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CONFIDENTIAL
NOT FOR PUBLIC CONSUMPTION

NON-COMPETE AND CONFIDENTIALITY AGREEMENT

 
This Non-Compete and Confidentiality Agreement (the “Agreement”) is entered into as of the _____ day of ____________________, ______, by 

and between Talk Advertising HB  and its affiliates, (collectively referred to as the “Company”) and _________________________________________
________ (“the Individual”).  In consideration of the mutual promises and covenants contained in this Agreement and the consideration provided by 
the Individual’s continued affiliation with the Company, the parties agree as follows:

1. The Company is a Handelsbolag company organized under the laws of Sweden and has been organized for the purpose of developing and 
operating a business serving as a design services company with a principal place of business in Stockholm, Sweden.

 2. Acknowledgments

The Company’s services are highly specialized and the identity and particular needs of the Company’s customers and targeted customers 
and vendors are not generally known in the import, distribution and retails sales industry.  The Company has a proprietary interest in information 
including, but not limited to, its customer lists, customer target lists, vendors and contractors, business plans, marketing plans and financial 
records; and documents and other information regarding the Company’s sales methods, pricing and costs, as well as information pertaining to the 
Company’s development plans, architectural and engineering records, private financing information, management practices, customers, vendors 
and contractors including but not limited to, identity location, service requirements, and charges to customers are highly confidential and constitute 
trade secrets.

3. Trade Secrets and Confidential Information.  During the term of this Agreement, the Individual may have access to, and become familiar 
with, various trade secrets and confidential information belonging to the Company, including, but not limited to, the documents and information 
referred to in Paragraph 2, above.  Individual acknowledges that such confidential information, any other information which would generally be 
considered confidential and trade secrets are owned and shall continue to be owned solely by the Company.  During the term of his/her term as 
an officer, director, shareholder, employee, consultant, independent contractor or other affiliation of or to the Company, and for a period of thirty-
six (36) months after such affiliation terminates for any reason, regardless of whether said termination is initiated by the Company or the Individual, 
the Individual agrees not to use, communicate, reveal or otherwise make available any such information for any purpose whatsoever, or to divulge 
such information to any person, corporation, limited liability company, partnership, or other entity other than the Company or persons expressly 
designated by the Company, unless the Individual is compelled to disclose it by judicial process.

4. Documents.  Under no circumstances shall the Individual remove from the Company’s places of business any of the Company’s books, 
records, documents, or customer lists, or any copies of such documents, without the Company’s prior written consent; nor shall the Individual make 
any copies of such books, records, documents, or customer lists for use outside of the Company’s office, except as specifically authorized in writing 
by the Company.

5. Restrictive  Covenant.  

The Individual agrees that: For a period of thirty-six (36) months after termination of the Individual’s affiliation with the Company, said affiliation 
including, but not limited to service as an officer, director, shareholder, employee, consultant, or independent contractor, the Individual will not, 
directly or indirectly, solicit any person, company, firm, corporation or other entity who is or was a customer, vendor or affiliated party of the Company 
during a period of three (3) years prior to the termination of the Individual’s affiliation with the Company.  The Individual agrees not to solicit such 
individuals or entities on behalf of him/herself or any other person, firm, company, corporation or other entity.  Furthermore the Individual agrees that 
for a period of thirty-six (36) months after the termination of his/her affiliation with the Company, regardless of whether said termination is initiated by 
the Company or the Individual, he/she will not accept employment with, or act as a consultant, contractor, advisor, or in any other within Stockholm 
for, a competitor of the Company, or enter into competition with the Company, either by himself or through any entity owned or managed in whole or 
in part by the Individual, with a place of business within the United States of America.  The term “competitor” as used in this Paragraph 5, means any 
entity primarily engaged in the business of providing services in which the Company engages currently or subsequent to the date of this Agreement.

6. Remedies.  The Individual acknowledges that compliance with this Agreement is necessary to protect the Company’s business and good will; 
that a breach of this Agreement will irreparably and continually damage the Company; and that an award of money damages might be necessary 
to repair such damage, but may not alone equate to remedy such harm.  Consequently, the Individual agrees that in the event he/she breaches 
or threatens to breach any provision of this Agreement, the Company shall be entitled to both: (1) a preliminary or permanent injunction in order to 
prevent the continuation of such harm; and (2) money damages, insofar as they can be determined, including, without limitation, all reasonable costs 
and attorneys’ fees incurred by the Company in enforcing the provisions of this Agreement.  Nothing in this Agreement, however, shall prohibit the 
Company from pursuing other remedies that may be available under law.

7. Waiver of Rights.  If, in one or more instances, either party fails to insist that the other party perform any of the terms of this Agreement, such 
failure shall not be construed as a waiver by such party of any past, present, or future right granted under this Agreement, and the obligations of both 
parties under this Agreement shall continue in full force and effect.

8. Termination of Agreement.  This Agreement shall terminate pursuant to the terms of Paragraphs 3 and 5, or upon the mutual agreement of 
the parties; the expiration of thirty (30) days after a petition in bankruptcy has been filed by or against the Company, assuming such petition is not 
dismissed during the thirty (30) day period or the voluntary or involuntary dissolution of the Company.

9. Assignment.  Neither party shall have the right to assign any rights or obligations under this Agreement without the prior written approval of 
the other party.

10. Severability.  If any provision, paragraph, or subparagraph of this Agreement is adjudged by any court to be void or unenforceable in whole 
or in part, this adjudication shall not affect the validity of the remainder of the Agreement.  Each provision, paragraph, and subparagraph of this 
Agreement is separable from every other provision, paragraph and subparagraph, and constitutes a separate and distinct covenant.

11. Applicability.  This Agreement shall be binding upon, and shall inure to the benefit of, the parties and their respective successors, assigns, 
executors, administrators, and personal representatives.

12. Complete Agreement.  This Agreement constitutes the complete understanding of the parties as to the Individual’s agreement to non-
competition and confidentiality.  All prior representations or agreements have been merged into this Agreement.

 13. Modification.  No alteration of or modification to any of the provisions of this Agreement shall be valid unless made in writing and signed 
by both parties.

 14. Governing Law.  This Agreement shall be subject to and governed by the laws of the Sweden as applicable.
 
In witness whereof, the parties have executed this Agreement as of the date first above provided.

______________________________________ ______________________________________      ______________________________________ ______________________________________ 
Signature         Managing Director, Talk Advertising HB
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