Lynn Bearl

315 Walnut Street

Monticello, MN, 55362, United States
Phone: 763-295-0835 Fax: 763-295-0836
email: lynn.bearl@bookham.com

Quote 4420.0

Client Inf ormation Quote Inf ormation

Name: Fritz Sonnichsen Date Created: Jul 6, 2004

Company: Woods Hole Oceanographic Institution Expiration date: Aug 6, 2004

Address: 266 Woods Hole Road, Account Manager: Brian VanOrsdel
Woods Hole, MA 02536, United States Email: brian.vanorsdel@bookham.com

Intr oduction

As requested, | am pleased to supply the quotation below on behalf of Bookham Technology. 1 pc. currently in inventory.

Quantity Description Estimated Deliver y Unit Price (USD)

1to9 MGMFP-1A0C28 2 wks. ARO 4,000.00
13dBm, 23dB Gain C Band Single Pump
Preamp w/SC/PC connector

Comments

All orders shipped Exworks, Paignton, Devon, U.K. Please provide courier name and account number for shipping charges.
Orders should be faxed to Lynn Bearl at 763-295-0836.

BookhamTechnology resees the right to reissue this quotation to correct errors & omissions.
All Prices are quoted in USD.aPment terms are within 30 days ofdice.
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Terms and Conditions for Sale

1. DEFINITIONS

In these Standarferms and Conditions of Sale gfims”) the follaving definitions apply: —

“Acknowledgment “ means the Sellgistandard sales order aclbedgment document.

“Customer” means the person, firm, body or comyganwhom a quotation is made and/or to whonAeknowledgment is sent by Seller
“Contract” means the binding contract between the Customer and the Seller for the sale and purchase of the Products.
“Product” means a product that the Sellders to sell, and/or sells (or agrees to sell) pursuant to a Contract.

“Seller” means either Bookhaiffiechnology plc or Bookham (Switzerlan&p as indicated on a quotation and/o@knowledgment.
References to Clauses mean clauses of ffeyses, Clause headings are forwamence only

2 FORMATION OF CONTRACT

2.1Any written quotation of the Seller isgept as otherwise stated therein): —

a) an ofer to sell Products in accordance with th&sems; and

b) valid for thirty days from the date thereof (subject tp amitten extension or earlier withdveal by Seller).

2.2 Any published price list of Seller does not represent et open for acceptance.

2.3 Seller shall sell the Products to the Customer in accordance wittustomer order: —

a) that constitutes an unqualified acceptance of Sellgitten quotation; or b) that Sellet its sole discretion accepts (either in whole or in part).

2.4 Any Customer order conforming to Clause 2.3 will be accepted by meansfafkihavledgement. Such acceptance shall form a Contragtrged solely by
theseTerms.

2.5 TheseTerms shall verride all other terms and/or conditions arvanties (if ap) imprinted on or referred to in an ordéasrm or other document issued by the
Customer (none of which shall apply), and no alteration ofénms will bind the Seller unlesgpressly accepted in writing by the Seller

2.6  Contracts shall be non—cancellable in whole or inAFgrindulgence or wiver that Seller may makshall be at Selles’discretion, on a case-by-case basis and
subject to Clause 15.8.

3. DELIVERY & PASSING OF RISK

3.1 Unless otherwise agreed in &wknowledgement, deliery of Products shall bexeworks (EXW) (the Selles applicable shipmenagility as stated in the
Acknowledgment) (Incoterms 2000).

3.2 The Seller will use its reasonable endras to meet gntime or date for delery stated in thAcknowledgement.

3.3 Delvery may be made in one or more separate consignments.

3.4 The Customer shall be deemed teeghaccepted the Products within fourteen calendar days wédeli

3.5 Risk shall pass to the Customer uporvesli

3.6 If due deliery is delayed for reasons attrthble to the Customer or its agents, storage andther reasonable costs will be payable by the Customer on
demand by Seller and notwithstanding Clause 3.5 the Products shall be at the Caisiskrfesim the commencement of the del&®gller resems the right to
invoice the Customer for the Products and to commencediranty period gien in Clause 8 with &fct from the original due dekry date.

4. PRICE

4.1 The price shall be the Sellerjuoted price, oin the @ent of ay conflict, the price in thAcknowvledgement.

4.2 The price includes packaging in accordance with the Seller's normal practice.

4.3 The price gcludes (as applicable) yand all: a)Value—Added or other similar sales or otheesd®ied upon Products supplied by Selkend b) additional
costs and chges incurred by Seller for shipping, insurance and special handling from applicable &eliiéy; all of which shall be chged in addition to the price.
4.4 Customer agrees to pay all such amounts due and payable pursuant to Clause 4.3, gesygjaly documentatioilso, if applicable, Customer shall be
responsible for anpersonal property tas arising in relation to each item of the Products from the date of shipment by Seller

4.5 Reference in the3erms to “tax” or “taes” include &cise, duties, Mes and all such similar forms of &

5. PRICEVARIATION

The Seller reseps the right to ary the price of the Products to be supplied pursuant to the Contract in proportigrvésiféble change of costs to the Seller
between the date of theknowledgement and the date of deliy (including lnt not limited to &change rateariations, labour costs, material costs, transport costs
and taes) or where the change is due tg aat or dedult of the Customer

6. AYMENT

6.1 Unless otherwise stated in fheknowledgment and subject to Clause 6.2, Customer shall pay amounts due within thirty daysvoidbelate in the same
curreny as stated in the Sellerinvoice. Customer shall be liable to pay interest gnlate payments at the rate of 18% per annum (1 % % per mAdthjionally,

if any payment is more than fifteen days past due, Seller shall be entitled to suspend performanoeadf afiits obligitions under the Contract until all such
payments are made.

6.2 The Seller reseps the right to require payment by anvoeable letter of credit confirmed by a London clearing bank (or similar high-rateldoank) to be
established indvour of the Seller and to te an initial \alidity period not less than the dadry period in thécknowvledgement plus one calendar morithe letter

of credit shall permit part shipments andyide for the release of one hundred percent (100%) of the Coraitaetaf the Products comprising each shipniEimé.
Seller shall be under no liability to degr ary Products until a letter of credit has been opened in accordance with this Clause 6.2.

6.3 Laal and beneficial title in the Products shall remain in the Seller until payment in full has beesdrbgahe Seller for all sums due to the Seller by the
Customer under all contracts between tifddntil such time the Customer shall hold the Products as the Seller's fiduciary agent and bailee and the Seller may require
return of the Product®For the purpose of regery of the Products the Customer grants the Seller am@able licence to enter onyapremises where the Products
are situated (or are reasonably thought to be situated) to repossess them and the Customer agreesdstpay epossessi@ithe Customer will store the
Products separately and in suchaywo enable them to be clearly identified as the Seller's propletyithstanding the alve risk in the Products shall pass as in
clause 3.5.

6.4 The Customer shall not be entitled t@rcise ap right of set—dfor counter claim agjnst Sellers invoices.
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For the purpose of rewery of the Products the Customer grants the Seller amaable licence to enter onyapremises where the Products are situated (or are
reasonably thought to be situated) to repossess them and the Customer agrees/togsay @irepossessi@iThe Customer will store the Products separately and in
such a\ay to enable them to be clearly identified as the Seller's propletiyithstanding the alve risk in the Products shall pass as in clause 3.5.

6.4 The Customer shall not be entitled i@eise ap right of set—dfor counter claim agjnst Selles invoices.

7 _SPECIFICAION & CHANGES

7.1 All Products manudctured by the Seller will conform in all material respects to the specifications referred tdckribeledgement. No other specification,
descriptve material, written or oral representation, correspondence or statement, shall form part of or be incorporated by reference into the Contract.
7.2 Seller may makalterations to gnProduct as necessary to ensure compliance with specifications, changed safétgronental standards or gernmental
regulations, to ma a Product non-infringing with respect ty patent, copright or other proprietary interest, or to otherwise impra Product. Seller will use
reasonable endeaurs to promptly notify Customer of ysuch material changes.

8.WARRANTY OF PRODUCTS.

8.1 Bookham warrants that the Productsjtinot related services, i) are free from defects in materials arldnanship and ii) conform to Clause 7.1.

8.2 The warranty period for Products shall be twelmonths from the date of shipment unless otherwise stated Aoktheviedgment.

8.3 If ary Product is found by Seller not to function aarkanted during the avranty period, Seller will determine at its sole option to either i)enitado so, or ii)
replace it with equialent conforming Product.

8.4 If Seller determines, at its sole option, that repair or replacement, cannot be made using commercially refstsabddief will refund to Customer the price
paid for the Product.

8.5 Any replacement Product will conform to the applicable specification and will beagentito the originabe&hanged Product in all material respects. Seller shall
own the replaced Product.

8.6 The warranty period for the replacement Product shall be the greater of ninety days from the date of such replacement or the remaining replaasdmyoduct w
period.

8.7 Seller shall be responsible for loss of, or damage to, Customer returned Product while it isSrpSsdiession duringamranty service until re—dediry to
Customer or until delery of replacement or until repayment pursuant to Clause 8.4 (as applicable).

8.8 No varranty is preided for i) supply items normally consumed during operation of the Productsluies caused by non—-Seller products;ailufes caused

by a Producs inability to operate in conjunction with other Customer hardver softvare; v) performancedilures resulting from services not performed by Seller
or (v) development, pre—production oryaflorm of prototype and non—qualified Product whaisoe

8.9 Warranty will be wided by misuse, accident, damage or modificatature to maintain proper phical or storage/operatingwéronment or improper Customer
maintenance not appred by Seller in writing.

8.10 The terms of thi@Clause 8 set out the Seller's entire liability to remedgydafect or dedult in the Product®©Save as pruided in this Clause 8 all
warrantiedyepresentations, terms or conditiongyress or implied, includingub not limited to the implied arranties or conditions of satigtory qualitgand fitness

for a particular purpose are herelypeessly &cluded to the fullesbeent permitted by l&.O

9. WARRANTY CLAIM PROCEDURE

9.1 Seller will preide warranty services to Customer consistent with Sellartrent standard practices and response titleste applicable, before Seller pides
warranty services, Customer agrees to foltbe problem determination, problem analysis, and-anty services request procedures that Selleides.

9.2 When returning Product to Seller foawanty service, Customer agrees to ship it prepaid and suitably packaged to a location Seller designates.

9.3 If not found by Seller to be in breach afmanty the Products will be returned to the Customer at Custompense and the Seller may ayln galuation
and test fee notxeeeding fifteen percent of the price of the Productsfectefl. If the Products are found to be in breachasfamty ary replacements or repaired
Products will be returned to the Customer at the Selbgrsnse.

9.4 Post wrranty services may beailable at Selles then—current prices.

10. INTELLECTUAL PROPERTY

10.1 Allintellectual property and other proprietary rights relating to Products (includimgob limited to, patents, cgpght and trademarks) and all technical,
business and similar information of Seller or which is created by the Seller in course of the Contract shall be, and shall remairs, pnep@eijer’

10.2 Customer agrees not to remcalter obscure or defce ag marks, names, notices or numbers eaffixo the Products without the Selewritten consent.

10.3 If a third party claims that Productsyided to Customer under the Contract infringe that paggtent or cogight, Seller will defend Customer aigst that

claim at Selles expense and pay all costs and damages that a court finaigsior are agreed in settlementvited that Customer a) promptly notifies Seller in
writing of the claim and b) alies Seller to control, and cooperates with Seller in, the defence pmdlated settlement getiations.

10.4 If such a claim is made or appearsljiko be made, Seller agrees to secure the right for Customer to continue to use the Product, or to modify it, or to replace
with one that is equalent. If Seller determines that none of these alterests reasonablyailable, Customer agrees to return the Product to Seller on Seller’
written request. Seller will thenvg@ Customer a credit equal to the depreciatddevfor the Product.

10.5 Any such claims agjnst the Customer or liability for infringement arising from use of the Producivintica request for return by Seller are the sole
responsibility of CustomerThis represents Sellsrentire obligtion to Customer garding ay claim of infringement.

10.6 Seller has no obégon reyarding ay claim based on gof the follaving: a) aything Customer prades which is incorporated into the Product; b)
functionality pravided by Seller at the instruction of Customer; c) Cust@maddification of Product; or d) the combination, operation, or use of Product with other
products not praded by Seller

11. LIMITATION OF LIABILITY

11.1 In no eent shall Seller or its agents or suppliers be liable to Customer for more than the amoyictdardirect damages relating toyame act oreent (or
connected series ofents) up to the greater of £100,000 Sterling (onedemt in local curreng or the total price of the Products in the Contract that are the subject

of the claim, rgardless of the cause and whether arising in contract, tort (includiffigeree) or otherwise.

11.2 This limitation will not apply to claims for damages for bodily injury (including death) and damage to real property and tangible personal property caused by
negligence of Seller or in the case of fraudulent misrepresentation by. Seller

11.3 In no eent shall Seller or its agents or suppliers be liable fproéithe folloving: a) damages based oryahird party claim rcept as epressly proided in

Clauses 10 and 11; b) loss of, or damage to, Custemesords, files or data; or c) indirect, special, incidental, paniir consequential damages (including lost

profits, reenues or sangs, or other forms of economic lossyer if Seller is informed of their possibility

12. TERMINATION
The Seller may terminate the Contract forthwith if the Customer breache$ ta@Terms or becomes ins@mt or enters anarrangement with creditors or goes or is



Termination shall not prejudice the Seller's right to payment for Productsreeliprior to terminationut not paid for by the Customer

13. CONFIDENTIALITY

The folloving confidentiality preisions shall apply to the Contract.

a) For purposes of th&erms confidential information (“Information”) means alsiness, technical, mating and financial information and data which, at the time of
disclosure by the disclosing party (“Discloser”), is designated as confidentialgaiellignation), is disclosed in circumstances of confidencegudd we understood
by the parties,»@rcising reasonablaibiness judgment, to be confidential.

b) The party receing Information (“Recipient”) will use the same care and discretionnbt less than reasonable care vaicddisclosure, publication or
dissemination of Information as it uses with itenosimilar information that it does not wish to disclose, publish or dissemifiageRecipient may disclose
Information only to i) its emplgees and empl@es of its subsidiaries whouga need to ke for purposes of carrying out the Contract; and ii) ather party with
the Discloses prior written consent. Before disclosure tg ahthe aboe parties, the Recipient will e a written agreement with such party sufficient to require
that party to treat Information in accordance with this Clause 13.

¢) The Recipient may disclose Information to théeat required by k. However, the Recipient must g the Discloser prompt notice and raakreasonablefeft

to obtain a protecte order

d) No obligation of confidentiality applies to anformation that the Recipient i) already possesses withoutabioligof confidentiality; ii) deelops independently;
or iii) rightfully receives without obligtions of confidentiality from a third partyNo obligation of confidentiality applies to pinformation that is, or becomes,
publicly available without breach of this oblgon of confidentiality

e) The release of grad\ertising or other publicity relating to the Contract requires the prior aplpobboth parties.

14. ITEMS SUPPLIED BY CUSOMER

Any items supplied by Customer for the purposes of the Contract (“Infeed Item”) shall be of suitableigquadidgrdance with the retent specification and shall be
provided free of chage in sufficient quantities and at the times required by Sellastomer shall indemnify Seller from andiigt all actions, demands, claims,
proceedings, losses, or costs resulting from a degeltfeed Item, or from anliability for infringement of a third partg’intellectual property rights arising from the
supply or subsequent use or sale of Infeed Items.

15. GENERAL PRVISIONS

15.1 Customer agrees not to assign, or otherwise transfer the Contract or Castghisrunder it, or defate Customes’ obligations, without Selles’ prior written
consent, and grattempt to do so isoid.

15.2 Customer represents anarrants that it isdyying Products for itswen internal use and/or for incorporation in other Customer remelar softare to be sold
to third parties as an aggege product or system. Customer agrees that it shall not resell Products to third parties in the same or similar form as sold by Seller to
Customer without receing prior written consent from Seller

15.3 Seller and Customer agree to comply with all applicabkeilecluding, without limitation, all applicableqeort and import las and rgulations. Customer
shall not &port ary Products or technical data recs from Seller pursuant to the Contraatept in accordance with applicableviaand rgulations.

15.4 Neither party shall tia ary liability under the Contract for grmatter bgond its reasonable control includingtmot limited to act of God, fire, floodsaw
terrorism and &iil disturbances or riot, acts of @rnment, currencrestrictions, labour disputes, st difficulty in obtaining materialsaifure of carrier or
sub—contractor or inability to obtainyamecessary import oxport licence or other consent or permit required gfratevant authority

15.5 Except for non—payment, neither Customer nor Seller will brigglaatgion under the Contract more thawo tyears after the cause of action arose.

15.6 In the eent that an provision of the Contract including the$erms or portions thereof are held to bealid or unenforceable, the remainder will remain in full
force and dgct.

15.7 The Contract including the§erms forms the complete anxciisive agreement between Customer and Seller and replacps@roral or written proposals,
correspondence or communicationgareling the subject matter hereof.

15.8 No forbearance, delay or indulgence by either party in enforcing thsiqme of thes&erms shall prejudice or restrict the rights of that party nor shall an
waiver of its rights operate as awer of aly subsequent breach.

15.9 Any changes to theSeerms and/or to the Contract must be made by mutual agreement in writing.

15.10 The parties shalbecute and do all such further deeds, documents and things as may be necessary to casighe pfehe Contract into full force and
effect.

15.11 TheseTerms and the Contract shall bergmed by and construed in accordance with tivs & England and both parties submit to the nariusive
jurisdiction of the English courts.



