PDAFlow Foundation

Setting standards for photonic design automation

MEMBERSHIP RULE BOOK (Version 3)

1 Definitions

1.1

1.2

1.3

1.4

1.5

Foundation: The legal entity Stichting PDAFlow Foundation, as registered at the
Chamber of Commerce in the Netherlands under number 57943389 as a non-
profit organisation.

Technical Activities: activities of the Members relating to the specification,
testing and distribution of the Library.

Linked Organisations: Where one organisation directly or indirectly owns more
than 25% of another organisation, then the two organisations shall be
considered Linked Organisations. Where a third organisation owns directly or
indirectly more than 25% of two other organisations, then the other
organisations shall be considered Linked Organisations.

The Library: The standardised data formats, software APIs, and reference
readers (software source code) implementing the Mission Statement.

Compliant Product: a software product that is compliant with the rules of the
Library so that it will work correctly with other Compliant Products.

2 Mission Statement

2.1

The expressed goal of the Foundation is to act as the governing body of the

PDAFlow standards. The Foundation aims to create and maintain its standards

with the following overarching principles in mind:

a) A sustainable ecosystem for photonic integration
The members acknowledge that for a sustainable ecosystem using a set of
standards, it is paramount that those standards are carried by as broad a
consensus as possible. Specifically, the viability of any business using these
standards depends critically on the assurance that those standards cannot
be exploited, changed or abandoned by any one single entity in any
unforeseeable way.

b) Standards for data exchange
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The members expressively believe that the challenges of photonic
integration can only be met by collaboration between a variety of partners,
including but not limited to foundries, software developers, circuits
designers and equipment manufacturers. Thus, transparent standards to
exchange data seemingly between the partners are needed.

3 Members

3.1

3.2

3.3
3.4

3.5

3.6

The Foundation is open for membership to any party provided:

a) that the party agrees to and abides by the terms of the Membership
Agreement;

b) that the party pays the Membership Fee, which is € 300,-- per year for
academic organizations, € 600,-- per year for SMEs, and € 1.200,-- per year
for larger commercial organizations;

c) the Board does not veto the Membership, and;

d) the party makes reasonable effort to support the activities of the
Foundation by appointing a responsible technical contact, actively
participating in discussions and reviewing the activities of the Foundation.

The Board may veto an application to Membership or a Membership renewal if:

a) the Board votes unanimously to do so in a Board meeting, and;

b) the Board has genuine grounds to believe that the Membership will not be
in the best interests of the stated goals of the Foundation.

c) The Board has one month from submission of a Membership Application to
veto the Membership.

d) Prior to that date Membership is provisional. In the event of a veto, any
Fees already paid shall be returned in full.

Members will pay their own expenses that may arise from the Membership.

By signing the Membership Form, a member is bound by this Agreement: The
PDAFlow Foundation Rule Book.

Any proposed changes to the Agreement shall be notified to all Members. If a
Member does not agree to the changes he may submit his resignation from the
Foundation any time within 60 days from the notification, effective 60 days
from the notification of changes.

If a Member breaches the terms of the Membership Agreement, the Board may
revoke the Membership by majority vote at a Board meeting. In this case,
Membership Fees will be refunded on a pro-rata basis for full months
remaining. No member shall have his/her membership revoked unless:
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3.7

3.8
3.9

a) the Member has been given 30 days written notice of the proposed
revocation of Membership including the reasons.

b) Member has been given the opportunity to answer the concerns of the
Board, not less than 7 days before proposed revocation.

Members can end their membership by sending a letter to the Foundation. The
Board will respond in writing to accept the termination within 10 working days.
The termination will be immediate effective after this confirmation. No refund
of the Membership fee will be due.

Members may attend Technical Committee meetings.

Non-academic Members have the right to distribute and sub-license the
developed PDAFlow API as described in Article 8.

4 TECHNICAL COMMITTEE

4.1
4.2
4.3
4.4

4.5

4.6

4.7

4.8

The Technical Committee is responsible for supervising the Technical Activities.
There shall be 8 Technical Committee Members (“TC Members”).
The TC Members shall be elected according to Article 5.

The Technical Committee may convene meetings (“TC Meetings”) as required

to make formal decisions relating to the Technical Activities.

a) an agenda shall be distributed to all Members at least 5 (five) working days
in advance.

b) a meeting shall require at least half of the TC Members to be present to be
quorate.

c) decisions shall be made by majority vote of TC Members present.

d) all Members are invited to attend TC Meetings. Members shall be given
adequate opportunity to present their views at a meeting.

In the event of a hung vote on the Technical Committee, the decision shall pass
to the Board.

Any Member may propose an item for a meeting Agenda but it must be
supported by at least one TC Member.

Meetings shall be held by phone or an Internet conferencing service unless the
Technical Committee agrees by unanimous decision to hold a physical meeting.

Technical Committee Meetings shall be chaired by a Board member, rotating to
a different Board member at each meeting.
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4.9

All decisions of the Technical Committee shall be transcribed by a secretary
nominated by the meeting chair, securely archived, and made available to all
Members within 7 (seven) days of the meeting. If no TC Member objects to the
transcription within 14 days of the meeting it is deemed accepted. Otherwise, it
shall be placed back on the agenda of the next Technical Committee meeting.

5 ELECTION OF TECHNICAL COMMITTEE MEMBERS

5.1

5.2

5.3

54

5.5
5.6

When there is a vacancy for a TC Member, the Board shall inform all Members
one calendar month ahead of the election date.

Any Member may propose an employee of the organization for election to the
Technical Committee by submitting the name to the Board at least two weeks
before the election date.

The proposed employee must hold a position of responsibility within his
organization for PDK specification/development/operation, or have at least 3
(three) years’ experience in working in this field.

Each organization may have maximum of one person on the Technical
Committee. For the purpose of this clause, Linked Organizations shall be
considered as one organization.

The term of office of an elected TC Member shall be 1 (one) year.

Election of TC Members shall be on the basis of 1 (one) Member 1 (one) vote.

6 THE BOARD

6.1

6.2

6.3

The Board is governed by the Statutes of the Foundation and registered at the
Netherlands Chamber of Commerce. Where there is conflict between the
Statutes and this Agreement, the Statutes shall prevail.

Board Members shall not receive any remuneration for their time given to the
Foundation.

Board Members may receive reimbursement for actual expenditures related to
the attendance at (Board) meetings and other expenditures necessary for the
efficient running of the Foundation. The Board reserves the right to refuse
reimbursement where expenditure was not necessary or was profligate, for
example a first-class airfare. Expenditure over € 250,-- shall require prior
approval of the Board.
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7 TECHNICAL ACTIVITIES AND MEMBER CONTRIBUTIONS

7.1 Itis the ambition of the Foundation to stimulate all Members to make
contributions to the development of the Library and to improve the Library and
further its usefulness.

7.2 Where a member makes a contribution to the Technical Committee, that
Member shall grant the Foundation and its members a non-exclusive,
worldwide, royalty-free right to use that contribution without restriction.

7.3 Members who contribute to the Technical Committee, grant the Foundation a
non-exclusive, worldwide, royalty free right to include the contribution into the
Library and to distribute it without restriction.

7.4 Members shall always act professionally and to the best of their ability in
providing contributions to the Technical Committee.

8 USE, DISTRIBUTION, IP, WARRANTIES AND LIABILITY

8.1 Anyone may use the Library including for commercial purposes, provided:

a) that the use will not be to the net detriment of the Foundation’s aims as set
out in its Mission Statement.

b) That the use is in compliance with the local laws of the user.

c) Thatif a tool using the Library is distributed to any 3" party, then the tool is
a Compliant Product.

d) If two or more Members submit an objection to a particular use of the
Library, the Board will make a ruling on this objection. This ruling can be
appealed by request of at least 20% of the Membership and in this case the
objection shall go to a vote of the whole Membership. A simple majority of
this vote will be final.

8.2 The Foundation provides the Library on an "AS IS" basis. The Foundation shall
not be liable for the correctness or the usefulness of the Library.

8.3 The Foundation is not liable for any form of loss or damage resulting from use
of the Library, including any consequential damages in any form whatsoever or
any compensation for any indirect or consequential loss or any loss due to a
loss of profits.

8.4 Members may make use of the PDAFlow trademark and logo when marketing
Compliant Products. For the avoidance of doubt, the PDAFlow trademark and
logo may not be used in association with products that are not Compliant
Products.
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8.5

8.6

Members shall ensure that to the best of their knowledge their contributions
shall not infringe in the IP and/or patents of a third party. Contributing
members shall inform the Foundation without delay if such an infringement
comes to their knowledge.

The contributing member shall indemnify, defend and hold The Foundation,
and all directors, employees, agents and representatives thereof as well as
Members, harmless, from any claims asserted or threatened by a third party,
including not limited to costs, judgments, attorney’s fees and related expenses,
related to, allegations that the contribution infringes any Patent, copyright or
trademark.

9 APPLICABLE LAW

9.1

9.2

9.3

This Agreement and the rights and obligations of the Parties hereunder shall be
governed by and construed in accordance with Dutch law.

The applicability of the United Nations Convention on Contracts for
International Sale of Goods 1980 ("CISG") is excluded.

All provisions of this Agreement which implicitly, or by their nature or express
language, impose obligations or confer rights that would extend beyond the
date of termination of this Agreement shall survive any such termination or
expiration.

10 ARBITRATION

10.1 All disputes arising out of or in connection with this Agreement shall be finally

settled under the Rules of Arbitration of the International Chamber of
Commerce by one or more arbitrators appointed in accordance with the said
Rules.

10.2 Arbitration proceedings shall be English and shall be held in Amsterdam unless

both parties agree a different location.
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