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EXECUTION COPY

INTELLECTUAL PROPERTY SECURITY AGREEMENT

This INTELLECTUAL PROPERTY SECURITY AGREEMENT (as may be
amended, supplemented or otherwise modified from time to time, the “IP Security
Agreement”) dated June 30, 1999, is made by the Persons listed on the signature pages hereof
(collectively, the “Grantors”) in favor of BANQUE NATIONALE DE PARIS (“BNP"), as
collateral agent (the “Collateral Agent”) for the Secured Parties (as defined in the Credit
Agreement referred to below).

WHEREAS, TeleSpectrum Worldwide, Inc., a Delaware corporation, has
entered into a Credit Agreement dated as of June 30, 1999 (as may be amended, supplemented
or otherwise modified from time to time, the “Credit Agreement”), with BNP, as Collateral
Agent, and the Lender Parties party thereto. Capitalized terms used herein and not otherwise
defined are used herein as defined in the Credit Agreement.

WHEREAS, as a condition precedent to the making of Advances and the
issuance of Letters of Credit by the Lender Parties under the Credit Agreement each Grantor
shall have executed that certain Security Agreement by and among the Grantors and the
Collateral Agent dated as of June 30, 1999 (as may be amended, supplemented or otherwise
modified from time to time, the “Security Agreement”).

WHEREAS, under the terms of the Security Agreement, Grantors have granted
a security interest in certain intellectual property of Grantors to the Collateral Agent for the
ratable benefit of the Secured Parties, and have agreed as a condition thereof to execute this IP
Security Agreement for recording with the U.S. Patent and Trademark Office, the United
States Copyright Office, and other governmental entities.

NOW, THEREFORE, for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, Grantors agree as follows:

SECTION 1. Grant of Security. Each Grantor hereby grants to the Collateral
Agent for the ratable benefit of the Secured Parties a security interest in and to all of such
Grantor’s right, title and interest in and to the following (the “Collateral”):

(1) The United States, international, and foreign patents, patent applications,
and patent licenses set forth on Exhibit A hereto including reissues, divisions,
continuations, continuations-in-part, extensions and reexaminations thereof, and all
rights therein provided by international treaties or conventions (the “Patents”);

NYDOCS03/453897
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(ii) The United States and foreign trademark and service mark registrations,
applications, and licenses set forth on Exhibit B hereto (the “Trademarks”);

(1i1))  The copyrights, associated United States and foreign copyright
applications and registrations, and copyright licenses set forth on Exhibit C hereto (the
“Copyrights");

(iv)  any and all causes of action for past, present and future infringement or
breach of the Patents, Trademarks and Copyrights, with the right, but not the obligation

to sue for and collect, or otherwise recover, damages for such infringement or breach;
and

V) any and all proceeds of the foregoing.

SECTION 2. Recordation. Each Grantor authorizes and requests that the
Register of Copyrights, the Commissioner of Patents and Trademarks and any other applicable
government officer record this IP Security Agreement.

SECTION 3. Execution in Counterparts. This Agreement may be executed in
any number of counterparts, each of which when so executed shall be deemed to be an original
and all of which taken together shall constitute one and the same agreement.

SECTION 4. Conflict Provision. This IP Security Agreement has been entered
into in conjunction with the provisions of the Security Agreement and the Credit Agreement.
The rights and remedies of each party hereto with respect to the security interest granted herein
are without prejudice to, and are in addition to those set forth in the Security Agreement and
the Credit Agreement, all terms and provisions of which are incorporated herein by reference.
In the event that any provisions of this IP Security Agreement are in conflict with the Security
Agreement or the Credit Agreement, the provisions of the Security Agreement or the Credit
Agreement shall govern.

NYDOCS03/453897
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IN WITNESS WHEREOF, each Grantor has caused this Agreement to be duly

executed and delivered by its officer thereunto duly authorized as of the date first above

written.
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TELESﬁ’ jTR}\M WORLDWIDE INC.

Name: P3| %? ’% my)gg
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Attention: President

Telecopier No.:
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Address: 244 South 108" Avenue
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Attention: President
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Schedule VI - Patents, Trademarks and Tradenames, Copyrights and Licenses

L. TRADEMARKS
A. TeleSpectrum Worldwide Inc.
1. None.

B. TLSP Investments, Inc.
1. None

C. TLSP Trademarks, Inc.

1. Registered Marks
Mark: TELESPECTRUM ; Registration Number: 2,148,271; Registration Date: March 31, 1998
Mark: TELESPECTRUM: Registration Number: 2,063,384; Registration Date: May 20, 1997

1. Pending Applications
Mark: THE ONE-SOURCE; Serial Number: 75/320,114; Application Date: July 7, 1997
Mark: TRADEMARK IMAGE; Serial Number 75/312,418; Application Date: June 20, 1997

D. IntelliSell Corporation
1. Registered Marks

Mark: "IntelliSell" and "IntelliClass", registration number 1,764,834 and 1,791,966, were registered on April 13, 1993 and
September 7, 1993, respectively.

1I. TRADE NAMES

A. TeleSpectrum Worlwide. Inc
. Harris Direct Marketing, Inc.

. Harris Direct Mail

. Harris Fulfillment, Inc.

. NBG Services, Inc.

. RG Associates

. The Reich Group, Inc.

. DialDirect, Inc.

. InsureDirect Agency, Inc.

. TRG/Communications, Inc.

. DialDirect Telemarketing. Inc.
. Dial Direct Marketing

. InsureDirect, Inc.

. P.R. Response, Inc.
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. The Response Center. Inc.

. The Response Center

. The Tab House

. The WATS House

. SOMAR, Inc.

. SOMAR Sampling

. SOMAR Telemarketing

. Tarp Information Systems. Inc.
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. Technical Assistance Rescarch Programs, Inc.
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CTeleSpectrum FX
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. TeleSpectrum. Inc.

(3]
A

. TeleSpectrum Training Services, Inc.
26. TeleSpectrum Worldwide

27. TeleSpectrum Worldwide Inc.

28 TeleSpectrum Worldwide (Canada) [ne.
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