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AUTHORITUDE LLC
CONSULTANT COVENANTS AGREEMENT

I am about to be engaged as a consultant to Authoritude LLC, a Delaware limited liability
company, having a place of business at 18 Ivy Hill Road, Chappaqua, New York 10514
(“Authoritude”). Authoritude, together with its parent companies, subsidiaries and affiliates and
their respective officers, directors, employees, sharcholders, members, partners, plan
administrators, attorneys and agents, as well as any predecessors, future successors or assigns or
estates of any of the foregoing, may be collectively referred to in this Covenants Agreement as,
the “Company.” 1 am making this Agreement in consideration of my engagement by
Authoritude.

1. Confidentiality. While working for the Company, I may develop or acquire
knowledge in my work or from my colleagues or others of Confidential Information relating to
the Company, its business, potential business or that of its customers or its or their respective
affiliates.,  “Confidential Information” includes all trade secrets, know-how, show-how,
technical, operating, financial, and other business information and materials, whether or not
reduced to writing or other medium and whether or not marked or labeled confidential,
proprietary or the like, specifically including, but not limited to, information regarding source
codes, software programs, computer systems, logos, designs, graphics, writings or other
materials, algorithms, formulae, works of authorship, techniques, documentation, models and
systems, sales and pricing techniques, procedures, inventions, products, improvements,
modifications, methodology, processes, concepts, records, files, memoranda, reports, plans,
proposals, price lists, customer and supplier lists, and customer and supplier information.
Confidential Information does not include general skills, experience or information that is
generally available to the public, other than information which has become generally available as
a result of my direct or indirect act or omission.

With respect to Confidential Information of the Company, its customers and its or
their respective affiliates, I agree that:

(a) I will use it only in the performance of my duties for the Company. I will not use
it at any time (during or after my engagement) for my personal benefit, for the benefit of any
other person or firm, or in any manner adverse to the interests of the Company or its affiliates;

(b) T will not disclose it at any time (during or after my engagement) except to
authorized Company personnel, unless the Company expressly consents in advance in writing or
unless the information becomes clearly of public knowledge or enters the public domain (other
than through an unauthorized disclosure by me or through a disclosure not by me which I knew
or reasonably should have known was an unauthorized disclosure);

(¢) Twill safeguard it by all reasonable steps and abide by all policies and procedures
of the Company in effect from time to time regarding storage, copying, destroying, publication or

21599/1
12/04/2009 11257404.2

PATENT
REEL: 030859 FRAME: 0225



posting, or handling of such Confidential Information, in whatever medium or format that
Confidential Information takes;

(d) I will execute and abide by all confidentiality agreements which the Company
reasonably requests me to sign or abide by, whether those agreements are for the benefit of the
Company, an affiliate or an actual or a potential customer thereof; and

() I will return all materials containing or relating to Confidential Information,
together with all other Company or customer property (including, without limitation, laptop
computers, cell phones and other equipment) to the Company, when my engagement with the
Company terminates or otherwise on demand and, at that time I will certify to the Company, in
writing, that I have complied with this Agreement. I shall not retain any copies or reproductions
of correspondence, memoranda, reports, notebooks, drawings, photographs, or other documents
relating in any way to the affairs of Company, its customers or its or their respective affiliates.

2. Contributions and Inventions. While engaged by the Company, I may make
Contributions and Inventions of value to it. The terms “Contributions” and “Inventions” are
understood to include all inventions, ideas, formulae, works, modifications, processes,
discoveries, techniques, designs, methods, trade secrets, technical specifications and data, know-
how, show-how, concepts, expressions, creations, improvements, works of authorship, ideas and
other developments, whether or not they are patentable or copyrightable or subject to analogous
protection and regardless of their form or state of development, and whether or not I have made
them alone or with others.

This Agreement covers Contributions and Inventions of any kind that are conceived
or made by me, during hours that I am working for the Company at my place of work whether
located at the Company, customer facilities, at home or elsewhere, alone or with others, while
am engaged by The Company. This Agreement also covers Contributions and Inventions,
regardless of whether they are conceived or made during regular working hours or at my place of
work, (i) that relate to the Company's business or potential business, or (ii) result from tasks
assigned to me by the Company, or (iii) that are conceived or made with the use of the
Company's time, facilities, materials or resources. With respect to Contributions or Inventions
covered by this Agreement, | agree that:

(a) I will disclose them promptly to the Company. I will not disclose them to anyone
other than authorized Company personnel;

(b) They will belong solely to the Company from conception as “works made for
hire” (as that terms is used under U.S. copyright law) or otherwise. I hereby expressly disclaim
all interest in all Contributions and Inventions. To the extent that title to any such Contributions
or Inventions do not, by operation of law, vest in the Company, I hereby irrevocably assign to the
Company all right, title and interest, including, without limitation, tangible and intangible rights
such as patent rights, trademarks and copyrights, that I may have or may acquire in and to all
such Contributions and Inventions, benefits and/or rights resulting therefrom, and agree to
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promptly execute any further specific assignments related to such Contributions or Inventions,
benefits and/or rights at the request of the Company.

(¢) I will, at any time, either during the time I am engaged by The Company or
thereafter, assist the Company in obtaining and maintaining patent, copyright, trademark, mask
works and other appropriate protection for them in all countries, at the Company's expense. In
the event that the Company is unable to secure my signature after reasonable effort in connection
with any patent, trademark, copyright, mask work or other similar protection relating to a
Contribution or an Invention, I hereby irrevocably designate and appoint the Company and its
duly authorized officers and agents as my agent and attorney-in fact, to act for an on my behalf
and stead to execute and file any such application and to do all other lawfully permitted acts to
further the prosecution and issuance of patents, trademarks, copyrights, mask works or other
similar protection thereon with the same legal force and effect as if executed by me,

(d) Any Contributions or Inventions relating to the business of the Company and
disclosed to the Company within six (6) months following the termination of my engagement
shall be deemed to fall within the provisions of this Section 2. The “business of the Company”
as used in this Section 2 includes the actual business conducted by the Company at any time
during my engagement with the Company, as well as any business in which the Company, at any
time during my engagement with the Company, proposed or proposes to engage, including, but
not limited to, internet search technologies.

3. Obligations to Prior Employers or Others. Except for those described below (if
any), I do not have any non-disclosure, non-compete or other obligations to any previous
employer or other person or entity that would conflict with my obligations under this Agreement
or the performance of my duties for the Company. I have previously provided copies of each of
the agreements described below, if any, to the Company. I shall not disclose to the Company or
its customers or induce or cause the Company or its customers to use any secret or confidential
information or material belonging to others, including my former employers, if any.

LIST ANY EXCEPTIONS:

4. Excluded Information. A complete list, by non-confidential descriptive title of all
Inventions, ideas, reports and other creative works, if any, made or conceived by me prior to my
engagement by the Company, and intended to be excluded from this Agreement, is set forth
below. T will not assert any rights under any Inventions as having been made or acquired by me
prior to my being engaged by Company, unless such inventions are identified below.

LIST ANY EXCEPTIONS:
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5. Covenants Against Solicitation and Competition.

(a) T agree that during the course of my engagement with the Company and for a
period of twelve (12) months following the termination of my engagement with the Company
(for any reason or no reason) (the “Restricted Period”), I will not, without the express prior
written consent of the Company, anywhere, either directly or indirectly, whether alone or as an
owner, shareholder, partner, member, joint venturer, officer, director, consultant, independent
contractor agent, employee or otherwise of any company or other business enterprise, assist in,
engage in or otherwise be connected to or benefit from any business competitive with that of the
Company. A “business competitive with that of the Company” is one that (i) involves, in any
manner, the marketing, development, construction, or operation of a company in the business of
cloud computing and/or on-line media technology, or (ii) engages in or provides or intends to
engage in or provide any products, services or other business which is of the same nature as a
product, service or other business of the Company or a product, service or other business that the
Company was developing during the period of my engagement and of which I have knowledge or
reasonably should have had knowledge. Notwithstanding the foregoing, nothing herein shall be
deemed to prohibit my ownership of less than 2% of the outstanding shares of any publicly
traded corporation that conducts a business competitive with that of the Company.

(b) I further agree that, during the Restricted Period, I will not, without the express
prior written consent of the Company, directly or indirectly: (i) contact, communicate, solicit,
transact business with or perform services for (or assist any third party in contacting,
communicating, soliciting, transacting business with or performing any services for) any person
or entity that is or was (at any time within twelve (12) months prior fo the contact,
communication, solicitation, transaction of business, or performance of services), a customer or
prospective customer (as defined below) of the Company with whom or which I had contact
during the period of my engagement with the Company; (ii) solicit, recruit, hire, engage, or
refer (or assist any third party in soliciting, recruiting, hiring, engaging or referring) any person or
entity who or which either is, or during the twelve (12) months immediately preceding the
termination of my engagement was, an employee, agent, consultant or independent contractor of
the Company; or (iif) interfere with, disrupt or attempt to interfere with or disrupt the
relationship, contractual or otherwise, between the Company and any of its customers, suppliers,
lessors, independent contractors, agents or employees. A “prospective customer” is any
individual or entity with respect to whom or which the Company was engaged in a solicitation at
any time during the twelve (12) months preceding the termination of my engagement with the
Company and in which solicitation [ was in any way involved.

6. Non-Disparagement. I will not at any time (during or after my engagement with
the Company) disparage the reputation of the Company, its customers and its or their respective
affiliates or any of its or their respective officers, directors, employees or agents.

7. Interpretation and Scope of this Agreement.
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(a) Each provision of this Agreement will be interpreted on its own. If
any provision is held to be unenforceable by a court of competent jurisdiction as written, then
such provision shall be deemed limited and restricted to the extent that the court shall deem the
provision to be enforceable. The invalidity or unenforceability of any provisions of this
Agreement shall not affect the validity or enforceability of any other provision hereof. Any
provision of this Agreement that is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any such prohibition or unenforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any other jurisdiction.
If it is ever held that any restriction hereunder is too broad to permit enforcement of such
restriction to its fullest extent, such restriction shall be enforced to the maximum extent
permitted by applicable law.

(b) I understand and agree that if I breach or threaten to breach any of the
provisions of this Agreement, including without limitation the provisions of Sections 1, 2, S or 6
hereof, the Company would suffer irreparable harm and damages would be an inadequate
remedy. Accordingly, I acknowledge that the Company shall be entitled to temporary,
preliminary and permanent injunctive or other equitable relief in any court of competent
jurisdiction (without being obligated to post a bond or other collateral) and to an equitable
accounting of all earnings, profits and other benefits arising, directly or indirectly, from such
violation, which rights shall be cumulative and in addition to (rather than instead of) any other
rights or remedies to which the Company may be entitled at law or in equity. In addition (and
not instead of those rights), I further covenant that I shall be responsible for payment of the fees
and expenses of Company’s attorneys and experts, as well as Company’s court costs, pertaining
to any suit, arbitration, mediation, action or other proceeding (including the costs of any
investigation related thereto) arising directly or indirectly out of my violation or threatened
violation of any of the provisions of this Agreement,

(¢) The provisions of this Agreement shall constitute the entire agreement between
me and the Company with respect to the matters covered hereby and shall supercede all previous
written, oral or implied understandings with respect to such matters.

(d) Any and all actions, claims or controversies arising directly or indirectly out of
this Agreement, including, without limitation, tort claims, shall be governed and construed by the
laws of the State of New York, without reference to the choice of laws provisions thereof. Any
and all actions arising directly or indirectly out of this Agreement or my engagement by the
Company shall be brought and heard in the state and federal courts of the State of New York and
I hereby irrevocably submit to the exclusive jurisdiction of any such courts. THE COMPANY
AND I HEREBY WAIVE OUR RESPECTIVE RIGHT TO TRIAL BY JURY IN ANY
ACTION CONCERNING THIS AGREEMENT OR ANY AND ALL MATTERS
ARISING DIRECTLY OR INDIRECTLY HEREFROM AND REPRESENT THAT
EACH HAS CONSULTED WITH COUNSEL OF THEIR CHOICE OR HAVE CHOSEN
VOLUNTARILY NOT TO DO SO SPECIFICALLY WITH RESPECT TO THIS
WAIVER.
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(e)  This Agreement shall be binding upon me and my executors, heirs and assigns
and shall inure to the benefit of the Company, its affiliates and their respective successors and
assigns (including, without limitation, a purchaser of all or substantially all of the assets of the

Company or its affiliates).

() I acknowledge and agree that the restrictions on the activities in which I may
engage that are set forth in Sections 1, 2, 5 and 6 of this Agreement and the location and period
of time for which such restrictions apply are reasonable and necessary to protect the Company's
legitimate business interests and shall survive the termination of my engagement. I understand
that the Company’s business is national and, accordingly, the restrictions can not be limited to
any particular geographic area. T further acknowledge that the restrictions contained in this
Agreement will not prevent me from earning a livelihood.

(g) Nothing contained in this Agreement shall give me any right to continue to be
engaged by the Company. The Company shall have the right to terminate my engagement at any
time, with or without cause or notice and no one at the Company has made any other
representations to me with respect thereto.
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I represent and warrant that: (a) I have read this Agreement and understznd all
the terms and conditions hereof, (b) I have entered into this Agrcement of my own free will
and volition, (¢) I have been advised by the Company that this Agreement is a legally
binding contract and that I should seek my own independent attorney to review if, (d) I
have been afforded ample opportunity to consult with my own attoruney regarding this
Agreement, and (¢) the ferms of this Agreement are fair, reasonable and are being agrecd
to voluntarily in exchange for my engagement or continued engagement by the Compa:y.

e

Accepted:
AUTHORITUDE LLC

B

Title:

RECORDED: 07/23/2013

Nam\e%d (/é*/at«r/f/ J avn)
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/wi- Wrkonar

Jack Widman

Date; {/}/JS/’/ 200 9 o
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