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CIPHEROPTICS INC.

CONFIDENTIAL INFORMATION AND INVENTIONS AGREEMENT

I recognize that cipherOptics Inc., a Delaware corporation (the "Company”, which term includes
any subsidiaries thereof), is engaged in a continuous program of research, development and production
respecting its business, present and future,

[ understand that:
A The Company is currently in the business of encryption and data security technology,

B. As part of my employment by the Company I am expected to make new contributions and
inventions of value to the Company or | will otherwise have access to confidential information of the
Company.,

C. My employment creates a relationship of confidence and trust between me and the
Company with respect to any information that is:

1. Applicable to the business of the Company; and/or

2 Applicable 1o the business of any clicnt or customer of the Company, which may
be made known to me by the Company or by any client or customer of the
Company, or learned by me during the period of my employment.

D. The Company possesses and will continue to possess information that has been conceived,
created, discovered or developed, or has otherwise become known to the Company (including, without
limitation. information created, discovered, developed or made known by or to me during the period of or
arising out of my employment by the Company), and/or in which property rights have been assigned or
otherwise conveyed to the Company, which information has commercial or competitive value to the
Company. All of the aforementioned information is hereinafter called "Confidential Information.” By way
of illustration, but not limitation, Confidential Information includes ideas, concepts, irade secrets, processes,
softwarc programs, formulac, data and know-how, improvements, inventions, techniques, marketing plans,
© pricing strategies, [orecasts and customer lists.

E. As used herein, the period of my employment includes any time during which I may be
retained by the Company as an employee, consultant or other independent contractor.

In consideration of my employment or continued employment, as the case may be, and the
compensation received by me from the Company from time to time (and, if | receive any securities of the
Company simultaneously with execution of this agreement or at any time thereafter in further consideration
of the issuance of such securities of the Company 1o me), | hereby agree as follows:

1. Prior to entering the employ of the Company I have terminated all full-time employment
with all other employers and all part-time employment with employers who are competitors of the
Company. | agree to indemnify and hold harmless the Company. its directors, officers and employees
against any liabilities and expenses, including attomeys fees and amounts paid in settlement, incurred by
any of them in connection with any claim by any of my prior employers that the termination of my
employment with such employer, my employment by the Company, or usc of any skills and knowledge by
the Company is a violation of contract or law.

2. All Confidential Information shall be the sole property o_f the Company a}nd it§ assigns, a.nd
the Company and its assigns shall be the sole owner of all patents, copyrights and other rights in connection
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therewith, I hereby assign to the Company any rights [ may have or acquire in all Confidential Information.
At all times, both during my employment by the Company and after its termination, I will not use or
disclose any Confidential Information or anything relating to it without the prior writien consent of the
Company, except as may be necessary in the ordinary course of performing my duties as an employee of the
Company. Furthermore, | understand that from time to time the Company may come into possession of the
Confidential Information of third parties under circumstances which impose a duty of confidentiality on the
Company. At all times, both during my employment by the Company and afler its termination, 1 will not
use or disclose any Confidential Information of any third parties or anything relating to it, except as the
Company shall specifically instruct me.

3. In the event of the termination of my employment by me or by the Company for any reason
or no reason, [ will promptly deliver to the Company all documents and data of any nature pertaining to my
work with the Company and will not take with mc any documents or data of any description or any
reproduction of or notes summarizing any description containing or pertaining to any Confidential
Information.

4, I will promptly disclose to the Company, or any persons designated by it, all idcas,
concepts, stories, images, trade secrets, processes, software programs, formulae, data and know-how,
improvements, inventions, techniques, marketing plans, pricing strategies, forecasts and customer lists (all
said items shall be collectively hereinafier called "Inventions"), whether or not patentable or otherwise
protectable, made or conceived or reduced to practice or leamed by me, either alone or jointly with others,
during the period of my employment in which any one or more of the following is true:

(a) equipment, supplies, facility, funds, employees, trade secret information or other resources
of the Company was used in whele or in part for the Invention. or

(b) the Invention was conceived or developed in whole or in part during work hours or on the
premises ot the Company after work hours, or

(c) the Invention relates or is useful in whole or in part to the business of the Company, or

(d) the Invention relates in whole or in part to the Company's actual or demonstrably
anticipated research or development, or

Q) the Invention results in whole or in part from any work perfonhed by me for the Company.

5. | agree that all Inventions shall be the sole property of the Company and its assigns, and the
Company and its assigns shall be sole owner of all patents, copyrights and other rights in connection
therewith. 1 hereby assign to the Company any rights I may have or acquire in all Inventions. | further agree
as to all Inventions to assist the Company in every proper way (but at the Company's expense) o obtain and
from time to time enforce patents and copyrights on Inventions and trademarks related to Inventions in any
and all countries, and to that end I will execute all documents for use in applying for and obtaining such
patents, copyrights and trademarks thereon and enforcing same, as the Company may request, together with
any assignments thereof to the Company or persons designated by it. My obligation to assist the Company
in obtaining and enforcing patents, copyrights and trademarks for Inventions in any and all countries
requested by the Company shall continue beyond the termination of my employment, but the Company shall
compensate me at a reasonable rate after such termination for time actually spent by me at the Company's
request on such assistance.

I understand that this Paragraph 5 does not apply to Inventions for which all of the following are
true: (a) no equipment, supplies, facility, funds, employees, trade secret information or other resources of
the Company was used for the Invention, (b) the Invention was developed entirely after work hours and
outside the Company's premises, (c) the Invention does not in whole or in part relate to the business of the
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Company, (d) the Invention does not in whole or in part relate to the Company's actual or demonstrably
anticipated research or development, and (e) the Invention does not in whole or in part result from any work
performed by me for the Company. With respect to clauses 4(d) and 5(d) above, it is agreed and
acknowledged that during my employment the Company may enter other lines of business, in which case
this Agreement would be expanded to cover such new lines of business.

Notwithstanding anything herein to the contrary, this Agreement shall not be construed to apply
to, and shall not create any assignment of, any of my Inventions that are covered by Section 66-57.1 of
the North Carolina General Statutes, a copy of which is attached hereto as Exhibit A.

6. As a matter of record | have identified on Schedule 1 attached hercto all Inventions relevant
to the subject matter of my cmployment by the Company which have been made or conceived or first
reduced to practice by me alone or jointly with others prior to my engagement by the Company which |
desire to remove from the operation of this Agreement; and I covenant that such list is complete. If there is
no such list on Schedule 1, I represent that I have made no such Inventions at the time of signing this

Agreement or | hereby assign all Inventions to the Company.

7. I represent that my performance of all the terms of this Agreement and as an employee,
consultant or other contractor of the Company does not and will not breach any agreement to keep in
confidence confidential information acquired by me in confidence or in trust prior to my employment by the
Company. I have not entered into, and 1 agree I will not enter into, any agreement either written or oral in
conflict herewith.

8. I understand as part of the consideration for the offer of employment extended to me by the
Company and of my employment or continued employment by the Company, that | have not brought and
will not bring with me to the Company or use in the performance of my responsibilities at the Company any
materials or documents of a former employer which are not generally available to the public, unless [ have
obtained written authorization from the former employer or other owner for their possession and use and
provided the Company with a copy thereof.

Accordingly, this is to advise the Company that the only materials or documents of a former
employer or other person or entity which are not generally available to the public that I have brought or will
bring to the Company or have used or will use in my employment are identified on Schedule 1 attached
hereto, and, as to each such item, [ represent that [ have obtained prior to the effective date of my
employment with the Company written authorization for their possession and use in my employment with
the Company.

I also understand that, in my employment with the Company, I am not to breach any obligation of
confidentiality that [ have to former employers or other person or entity, and 1 agree that I shall fulfill all
such obligations during my employment with the Company.

9. I acknowledge and agree that any breach of any of the foregoing provisions of this
Agreement will result in irreparable damage and continuing injury to the Company. Therefore, in the event
of any breach or threatened breach of any of the foregoing provisions of this Agreement by me, I
acknowledge and agree that the Company shall be entitled, without limiting any other available legal or
equitable remedy (whether conferred by statute or otherwise), (o an injunction to be issued by any court of
competent jurisdiction enjoining and restraining me from committing any violation or threatened violation
of this Agreement, and | hereby consent to the issuance of such injunction. The Company shall not be
required to post any bond to obtain any such injunction. I agree that all remedies availabte to the Company
by reason of a breach of any of the foregoing provisions of the Company are cumulative and that none is
exclusive and that all remedies may be exercised concurrently or consecutively at the option of the

Company.
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10. If any covenant or provision contained in this Agreement is determined by a court of
competent jurisdiction, or by any arbitration panel to which a dispute is submitted, to be invalid, illegal or
incapable of being enforced, then such covenant or provision, with such modification as shall be required in
order to render such covenant or provision not invalid, illegal or incapable of being enforced, shall remain in
full force and effect, and all other covenants and provisions contained in this Agreement shall, nevertheless,
remain in full force and effect.

1. The waiver by either me or the Company of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any other provision of this Agreement or of any future
breach of the provision so waived. '

12. This Agreement supersedes all prior agreements and understandings, oral or written,
between the Company and me with respect to the subject matter hereof.

13. No change, modification, termination or attempted waiver of any of the provisions of this
Agreement shall be binding upon me or the Company unless reduced to writing and signed by the party
against whom enforcement is sought.

14, This Agreement shall not be construed more strongly against any party to this Agreement
regardless of who prepared it.

15. Any number of counterparts of this Agreement may be signed and delivered, each of which
shall be considered an original and all of which, together, shall constitute one and the same instrument.

16. This Agreement shall be governed by and construed in accordance with the laws of the
State of North Carolina. Any litigation under this Agreement may be brought by the Company in the State
of North Carolina notwithstanding that | am not at the time a resident of the State of North Carolina and
cannot be served process within that state. | irrevocably consent to the jurisdiction of the courts of North
Carolina (whether federal or state courts) over my person.

17. I shall not have the right to assign this Agreement, or any rights or obligations hereunder,
without prior written consent of the Company. The Company may assign this Agreement and/or the right to
enforce this Agrecment to any person or entity to whom it assigns or transfers any of its Confidential
Information. The provisions of this Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their heirs and successors in interest.

18. This Agreement shall be effective as of the first day of my employment by the Company
and shall also include the period while I was employed by cipherOptics Inc., a North Carolina predecessor
of the Company, during which period 1 shall be deemed to have been employed by the Company for all

purposes of this Agreement.

19. I understand and agree that this Agreement does not create an obligation of the Company
to continue my employment for any defined period of time and that my employment with the Company
may be terminated by the Company or by me at any time for any or no reason, with or without cause.

[The next page is the Signature Page]

PATENT
REEL: 044455 FRAME: 0584



Agreed to and accepted as of the date set forth below:

Employee:

/730

Signature of Employee

Miles Krivoshia
Printed or Type Name

Dated: é - 23 “10

cipherOptics Inc.:
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Exhibit A
SECTION 66-57.1 OF THE NORTH CAROLINA GENERAL STATUTES

Any provision in an employment agreement which provides that the [employee] shall
assign or offer to assign any of his rights in an invention to his employer shall not apply to an
invention that the employee developed entirely on his own time without using the employer's
equipment, supplies, facility or trade secret information except for those inventions that:

(i) relate to the employer's business or actual or demonstrably anticipated
research or development, or

(ii)  result from any work performed by the employee for the employer.

To the extent a provision in an employment agreement purports to apply to the type of
invention described, it is against the public policy of this State and [is] unenforceable. The
employee shall bear the burden of proof in establishing that his invention qualifies under this

section,
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SCHEDULE |
TO

CONFIDENTIAL INFORMATION AND INVENTIONS AGREEMEN T

Except as set forth befow: (i) I have not made or conceived of first reduced to practice alone or with
others prior to my employment by cipherOptics Inc., any inventions or improvements relevant to the subject
malter of my employment by cipherOptics Inc., and (ii) I have not brought and will not bring fo
cipherOptics Inc., and have not used and will not use in my employment with cipherOptics Inc., any
materials or documents of any former employer or any other person or entity which are not generally
available to the public.

@
(i)

A ~
Date: be2T ~10 /615/ Q\V/{/'—\

(Signature of Empldyee)
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Delaware ... .

The ‘First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERIIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "CIPHEROPTICS INC.",
CHANGING ITS NAME FROM "CIPHEROPTICS INC." TO "CERTES NETWORKS,
INC.", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF JANUARY,
A.D. 2011, AT 10:37 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

pealC it

jeffrey W. Bullock, Secretary of State s
3490630 8100 AUTHENTTCATION: 8498997

110049980 DATE: 01-18-11

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
. Secretary of State
Division of Corporations
Delivered 10:41 aM 01/18/2011
FILED 10:37 AM 01/18/2011
SRV 110049980 - 3480630 FILE

CERTIFICATE OF AMENDMENT
OF
EIGHTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
CIPHEROPTICS INC.

cipherOptics Inc., a cotporation duly organized and existing under the General
Corporation Law of the State of Delaware (the “Corporation™), does hereby certify that:

1. The amendment to the Corporation’s Eighth Amended and Restated Certificate of
Incorporation (the “Certificate of Incorporation”) set forth below was duly
adopted in accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware, and has been consented to in writing
by the stockholders of the Corporation in accordance with Section 228 of the
General Corporation Law of the State of Delaware.

2. The Corporation’s Certificate of Incorporation be amended by amending and
restating Article I thereof to read as follows:

The name of the Corporation is Certes Networks, Inc.
3. This Certificate of Amendment shall be effective upon filing.

IN WITNESS WHEREOF, cipherOptics Inc. has caused this Certificate of Amendment
to be executed by the undersigned officer, on this the |8™ day of January 2011.

CIPHEROPTICS INC.
By: é 7 g wé
Thomas ¥, Gill

Chaitman and Chief Executive Officer

14257.1-657061 v1
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CERTES NETWORKS INC.

CONFIDENTIAL INFORMATION AND INVENTIONS AGREEMENT

I recognize that Certes Networks Inc., a Delaware corporation (the "Company", which term

includes any subsidiaries thereof), is engaged in a continuous program of research, development and
production respecting its business, present and future.

[ understand that:
A. The Company is currently in the business of encryption and data security technology.

B. As part of my employment by the Company I am expected to make new contributions and
inventions of value to the Company or I will otherwise have access to confidential information of the
Company.

C. My employment creates a relationship of confidence and trust between me and the
Company with respect to any information that is:

1. Applicable to the business of the Company; and/or

2. Applicable to the business of any client or customer of the Company, which may
be made known to me by the Company or by any client or customer of the
Company, or learmned by me during the period of my employment.

D. The Company possesses and will continue to possess information that has been conceived,
created, discovered or developed, or has otherwise become known to the Company (including, without
limitation, information created, discovered, developed or made known by or to me during the period of or
arising out of my employment by the Company), and/or in which property rights have been assigned or
otherwise conveyed to the Company, which information has commercial or competitive value to the
Company. All of the aforementioned information is hereinafter called "Confidential Information." By way
of illustration, but not limitation, Confidential Information includes ideas, concepts, trade secrets, processes,
software programs, formulae, data and know-how, improvements, inventions, techniques, marketing plans,
pricing strategies, forecasts and customer lists.

E. As used herein, the period of my employment includes any time during which I may be
retained by the Company as an employee, consultant or other independent contractor.

In consideration of my employment or continued employment, as the case may be, and the
compensation received by me from the Company from time to time (and, if I receive any securities of the
Company simultaneously with execution of this agreement or at any time thereafter in further consideration
of the issuance of such securities of the Company to me), I hereby agree as follows:

1. Prior to entering the employ of the Company I have terminated all full-time employment
with all other employers and all part-time employment with employers who are competitors of the
Company. 1 agree to indemnify and hold harmless the Company, its directors, officers and employees
against any liabilities and expenses, including attorneys fees and amounts paid in settlement, incurred by
any of them in connection with any claim by any of my prior employers that the termination of my
employment with such employer, my employment by the Company, or use of any skills and knowledge by
the Company is a violation of contract or law.

2. All Confidential Information shall be the sole property of the Company and its assigns, and
the Company and its assigns shall be the sole owner of all patents, copyrights and other rights in connection
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therewith. 1 hereby assign to the Company any rights I may have or acquire in all Confidential Information.
At all times, both during my employment by the Company and after its termination, I will not use or
disclose any Confidential Information or anything relating to it without the prior written consent of the
Company, except as may be necessary in the ordinary course of performing my duties as an employee of the
Company. Furthermore, I understand that from time to time the Company may come into possession of the
Confidential Information of third parties under circumstances which impose a duty of confidentiality on the
Company. At all times, both during my employment by the Company and after its termination, I will not
use or disclose any Confidential Information of any third parties or anything relating to it, except as the
Company shall specifically instruct me.

3. In the event of the termination of my employment by me or by the Company for any reason
or no reason, I will promptly deliver to the Company all documents and data of any nature pertaining to my
work with the Company and will not take with me any documents or data of any description or any
reproduction of or notes summarizing any description containing or pertaining to any Confidential
Information.

4, I will promptly disclose to the Company, or any persons designated by it, all ideas,
concepts, stories, images, trade secrets, processes, software programs, formulae, data and know-how,
improvements, inventions, techniques, marketing plans, pricing strategies, forecasts and customer lists (all
said items shall be collectively hereinafter called "Inventions"), whether or not patentable or otherwise
protectable, made or conceived or reduced to practice or learned by me, either alone or jointly with others,
during the period of my employment in which any one or more of the following is true:

(a) equipment, supplies, facility, funds, employees, trade secret information or other resources
of the Company was used in whole or in part for the Invention, or

(b) the Invention was conceived or developed in whole or in part during work hours or on the
premises of the Company after work hours, or

() the Invention relates or is useful in whole or in part to the business of the Company, or

(d) the Invention relates in whole or in part to the Company's actual or demonstrably
anticipated research or development, or

(e) the Invention results in whole or in part from any work performed by me for the Company.

5. 1 agree that all Inventions shall be the sole property of the Company and its assigns, and the
Company and its assigns shall be sole owner of all patents, copyrights and other rights in connection
therewith. I hereby assign to the Company any rights I may have or acquire in all Inventions. I further agree
as to all Inventions to assist the Company in every proper way (but at the Company's expense) to obtain and
from time to time enforce patents and copyrights on Inventions and trademarks related to Inventions in any
and all countries, and to that end I will execute all documents for use in applying for and obtaining such
patents, copyrights and trademarks thereon and enforcing same, as the Company may request, together with
any assignments thereof to the Company or persons designated by it. My obligation to assist the Company
in obtaining and enforcing patents, copyrights and trademarks for Inventions in any and all countries
requested by the Company shall continue beyond the termination of my employment, but the Company shall
compensate me at a reasonable rate after such termination for time actually spent by me at the Company's
request on such assistance.

[ understand that this Paragraph .5 does not apply to Inventions for which all ot the following are
true: (a) no equipment, supplies, facility, funds, employees, trade secret information or other resources of
the Company was used for the Invention, (b) the Invention was developed entirely after work hours and
outside the Company's premises, (c) the Invention does not in whole or in part relate to the business of the
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Company, (d) the Invention does not in whole or in part relate to the Company's actual or demonstrably
anticipated research or development, and (e) the Invention does not in whole or in part result from any work
performed by me for the Company. With respect to clauses 4(d) and 5(d) above, it is agreed and
acknowledged that during my employment the Company may enter other lines of business, in which case
this Agreement would be expanded to cover such new lines of business.

Notwithstanding anything herein to the contrary, this Agreement shall not be construed to apply
to, and shall not create any assignment of, any of my Inventions that are covered by Section 66-57.1 of
the North Carolina General Statutes, a copy of which is attached hereto as Exhibit A,

6. As a matter of record I have identified on Schedule 1 attached hereto all Inventions relevant
to the subject matter of my employment by the Company which have been made or conceived or first
reduced to practice by me alone or jointly with others prior to my engagement by the Company which 1
desire to remove from the operation of this Agreement; and | covenant that such list is complete. If there is
no such list on Schedule 1, T represent that I have made no such Inventions at the time of signing this
Agreement or I hereby assign all Inventions to the Company.

7. I represent that my performance of all the terms of this Agreement and as an employee,
consultant or other contractor of the Company does not and will not breach any agreement to keep in
confidence confidential information acquired by me in confidence or in trust prior to my employment by the
Company. [ have not entered into, and I agree I will not enter into, any agreement either written or oral in
conflict herewith.

8. I understand as part of the consideration for the offer of employment extended to me by the
Company and of my employment or continued employment by the Company, that I have not brought and
will not bring with me to the Company or use in the performance of my responsibilities at the Company any
materials or documents of a former employer which are not generally available to the public, unless I have
obtained written authorization from the former employer or other owner for their possession and use and
provided the Company with a copy thereof.

Accordingly, this is to advise the Company that the only materials or documents of a former
employer or other person or entity which are not generally available to the public that I have brought or will
bring to the Company or have used or will use in my employment are identified on Schedule 1 attached
hereto, and, as to each such item, I represent that I have obtained prior to the effective date of my
employment with the Company written authorization for their possession and use in my employment with
the Company.

I also understand that, in my employment with the Company, I am not to breach any obligation of
confidentiality that I have to former employers or other person or entity, and I agree that I shall fulfill all
such obligations during my employment with the Company.

9. I acknowledge and agree that any breach of any of the foregoing provisions of this
Agreement will result in frreparable damage and continuing injury to the Company. Therefore, in the event
of any breach or threatened breach of any of the foregoing provisions of this Agreement by me, I
acknowledge and agree that the Company shall be entitled, without limiting any other available legal or
equitable remedy (whether conferred by statute or otherwise), to an injunction to be issued by any court of
competent jurisdiction enjoining and restraining me from committing any violation or threatened violation
of this Agreement, and I hereby consent to the issuance of such injunction. The Company shall not be
required to post any bond to obtain any such injunction. I agree that all remedies available to the Company
by reason of a breach of any of the foregoing provisions of the Company are cumulative and that none is
exclusive and that all remedies may be exercised concurrently or consecutively at the option of the
Company,
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10. If any covenant or provision contained in this Agreement is determined by a court of
competent jurisdiction, or by any arbitration panel to which a dispute is submitted, to be invalid, illegal or
incapable of being enforced, then such covenant or provision, with such modification as shall be required in
order to render such covenant or provision not invalid, illegal or incapable of being enforced, shall remain in
full force and effect, and all other covenants and provisions contained in this Agreement shall, nevertheless,
remain in full force and effect.

11. The waiver by either me or the Company of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any other provision of this Agreement or of any future
breach of the provision so waived,

12. This Agreement supersedes all prior agreements and understandings, oral or written,
between the Company and me with respect to the subject matter hereof.

13. No change, modification, termination or attempted waiver of any of the provisions of this
Agreement shall be binding upon me or the Company unless reduced to writing and signed by the party
against whom enforcement is sought,

14. This Agreement shall not be construed more strongly against any party to this Agreement
regardless of who prepared it.

15. Any number of counterparts of this Agreement may be signed and delivered, each of which
shall be considered an original and all of which, together, shall constitute one and the same instrument.

16. This Agreement shall be governed by and construed in accordance with the laws of the
State of North Carolina. Any litigation under this Agreement may be brought by the Company in the State
of North Carolina notwithstanding that I am not at the time a resident of the State of North Carolina and
cannot be served process within that state. [ irrevocably consent to the jurisdiction of the courts of North
Carolina (whether federal or state courts) over my person.

17. 1 shall not have the right to assign this Agreement, or any rights or obligations hereunder,
without prior written consent of the Company. The Company may assign this Agreement and/or the right to
enforce this Agreement to any person or entity to whom it assigns or transfers any of its Confidential
Information. The provisions of this Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their heirs and successors in interest.

18. This Agreement shall be effective as of the first day of my employment by the. Company
and shall also include the period while I was employed by Certes Networks Inc., a North Carolina
predecessor of the Company, during which period I shall be deemed to have been employed by the
Company for all purposes of this Agreement.

19, I understand and agree that this Agreement does not create an obligation of the Company
to continue my employment for any defined period of time and that my employment with the Company

may be terminated by the Company or by me at any time for any or no reason, with or without cause.

[The next page is the Signature Page]

CORP-14257-1-250695-02 PATENT
REEL: 044455 FRAME: 0593



Agreed to and accepted as of the date set forth below:

Employee: Q/

Si gnattu'e of Employee

Ganesh Murugesan
Printed or Type Name

Dated: O\[L)’ [ QO\\

Certes Netw

C‘iff:/jqz’g//

Title:

Dated:
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Exhibit A
SECTION 66-57.1 OF THE NORTH CAROLINA GENERAL STATUTES

Any provision in an employment agreement which provides that the [employee] shall
assign or offer to assign any of his rights in an invention to his employer shall not apply to an
invention that the employee developed entirely on his own time without using the employer's
equipment, supplies, facility or trade secret information except for those inventions that:

)] relate to the employer's business or actual or demonstrably anticipated
research or development, or

(ii) result from any work performed by the employee for the employer.

To the extent a provision in an employment agreement purports to apply to the type of
invention described, it is against the public policy of this State and [is] unenforceable. The

employee shall bear the burden of proof in establishing that his invention qualifies under this
section.
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SCHEDULE 1
TO

CONFIDENTIAL INFORMATION AND INVENTIONS AGREEMENT

Except as set forth below: (i) I have not made or conceived of first reduced to practice alone or with
others prior to my employment by Certes Networks Inc., any inventions or improvements relevant to the
subject matter of my employment by Certes Networks Inc,, and (ii) I have not brought and will not bring to
Certes Networks Inc., and have not used and will not use in my employment with Certes Networks Inc., any
materials or documents of any former employer or any other person or entity which are not generally
available to the public,

(®

(i)

e 4| |20 WX\A/

(‘Si gnature of Employee)
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CIPHEROPTICS INC.

CONFIDENTIAL INFORMATION AND INVENTIONS AGREEMENT

I recognize that cipherOptics Inc., a Delaware corporation (the "Company", which term includes any
subsidiaries thereof), is engaged in a continuous program of research, development and production
respecting its business, present and future.

I understand that:
A. The Company is currently in the business of encryption and data security technology.

B. As part of my employment by the Company [ am expected to make new contributions and
inventions of value to the Company or I will otherwise have access to confidential information of the
Company.

C. My employment creates a relationship of confidence and trust between me and the
Company with respect to any information that is:

1. Applicable to the business of the Company; and/or

2. Applicable to the business of any client or customer of the Company, which may be
made known to me by the Company or by any client or customer of the Company,
or learned by me during the period of my employment.

D. The Company possesses and will continue to possess information that has been conceived,
created, discovered or developed, or has otherwise become known to the Company (including, without
limitation, information created, discovered, developed or made known by or to me during the period of or
arising out of my employment by the Company), and/or in which property rights have been assigned or
otherwise conveyed to the Company, which information has commercial or competitive value to the
Company. All of the aforementioned information is hereinafter called "Confidential Information." By way
of illustration, but not limitation, Confidential Information includes ideas, concepts, trade secrets, processes,
software programs, formulae, data and know-how, improvements, inventions, techniques, marketing plans,
pricing strategies, forecasts and customer lists.

E. As used hetein, the period of my employment includes any time during which I may be
retained by the Company as an employee, consultant or other independent contractor.

In consideration of my employment or continued employment, as the case may be, and the
compensation received by me from the Company from time to time (and, if I receive any securities of the
Company simultaneously with execution of this agreement or at any time thereafter in further consideration
of the issuance of such securities of the Company to me), I hereby agree as follows:

L. Prior to entering the employ of the Company I have terminated all full-time employment
with all other employers and all part-time employment with employers who are competitors of the Company.
[ agree to indemnify and hold harmless the Company, its directors, officers and employees against any
liabilities and expenses, including attorneys fees and amounts paid in settlement, incurred by any of them in
connection with any claim by any of my prior employers that the termination of my employment with such
employer, my employment by the Company, or use of any skills and knowledge by the Company is a
violation of contract or law.

2. All Confidential Information shall be the sole property of the Company and its assigns, and
the Company and its assigns shall be the sole owner of all patents, copyrights and other rights in connection
therewith. I hereby assign to the Company any rights I may have or acquire in all Confidential Information,
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At all times, both during my employment by the Company and after its termination, I will not use or disclose
any Confidential Information or anything relating to it without the prior written consent of the Company,
except as may be necessary in the ordinary course of performing my duties as an employee of the Company,
Furthermore, I understand that from time to time the Company may come into possession of the
Confidential Information of third parties under circumstances which impose a duty of confidentiality on the
Company. At all times, both during my employment by the Company and after its termination, I will not use
or disclose any Confidential Information of any third parties or anything relating to it, except as the
Company shall specifically instruct me.

3. In the event of the termination of my employment by me or by the Company for any reason
or no reason, | will promptly deliver to the Company all documents and data of any nature pertaining to my
work with the Company and will not take with me any documents or data of any description or any
reproduction of or notes summarizing any description containing or pertaining to any Confidential
[nformation.

4, [ will promptly disclose to the Company, or any persons designated by it, all ideas,
concepts, stories, images, trade secrets, processes, software programs, formulae, data and know-how,
improvements, inventions, techniques, marketing plans, pricing strategies, forecasts and customer lists (all
. said items shall be collectively hereinafter called "Inventions"), whether or not patentable or otherwise
protectable, made or conceived or reduced to practice or learned by me, either alone or jointly with others,
during the period of my employment in which any one or more of the following is true:

(a) equipment, supplies, facility, funds, employees, trade secret information or other resources
of the Company was used in whole or in part for the [nvention, or

(b) the Invention was conceived or developed in whole or in part during work hours or on the
premises of the Company after work hours, or

(c) the Invention relates or is useful in whole or in part to the business of the Company, or

(d) the Invention relates in whole or in part to the Company's actual or demonstrably
anticipated research or development, or

{e) the Invention results in whole or in part from any work performed by me for the Company.
5. I agree that all Inventions shall be the sole property of the Company and its assigns, and the
Company and its assigns shall be sole owner of all patents, copyrights and other rights in connection
therewith. I hereby assign to the Company any rights I may have or acquire in all Inventions. I further agree
as to all Inventions to assist the Company in every proper way (but at the Company's expense) to obtain and
from time to time enforce patents and copyrights on Inventions and trademarks related to Inventions in any
and all countries, and to that end I will execute all documents for use in applying for and obtaining such
patents, copyrights and trademarks thereon and enforcing same, as the Company may request, together with
any assignments thereof to the Company or persons designated by it. My obligation to assist the Company
in obtaining and enforcing patents, copyrights and trademarks for Inventions in any and all countries
requested by the Company shall continue beyond the termination of my employment, but the Company shall
compensate me at a reasonable rate after such termination for time actually spent by me at the Company's
request on such assistance.

1 understand that this Paragraph 5 does not apply to Inventions for which all of the following are
true: (a) no equipment, supplies, facility, funds, employees, trade secret information or other resources of the
Company was used for the Invention, (b) the Invention was developed entirely after work hours and outside
the Company's premises, (c) the Invention does not in whole or in part relate to the business of the Company,
(d) the Invention does not in whole or in part relate to the Company's actual or demonstrably anticipated
research or development, and (¢) the Invention does not in whole or in part result from any work performed
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by me for the Company. With respect to clauses 4(d) and 5(d) above, it is agreed and acknowledged that
during my employment the Company may enter other lines of business, in which case this Agreement would
be expanded to cover such new lines of business.

Notwithstanding anything herein to the contrary, this Agreement shall not be construed to apply
to, and shall not create any assignment of, any of my Inventions that are covered by Section 66-57.1 of
the North Carolina General Statutes, a copy of which is attached hereto as Exhibit A.

6.  Asamatter of record [ have identified on Schedule [ attached hereto all Inventions relevant
to the subject matter of my employment by the Company which have been made or conceived or first
reduced to practice by me alone or jointly with others prior to my engagement by the Company which I
desire to remove from the operation of this Agreement; and I covenant that such list is complete, If there is
no such list on Schedule 1, I represent that I have made no such Inventions at the time of signing this
Agreement or I hereby assign all Inventions to the Company.

7. [ represent that my performance of all the terms of this Agreement and as an employee,
consultant or other contractor of the Company does not and will not breach any agreement to keep in
confidence confidential information acquired by me in confidence or in trust prior to my employment by the
Company. [ have not entered into, and I agree | will not enter into, any agreement either written or oral in
conflict herewith.

8. I understand as part of the consideration for the offer of employment extended to me by the
Company and of my employment or continued employment by the Company, that | have not brought and
will not bring with me to the Company or use in the performance of my responsibilities at the Company any
materials or documents of a former employer which are not generally available to the public, unless I have
obtained written authorization from the former employer or other owner for their possession and use and
provided the Company with a copy thereof.

Accordingly, this is to advise the Company that the only materials or documents of a former
cmployer or other person or entity which are not generally available to the public that T have brought or will
bring to the Company or have used or will use in my employment are identified on Schedule 1 attached
hereto, and, as to each such item, [ represent that | have obtained prior to the effective date of my
employment with the Company written authorization for their possession and use in my employment with
the Company.

I also understand that, in my employment with the Company, I am not to breach any obligation of
confidentiality that | have to former employers or other person or entity, and I agree that I shall fulfill all
such obligations during my employment with the Company.

9. I acknowledge and agree that any breach of any of the foregoing provisions of this
Agreement will result in irreparable damage and continuing injury to the Company. Therefore, in the event
of any breach or threatened breach of any of the foregoing provisions of this Agreement by me, I
acknowledge and agree that the Company shall be entitled, without limiting any other available legal or
equitable remedy (whether conferred by statute or otherwise), to an injunction to be issued by any court of
competent jurisdiction enjoining and restraining me from committing any violation or threatened violation of
this Agreement, and I hereby consent to the issuance of such injunction. The Company shall not be required
to post any bond to obtain any such injunction. I agree that all remedies available to the Company by reason
of a breach of any of the foregoing provisions of the Company are cumulative and that none is exclusive and
that all remedies may be exercised concurrently or consecutively at the option of the Company.

10. If any covenant or provision contained in this Agreement is determined by a court of
competent jurisdiction, or by any arbitration panel to which a dispute is submitted, to be invalid, illegal or
incapable of being enforced, then such covenant or provision, with such modification as shall be required in
order to render such covenant or provision not invalid, illegal or incapable of being enforced, shall remain in
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full force and effect, and all other covenants and provisions contained in this Agreement shall, nevertheless,
remain in full force and effect.

11 The waiver by either me or the Company of a breach of any provision of this Agreement
shall not operate or be construed as a waiver of any other provision of this Agreement or of any future
breach of the provision so waived.

12. This Agreement supersedes all prior agreements and understandings, oral or written,
between the Company and me with respect to the subject matter hereof.

13. No change, modification, termination or attempted waiver of any of the provisions of this
Agreement shall be binding upon me or the Company unless reduced to writing and signed by the party
against whom enforcement is sought.

14. This Agreement shall not be construed more strongly against any party to this Agreement
regardless of who prepared it.

15. Any number of counterparts of this Agreement may be signed and delivered, each of which
shall be considered an original and all of which, together, shall constitute one and the same instrument.

16. This Agreement shall be governed by and construed in accordance with the laws of the
State of North Carolina. Any litigation under this Agreement may be brought by the Company in the State
of North Carolina notwithstanding that I am not at the time a resident of the State of North Carolina and
cammot be served process within that state. T irrevocably consent to the jurisdiction of the courts of North
Carolina (whether federal or state courts) over my person.

17. [ shall not have the right to assign this Agreement, or any rights or obligations hereunder,
without prior writien consent of the Company. The Company may assign this Agreement and/or the right to
enforce this Agreement to any person or entity to whom it assigns or transfers any of its Confidential
Information. The provisions of this Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their heirs and successors in interest.

18. This Agreement shall be effective as of the first day of my employment by the Company
and shall also include the period while I was employed by cipherOptics Inc,, a North Carolina predecessor of
the Company, during which period I shall be deemed to have been employed by the Company for all
purposes of this Agreement.

19. I understand and agree that this Agreement does not create an obligation of the Company
to continue my employment for any defined period of time and that my employment with the Company
may be terminated by the Company or by me at any time for any or no reason, with or without cause.

[The next page is the Signature Page]
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Agreed to and accepted as of the date set forth below:

Employee: )
//

Tim Megela

Printed or Type Name

Dated: 7/}&/"@

cipherOptics Inc.:
g

By: /ﬁ““ /ﬁ/”‘“"“‘“““
A

Tille: e

Dated: ____7 = 4940
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Exhibit A

SECTION 66-57.1 OF THE NORTH CAROLINA GENERAL STATUTES

Any provision in an employment agreement which provides that the [employee] shall
assign or offer to assign any of his rights in an invention to his employer shall not apply to an
invention that the employee developed entirely on his own time without using the employer's
equipment, supplies, facility or trade secret information except for those inventions that:

(D) relate to the employer's business or actual or demonstrably anticipated
research or development, or

(ii)  result from any work performed by the employee for the employer.

To the extent a provision in an employment agreement purports to apply to the type of
invention described, it is against the public policy of this State and [is] unenforceable. The
employee shall bear the burden of proof in establishing that his invention qualifies under this
section.
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SCHEDULE 1

TO

CONFIDENTIAL INFORMATION AND INVENTIONS AGREEMENT

Except as set forth below: (i) I have not made or conceived of first reduced to practice alone or with
others prior to my employment by cipherOptics Inc., any inventions or improvements relevant to the subject
matter of my employment by cipherOptics Inc., and (ii) | have not brought and will not bring to cipherOptics
Inc., and have not used and will not use in my employment with cipherOptics Inc., any materials or
documents of any former employer or any other person or entity which are not generally available to the
public.

(M

(i)

Date: 74 v /D

(slgﬁ(at}%f‘ Employep] /K
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Delaware ... .

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "CIPHEROPTICS INC.",
CHANGING ITS NAME FROM "CIPHEROPTICS INC." TO "CERTES NETWORKS,
INC.", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF JANUARY,
A.D. 2011, AT 10:37 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

SN S

Jeffrey W. Bullock, Secretary of State T
3490630 8100 AUTHENTN{CATION: 8498997

DATE: 01-18-11

110049980

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
. Secretary of State
Division of Corporations
Delivered 10:41 AM 01/18/2011
FILED 10:37 AM 01/18/2011
SRV 110049980 - 3490630 FILE

CERTIFICATE OF AMENDMENT
OF
EIGHTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
CIPHEROPTICS INC.

cipherOptics Inc., a corporation duly organized and existing under the General
Corporation Law of the State of Delaware (the “Corporation™), does hereby certify that:

L. The amendment to the Corporation’s Eighth Amended and Restated Certificate of
Incorporation (the “Certificate of Incorporation”) set forth below was duly
adopted in accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware, and has been consented to in writing
by the stockholders of the Corporation in accordance with Section 228 of the
General Corporation Law of the State of Delaware.

2. The Corporation’s Certificate of Incorporation be amended by amending and
restating Article I thereof to read as follows:

The name of the Corporation is Certes Networks, Inc,
3. This Certificate of Amendment shall be effective upon filing.

IN WITNESS WHEREOF, cipherOpﬁcs Inc. has caused this Certificate of Amendment
to be executed by the undersigned officer, on this the {8 day of January 2011.

CIPHEROPTICS INC.
By: qu‘%
Thomas ¥, Gill

Chairman and Chief Executive Officer

14257.1-657061 v1
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CIPHEROPTICS INC.

CONFIDENTIAL INFORMATION AND INVENTIONS AGREEMENT

I recognize that cipherOptics Inc. a Delaware corporation (the "Company”, which term includes
any subsidiaries thereof), is engaged in a continuous program of research, development and production
respecting its business, present and future,

[ understand that:

A The Company is currently in the business of encryption and data security technology.,
3. As part of my employment by the Company T am expected to make new contributions and

inventions of value to the Company or T will otherwise have access to confidential information of the
Company.

C. My emplovment creates a relationship of copfidence and trast between me and the
Company with respect to any information that is:

I Applicable to the business of the Company: and/or
2, Applicable to the business of any client or customer of the Company, which may

be made known to me by the Company or by uny client or castomer of the

Company, or learned by me during the period of my employment.
0. The Company possesses and will continue to possess information that has been conceived,
created, discovered or developed, or has otherwise become known to the Company (including, without
Himitation. information created, discovered, developed or made known by or to me duaring the period of or
avising out of my employiment by the Company). and/or in which property rights have been assigned or
otherwise conveved to the Company, which information has commercial or competitive value to the
Company. All of the aforementioned information is hereinafter called "Confidential Information.” By way
of Hlustration. but not Jimitation, Confidential Information includes ideas. concepts, trade secrets, processes,
software programs, formulae, data and know-how, improvements. nventions, techniques, marketing plans.
pricing strategies, forecasts and customer lists,

E. As used herein, the period of my employment includes any time during which T may be
retained by the Company as an employee, consultant or other independent contractor.

In consideration of my employment or continued emploviment, as the case may be. and the
compensation received by me from the Company from thue to time (and, it T receive any securives of the
Company simultaneously with execution of this agreement or at any time thereafter in further consideration
of the fssuance of such securities of the Company to me). | hereby agree us follows:

L. Prior to entering the employ of the Company 1 have terminated all full-time employment
with all other employers and all part-time employiment with employers who are competitors of the
Company. | agree o indemmnify and hold harmless the Company, #s directors. officers and employees
against any Habiliges and expenses, including attorneys fees and amounts paid in settferuent, incurved by any
of them in connection with any claim by any of my prior employers that the termination of my employment
with such employer, my employment by the Company. or use of any skills and knowledge by the Company
15 a violalion of contract or faw.

2, All Confidential Information shall be the sole property of the Company and its assigns, and
the Company and its assigns shall be (he sole owner of all patents, copyrights and other rights in connection
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therewith, | liereby assign to the Company any rights D ivay bave or acquire in sl Confidential Information.
At all times, bath during my employment by the Company and afier ity terminaton, T will not wwe or
disclose any Confidential Information or anvthing relating o 1t \a*nlmm thc prior wrtten consent of the
Cormpany. except as may be necessary in the ordinary course of performing my duties as an mnplm'f“ wE' the
Company, Furthermore, T understand that from time to time the Company may come into possession of the
Confideniial Information of third parties under circomstances which impose a duty of cont 1dam ity on the

Company Ai all times, both during my employment by the Company and after its termination, T will not use
or disclose any Confidential Information of any third partics or anything relating o 16, except us the
Company shall specifically instruct me.

3 fn the event of the terminavon of my ermployment by me or by the Company for any reason
or no reason, I will promptly deliver 1o the Company all documents and data of any pature pertaining to my
work with the (umpm‘ and will not ke with me any documents or data of any description or any
reproduction of or notes summarizing any description containing or pertaining o any Confidential
Information.

4. owild prompily disclose to the Company, or any persons designated by 1t, all ideas,
concepts, stores, fmages, Uade secrets, processes, software programs. formulae. data and know-how,
provements, mventions, techniques, marketing plans, g‘sz’cit‘}g \‘Yt‘ﬁiC‘gft’&, forecasts and customer hsts (all
suid items shadl be collectively hereinafter called "laventons™), whether or not patentable or otherwise
pratectable, made or concetved or reduced to practice or et m‘*d by me. either alone or jomtly with others,
during the period of my employment m which any one ar more of the following s true;

ae,

{4) cquiprment. supplies, facility, funds, employees, wade secret information or other resources
of the Cormpany was used in whole or in part for the Invention. or

(b the Invention was conceived or developed in whole or in part during work hours or on the
premises of the Company after work hours, or

() the Invention relates or is usetful in whole or in part to the business of the Company, or

(h the Invention relates in whole or in part to the Company's actual or demonsirably
anticipated research or developrment, or

(€ the Invention results in whole or in part from any work performed by me for the Company.
5. Pagree that all Inventiony shall be the sole property of the Company und i(s assigns, and the

Compuny ‘md 1ts assigns shall be sole owner of all patents, copyrights and other rights in connection
therewith, Thereby assign to the Company any rights Limay have or acquire in all Inventions, ! farther agree
as o all Inventions (o assist the Comparny. n every proper way (but ut the Company's expense) to obtain and
From time to time enforce patents and copyrights on Inventons and trademarks related to Tnventions in any
and all countries. and to that end T will execute all docurments for use in applying for and obuining such
patents. copyrights and trademarks thereon and enforcing same, as the Company may request, together with
any assigrmmnents thereof to the Company or persons designated by it. My obligation to assist the Company
i obtaiming and t*nfo:’cing patents, copyrights and trademarks for Inventions in any and all countries
reguested by the Company shall continue bevond the termination of my employment, but the Company shall
conmpensate 1me al a reasonable rate after such wermination for time actoally spent by me at the Company's
request on such assistance.

Funderstand that tus Paragraph 5 does notapply to Inventions for which all of the following are
true’ () no equipment, supphies, facility, funds, employees, trade secret information or other resouirces of the
Company was used for the Invention. (b) the Invention was developed entirely after work howrs and outside
the Company's premises, (¢} the Invention does not in whole or in part relate w the business of the
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Company, (d} the Invendon does not i whole or i part relate 1o the Company's uctual or dernonstrably
anticipated research or development, and (e) the Invention does not in whole or in part result from any work
performed by me for the Company.  With respect to clauses 4(d) and S(d) above, 1t is agreed and
f«r}"“;«“nﬂﬁdg:@d that during my employment the Compuany may enter other lines of business, i which case
this Agreementwould be expanded to cover such new fines of business.

Nopwithstanding unything herein to the contrary, this Agreement shull not be construed (o apply
o, and shall not create any assigment of. any of my mwmums that are covered by Section 66-37.1 of
ihe North Curolina General Swatutes, a copy of which is anached herero as Exhibit AL

6, AS n’mtter of record T have ideatified on Schedule | attached hereto all nventions relevant
o the subject matter of my employment by the (ompdm which have been made or conceived or firg
redue

desire

n

*d 1o practice by me alone or jointly with others prior to my engagement by the Company which 1
o remove ’{"rnm h@ uperatkm of lhix‘ A\‘ri‘curn&nt; and 1 covenant that such Hst is complete. 1f there is

Agnunc 1( or I m“c%ry d.\\lgn all In ultn.xm (o Lhc Cmm;'f:;‘my.

7. I vepresent that my performance of all the terms of this Agreement and as an employee,
consultant or other contractor of the Company does not and will not breach any agreement to keep in
confidence confidential information acguired by me in confidence or in trust prior to my employment by the
Company. [ have not entered into, and | agree [ will not enter into. any agreement either wrilten or oral in
conflict herewith,

s Funderstand as part of the consideration for the offer of employment extended to me by the
Company and of my employment or continued employment by the Company, that 1 have not brought and
will not bring with me to the Company or use in the performance of my responsibilities at the Company any
materials or documents of a former employer which are not generally available to the public, unless T have
abtained written authorization from the former employer or other owner for their possession and use and
provided the Company with a copy thereof.

Accordingly, ths is (o advise the Cormpany that the only materials or documents of a former
employer or other person or entity which are not generally avatlable to the public that T have hrought or will
bring o the Company or have used or will use in my employment are identified on Schedule | attached
hereto. und. as to each such item. | represent that | have obtained prior to the effective date of my
employment with the Company written aathorization for their possession and use in my employment with
the Company,

Palso understand that, in my employment with the Company, T am not to breach any obligation of

confidentiulity that T have to former employers or other person or entity, and T agree that T shall Tulfifl all
such obligations during my emplayvment with the Company.

. I acknowledge and agree that any breach of any of the R’wrwninﬂ' provisions of this
Agreement will result in irreparable damage and continuing injury to the Company. Therefore, in the event
of any breach or threatened breach of any of the foregoing provisions of tl\ Agreement by me, |
acknowledge and agree that the Company shall be entitled, without limiting any other available legal or

equitable remedy (whether conferred by stawte or otherwise), to an injunction to be issued by any court of
competent jurisdiction enjoining and restraiming me from committing any violation or threatened violation
of tis Agrecment, and [ hereby consent (o the issuance of such injunction. The Company shall not be
required to post any bond to obtain any such injunction. [agree that all remedies available to the Company
by reason of a breach of any of the foregoing provisions of the Compuny are curnulative and that none is
exclusive and that all remedics may be exercised concurrently or comsecutively at the option of the
Company.
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1 Hoany covenant or provision contamed in this Agreement is determined by a court of
competent jurisdiction, ar by any arbitration panel to which a dispute 1s submitted, (o be invahd, Hegal or
incapable of being enforced, then such covenant or provision, with such modification as shull be required 1
order 1o render such covenant or provision not invalid, iliegal or incapable of being enforced, shalt remain in
foll farce and effect. and all other covenants and provisions contained n this Agreerment shall, nevertheless,
remain in full foree and effect.

I The waiver by either me or the Company of o breach of any proviston of this Agreement
shadl not operate or be constraed as a walver of any othor provision of this Agreement or of any futire

breach of the provision so waived.

12 This Agreement supersedes all prior agreements and understandings, oral or written,
hetween the Company and me with respeet to the sabjeet matter hereot

13 No change, modification, termination or attempred waiver of any ol the provisions of this
Agreement shall be binding upon me or the Company unless reduced o writing and signed by the party
agamst whom enforcement is sought.

14 This Agreement shall not be construed more strongly agamst any party to this Agreement
regardless of who prepared it

i5. Any munber of counterparts of this Agreement may be signed and delivered, each of which
shall be considered an ortgimal and ali of which, together, shall constitute one and the same mstrument.

6. This Agreemient shall be governed by und construed in accordance with the laws of the
State of North Carolina. Any Bogation under this Agreement may be brought by the Company in the State
of Nerth Caroling notwithstanding that T am not at the time a resident of the State of North Carolina and
cannot be served process within that state. 1 irrevocably consent o the jurisdiction of the courts of North
Cuarolina (whether federal or state courts) over my person.

17, [ shall not have the right 1o assign this Agreement, or any rights or obligations hereunder,
without prior written consent of the Company. The Company may assign this Agreement and/or the right to
enforce this Apgreement to any person or enfity to whom 1t assigns or tansfers any of 1ts Confidential
Information. The provistons of this Agreement shall be binding apon and shall toure 1o the bonefit of the
parties hereto and their hetrs and successors in interest.

8. This Agreement shall be offective ay of the first day of my employment by the Company
and shall also include the period while T was employed by cipherOptics Inc., a North Carolina predecessor
of the Company, during which period I shall be deemed (o have been employed by the Company for all
purposes of this Agreement,

4. Punderstand and agree that this Agreement does not create an obligation of the Company
o continue my employment for any defined period of 1ime and that my employment with the Company
may be terminated by the Company or by mie at any thme for any or no reason, with or without cause.

[ The next page is the Signature Page]
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Lorectd 1o anad aevepied oy of the date st Torth bolow:

Fanploveco:

§ued. T .

cipherOpiios g

iy

.

MRS o -
Draned i, ;

‘‘‘‘‘
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Agreed to and accepted as of the date set forth below:

Employee:

Signature of Employee

Todd Cignettt
Printed or Type Name

Dated:

cipherOptics Inc.

By:

Title: =7 LR

Dated: i
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Exhibit A

L66-57.1 OF THE NORTH CAROLINA GENERAL STATUTES

Any provision in an employment agreement which provides that the [employee] shall
assign or offer to assign any of his rights in an invention to his employer shall not apply to an
invention that the employee dewiopu Fentirely on his own time without using the employer's
equipment, supplies, facility or trade secret information except for those imventions that:

(1 refate vo the employer's business or actual or demonsirably anticipated
research or development, o1

(1) result from uny work performed by the employee for the employer.

To the e xum a provision m an employment agreemmer il pux p(;m o upply to the type of
invention described, it is against the public policy of this State and [is] unenforceable. The
employec shall hux the burden of proof in establishing that hi

s nvention qualifies under this
section.
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Delaware ...

The First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF AMENDMENT OF "CIPHEROPTICS INC.",
CHANGING ITS NAME FROM "CIPHEROPTICS INC." TO "CERTES NETWORKS,
INC.", FILED IN THIS OFFICE ON THE EIGHTEENTH DAY OF JANUARY,
A.D. 2011, AT 10:37 O'CLOCK A.M.

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

SN S

Jeffrey W. Bullock, Secretary of State =

3490630 8100 AUTHENTYCATION: 8498997

110049980 DATE: 01-18-11

You may verify this certificate online
at corp.delaware.gov/authver.shtml
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State of Delaware
. Secretary of State
Division of Corporations
Delivered 10:41 AM 01/18/2011
FILED 10:37 AM 01/18/2011
SRV 110049980 - 3490630 FILE

CERTIFICATE OF AMENDMENT
OF
EIGHTH AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
CIPHEROPTICS INC.

cipherOptics Inc., a corporation duly organized and existing under the General
Corporation Law of the State of Delaware (the “Corporation™), does hereby certify that:

1. The amendment to the Corporation’s Eighth Amended and Restated Certificate of
Incorporation (the “Certificate of Incorporation”) set forth below was duly
adopted in accordance with the provisions of Section 242 of the General
Corporation Law of the State of Delaware, and has been congented to in writing
by the stockholders of the Corporation in accordance with Section 228 of the
General Corporation Law of the State of Delaware.

2. The Corporation’s Certificate of Incorporation be amended by amending and
restating Article I thereof to read as follows:

The name of the Corporation is Certes Networks, Inc.
3. This Certificate of Amendment shall be effective upon filing.

IN WITNESS WHEREOF, cipherOptics Inc. has caused this Certificate of Amendment
to be executed by the undersigned officer, on this the {6™ day of January 2011.

CIPHEROPTICS INC.
By: J’ng
Thomas 7, Gill

Chalrman and Chief Executive Officer

14257,1-657061 v1
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