding the issuanee of the
Shares

The execotion and delivery of the Equaty Disgtrbution Apreement, the performance by the Corporation of its obligations therewnder and
the consummation of the ramaction contemplated by the Equity Distnbufion Agreement and the Prospectus Supplement do wot and wall
nat conflict with or result m a breach or violation of any of the terms and provisions of

{a) the arfecles or by-laws of the Coporation o reselutens of the dreetors or shareholders of the Corporation;

k) o our kpowledge, any edgment, deeree, order, stamte, rale or regulaticn applicable to the Corporation of any Canadian eonrs or
gudszial, regulatory or other legal or govermnental ageney or body; or

{ch any of the terms or provizions of any stabate, mle or regulatien of the Canadian Qualifyig Mmnsdictions or the federal laws of
Canada applicabls therem applicable to the Corporation, meludmg, wathout lnmtation, Cimadian Secuntes Laws.

The share eapital of the Corporation and the attributes of the Shares conform in all meaterial respects ta the descriptions thereof contained
in the Prospecius under fthe section “Deseription of Share Capital and Memerandum and Articles of Associabon™

The belders of the sutstanding common shares of the Corporation are not entitled to subseribe for the Shares pursuant to pre-emptive or
similar ghts wnder the Corporarion s articles of incesporation, a: amended, or by-laws.

The form of certificate for the common shares of the Corpomtion comples with the provisions of the OBCA, aoy appleable requirements
of the constating documents of the Cerporation and the requirements of the TSV

The Placement Shares 1ssuable and deliverable under the Equity Dhstnbution Agresment have been validly authonzed and wall, when
issned in accordance with the terms of the Equity Distribution Agreement, including the receipt of the consideration therefor in
accordance with the terms of e Equity Distnbution Agreenient, be validly issued as folly paid and non-assssable common shares of the
Corporation

The pitstanding common shares of the Corporation are listed on the TSXV. The Placement Shares have been conditionally approved for
listing om the TSXV subject to the satisfaction of the listing conditions

The authanzed capital of the Corporation conssts of an ualnnited ounber of conrmen shares, af whieh, as at the elose of bunness on »,
202w, there were » commeon shares isseed and cutstanding as fully prad and won-assessakle shares, and ene speeial voting share, of
which, a3 at the close of business on e, 202e there were nil special voting shares issued and outstanding.

Compuershare Invester Services Inc., ot its principal office m Toromto, Ontario, bas been duly appointed as the transfer agent and
tegtrar for the commen shages of the Corporateen.
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POET Technologies
List of Associated Companies
2021

All Companies 100% owned except for IV

POET Technologies Inc.

(Ontario - Canada)

100% )
100% 100% 100%
Opel Solar Inc. BB Photonics Inc. (USA POET Technologis Pte Ltd.
elaware) -New Jersy) (Singapore)
100%
100% |
ODIS Inc. POET Optoelectronics

Shenzhen Co. Ltd (China)

(USA - Delaware)

POET Technologies  Head office, adminsitrative functions, entity to raise capital. 2% of R&D performed out of POET

Exhibit 8.1

80.7%

Super Photonics Xiamen

Co., Ltd (JV)

Opel Solar Owns some historic patents that are not involved in the current tech. Was the operating sub in the US when the company had a solar business
ODIS Inc Operating sub doing R&D in the US. 30% of R&D is from the US.

POET Singapore Singapore sub currrently doing bearing lion share of tech development. Currently stands at 68%

POET SZ Operating sub in China

BB Photonics Dormant entity

Super Photoncis JV established in March 2021




ex12-1.htm EX-12.1 10f1

03/28/2024 04:02 PM

Exhibit 12.1

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

1, Suresh Venkatesan, certify that:

1.

2.

I have reviewed this annual report on Form 20-F of POET Technologies Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the company as of, and for, the periods presented in this report;

The company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the company and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the company, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the company’s internal control over financial reporting that occurred during the period covered by the annual report
that has materially affected, or is reasonably likely to materially affect, the company’s internal control over financial reporting; and

The company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the company’s
auditors and the audit committee of the company’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the company’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the company’s internal control over
financial reporting.

Date: March 28, 2024

By:

/s/ Suresh Venkatesan

Suresh Venkatesan
Chief Executive Officer
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Exhibit 12.2

CERTIFICATION PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Thomas Mika, certify that:

1.

2.

I have reviewed this annual report on Form 20-F of POET Technologies Inc.;

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the company as of, and for, the periods presented in this report;

The company’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the company and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the company, including its consolidated subsidiaries, is made known to us by others within those entities, particularly during the
period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles;

(c) Evaluated the effectiveness of the company’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the company’s internal control over financial reporting that occurred during the period covered by the annual report
that has materially affected, or is reasonably likely to materially affect, the company’s internal control over financial reporting; and

The company’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the company’s
auditors and the audit committee of the company’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the company’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the company’s internal control over
financial reporting.

Date: March 28, 2024

By:

/s/ Thomas Mika

Thomas Mika
Chief Financial Officer
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Exhibit 13.1

Certification of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I, Suresh Venkatesan, the Chief Executive Officer of
POET Technologies Inc. (the “Company”), hereby certify, that, to my knowledge:

1. The Annual Report on Form 20-F for the year ended December 31, 2023 (the “Report”) of the Company fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

The foregoing certification is provided solely for purposes of complying with the provisions of Section 906 of the Sarbanes-Oxley Act of 2002 and is not intended to
be used or relied upon for any other purpose.

Date: March 28, 2024

/s/ Suresh Venkatesan

Name: Suresh Venkatesan
Title: Chief Executive Officer
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Exhibit 13.2

Certification of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, I, Thomas Mika, the Chief Financial Officer of POET
Technologies Inc. (the “Company”), hereby certify, that, to my knowledge:

1. The Annual Report on Form 20-F for the year ended December 31, 2023 (the “Report”) of the Company fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934; and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

The foregoing certification is provided solely for purposes of complying with the provisions of Section 906 of the Sarbanes- Oxley Act of 2002 and is not intended to
be used or relied upon for any other purpose.

Date: March 28, 2024

/s/ Thomas Mika
Name: Thomas Mika
Title: Chief Financial Officer
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Exhibit 23.1

INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM’S CONSENT

We consent to the incorporation by reference in the Registration Statement of POET Technologies Inc. on Form F-10 (File Nos. 333-255631, 333-227873 and
333-213422) of our report dated March 15, 2024 which includes an explanatory paragraph as to the Company’s ability to continue as a going concern, with respect to
our audits of the consolidated financial statements of POET Technologies Inc. as of December 31, 2023, 2022 and 2021 and for the years ended December 31, 2023,
2022 and 2021 and our report dated March 15, 2024 with respect to our audit of internal control over financial reporting of POET Technologies Inc. as of December
31, 2023. Our report on the effectiveness of internal control over financial reporting expressed an adverse opinion because of the existence of a material weakness.
These reports are included in this Annual Report on Form 20-F of POET Technologies Inc. for the year ended December 31, 2023

/s/ Marcum LLP
Marcum LLP

Hartford, CT
March 28, 2024
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POET TECHNOLOGIES INC. (the “COMPANY™)
CLAWBACK POLICY

Purpose.

The purpose of this Clawback Policy (this “Policy™) is 1o enable POET Technologies Inc. (the
“Company ™) to recover Erroneously Awarded Compensation from Covered Executive Officers in the
event that the Company is required to prepare an Accounting Restatement. This Policy is designed to
comply with, and shall be interpreted to be consistent with, Section 934 of the Dodd-Frank Wall Street
Relorm and Consumer Protection Act of 2010, as codified in Section 10D ol the Securities Exchange
Act of 1934, as umended (the “Exchange Act”), Rule 10D-1 promulgated under the Exchange Act
{(“Rule 10D-1") and Listing Rule 5608 of the corporate governance rules of The Nasdag Steck Market
(“Masdaq™) (the “Listing Standards™). Unless otherwise defined in this Policy, capitalized terms shall
have the meaning ascribed to such terms in Section 2,

Definitions.
As used in this Policy, the following capitalized terms shall have the meanings set forth below,

a0 “Accounting Restatement”™ means an accounting restatement of the Company’s financial
statements due to the Company’s material noncompliance with any financial reporting
requirement under the securities laws, including any required accounting restatement to
correct an error in previously issued financial statements that (i) is material to the
previously issued financial statements (i, a *Big R” restatement) or (i) is not material
to the previously issued financial statements but would result in a material misstatement
if the error were corrected in the current period or left uncorrected in the current period
(i.es., @ “little r" restatement ).

b, “Accounting Restatement Date”™ means the earlier to occur of (i) the date the Board, a
committee of the Board, or the officer or officers of the Company authorized 1o take such
action if the Board’s action is not required, concludes, or reasonably should have
concluded, that the Company is required to prepare an Accounting Restatement and {ii)
the date a court, regulator, or other legally authorized body directs the Company to prepare
an Accounting Restatement.

e

“Applicable Period” means, with respect to any Accounting Restatement, the three
completed fiscal years immediately preceding the Accounting Restatement Date, as well
as any transition period (that results from a change in the Company s [iscal year) within
or immediately following those three completed fiscal years {except that a transilion
pericd that comprises a period of at least ning months shall count as a completed fiscal
year),

e, "Code™ means the LLS. Internal Revenue Code of 1986, as amended.  Any reference to a
section of the Code or regulation thereunder includes such section or regulation, any valid
regulation or other official guidance promulgated under such section, and any comparable
provision of any future legislation or regulation amending, supplementing, or superseding

Exhibit 97.1




BPOET

such section or regulation.

f “Covered Executive Officer” means an individual who is currently or previonsly served
as the Company”s president, principal financial officer, principal accounting officer (or, if
there is no such accounting officer, the controller), vice president of the Company in
charge of a principal business unit, division, or function (such as sales, administration, or
finance), an officer who performs (or performed) a policy-making finction, or any other
person who performs (or performed) similar policy-making functions for the Company or
is otherwise determined to be an executive officer of the Company pursuant to Item 40 1(b)
of Regulation 5-K. An executive officer of the Company®s patent (if any) ot subsidiary is
deemed a “Covered Execntive Officer™ if the executive officer performs (or performed)
such policy-making fiunctions for the Comparny.

g “Emoneously Awarded Compensation” means, inthe event of an Accounting R estatement,
the amount of Incentive-B ased Compensation previously received that exceeds the amount
of Incentive-Based Compensation that otherwise would have been received had it been
determined based on the restated amounts in such Accounting Restatement, and must be
computed without regard Lo any taxes paid by the relevant Covered Executive Officer:
provided, however, that for Incentive-Based Compensation based on stock price or total
stockholder retum, where the amonnt of Erronecusly Awarded Compensation is not
subject to mathematical recalculation directly from the information in an Accounting
Restatement: (i) the amount of Ermroneonsly Awarded Compensation st be based on a
reasonable estimate ofthe effect of the Accounting Restatement on the stock price or total
stockholder retwrn upon which the Incentive-Based Compensation was received and (i)
the Company must maintain documentation of the determination of thal reasonable
estimate and provide such documentation to Nasdaq.

h  “Financial Reporting Measure™ means any measure that 1= determined and presented in
accordance with the accounting principles used in preparing the Company’s financial
statements and any measure that is derived wholly or in part from such measure. Financial
Reporting Measures include, but are not limited to, the following {and any measures
derived from the following): the Company’s stock price: total shareholder retum:
revennes; net income: operating income; profitability of one or more reportable segments;
financial ratios; eamings before imterest, taxes, depreciation and amortization; and
carnings measures {e.g., carnings per share). A Financial Repotting Measure is not
required to be presented within the Company s financial statements or included in a filing
withthe U.S. Securities and Exchange Commission (the “SEC™ ) to qualify as a “Financial
Eeporting Measure.”

i “Incentive-Based Compensation” means any compensation that is granted, eamed, or
vested based wholly or in part upon the attaimment of a Financial Repoiting Measure.
Incentive-Based Compensation is deemed “received” for purposes of this Policy in the
Company’s fiscal period doring which the Financial Repoting Measure specified in the
Incentive-Based Compensation award is attained, even if the pavment or grant of such
Incentive-Based Compensation occurs after the end of that fiscal period.

3. Adminisiration.

This Pelicy shall be administered by the Compensation Commuittee of the Board (the " Compensation
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Committee™). For purposes of this Palicy, the Compensation Commiltee shall be referred to herein
as the “ Administrator.” The Administrator is authorized to inlerpret and construe this Policy and to
make all determinations necessary, appropnate or advisable for the administration of this Policy, in
each case, to the extent permitted under the Listing Standards and in compliance with {or pursuant 1o
an exemption from the application of) Section 409A of the Code. All determinations and decisions
made by the Administrator pursuant to the provisions of this Policy shall be final, conclusive and
binding on all persons, including the Company, its affiliates, its stockholders and Covered Executive
Officers. and need not be uniform with respect Lo each person covered by this Policy.

In the administration of this Policy, the Administrator is anthonized and directed to consult with the
full Board, the Audit Comunittee of the Board and/or any such other committee of the Board as may
be necessary or appropriate as to matters within the scope of such other conunittee’s responsibility and
authority. Subject to any limitation at applicable law, the Administrator may authorize and empower
any officer or employee of the Company to take any and all actions necessary or appropriate to camry
out the purpose and infent of this Policy (other than with respect to any recovery under this Policy
involving such officer or emplovee). Any action or inaction by the Administrator with respect fo a
Covered Executive Officer under this Policy in no way limits the Administrator’s decision to act or
not to act with respect to any other Covered Executive Officer under this Policy or inder any similar
policy, agreement or arrangement, nor shall any such action or inaction serve as a waiver of any rights
the Company may have against any Covered Executive Officer other than as set forth in this Policy.

Application.

This Policy applies to all Incentive-Based Compensation received by a Covered Executive Officer on
or after October 2, 2023: (1) after beginming service as a Covered Executive Officer, (11 who served as
a Covered Executive Officer at any time during the performance period for such Incentive-Based
Compensatiorr, {iil) while the Compary had a lsted class of securities on a national securities
exchange: and {iv) during the Applicable Period. For the avoidance of doubt, Incentive-Based
Compensation that is subject to both a Financial Reporting Measure vesting condition and a service-
based vesting condition shall be considered received when the relevant Financial Reporting Measure
is achieved, even if the Incentive-Based Compensation continues to be subject to the service-based
vesting condition. In the event of any inconsistency between this Policy and the terms of any
employment agreement or other similar agreement to which a Covered Executive Officer is a paity, or
the terms of any compensation plan, program or agreement uwnder which any compensation has been
granted, awarded, earned or paid to a Covered Executive Officer, in each case, by or with the Company
or any of its subsidiaries, the terms of this Policy shall govern,

Recovery Requirement.

In the event of an Accounting Restalement, the Company must recover Eroneously Awarded
Compensation reasonably promptly, in amounts determined pursuant to this Policy. The Company’s
obligation to recover Erroneously Awarded Compensation iz not dependent on the filing of restated
financial statements. Recovery urgler this Policy with respect to a Covered Executive Officer shall not
require the finding of any misconduct by such Covered Executive Officer or such Covered Executive
Officer being found responsible for the accounting error leading to an Accounting Restatement. Inthe
event of an Accounting Restatement, the method for recouping Emoneously Awarded Compensation
shall be determined by the Administrator in its sole and absolute discretion, to the extent permitted
under the Listing Standards and in compliance with (or pursuan to an exemption fiom the application
of) Section 409 A of the Code. Recovery may include, without mitation, (1) reimbursement of all or




7

8.

aportion of any incentive compensation award, (i) cancellation of incentive compensation awards and
(iii ) any other method suthorized by applicable law or contract. To the extent that a Covered Executive
Officer fails to repay all Erronecusly Awarded Compensation to the Company when dug, the Company
shall take all actions reasonable and appropriate to recover such Erroneously Awarded Compensation
from the applicable Covered Executive Officer, subject to the provisions of the immediately following
paragraph. The applicable Covered Executive Officer shall be required to reimburse the Company for
any and all expenses reasonably incurred by the Company (including legal fees) in recovering such
Erroneously Awarded Compensation in accordance with the immediately preceding sentence.

The Company is authorized and ditected pursuant to this Policy to recover Erroneously Awarded
Compensation in compliance with this Policy nnless the Compensation Commiitiee has determined that
recovery would be impracticable solely for the following limited reasons, and subject tothe following
procedural and disclosure requirements;

a. The direct expenses paid Lo a third party (o assist in enforcing this Policy would exceed
the amount to be recovered. Before reaching such conclusion, the Administrator mmst
make a reasonable attempt Lo recover such Erroneously Awarded Compensation,
document such reasonable attempt(s) to recover, and provide that documentation to
Nasdaq;

b. Recovery would violate home country law where that law was adopted prior to November
28, 2022. Before reaching such conclusion, the Administrator must obtain an opinion of
home country coumsel, acceptable to Nasdag, that recovery would result in such a
violation, and must provide such opitdon to Nasdag; or

¢. Recovery would likely cavse an otherwise tax-qualified retirement plan, under which
benefits are broadly available to emplovees of the Company, to fail to meet the
requirements of Section 401{a)(13) or Section 41 1(a) of the Code.

Frohibifion on Indemnification and Insurance Reimbursement,

The Company shall not indemmify any Covered Executive Officer against or with respect to the loss
of any Erroneously Awarded Compensation. Further, the Company shall not pay or reimburse a
Covered Executive Officer for the cost of purchasing insurance to cover any such loss. The Company
shall also nod enfer into any agreement or arrangement whereby this Policy would not apply or fail to
be enforced against a Covered Executive Officer.

. Required Filings.

The Company shall file all disclosures with respect to this Policy in accordance with the requirements
of the federal secunities laws, including disclosures required to be included in SEC flings. A copy of
this Policy and any amendments hereto shall be posted on the Company’s website and filed as an
exhibit (o the Company’s annual report on Form 40-F.

Acknowledgment.

Each Covered Executive Officer shall sign and return to the Company within thirty (30} calendar days
following the later of (i) the effective date of this Policy set forth below or (ii) the date such individnal
becomes a Covered Executive Officer, the Acknowledgement Form attached hereto as Exhibit A




pursuzant to which the Covered Execulive Officer agrees to be bound by, and to comply with, the lerms
and conditions of this Policy; provided, however, that this Policy shall be effective in respect of each
Covered Executive Officer regardless of whether such Covered Executive Officer signs and returns the
Acknowledgment Form.

9 Amendment: Terminalion.

The Compensation Committee may amend this Policy from time 1o lime in its sole and absolute
discretion and shall amend this Policy as it deems necessary to reflect the Listing Standards or to
comply with {or maintain an exemption from the application of) Section 409A of the Code. The
Compensation Committee may terminate this Policy at any time, provided, that the termination of this
Policy would not cavse the Company to violate any federal securities laws, mles promulgated by the
SEC or the Listing Standards,

10. Effective Daie.

Thiz Policy shall be effective as of December 1, 2023 {the “Effective Date™). The terms of this Policy
shall apply to any Incentive-Based Compensation that is received by Covered Executive Officers on
or after October 2, 2023, even if such Incentive-Based Compensation was approved, awarded or
granted to Covered Executive Officers prior to the Effective Date and shall not limit any right of
recovery with respect to compensation received prior to the Effective Date.

11. Other Recovery Obligations: General Rights.

The Board intends that this Policy shall be applied to the fullest extent of the law. To the extent that
the application of this Pelicy would provide for recovery of Incentive-Based Compensation that the
Company already recoversd pursuant to Section 304 of the Sarbanes-Oxley Act or other recovery
obligation, any such amount recovered from a Covered Executive Officer will be credited to any
recovery required under this Policy in respect of such Covered Executive Officer.

This Policy shall not limit the rights ofthe Company to take any other actions or pursue other remedies
that the Company may deem appropriate nunder the circumstances and under applicable law, in each
case, to the extent permitted under the Listing Standards and in compliance with (or pursuant to an
exempion from the application of) Section 4094 of the Code.

This Policy iz binding and enforceable against all Covered Executive Officers and their beneficiaries,
heirs, executors, administrators or other legal representatives.

Approved by Director's Consent Resolntion dated as of November 30, 2023 and declared effective as of
December 1, 2023, Re-affirmed by the Board of Directors on March 14, 2024
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EXHIBIT A

POET TECHNOLOGIES INC.
CLAWBACK POLICY
ACKNOWLEDGEMENT FORM

By signing below, the undersigned acknowledges and confirms that the undersigned has received and
reviewed a copy of the POET Technologies Inc. Clawback Policy (the “Policy™).

By signing this Acknowledgement Form, the undersigned acknowledges and agrees that the undersigned is
and will continue to be subject to the Policy and that the Policy will apply both during and after the
undersigned’s employment or service with the Company. Further, by signing below, the undersigned agrees
to abide by the terms of the Policy, including, without limitation, by retuning any Emroneously Awarded
Compensation (as defined in the Policy) to the Company to the extent required by, and in a manner
consistent with, the Policy and notwithstanding anything to the contrary inany other policy, plan, program,
agreement or other arrangement to which the undersigned is subject or a party or in which the undersigned
patticipates.

EXECUTIVE OFFICER

Signature

Frint Naine

Date




