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ASSET PURCHASE, ASSUMPTION OF SPECIFIC LIABILITIES AND
INDEMNIFICATION AGREEMENT

THES ASSET PUIRECTIASE, ASSUMEFTION (3 SPRCTN LIABILITITS AN PNTHIRNIFECA TR B
AGREEMENT (this “Agreement™) ts mude and entered intoas of Felwvary 20, 2003, by and botween
ALL OPTICAT. NETWORKS. INC., u Delaware corporation {Seller™ ), and INTER PHOTONIC,
NG a Dlelaware corporation ("Buyer™)

RECITALS

A Seller was enpaged ab its San Dicgo. California fucility i the busimess of cesigning,
devetoping and manufacturing aptical networking eguipment used inconimication: applications,
meluding certain optical multiplexing devices and relaled wohnology,

[3. The parties hereto desire that Seller sell, transfer, ussign and convey 1o Buyer CRTLain a8 sets,
properties and rights ol Seller, and thar Buver pirehase, acguire and accepd the sama, subjest Lo the
wsswmplion by Buyer ol cortain liahilities described hergin, upon the terms and subject to the
comditions sel Torth in this Aprecment,

Now, THEREFORE, in pomsideration of the muboal covenants and agrecnients sat borth in this
Agreement, and for other good aud valiable considenition, the receipt and sulficiency of which dre
hereby acknowledped, the parties Lereto agree as followes:

ARTICLE L. DEVINITEONS

b1 Certain Definitions. All aceounting terms used in this Agreement shall have the incnming
speciiod by GAATP unless otherwise specified. All references in this Agreement to “Tellees” or “87
shadl mean 1.8, Dollars unless otherwize speciled, Ag usad in this Agreement, the following rerms

lves the Fotlowing meaanings unless the conlest otherwise regnives {such meanings o be cqually
applicable to both the singular and plarod fonns of the s definedy:

“Action or Proveeding” means toy action, suit, praceeding ov arbitratson by any Persoc, or
any mvestgation o aidid by any Crovernmental or Regulatory Body,

“AfFlate” means with respect bo oy Person, aoy other Peeson controdling, controlled by or
under common control with such first Person, The term Scentred” (including, with correlative
meaning, the terms “eomtrelled by and “under commos conteel with™), a5 nsed wiilo rospect 1o aoy
Person. means the possession. direetly or indirectly, of the power w dircet or cause the divection of
the managemenl and policies ol such Perion. whether throvgh the ownership of voling sceurities. by
contrict or otherwise,

“Agreement” bas the meaning set fortly in the preamble.

“Ancillary Agreements” means the Bill of Sufe. thoe Assignenent of Palents. e Assignment

ible personal property specilcally

eeceive Rovalty Payments aceruing after the Closing Date pursnant o Secton 3 of the Dacense
Aprcernent, aud all of Seller’s duties abligalions, promises, coveiants, rights, couses of acdion,
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chostsin action, rights ol recovery. rights of sct-o 1 und rights of recoupmicnt relating to the Desipn
services Agreement and the Muster Busipess Apreementt, as defined in sy umed Li:z‘bﬁr'ffc;”
Fespeetively: provided, however, that Buyer™s rights with respeet to the Assets shall not allow Buyer
o prohibit ar in any way limin Selters performance of, or otherwise diminish Seller's ability to
perform, Sellee’s dities, shligaticns, promises and covenants agisin goulof the Livense Agresnienl.

“Assumed [,jal bilities™ meams, and is limited {o. all claims, rights. Licns and eneambrances,
i.;ll]?i;‘iflﬁ. and/or Linhilities specificadly assumed by Buyer pursuant 1o the {ransaction Docwments or
arisimg ot ef or relating o (i} tat cerrain Destgn Services Apresment dated Tune 12, 2002 and any
other agreenwent o purchase arder, by aned between Seller and F LEXTRONICS DESIGN S.07). [r\(
o Cullforma corporation (the “1esi g0 oservices Agreemenl”y: and {11} thal cortain Master Business
Apreement dated Muy 29, 2002, and any other agreenmet oF purchase order, by nnd belween Seller
und WIPRO LIMITED. a public Hmired vompiny existing under the Tndian Conmpanies Act, 1956
{the "haster Basiness Agrecment™),

“Business Day™ means o day other thae o Satnrday or Sunday ar other day on which
commercial banks in Calitornin are anthorized or regquircd by low to elose,

“Closing” shall have the meaning sel forth in Seelion 2.6.
“Closing Desbe’” huas the mcaning set forth in Seetion 2.6,

“Contracd(s)” means dl executory contracts, agreements, subcontescts, indentures, notes,
bonds. foans, instruments, leases, mortgages. franchises, licenses, purchase orders, sale orders,
proposals, bids, understandings or commitments, whether writlen er oral, which are le vally bindmg,
inclading all anendments, modifications or restatements tereod,

“Hovironmental Law™ mcuns eollectively the Comprehensive Lnviranmental Response,
Compensalion and Liability Actol 1980, as wnended CCERCLA™). the Resowree Conservation aod
Recovery Act ol 1970, as amended, and any other applieable Laws which relate to pratection of the
envirmunent, human health or suliety or to Releases or threatencd Relenses ol Havardous Maiceials in
the eavironrnent, or otherwise elating o the freatment, storape, disposal, tansport or handling of
vy Msardons dateriad.

“Hxeluded Assets™ bas the meaning set forth in Seotion 2.2,

“lixeluded Tiabilities”™ has the meaning sot forth in Sectivn 2.3

LT

Government Contract” means any Condract entered info bebween Seller and (7] the United
States government; (1) any prime contraelor to the Elaited Sttes govermment (in its CALPRICTLY S
such)y or (i) any subeoitractor with respect o any contract described in claoses {iyor i

“Governmental Authorization” meuss any conseat, license, repistration, autiorizalion ar
permid issued. granted, glven or oltherwise made available by or under the authority ol any
Covermmentat or Regulaiory Body or puesuant to any Law,

“Governmental or Reganlatory Body™ mcans any court, teibunal, arhiteator or any
pevernment o politicnd subdivision therenf, whether federal, state, connty, local or loreion, or any
agency, authoriiy, official or insteomentality of any such goverament or political subdivision.

“Hazardoos Material” weans (8 any petrolewns, crude oil, nateeal pas, o any [Foction,
product or devivative thereol, radioactive maleriads, ashestos in any Frm that is or conbd beeoma
Iriable; (v sy cheroicals, materinls, subslances or wastes

e
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mctuded in the definition of harardous substances, lueardous wastes, b

. azardows matcriabs, cutramely
larardons substances, oxic sy bst

ances. pallutants, contarinant or words of similar i mpor] under gy
Fnvironmental Law: and (i) a ny ether chemiel, material, suhstance or wasle, exposure ioowhich, or

. YT 1k T e s el b e Tt h . s
te management or e of which. is fimited or segulaled by any Governmenial or Reguladory Body,

“Knowledge of Buyer™ mueans and shifl be limited to e knowledoe, after duse inguiry, of
Mlr. Ldward Sullivan,

o “Krowledge of Seller” means and shall be limdted 10 the knowledge, atter due inguiry, off
bl Christopher J. Wit aod Mr. Ralph Beanett,

“Law T means any I statale, rile. repolation, ovdinanee and other provouncemenl having
the effect of Tuw o the Tindred States of America. any foreign country or any domestic or foreign
sLitle, county, city o othor pelitc] subdivision or ol any Govermmentad or Begubuory Body,

“Liabilities™ means any dircct or ndircet Rability, indebtedness, cloim, loss, damage,
deficrency, obligation or responsibility, fixed or unlixed. ehoule or incheue, liguidated or
undrquickued, secured or unsecored, acered, absohire, known or untkrowiy, contingest or olherwise,

“License Agrecmoent” refirs 1o that certain License Agreement identiled wd described in
Seetion .4,

TLien” mieans uny muortgg

re. hen, pledge, charge. security iderest, claim, contractial
restrietion, license rights o sestricions, option, conditional sale or installmenl contract ar
crreumbranee of any kind,

“Loss” or “Losses” mueans any dircet or indirect lahiity, indehiedness, claim, logs, dimape,
Lien, deliciency. obligation, judgment, penabty, responsibility, costs or expenses {including
rensonahle attorneys” Tees and disbursements ad the costs ol ltgationd of any naluree.

“Marks” means trade names, letionad business names, bade dross righis, registered and
unregistenad trademarks und service marks and Togos, includimg any imterned domain names and
wppliciations therefor, together with all translalions, adapuations, decivations and combinutions and
like mtellectual property riphts.

“Materinl Adverse TlMect™ moans any circomstanes. chanpe or effect that, cither
individually or in the aggregate with all sther circumastances. changes or effects, {a) has o nateriad
adverse o 5 of operations of the Assees aken
is 0 whole, bue exeluding (1) eltects or changes that are pencrally applicihle o the mdusirices and
markets in whitch the Seller operated: {i1) cliamnges inthe United States or world financtal markets or
general eeonomic conditions, or (i) elfects direetly or primanily arising oul of the excoution or
delivery of this Agreement or the transactions contemiplated hereby or the public announcemend
thereot, ar {hy would have 2 materlal adverse effect on the ability ol Seller (o peeform its abligations
wigder this Agrecnaent and the Ancillary Agrecinents or on the ability of Seller to consummale the
Trnzactions.

Teelom He bnesiness, asscls, Noancial condition or res

“Orvder” meins any wit, judgment, decree. injunclion or similar oeder of any Governemental
or Repulatory Body, incach cose whether prodiminary or final.

TPerson” means any individual, corporation, pavtoership, lmited Habiliy company, lirm,
Joint venture, associalion, joint-stack conpany, trust, unincorperated orpunization. Governmental or
Regulatory Dody or otlice coficy.

\
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“Purchase Price” hus (he g st forth i Seeton 39

“Refease™ means any velease, spill einission, Teaki i pumpng, injection, deposit, disposal,
awnping, discharge, dispersad, Jeahing, CHCAMIS. emaktion or mistation of any [ozardons
Material in. into or onio the SO TR,

“Tangible Personal Praperty™ has the meanin sl forth in Section 4.5,

Tl or TTaxes” fand, with corrsluive meanings ““Faxabde™ or “Taxing™) meaus, with
respeel roany Person all LS Tederaf, stane, loent, provencial, lneign or othy

LN, custems, [T,
imposts. devies, ditivs, governaicn fees or uther || ke ausesstuents or oh

arges of any kind. including
all ineome, franchise, sabes, wse, ad vidoremy, tinsler, license, recondmg, emptovinent | inciuding
federat and state income tax withhold ing, backup wiilvhald g, FICA FUTA or other pnymll [RENR
cnvirommenlial, creise, severance, s amp. nceupation, premium, probibited ransae Loy, prroperty,
value-added. nel worth, or any other tixes and an ¥ interest, penalties and additiongs mpekied with
respect to such armounts,

"Tax Relarn™ jneans all 115 federal, stane, local, mevvimeinl and  fored Lyl rerlira,
declarntions, elaine for colunds, [arms, slateiments, repotts, schedides, Ilormation relurms or <imilar
slaternents or documents, and any amendments Lhercal tineluding, withoul limitation, aney related or
supporting indormation or sehedude attaclhed thereto) required 1 be filed with any Taxing Authority
in conmecetion with the determination. assessment or collection of any Tiy or Tases,

“Taxing Authority™ means any governoment or suhdevizion, apency, commission or i ity
thereol, o any quast- governmenial or privale body baving jurisdiction over the wssessment
determination, collection or other mpasition of Tixes,

“Transaction Documents” e () ilas Agrecrnenty {ii) the Ancillary Aprecments: and (111}
all other apreements and instruments © be executed by Buyer andfor Seller aror prior Lo the Closing
pursunnd Lvthis Agreement or any of the Anctllary Agreements,

Flransactions™ meuns the tansactions contenpdated by the Fransaetion Documents.

ARTICLE L. PURCHASE OF ASSETS:; ASSUMPTION Ol LIABTLEFIES
INDEMNIFICATION

2.0 Sale xnd Transfer ol Assets. Lipon the tarms mud subject s the conditions set forthin this

Apreemuent, upon exeotdion of this Agrecment Seller sladl sel], trarster, assten aod convey Lo Huyer,
and Dayer shall purchaes:, aequire ang accept from Seller, all of Seller’s rphl, e and tnterest in and
(o the Assets, as and o the exient extsting o the Closing Date, free and elear of ufl licenses, claims,
Liens and encurmbronees other than (1) the Assumed Elabilities; and (119 Seller's duties, nbilgations,
promises arad covenants agfsing oul of the License Agreement as set forth i this Agrecment. Upon
the tenms and subject to the conditions set forth i this Agrecment, upon exeeotion of this Apresment
Seler shall auomatically translfor, ussivn and convey to Buyer, and Bover shall aotonwatically
assume, avquire and accept fron Selfer, all oFthe Assied Liabilities and all od Setler™s obligations,
dulies and Liubilitics with respect g6 the Assumed Tiabilitivs,

2.2 Excluded Assets. Fxeeptas othersise provided iv the Tragsaction Drcoments, all assels ol

iy r.':-tl\w.r i the Assels shofl remain the properly of Seller aftee the Closiog foollectively, the
Exeluded Assets™). The Excluded Assets speei feally include, tutare not limited to (i) cash, casls
cyuivalents, bank accounts, accomys reesivabl e, SeCurily deposilys, conliwels o which Sceller is a
partys (1) all ussets acquired by COMPOPTICS, L] purswant to tlwl certain Asset Furchase
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ARTICLE IV, REPRES

ENTATIONS AND WARRANTIES OF SETLLER

Fhe representations and warranties of Seller contained in this Articks 1V shadl be deemed true.
correel und complete, und are the onjy represciitations and witranties made by Seller. as ol the
Clostng Date, Faeept us set furth on the Schedules [ being understood that an fem ineloded on
Sehedute relerenced inany See

om0 subsection ol this Aricle 1Y shadl be deemed o resfite Wi each
other Section or suebsection of this Article [V 1o the exiont such relationsup i e
Seller represents and warrants o River that:

by apparent),

4.1 Oruaniz
standing and bhag [o

nn, Power, Standing.  Seller is o corporalion duly ineorporated, o pood
val corporate existence wnder Swe liss of the Stoe of Delaware. Sellor has afl
requisite corpotale power and authority Lo own the Asscts and to voler inter the Fransaclion
Drocuments aed G consummade the Trmsactions. Seller iz dul ¥ atbortzoed o conduct usiuess ad
is i good standing in eacl jurisdiction where such auhorization is e el ird.

4.2 Due Authorization. Seller s Rl powes aml autlior Ly o exccie this Agresment ad il
Ancillary Agrecinents e which it is, or is specilied to be, u praery. The excention: and defivery by
seller ol the Transaction Documents. he perfirmance by it of iy abligations thereander, and the
Trunsactions huve becn duy and validly authorized by all NECQHSArY corporite action on e part ol
seller This Agreement has boen, and cacll ol the other Transaction Docoments., when exee ared, will
be, duly exvented and delivered by Scller and constinge fegal, valid and binding ohlgations ol Scller
enforceable in accwrdance with their respective terms, excepl as such enforcement may be lied by
{1} baskrupicy, insolvency, rerrguization, moralorium and other lws of generil application
alfeeting the vights and vemedies of creditors; and (i) peneral principles ol equity {repardless of
whether such voforcement is considered in g proceeding in ceplily or al faw),

Mz

ienes. he exeention and delivery of this Agreement does
not and each of the other Transaction Docinuents will not, and the consumemation of U
Trausactions wilt not (with or withewt nolice of lapse of time ar both) {1y vielate or conllivl with the
provisions of the Cerliticare o Tncorporation or Bylwws of Seller: (10 resutt in the lposilion nl any
Eaeupor aoy of the Assets, cuuse the aceelemtion or material modi leation o iy obligation under.
create in oy pardy the vight to terminate, constilule a defaudl or breach of, or viodate or conlTicl with
fhe termis, conditions or prosvisions of, any Comract to which Seller is a paurty o1 by whily i{or the
Assels are baund other than the Design Services Agreement or the Master Business Apreement: (i)
vesult o @ breach or violalion by Seller of any of the ters, conditions or provisions o May Lavsy or
Cirder; o (v) exeept foe the Lnied Stues Patent and Teademark, Ofiee {USPTOT) Gling
requarentents elated o the Assets, require an the part of Seller any Goverimmenta] Authorzation or
uny fiking with or notice to any Governmental or Repadalory Body . Bxcept as otherwise provided in
the Transaction Documents, Design Services Agreemenl, Muster Business Agreement or License
Agreement, o conse, approvad or authorization of, or registration or [ing with, aoy Person is
required m connection with the execoion or delivery by Seller of this Agrecment or any of the other
Transaction Documents to which Selfer is or §s @ beconie parly or the consinamation of the

ransietivns,

4, Hxhibit Csets lorth g true, correet and complele copy of that certuin
Lreense Agreement dated Octaber T8, 2002 by and between Scller and COMP-OPTICS, LLC, o
Dlaweare lmited Habitity company (the “License Agreement™). As of the date of this Aprceiment,

A -6 - (ﬂ (g
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'1}1 He Knowled ge ol meller, Gy such License Apreement ix legal. valid, binding, enforeeable, and in
full foree and offect; (B) Seller is not in brcach or defaull under the License Agreement: and o) sa
other party to the Ficense Agreement is in breach or defiull hereol

’ : "erse schedule 3 sers loeth a true, correet and colnep et st as ol
the date of this Agreemcnt, of enclt ilerw ol tangiblte personal property included in the Assels fthe
“Tangible Personal Property™). Scller hus pood and marketable tile to all of the A suets, free and

clear of any Licos or encumbranes other than the Assomed sk ltics.

or wademack apphications incloded in the Assets, Seller provdided Bover with aceess o 1re.
correel and complete copies of all such patents and patem applications and trademarks or
traclemark applicalions,

) Sehedule 1 and schedule 2 wdentilyv all pulents or prefert applscasiions sl rademarks

(b} Tothe Knowledge o Seller, none af the Assers deseribed in Sehedude | or Schuedulde
2 snfringes upon the rights of any other Person other than rights arising under the Assumed
Liabtlifes, Within the last theee {33 vears of the date of this A uremend, Sellar has nol received
wrillen potice tht any Person, other than Seller, olaims any ownership interest moany of the

Assels deseribed in Schedule 1 oor Schedule 2 other than rights arising under the Assumed
Liabilities,

4.7 Tax Matters. There are no Liens with respect 1o any Faxes uport aryy ol the Agscis, other
tham Taxes the payment of which is nof vet due.

48 Litigation. Asofthe Closing, sxcept Tor any action or proceedings related to the Assunned

LAl Aron & ; 1 E

Laabilities, there s no Action or Proceedimg pending or, o the Kanwvwledye of Seller, threaened
turing the fast twelve (12) muonths which relates g lhe License Agresment or Assels,

1.9 Envirarmental Matters.  As relating 1o the Ausers, Seller has complied aod s in
cowphance in all material respects with all applieable Lyvironmental [aws,

.10 Compliance with Bav, Seller i complionee in all material respeets with all applicable

Lavws and Ovders 1o which the Assels or License Agreement e subjeet.

.11 No Brokers. Al negotiations relative to e Transsction Docurments and the Transactions
lovve been carried out by Scller directly with Buyer withour the futervention o any Person on behall
alHeller in sucl manner as o give vise o any valid claim by any Person against Bover Bor o linder's

lee, brokormge commisgion or similar poyment.,

412 Governmental Conéracts. Seller hus no Government Contracts, nor bas Seller been party
to a Government Contract al any time in te past which relates 1o the Assets.

413 Disclaimer of Seller, Fxeepl as otherwise specifically provided in s Article P, the
Assels sold hersunder to Buyer are being sobd “AS-18" AND “WHERE-[S™ WITHOUT ANY
IMPLELY WARRANTY OF MERCTHANTARILETY N FITNESS PO ENTENID IS OR
CYTHER EXPRESSEED OR IMPTIED WARBANTY.

o
[
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ARTICLE V. REPFRES

ENTATIONS AND WARRA NTHES OF BLY R

The eepresentations and warrantios of Buyer contained in this Article V shall be deenied true,

conreet and complews as of the Cosing Dite,

3. Organization, Power, Slunding, Solvency, Buver is seporation duly argrnized, validly
enisting and in pood stanuling under the laws of the Stare of Delaware. Buver has ul] Ferisie
seperate power aud aathority e condact its Bisiiess as i Lo been and is currently being comlueusd
and to enter into the Transue e Nocuments and 0 consummate the Transactions, ]:ii-[f:it':[' fs diddy
authorized 1o conduet business and is in good standing in cach jurisdiction where sieleathorization
= required 1o conduct s business as currently condocted by i, As of the Closing, Buver i
finaneiatly solvent. Neither the exeontion of this Agreement nor the effeciuation ot thee Pransaciions
contemplaled by the Transaction Documents will cause Buyer to become. or 1o became iurther,
financially insofven).

520 Due Authorization. Buver has i prewier and authovity to execuie this Aprcement and the
Transaction Docnruenis to which it is, or is speeitied 1o be, a pasty . e execution amd delivery by
Buyer of ench of the Transaction Doy umenla, e performance by itof s obl Ui thereunder, and
i Transactions lave been duly aml validly antharized by sl necessary corporate action on the LT
ol Buyer. This Avreement hos been, aud cach o the other Transaction Documents, when evecuted.
witl he. duly executed and delivered by Buyver und constitute valid and Binding obligations of Buyer
enfurceale iu aceordance with teir respective lerms, except as soch enforcement may be oeled by
i1} bankrupicy, insolvency, renrginization. mortorium and other fawes of veneral applicalion
alecting the rights and remcdies o Fereditors: and {ii) generad Paneiples of cquity (regardloss of
whether sueh enforcement is considered i Lprocecding in equty or at luw),

1 Party Consends. | e execulion ad delivery of this Apreemuent does
ned, and eacl of the other Transaelon Docoments will swod, sad the consummaien of Lhe
Transactions will o, with or withioul notiee or lapse of time or ol vielale or conlliel with e
provisions of the Coertificate of Teorparation or Bylaws of 1 YL,

>4 Ruyer's Duc Biligence. Buyer acknowledpes that, exeept Tor the maters U ae exprossly
covered by the provisions of this Agreement. Buyer is relving solely on il own invest g sud
analysisin entering into the | ransaction Mocuments snd the Transuetions. Buver isan inlhrmed and
sophisticated participant in the Vransoctions and has undertaken such investigation, amd has been
previded with and has cvaluied such documents awl Information, as it hus decmed NCCEsSUrY i
vonnection wilh the execution, delivery and performance of this Agrecment,

r's dcknewledgements. Bover expressly dcknowledpes that the Assets sold hereunder

s are being sold, and the Assumed Liabilities ore being assumed, by Bagyer “AS-[87 AN
TWHTLERE-TS™ WITHOUT ANY IMPLEED WARRANTY OF M LRCHANTABILITY OR FITHNESS
FORCINTENDEDR USE OR OTHER DXPRESSED OR MPLIED WARRANTY,  Buver
Acknowledyes that there may be distuption 1o the patent apphications submitled audéor arsd pending
wilh this [Jn'ih::d Stades Parent and 'Urademark ©1Ffee {HISPTOY relalin oo the Assets s 0 result of
the cessation of normal business aperation of Seller o or Refore Octaboer A, 2002, aud Duyer
acknowledyes and agrees thal sueh deseuplions do not and shall not constilute o Breach of this
Apresment. 3 tver acknowledpes that Seller has informed B3 wyer that Seller fntends to lguidare and
dissolve at soine £ e aller thirty {307 days following e Closin g Date, and Buyer ackuowbedues and

- .
L '
; .f‘(w..-'.'
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agrees thal, notwithstand ing ooy olher provision of this Apreciuent, sueh lguiclation und dissoludion
shall nor constitnte a heeach ol this Agreement. Duyer has examined Hhe Desium Services Apreement
arel the Master Business Agrecinent. and relevant and sulticient i formation related to both such
agreements, and has made sulfieient Inguirics to make an informed sophisticated decision

arding its assumption of the Assnoed Lahilittes und its indemnificarion under Seclion 2.8,
ARTICLE ¥I. COVENANTS

fr. 1 :]{q;;_gy:yzll:‘[,_tglq}j‘-e;;;tjf;['_lj‘n‘_rj_f‘_s_. subjeet o the teoms and eonditions heesin provided, Selfer and
Buyver agree by use their ¢

sapective reasonable best offort: fo fuke. oy e o beoaken, all actions,
and 0 da. o cause to be done, gl things necessary. proper or sdvisable under applicahle ks
regulations, @ eonsummiate and make o fective the Transactions as prowmpdly as procticable. If a)
any Hoe after the Closing Dine, any further action is necessary e desirble o carry out the U ss
ol this Agreement, the parties herero or Ueir o Hicers, divectors or representatives shall take all such
necessary or desirable action.

6.2 Regulatory and (ther Approvals; Consents. For thiety (30} days following the Closing
Date, Seller and Buyer wifl () s e espeelive rewsonuble bestetlorts as promprly s praclicable
b obtain all legalby required Governmental Ag tharizalions. o make all femally required Tilings with
and b give afl lepally required notices 1o Goveramentul or Regulatory Bodies and (o ohlain alil
tcomnsents from third parties legally requied 1o consnmuaire 1 Tramsactions: (v ) provide such mher
nfarmztion and conmmunications o sueh Gioernmental or Regulatory Bodies as sueh puties or such
Giovernimental or Repulatory Bodies may wasonably prquest i connection thesewithy and ()
cooperate with cach othier as promptly us procticable iy connection with the torepoing. Facl party
lereto will provide prompt nolification to the otler parly hereto or its Alfiliates when any such
cansent, approval. action, filine or potice referred 10 1 ol ause (%) ahove 1w obtaied, foken, nude or
riven, as applicable, and will advise eacl other parly hereto ol any comuunications and, unless
prechded by Low, provide copics o eacls other party hereto ol any such communications that are in
writing with any Covernmental or Regulatory Fody reganding any of the Transactions,

@3 Other Authorizations and Consents. For thirty (303 days following the Closing Date. £a)
as prowpiy as practicabic alier twe dote Hereot Buper and Seller shall ymake ali oflwr fegritkly requared
filhmgs with Governmental or Regulatory Bodies, snd use remsonable best cllrts o oblain all
permits, approvals and anliorizatons of all thisd parties legally required o consumnate the
Travsuctions, and () Buyer and Seller shall furnish promptly e ench othey all infoonation that is nol
otherwise available to the ather party urd that sueh Party iy reasonahly request i connection wid
any such (i,

6.4 Reeord Retention. Lach pacty sgrees that for o pariod of not less than ticly (30 davs
following the Closing Diate, icshall nol destroy orotherwise dispose of any of the books and records
relating to the Assets or the Licerse Agivement ju s perssesson witls respict i periods prior 1o the
Closimge Brate. Fach party shall hive U 1 ehit o destroy all or part of such hooks and records
beginning chirty 1300 days alter the ¢ losimg Date, by piving cach other parly herely baenty (20)
lhl-:iincﬂsl_hsyr;' prioc written notice of such intendedl disposition and by offering o deliver o the
other party, al the other parly’s vxpense, custody ol such books and records ag such first by 1y
irend 1o destroy.

0.5 Confidentiality, The partics ncknowledpe thal the information beng provided o one

another i conmection with the Transactons i subjeel o the terms of a confidentjality agresIment

PATENT

REEL: 017833 FRAME: 0839



i'ix"f-\?l"'xf

coulaited i paragraph (h) of that cortain Letter of ttent dated December TR, 2007, the terms of
which conlidentiality preciend wre ineorperited herejn by relerenes,

iy Nong
etforls to cause iy

osure of Pro prietary Mita. Selicr shall keep confidential, and make reasonible
Afliliates and its and their o Meers, dircetars, cruplovees aind wdvisors 1o keep
conbidentdal, olf materinl information relating Lo the Assers, except s reguived By Law or
ndmimistralive process o in eounection wilh any Action or Procecding to which Selier o any ul il
Aldies isa party, und creept orinformation dul is availuble 1o the: pachlic other i s a result o
a beeuch ol this Seclion .6,

ARTICLE ¥II. MISCRLLAN FEOUS

L1 Survival of Representatinns and Warvanties. Al represoutalions, warruilizeg and

COVEINTS contained i this A

vement and the Ancillary Avreements shall survive uy Bvveslization
maade by any purty hereto and the Clostng of the transactions contemplated herehy il the second
aoniversaey oF the ¢ losiing Dale, exeept those represenlations and warrnnties contained in Section 3 8
{Indemnification) which shall remain in Indl foree and effeet frever,

72 Expenses, Whether or nol the friusactions contemplated herely are consum R, ond
except is otherwise provided i ihis Agrecment, each pacty to this Agreement wilf bear s respective
Tees. costs and expenses incurred in cornection with the prepuration, megotiation, excemtion and
performance of this Agrecinent or Uhe fransactions comwemplated herchy. Linch of Buyer and Scller
agree W indemnify and save the other harmiess fram iy claiwior denand for commissions or other
compensution by aoy broker, finder, Hinaneinl cousultaut or simifar agent emploved by the atlser
Pty

73 ering Law. This Aprcement will he governed by and construed in aceordiance wiil

the: internal Tews of the State of Calitfomia applicable o agreements inade and fo be performed
ertivety within such State, without regard o the conflicts of lyw prineiples i would reguire the
aplication of iy ather lawe,

1;
Agreement or any IransaeL on contemiplaled herely may be brought i the courts of e Stue ol
Cahiloeni, County of San Diege, o, 0000 has or can aeguire jurisdiction, in the Unied Sies Districl
Court Tor the Southern District of Calilformia and enclh of the parties imevocubly submits fo the
exclusive jurisdiclion of eael sueh cow in any sueh action ar proceeding, waives uy ohjection i
may now o hereatter bive W venue or o comvenienee of tarem, aprees that all elaims in respecl ol
the acion or proceeding shall be heard and determined only in amy such court s agrees nod b bring
any aelion o proceeding ansing out of or rela ting 1o this Agrocment orany transactinn contemplaled
herehy o any other cond, Fhe parties agree that either or bath ol them may file i copy of this
paragrapll wilh any court us weitten evidenee ol the knowin g, voluntary and bargained agresment
hebween the partics ireevocably o waive any objections to venue or 1o conveniense ol frum,
Process jwany aclion orprocseding referred to o the By sentence ol this Section may be served on
auy parly anywhere i the worlld

Service of Process. Auy action or proceeding avising out of or relaling te this

ANY RIGHT PO TRIAL BY
TURY IN ANY ACTION OR PROCETRDING ARISING OUT CHF QR RELATING TO TS
AGREEMENT QR ANY TRANSACTION CONTEMPLATED HEREDY. WIHLIHER NOW
EXISTING OR HERFAFTER ARISING, ANTY WHETHER SOUNDING IN CONTRACE. TORT
OR OTHERWISE. TEE PARTIES AGREE THAT ANY OF THEM MAY FILE A COPY OF
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THIS PARAGRAPH WITIT ANY COURT AS WRITTEN EVIRENCE OF THE KNOWING.
VOLUNTARY  AND  BARGAIN FINFOR  AGREEMUNT A MONG THE  PARTIES
IRREVOCABLY TOWATVE TRIA LY TURY AND TIHAT ANY ALTION QR PROHCTEEDING
WHATSOEVER BETWHEN THEM RELATING TO TS AGREEMENT OR ANY
TRANSACTION CONTEMPLATED MTERERY SUALL INSTEAD B JRARDIN A COURTOF
COMPLETENT JURISDICTION BY A TLDGLESTITING WITHOLLT A JURY

this Agrecment is browhi wilh fespueet o or because of an alleged dispute, heeach, deluulr or
IsrEpresentation in comection with any wl the provisions hereol, the sucemssiul o presalling party
shall be eolitled 1 recaver reasonahle ftlerneys” Tees and other costs icurred 10 Ul procecding, in
addition to any other reliel o which it tiily b entitled.

7 Waiver: Remedies € urnalative. The rights and remedivs of the parrttes fo this Agreemois
are cumulative and notaliemative, Neither iy faiure now any defay by G0y PRy 1R exercising wy
right, power or previlege under this Ayreeiment or any ol the other Transaction Documents will
nperile as i waiver o soch rghi) power or privilege. and no single or partisl exercise ol any such
nght, povwer or privilege witl preclude a 1y otler or further sxereise of such ght. prower or privilepe
or the exercise ol any other right, power or privilegs, To the maximum extent permitted by
applicabile Low, () no claim ar r gl arising ms ol this Asrecment or any ol the other Uransoction
Dacumenis can be discharsed by one Pty in whols o in part, by @ waiver or renunciation of Lhe
claim or right unless in writing signed by the other Perty s (b no wartver thal may he piven by oty
WUl be applicable exvept in the specilic instance Tor which i is pivens and (e} ne notiee Lo or deisud
o oo party wall be deemed {o be g waiver ol amy obligation of that party or of the v ght olthe parly
piving such notice or demand to take further faction without vdice or dentand as proviched 0 s
Agreement or any of the other Transaction Documents,

L8 Notices. All notices or other communicalions required or periniled 1o e piven heremnder
shall be 0 writing and shall be deemed piven tooa party when (o) delivered by hand or by o
nitionadly recognized overnight courier service (cosls prepaid, b} sent by faesimile or e-mail with
condirnaion of trunsmizsion by the Uansmitting couipment, ur (¢} receiver or rejected by the
addressee 10 sent by certilicd maif, postage prepaad and relum recelpt requested, in eueh cose 1o (he
following:

o 1o Buyer. b

INTER PHOT ORI, TN,

T Ivanhoe Ao, 5508

Loy Jefla, Cabiforoin 2037

Adteniton: BEdward Suffivan — President
Ted: (6193 42506450

Fas: (6193 425-0430)

[-mail: captsadbidianl .com

with copies 10

WHINTRALER DILLOMN ¢
25200 gl BIaff Drive, Suite 200
man Dhego, California 924360

PATENT
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Attention: Richard AL Weintrauh, Fsg.
Tl (85K 150-.2520

Iax: (RSH) 2597805

Fomail: rickemweintrauh-dil i cam
and, H to Seler. o

ALL O TTCAT MITTWORKS, TN,
G40 Clarrall Park e

o Diepo, CA 92121

Adtention:  Antlurrizod Agent

Tel: (838) 62785400

Fas: {858} 8241135

Ether party herelo suay change its contaed inlormation for notices and olther commuticalions
hercunder by notice to e other party hereto.

19 Assignment. This Agreement and the rights und obligations hereunder shall nol be
wssigrnabte ar trnsdurable by Buyer (neluding, by gperation of loa or in connection will o ITICTLET OF
sale of substantally oll the assets, stock or membership inlerests of such parly ) without the prior
written comsent of Sclier (wlich shall ot be unreasonably withibeld provided, however, that Buyver
mray fusten Uus Aprecment and any aod all sights herennder to (u) ary Afitliate of Buyer: or () g
any finaneing sour - sl

~

L

s excepd it ne assignment permitied undee clause (u) or (b) in this proviso shall
(i} nterfere with the abtaining of any regolatory approvats: or (00 celieve Buyer or the asglpies of
any obligations under this Apreement or the Ancillary Agreements. Subject o the preceding
senlenee, this Agreament will apply to, be binding in al] respects upon and inure 1 the henefit ofthe
permilted assipng of the parties.

i thetr permitted wssigies and nothiog herein expressed or implisd shall zive or be construed w
pive o any Porson, other than the parties berelo and such assigns, any lepal or equitahle rights,
rentedy ar elanm hereunder.

ZHD Amendments. No amendiment o this Agreement shall be eftective unless i shall b in

wriing and signed by the purlies hereto.

742 Interpretatic hibiis and Schedules. The headings contained in this Aprccoent, in
any Fxhibit or Schodule hercto and i the table of contents (o this Aprcement, are for referenee
purposes soby and shall ool alfect in any way the meaning o lnterpretation ol this Agreenwt,
Exeopt when the context etherwiae requtres, references to Scotions, Arlicles, Fxhibits or Schedules
contained herein refer o Secttons, Articles, Fxhibils or Schedules of this Apresment, AlLLshibilx
and Schecules arnexed hereto or velerred to herein are hereby fieorporaded o and made o gl ot this
Apreement ag 11 sl Fortl 1o Tull berein, Aoy capitaliaed terms wsed inany Schecdole or Kyhihil, but

T Eadire Agreement, This Aprecment and (he Transaction Docoments contan Ua colire
agrecmuent and nadersstanding botween the parties heredo with respect o te subyect mabler hereot aied
supersede all prior o] wed written sgrecnients and understandings relating o such subjecl malicr,

T4 Severability. [Dany provision of this Apgreement or the application ofany such provision
Fev sy Porson or circumstinwe shall be hebd sevalid, dlegal orumeaforecabyls I any respect by o conrt
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ol competent jurisdiction, such mvalidily, Hlegality or unen forceubilivy slill not afTect any ather
[rovnsion hioreal.

715 Mutuat Drafting. The parties herelo are sophisticnled and have heen represented by
tawyers who have carelally nesotialed [he provisions hereedt As g consequenes, the partics do aol
intend that the: presumptions ol anv faows or rales relating o the inlerpretation of contracts apiinsl Lhe
drafrer ol any particular else should be applied tothis Agrecrent and therefore wadve their olTeets,

716 Counterparis. This Agreement may be executed in one o mors coan lerparls, alb oFwlih
stall he congidererd oue and the same aprecient. Facsimile transmission ol any signed oripinl
document andfor retramsmission of avy siened Resimile Uansmission will he decmed e some us
delivery of an original, Provided, however, that the parties will condirm fesiinile transauission by
signing a duplicate oeinal document und delivering the same 1o the other party within ve {3
Business Davs of such esivile transmission,

BUYVER: SELLER:

INTLER PHOTOMNIC, NG ALL OPPICAL NETWORLKS, |NC,
i Delawure corporstion a Delaware corporation

-

Hy: .
Chyristopler FOWin
[wsr President [ Wiee President. Fisunce

‘Rilhﬂ‘] Rennctt
Nz Prosident & CRO
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7.15 Muiwal Drafiing. The partics hereto are sophisticated and have been represented by
lawyers who have carefully negotiated the provisions hereot. As a consequence, 1he parties do not
irtend Lhat the: presumptions of any laws or rules relating 1o the interpretation of contracts against the
drafter of any particular ckise should be applicd to this Agreement and therefore waive their effecis.

716 Counterpacks. Uis Agrecment may be execuied in one or more counierparts, all of which
shall be considered nne .'lml the same agreernent.  Fuesimoile transmission of sy sipned original
document andfor reteansmussion of any signed facsimie ransmission will be deemed the same as
delivery of an original. Provided, lmwcvcr, that the parties will confirm Gwesimile transmission by
signmg, a duplicate original document and delivering the same to the other party within five {5)
Business Diays of wuch fesimile transmission,

RUYER: SELLER:
INTER PHOTONIC, TN ALL OPTICAL NIFTWORKS, INC.
a Prelaware coTpmation a Delaware comporatian
Bw: By:
Edward Saifivan Christopher 1, Wil
Its: President is: Vice Ireswdent, Finance

,-f N
L “_,_,_7;..?)
By: =z / , 4 daend
’ Ra}pl ) »_,c’f Benmell
Trsr  Presideot & CEO

- 13-
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Eaibit A Bill ol Sale

Lxhibal B-1  Assipomen) of Paenis
Agsignment of | rudemarks

Assigiment of Copyrights

License Agreemaent

/¥
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EXHIBIL A
BILL OF SALE

ALL OFTICAL METWORES, INC .. a Delaware corporation {CGrantor™), Jor wood amul
villieahle constderation o Crantor in hand paid by INTLR PHOTONIC, INC., o Delinware
corparation (“Grantee”), the receipr and sufliciency ol whicl iz hereby fgL}\mJul\_:Eu{‘-‘] Lluta lrerehy
sell and deliver to Granlee all of Ciramlon™s wigrht, Hile and iterest, W oy, 10 anad 1o e personal
properly. infanpibie properly, potent w]wnwhh [I;lul.,]ﬂ._ﬂ[\\-\. TR 5|1u\_|[i|;,1]||\ ;IL;““I-.U[ i
Schedule 1. Schedude 24 el
peavided. however, that Girasles’s |u=hl.1 mth respecl (o tlu HEREE '\u! l(]i'lll G lwum] imn lmdu :I].IL
e allow Grantee w prohibit or inany wiy it Graotor's performauce ol or etherwise dininish
Grantor's ability 1o perforu Granlor's duties, obligalions, promises und cove ndts arksing oul ol the
leccnse agresment {Hie * License Agreement™) duled Cletodwer 18,2002, v and between Crrantor wd
COMP-OPTICS, LLC, a Delwware lmited liability company feollectively, the “Assels™),

The Agsers ave i nged condition. Crantor nakes no representations, cxpress ar implied, as o
the condition or state of ropair of the Agsets, jocluding warrantios of fitness ur merchanbilivy, is
biing expressly onderstood thit the Assets are being sold o Grantee i its present “aS S, WHVRE,
IS condition and with all falbs 13y scceptance ol delivery of the Assets, Grantee af¥ioms that if has
not relied an Grantor™s skiflor judement tooseleet or Taeizh said Assets for any particalar prpose,
s that rrantor makes noowarranty Ut said Assets are (it for any particular purpose and that there
are no representationg oo warranes, express, implicd, or stalutory, that exiend bevond the
deseription of said Assets set furth above, Grantor represents and warrants that Crranior has good
and marketable fite to the Assets hereby conveyed, and all such property 15, on the dade hereot. [ree
and clear of restricions on or condibons o teanafer o assigoment. morlgapes, Hens, pledecs,
charges. encumbrimees, equities s claims, exeept (1) Grantor™s dutis, t}l?nhgl;m::m.a? N R and
covenants arising cut ol the License Agreement, and {01) cleims, rights, Jiens and encembrances,
bosses wud linbilities specifienlly agssumed by Grantee or arising ol of or relating to (o) that cerlaan
Diesien Services Agreewwnt doled June $2, 2002 and any aiher npresment or purchoss ooder, by s
hetweens Cirantor and FLEXTRONECS DESEGN 810, INC., o Caldiesia corporation, and {h tial
Certain Master Business Agreernent dated] Wav 29,2002, and any olhor spreement o purchase ocder,
by and hetweeen Grantor and WIFIRO TIMITED, o public limied company existing under ihe [nd i
Comnpanics Act, 1950,

LA

15" (ruitr

e
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N WITHESS WHERBOE. Clranior has excunted this Bt of Sale ws of the 20" day off
Februry, 2003,

ALL OPTICAL NETWORKS, INC,

& Delaware corportion

PO
a7

Cliistopher J. Wil
lsr Wice President. Finanee

state of Caltfornia )
1
Comnty af San Diepn )

Ony Februaey 20, 2003, belore me, anma M. Gioldby, Notary Public, persenally appearcd
Clirestopher ). Wit personul v known to me or proved to me onthe basix of salisfotory svidenee to
be the person whose name 15 subseribed to the within tstrument and acknowledeed toome thal
hedshe execuled the same in hiséder wuhorized capacily, and that by hisdher sionature on the
mstrament the person or the entity npen behalfof which the person acled, exeentod e imstrlenen |

WETNESS m vhand and officg

L8

¥R N W

ANMNA W GOLDBY
COMM. #1221 2061
Motary Public-California
; SAN DIEGO COuNTY
My Comren. Exp. March 13, 2003 F

il e e 2 - L

it

k
m
@
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i ot o e n o o Y

PATENT
REEL: 017833 FRAME: 0847



<7

g ;‘1 ,“"'; f l}‘)‘

EXTHBIT B-(

ASSHGNMENT OF PATENTS

THIS ASSIGNMENT OF Patenes (1his CAssiganend”) B entered into o connection with aod
subject G that cerain ASSFET PURCHASE, ASSUMPETON OF SPRCIETC LIABILTTHES AMD
INDEMNIFICATION AGREEMENT dated Pebruary 20, 2003 (the “Assel Purchase Agreement™,
by and between ALL OPTICAL NETWORIKS, INC., a Deloware corporation (heseinatior relerred o
asihe “Assignor™y and [INTER PHOTONIC. TNG. s Delawsre varporation {hereimalier referred o as
Lthe “Assignee™), the termes of which are ieorporated ferein by this reference and shall contmsl in the
event of any inconsistency witl the terns of this Assignment. Unless otherwise defined el or
tse context olherwise regquires, afl capitalized terme shall have the meannes given theny in the Assc
Parchase Apresmaent.

FOR GOOD AND VALUABLE CONSIDERATION. TIHE RGCEIPT AnD S FREOCIERCY 1 WIECH
s HERERY ACKNOWLUDGED, and subject i the forepoin gL Assignor. having o place ol husiness at
440 Cauroll Park Drive, San Biego, CA 92121 hereby sells, aastans, ssfors und comvevs uoto e
Assignee, Assipaor’s entire ripht, e and interest, for all countries, i and (o cerain Drvertios
relating to the jutellectual properie, twehnology and know-how relating to e applications for Lotters
Patent ol he Lloited Sutes and all Letlers Patenof te Uinited States as mace spee lcably described
in Sehedule 1. altached herete and incorporated herein by this reference, mchuding and all divisions.
renewals and conthiuadions theveof, which may be gramed, thercan, and b relssies and extensions
thercad, and all apphications for Letlers Patent or other grants of protection of proprielary righis
vwluding, ol not limiled o, inventos™s certilicate, wiifivy model, uttlity corniticate, patent of
prportation, registration of parent aod indnstriad design registeation which may be filed. und which
oy be prared, upon swid inveations Uy uny countrics or regions forcien to the Undted States, and all
retssucs, rencwaly and extensions thercof, and as deseribed, andfor cluimed in @ provisional
application for Letters Patent of the United States, baaring the tde set forth above, Taving
application numbers specilicafly described in Schedule 1, and inoand to said applications., and all
diswasions, renewals uod continuations thereot, and afl Letters Patent of the Lnited States wlsich ey
be granted therenn, and all reisanes and extensions thereof, and all applicaiions for Lewers Patents
witich may he filed. and afl Teters Patent which may be granted, npon said inventions in any
countries Toreign o the Uingted States, and alt relssues, renewals and extensions Qereol

AN Assigmeer lereby authorizes and reguests the Clonvaissiouer Tor Patenbsand Trodemarks
of the lnited States. and all ofTicials of countries or reginns forcion o the United States laving
autherity soto do o issoe all sich Letters Patentor othey grauls ol protection upon said inventions
fir the Assignes;

ANTDY Asgipnor hereby authorizes and regiests the Commissioner of Tatents of the 1inited
Mlades. and all olBelals ol countries [respn o the Uinited States having sasthority to do so, Lo issue all
Letiers Patent upon suid invenlions w the Assipnee;

AN Assignor authorizes and copowens said Assignee 1o invoke and elain, [or soy
application fur patent or forme o protection For suid mvedions led b i, the et of the ripht of
priovity provided by the Intermational Convention [or the Protection of [ndustrial Property, as

PATENT

REEL: 017833 FRAME: 0848

(Zites-



umended, or by any convention which may heneelorih be substipnted for 1, sl o Inveboe and claim
such right ol prioity withoot further written or oral autharization from ABSHINOT

AND Assignor herslv consenis thit a copy ol this Assigmment shall be deemed o full fegad
and formal equivadent elany assigruaent, consent to fie or like docinents which may be reguiesd i
ANy counlry tor any porpose and more pacticutarty in prool ol e ri glitafthe said Assignee o elain
the atoresaid beneitt of the right of priosily provided by the lternational Convention Tor the
Protection of Lidostrial Propery. as amended, or by any convertion which may hercelorh be
substituted for it

AND. except for the Assel Purehase Agreement arany licenses, sublicenses, relenses, cross-
licenses, confidential ity Lreeserds o other agrecmenrs previous!y disclosed wo Assiee, Ausi unr
herehy covenants thut Agyi enar bas nol exceuled and witl not execule any agrcement in conflice
herewith.

Signed a1 San Dicgo. Caliloraia thiy 200 dav of February, 2007

ALL OMITCAL NETWORK S, INC.
a Delaware corporation

L

e Viee President. Fiuanee

State ol Calitorniz

(SR

—r

Coumty of San Dicyo

O Februwary 20, 20005 betore e, Anma M. Craldby, Natary Tablie, perscneadly appeared
Cluistopher 1 Wil personally known to me or proved 1o bi on the basis of satislhctory cvidence to
b the person whose name iy subseribed 10 the within mstrament and acknowledsed o me thal
hedshe executed the sume in histher anhorized cupieity, and that by hisfher sipnatuie on the
instrument the person or the entily upon behalf of whicly the person acled, exeened the nstroment,

WITNESS my band and oflTeial seal,

A N A WY e .L- -L“ i el B b b

1 ANNA . OLDBY |

e - COMM, #1212061 m

- o | MNotary Public-Callfotnia = ¢a

i i SANDIEGD COUNTY =

St
Signature Hy Coron 5. March 13, 2000

il e e e e e e e i s o o)

s (it
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EXHIBIT B-2

ASSEGNMENT OF TRADEMARKS

THIS ASSIGNMENT OF TRADEKMARK S {this “Assipunment™ is enicred into in conacction widly
A suhject o that cerlain ASSET PURCHASE. ASSEMPTTON OF SPECIFIC LIARILITTES AND
INDEMNHACATION AGREGMENT doed ehruary 20k 20603 (ihe “Asset Purchase Agreement ),
by fukh hetwesn ALL OFFTCAL NITWORKS, INE, a Belaware corporation thereinatier relerred o
as the “Assionor™ and INTER PHCTONTC NGy Delawar: Corporation {hereimler relorred to s
the *Assignee™), the terms of wlich are meorparated hercin by this reference and shull control in the
event ol any inconsistency with the terms of this Asa pament. Unless otherwise dedined herein or
the comtext otherwise requires, ol eapiladized teans shall have the meanings given them in the Asset
Purchase Agpreement,

WIETNLESS T H:

WHHREAS, ASSIGNOR desires to assign o Assignee nll ol Assignor™s righrs, tle, and inlerest
e Lhe tradenark applications und registrations for the marks identilied more Fully in the atimched
Schediede 2 (e “Fradema rks™), wluding the business eoodwill relawsd thercwith, sabject to i

erms and provisions of the Asser Purchase Agreement: and

WHERLEAS. ASS1GNEE desires o acguire all of Assignor's rights, Ute, pud inlerestin anid Lo
the Trademarks and ol business soodwill related therewith, subjecl i the terns and conditions of
Lhe Asget Purchase Agreement:

NOWCTHLEREFORE, TO ALL WHOM 1T MAY CONCER SN

FOi GOODARD VALUARLE CONSIDERATION, THE RECEIPT AND SUFFICIENCY O WHICH
5 HEREDY ACKNOWILELGED. and su est s the forcpoing, Assignor, buving a place of business ul
M0 Carrod! Park Drive, Sun Dicgo, CA G212, hesrchy selbs assipns, fearslms aid con WO unto (e
Assignee, Assignor's eatire right. title and inlerest, fur nl] cosudries, 1y and o the Trademarks. and
the: business goodwill associated therewith, ncluding, witloot Hmitation, o1) reoewals therelor, all
proceeds theretor (inelading. but not Himiied 1o, all Hcense rovalties and proceeds of infrinp ement
suttsl, the right o suc {or pasl. present wed Fatore in ringements, sod e poodwill of e business
associated with und svmbolived by the Trademarks.

/ , e
" &l (Cr i
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TN WITNESs WiR Foue, this Assignsment of T eademarks his been duly executod ar Sav
Theges, Culilowaia this 200" day of Febrary, 26073,

ALL OPTICAL NETWORKS. NG

a Delaware corporation

Ttsr Wice President, Vinanee

Sate of Calitornia |
)
LCounty of San Diego I

Chr Bebrwary 20, 2007, before me. Anng M. Gioldby. Notary Pulitic, personzl by pppeared
Christophes FOWin, personally knows to me o pronved to be o the basis of salistactory evidence 1o
be the person whose name is subseribed to the witlin mstrumentt and scknowledaed 1o me tha
hedshe execnted the same in fisther anthorized capacity, and that by hisdwr signature on the
natrument the persan ov the enity u pon behaft of which the person acted, executed the hslrument.

WTTNESS ny band and vitficial seal,

. T a
Y & e Far ey Kt b 4 a

ANNA M. GOLDRY ]

}WK\}QQL.CM g Y COMM
/ : YT rE - = A IXD coMm #21206) .
W‘Q\g »l J \-)L“f o EORTAMET) Notary Publlc Cabtomia

ignatuee | ) SANDIEGO COUNTY

]\l r.igr::qmn.Exp.Matms.mm[

|
=11 f"‘. 2 fl Lo
A4 20 | (s
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EXIIBIT B-3

ASSIGNMUENT OF COPYRIGITTS

TERS ASSHGNMEN T OF COMYRIGH TS {Lhis “Assignment”™) is entered into i conneetion witl
wnd subject to it certain ASSEL PURCTIASE, ASSTUMPEION OF SPECTFIC LIABUTTIES AND
INDEMNEFICA TION AGRUELMENT dajed T chruary 20, 2003 {ihe “Asser Purchase Agreement™,
by and belween ALL OPTICAL NETWORICS, INC. a Deluware co rporalion (hercisalier referred o
as e “Assignor™y and INTER PHOTONIC, INCL, 0 Delaware o rporalion (hereinaller refarred 1o as
the “Assignee™). the tenns of which are incorporated herein by this refierensce wd shall contral is the
event of any incensislency witl the terms of this Assignnent. Unloss otherwise definesd Terein or
the context otherwise requires, afl capitalizcd reems shall have the neunings givent them in the A sset
Frehase Aurecment.

WITNESSLETH:

WHEREAR, ASRIGNOR desires 1o assign Lo Assignes afl of Assignors cighu, tile and interest
Incertain copyrights refated o the Assels acguired pursuant 1o the Asset Parchuse A grocmet {1he
“Copyrights ™), meluding the poodwill related therewith, sublect @ the Llerms and provisions ol the
Agzet Purchase Agrcement: and

WHEREAS, ASSIGNEL desires do acgnive alf of Assipnor’s rights, ttle, and interest in and
the: Copyrights aral all basiness poodwil related therewith, subject 1o the terms und provision: ol The
Aszel Purchase Agrecment,

MO, THEREFORE, Fo ALL WEHOM 1T MAY CONCERR:

FOR GO AND Y ALTABLE CONSINERATION, THE RECTRET AND SUPFICIENCY CF W1
(5 HEREBY AUKNOWLEDGLD, and subject 1o the forepoing, Assipnor, having 1 phice of business at
S Carroll Park Dvive, San Diepa, CA 92321 hereby sells, ass
Asstgnee, Assipnor s enlive right, e and interest, Tor all eountries, i anid w the Copyriglit, wid the
business poodwill ngsociated terewith aml symbolized by the Copyriphts, as well us the right 1o suc

v, ranadors mnd conveys unio the

for paesl. presanc and Tuture inlfingements.

INEITNESS WHLEREGE, this Aszignment of Copyrights Tus been doly executed af San Dicgo,
Calilornia this 20 day of February, 203

Iy o A L
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ALL OPTICAL NETWORKS [N,

3 Delaware corporulion

[1s:

Wice President, Pinmiee

Stale of Cati firnia

Loty of San Diegn

On February 20, 2003, botore me. Anng M, Goldby, Notary Public,
Christopher JOWiLL personaliy known o me or provest to be on the

)
}
)

personsably appoared
Fasix of satisfaclory evidence to

be the prrson whose name is subseribed to the within inswament and acknowledged to me that
heishe executed the same in hisfler authorized capacity, and that by lasher sipnature on e

shaiient the persim or 1he entity upon buehntt ol wlich

the person acted, executed the instrument,

WETNESS qoy hand anc offeial seud.

48"
|

Signature

iy -
A
S

ANNA M. GOLDRY [
COMM, #1241 2081 ;
Motary Publfe-California

SAN DIEGD COUNTY
My Comm. Exp. March 13, 2003 ¢

sz

(

)
[

- (Aot
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EXTUBIT «
lleese Apreement

{See Atlached. |

'
(ks

PATENT
REEL: 017833 FRAME: 0854



LICENSE, AGREEMENT

THIR LICENSE. AGREEMENT ("Aprcement”] is made amd entered into as of the 18th day of
Oritober, 2002, by and among ALL OFTICAL NETWORKS, INC, & Delaware Lorporation
("Licensor'), and COMP-OPTICS, a Dulaware limited Jiability company ("Licensea ).

' Hackground

Licernsee and Licensor are partics lo that cortain Asset Vorchase Apreemenl, dated as of oven
date herewith {("Purchase Agreegient™). In vonnection therewith, Licensor desires to Licenss
certain infellectual property as described hercin and pursnant to e terms and conditions set forih
Deredin,

NOW, THEREFORE, in consideration of the premises and mutual promises, ferms, and
condiions set forth herein and 1w other good and valuable considerstion, the receipt and
sutficiency of which are hereby acknowledped, the parties da hereby apree as follows:

1. License Grant. Licensor hereby prants Iicensee an ircsvocahle, purpetual, worldwide
license to use Licensor’s WSM and Moetro Sconi putents and velated intellectual propeny
(excluding any tradenames and trademarks), 1 now existing, including, withou! limitation, those
sei forth on Bobedule 1 aitached herete (eollectively, “Lismused Assets™), for the sole prrpase of
develophsg, marketing or seliing the HPIC technology and similar or related productsisystems.
Livensor shall not license the Licensed Assets to any third party for the putpose of devaloping
the HPIC technology and similar techaology or products/systerns,  Ticensor represents and
witirnnds to Licensce that, to the best of its knowledpe, the Licensed Asscts do not infringe upon
any patent or other proprictary right of any third party.

2, Owaership. Licensee acknowledyes and agrees that ownership of the [Licensed Assets
and the goodwill relating thereto shall remain vasted in Liconsor and that use of the Licensed
Avsets shall not create in Livenses's favor any right, title, or {nterest in or 1o the Licensed A sscls
other than the license granted herein.  The foregoing notwithstanding, Licensee shall awn all
developrents, modifications or ephancerments o the Licensed Assels created Iy Licocnsee
{collectvely, “Developments™),

3. Rovalty Payment. Puichaser shall pay Seller, on a quarterly basis and within thirty (30)
days of the end of euch calendar guarter o royalty payment ("Royalty Paymont™ egual to twa
percent (2%) of the “Net Sales” (as defined below) of the sale of any component or chip or other
Development developed fhnn or based on the PIC Assets (as such term s defined in the
Purchase Agresment),  “Wet Sales” means Licensec’s gioss ibveice price for sales of any
component or chip developed from the HPIC Assels reduced by the following: () cash, trads
ancllor guantity disconats; (1) awounts repaid or credited by reason of rejection or return of &
product; and (1ii) freight, postage, toxes, dutics, and other pags through ftems. All of the
foregoing shall be as detenmined in accordance with gencrally accepted aceounting prinsipals
vonsistently applied. Purchaser shall deliver to Seller, within thirty (300 days of the end of cach
cadendnr quarter, o repart setting Torth Net Sales and the caleulation thereof for sneh cafendar

B-1
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month (“Neb Sales Report™. Seller shalt have the right, at ita expense, to audit the books snd
recopbs of Purchaser relating o Wet Sales and the calevlation thereof,

4, Conlidentiality. Licensee aprees that the Licensed Assets will be held in confidence and
Wsll rot be divelped by Lisenses 1o any person or eatity except emplovees of Licenses for use in
ity business or third parties that have signed  binding non disclosure agreement in Bwvor of
Ficensor and Liccnsee,

5. Terminntion. Either parly may terminate this Agreement upon wrillen nofice to fhe
ather party if the other party breaches any tenn of this Apreement and such breach i3 not cured
within thirty (30} daye of written notice thersef, Sections 2, 4, 7 and 8§ shall survive any
terminntion of this Apreement,

. Aggipoment. This Agrecment and the rights and obligations hereunder may by assigned
by either party upon written notice to the other party.

7. Export Control. The Licensed Assols provided under this Agrectnent are subject 1o LLS.
export control laws, including the 1.8, Export Administration Acl and its associuted regulations,
and may be subject to export ov iroport regulations in other eountries, Licensee agrees to comply
fully with all lnws and regulalivns of the United States and other counties (“Export Laws™) and
shall assure that neitber the Licensed Assets arer (1) exported, direatly or indivestly, in violation
of Rxport Laws, cither to sny countries that are subjoct to U8 export restrictony or 0 awy end
user who has been prohibited froam participating in the LS. export transactions by any federal
ageney of the LS. government; or (i) intended Lo be used for any purposc prohibited by lixport
Faws, including, without limitation, nuclear, chemical, or bintogical weapons profi[eration,

8. Faleaf Prosecution. Licensor is ceuastng business operations and intends to sell the
Licensed Assets to a third party (" Purchaser™. In the event that Licensor or Purchaser atlow any
patents pertaining to the Licensed Assets 10 go abandoned or fapse, Licenses shall have the right
tor take over, at ity expense, the prosecution and/or maintenance of such patents.

b, Incorpuration by Reference.  Sections R. through B8 of the Purchuse Agresment are
eorporaled herein by this reference.

IN WITNESS WHEREOF, the panties hereto have entered inte thiz License Agreement as of

the date first abwwve written.
ALL OFTICATL NETWORKS IMNC.

By:
Title:

n7?
/'f A
i
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maonth {(“Net Sales Report™). Seller shall have the right, at its expense, to audit the books and
records of Purchaser relating to Net Sales and the caleulation thereof,

4, Configdentinliry. Licenser agrees that the Licensed Assets will e held in confidence anil
will not be divulged by Licensce 1o any person or entity except employees of Licengee for use in
its business or third parties that have signed a Binding non disclosure agreement in favor of
Licenzor and [icensee.

5 Yermination. Either party may terminate this Agrecrnent upon written motice to the
other party if the ather party breaches any tesny af this Agreement and such breach is fol cured
within thiny (30} dayy of written notice theroof,  Sections 2. 4. 7 and & shall survive any
termmination of this Agreement.

t. Assipnment, This Agreement and the rights and obligations hereunder may be assigned
by either party upon written notice to the other pany.

7. Expart Control. The Licensed Assets provided wnder this Agreement are subiect 10 05
export comtrod laws, includ ing the WS, Export Administration Act and s asseciated regilations,
and may be subjcct to export o import regafations in other countries. Licenseo aprees to comply
tully with all laws and regutations of the United States and other countries [ "y and
shall assure that oeither the Licensed Assets are exported, dicectly or indirectly, in violarion
of Export Laws, either 1o any countries that are subject to U8 export restrictions of to any e'nd_
user who has been prohibited fiom participating in the (18, expurt transactions by any foderal
agency of the LLS. government; or intended to Le used for any purpose prohibited by Export
Laws, including, without limitation, nuclear, chemical, o binlogics] weapons proliferation.

E. Latent Prosecution, licensor iy ceasing business aperations and intends to sell the
Licensed Assets to a thicd party {"Purchaser™). In the event that Licensor or Purchaser allow any
patents pertaining to the Licensed Assots (o go abandoned or lapse, Licensee shall have the right
to take over, at its cxpense, the prosecution and/or maintenance of such patents

LA Incarparation by Refe :
incorporated herein by this reference,

Sectivns 8.1 through 8.6 of the Purchase Agreement are

IN WITNESS WHEREQF, the parties horeto have entered into thizs License Apreement as of

the date first above writierr.

P B /
ALL 0[*1'1(7&1,}?&%}1{;\;_ Zfﬁn.‘)
,gf.--'_z /

c.""“‘ e et e
I‘iy: ...._..:...‘“ RO - T J_____:\ ] .
Title e idel 3. e

COMP.OPTICS, LLC

By
I

i
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SUHEDUE R

[ S ~ ATLOPTICAL NETWORKS, INC, 7 7y
PATENT CASE SUMMARY REPORT
Case Number _ Status serial/Patent No.  Title L
280721611 Lssucd - 091753504 | Servo-Stabilized. Phd:k Differential € nhmm e
Esauad: 671872002 B TRIR Dielector
Exprres: EE“’Z;;?’G’H}
| 2807.2.22.2 Ixsued DY/BIDERS | Photonic Wavelengih Shifling Method
Issted: 67 R2002 H407846 '
_______ Expires: 3/16/2021 |
P2807.2.16.4 Allowed 09753744 | lyper-Heterody ning, Expanded Bandpass
) v _Apparatus and Method
- 2RO7.2.19.5 Allowed OFRT2RS4 *\L[[ve Waye shjhnw
2R07.2.13.3 Pending 09678427 Compact, Photonic Enmgc Router Apparats
CEHed one 1607 ”)UUU :1[‘1[1 \,ILIImd
2807241 l’kfldm“ 0%/ 747340 L 'l\l..:.ldl..,d WJ‘.L Hluﬁ I"«"luluph_xm”
Filed on
1 242242000 )
280.2.16.1 Pe mhny 007539432 lIn]uw] dph c M;snulm,lun ol Coherence
Filed on Dietectors
12/27/2000
LI N Pcndmn 97754000 Muli-Domain, Wave-Division-Muliplexing
Filed on ; Ifethod
12272000 e
IROY7.Z2.16.9 f}_L‘-l'“'“”g (09753490 P]upun(l T’h i M.hk Mulh Thdwl_
Filed o Interferometer
124277 82000)
2807.2.16.10) _, !ummv DHTS3502 ll‘-.;)Ci‘—RLRmui]Ull Eﬂpu”mpim HGIQ“E&}JE]]L
Filed on lmaging Apparadus and Method
1227372000 ,
28072221 Pendin [ (}9;’8 13910 Photonic Wavelengtlh Shifting Apparatis
Filedon 3162000 | | =
2R07.222.3 Pt.t‘uimﬁ 007810902 | Modulation ‘?}‘n[h( f\ppmama for Photomc
Filed au 7»-‘1(‘:.-*'2(}11! Wavelength "whltlilij’
2072229 Pf«l‘ld”l“ _ D‘)J’hl{!‘)] I Rc; ursive Phodonic Wavele 11"{11 Shifler
Filed an 37162001 ]
28(7.2.22.6 ]’Ll’ldill“ (IR TORS L thoml. ‘»‘\’am,lt_nwl'lﬂ Tor I)clm tor
Vil on 3/716/2001 _ -
! '}H{" ¥ "' 2.5 Pending: { DUSEE0ERA Fhotome Chumet i’\llnL !lm .md Hl]][lu
‘ Fileden 3162000 3
133
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P led om

Peading

IR072.28.0

A L6S2001

Toosios70

Apparatus for Wavelength Stabilived Pholonic
T TansssIon

| 2807.2.26.1

'llul o1

6;" L3720

PF“dm‘E G6U292897 | Ceneric Cptical Modulator
) Fileid on "‘UU]

ZROT2 A9« Periloe e S — o

IWGT2 104 lfa__.mh!lh_. O9/872406 | Tamed Spectitin M uitiplexing
P » 7 Filod om 65172001 £
2E07.2.190 Pendmg ‘ ﬂr} ',}'r!j?}ﬂ | Photonic Dﬂm Smhi]ﬁ]‘.:fj;‘uim].

_ Fl!uj an 6/1/2001 -
VRO 1408 ndmw I EE 659 Orthogonal-Code, J:’hot{jﬁic hﬁlilip]ex-il'ﬁ;

!’Cndmu
#iled on

Pending

621720101

1 09r88692)

Recwewlating Frequency Stacking Oplical

M{‘:Imn

09/921 761

i (_eh-aront W uwimﬂlh ot ufnn” Mulupl\,xmb

Fited on

32372002

- Filed om

”f’cmling
52373002

10155448

Filed on 8732001 Apparatus
280722212 Pending ODO22090 | Wavelength-Shift Mu[i]plu{mg Appamlm
P _ | Filed on &-’3;’2{]&1 '
W07 2.23.0 ' I’L‘.‘[ldm“ , {22098 Oplical M Llillr-]uclmr by ( mif: Dumtm i
P o I IE}-d on 843/ 2?_(’” _____ B Mininm- ‘“ahjh‘ Keying
2BO7222.10 }’_F-flflil‘lkﬁ 09951147 ¢ Photonic ‘v’multnuth Frvor Dietection Method
i Filed onn 91342001 :
AT 2228 Pending O%R1 1178 | Method for Wavelengih Stabilized Photonie
FINled on 37167220010 'Inm:,nuaamn
2B07.2.22.4 l‘fflﬁdiﬂg o FO9R109E2 Mo ulahun ‘awthu,n Method for Photonic |
l*:lﬂicdrun 3.-'};’5!2(![}1 W 1‘5;1.!0111%11 ":;shiﬂnw
2807.2.29.0 1??‘—_“'5'“"% F 1179309 I‘.iwmmmll}, Optimized Phnlnnm W'a'» califting
_____ ‘ N ?' ‘1‘]_{51’1 on "”q’ﬁ"ﬂ }..‘. ‘ Mu]ttplmu Appumlm and dethod
D A807 2291 Perwdimgr ) el H 187 [0!11[111111111 Asymmetric Tnderferometric
) B Filed om 5 ,SEQ.iJ } ‘ Wavelen ﬂih Converior
28072320 P Lﬂdmk 1155308 | Method and Ap] araluy for iu-rmm ca Lens on
Filed om 52272002 an Optludl Fiber
2807.2.34.0 Pe ”d"‘#_ 104155101 | Gieneric f)ptlmiMudufdtur
I led oo 5/23/2002
2ROV 23510 Pending 1153100 "»,“mun] Filler B:tnd‘wldﬂln,dudmn mei

Frequency Stabilization Via
Heter mlwmw

de 1ulﬁlh IDivision "‘v‘Iu!LI;ﬂMLd Nelworl

with I*mtm bwm_hnw

IROTII80

IS07.2280

Pending
Filed on

Pending
Filed on 5/22/2001

5222001

(:ﬂf 202007

604292865

Optical Moltiplexing by Code I}m <fom

[

Manimom Shift Keying

-4

4“’1‘- ‘/-‘;)&
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W38 06

2RO72280R

(2R07.22R.14

Pgndmg
, Filed on

andmﬂ
Filed on

Filed on

Filerd o

Pe ﬂfhng
Fited on

Filed an

‘ I*Lndmﬂ

Pending
i Plled on

_ Pcmhng o

i’cmhn”

‘332?“{ U'E

GUS297891

542 zr?um

5237200

542 i.“"{]@!

'i,*Z’% ?(J[}I

092887

60292873 |

60/292870 |

‘viuitlplcxu '1l l 3|U ?\ muuutua Listng Msuh :
!Lhm{u Hermonic (aun,mtmu

(}puml [v[u]‘upiw.nw Uanw Incidental
Spectral-Line Seperation

Vmull Filter-Bandwidibh Reduction and
Frenuoncy Stabilization Via
Hutrmdumw

i“xlundl \’iLHmd

Vy av r;'!ur;pth ﬁwmmn Mul[nph u,d I\’ stwor k
Wiih “I*J.lrm ‘mehm;

"i’i? ﬁf’?l”]f}l

5292001

G0/292R68

L 607294198

I«ivphmud Spectium I‘hcul[mlc lmmwwr:r

Tr.lT]'IUj '\pm frucm Mu!nph xing [] ‘EM}

A Non-inverting Optical Cross-gain Medulation
Waveshifting Method with Improsad
o \[mmun I\ mm

Replicated-Spectrum Photonie Transeeiving

i gnal Power Allocation Apparatus and Method

MLlhnd fm ﬂdaphu [J]nummman of
Modubsied Outpat Poswer in a Cross
hmn Mmluh!m

I lmw % un,dl atien Cross {mm ;'“vln{lumlm

Techniques to linprove Wavelenpth Conversion
Using Phase Cancellation Cross Gain
Mmdnldnut] (}’l’, XGM;I

Mktlmﬁ ol I';xmﬂ an Aligned Lensed Fiber o 2
Semiconductor Optical Amplifier

| 10715/2001

W0722227 [Pending | gwisTa0s
i S led on (}e“f.-"L?l{J(}_l 7
280722228 Pending [ 09/872404
_ { Filed on l.'n lf’»’ﬂﬂl 7
RO 21403 }'cmlmﬂ {]9;;4315,51
‘ Filed on é/13/200]
2807228211 | Pending 60/346502
| tiled on
LOA 192001
2?4(]?2.“252]2" I‘Lndmo o . uf](},;‘j;@j!.;;jg 11
Filed on
]U’I{bEUUl .
2807.2.28.213 Pr:ndnw 60/343434
Filed on
1071972001
R07.2.28714 | Pending 60343416 | Mothe
Fited om
LS9 2080
207228215 | Pending Gl 343435
Fited on
1().*]‘?#"1’}(]1
E_M}T??HEET I’l:ndlrur o OO ALG303 Mo
Fited on

pri]L il € ontrolied };Llllll Steering Hlsing
senuconductor Optical Amplifier for
Sw LlL]lmL' and ch‘icmr!h Lunvmmmn
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2807238230 | Pending 60372306 | Distortion-free Cross-Modutation of SOA for |

_______________ Eﬂi‘d on 4* 24 J””’i - High Speed Wavelengih ( OOVELHILL
2807238233 PUNIJUL‘ a3 79365 Muhmi ol P‘u'L.liL]'l!I]L 1 EiJlu l)u,wn toa
Filed on 5/ Hoy 22 Chirped Amplifies
[ 2807.2.28.232A pu]d]”” (it};’333-33-? ()phmmnu Filter Slope emrj PU:]_[JDI] i“()—r
_________________ ]"”i“'?i]»\““ 5 ?:”mm}" ) ‘vhnum,—'uw i3it Hmr E\rttb

280722829 | Pending j GISSTID lJ;,nanm iy Optimived Ph{m}mL ‘»’s :Wu.hn‘tmr- i
: Fited on 5/29/2002 ! ; Multiplexer Clounler- Propagating
R I I B tonliguwtion ]

I3-1
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CERTIFICATE OF OVEFICERS
aof
ALL O TIC AT, _Nii'l"&"a"‘(llﬂ‘f&i, INC,,

a Delaware corporation

Rer Assel Purchage Agreement by and between AL OPPICAL NETWORKS. INC, as
Sueller”, and INER PHO ONICLINC., o Deliware corporation. ay “Buver”,

THE UNDERSIGNED, Chrdstopher 1 Wit and Ealph Bennett, being the authorized i iticers
OFALL OPTICAL NETWOR RS MO o Delmasre corporation (the “Canpan ¥ L o harehy certi(y

thad they are fuvilinr with the Facrs set torth hevcin and tha they are true and correet as of the date
ereof:

i. Attached as Exhibit Afsatre, complete ard correel copy o) (he Aanended Centificate
ot Incorporation of the Compiy filed with the offiee of the Secretary of Stule of dur Siate of
Pelaware on Noventher 19, 2001 oy cerlified by the Seeretary of Stte of the Stafe o Dietaware,

which Amended Centilfenre uf lneorporation s presetly i Jull frce and ¢ileet and fas nol heen
mwmended or madiled,

2 Attached as Fxlibit 13 is o e and careect ea i of the Bybaws of the Comp any dated
as of December 18, 2000, which is Peesently in full force and effect and bas not been arnended or
modified excepl as reflected on (his Fxhalag 3

¥

3. Attached as Fxhibit Cis a e, con iplete and corvect copy of the Certiticate issed by

the Secretary of Stule of the Sde oF Deliware cortitying that the Company 1510 gaod stancing and
Feas a1 bepal corporate existence wnder the fws ofthe Stte of Detaware as of daqery 3, 20603

. Attached as xhibit 13 is 0 tue, complele and correct copy ol the Certificate of Status

ol Toreign Carporation jssued by the Seerctiry ol Stale of Cal oz certifving that the Company s,

eatilfed 1o vansset inmustde bosiness i the State ol Calilomin ag e Januaey 324003 i
L

5. Adtachied ug [ixhibi
the Stockhalders af All Chptical Nelworky, Ine., dated ws of Febroary e 2003 which has not heen
amended or modified and is 0 Nl foree and effect.

I WIENUESS WHERLOF. the undersigied have exccuted this Certificute effvetive a5 of
Februnry 20, 2001

Clieisttpher 3. Wit
HER Vice President, Finance and Admimistration

il Bemnen ™
Tts: Presiclenl & CFO
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CERTIFICATE OF OVFICERS
of
ALL OFTICAL NETWORKS, INC.,
s Thefaware corporation

Ze:  Asset Purchase Agreement by and belween ALL OPTICAL NETWORKS. INC, as
mSeller®, and INTER PHOTONIU, NC., 2 Delawaye corporation, as "Buyer”™.

THE UNDERSIGRED, Christopher J. Wit and Ralph Bennett, being the atthorized officers
of ALL OPTICAL NETWORKS, INC., a Delaware corpocation (the "Cosmpa ay"}, do herehy cerify
that they are Bumiliar with the facts set forth hercin and that they arc true andl cogrect as of the date
hercof:

i, Attached as [Exhibit A is a true, complete and correct copy of the Amended Certificate
of Tncorporation of the Company filed with the office of the Secretary of State of the Siaste of
Dekaware on November 19, 2001, as certified by the Secrelary of State of the State of Deloware,
which Ametded Certilicate of Incorporation is presently in full forec and effect and fus not been
amended e modificd.

2. Attached as Exhibit % is 2 true and correct copy of the Bylaws of the Company dated
as of December 18, 2000, which is presently in full foree and effect ard has not been amended or
modified except as reflected on this Exhibit 3.

3, Autached as Exhibit £ is a true, complete and correct eopy of the Certificate issucd by
ibe Secretary of State of the State of Delaware certifyving that the Company is in pood standing and
has 1 leral corporate existence under the laws of the State of Delaware as of January 3, 2003

4, Attached as Exhibig 13 is 2 true, complete and correct copy of the Certilicars of Sratus
of Foreign Corporation issucd by the Seeretary of State of Calilornia certifying that the Corapany is
encitled 10 trammact intrastate business in the State of California as ol lanuary 3, 2003,

5. Attached 5 Fxhihinl? is a true, complete and correct copy of ihe Wiitlen Consent of
the Stockhokers of All Optical Networks, Inc., dated as of Febrinay__, 2003, which has not been
amended or modificd and is in full force and effoct,

IN WITNHSS WHERFOF, the undersigned have executed this Certificate etfective as of
Febroary 7, 2003,

By:

Tis:  Viee Prosident, Fiade fnd Administration
SO ‘/" "

By: ¢ et I
1Lal X 31‘
ts: President&CE
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ARTICLES OF MERGER OF
INTER PHOTONIC, INC., A DELAWARE CORPORATHON
INTO
INTERPHOTONIC, INC., AN OREGON CORPORATION

The undersigned corporation DOLES HERERY CERTHY THA'L:

FEIRST: An Agreement and Plan ol Merger between Interphotonie, Inc., an Orrepon
Corpuration (the “Surviving Corporation™ and Inter Photonic, Ine., o Delaware Corporation (the
“Merged Corporation”™) as sct forth herein below has been approved, adopled, certified, executed.,
and acknowledged ellective as of April 29, 2003 (the “Effective Time™ by cach of the
constitucat corporations in accordance with the requirements of Chapler 60 of the Oregon
Revived Statutes and Section 233 of the General Corporation Law of Delaware,

SECOND: The Surviving Corporation md the Merged Corporation hereby apree
merge in accordance with the following plan:

l. Merger. The Merged Corporation shatl be merged with and into the Surviving
Corporation, and the Surviving Corporation shall survive the merger, all as, and with the eilTect,
provided by the corperation keves of the Stale of Oregon and the State of Delawaie, and the
Awrcement and Plan of Merger. An appropriate Articles of Moerger shall be stpned, verifiod and
deliverad tor filing with the Scoretary of the State of Oregon and an appropriate Certilicate of
Merper shalf be signed, venified and delivered for [ling with the Secrctary of the State of
Deaware.

2 Prreciors and OdTcers and Chovening, Diocumends, The directors amd oflicers of

Surviving Comoralion immediately prior thereto, The Articies of Incorporation of the Surviving
Clorporation shall continue W be the Articles of Ineorporation of the Surviving Carporation as the
surviving corporation withowt change or amendment unlil further amended 10 accordance with
the provisions thereol and applicable laws. The by-laws of the Surviving Corporation, as m
effeet at the Effective Time. shall continue to be the by-laws of the Surviving Corporation as the
surviving corporation without change or amendment untid farther amended in accordance with
the provisions thereel and applicable laws.

3. Rivhs and Liabilities of the Surviving Corporation. AL and after the Fifecive
Time, the Surviving Corporation shall possess all ol the rights, povileges., imumunities and
franchisces of o public and privide nature of the Merged Corporation: any and all property. real.
personal and mixed, and any and all debts due 1o the Marged Corporation on whatever aecount.
and all other choses in action, asd all and every ather interest of the Merped {Corporation shall be
taken and transfereed to and vested i (be Surviving Corporation without further act or deed: and
the fitde Lo any real estate, or any inlerest therein, vested m such corporanon shall not prevent or

be i any way impaired by reason of the merger.
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4. Further Assurances. From time 1o time, as and wlen required by the Surviving
Corpuration, there shall be execuled and delivered on behalt of the Merged Corporation such
deeds and other instruments, and there shall be wken or caused w be taken hy il afl such further
and other action, as shalt be appropriate o neccssary i order Lo vest, perfiset or condirm, of
record or otherwise, in the Surviving Corporalion the tte (0 wnd possession of powers.
franchises and mthority of the Merged Corporation aml otherwise (o carry out the purposes of
the Agrecmient and Plan of Merger. and the olfieers and directors of the Sueviving Corporation
are fully aathorized in the name and on behalt ot the Merged Corporation or otherwise Lo lake
amy and all sech action and (o exceute and deliver any and all such deeds and other mstruments.

il Stock of the Mereed Corporation. Upon the Effective Time, by virtue of the
Asvooiicid and Plan of Moerger, and wathoot any action on the part of the holder thereol, cach
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7. Employee Bene il Plans. As o e Uleotsne Tang, Sy
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1. Abandommenl. AL any time belore the Effective Time, the Agreement and Plan of
Merger may be lerminated and the merger may be abandoned by the Boacd of Pirectors of the
Merged Corporation, notwithstanding approval of the Agreement and Plan of Merper by the
shareholders of the Surviving Corporation ar by the sharcholders of the Mereed Corporation or
any of them

12 Counterpants, In order to Taerhtate the filing and recording of the Agreement and
Plan of Moerger, the same siay be exeented in two or more counterparts, each of which shail he

deemed w be an originad and the same agreement,

FRIRD: Shwreholder approval was not required by the Surviving Corporation pursuast
o Neotion L4014 of the Oregon Revised Statutes.

FOURTH: Sharcholdar appoenad vav s
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