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To the Honorablé Commissit

i. Name of coaveying p ies):
\ wb
Winston Resources, Ink. (see attacw

] Individuai(s) ] Association

[  General Partnership | Limited Partnership

{ Corporation [X]Other - Limited Liability
Company

Additional name(s) of conveying party(ies) attached? []Yes [} No

3. Nature of conveyance:

[ Assignment { Merger
[X] Security Agreement 0 Change of Name
[ Other

Execution Date: December 21, 1999

07-31-2000

A R

101418227

U.S. DEPARTMENT OF COMMERCE

Patent and Trademark Office

[k}

ttached original documents or copy thereof.

ii. Name and address of receiving party(ies):

Bank of New York
1 Wall Street
New York, NY 10286

Name:

DOCUMENT ID# 101333905

I Individual(s) citizenship
[ Association

[ General Partnership

] Limited Partnership
Corporation - New York
[ Other

If assignee is not domiciled in the United States, a domestic
representative designation is attached: D Yes [X]No

(Designations must be a separate document from Assignment)

Additional name(s) & address(es) attached? [] Yes [X] No
4. Application number(s) or registration number(s):
A. Trademark Applications B. Trademark Registrations
SEE ATTACHED SCHEDULE "A"
SEE ATTACHED SCHEDULE "A"
Additional numbers attached? [] Yes [} No

5. Name and address of party to whom correspondence 6. Total number of applications and

concerming document should be mailed: registrations involved: { ]

Name: Darby & Darby P.C.
, 7. Total fee (37 CFR3.41)i......occoc... $

Street Address: 805 Third Avenue, 27th Floor
City: New York State: New York Zip: 10022-7513

[X] Enclosed

[ Authorized to be charged to deposit account

8. Deposit account number:
(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

an

g. Statement and signature.

To the best of my knowledge and belief, the foregoing siforghation i

true copy of the original document.

Amanda Laura Nye
Name of Person signing

d any attached copy is a

July 17, 2000

1gnature \\/

Total number of pages including cover sheet, attachments, and document:

Date

Mail documents to be recorded with required cover sheet information to:
Commissioner of Patents & Trademarks, Box Assignments
Washington, D.C. 202310
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i. {continued)

Name of conveying parties:

Winston Resources, LLC

Winston Staffing Services, LLC
Winston Medical Staffing Services, LLC
Win-Pay, LLC

M:A79918DT22MIL0076. WPD
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SCHEDULE "A"

TRADEMARK APPLICATIONS

Mark Application No.
FITNESS TEMPS & Design 75/360,836
WINSTON LEGAL STAFFING 75/516,663

TRADEMARK REGISTRATIONS

Mark

WINSTON STAFFING SERVICES
WIN-TEMPS

ACCOUNTS TODAY

Sunburst & Design

WINSTON PERSONNEL & Design
WINSTON

WINSTON RESOURCES
WIN-PAY

ROTH YOUNG (Stylized)

ROTH YOUNG and Map Design
DIVISION 10

ROTH YOUNG

ROTH YOUNG PRIORITY SEARCH
ALPHA

ALFA (New York State)

Registration No.

2,205,201
1,210,869
1,637,774
1,232,136
1,223,643
1,491,432
1,491,431
2,181,350
1,121,556
1,120,697
1,116,173
880,034
1,512,989
1,578,008
17120
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To the Honorable Commissioner

Name of conveying pa:., ...,
Winston Resources, Inc., (see attached) /

[l Individual(s) (1 Assobiation
[1  General Partnership (1 Limited Partnership
[I  Corporation [x]  Other - Limited

Liability Company

Additional name(s) of conveying party(ies) attached? {x] Yes |] No

3. Nature of conveyance:
[  Assignment [] Merger
[x] Security Agreement [ Change of Name
[1  Other

Execution Date: December 21, 1999

T U.S. DEPARTMENT OF COMMERCE

Patent and Trademark Ottfice

ched original documents or copy thereof.

Name and address of receiving party(ies):

Name: Bank of New York

[1  Individual{s) citizenship
{1  Association

[1  General Partnership

{]  Limited Partnership

ix] Corporation

[l Other

if assignee is not domiciled in the United States, a domestic
representative designation is attached: [1Yes {X] No

(Designations must be a separate document from Assignment)}
Additional name(s) & address(es) attached? [1 Yes [X] No

4. Application number(s) or registration number(s):

A. Trademark Applications

SEE ATTACHED SCHEDULE "A”

B. Trademark Registrations
SEE ATTACHED SCHEDULE "A”

Additional numbers attached? [] Yes [} No

5. Name and address of party to whom correspondence
concerning document should be mailed:

Name: Darby & Darby P.C.
Street Address: 805 Third Avenue, 27th Floor
City: New York State: New York Zip: 10022-7513

6. Total number of applications and

registrations involved:

7. Total fee (37 CFR 3.41):................. $44O OO

[X] Enclosed

{]  Authorized to be charged to deposit account

8. Deposit account number: 04-0100

(Attach duplicate copy of this page if paying by deposn account)

DO NOT USE THIS SPACE

9. Statement and signature.

7o the best of my knowledge and belief, the foregoing /nf

true copy of the original document.

S. Peter Ludwig
Name of Person Signing

Total number of pages including cover

tion is true and correct and any attached copy is a

-/

December 29, 1999
Date

eet, attachments, and document:

Mail documents to be recorded with required cover sheet information to:

Commissioner of Patents &

rademarks, Box Assignments

Washington, D.C. 202310

01/03/2000 TTON1L (0000140 2

01 FC:481
02 FC:482

01

40.00 Op
400,00 0P

TRADEMARK
REEL: 002111 FRAME: 0257



FIRST AMENDED, RESTATED AND SUPPLEMENTAL TRADEMARK SECURITY
AGREEMENT, dated as of December 2_ ,, 1999, among WINSTON RESOURCES, LLC, a New
York limited liability company (the “Borrower”), WINSTON RESOURCES, INC., a New Jersey
corporation (the “Parent”), each of the subsidiaries of the Borrower listed on Schedule I (the
Parent and each such subsidiary, individually, a “Guarantor; the Guarantors and the Borrower are
referred to collectively herein as the “Grantors”) and THE BANK OF NEW YORK (together
with its successors and assigns, the “Secured Party”).

Reference is made to the Credit Agreement, dated August 31, 1999 between Winston
Resources, Inc., a Delaware corporation (the “Original Borrower”) and The Bank of New York
(the “Original Credit Agreement™) and to the Security Agreement dated as of October 8, 1999
among the Original Borrower, the Bank and the grantors thereto (the “Original Security
Agreement”).

Reference is also made to the First Amended and Restated Credit Agreement, dated as of
November 19, 1999, between the Bank and the Borrower (as amended, supplemented or
otherwise modified from time to time, the “First Amended Credit Agreement”), which amends,
restates and supersedes in its entirety the Original Credit Agreement. Capitalized terms used
herein and not defined herein shall, and the term “subsidiary”, shall in each case have the
meaning assigned to such term in the First Amended Credit Agreement.

Reference is also made to the First Amended, Restated and Supplemental Security
Agreement, dated as of November 19, 1999, among the Bank, the Parent, the Borrower and its
Subsidiaries (as amended, supplemented or otherwise modified from time to time, the “First
Amended Security Agreement”), which amends, restates and supersedes in its entirety the
Original Security Agreement.

The Bank extended Loans to the Original Borrower pursuant to, and upon the terms and
subject to the conditions specified in, the Original Credit Agreement.

One of the conditions of the effectiveness of the First Amended Credit Agreement is the
execution of this First Amended, Restated and Supplemental Trademark Security Agreement by
the Grantors. The Borrower is the 95% owned subsidiary of the Parent and each of the Grantors
(other than the Parent and the Borrower) is a wholly owned Subsidiary of the Borrower, and each
Grantor acknowledges that it has derived and will continue to derive substantial benefit from the
making of the Loans by the Bank.

Accordingly, the Assignors and the Secured Party (and each of their respective
successors or assigns), hereby agree as follows:

1. DEFINITIONS. The following terms shall have the meanings set forth in this
Section 1 or elsewhere in this Trademark Agreement referred to below:

“Assignment of Marks” See Section 2(c).

“Associated Good Will” All good will of the Grantors and their business products and
services appurtenant to, associated with or symbolized by the Trademarks and the use thereof.

CANRPORTBLINY Nattp\122769_3.DOC
91005.84
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“Pledged Trademarks” All of the Guarantor's right, title and interest in and to all of the
Trademarks, the Trademark Registrations, the Trademark License Rights, the Trademark Rights,
the Associated Goodwill, the Related Assets, and all accessions to, substitutions for,
replacements of, and all products and proceeds of any and all of the foregoing. Notwithstanding
anything contained in any Loan Document, Pledged Trademarks shall not include Excluded
Assets.

“PTO” The United-States Patent and Trademark office.

“Related Assets” All assets, rights and interests of the Guarantor that uniquely reflect or
embody the Associated Goodwill, including the following:

(a) all trade secrets, confidential information, formulae, know-how, methods and
operating systems, quality control procedures, service specifications, catalogs, price lists, and
advertising materials, relating to the delivery, provision and sale of services under or in
association with any of the Trademarks; and

(b) the following documents and things in the possession or under the control of the
Guarantors, or subject to its demand for possession or control, related to the production, delivery,
provision and sale by the Guarantors, or any affiliate, franchisee, licensee or contractor, of
products or services sold by or under the authority of the Guarantor in connection with the
Trademarks or Trademark Rights, whether prior to, on or subsequent to the date hereof:

(i) all lists, contracts, ancillary documents and other information that identify,
describe or provide information with respect to any customers or clients of the Guarantors, its
affiliates or franchisees or licensees or contractors, for services sold under or in connection with
the Trademarks or Trademark Rights documents containing information regarding each
customer's and client’s;

(1) all agreements (including franchise agreements), service specification
documents and operating and quality control manuals relating to or used in the delivery,
provision and sale of services under or in connection with the Trademarks or Trademark Rights;

(11)  all agreements and documents constituting or concerning the present or
future, current or proposed advertising and promotion by the Guarantors (or any of its affiliates,
franchisees, licensees or contractors) of products or services sold under or in connection with the
Trademarks or Trademark Rights.

Notwithstanding anything contained in any Loan Document, Related Assets shall not
include Excluded Assets.

“Trademark Agreement” This Trademark Security Agreement, as amended and in effect
from time to time.

“Trademark Agreement” This Trademark Collateral Security and Pledge Agreement, as
amended and in effect from time to time.

TRADEMARK
REEL: 002111 FRAME: 0259



“Trademark License Rights” Any and all past, present or future rights and interests of the
Grantors pursuant to any and all past, present and future franchising or licensing agreements in
favor of the Grantors, or to which the Grantors is a party, pertaining to any Trademarks,
Trademark Registrations, or Trademark Rights owned or used by third parties in the past, present
or future, including the right (but not the obligation) in the name of the Grantors or the Bank to
enforce, and sue and recover for, any breach or violation of any such agreement to which the
Grantors is a party. Notwithstanding anything contained in any Loan Document, Trademark
License Rights shall not include Excluded Assets.

“Trademark Registrations” All past, present or future federal, state, local and foreign
registrations of the Trademarks, all past, present and future applications for any such
registrations (and any such registrations thereof upon approval of such applications), together
with the right (but not the obligation) to apply for such registrations (and prosecute such
applications) in the name of the Grantors or the Bank, and to take any and all actions necessary
or appropriate to maintain such registrations in effect and renew and extend such registrations.

“Trademark Rights” Any and all present or future rights in, to and associated with the
Trademarks throughout the world, whether arising under federal law, state law, common law,
foreign law or otherwise, including the following: all such rights arising out of or associated with
the Trademark Registrations; the right (but not the obligation) to register claims under any state,
federal or foreign trademark law or regulation; the right (but not the obligation) to sue or bring
opposition or cancellation proceedings in the name of the Grantor or the Bank for any and all
past, present and future infringements or dilution of or any other damages or injury to the
Trademarks, the Trademark Rights, or the Associated Goodwill, and the rights to damages or
profits due or accrued arising out of or in connection with any such past, present or future
infringement, dilution, damage or injury; and the Trademark License Rights. Notwithstanding
anything contained in any Loan Document, Trademark Rights shall not include Excluded Assets.

“Trademarks” All of the trademarks, service marks, designs, logos, indicia, trade names,
corporate names, company names, business names, fictitious business names, trade styles,
elements of package or trade dress, and other source and product or service identifiers, used or
associated with or appurtenant to the products, services and businesses of the Grantor, that (a)
are set forth on Schedule A hereto, or (b) have been adopted, acquired, owned, held or used by
the Grantor or are now owned, held or used by the Grantor, in the Grantor’s business, or with the
Grantor’s products and services, or in which the Grantor has any right, title or interest, or (c) are
in the future adopted, acquired, owned, held and used by the Grantors in the Grantor’s business
or with the Grantor’s products and services, or in which the Grantors in the future acquires any
right, title or interest. Notwithstanding anything contained in any Loan Document, Trademarks
shall not include Excluded Assets.

2. GRANT OF SECURITY INTEREST.

(a) As security for the payment or performance, as applicable, in full of the
Obligations, each of the Grantors hereby grants, bargains, sells, conveys, assigns, sets over,
mortgages, pledges, and hypothecates to the Secured Party a security interest in, all of the right,
title and interest of such Grantor in, to and under the Pledged Trademarks, including, without
limitation, the Pledged Trademarks listed in Schedule A (the “Security Interest”). Without

-3
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limiting the foregoing, the Secured Party is hereby authorized to file one or more financing
statements, continuation statements, or other documents for the purpose of perfecting, granting,
confirming, continuing, enforcing or protecting the Security Interest granted by each of the
Grantors, without the signature of any Grantor, and naming any Grantor or the Grantors, as
applicable, as debtors and the Secured Party as secured party, and, only after the occurrence and
during the continuance of an Event of Default, filings with the PTO (or any successor office or
any similar office in any other country).

(b) The Security Interest is granted as security only and shall not subject the Secured
Party to, or in any way alter or modify, any obligation or liability of any Grantor with respect to
or arising out of the Collateral.

(c) In addition, the Grantors have executed in blank and delivered to the Bank an
assignment of federally registered trademarks in substantially the form of Exhibit 1 hereto (the
“Assignment of Marks”). The Grantors hereby authorize the Bank to complete as assignee and
record with the PTO the Assignment of Marks upon the occurrence and during the continuance
of an Event of Default and the proper exercise of the Bank’s remedies under this Trademark
Agreement and the Security Agreement.

(d) Pursuant to the First Amended Security Agreement, the Grantors have granted to
the Bank a continuing security interest in and lien on the Collateral (including the Trademarks).
The First Amended Security Agreement, and all rights and interests of the Bank in and to the
Collateral (including the Trademarks) thereunder, are hereby ratified and confirmed in all
respects. In no event shall this Trademark Agreement, the grant, pledge and mortgage of the
Trademarks hereunder, or the recordation of this Trademark Agreement (or any document
hereunder) with the PTO, adversely affect or impair, in any way or to any extent, the First
Amended Security Agreement, the security interest of the Bank in the Collateral (including the
Trademarks) pursuant to the First Amended Security Agreement and this Trademark Agreement,
the attachment and perfection of such security interest under the Uniform Commercial Code
(including the security interest in the Trademarks), or any present or future rights and interests of
the Bank in and to the Collateral under or in connection with the First Amended Security
Agreement, this Trademark Agreement or the Uniform Commercial Code. Any and all rights
and interests of the Bank in and to the Trademarks (and any and all obligations of the Grantors
with respect to the Trademarks) provided herein, or arising hereunder or in connection herewith,
shall only supplement and be cumulative and in addition to the rights and interests of the Bank
(and the obligations of the Grantors) in, to or with respect to the Collateral (including the
Trademarks) provided in or arising under or in connection with the Security Agreement and shall
not be in derogation thereof.

3. REPRESENTATIONS AND WARRANTIES. The Grantors represents and
warrants that: (a) Schedule A sets forth a true and complete list of all United States Trademark
Registrations now owned, licensed, controlled or used by the Grantors; (b) the Trademarks and
Trademark Registrations now existing are subsisting and have not been adjudged invalid or
unenforceable, in whole or in part, and there is no litigation or proceeding pending concerning
the validity or enforceability of the now existing Trademarks or Trademark Registrations
material to its business; (c) to the best of the Grantor’s knowledge, each of the now existing
Trademarks and Trademark Registrations is valid and enforceable; (d) the Grantors have the

_4-

TRADEMARK
REEL: 002111 FRAME: 0261



unqualified right to enter into this Trademark Agreement and to perform its terms; and (e) the
Grantors have used, and will continue to use, proper statutory and other appropriate proprietary
notices in connection with its use of the Trademarks material to its business; (i) the Grantors
have used, and will continue to use for the duration of this Trademark Agreement, consistent
standards of quality services sold or provided under the Trademarks.

4, NO TRANSFER OR INCONSISTENT AGREEMENTS. Without the Bank’s
prior written consent, except to the extent permitted pursuant to the First Amended Credit
Agreement the Grantors will not (a) mortgage, pledge, assign, encumber, grant a security interest
in, transfer, license or alienate any of the Trademarks, or (b) enter into any agreement that is
inconsistent with the Guarantor’s obligations under this Trademark Agreement or the First
Amended Security Agreement.

5. AFTER-ACQUIRED TRADEMARKS, ETC.

(a) If, before the Obligations shall have been finally paid and satisfied in full, the
Grantors shall obtain any right, title or interest in or to any other or new Trademarks, Trademark
Registrations or Trademark Rights, the provisions of this Trademark Agreement shall
automatically apply thereto and the Grantors shall promptly provide to the Bank notice thereof in
writing and execute and deliver to the Bank such documents or instruments as the Bank may
reasonably request further to preserve or evidence the Bank’s security interest therein.

(b) The Grantors authorizes the Bank to modify this Trademark Agreement and the
Assignment of Marks, without the necessity of the Guarantor’s further approval or signature, by
amending Exhibit A hereto and the Annex to the Assignment of Marks solely for the purpose of
including any future or other Trademarks, Trademark Registrations or Trademark Rights under
Section 2 or Section 6.

6. TRADEMARK PROSECUTION.

(a) The Grantors shall assume full and complete responsibility for the prosecution,
defense, enforcement or any other necessary or desirable actions in connection with the
Trademarks for so long as it owns the Trademarks.

(b) The Grantors shall have the right and to the extent deemed appropriate by the
Grantors in their business judgment the duty to prosecute diligently any trademark registration
applications of the Trademarks pending as of the date of this Trademark Agreement or thereafter,
to the extent deemed appropriate by the Grantors in their business judgment to preserve and
maintain all rights in the Trademarks and Trademark Registrations, including the filing of
appropriate renewal applications and other instruments to maintain in effect the Trademark
Registrations and the payment when due of all registration renewal fees and other fees, taxes and
other expenses that shall be incurred or that shall accrue with respect to any of the Trademarks or
Trademark Registrations. Any expenses incurred in connection with such applications and
actions shall be borne by the Grantors. The Grantors shall not abandon any material filed
trademark registration application, or any material Trademark Registration or Trademark,
without the consent of the Bank, which consent shall not be unreasonably withheld unless
abandonment is consistent with the applicable Grantor’s business judgment.
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(©) The Grantors shall have the right and, to the extent consistent with its business
judgment, the duty to bring suit or other action in the Grantor’s own name to maintain and
enforce the Trademarks, the Trademark Registrations and the Trademark Rights.

(d) In general, the Grantors shall take any and all such actions in its business
judgment (including, institution and maintenance of suits, proceedings or actions) as may be
necessary or appropriate to properly maintain, protect, preserve, care for and enforce the
Trademarks. To the extent consistent with the Grantor’s business judgment the Grantors shall
not take or fail to take any action, nor permit any action to be taken or not taken by others under
its control, that would materially adversely affect the validity, grant or enforcement of the
Trademarks.

(e) Promptly upon obtaining knowledge thereof, the Grantors will notify the Bank in
writing of the institution of, or any final adverse determination in, any proceeding in the PTO or
any similar office or agency of the United States or any foreign country, or any court, regarding
the validity of any of the Trademarks or Trademark Registrations or the Grantors’ rights, title or
interests in and to the Trademarks, and of any event that does or reasonably could materially
adversely affect the value of any of the Trademarks material to its business, the ability of the
Grantors or the Bank to dispose of any of the Trademarks material to its business or the rights
and remedies of the Bank in relation thereto (including but not limited to the levy of any legal
process against any of the Trademarks) .

7. REMEDIES. Upon the occurrence and during the continuance of an Event of
Default, the Bank shall have, in addition to all other rights and remedies given it by this
Trademark Agreement (including, without limitation, those set forth in section 2(b)), the First
Amended Credit Agreement, the First Amended Security Agreement and the other Loan
Documents, those allowed by law and the rights and remedies of a secured party under the
Uniform Commercial Code as enacted in the State of New York, and, without limiting the
generality of the foregoing, the Bank may immediately, without demand of performance and
without other notice (except as set forth next below) or demand whatsoever to the Grantors, all
of which are hereby expressly waived, sell or license at public or private sale or otherwise realize
upon the whole or from time to time any part of the Pledged Trademarks, or any interest that the
Grantors may have therein, and after deducting from the proceeds of sale or other disposition of
the Pledged Trademarks all expenses incurred by the Bank in attempting to enforce this
Trademark Agreement (including all reasonable expenses for broker's fees and legal services),
shall apply the residue of such proceeds toward the payment of the Obligations as set forth in or
by reference in the First Amended Security Agreement. Notice of any sale, license or other
disposition of the Pledged Trademarks shall be given to the Grantors at least five (5) days before
the time that any intended public sale or other public disposition of the Pledged Trademarks is to
be made or after which any private sale or other private disposition of the Pledged Trademarks
may be made, which the Guarantors hereby agrees shall be reasonable notice of such public or
private sale or other disposition. At any such sale or other disposition, the Bank may, to the
extent permitted under applicable law, purchase or license the whole or any part of the Pledged
Trademarks or interests therein sold, licensed or otherwise disposed of. Notwithstanding
anything contained in any document, there shall be no assignment of intent to use rights, until
those rights mature to registration.
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8. COLLATERAL PROTECTION. If Grantors shall fail to do any act that it has
covenanted to do hereunder, or if any representation or warranty of the Grantors hereunder shall
be breached, the Bank, in its own name or that of the Grantors (in the sole discretion of the
Bank), may (but shall not be obligated to) do such act or remedy such breach (or cause such act
to be done or such breach to be remedied), and the Grantors agrees promptly to reimburse the
Bank for any cost or expense incurred by the Bank in so doing.

9. INTENTIONALLY OMITTED.

10. POWER OF ATTORNEY. If any Event of Default shall have occurred and be
continuing, the Grantors do hereby make, constitute and appoint the Bank (and any officer or
agent of the Bank as the Bank may select in its exclusive discretion) as the Guarantor’s true and
lawful attorney-in-fact, with full power of substitution and with the power to endorse the
Guarantor’s name on all applications, documents, papers and instruments necessary for the Bank
to use the Pledged Trademarks, or to grant or issue any exclusive or nonexclusive license of any
of the Pledged Trademarks to any third person, or to take any and all actions necessary for the
Bank to assign, pledge, convey or otherwise transfer title in or dispose of any of the Pledged
Trademarks or any interest of the Guarantors therein to any third person, and, in general, to
execute and deliver any instruments or documents and do all other acts that the Guarantors is
obligated to execute and do hereunder. The Guarantors hereby ratifies all that such attorney shall
lawfully do or cause to be done by virtue hereof and releases the Bank from any claims,
liabilities, causes of action or demands arising out of or in connection with any action taken or
omitted to be taken by the Bank under this power of attorney (except for the Bank's gross
negligence or willful misconduct). This power of attorney is coupled with an interest and shall
be irrevocable for the duration of this Trademark Agreement.

11. FURTHER ASSURANCES. The Grantors shall, at any time and from time to
time, and at its expense, make, execute, acknowledge and deliver, and file and record as
necessary or appropriate with governmental or regulatory authorities, agencies or offices, such
agreements, assignments, documents and instruments, and do such other and further acts and
things (including, without limitation, obtaining consents of third parties), as the Bank may
reasonably request or as may be necessary or appropriate in order to implement and effect fully
the intentions, purposes and provisions of this Trademark Agreement, or to assure and confirm to
the Bank the grant, perfection and priority of the Bank’s security interest in the Trademarks.

12. TERMINATION. At such time as all of the Obligations have been finally paid
and satisfied in full, this Trademark Agreement shall terminate and the Bank shall, upon the
written request and at the expense of the Grantors, execute and deliver to the Grantors all
assignments, releases and other instruments as may be necessary or proper to reassign and
reconvey to and re-vest in the Grantors the entire right, title and interest to the Pledged
Trademarks previously granted, assigned, transferred and conveyed to the Bank by the Grantors
pursuant to this Trademark Agreement, as fully as if this Trademark Agreement had not been
made, subject to any disposition of all or any part thereof that may have been made by the Bank
pursuant hereto or to the First Amended Security Agreement.

13. COURSE OF DEALING. No course of dealing between the Grantors and the
Bank nor any failure to exercise, nor any delay in exercising, on the part of the Bank, any right,
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power or privilege hereunder or under the Security Agreement or any other agreement shall
operate as a waiver thereof; nor shall any single or partial exercise of any right, power or
privilege hereunder or thereunder preclude any other or further exercise thereof or the exercise of
any other right, power or privilege.

14. NO ASSUMPTION OF LIABILITY; INDEMNIFICATION.
NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN,
THE BANK ASSUMES NO LIABILITIES OF THE GRANTORS WITH RESPECT TO
ANY CLAIM OR CLAIMS REGARDING THE GRANTORS’S OWNERSHIP OR
PURPORTED OWNERSHIP OF, OR RIGHTS OR PURPORTED RIGHTS ARISING
FROM, ANY OF THE TRADEMARKS OR ANY USE, LICENSE OR SUBLICENSE
THEREOF, WHETHER ARISING OUT OF ANY PAST, CURRENT OR FUTURE
EVENT, CIRCUMSTANCE, ACT OR OMISSION OR OTHERWISE, ABSENT THE
BANK’S GROSS NEGLIGENCE OR WILFUL MISCONDUCT, AND ABSENT THE
BANK’S GROSS NEGLIGENCE OR WILFUL MISCONDUCT ALL OF SUCH
LIABILITIES SHALL BE EXCLUSIVELY THE RESPONSIBILITY OF THE
GRANTORS, AND, ABSENT THE BANK’S GROSS NEGLIGENCE OR WILFUL
MISCONDUCT, THE GRANTORS SHALL INDEMNIFY THE BANK FOR ANY AND
ALL COSTS, EXPENSES, DAMAGE AND CLAIMS, INCLUDING LEGAL FEES,
INCURRED BY THE BANK WITH RESPECT TO SUCH LIABILITIES.

15. REIMBURSEMENT OF SECURED PARTY

(a) Each of the Grantors agrees, jointly with the others and severally, to pay on
demand to the Secured Party (i) all reasonable out-of-pocket expenses incurred by the Bank,
including the reasonable fees, charges and disbursements of counsel for the Bank, in connection
with the preparation and administration of this Agreement or any amendments, modifications or
waivers of the provisions of any Loan Document (whether or not the transactions contemplated
thereby shall be consummated), (ii) all out-of-pocket expenses incurred by the Bank, including
the reasonable fees, charges and disbursements of any counsel for the Bank, in connection with
the enforcement or protection of its rights in connection with the Loan Documents, including its
rights under this Section, or in connection with the Loans made including all such out-of-pocket
expenses incurred during any workout, restructuring or negotiations in respect of such Loans,
(iii) the reasonable out of pocket expenses in connection with the custody or preservation of, or
the sale of, collection from, or realization upon, any of the Collateral owned or held by or on
behalf of such Grantor, or (iv) reasonable out-of-pocket expenses incurred as a result of the
failure of such Grantor to perform or observe any of the provisions hereof.

(b) Each Grantor agrees, jointly with the others and severally, to indemnify the
Secured Party, its Affiliates and each of their respective control persons, officers, directors,
employees and agents (each, an “Indemnitee”) against, and hold each Indemnitee harmless from,
(other than Excluded Taxes) any and all losses, claims, damages, liabilities and related expenses,
including the fees, charges and disbursements of any counsel for such Indemnitee, incurred by or
asserted against such Indemnitee arising out of, in connection with, or as a result of (i) the
execution or delivery of any Loan Document or any agreement or instrument contemplated
thereby, the performance by the Loan Parties of their respective obligations thereunder or the
consummation by the Loan Parties of the Transactions or any other transactions contemplated

-8
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thereby, (ii) any Loan or the use of the proceeds from the Loan, (iii) any actual or alleged
presence or release of Hazardous Materials on or from any property owned or operated by the
Borrower or any of its Subsidiaries, or any Environmental Liability related in any way to the
Borrower or any of its Subsidiaries or (iv) any actual or prospective claim, litigation,
investigation or proceeding relating to any of the foregoing, whether based on contract, tort or
any other theory and regardless of whether such Indemnitee is a party thereto, provided that such
indemnity shall not, as to such Indemnitee, be available to the extent that such losses, claims,
damages, liabilities or related expenses arise from any prepayment of the Loans, reductions or
termination of the Revolving Commitment or Term Loan Commitment or are determined by a
court of competent jurisdiction by final and non-appealable judgment to have resulted from the
gross negligence or willful misconduct of such Indemnitee. The obligations of the Grantors
under this Section are without duplication or amplification of the Grantor's obligations under any
other section of this Trademark Agreement.

(©) Any amounts payable as provided hereunder shall be additional Obligations
secured hereby and by the other Security Documents. The provisions of this Section shall
remain operative and in full force and effect regardless of the termination of this Trademark
Agreement or any other Loan Document, the consummation of the transactions contemplated
hereby, the repayment of any of the Obligations, the invalidity or unenforceability of any term or
provision of this Trademark Agreement or any other Loan Document or any investigation made
by or on behalf of the Secured Party or any other Secured Party. All amounts due under this
Section shall be payable on written demand therefor and shall bear interest at the rate specified in
Section 2.10(c)(ii) of the Credit Agreement.

16. WAIVERS; AMENDMENT

(a) No failure or delay of the Secured Party in exercising any power or right
hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such
right or power, or any abandonment or discontinuance of steps to enforce such a right or power,
preclude any other or further exercise thereof or the exercise of any other right or power. The
rights and remedies of the Secured Party hereunder and of the other Secured Parties under the
other Loan Documents are cumulative and are not exclusive of any rights or remedies that they
would otherwise have. No waiver of any provision of this Trademark Agreement or any other
Loan Document or consent to any departure by any Grantor therefrom shall in any event be
effective unless the same shall be permitted by paragraph (b) of this Section, and then such
waiver or consent shall be effective only in the specific instance and for the purpose for which
given. No notice or demand on any Grantor in any case shall entitle such Grantor to any other or
further notice or demand in similar or other circumstances.

(b)  Neither this Trademark Agreement nor any provision hereof may be waived,
amended or modified except pursuant to a written agreement entered into by, between or among
the Secured Party and the other parties hereto.

17. NOTICES

All communications and notices hereunder shall be in writing and given as
provided in Section 8.01 of the Credit Agreement. All communications and notices hereunder to
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the Borrower and any other Grantor shall be given to it at the address for notices set forth in such
Section.

18. BINDING EFFECT; SEVERAL AGREEMENT; ASSIGNMENTS

This Trademark Agreement shall become effective as to any Grantor when a
counterpart hereof executed on behalf of such Grantor shall have been delivered to the Secured
Party and a counterpart hereof shall have been executed on behalf of the Secured Party, and
thereafter shall be binding upon such Grantor and the Secured Party and their respective
successors and assigns, and shall inure to the benefit of such Grantor, the Secured Party and their
respective successors and assigns, except that (a) none of the Grantors shall have the right to
assign its rights or obligations hereunder or any interest herein or in the Collateral (and any such
attempted assignment shall be void) except as expressly contemplated by this Trademark
Agreement or the other Loan Documents and (b) the Bank may assign this Agreement only in
accordance with Section 8.04 of the First Amended Credit Agreement. This Trademark
Agreement shall be construed as a separate agreement with respect to each of the Grantors and
may be amended, modified, supplemented, waived or released with respect to any Grantor
without the approval of any other Grantor and without affecting the obligations of any other
Grantor hereunder.

19. SURVIVAL OF AGREEMENT; SEVERABILITY

(a) All covenants, agreements, representations and warranties made by each of the
Grantors herein and in the certificates or other instruments prepared or delivered in connection
with or pursuant to this Trademark Agreement or any other Loan Document shall be considered
to have been relied upon by the Secured Party and shall survive the execution and deltvery of
any Loan Documents and the making of any Loan, regardless of any investigation made by the
Secured Party or on its behalf, and shall continue in full force and effect until this Trademark
Agreement shall terminate.

(b) In the event any one or more of the provisions contained in this Trademark
Agreement or any other Loan Document should be held invalid, illegal or unenforceable in any
respect, the validity, legality and enforceability of the remaining provisions contained herein or
therein shall not in any way be affected or impaired thereby (it being understood that the
invalidity of a particular provision in a particular jurisdiction shall not in and of itself affect the
validity of such provision in any other jurisdiction). The parties shall endeavor in good-faith
negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions the
economic and other effect of which comes as close as possible to that of the invalid, illegal or
unenforceable provisions.

20. GOVERNING LAW

THIS TRADEMARK AGREEMENT SHALL BE GOVERNED BY, AND
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK
WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF LAW. ¢

L
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21.  COUNTERPARTS

This Trademark Agreement may be executed in one or more counterparts, each of
which shall constitute an original, but all of which, when taken together, shall constitute but one
contract (subject to Section 17), and shall become effective as provided in Section 17. Delivery
of an executed counterpart of this Trademark Agreement by facsimile transmission shall be as
effective as delivery of a manually executed counterpart of this Trademark Agreement.

22. HEADINGS

Section headings used herein are for convenience of reference only, are not part of
this Trademark Agreement and are not to affect the construction of, or to be taken into
consideration in interpreting, this Trademark Agreement.

23.  JURISDICTION; CONSENT TO SERVICE OF PROCESS

This Agreement shall be construed in accordance with and governed by the law of the
State of New York.

Each Grantor hereby submits, for itself and its property, to the jurisdiction of the
Supreme Court of the State of New York sitting in New York County and of the United States
District Court of the Southern District of New York, and any appellate court from any thereof, in
any action or proceeding arising out of or relating to this Agreement, or for recognition or
enforcement of any judgment, and each of the parties hereto hereby irrevocably and
unconditionally agrees that all claims in respect of any such action or proceeding may be heard
and determined in such New York State or, to the extent permitted by law, in such Federal court.
Each of the parties hereto agrees that a final judgment in any such action or proceeding shall be
conclusive and may be enforced in other jurisdictions by suit on the judgment or in any other
manner provided by law. Nothing in this Agreement shall affect any right that the Bank may
otherwise have to bring any action or proceeding relating to this Agreement against the Borrower
or its properties in the courts of any jurisdiction.

Each Grantor hereby irrevocably and unconditionally waives, to the fullest extent it may
legally and effectively do so, any objection which it may now or hereafter have to the laying of
venue of any suit, action or proceeding arising out of or relating to this Agreement in any court
referred to in paragraph (b) of this Section. Each of the parties hereto hereby irrevocably waives,
to the fullest extent permitted by law, the defense of an inconvenient forum to the maintenance
of such action or proceeding in any such court.

24. WAIVER OF JURY TRIAL

EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT
PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY
IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF,
UNDER OR IN CONNECTION WITH THIS TRADEMARK AGREEMENT. EACH PARTY
HERETO (A) CERTIFIES THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH
OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE

-11-
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THE FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER
PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS TRADEMARK
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND
CERTIFICATIONS IN THIS SECTION.

25. MISCELLANEOUS. The headings of each section of this Trademark Agreement
are for convenience only and shall not define or limit the provisions thereof. This Trademark
Agreement and all rights and obligations hereunder shall be binding upon the Grantors and its
respective successors and assigns, and shall inure to the benefit of the Bank and its successors
and assigns. In the event of any irreconcilable conflict between the provisions of this Trademark
Agreement and the First Amended Credit Agreement, or between this Trademark Agreement and
the First Amended Security Agreement, the provisions of the First Amended Credit Agreement
or the First Amended Security Agreement, as the case may be, shall control. If any term of this
Trademark Agreement shall be held to be invalid, illegal or unenforceable, the validity of all
other terms hereof shall in no way be affected thereby, and this Trademark Agreement shall be
construed and be enforceable as if such invalid, illegal or unenforceable term had not been
included herein. The Grantors acknowledges receipt of a copy of this Trademark Agreement.

26. AMENDMENT, RESTATEMENT AND SUPPLEMENT. This Trademark
Agreement amends, restates, supplements and supersedes the Trademark Security Agreement,
dated as of October 8, 1999 delivered pursuant to the Original Credit Agreement, and filed with
the PTO as of October 18, 1999,

-12-
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IN WITNESS WHEREOF. this Trademark Agreement has been executed as of the day
and year first above written.

WINSTON RESQURCES, INC.

Name“/ Se Kugler
Title: Pre{Z;? \//

WINSTON RESOURCES LLC

By:
Nagé ur Kugle
Title: ging Meymb

WINSTON STAFFING SERVICES, LLC

By:  Winston Resources, LLC, a limited
liability company, its Member

By: %IW%
Napte: eymour
Title: ﬂflanaglﬁl ember

WINSTON MEDICAL STAFFING
SERVICES, LLC

By:  Winston Resources, LLC, a limited
liability company, its Member

By:
Name: .~ Seyffidur Kugl
Title: aging

-13 -
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WIN-PAY, LLC

By:  Winston Resources, LLC, a limited
liability company, its Member

By: /%7/‘/ sz*/
Na}ne/ Sggmour Ku
Title: aging ber

Accepted and Agreed to:

THE BANK OF NEW YORK
9

-14 -
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STATE OF NEW YORK )
) SS.
COUNTY OF NEW YORK )

+
On this the 2/ 3da.y of December, 1999, before me appeared Seymour Kugler, the person
who signed this instrument, who acknowledged that (s)he is the President of gAAA 7 Ytos /ol
and that being duly authorized (s)he signed such instrument as a free act on behalf of

caeh
W@wM K. mva&

Notary Public

My commission expires:

WENDY K. MODUN
Public State
Nohry iic, State zgme

Qual
C lfgnd In New York %ﬂ
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Exhibit 1

ASSIGNMENT OF TRADEMARKS AND SERVICE MARKS

WHEREAS, , a corporation
organized and existing under the laws of the State of , having a place of
business at (the

“Grantors”), has adopted and used and is using the trademarks and service marks (the “Marks™)
identified on the Annex hereto, and is the owner of the registrations and pending registration
applications for such Marks in the United States Patent and Trademark Office identified on such
Annex; and

WHEREAS, , 4
organized and existing under the laws of the State of ,
having a place of business at
(the “Assignee™), is desirous of acquiring the Marks and the registrations thereof and registration
applications therefor;

NOW, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, the Grantors does hereby assign, sell and transfer unto the Assignee all right, title
and interest in and to the Marks, together with (a) the registrations of and registration
applications for the Marks, (b) the goodwill of the business symbolized by and associated with
the Marks and the registrations thereof, and (c) the right to sue and recover for, and the right to
profits or damages due or accrued arising out of or in connection with, any and all past, present
or future infringements or dilution of or damage or injury to the Marks or the registrations
thereof or such associated goodwill.

This Assignment of Trademarks and Service Marks is intended to and shall take effect at
such time as the Assignee shall complete this instrument by inserting its name in the second
paragraph above and signing its acceptance of this Assignment of Trademarks and Service
Marks below.

-16 -

TRADEMARK
REEL: 002111 FRAME: 0273



IN WITNESS WHEREOF, the Grantors, by its duly authorized officer, has executed this
assignment on this day of , 199 .

[Grantors]

By:

Title:

The foregoing assignment of the Marks and the registrations thereof and registration
applications therefor by the Grantors to the Assignee is hereby accepted

as of the day of , 199

[Assignee]

By:

Title:

-17 -
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STATE OF NEW YORK )
) SS.
COUNTY OF NEW YORK )
On this the day of ., 199 , before me appeared
, the person who signed this instrument, who acknowledged that (s)he is the
of : and that being duly authorized (s)he
signed such instrument as a free act on behalf of

Notary Public

My commission expires:

- 18 -
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SCHEDULE I TO THE FIRST AMENDED, RESTATED AND SUPPLEMENTAL
TRADEMARK SECURITY AGREEMENT

GRANTORS

QGrantor Address for Notices

1. Winston Resources, LLC 535 Fifth Avenue
New York, New York 10017-3663

Attention: Seymour Kugler
Telephone No.: (212) 557-5000
Facsimile No.: (212) 697-0824

2. Winston Resources, Inc. 535 Fifth Avenue
New York, New York 10017-3663
Attention: Seymour Kugler
Telephone No.: (212) 557-5000
Facsimile No.: (212) 697-0824

3. Winston Staffing Services, LLC 535 Fifth Avenue
New York, New York 10017-3663

Attention: Seymour Kugler
Telephone No.: (212) 557-5000
Facsimile No.: (212) 697-0824

4. Winston Medical Staffing Services, LLC 535 Fifth Avenue
New York, New York 10017-3663
Attention: Seymour Kugler
Telephone No.: (212) 557-5000
Facsimile No.: (212) 697-0824

5. Win-Pay, LL.C 535 Fifth Avenue
New York, New York 10017-3663
Attention: Seymour Kugler
Telephone No.: (212) 557-5000
Facsimile No.: (212) 697-0824
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SCHEDULE A TO THE FIRST AMENDED, RESTATED AND SUPPLEMENTAL

TRADEMARK SECURITY AGREEMENT

TRADEMARKS

UNITED STATES TRADEMARK REGISTRATIONS *

MARK

WINSTON STAFFING SERVICES

WIN-TEMPS

ACCOUNTANTS TODAY

Sunburst & Design

WINSTON PERSONNEL & Design

[523929-1]

REGISTRATION

2,205,201

1,210,869

1,637,774

1,232,136

1,223,643

OWNER

Recordal of merger documents
and assignment relating to
relevant aspects of  the
Reorganization pending before
U.S. Patent and Trademark
Office with Winston Resources,
LLC to be owner of record upon
recording.

Recordal of merger documents
and assignment relating to
relevant aspects of  the
Reorganization pending before
U.S. Patent and Trademark
Office with Winston Resources,
LLC to be owner of record upon
recording.

Recordal of merger documents
and assignment relating to
relevant aspects of  the
Reorganization pending before
U.S. Patent and Trademark
Office with Winston Resources,
LLC to be owner of record upon
recording.

Recordal of merger documents
and assignment relating to
relevant aspects of  the
Reorganization pending before
U.S. Patent and Trademark
Office with Winston Resources,
LLC to be owner of record upon
recording.

Recordal of merger documents
and assignment relating to
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ROTH YOUNG

(Stylized)

ROTH YOUNG and Map Design

DIVISION 10

ROTH YOUNG

WINSTON

[523929-1]

1,121,556

1,120,697

1,116,173

880,634

1,491,432

relevant aspects of the
Reorganization pending before
U.S. Patent and Trademark
Office with Winston Resources,
LLC to be owner of record upon
recording.

Recordal of documentation
regarding merger of Winston
Staffing Services, Inc. into
Winston Staffing Services, LI.C
pending before U.S. Patent and
Trademark Office with Winston
Staffing Services, LLC to be
owner of record upon recording.

Recordal of documentation
regarding merger of Winston
Staffing Services, Inc. 1nto
Winston Staffing Services, LL.C
pending before U.S. Patent and
Trademark Office with Winston
Staffing Services, LLC to be
owner of record upon recording.

Recordal of documentation
regarding merger of Winston
Staffing Services, Inc. into
Winston Staffing Services, LL.C
pending before U.S. Patent and
Trademark Office with Winston
Staffing Services, LLC to be
owner of record upon recording.

Recordal of  documentation
regarding merger of Winston
Staffing Services, Inc. into
Winston Staffing Services, LLC
pending before U.S. Patent and
Trademark Office with Winston
Staffing Services, LLC to be
owrner of record upon recording.

Recordal of merger documents
and assignment relating to
relevant aspects of the
Reorganization pending before
U.S. Patent and Trademark
Office with Winston Resources,
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WINSTON RESOURCES

WIN-PAY

ROTH YOUNG PRIORITY SEARCH

ALPHA

ALFA
(New York State)

[523929-1]

1,491,431

2,181,350

1,512,989

1,578,068

17120

LLC to be owner of record upon
recording.

Recordal of merger documents
and assignment relating to
relevant aspects of  the
Reorganization pending before
U.S. Patent and Trademark
Office with Winston Resources,
LLC to be owner of record upon
recording.

Recordal of merger documents
and assignment relating to
relevant aspects of the
Reorganization pending before
U.S. Patent and Trademark
Office with Winston Resources,
LLC to be owner of record upon
recording.

Recordal of documentation
regarding merger of Winston
Staffing Services, Inc. into
Winston Staffing Services, LLC
pending before U.S. Patent and
Trademark Office with Winston
Staffing Services, LLC to be
owner of record upon recording.

Recordal of documentation
regarding merger of Winston
Staffing Services, Inc. into
Winston Staffing Services, LL.C
pending before U.S. Patent and
Trademark Office with Winston
Staffing Services, LLC to be
owner of record upon recording.

Recordal of documentation
regarding merger of Winston
Staffing Services, Inc. into
Winston Staffing Services, LLC
pending before U.S. Patent and
Trademark Office with Winston
Staffing Services, LLC to be
owner of record upon recording.

TRADEMARK

REEL: 002111 FRAME: 0279



*More detailed information is presented by way of the Registrations, Pending
Applications, or other information, as applicable, attached to this Schedule.

[523929-1]
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MARK

FITNESS TEMPS & Des.

UNITED STATES TRADEMARK APPLICATIONS

APPLICATION NO.

FITNESS STAFFING

SERVICES

WINSTON LEGAL

STAFFING

MARK

ROTH YOUNG

NOT FILED

75/516,663

75/360,836

INTENT TO USEl  OWNER

YES

YES

Recordal of  merger
documents and assignment
relating to relevant aspects
of the Reorganization
pending before U.S. Patent
and Trademark Office
with Winston Resources,
LLC to be owner of record
upon recording.

Recordal of merger
documents and assignment
relating to relevant aspects
of the Reorganization
pending before U.S. Patent
and Trademark Office
with Winston Resources,
LLC to be owner of record
upon recording.

FOREIGN TRADEMARK REGISTRATIONS

REGISTRATION

171878

COUNTRY

CANADA

OWNER

Recordal of documentation
regarding merger of Winston
Staffing Services, Inc. into Winston
Staffing Services, LLC pending
before U.S. Patent and Trademark
Office with Winston Staffing
Services, LLC to be owner of record
upon recording.

' While subject to the Security Agreement, the parties have agreed that these applications
are not to be assigned until use commences and the applications are converted to ones

based on use.

[523929-1}
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TRADE NAMES/FICTITIOUS BUSINESS NAMES

Winston Resources, LLLLC

Winston Advertising Agency
Winston Personnel
Fisher-Todd Associates

Winston Staffing Services, LLC

Division 10

Winston Franchise

Roth Young

Alpha Temps

Roth Young Personnel Services
Fitness Temps

Winston Staffing

Winston Data Services
Winston Professional Staffing
Winston Legal Staffing
Alpha Temps

Winston Medical Staffing Services, LLC

[523929-1}

Winston Medical
Winston Medical Staffing
Winston Nurse Staffing
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Int. Cl.: 35
Prior U.S. Cls.: 100, 101 and 102

United States Patent and Trademark Office

Reg. No. 2,205,201
Registered Nov. 24, 1998

SERVICE MARK
PRINCIPAL REGISTER -

WINSTON STAFFING SERVICES

WINSTON RESOURCES, INC. (DELAWARE
CORPORATION)

535 FIFTH AVENUE

NEW YORK, NY 100173663

FOR: TEMPORARY AND PERMANENT EM-
PLOYMENT AGENCY SERVICES, IN CLASS 35
(U.S. CLS. 100, 101 AND 102).

FIRST USE 1-0-1994; IN COMMERCE
1-0-1994.

NO CLAIM IS MADE TO THE EXCLUSIVE
RIGHT TO USE “STAFFING SERVICES",
APART FROM THE MARK AS SHOWN.

SER. NO. 75-313,872, FILED 6-24-1997.
JILL C. ALT, EXAMINING ATTORNEY
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Prior U.S. Cl.: 101

Reg. No. 1,210,869
United States Patent and Trademark Office Registered Sep. 28, 1982

SERVICE MARK
Principal Register TN S
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WIN-TEMPS s :
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Winston Personnel Agency, Inc. (New York For: TEMPORARY EMPLOYMENT SER-
corporation) ) VICES, in CLASS 35 (U.S. CL 101).
535 5th Ave. First use Aug. 1979; in commerce Aug. 1979.

New York, N.Y. 10017
‘Ser. No. 319,758, filed Jul. 20, 1981.

R. M. FEELEY, Primary Examiner

CRAIG D. TAYLOR, Examiner

) %0 :
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Int. Cl.: 35
Prior U.S. Cl.: 101

@ sl 712/(56 414

Reg. No. 1,637,774

United States Patent and Trademark Office Registered Mar. 12, 1991

SERVICE MARK
PRINCIPAL REGISTER

ACCOUNTANTS TODAY

WINSTON RESOURCES, INC. (NEW YORK
CORPORATION)
535 FIFTH AVENUE
NEW YORK, NY 10017
FOR: TEMPORARY EMPLOYMENT
AGENCY SERVICES AND PERSONNEL

PLACEMENT AND RECRUITMENT SERVICES
FOR ACCOUNTANTS, IN CLASS 35 (U.S. CL.
101).

FIRST USE
7-31-1989.

NO CLAIM IS MADE TO THE EXCLUSIVE
RIGHT TO USE “ACCOUNTANTS"”, APART
FROM THE MARK AS SHOWN.

7-31-1989; IN COMMERCE

SER. NO. 74-036,771, FILED 3-8-1990.

CYNTHIA SUMMERFIELD, EXAMINING AT-
TORNEY
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Int. Cl.: 35
Prior U.S. Cl.: 101

Reg. No. 1,232,136

Winston Personnel Agency. Inc. (New York
corporation)

535 5th Ave.

New York, N.Y. 10017

For: EMPLOYMENT AGENCY SERVICES, in

CLASS 35 (U.S. CL 101).
First use Aug. 1979; in commerce Aug 1979

United States Patent and Trademark Office Registered Mar. 22, 1983
SERVICE MARK )
Principal Register AN SR A A

The mark consists of a sunburst design and the

stylized letters “W".
Ser. No. 319,757, filed Jul. 20, 1981.

CRAIG D. TAYLOR, Examiner
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Int. ClL: 35 () -

Prior U.S. Cl.: 101

) Reg. No. 1,223,643
United States Patent and Trademark Office Registered Jan. 11, 1983

SERVICE MARK
Principal Register

a v;-'i?-/-‘z}ﬁ e, FRAST weedil < 7

WlnStOH
personnel

R E
W/M% Srnestoey . ;/zﬂ/ﬁs’

Winston Personnel Agency Inc. (New York The stippling is for shading purposes only.
corporation) . o ]
535 5th Ave. The mark consists of “Winston Personnel” and

New York, N.Y. 10017 stylized *W™” Dcsign around a sphere.

For: EMPLOYMENT AGENCY SERVICES, in

CLASS 35 (U.S. CI. 101). Ser. No. 319,743, filed Jul. 20, 1981.
First use Aug. 1979; in commerce Aug. 1979

No claim is made to the exclusive right to use
“Personnel”, apart from the mark as shown. JAMES H. JOHNSON, Examining Attorney
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Ko, Nal g TAR, cied Ape 170 eI,

JESSN AN AL LSS R baaming
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Int. CL: 35

Prior US. CL: 101 Res. No. 1.1
United States Patent and Trademark Ofice  Rectstenst sne' 1o oo

SERVICE MARK

|/ -
Pﬂhcipﬂ n“ht." {//ar\ ,é:g_ ;&, . C
! ’_4’ ;

Roth Young Persanne! Scevice, loc. (New York corpora. No aclusive clalm Is made to the reprosaniation of
uon) : the map of ths United States apart f;om thy mask as
43 W, 42 51 shawn.
New York, N.Y. 10036 Mrui.d uirm “Roth Yoang" i not the nams of a living
. ividual.
For: EMPLOYMENT AGENCY AERVICES, in Owner 0f Keg. No. 880,634,
CLASS )5 (LU.3. CL,101).
Firet use at least as sarly a1 Ape. &, 19743 in commaree $or, No. 167.52). Aled Apr. 34,1971,
ai loast a3 carly a3 ADF. B, 1974: SagL 4. 1966 a2 16 “Rauh )

Youns. HANNAM M, PISMER, Exagiiner
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Int. CL: 35

Prior U.S. Ci.; 101 Reg. No. 1.116.173
¢g. No, 1,116,
United States Patent and Trademark Office Registered Apr. 3, 1870

SERVICE MARK
Brincipal Reglater

Rah Yousp Porsonnel Sarvies, Ine. {New Yort cotpara. For: EMPLOYMENT AGENCY SERVICES, in
on} CLASS M (VS.CL.101).

4Y W 42nd 5t Firat uae o least as saely ag Apt, 30, 1974 in coamerce

Niw York, N.Y. 10G34¢ ac leost &S sacty ag Apr. 30, 1978,

Sar, Mo. 173,242, filed May 30, 1978,
HANNAH M. FISHER, Exemider

W"% Yl Esachiee Quippreleesc il
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RCvV 8Y:DARBY & DAREY 110-26-68 + 2:31PN PHILLIPS NIZER~ 212370087338 §

O SENT BYiXerox Teiecopier 7020 $10-23-86 1 4100PH BzS~ 12128773727 811
! /\( Int. Cl -;_:3 ..
(

Unith Statcs Patent Omce Registered Nov. 8;13.0'16036:

PRINCIPAL REGISTER AFF(DAVIT SEC.8
Bervice Mark ACCEPTED

$ ’g a( ca.,:Z'IA

Soe. No. 301,356, &lad July P, 1968

‘ROTH YOUNG

f

Rath Younp Persannel Semvics, Inc. [ New York corpen. For: EMPLOYMENT AOENCY SERVICES, &
tion) CLASS J101 (INT. CL. 35).
18 B, 41 St First usy Sepi. §, 1964; In comemerce Sept. 8, 1968
New Yori, NY. 10017 “Roth Young" is nol the nams of aay khowa parvea. N
G '.(4’;7[‘;/

/e 0 art 0T
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https//www sacgis.com/sve/search: Reporting-custom  report

SAEGIS.  (ysrom RepORT

( Saye_ To Inbox v

Search Criteria:

TRADEMARKSCAN®
Database(s) = U.S. Federal Canada
Registration Number = 171878
Cross References Are On

Plural Rules Are On

User = ELLEN SPAFFORD

Viewed: Mon Sep 27 20:39.:26 GMT 1999

Citations

1. ROTH YOUNG
Registered
Class: 35
(1) Employment agency services.
ROTH YOUNG PERSONNEL SERVICE, INC.
Canada

Full Text For Citations

ROTH YOUNG ref 1
T&T Trademark: ROTH YOUNG
TRADEMARKSCAN®--Canada

Application Number:031543400
Registration Number:TMA171878

Mark Type: Trade-Mark
Status: Registered

Chronology

Filed: August 22, 1968

Registered: October 9, 1970

Registration Type: TMA - Trademark Act
Renewed: October 9, 1985

T&T International Class(es):
33 (Advertising and Business Services)

Services:
(1) Employment agency services.

Applicant/Registrant:
ROTH YOUNG PERSONNEL SERVICE, INC.
18 East 41st Street

TRADEMARK 9.27/99 4 3% PA
REEL: 002111 FRAME: 0292



https://www saegis.com/svc/search/Reporting custom report

New York City, New York UNITED STATES OF AMERICA

Current Owner:

WINSTON FRANCHISE CORPORATION (A NEW YORK CORPORATION) -
535 Fifth Avenue

New York, New York 10017

Representative For Service:

SMART & BIGGAR

SUITE 900, 55 METCALFE STREET
P.O. BOX 2999, STATION D
OTTAWA

ONTARIO K1P 5Y6

(613)232-2486

First Use Information:
Used in CANADA since at least as early as September &, 1966 on wares marked (1)

Foreign Usage Information:
Used in UNITED STATES OF AMERICA

Foreign Registration Information:

Registered in UNITED STATES OF AMERICA
on November 11, 1969 under number 880634
on wares marked (1)

Registrability:
Registrability Recognized under Section 14 of the Trade-marks Act on wares marked (1)

Footnotes:

CHANGE IN TITLE/CHANGEMENT EN TITRE:
TYPE OF CHANGE/GENRE DE CHANGEMENT:
Assignment/Cession

DATE REGISTERED/DATE DE L'ENREGISTREMENT:
21 avr/Apr 1989

DATE OF CHANGE/DATE DE CHANGEMENT:

01 nov/Nov 1988

COMMENTS/COMMENTAIRES:
CHANGED/MODIFIER:

FROM/DE:

ROTH YOUNG PERSONNEL SERVICE, INC.

TO/A:

WINSTON FRANCHISE CORPORATION (A NEW YORK CORPORATION)

Subject Headings:
ROTH YOUNG
YOUNG, ROTH

Action History

Renewed on October 9, 1985
Registered on October 9, 1970
Filed on August 22, 1968

Index of Owners

ROTH YOUNG PERSONNEL SERVICE, INC.
ROTH YOUNG

reference 1

TRADEMARK 92799 4 33 1
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EXPRESS MAIL CERTIFICATE

DatWLabel Nﬁno 16 470 979

| heggby cegtify that, on the date indicated above |
deposited this paper or fee with the U.S. Postal Service
and that it was addressed for delivery to the Assistant
Commissioner For Trademarks, 2900 Crystal Drive,

Arlington, Virginia 22202-3513 by "Express Jil Pog
Office to AddrESSEeS, service.

D B 1Tk C/Q
Name (Print} Signatufe

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
APPLICATION FOR SERVICE MARK
REGISTRATION ON PRINCIPAL REGISTER
BASED ON INTENT-TO-USE

File No.: 7993/3E016

Mark: FITNESS TEMPS & DESIGN

Class: 35
To The Assistant Commissioner
for Trademarks:
Applicant: WINSTON RESOURCES, INC.
State of Incorporation: Delaware
Business Address: 535 Fifth Avenue

New York, New York 10017-3663

The above-identified applicant has a bona fide intention to use the mark,
shown in the accompanying drawing, in commerce on or in connection with the
following services: TEMPORARY HELP AND EMPLOYMENT AGENCY SERVICES, in
class 35; and requests that said mark be registered in the United States Patent and
Trademark Office on the Principal Register in accordance with Section 1(b) of the

Trademark Act.

TRADEMARK
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The mark is intended to be used by displaying it in advertisements,
brochures, promotional materials and in various other documents and publications
used in connection with the rendering of the services.

Applicant hereby appoints as its attorneys S. Peter Ludwig, a member of
the Bar of the State of New York and Lucille P. Nichols, a member of the Bar of the
District of Columbia, with offices at Darby & Darby P.C., 805 Third Avenue, New
York, NY 10022, (212) 527-7700, each with full power of association, revocation
and substitution, to prosecute this application and to transact all business in the
Patent and Trademark Office in connection therewith.

DECLARATION

I, :—DF)U’D \Sb‘/f& , declare:

| am VICS&K'DFAF'- &ECL‘WY and an officer of applicant corporation

and am authorized to execute this declaration on behalf of said corporation; | believe
said corporation to be entitled to use the mark sought to be registered in commerce;
to the best of my knowledge and belief no other person, firm, corporation or
association has the right to use said mark in commerce, either in the identical form or
in such near resemblance thereto as to be likely, when applied to the services of such
other person, to cause confusion, or to cause mistake, or to deceive; all statements
made herein of my own knowledge are true and all statements made on information
and belief are believed to be true; and further that these statements were made with
the knowledge that willful false statements and the like so made are punishable by

fine or imprisonment, or both, under Section 1001 of Title 18 of the U. S. Code and

TRADEMARK
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that such willful false statements may jeopardize the validity of the application or

document or any registration resulting therefrom.

WINSTON RESOURCES, INC.

Date: 7/ /%2 By W

PLifit Name: A <7 c&<
Print Title: Vics fZ5S + SECRTIACY

TRADEMARK
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7993/3E016

Winston Resources, Inc.
535 Fifth Avenue
New York, New York 10017-3663

Services: TEMPORARY HELP AND EMPLOYMENT AGENCY SERVICES.

Class: 35

Based on Intent-to-Use

M:\799313E016\LBL1374

TRADEMARK
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EXPRESS MAIL CERTIFICATE .

OateﬁOZ‘@abel N&Sﬂ“ l ﬁ 4 $ 9 7 1 5
| hereby cerlify that, on the date indicated above

deposited this paper or fee with the U.S. Postal Service
and that it was addressed for delivery to the Assistant
Commissioner For Trademarks, 2900 Crystal Drive,
Arlington, Virginia 22202-3513 by “Expre ail Post

Otfice to Addr " service.
.- Ak Pe/< .

Name {Print) ignature

2

DARBY & DARBY P.C.

805 Third Avenue
New York, NY 10022
212-527-7700

-

Assistant Commissioner For Trademarks
2900 Crystal Drive
Arlington, Virginia 22202-3513

Sir:

File No: 7993/3E884

Date: July 10, 1998

Enclosed please find the following application for service mark registration

based on intent-to-use:

Applicant:  WINSTON RESOURCES, INC.

Mark: WINSTON LEGAL STAFFING
Class: 35
Drawing: Formal Typed x

Filing Fee: Check in amount of $245.00.

Respectfully submitted,

DARBY & DARBY P.C.

Ll P M (Lo

Attorney: Lucille P. Nichols

TRADEMARK
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EXPRESS MAIL CERTIFICATE

oaze7/[/04'z£Label NM_LSA_G_Q 71 153

I heretfy certify that, on the date indicated above !
deposited this paper or fee with the U.S. Postal Service
and that it was addressed for delivery to the Assistant
Commissioner For Trademarks, 2900 Crystal Drive,
Arlington, Virginia 22202-3513 by "Express Mail Post

Office to Addressee” service.
Y'Y Ne EN

Name (Print)

File No.: 7993/3E884

IN THE UNITED STATES PATENT AND TRADEMARK OFFICE
APPLICATION ¥OR SERVICE MARK
REGISTRATION ON PRINCIPAL REGISTER
BASED ON INTENT-TO-USE

Mark: WINSTON LEGAL STAFFING

Class: 35

To The Assistant Commissioner
for Trademarks:

Applicant: WINSTON RESOURCES, INC.
State of Incorporation: Delaware
Business Address: 535 Fifth Avenue

New York, New York 10017-3663

The above-identified applicant has a bona fide intention to use the mark,
shown in the accompanying drawing, in commerce on or in connection with the
following services: TEMPORARY HELP AND EMPLOYMENT AGENCY SERVICES IN
THE LEGAL FIELD, in class 35; and requests that said mark be registered in the United
States Patent and Trademark Office on the Principal Register in accordance with

Section 1(b) of the Trademark Act.

TRADEMARK
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The mark is intended to be used by displaying it in advertisements,
brochures, promotional materials and in various other documents and publications
used in connection with the rendering of the services.

Applicant claims ownership of Registration No. 1,491,432,

Applicant hereby appoints as its attorneys S. Peter Ludwig and Amanda
Laura Nye, members of the Bar of the State of New York, with office’s at Darby &
Darby P.C., 805 Third Avenue, New York, NY 10022, (212) 527-7700, each with full
power of association, revocation and substitution, to prosecute this application and

to transact all business in the Patent and Trademark Office in connection therewith.

DECLARATION

I, _:DA vid Siever , declare:

I am Vies (@5sipenis and an officer of applicant corporation

and am authorized to execute this declaration on behalf of said corporation; | believe
said corporation to be entitled to use the mark sought to be registered in commerce;
to the best of my knowledge and belief no other person, firm, corporation or
association has the right to use said mark in commerce, eitherin the identical form or
in such near resemblance thereto as to be likely, when applied to the services of such
other person, to cause confusion, or to cause mistake, or to deceive; all statements
made herein of my own knowledge are true and all statements made on information
and belief are believed to be true; and further that these statements were made with

the knowledge that willful false statements and the like so made are punishable by

TRADEMARK
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fine or imprisonment, or both, under Section 1001 of Title 18 of the U. S. Code and
that such willful false statements may jeopardize the validity of the application or

document or any registration resulting therefrom.

WINSTON RESOURCES, INC.

Date: 2/7/%& By W/\

it Name: S9v:> Srevsk
Print Title: 4 cs /&S5~ T

TRADEMARK
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7993/3E884

Winston Resources, Inc.
535 Fifth Avenue.
New York, New York 10017-3663

Services: TEMPORARY HELP AND EMPLOYMENT AGENCY SERVICES.

Class: 35

Based on Intent-to-Use

WINSTON LEGAL STAFFING

M:\7993\3E884\LBL4287
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1 cf 1 Complete record

03681200 -- TRADEMARKSCAN (r) -Federal

WINSTON
INTL CLASS: 35 (Advertising & Business Services)
US CLASS: 101 (Advertising & Business Services)

STATUS: Registered; Section 8 & 15 - Accepted & Acknowledged
GCODS/SERVICES: EMPLOYMENT RECRUITING, AGENCY AND TEMPORARY HELP SERVICES
SERIAL NO.: 73-681,200

REG. NO.: 1,491,432

REGISTERED: June 7, 1988

FIRST USE: 1967 (Intl Class 35)

FIRST COMMERCE: 1967 (Intl Class 35)

FILED: August 28, 1987

PUBLISHED: March 15, 1988

AFFIDAVIT SEC.: 8-15; October 29, 1994

ORIGINAL APPLICANT: WINSTON RESOURCES INC. (Delaware Corporation), 535
FIFTH AVENUE, NEW YORK, NY (New York), 10017, USA (United States of
America)

OWNER AT PUBLICATION: WINSTON RESOQURCES INC. (Delaware Corporation), 535
FIFTH AVENUE, NEW YORK, NY (New York);"™10017, USA (United States of
America)

ORIGINAL REGISTRANT: WINSTON RESOURCES INC. (Delaware Corporation), 535
FIFTH AVENUE, NEW YORK, NY (New York), 10017, USA (United States of
America)

FILING CORRESPONDENT: BARBARA J. KAPLAN, BRYAN CAVE, 245 PARK AVENUE, NEW
YORK, NY 10167-0034

TRADEMARK
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1 of 1 Complete record
03680576 -- TRADEMARKSCAN (r) -Federal
WINSTON RESOURCES

INTL CLASS: 35 (Advertising & Business Services)

UsS CLASS: 101 (Advertising & Business Services)

STATUS: Registered; Section 8 & 15 - Accepted & Acknowledged

GOODS/SERVICES: EMPLOYMENT RECRUITING, AGENCY AND TEMPORARY HELP SERVICES

SERIAL NO.: 73-680,576

REG. NO.: 1,491,431

REGISTERED: June 7, 1988

FIRST USE: 1983 (Intl Class 35)

FIRST COMMERCE: 1983 (Intl Class 35)

FILED: August 25, 1987

PUBLISHED: March 15, 1988

AFFIDAVIT SEC.: 8-15; November 14, 1994

ORIGINAL APPLICANT: WINSTON RESOURCES INC. (Delaware Corporation), 535
FIFTH AVENUE, NEW YORK, NY (New York), 10017, USA (United States of
America)

OWNER AT PUBLICATION: WINSTON RESOURCES INC. (Delaware Corporation), 535
FIFTH AVENUE, NEW YORK, NY (New York), 10017, USA (United States of
America)

ORIGINAL REGISTRANT: WINSTON RESOURCES INC. (Delaware Corporation), 535
FIFTH AVENUE, NEW YORK, NY (New York), 10017, USA (United States of
America)

FILING CORRESPONDENT: BARBARA J. KAPLAN, BRYAN CAVE, 245 PARK AVENUE, NEW

TRADEMARK
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ORK, NY 10167-0034
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1 of 1 Complete record
03558950 -- TRADEMARKSCAN(r) -Federal
ROTH YOUNG PRIORITY SEARCH

INTL CLASS: 35 (Advertising & Business Services)

UsS CLASS: 101 (Advertising & Business Services)

STATUS: Registered; Section 8 - Accepted

GOODS/SERVICES: EMPLOYMENT AGENCY SERVICES

SERIAL NO.: 73-558,950

REG. NO.: 1,512,989

REGISTERED: November 15, 1988

FIRST USE: April 25, 1985 (Intl Class 35)

FIRST COMMERCE: April 25, 1985 (Intl Class 35)

FILED: September 18, 1985

PUBLISHED: February 11, 1986

AFFIDAVIT SEC.: 8; July 11, 1995

CRIGINAL APPLICANT: ROTH YOUNG PERSONNEL SERVICE, INC. (New York
Corporation), 1500 BROADWAY, NEW YORK, NY (New York), 10036, USA
(United States of America)

OWNER AT PUBLICATION: ROTH YOUNG PERSONNEIL SERVICE, INC. (New York
Corporation), 1500 BROADWAY, NEW YORK, NY (New York), 10036, USA
(United States of America)

ORIGINAL REGISTRANT: ROTH YOUNG PERSONNEL SERVICE, INC. (New York
Corporation), 1500 BROADWAY, NEW YORK, NY (New York), 10036, USA
(United States of America)

18T NEW OWNER ENTERED AFTER REGISTRATION: WINSTON FRANCISE CORPORATION (New
York Corporation), 535 FIFTH AVENUE, NEW YORK, NY (New York), 10017, USA

(United States of America)

ASSIGNEE (S) : WINSTON FRANCHISE CORPORATION (New York Corporation), 535
FIFTH AVENUE, NEW YORK, NY (New York), 10017, USA {United States of
America)

Assignor (g) : ROTH YOUNG PERSONNEL SERVICE, INC. (New York Corporation),
1500 BROADWAY, NEW YORK, NY (New York), 10036, USA (United States of
America)

Reel/Frame: 0656/0469

Recorded: May 25, 1989

Brief: ASSIGNS THE ENTIRE INTEREST AND THE GCODWILL: AS OF NOV. 1, 1988

OPPOSITION ACTION: 73802
Filed: March 17, 1986
Outcome: TERMINATED
Date of Outcome: September 14, 1988
Opposing TM: Not Provided

Opposer: PRIORITY PERSONNEL, INC.; NEW YORK, NEW YORK

DISCLAIMS: "SEARCH"

OTHER U.S. REGISTRATIONS: 0880634; 1120696; 1120697; 1121556 AND OTHERS

FILING CORRESPONDENT: DONALD A. KAUL, ROBERT E. HANLON, BRYAN CAVE, 245
PARK AVENUE, NEW YORK, NY 10167-0034
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Trademarks REGISTERED

Mark WIN-PAY
Status Registered
Status Date Aug 11, 1998
Register Principal
Serial No. 75-200605
Registration No. 2181350
Int’l Class 35 - Advertising and Business
Goods/Services TEMPORARY STAFFING AND PAYROLLING SERVICES
U.S. Class 100, 101, 102
1st Use May 13, 1998
Commerce Use May 13, 1998
Filing Date Nov 19, 1996
Filed I-T-U Yes
Published Aug 26, 1997
Registered Aug 11, 19898
Owns Reg. No. 1210869
Correspondent STEPHEN A GOLDSMITH

LADAS & PARRY
26 W 61ST ST
NEW YORK NY 10023

Applicant WINSTON RESOURCES, INC. (DE CORP.)
535 FIFTH AVENUE
NEW YORK, NY 10017-3663

Registrant WINSTON RESOURCES, INC. (DE CORP.)
535 FIFTH AVENUE
NEW YORK, NY 10017-3663

TRADEMARK
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Mark

Status
Status Date
Register

Serial No.

Registration No.

Int’l Class

Goods/Services

U.S. Class
1st Use
Commerce Use
Filing Date
Published
Registered
Affidavits

Correspondent

Applicant

Registrant

Trademarks REGISTERED

ALPHA

Registered
Jun 26, 1996
Principal

73-806403
1578068

35 - Advertising and Business
EMPLOYMENT RECRUITING AND TEMPORARY HELP SERVICES

101
1970
1970

Jun 13, 1989
Oct 24, 1989
Jan 16, 1990

Sec. 8 accepted; Sec.

ROBERT E. HANLON
BRYAN CAVE LLP
245 PARK AVENUE

15 acknowledged

NEW YORK, NY 10167-0034

WINSTON FRANCHISE CORPORATION (NY CORP.)

535 FIFTH AVENUE
NEW YORK, NY 10017

WINSTON FRANCHISE CORPORATION (NY CORP.)

535 FIFTH AVENUE
NEW YORK, NY 10017

RECORDED: 04/10/2000
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