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RESTRICTIVE COVENANTS AGREEMENT

THIS RESTRICTIVE COVENANTS AGREEMENT made and entered into as of the
8th day of December, 2012 by and between ABC CORPORATION, an Illinois corporation
(hereinafter referred to as "ABC"), and GEORGE WASHINGTON (hereinafter referred to as
"Washington").

WITNESSETH:

WHEREAS, ABC has purchased substantially all of the assetsf / poration, an
Illinois corporation (hereinafter referred to as the "XYZ'") pursunt an Asset Purchase
Agreement dated as of Date, 201_ between ABC and XYZ (the "Agréement terms of which
are incorporated herein as if fully set forth; and

WHEREAS, as a material inducement and
promises and covenants contained in the Agreement, W
ABC in any aspect of the computer graphics and m
services business, all upon the terms and conditio

NOW THEREFORE, for good %luable cphsideration from ABC to Washington,
the receipt and sufficiency of which arejhe acknowledged, Washington hereby agrees as
follows:

1. RESTRICTIVEAEO S. For a period expiring on the later of six (6)
years from the date hereof from the date of the expiration of the Consulting
Agreement entered into orfthe of between ABC and Washington, Washington hereby
warrants, represents a t she shall not, except on behalf of ABC or its subsidiaries,
as an employee, co resentative or agent thereof, within an area inclusive of the State
of Illinois (the "Tetri

company aged in“the computer graphics and multimedia preparation and presentation
services bu m any clients of ABC, the XYZ, or otherwise; or

)  Directly or indirectly request or advise any clients of ABC and/or the XYZ
to with , curtail, or cancel their business with ABC; or

(¢)  Directly or indirectly disclose to any other person, firm, or corporation the
names of past, present, or future (if known) clients of ABC and/or the XYZ in connection with
any activity prohibited by this Restrictive Covenants Agreement; or
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(d) Directly or indirectly induce, or attempt to influence, any employee of ABC
and/or the XYZ to terminate his/her employment with ABC or any subsidiary or successor; or

(e) Directly or indirectly engage in the computer graphics preparation and
presentation services and graphics communications business in the Territory as an employee,
consultant, proprietor, partner, stockholder, officer, director or otherwise.

2. CONSIDERATION FOR COVENANTS. In consideration for
covenants and agreements contained herein, ABC agrees to pay Washington the
($#) in three equal annual installments commencing on anmiversary

date hereof.

3. REMEDIES. The parties hereto acknowledge that h of the Restrictive
Covenants or any one of them by Washington will result in subStamtial i and damage to
ABC for which there is no adequate remedy at law. There i evént of an actual or
ington, ABC shall be
er appropriate available
equitable remedy, to prohibit and restrain the violation pte@ violation of this agreement
by Washington or by any other person or entity acting f
otherwise.

4. ENFORCEMENT OF T

fee and paralegal fees and all othe
appellate levels.

5. EFFECT @‘7 NFb RCEABILITY OF RESTRICTIVE COVENANTS.
Should any of the provigions\contaijéd in this Agreement be held invalid or unenforceable, such
portion shall be seveted andfghe remaining portions of this Agreement shall remain valid and
enforceable.

TION OF RESTRICTIVE COVENANTS. In the event that a court
n determines by final non-appealable judgment that the scope, time
Eitory's geographical limitations of the Restrictive Covenants specifically set

considering the intent of the parties hereto and the substantial injury that will result to ABC in
the event of a modification of the terms of this agreement and the substantial sums of money
which have been paid to Washington as consideration for the agreements herein contained and
for the purchase of the XYZ's assets pursuant to the Agreement.
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7. NOTICES. Any notices or other communications required or permitted hereunder
shall be sufficiently given if sent by registered or certified mail, postage prepaid, addressed as
follows:

0] If to ABC:
ABC Corporation
Attn:
ABC Corporation Address

With required copies to:

(i)  If to George Washington: &
George Washington
George Washington Address

With a required copy to:

or such other address as shall be furnished in_writing by any party to the others prior to the
giving of the applicable notice or comanunicatioll, and such notice or communication shall be
deemed to have been given as of thé @ 0 maiéd.

8. WAIVER. The, wainver, By either party of a breach of any provision of this
agreement by the other p sh ot gperate or be construed to be a waiver of any subsequent
breach by such other .\ Any waiver must be in writing and signed by an authorized
representative of theAyaivin

ENT. Washington shall not have the right to assign or otherwise be
hereunder, except as may be expressly agreed to in writing by ABC

ate, 201 _.

1. SET-OFF OF WASHINGTONIS OBLIGATIONS. Washington has certain
obligations, liabilities and requirements to indemnify, defend and hold harmless ABC pursuant to
the Agreement. Washington hereby acknowledges, consents and agrees that ABC has the right
to setoff and recoup any sums or monies due ABC from the XYZ and/or George Washington, as
provided in the Agreement, against any amounts to be paid to George Washington as provided
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herein without regard to contribution or indemnification rights that Washington might have
against the other parties to the Agreement.

12.  MISCELLANEOUS PROVISIONS.

(a) This agreement shall be interpreted, construed and governed by and in accordance with
the laws of the State of Illinois. Venue for any action hereunder, including the enforcement
hereof, shall be in the appropriate State or Federal courts of the State of Illinois.

signed by the party against whom enforcement of any waiver, change, modif

(b) This agreement may not be altered, amended or changed except by, |
discharge is sought. %

(c) The normal rules of construction which require the terms of’a
most strictly against the drafter of such agreement are hereby i
adequately represented by counsel in the preparation,

agreement.

ce each party has been
ottation and execution of this

(d)  This agreement shall be binding upon and shall
and their respective heirs, personal representative
event of Consultant's death during the term oglsliis Alree
owing hereunder to Washington's estate in_a&cordance

to'fHe benefit of the parties hereto,
mifped successors and assigns. In the
nt, ABC agrees to pay any amounts
Section 2 hereof.

IN WITNESS WHEREOE @ artie e set their hand and seal as of the date first
above written.

ABC CORPORATE SERVICES, INC.
By: "

Title:%

George Washington
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