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CONFIRMATION AND NUNC PRO TUNC
SERVICE MARK ASSIGNMENT

THIS CONFIRMATION AND NUNC PRO TUNC SERVICE MARK ASSIGNMENT (this
"Assignment") is made as of August 11, 2000, by INSTAFF PERSONNEL OF TEXAS, INC,, a
Texas corporation ("Assignor"), in favor of INSTAFF PERSONNEL, LLC, a Texas limited liability

company ("Assignee").

WHEREAS, United States Patent and Trademark Office Registration No. 2,269,796, a copy
of which is attached hereto as Exhibit A (the "Registration"), indicates that A-1 Temporary Services,
Inc., a Texas corporation, is an owner of the service mark "INSTAFF" (the "Mark");

WHEREAS, pursuant to those certain Articles of Amendment to the Articles of
Incorporation of A-1 Temporary Services, Inc. filed in the Office of the Secretary of State of Texas
on February 1, 1999, a copy of which is attached hereto as Exhibit B, the name of A-1 Temporary
Services, Inc. was changed to InStaff Personnel of Texas, Inc.;

WHEREAS, as of the date hereof, Assignor has entered into that certain Contribution and
Purchase Agreement (the "Contribution _and Purchase Agreement") among InStaff Holding
Corporation ("Buyer"), North Texas Opportunity Fund LP, and the other persons named on the
signature pages thereto;

WHEREAS, pursuant to Section 3.11 and Schedule 3.11 of the Contribution and Purchase
Agreement, Assignor has represented to Buyer that the Mark is owned by Assignee; and

WHEREAS, Assignor desires to execute and deliver this Assignment tn order to (1) effect
compliance with the representations and warranties made in Section 3.11 and Schedule 3.11 of the
Contribution and Purchase Agreement, and (i1) fulfill the manifest intent of the Contribution and
Purchase Agreement that Buyer become the beneficial owner of any and all right, title, and interest
of Assignor in and to the Mark, the Registration, any state and foreign registrations of the Mark, and
the goodwill of the business symbolized by the Mark;

NOW, THEREFORE, in consideration of the premises and other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Assignor hereby agrees
as follows:

1. Assignment of Ownership of Mark. Assignor hereby transfers, assigns, and conveys
to Assignee any and all right, title, and interest of Assignor in and to (i) the Mark, (i1) the
Registration, (iii) any state and foreign registrations of the Mark, and (iv) the goodwill of the
business symbolized by the Mark (collectively, the "Assigned Interest").

2. Representations and Warranties of Assignor. Assignor represents and warrants to
Assignee that (i) Assignor has not pledged, assigned, hypothecated, or otherwise encumbered all or
any portion of the Assigned Interest, and (ii) Assignor has the power and authority to assign the

12139.103:126413.2
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Assigned Interest in accordance with this Assignment. The foregoing representations and warranties
of Assignor shall survive the consummation of the assignment made herein.

3. Future Cooperation on Subsequent Documents. Assignor agrees to cooperate at all
times from and after the date hereof with respect to the supplying of any information requested by
Assignee regarding any of the matters described in this Assignment, and Assignor agrees to execute
such further documents and perform such further acts as may be reasonably requested or appropriate
for the purpose of giving effect to or evidencing the assignment made herein.

4. Successors and Assigns. This Assignment shall be binding upon Assignor and its
successors and assigns, and shall inure to the benefit of Assignee and its successors and assigns.

5. Governing Law. This Assignment is intended to be performed in the State of Texas,
and the substantive laws of the State of Texas shall govern the validity, construction, enforcement,
and interpretation of this Assignment.

IN WITNESS WHEREOF, Assignor has executed this Assignment as of the date first above
written.

ASSIGNOR:

INSTAFF PERSONNEL OF TEXAS, INC.

By:_ 7 £
Name: / _KAriy Goxkppar
Title: 7 (MEF uleanmes i lEl
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Exhibit A

The Registration

[See attached]
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Aug~14-00 0g.28 From-
. T-515 P.07/07  F-322
TAUG-11-00  13:45 From:PATTON BOGGS LLP

Ui/illl)u UD - eV 4iven wa -

2147531550 T-027 P .04 Jok~089

Int. Cl: 35
Prior U.S. Cls.: 100, 101, and 102 Reg. No. 2,269,796
United States Patent and Trademark Office  regrern Aug. 10, 1999
SERVICE MARK '
PRINCIPAL REGISTER
INSTAFF

'A-1 TEMPORARY SERVICES, INC. (TEXAS
CORPORATION)
15703 DALLAS PARKWAY, SUITE 1310 - B3

DALLAS, TX 75248

DALLAS, TX 75243 AND

WAGGONER PERSONNRL. LLC (TEXAS LIM-
ITED LIAIBLITY COMPANY)

POR: PERSONNEL PLACEMENT AND RE-
CRUITMENT SERVICES AND TEMIORARY
EMPLOYMENT AGENCY SPERVICES, N
CLASS 315 (U4, C1.9. 100, 101 AND 1)

PIRST USE  12.0-199%;, N COMMERGE

(5303 DALLAS PARKWAY, SUITE 13110 - LB3 2-0-1997

DALLAS, TX 75243 AND

A-l TEMPORARY SERVICES 11, LLC (TEXAS
LIMITED LIABILITY OOMPANY)
1530 DALLAS PARRWAY. SUITE 1310 - LB}

SN 75-392.736, FLED 11-19-1997.
CHAD O'HARA, EXAMINING ATTORNEY

 eated e Ml
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Exhibit B

Articles of Amendment to the Articles of Incorporation of
A-1 Temporary Services, Inc.

[See attached]
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HEREBY CERTIFIES THAT THE ATTACHED ARTICLES OF AMENDMENTY FOR THE AQGDVE

RERVAVAVEY A T w [N SR VAN U L G N ARV N AL ] [IRVEATLIFARE BENLJAVELNPERE N} G| (L LY P A A
v

The Btate of Texas
Secretary of Btate

CERTIFICATE DOF AMENDMENT
FOR
INSTAFF PERSONNEL OF T=XASs INC.
FURMERLY

A-1 TEMPIORARY SERVICESs INC.
CHARYER NUMBER 01335344

THE UNDERSIGN:Dy AS SECRETARY OF STATE OF THE STATE OF TEXAS»

NAMZD ENTITY HAVE BEEN RECEIVED [N THIS OFFICE AND ARE FOUND TO

CINFORM T LAW,

ACCURDINGLY THE UNDERSIGNED, AS SECRETARY OF STATEs AND RY VIRTUE

O6F THE AUTHORITY VeESTZU IN THE SECRETARY BY LAWs HEREBY ISSUES THIS

CERTIFICATE OF AMENDMENT.

CATE0 FEB. 1+ 1999

LFFeCTIVE FEB. 1y 1999

RECORDED: 11/08/2000

Eiton Bomer, Secratary of State
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