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TRADEMARK COLLATERAL SECURITY AGREEMENT

THIS TRADEMARK COIT}ATERAL SECURITY AGREEMENT ("Agreement") is
made and entered into as of the 28" day of March, 2000 between ATC Healthcare Services
Inc. and ATC Staffing Services, Inc. (collectively, "Assignors"), and Healthcare Business’

Credit Corporation (formerly known as Copelco/Ameri
: ‘ can Health
Corporatlon ("ASSignee"), p ca Fllnd, IHC), a Delaware

BACKGROUND

. A. .In or.dfar to induce Assignee to make available to Assignors a $20,000,000.00
revoLvmg credit facility pursuant to a certain Loan and Security Agreement dated March 28, 2000
(the “Loan Agreement”) between Assignors and Assignee, Assignors have agreed to grant tz)

Ass1gnee a securit_y interest in certain service marks, trademarks, trade names and the goodwill
associated therewith, as herein provided.

. B. Any term capitalized but not defined herein shall have the meaning given to such term
in the Loan Agreement.

. NOW THEREF ORE, in consideration of the premises and of the mutual covenants of the
parties hereto, and intending to be legally bound hereby, it is hereby agreed as follows:

1. Grant of Security Interest. To secure: (A) the complete and timely payment,
satisfaction and performance of the liabilities, obligations, covenants and agreements of
Assignors to Assignee, whether arising out of or incurred in connection with the Loan
Agreement, the Revolving Credit Notes and/or the other Loan Documents, as such liabilities.
obligations, covenants and agrecments may be hereafter amended, increased, decreased,
supplemented or extended by any and all renewals, extensions, replacements or modifications of
such Revolving Credit Notes or other Loan Documents hereafter entered into or otherwise arising
or incurred; (B) the complete and timely payment, satisfaction and performance of all other
existing and future liabilities, obligations, covenants and agreements of Assignors 1o A_ssignt':g,
whether arising out of the transactions contemplated by the Loan Agreement or otherwise arsing,
whether absolute or contingent, direct or indirect, of any nature whatsoever, whether now
existing or hereafter entered into (all of such liabilities and obligations are hereinafter
collectively referred to as the "Obligations"), each Assignor hereby grants and conveys to ]
Assignee, with power of sale, to the extent permitted by law, upon the occurrence of an Eyent o
Default as hereinafter defined, a security interest in and to each and every on¢ of such Asmgnor ]
now owned or existing or hereafter acquired or arising service mark applications, service marks

(whether registered, unregistered or for which any application to register has bgen filed), »
trademark applications, tra :stered or for which any application

demarks (whether registered, unregl o
to register has been filed), trade names, all of which are listed In Schedult_e A attas:hed l}ercﬁlod?:
incorporated herein (as the same may be amended pursuant hereto from time to tlmfe), inc < g,
without limitation, all renewals thereof and all proceeds th;reof (such as, by way O etxamp ,
license royalties and proceeds of infringement suits), the right to sue for past. presen
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and future infringements, and all rights owned by such Assignor corresponding thereto
throughout the world (all of the foregoing are collectively called the "Marks"), and the goodwill
of the business to which such Marks may relate.

2. Warranties and Representations. Each Assignor covenants and warrants that: (A) it is
the sole and exclusive owner of the entire right, title and interest in each of the Marks in
connection with the conduct of its business in the jurisdictions in which it is operating; (B) the
Marks are free and clear of any liens, pledges, assignments or other encumbrances; (C) it has the
unqualified right to enter into this Agreement and perform its terms; (D) the Marks are subsisting
and have not been adjudged invalid or unenforceable; (E) each of the Marks is valid and
enforceable; (F) no material claim has been made that the use of any of the Marks does or may
violate the rights of any third person except for claims previously disclosed in writing to
Assignee; and (G) such Assignor has used, and will continue to use for the duration of this
Agreement, proper statutory notice in connection with its use of the Marks; and (H) to such
Assignor’s knowledge no third party is infringing on such registered Marks. Assignors shall, in
any event, jointly and severally indemnify and hold Assignee harmless from all losses, damages,
costs and expenses, including reasonable legal costs and counsel fees, incurred by Assignee as
the direct or indirect result of any action, claim or demand, whether or not groundless, alleging
that any Mark infringes any service marks or trademarks held by third parties. IT IS
INTENDED THAT THE INDEMNITY PROVIDED IN THIS SECTION SHALL
SURVIVE THE REPAYMENT OF THE OBLIGATIONS, NOTWITHSTANDING
ANYTHING TO THE CONTRARY CONTAINED IN THIS AGREEMENT.

3. Right to Benefits. If, before the Obligations shall have been satisfied in full, any
Assignor shall become entitled to the benefit of any additional service mark, 'grademark
registration or application, the provisions of paragraph 1 hereof shall automatically apply thereto
and Assignors shall give Assignee reasonably prompt written notice thereof.

4. Future Marks. Each Assignor authorizes Assignee to modify this Agreement b)_r
amending Schedule A to include any future service marks, trademarks, or trade names which are

Marks under paragraph 1 or paragraph 3 hereof.

5. Events of Default.

(each, an "Event of Default") hereunder
herein set forth should prove to be false
o fulfill each and all of the covenants

a. It shall constitute an event of default
if (1) any representation or warranty o.f any A_ssignor as h
or materially incorrect, or (2) any Assignor violates or fails t
of such Assignor as herein set forth.

b The occurrence of any Event of Default as defined unde; x;f %t; L}:ﬁ g;)an
! 1 t, an

itut Event of Default under this Agreement,
Documents shey %0 COﬂSUtli :hzrlll constitute an Event of Default under each of the Loan

Default under this Agreemen

Documents.
nt of Default shall occur,

i E
Use Marks. Unless and until an Eve i have the right to use the

i 's Right to
6. AsSIgDOLS 1 and equitable title to the Marks and s

Assignors shall retain the lega
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Marks in the ordinary course of its business but shall not be permitted to sell, assign, transfer or

otherwise encumber the Marks or any part thereof except as otherwise permitted in writing by
Assignee.

. 7 Maintenance of Marks. Assignors shall have the duty to diligently maintain all
registrations of those Marks which remain in use in interstate commerce, including the timely

ﬁliqg of declarations of continuous use and renewals as appropriate to prosecute and to prevent
infringement of such Marks.

. 8. Assignee's Rights As Secured Party. If any Event of Default shall have occurred
Assignee shall have, in addition to all other rights and remedies given it by this Agreement ;;md
the Loan Agreement, those allowed by law and the rights and remedies of a secured party under
tbe Uniform Commercial Code as enacted in any jurisdiction which governs the perfection of any
!1en in the Marks and, without limiting the generality of the foregoing, Assignee may
immediately, without demand of performance and without advertisement, sell at public or private
sale or otherwise realize upon, in New Jersey or elsewhere, all or a portion of the Marks and, as
applicable, the goodwill associated therewith, or any interest which any Assignor has thereir; and
after deducting from the proceeds of said sale or other disposition of the Marks all expenses ’
(including all reasonable expenses for broker's fees and legal services), shall apply the residue of
such proceeds for the payment of the Obligations. Notice of any sale or other disposition of the
Marks shall be given in writing to the appropriate Assignor at least ten (10) days before the time
of any intended public or private sale or other disposition of the Marks is to be made, which
Assignors hereby agrees shall be reasonable notice of such sale or other disposition. At any such
sale or other disposition, Assignee may, to the extent permissible under applicable law, purchase
the whole or any part of the Marks sold, free from any right of redemption on the part of
Assignors, which right is hereby waived and released.

9. Power of Attorney. If any Event of Default shall have occurred, each Assignor hereby
authorizes and empowers Assignee to make, constitute and appoint any officer or agent of
Assignee as Assignee may select in its exclusive discretion, as such Assignor"s true and lawful
attorney-in-fact, with the power to endorse such Assignor's names on all applications, .
documents, papers and instruments necessary for Assignee to use the Marks, or to grant or 1ssue
any exclusive or non-exclusive license under the Marks to any third person, or necessary fodr
Assignee to assign, pledge, convey or otherwise transfe'r title in or dispose of the l\;Ilarkts) an ‘E'?]Se .
applicable, the goodwill associated therewith, to any third person. Each Assignor hereby rati

1 by virtue hereof. This power of
all that such attorney shall Jlawfully do or cause to be done by : pow
attorney shall be irrevocable for the life of this Agreement and until all of the Obligations shall

have been satisfied in full.

10. Termination. If (i) Assignors shall completely satisty all of the Obligations, (ii) the

. . . . .
Maturity Date has occurred and (iii) Assignors submit to Asmgn;e la; :vrlttfen ::cglzs‘x?;; t;; .
ity 1 i terminated, this Agreement sha ermina .
security interests granted herein be , ‘ e e
shall a)’; Assignors’ expense and without recourse to or representation or warranty by g

1 1 s as may be
execute and deliver to Assignors all releases, deeds, assignments an.d othezhm;tdr:rrlr(l:n;nd o y
necessary or proper to re-vest in Assignors the full unencumbered title to the , and,
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applicable, the goodwill associated therewith, subject to any di iti i
) e R y disposition thereof
been made by Assignee pursuant hereto. P reot which may have

11. F ees and Expenses of the Assignee. Any and all reasonable fees, costs and expenses
of V\./hatev?r kind or .nature, including reasonable attorneys' fees and legal ex;,)enses incurrzd b ,
Assignee in connection with the payment or discharge of any taxes, counsel fees rr,laintenancey
fees, encun}brances or otherwise protecting, maintaining or preserving the Mark; or in defendin
or prosecuting any actions or proceedings arising out of or related to the Marks silall be paid b :
As&gngrs on demand by Assignee, and until so paid shall be added to the princ’ipal amofm of ’
the Obligations and shall bear interest at the highest rate prescribed in the Loan Agreement

' 12. Protection of Marks. Assignee shall have the right but shall in no w i

to brmg suit in its own name to enforce the Marks, in whichgevent Assignorsosh;ﬁ, :tetl(:: lrlég aiit
of Agmgnee do any and all lawful acts and execute any and all proper documents re:r:lsonablq
regulred by Agsignee in aid of such enforcement, and Assignors shall promptly, upon dema);d
re1mburs§ and indemnify Assignee for all reasonable costs and expenses incurrc;d by Assi ¥
the exercise of its rights under this paragraph 12. ¢ shee

1_3. No Waiver. No course of dealing between Assignors and Assignee, nor any failure
to exercise, nor any delay in exercising, on the part of Assignee, any right, pow;r or privilege
here_under or under the Loan 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. Severability. The provisions of this Agreement are severable, and if any clause or
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then
such invalidity or unenforceability shall affect only such clause or provision, or part thereof, in
such jurisdiction, and shall not in any manner affect such clause or provision in any other
jurisdiction, or any other clause or provision of this Agreement in any jurisdiction.

15. Manufacture and Sale. The parties understand and agree that the collateral security
interest in the Marks as provided for in this Agreement, together with other collateral provided to
Assignee pursuant to the Loan Agreement and the other Loan Documents, will ‘permit A.ssignee,
upon the occurrence and during the continuance of an Event of Default as prov1Fled he?rem, to
make use of all rights to the Mz ks, the goodwill associated therewith _and certain equipment and
machinery as set forth in the Loan Documents, all of which will permit the Assignee to
manufacture and sell the products or provide the services for which the use of t.he Markg 15
associated and maintain substantially the same product specifications and quality as maintained

by Assignors.

16. Amendment. This Agreement is subject to modiﬁcatio.n onl'y by a writing signed by
the parties in accordance with the Loan Agreement, except as provided in paragraph 4.

dens of this Agreement shall inure to

ssigns. The benefits and bur ;
d assigns of the parties.

17. Successors and A .
n the respective successors an

the benefit of and be binding upo
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18. Further Acts. Each Assignor agrees to execute and file any documents which are or
may be required in order to perfect the recording of this Agreement in the United States Patent
and Trademark Office.

19. Governing Law. The validity and interpretation of this Agreement and the rights and
obligations of the parties shall be governed by the laws of the State of New Jersey.

20. Consent to Jurisdiction, Service and Venue: Waiver of Jury Trial.

(a) CONSENT TO JURISDICTION. ASSIGNORS AND ASSIGNEE
HEREBY IRREVOCABLY CONSENT TO THE JURISDICTION OF ANY STATE OR
FEDERAL COURT LOCATED IN THE STATE OF NEW JERSEY IN ANY AND ALL
ACTIONS AND PROCEEDINGS WHETHER ARISING HEREUNDER OR UNDER ANY
OTHER AGREEMENT OR UNDERTAKING. EACH ASSIGNOR WAIVES ANY
OBJECTION TO IMPROPER VENUE AND FORUM NON-CONVENIENS TO
PROCEEDINGS IN ANY SUCH COURT AND ALL RIGHTS TO TRANSFER FOR ANY
REASON. EACH ASSIGNOR IRREVOCABLY AGREE TO SERVICE OF PROCESS BY
CERTIFIED MAIL, RETURN RECEIPT REQUESTED TO THE ADDRESS OF THE
APPROPRIATE PARTY SET FORTH HEREIN.

(b) WAIVER OF JURY TRIAL. ASSIGNORS AND ASSIGNEE HEREBY
WAIVE ANY AND ALL RIGHTS IT MAY HAVE TO A JURY TRIAL IN CONNECTION
WITH ANY LITIGATION COMMENCED BY OR AGAINST ASSIGNEE WITH RESPECT
TO RIGHTS AND OBLIGATIONS OF THE PARTIES HERETO OR UNDER THE LOAN
DOCUMENTS, WHETHER SOUNDING IN TORT, CONTRACT OR OTHERWISE.

21. Severability. Any provision of this Agreement which is prohibited or
unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffef:t_ive to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof, and any
such prohibition or unenforceability in any jurisdiction shall not invalidate or render

unenforceable such provision in any other jurisdiction.

22. Integration. This Agreement represents the entire agree;ment among 'Fhe parties
hereto with respect to the subject matter hereof, and there are no promises, pndertakmg;, -
representations or warranties by any of the parties hereto relative to the subject matter nerco

expressly set forth or referred to herein.

23 Headings. Section and subsection headings used in this Agreement are for

convenience only and shall not affect the construction of this Agreement.
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IN WITNESS WHEREOF, and intending to be legally bound, the parties hereto have
executed this Agreement the day and year first above written.

ATC Healthcare Services, Inc. ATC Staffing Services, Inc.

By: QQa ; \ By: QQ’)
Name: A\, 0w J\X Name: g\rq Lev
Title: Qv y¥-CF Title: Sv y®-CF

Healthcare Buéiness Credit Corporation
(formerly known as Copelco/American HealthFund, Inc.)

By:
Name:
Title:
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IN WITNESS WHEREOQF, and intending to be legally bound, the parties hereto have
executed this Agreement the day and year first above written.

ATC Healthcare Services, Inc. ATC Staffing Services, Inc.
Q-Q") \ ; \ By: QQ7
Name FHan L,LJJ Name: §\6., v
Title: G- N R-LF Title: Cga S+ V

Healthcare Business Credit Corporation
(formerly known as Copelco/American HealthFund, Inc.)

By: %&q O/ [%’//«

Name: 5%(@3 L. Alle~
Tltle §€/\|B “*"R}\\Q \J‘QAUL‘Q{’
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STATE OF
: SS.
COUNTY OF

Be it remembered. that on this _\5_ day of 4&3”*72000, before me, the
subscriber, in and for said county, personally appeared Aag Ly , S VP -CFQof
ATC Healthcare Services, Inc. who I am satisfied is the person who signed the within
instrument, and he acknowledged that he signed and delivered the same as such officer aforesaid,
and that the within instrument is the voluntary act and deed of such corporation, made by virtue
of a Resolution of its Board of Directors.

“QLLJ@ AU&@

Notary Public

My Commission Expires:

PAULA SELWIN
Notary Public, State of New York
No. 015E6068723
Qualified in Nassau County
Commission Expires Nov 25, 2000
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STATE OF
: SS.
COUNTY OF

Be it remembered, that on this \S day of A—u}\o’(, 2000, before me, the
subscriber, in and for said county, personally appeared _fisq L y , 8= VE-(FO
of ATC Staffing Services, Inc. who I am satisfied is the person who signed the within
instrument, and he acknowledged that he signed and delivered the same as such officer aforesaid,
and that the within instrument is the voluntary act and deed of such corporation, made by virtue
of a Resolution of its Board of Directors.

“P(hula: S] L@,u.w\,

Notary Public

My Commission Expires:

PAULA SELWIN
Notary Public, State of New York
No. 015E5068723
Qualified In Nassau County
Commission Expires Nov 28, 2000
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STATE OF :
: Ss.

COUNTY OF W'

Be it remembered, that on this [6 day of A/ A/ , 2000, before me, the

subscriber, in and for said county, personally appeared _ Sog., A\ len , Seaqr P il ﬂ‘f"v%f« :
of Healthcare Business Credit Corporation (formerly known as Copelco/Amerlcan
HealthFund, Inc.) who 1 am satisfied is the person who signed the within instrument, and he/she
acknowledged that he/she signed and delivered the same as such officer aforesaid, and that the
within instrument is the voluntary act and deed of such corporation, made by virtue of a

Resolution of its Board of Directors.

/ Nota Pubhc

My Commlssmn Expires:

Ll g L T P, P

JENNIFER J. FORESM’-‘N
NOTARY PUBLIC OF NEW IFRSEY
5 My Commission Expires Sept. 7, 2004

Bt e T e T )

o ey
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SCHEDULE A

ATC Healthcare Services, Inc. is the owner of each of the following:

Trademark Registration No. Filing Date
ATC 1,577,053 01/09/90
PR\313314\1
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