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I. Disclosure Schedule 1.1(h)

Initial Trademarks
Initial Trademarks
TRADEMARK OWNER SERIAL/ FILING/ STATUS
REGISTRATION | REGISTRATION
NUMBER DATE
Flying Nurses® Olsten Flying Nurses | #1,545,615 6/27/89 Active
Corp.
Health Care Travelers® | OHS Services Corp. #1,363,903 10/1/85 Active
Health Staff® InteliStaf, Inc. #1,726,114 10/20/92 Active
InteliStaf® InteliStaf Benefits, #1,790,632 8/31/93 Active
; Inc.
The Cure for the Com- InteliStaf, Inc. #2,379,505 8/22/00 Active
mon Career®
MedCareers.com™ InteliStaf, Inc. #75/163713 1/20/98 Active
* Currently licensed to Nationwide Medical Services, Inc., as set forth on Disclosure

Schedule 1.1(f).
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SECURITY AGREEMENT
By

INTELISTAF GROUP, INC,,
as Borrower

and

INTELISTAF HOLDINGS, INC.,
as Holdings

and
THE SUBSIDIARY GUARANTORS PARTY HERETO
and

CREDIT AGRICOLE INDOSUEZ,
as Collateral Agent

Dated as of October 27, 2000

—
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SECURITY AGREEMENT

X mTELISTAFSgiL(I)I:JIPTY AGREEMENT (the “Agm‘ ment”), dated as of October 27, 2000, made
55{ ROUP, INC., a Delaware corporation having an office at 1900 Spring Road, Suite

53 Qak Brook, Illinois (the “Borrower”), INTELISTAF HOLDINGS, INC., a Delaware corporation
‘l;'z;_\l%ng GnB office at 1900 Spring Road, Suite 515, Oak Brook, Illinois (“Holdings™) and EACIr-'I)OOF

SIDIARY GUARANTORS LISTED ON THE SIGNATURE PAGES HERETO OR FROM

IIME“ TQ ’I'IME PARTY HERETO BY EXECUTION OF A JOINDER AGREEMENT (collectivel
Fhe Subsidiary G}ntfmntors”), as pledgors, assignors and debtors (the Borrower, together with Hold-y’
ings z.md the Subsidiary Guarantors, in such capacities and together with any successors in such ca-
Pacmes, the “Pledgors,'” and each, a “Pledgor™), in favor of CREDIT AGRICOLE INDOSUEZ, hav-
ing an office at 666 Third Avenue, 9th Floor, New York, NY 10017, in its capacity as administ;ative
agent, collateral agent.and syndication agent for the financial institutions (the "Banks") from time to
time party to the Credit Agreement (as hereinafter defined), as pledgee, assignee and secured party (in
such capacities and together with any successors in such capacities, the “Collateral Agent™). P

RECITALS:

A. Pursuant to that certain credit agreement, dated as of October 27, 2000 (as
amended, amended and restated, supplemented or otherwise modified from time to time, the “Credit
Agreement”), among the Borrower, Holdings, the Banks, Collateral Agent and General Electric
Capital Corporation, as documentation agent and Indosuez Capital and GECC Capital Markets Group,
Inc., as co-arrangers, the Banks have agreed to make to or for the account of the Borrower certain
Loans (as hereinafter defined) and to issue certain Letters of Credit (as hereinafter defined) for the

-account of the Borrower.

B. It is contemplated that one or more of the Pledgors may enter into one or
more agreements fixing the interest rates with respect to a portion of the Loans under the Credit
Agreement, and to the extent such agreements are with one or more of the Banks, it is intended that
the Pledgors’ obligations under such agreements shall be secured hereby (such agreements with one

or more of the Banks, collectively, the “Interest Rate Agreements™).

C. The Borrower owns, directly or through its Subsidiaries (as hereinafter de-

fined), all of the issued and outstanding shares of each of the Subsidiary Guarantors.

D. Each Guarantor (as hereinafter defined) has, pursuant to a certain guarantee
") the obligations of the Borrower under the

dated as of October 27, 2000, guaranteed (the “Guarantee™)
Credit Agreement and the other Credit Documents (as hereinafter defined).

E. Each Guarantor will receive
and performance of the Credit Documents and each is, therefore,

substantial benefits from the execution, delivery
willing to enter into this Agreement.

F. Each Pledgor is or will be the legal and/or beneficial owner of the Pledged

Collateral (as hereinafter defined) to be piedged by it hereunder.
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F. Each Pledgor is or will be the legal and/or beneficial owner of th
i P
Collateral (as hereinafter defined) to be pledged by it hereunder. r of the Pledged

. G. It is a condition to the obligations of the Banks to make the Loans under the
Credit Agre.ement and a condition to any Bank issuing Letters of Credit under the Credit Agreement
or entering into any Interest Rate Agreement that each Pledgor execute and deliver the applicable
Credit Documents to which it is a party, including this Agreement.

H. This Agreement is given by each Pledgor in favor of the Collate

. ral Agent for
its benefit and the benefit of the Banks (collectively, the “Secured Parties™) to secure the payrﬁent and
performance of all of the Secured Obligations (as hereinafter defined).

AGREEMENT:
. NQW THEREF ORE, in consideration of the foregoing premises and other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the Pledgors
and the Collateral Agent hereby agree as follows:

ARTICLE I

DEFINITIONS AND INTERPRETATION

SECTION 1.1 Definitions. Capitalized terms used but not otherwise defined herein
shall have the meanings assigned to such terms in the Credit Agreement. The following terms used in
this Agreement shall have the following meanings:

“Accounts” shall mean, with respect to each Pledgor, collectively, (i) all “accounts,”
as such term is defined in the UCC and (ii) all (A) margin accounts, futures positions, book debts and
other forms of obligations and receivables now or hereafter owned or held by or payable to such
Pledgor relating in any way to or arising from the sale or lease of goods or the rendering of services
by such Pledgor or any other party, including the right to payment of any interest or finance charge
with respect thereto, together with all merchandise represented by any of the accounts, (B) all such
merchandise that may be reclaimed or repossessed or returned to such Pledgpr, (C) all ?f such
Pledgor’s rights as an unpaid vendor, including stoppage in transit, reclamation, replevin a}nd seques-
tration, (D) all assets pledged, assigned, hypothecated or granted to, and all letters of credit, gu?,rantee
claims, Liens and security interests held by Pledgor to secure payment of any accounts a_nd which are
delivered for or on behalf of any account debtor, including all powers of attorney, all fevndence;t:)f the
filing, registration or recording of financing statements and other instruments and notlcesf E of er
creditors or secured parties relating to all of the foregoing, and (E) all accessions to all of the forego-

ing described properties and interests in properties.

« A dditional Pledged Interests” shall mean, collectively, with res.pe.ct to each Pledgor,
(i) all options, warrants, rights, agreements, additional membership or partnership interests or other

interests of whatever class of any issuer of Initial Pledged Interests or any interest in any such issuer,
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including, without limitation, all rights, privileges, authority and powers of such Pledgor relating to
the equity or membership or partnership interests in any such issuer or under the Operative Agreement
of any such issuer, from time to time acquired by such Pledgor in any manner and (ii) all the member-
ship, partnership or other interests, as applicable, of each limited liability company, partnership or
other entity (other than a corporation) hereafter acquired or formed by such Pledgor constituting a
Subsidiary or JV Subsidiary of such Pledgor required to execute and deliver to the Collateral Agent a
Subsidiary Guaranty pursuant to the provisions of Section 6.08 of the Credit Agreement and all op-
tions, warrants, rights, agreements, additional membership or partnership interests or other interests of
whatever class of such Subsidiary or JV Subsidiary or any interest in any such Subsidiary or JV Sub-
sidiary including, without limitation, all rights, privileges, authority and powers of such Pledgor re-
lating to such equity or membership or partnership interests or under the Operative Agreement of such
Subsidiary or JV Subsidiary, from time to time acquired by such Pledgor in any manner, in each case,
including the certificates, instruments and agreements representing such additional interests and any

and all interest of such Pledgor in the entries on the books of any financial intermediary pertaining to
such additional interests.

“Additional Pledged Shares” shall mean, collectively, with respect to each Pledgor,
(i) all options, warrants, rights, agreements, additional shares of capital stock of whatever class of any
issuer of the Initial Pledged Shares or any interest in any such issuer including, without limitation, all
rights, privileges, authority and powers of such Pledgor relating to the additional shares issued by any
such issuer or under the Operative Agreement of any such issuer, from time to time acquired by such
Pledgor in any manner and (ii) all the issued and outstanding shares of capital stock of each corpora-
tion hereafter acquired or formed by such Pledgor constituting a Subsidiary or JV Subsidiary of such
Pledgor required to execute and deliver to the Collateral Agent a Subsidiary Gl.xara.nty pursuant to the
provisions of Section 6.08 of the Credit Agreement and all options, warrants, n.gh_ts, agreements, ad-
ditional shares of capital stock of whatever class of such Subsidiary or JV submdlafy. or any interest
in any such Subsidiary or JV Subsidiary including, without limitation, ?1] rights, privileges, authority
and powers of such Pledgor relating to such shares or under the Opera_tnvc Agreement of su;h Sub-_
sidiary or JV Subsidiary, from time to time acquired by such Plgdgor in any manner, in eac .caste;llln-
cluding the certificates representing such additional shares (which shares are and sh?ll re}:n;ll:da all
times until this Agreement terminates, certificated shares) and any and all mFe_rest lo hsuc: g
the entries on the books of any financial intermediary pertaining to such additional shares.

« A ffiliate” shall have the meaning assigned to such term in the Credit Agreement.

amended, amended and restated, supple-

w , this Agreement, as
Agreement” shall mean this Agre e with the provisions hereof.

d or otherwise modified from time to time in accordanc
collectively, (i) the L/C Sub-Account, the Blocked Ac-

i of the fore-
counts and the Concentration Account and all accounts :nd su.b-accm;r:lttss zgartr:r;g "tlz ?:)trl o e it
ii hecks, notes and any Instruim '
. 5 accounts and (ii) all cash, funds, checks, no \ : from
ig: lzilngy of the accounts or sub-accounts described in clause (i) of this definition

mente

«Bank Accounts” shall mean,

i f.
“Banks” shall have the meaning assigned to such term in the Preamble hereo

TRADEMARK
REEL: 002248 FRAME: 0215



“Blocked Accounts” shall have the meaning assigned to such term in the Credit

Agreement.
“Borrower” shall have the meaning assigned to such term in the Preamble hereof.
“Business Day” shall have the meaning assigned to such term in the Credit Agree-
ment

“Capitalized Lease Obligation™ shall have the meaning assigned to such term in the
Credit Agreement.

“Chattel Paper” shall mean, collectively, with respect to each Pledgor, all “chattel pa-
per,” as such term is defined in the UCC.

“Collateral Account” shall mean a collateral account or sub-account established and
maintained by the Collateral Agent (or a Bank that agrees to be a collateral sub-agent for the Collat-
eral Agent) in its name as Collateral Agent for the Secured Parties in accordance with the provisions
of Section 6.19 of the Credit Agreement and all funds from time to time on deposit in the Collateral
Account including, without limitation, all Cash Equivalents and all certificates and instruments from
time to time representing or evidencing such Cash Equivalents; all notes, certificates of deposit,
checks and other instruments from time to time hereafter delivered to or otherwise possessed by the
Collateral Agent for or on behalf of any Credit Party or any of its Subsidiaries in substitution for, or in
addition to, any or all of the Collateral; and all interest, dividends, cash, instruments and other prop-
erty from time to time received, receivable or otherwise distributed in respect of or in exchange for
any or all of the items constituting Collateral.

“Collateral Agent” shall have the meaning assigned to such term in the Preamble

hereof.

“Commitment” shall have the meaning assigned to such term in the Credit Agree-
ment. ‘

“Commodities Account” shall mean «commodities account,” as such term is defined
in the UCC.

«Commodities Contract” shall mean «commodities contract,” as such term is defined
in the UCC. |

«Concentration Account” shall have the meaning assigned to such term in the Credit
Agreement.

“contracts,” as
? i :+h respect to each Pledgor, all contracts,’
“Contracts” shall mean, collectively, with respe b P, e hout iy

such term is defined in the UCC, of such Pledgor, and in any eventt,r::::isl o ats and grants
Il sale, service, performance and equipment OF ProP- oy ther :iocuments (whether written or
?Whethér written or oral, or third party or intercompany), and any othe
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oral) between.such Pledgor and third parties, and all assignments, amendments, restatements, supple-
ments, extensions, renewals, replacements or modifications thereof. ,

“Control Agreement” shall have the meaning assigned to such term in the Credit
Agreement.

“Copyrights” shall mean, collectively, with res i

. an, coll s pect to each Pledgor, all copyrights
owned by or assigned to and all copyright registrations and applications made by such Pledgor
(whether statutory or common law and whether established or registered in the United States or any

other country) including, without limitation, the copyrights, registrations and applications listed in
Schedule l.!(a) annexed hereto, together with any and all (i) rights and privileges arising under appli-
cable law v‘vnh respect to such Pledgor’s use of any copyrights, (ii) reissues, renewals, continuations
and extensions thereof, (iii) income, fees, royalties, damages, claims and payments now and hereafter
due and/or payable with respect thereto, including, without limitation, damages and payments for past,

prcsent or future infringements thereof, (iv) rights corresponding thereto throughout the world and (v)
rights to sue for past, present and future infringements thereof.

“Credit Agreement” shall have the meaning assigned to such term in Recital A hereof.

“Credit Documents” shall have the meaning assigned to such term in the Credit
Agreement.

“Credit Parties” shall have the meaning assigned to such term in the Credit Agree-
ment.

“Default Rate” shall mean the applicable rate per annum under Section 1.08(c) of the
Credit Agreement.

“Designated Accounts” shall have the meaning assigned to such term in the Credit
Agreement.

“Distributions” shall mean, collectively, with respect to each Pledgor, al! dividen_ds,
cash, options, warrants, rights, instruments, distributions, returns of capi‘tal or Principal, mcon;_e, m-l .
terest, profits and other property, interests (debt or equity) or proce-e.ds, mcludl_ng as a-result of a s;) it,
revision, reclassification or other like change of the Pledged Securlt'les, from time to time recen;«:h )
receivable or otherwise distributed to such Pledgor in respect of or in exchange for any or all of the

Pledged Securities or Intercompany Notes.

collectively, with respect to each Pledgor, al! “docu'mejnts,”
and in any event, shall include, without limita-

g or representing Inventory or Equipment.

“Documents” shall mean,
as such term is defined in the UCC, of §uch P!edgog‘,
tion, all receipts of such Pledgor covering, evidencin

all mean, collectively, with respect to each Pledgor, all “equipment,”

as such term is defined in the UCC, and, in any event shall include, without limitation, all machinery,

ffice machinery, electronic data-processing equipment, computers and com-

apparatus, equipment, 0 . . - ]
p‘l)xser hard\:gre and software (whether owned or licensed), furniture, conveyors, tools, materials, stor

“_E_,guigment” sh
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age and handling equipment, automotive equipment, motor vehicles, tractors, trailers and other like
property, whether or not the title thereto is governed by a certificate of title or ownership, and all
other equipment of every kind and nature owned by such Pledgor or in which such Pledgor may have
any interest (to the extent of such interest) and all modifications, renewals, improvements, alterations,
repairs, substitutions, attachments, additions, accessions and other property now or hereafter affixed

thereto or used in connection therewith, all replacements and all parts therefor and together with all
substitutes for any of the foregoing.

“Event of Default” shall have the meaning assigned to such term in the Credit
Agreement.

“Financial Asset” shall mean, collectively, with respect to each Pledgor, all “financial
assets,” as such term is defined in the UCC.

“General Intangibles” shall mean, collectively, with respect to each Pledgor, all

“general intangibles,” as such term is defined in the UCC, of such Pledgor and, in any event shall in-
clude, without limitation, (i) all of such Pledgor’s rights, title and interest in, to and under all Con-
tracts and Insurance Policies and Pension Plan Reversions, (ii) all know-how and warranties relating
to any of the Pledged Collateral or the Mortgaged Property, (iii) any and all other rights, claims, cho-
ses-in-action and causes of action of such Pledgor against any other Person and the benefits of any
and all collateral or other security given by any other Person in connection therewith, (iv) all guaran-
tees, endorsements and indemnifications on, or of, any of the Pledged Collateral or any of the Mort-
gaged Property, (v) all lists, books, records, correspondence, ledgers, print-outs3 fjlles.(whether in
printed form or stored electronically), tapes and other papers or matenals_ containing x.nforma.tno.n re-
lating to any of the Pledged Collateral or any of the Mortgaged Property l.ncllldlng,. without limitation,
all customer or tenant lists, identification of suppliers, dz.ata, plan_s, bll_leprmts, specifications, desngnsl,
drawings, appraisals, recorded knowledge, surveys, studies, engineering reports, test re;t)ort:r,l (rin::tt: s,
standards, processing standards, performance standards, cgtglogs, research d?ta, cof{lmpuhell; and auter
matic machinery software and programs and the like pertaining to the opex:at:ions o ]sucdata angd o
any of the Pledged Collateral or any of the Mort%lagf:dﬂPropearrtzfl,f iﬂi :lp?llirsm?btz’t :: g: e fiised by
i tion relating to sales of products now or hereafter m : » d
ls!::tc‘:ohﬂfi"l]aedgor, accongmting information pertaining to such.Pl.edgor' ] operatmr;i :t: ::Y gff::hh: il;lt?:r%s:-
Collateral or any of the Mortgaged Property and all media in which or on whi " Yd Collateral or

i ds relating to such operations or any of the Pledge Py
o of kno]\wdle:tig: ()el;id;rtggnl;’ecg;y be recorded or stored and all computer programs used for enis
any Ot_‘l‘h'_"' Or griitout of such information, knowledge, records or data, (vi) all luj,encsles,fcao:s Go\;-
s i c}:)cs certifications, authorizations and approvals, however charac.tenze , 0 h:’reaﬁer
e vana?h i (or any Person acting on behaif of a Governmental Authority) now or h Pledgor
emmgntal Au l;:tysuch Plye dgor pertaining to operations now or hgreaﬁgr conc_iuctedll?y 'i‘;tion
e h;l dyed Collateral or any of the Mortgaged Property including, without I.Itnslor licenses
or any of the Fece rtificates of occupancy, environmental certificates, industrial pem}tls refund, in-
bu:ikl?r%i’?if::::sts c’>t? zperation, and (vii) all rights to reserves, defer;;aczi P:i“éi?ﬁ;:;fl’%sr' any of the
ngniﬁcation or claims 10 ﬁ"e PN fzrt;%?‘r[;%ur;:i?ea;gira:g an; (;governmental Authority relating
Mortgaged Property and claims fo; tt;z ;:ortgaged Property.

to any Pledged Collateral or any O
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“Goodwill” shall mean, collectively, with respect to each Pledgor, the entire goodwill
connected with such Pledgor’s business and, in any event shall include, without limitation, (i) all
goodwill connected with the use of and symbolized by any of the Intellectual Property Collateral in
which such Pledgor has any interest, (ii) all know-how, trade secrets, customer lists, proprietary in-
ff)m}ation, inventions, methods, procedures, formulae, descriptions, name plates, catalogs, confiden-
tial information, consulting agreements, engineering contracts and such other assets which relate to
such goodwill and (iii) all product lines of such Pledgor’s business.

“Governmental Authority” shall have the meaning assigned to such term in the Credit
Agreement.

“Guarantee” shall have the meaning assigned to such term in Recital D hereof.
“Guarantor” shall mean Holdings and each Subsidiary Guarantor.
“Holdings” shall have the meaning assigned to such term in the Preamble hereof.

“Indebtedness™ shall have the meaning assigned to such term in the Credit Agree-
ment.

“Initial Pledged Interests™ shall mean, with respect to each Pledgor, all membership
interests and/or partnership interests, as applicable, of each issuer described in Schedule 1.1(b) an-
nexed hereto together with all rights, privileges, authority and powers of such Pledgor in and to each
such issuer or under the Operative Agreement of each such issuer, and the certificates, instruments
and agreements representing such membership or partnership interests and any and all interest of such
Pledgor in the entries on the books of any financial intermediary pertaining to such membership or

partnership interests.

“Initial Pledged Shares” shall mean, collectively, with respect to each Pledgor, the is-
sued and outstanding shares of capital stock of each Person described in Schedule 1.1(c) annexed
hereto (which are and shall remain at all times until this Agreement terminates, certificated sr_xares)
together with all rights, privileges, authority and powers of such Pledgor.in and to each such issuer or
under the Operative Agreement of each such issuer, and the certificates, instruments and ggreements
representing the Initial Pledged Shares and any and all interest of such Pledgor in the entries on the

books of any financial intermediary pertaining to the Initial Pledged Shares.

with respect to each Pledgor, all

“Instruments” shall mean, collectively, _ o
in any event shall include, without limitation,

. - . d
«instruments,” as such term is defined in the UCC, an ! :
the notes dcs’cribed in Schedule 1.1(d) annexed hereto, any and all other promissory tlP:xotes., ;ir:.nlzs,a ?lllls
of exchange or acceptances, all certificates, instruments or agreements evidencing the szixsn and
assignments, amendments restatements, supplements, extensions, renewals, replacements O

£ 'y

cations thereof to the extent permitted pursuant to the terms of the Credit Documents.

with respect to each Pledgor, all insur-

“Insuran icies” ean, collectively,
o ce Policies” sha 1 )‘ ured, additional insured or loss

ance policies held by such Pledgor or naming such Pledgor as ins

TRADEMARK
REEL: 002248 FRAME: 0219



payee, and all such insurance policies entered into after the date hereof (in each case, other than in-
surance policies (or certificates of insurance evidencing such insurance policies) relating to health and
welfare insurance and life insurance policies in which such Pledgor is not named as beneficiary and
“Key Man” insurance policies) and all rights, claims and recoveries relating thereto (including, with-

out limitation, all dividends, returned premiums and other rights to receive money in respect of any of
the foregoing).

“Intellectual Property Collateral™ shall mean, collectively, the Patents, Trademarks,
Copyrights, Licenses and Goodwill.

“Intercompany Notes” shall mean, with respect to such Pledgor, all intercompany
notes described in Schedule 1.1(e) annexed hereto (and each other intercompany note hereafter ac-
quired by such Pledgor) and all certificates, instruments or agreements evidencing such intercompany
notes and all assignments, amendments, restatements, supplements, extensions, renewals, replace-
ments or modifications thereof to the extent permitted pursuant to the terms hereof.

“Interest Rate Agreement” shall have the meaning assigned to such term in Recital B
hereof.

“Inventory” shall mean, collectively, with respect to each Pledgor, all “inventory,” as
such term is defined in the UCC, of such Pledgor wherever located and of every class, kind and de-
scription and, in any event shall include, without limitation, (i) all goods, merchandise, raw materials,
work-in-process, returned goods, finished goods, samples and consigned goods (to the extent of the
consignee’s interest therein), materials and supplies of any kind or nature which are or might be used
in connection with the manufacture, printing, publication, packing, shipping, adverﬁising,' selling or
finishing of any such goods and all other products, goods, materia.ls and S}Jpplies, (ii) all inventory as
is temporarily out of such Pledgor’s custody or possession, items 1n transit and any returns and repos-

. ituti lacements thereof, and all addi-
sessions upon any Accounts and (iii) all substitutions therefor or replac s

tions and accessions thereto.

“Investment Collatéral” shall mean, collectively, with respect to each Pledgor, all
Investment Collateral

“investment property,” as such term is used in the UCC, of such Piedgo; and, ix:s a‘nyli\é?:; stx:ltlhg:t
imitati i iti ities Accounts Inc
clude, without limitation, (i) all Securties Accounts and Commoditi o

limitation all Designated Accounts, (i) (A) all Financial Assets, cash, checks, drafts, securl

i i i ledgor’s Securities Ac-
instruments deposited or held or required to be deposited or held in such Pledg o ehecks

counts and all Security Entitlements relating thereto and (B) all Commodities Contrac

; i in such
drafts, securities and instruments deposited or held or required to be deposited or held in su

i i ents, if any,
Pledgor’s Commodities Accounts, (iii) all investments and all certificates and instrum

i ime to time received, receiv- -
i i i i any other property from time ceiv .
from time to time representing or evidencing any her gpe fg: o e ime e ceiv.

ise distributed in respect of or in exc ent, including,

e (Z?;‘Zrn\:il:ii) of this definition and (iv) each consent, control ol Zther\:igtrhezrnny Qualified Inter-
clauses (1) & :on. each Control Agreement, entered into by such Pledgor W o and all rights, £
W‘;‘_O“t l‘l:‘ tlltxa :hi::h any Securities Account or Commoditics Accourg o :::ll or other agreement; pro-
mediary Wi i der each such consent, CO

i h Pledgor in, to and under . ‘ties Collateral.
ang ’ ;m ;‘i mt::::tsﬂgi S[‘:\:;esuner%t Collateral shall in no event include the Securities
vided, how ’
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“Joinder Agreement” shall mean the form of joinder agreement attached hereto as

Exhibit 3.

“JV Subsidiary” shall have meaning assigned to such term in the Credit Agreement.

“L/C Sub-Account” shall have the meaning assigned to such term in the Credit
Agreement.

“Letters of Credit” shall have the meaning assigned to such term in the Credit
Agreement.

“Licenses” shall mean, collectively, with respect to each Pledgor, all license and dis-
tribution agreements and covenants not to sue with any other party with respect to any Patent, Trade-
mark, or Copyright, whether such Pledgor is a licensor or licensee, distributor or distributee under any
such license or distribution agreement including, without limitation, the license and distribution
agreements listed in Schedule 1.1(f) annexed hereto, together with any and all (i) renewals, exten-
sions, supplements and continuations thereof, (ii) income, fees, royalties, damages, claims and pay-
ments now and hereafter due and/or payable thereunder and with respect thereto including, without
limitation, damages and payments for past, present or future infringements or violations thereof, (iii)
rights to sue for past, present and future infringements or violations thereof and (iv) any other rights
to use, exploit or practice any or all of the Patents, Trademarks or Copyrights.

“Ljen” shall have the meaning assigned to such term in the Credit Agreement.
“Loans” shall have the meaning assigned to such term in the Credit Agreement.

"Materially Adverse Effect” shall have the meaning assigned to such term in the
Credit Agreement.

“Mortgage” shall have the meaning assigned to such term in the Credit Agreement.

“Mortgaged Property” shall have the meaning assigned to such term in the Mort-

gages.

“Operative Ag -eement” shall mean (i) in the case of.any limited lnabn.l;ytizc:lr:lp:;); )
artnership or other noncorporate entity, any membership, pa-rtnershlp ﬁ;:él;xz'ro;g:?f; B e vpo-

fnent or document thereof and (ii) in the case of any corporation, any ¢ >

ration and by-laws thereof. |
with respect to each Pledgor, all patents issued or

g (

i hereto, t0-
tered or recor . ] ) ) hedule 1.1(g) annexed
:gt:s patent applications, registrations and recordings listed in Sc 1(g) ¢ 10 such

N o Vi . it under applicable law with respect =70,
gether with any and all (i) rights and pnvnlegesda;’rl:;nrgvemen ts described and claimed therein, iii)

’ P .

“Ppatents” shall mean, collectively,
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fees, royalties, damages, claims and payments now and hereafter due and/or payable thereunder and
with respect thereto including, without limitation, damages and payments for past, present or future

infringements thereof, (v) rights corresponding thereto throughout the world and (vi) rights to sue for
past, present and future infringements thereof.

“Pension Plan Reversions™ shall mean, with respect to each Pledgor, such Pledgor’s
right to receive the surplus funds, if any, which are payable to such Pledgor following the termination

of any employee pension plan and the satisfaction of all liabilities of participants and beneficiaries
under such plan in accordance with applicable law.

“Permitted Liens” shall have the meaning assigned to such term in the Credit Agree-

ment.

“Person” shall have the meaning assigned to such term in the Credit Agreement.

“Pledge Amendment” shall have the meaning assigned to such term in Section 3.2(¢c)
hereof.

“Pledged Collateral™ shall have the meaning assigned to such term in Section 2.1
hereof.

“Pledged Interests” shall mean, collectively, the Initial Pledged Interests and the Ad-
ditional Pledged Interests.

“Pledged Securit_ies” shall mean, collectively, the Pledged Interests, the Pledged
Shares and the Successor Interests.

“Pledged Shares™ shall mean, collectively, the Initial Pledged_Shares and the Addi-
tional Pledged Shares; provided, however, that Sl;c:"Plledgor sl;z::l:l ;ct);lbset ;:zx::;:tllzl ;:(])ejg; s;'lfa;c;]sy
possessing more than 65% of the vqti'ng power of all ¢ asses o ] o the Tax Code)
Subsidiary which is a controlled foreign corporation (as defined in Se ) ¢  Tax Code)

i i shares of stock of any Subsidiary other
am'L 4 anl);’:\’fﬂ;s :gal:l:sc:az: tr:q ﬂﬁ;‘:ﬁ:ﬁ: tt: ‘t:he extent that such pledge would copsptute :?h
fll"fed . t Ft":ar%ﬁngps in United States property under Section 956 (ora successor-prowsnon) S(;l aref-:
};'l:: %‘Sj: \?rhich investment would trigger an increase in the gross i'nc.:ome ?t;;elgl_r:;egos(itzfes
holder of ;uch Pledgor pursuant to Section 951 (or a successor provision) o

i of.
«pledgor” shall have the meaning assigned to such term in the Preamble here

» i d in the
“proceeds” shall mean, collectively, all ‘.‘proceeds,. as su;::h t::ar?ilol; if;m:n e
C or under other relevant law, and in any event shall include, wnth(:juz: 1;111;tem1 (;r P ertion
F)Cpr::eeds of the conversion, voluntary or involuntary, of the Pledged (o
i

i ents made to a Per-
thereof into cash or liquidated claims, (ii) proceeds of any insurance (except paym

. laim payable to the
. . :ndemnity, warranty, guaranty or ¢ teral,
son which is not a party to this Agreemeng;nl: to timteywith respect to any of the Pledged Collz

from time to time in
Collatera! Atgse?'tno;nt; ts':rct: Ssgtgszlt‘wer) made or due and payable to such Pledgor from
(ii1) payments (1
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connection with any requisition, confiscation, condemnation, seizure or forfeiture of all or any portion
of the Pledged Collateral by any Governmental Authority (or any Person acting on behalf of a Gov-
ernmental Authority), (iv) products of the Pledged Collateral and (v) other amounts from time to time
paid or payable under or in connection with any of the Pledged Collateral.

“Qualified Intermediary” shall have the meaning assigned to such term in the Credit
Agreement.

“Secured Obligations™ shall mean all obligations (whether or not constituting future
advances, obligatory or otherwise) of the Borrower and any and all of the other Credit Parties from
time to time arising under or in respect hereof, the Credit Agreement, the Interest Rate Agreements
and the other Credit Documents (including, without limitation, the obligations to pay principal, inter-
est and all other charges, fees, expenses, commissions, reimbursements, premiums, indemnities and
other payments related to or in respect of the obligations contained in this Agreement, the Credit
Agreement, the Interest Rate Agreements and the other Credit Documents), in each case whether (i)
such obligations are direct or indirect, secured or unsecured, joint or several, absolute or contingent,
due or to become due whether at stated maturity, by acceleration or otherwise, (ii) arising in the
regular course of business or otherwise, (iii) for payment or performance and/or (iv) now existing or
hereafter arising (including, without limitation, interest and other obligations arising or accruing after
the commencement of any bankruptcy, insolvency, reorganization or similar proceeding with respect
to any Credit Party or any other Person, or which would have arisen or accrued but for the com-
mencement of such proceeding, even if such obligation or the claim therefor is not enforceable or al-

lowable in such proceeding).

«Secured Parties” shall have the meaning assigned to such term in Recital H hereof.

«Gecurities Account” shall mean, with respect to each Pledgor, each “securities ac-
count,” as such term is defined in the UCC, established or maintained for or on behalf of such

Pledgor.
“Securities Act” shall have the meaning assigned to such term in Section 7.4(11)

hereof.

«Securities Collateral” shall mean, collectively, the Pledged Securities, the Intercom-

pany Notes and the Distributions.

“Security Entitlement” shall mean, with respect to 'each Pledgor,h eeln;:l_ln:ﬁzl;n‘tvyi tc;r:;c:l-t
1 » as such term is defined in the UCC, of such Pledgor.and in any event :n Z alll Finan,c wthon
:'e"'ltea‘:itm the rights and property interests of such Pledgor with respect to any
mi .

sets.
i i ement.
«Gubsidiary” shall have the meaning assigned to such term in the Credit Agre
i i Preamble
Subsidiary Guarantor” shall have the meaning assigned to such term in the
“Subsidiary Aruaiallls
hereof.
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“Successor Interests” shall mean, collectively, with respect to each Pledgor, all shares
of each class of the capital stock of the successor corporation or interests or certificates of the succes-
sor limited liability company or partnership owned by such Pledgor (unless such successor is such
Pledgor itself) formed by or resulting from any consolidation or merger in which any Person listed in
Schedule 1.1(b) or Schedule 1.1(c) annexed hereto is not the surviving entity; provided, however, that
the pledge of the Successor Interests affected hereby shall in no event affect the obligations of such
Pledgor under any provision prohibiting such action hereunder or under the Credit Agreement.

“Tax Code” shall mean the Internal Revenue Code of 1986, as amended from time to
time.

“Trademarks” shall mean, collectively, with respect to each Pledgor, all trademarks
(including service marks), logos, Federal and state trademark registrations and applications made by
such Pledgor, common law trademarks and trade names owned by or assigned to such Pledgor and all
registrations and applications for the foregoing, including, without limitation, the registrations and
applications listed in Schedule 1.1(h) annexed hereto, together with any and all (i) rights and privi-
leges arising under applicable law with respect to such Pledgor’s use of any trademarks, (ii) reissues,
continuations, extensions and renewals thereof, (iii) income, fees, royalties, damages and payments
now and hereafter due and/or payable thereunder and with respect thereto, including, without limita-
tion, damages, claims and payments for past, present or future infringements thereof, (iv) rights corre-
sponding thereto throughout the world and (v) rights to sue for past, present and future infringements
thereof.

“Transaction Document Rights” shall mean, with respect to each Pledgor, collec-
tively, all of such Pledgor’s rights, title and interest in, to and under the Transaction }_)ocmn.entst in-
cluding, without limitation, (i) all rights and remedies relating to monetary damages, lncl}xdlng in-
demnification rights and remedies, and claims for damages or other relief pursuant to or in respect of
the Transaction Documents, (ii) all rights and remedies relating to monetary damages, including in-
demnification rights and remedies, and claims for monetary damaggs under or in respect of the
agreements, documents and instruments referred to in the Transaction Do'cuments or related there_to
and (iii) all proceeds, collections, recoveries and rights of subrogation with respect to the foregoing.

«Transaction Documents” shall have the meaning assigned to such term in the Credit
Agreement.

“UCC” shall mean the Uniform Commercial Code as in effect on the date hereof in
the State of New York; provided, however, that if by reason of mandatory Provnsngtxlsr:i :1:}3:; ;:)e;—
i i - i f the security interest in any 1
fection or the effect of perfection or non perfection o . ‘ item or PartON
i iform Commercial Code as in effect in a jurl .
the Pledged Collateral is governed by the Uni i ; i
“ ” form Commercial Code as 1n €
the State of New York, “UCC shall mean the Uniform .
:iir;i‘ha:rjurisdiction for purposes of the provisions hereof relating to such perfection or effect of

perfection or non-perfection.

In this Agreement, unless otherwise specified, (i) sin-

) rpretation. ™ . .
SECTION 12 st s include the singular, (i) words importing any gender

gular words include the piural and plural word
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include the other gender, (iii) references to any Person include such Person’s successors and assigns
and in the case of an individual, the word “successors” includes such Person’s heirs, devisees, lega-
tees, executors, administrators and personal representatives, (iv) references to any statute or other law
include all applicable rules, regulations and orders adopted or made thereunder and all statutes or
other laws amending, consolidating or replacing the statute or law referred to, (v) the words
“consent,” “approve” and “agree,” and derivations thereof or words of similar import, mean the prior
written consent, approval or agreement of the Person in question, (vi) the words “include” and
“including,” and words of similar import, shall be deemed to be followed by the words “without
limitation™, (vii) the words “hereto,” “herein,” “hereof” and “hereunder,” and words of similar import,
refer to this Agreement in its entirety, (viii) unless otherwise expressly indicated, references to Arti-
cles, Sections, Schedules, Exhibits, subsections, paragraphs and clauses are to the Articles, Sections,
Schedules, Exhibits, subsections, paragraphs and clauses hereof, (ix) the Schedules and Exhibits to
this Agreement, in each case as amended, amended and restated, supplemented or otherwise modified
from time to time in accordance with the provisions hereof are incorporated herein by reference and
(x) the titles and headings of Articles, Sections, Schedules, Exhibits, subsections, paragraphs and
clauses are inserted as a matter of convenience only and shall not affect the construction of any provi-
sions hereof.

SECTION 1.3 Resolution of Drafting Ambiguities. Each Pledgor acknowledges and
agrees that it was represented by counsel in connection with the execution and delivery hereof, that it
and its counsel reviewed and participated in the preparation and negotiation hereof and that any rule
of construction to the effect that ambiguities are to be resolved against the drafting party (i.e., the
Collateral Agent) shall not be employed in the interpretation hereof.

ARTICLE I
GRANT OF SECURITY AND SECURED OBLIGATIONS
SECTION 2.1 Pleﬂge. As collateral security for the payment and performance in
full of all the Secured Obligations, each Pledgor hereby pledges, assigns, transfers and grants to the
Collateral Agent for its benefit and for the benefit of the Secured Parties, a security interest in and
Lien on all of the right, title and interest of such Pledgor in, to and under the following property,
wherever located, whether now existing or hereafter arising or acquired from time to time
(collectively, the “Pledged Collateral™):
(i) Accounts;
(i) Inventory;
(iii) Documents;
(iv) Instruments;

(v) Chattel Paper;
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(vi) Equipment;
(vii) Pledged Securities;
(viii) Intercompany Notes;
(ix) Distributions;
x) Investment Collateral;
(xi) Intellectual Property Collateral;
(xii) Transaction Document Rights;
(xiii) General Intangibles;
(xiv) Bank Accounts;
(xv) Collateral Account; and

(xvi) to the extent not covered by clauses (i) through (xv) of this sentence, all other
personal property and any and all proceeds of any and all of the foregoing.

‘ NotwithstandingAthe foregoing provisions of this Section 2.1, the Pledged Collateral
shall not lnf:lude,. and no Pledgor shall be deemed to have granted a security interest in, any of such
Plec.igor’s right, title or interest in (i) any property or asset hereafter acquired by Pledgor which is
subject to purchase money Indebtedness or a Capitalized Lease Obligation (in each case, to the extent
permitted under the provisions of the Credit Agreement); provided, however, that at such time as such
property or asset is no longer subject to such purchase money Indebtedness or Capitalized Lease Ob-
ligation, such property or asset shall (without any act or delivery by any Person) constitute Pledged
Collateral hereunder, (ii) any Intelléctual Property Collateral to the extent, but only to the extent that,
such grant shall constitute or result in the abandonment, invalidation or rendering unenforceable any
right, title or interest of any Pledgor therein, (iii) any license, contract, agreement, lease or computer
software to which such Pledgor is a party or any of its rights or interests thereunder to the extent, but
only to the extent, that such a grant would, under the terms of such license, contract, agreement, lease
or computer software, or otherwise, result in a breach or termination of the terms of, or constitute a
default under or termination of any such license, contract, agreement, lease or computer software
(other than to the extent that any such term would be rendered ineffective pursuant to Section 9-
318(4) of the UCC (or any successor provision or provisions, including, without limitation, Section 9-
406 of Revised Article 9 of the UCC) of any relevant jurisdiction or any other applicable law
(including insolvency laws) or principles of equity) or (iv) any records, data, financial statements,
books, correspondence of other information of any customer Or former customer of any Pledgor that is
subject to any privacy or confidentiality agreement between such Pledgor and such customer; pro-

vided, however, that (A) at such time as any property or asset described in clauses (ii), (iii) and (iv) of
h restriction or the applicable terms of such license, contract,

this sentence is no longer subject to suc - _
agreement, lease, computer software or privacy or confidentiality agreement shall become ineffective,
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lapse or terminate, such property or asset shall (without any act or delivery by any Person) constitute
Plf:dged Colla}eral he.reunder and (B) no property or asset described in clauses (ii), (iii) and (iv) of
this sentence is materially necessary for the operation of such Pledgor’s business as presently con-

ducted and as contemplated by the Credit Agreement other than as set forth in Section 5.13(e) of the
Credit Agreement.

‘ SECT!O_N 2.2 Secured Obligations. This Agreement secures, and the Pledged Col-
lgtcral is collateral security for, the payment and performance in full when due of the Secured Obliga-
tions.

SECTION 2.3 Future Advances. This Agreement shall secure the payment of any
and all amounts advanced from time to time pursuant to the Credit Documents and the Interest Rate
Agreements.

SECTION 2.4 No Release. Nothing set forth in this Agreement shall relieve any
Pledgor from the performance of any term, covenant, condition or agreement on such Pledgor’s part to
be performed or observed under or in respect of any of the Pledged Collateral or from any liability to
any Person under or in respect of any of the Pledged Collateral or shall impose any obligation on the
Collateral Agent or any other Secured Party to perform or observe any such term, covenant, condition
or agreement on such Pledgor’s part to be so performed or observed or shall impose any liability on
the Collateral Agent or any other Secured Party for any act or omission on the part of such Pledgor
relating thereto or for any breach of any representation or warranty on the part of such Pledgor con-
tained in this Agreement, any Interest Rate Agreement or any other Credit Document, or under or in
respect of the Pledged Collateral or made in connection herewith or therewith.

ARTICLE 1l

PERFECTION; SUPPLEMENTS; FURTHER ASSURANCES;
USE OF PLEDGED COLLATERAL

SECTION 3.1 Perfection of Securities Collateral. (a) All certificates, agreements or
instruments representing or evidencing the Securit.ies Collateral (togeth;r with true, ::orref(:lt'l ar;itt;?:\-
plete copies of the Operative Agreements of each issuer of such Securities Collatera ) tove :t xter
not previously delivered to the Collateral Agent, shall promptly upon receipt (bu;l ulldnlc)) e e
than e B e recelilpt) the‘:‘;]f byr??'y Ptleeddgzlc‘::t?::ézlﬁ:tzgaﬁial‘; be i)rll zlr.litable form
of the Collateral Agent pursuant hereto. certifica ‘ e o assian:
for transfer by delivery or shall be accompanied by duly executed instruments 0 et

i i reasonably satisfactory to the Collateral Agent. e
ity bltan 111(’ l?llll:\:efc:hn:r?;:t,s I;?Ztna;i?me after thz occurrence and during the continuance of arllly |
e Agt;'nDSf , It. to endorse, assign or otherwise transfer to or to register in the name of the Co .:ltlerat
iventt (c))r a: a(‘;fti’ts nominee; or endorse for negotiation any or all o.f th.e Securities Coﬂ}later;l,a :c;iti(o“:;
ang; Ii\ndicati)c,m that such Securities Collateral is subject to the securnty interest hereunder. .
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fhe Collat.e!'al Agent shall have the right at any time to exchange certificates representing or evidenc-
ing Securities Collateral for certificates of smaller or larger denominations.

(b) If any issuer of Pledged Securities is organized in a jurisdiction which does
not penpit the use of certificates to evidence equity ownership, or if any of the Pledged Securities are
at any time not evidenced by certificates of ownership, then each applicable Pledgor shall, (i) deliver
to tl}e Collateral Agent a true, correct and complete copy of the Operative Agreement with respect to
the issuer of such Pledged Securities), (ii) to the extent permitted by applicable law, record such
pledge on the equity holder register or the books of the issuer, (iii) cause the issuer to execute and de-
liver to the Collateral Agent an acknowledgment of the pledge of such Pledged Securities substan-
tially in the form of Exhibit 1 annexed hereto and (iv) execute any customary pledge forms or other

documents necessary or appropriate to complete the pledge and give the Collateral Agent the right to
transfer such Pledged Securities under the terms hereof.

(c) Each Pledgor shall, upon obtaining any Pledged Securities or Intercompany
Notes of not less than $250,000 in the aggregate principal amount of any Person, accept the same in
trust for the benefit of the Collateral Agent and promptly (and in any event within ten Business Days)
deliver to the Collateral Agent a pledge amendment, duly executed by such Pledgor, in substantially
the form of Exhibit 2 annexed hereto (each, a “Pledge Amendment”), and the certificates and other
documents required under this Section 3.1 in respect of the additional Pledged Securities or Intercom-
pany Notes which are to be pledged pursuant to this Agreement, and confirming the attachment of the
Lien hereby created on and in respect of such additional Pledged Securities or Intercompany Notes.
Each Pledgor hereby authorizes the Collateral Agent to attach each Pledge Amendment to this
Agreement and agrees that all Pledged Securities or Intercompany Notes listed on any Pledge
Amendment delivered to the Collateral Agent shall for all purposes hereunder be considered Pledged
Collateral.

SECTION 3.2 Financing Statements and Other Filings. The only filings, registra-
tions and recordings necessary and appropriate to create and perfect the security interest granted by
each Pledgor to the Collateral Agent pursuant to this Agreement in respect of the Pledged Collateral
as of the date hereof are listed in Schedule 3.2 annexed hereto. All such filings, registrations and re-
cordings have been filed, registered and recorded contemporaneously with the execution of the Credit
Documents or shall be filed, registered and recorded promptly after the date thereof. Each Pledgor
agrees that at any time and from time to time, it will execute and, at the sole cost anfi expense of the
Pledgors file and refile, or permit the Collateral Agent to file and refile, §uch ﬁnancmg statements,
continuation statements and other documents (including, without limitation, thx-s Agrt?ement. as a last
resort), in form reasonably acceptable to the Collateral Agent, in such. offices (mcludmg, w1thﬁo.ut
limitation, the United States Patent and Trademark Office and the United S_tates Copyright Office)
that may be necessary or that the Collateral Agent may rea:son.ably request in order ;oc pel:-ffct, lc::- N
tinue and maintain a valid, enforceable, first priority secunty interest in the PledgTA o tahml: undgr
e e nd o e e o iy o
as against third parties, with respect to any Pledg : olla eral. . gy

such financing or continuation statement without the signatu .
gloel(liagtc?:a \:flf;gr:nptetr?n?tlteeﬁ); law. Each Plidgor hereby agrees that a carbon, photographic, photostatic
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or other reproduction of this Agreement or of a financing statement is sufficient as a financing state-
ment.

N SECTION 3.3 Perfection in Investment Collateral. All Securities Accounts and
Commodities Accounts in existence as of the date hereof are listed in Schedule 3.3 annexed hereto
a.nd. eac.:h Pledgor will take all actions reasonably necessary to create and perfect (including, without
h'mnt.anon, by “control” (as such term is defined in Sections 8-106 and 9-115 of the UCC)) the secu-
rity interest granted by each Pledgor to the Collateral Agent pursuant to this Agreement in respect of
such Securities Accounts and Commodities Accounts in accordance with the provisions of Sec-
tion 6.18 of the Credit Agreement.

SECTION 3.4 Joinder of Affiliates. Pursuant to the provisions of the Credit Agree-
ment, the Pledgors shall cause each Subsidiary or JV Subsidiary of the Borrower which, from time to
tme, after the date hereof shall (or in the case of any JV Subsidiary, may) be required to execute and
deliver to the Collateral Agent for the benefit of the Secured Parties a Subsidiary Guaranty, to execute
and deliver to the Collateral Agent a joinder agreement substantially in the form of Exhibit 3 annexed
hereto and, upon such execution and delivery, such Subsidiary or JV Subsidiary shall be deemed to be
a “Guarantor” and a “Pledgor” for all purposes hereunder.

SECTION 3.5 Motor Vehicles. At any time as (i) there shall have occurred and be
continuing an Event of Default, upon the request of the Collateral Agent, or (ii) the Pledgors shall
have any right, title or interest in, to or under any motor vehicle (or any other Equipment covered by
certificate of title or ownership owned by it) in each case having (x) a fair market value in excess of
$200,000 or (y) having a fair market value in excess of $100,000 if the aggregate of all such items
owned by the Pledgors at any time is greater than $500,000, each Pledgor shall as promptly as practi-
cable deliver to the Collateral Agent originals of the certificates of title or ownership for the motor
vehicles (and any other Equipment covered by certificates of title or ownership owned by it) with the
Collateral Agent listed as lienholder therein.

SECTION 3.6 Supplements; Further Assurances. Each Pledgor agrees to take such
further actions, and to execute and deliver to the Collateral Agent such additional assignments,
agreements, supplements, powers and instruments, as may be necessary or that Collateral Agent may
reasonably request, in order to perfect, preserve and protect the security interest in the Pledged Col-
lateral as provided herein and the rights and interests granted to the Collateral Agent hereunder, to
carry into effect the purposes hereof or better to assure and confirm unto the Collateral Agent or per-
mit the Collateral Agent to exercise and enforce its respective rights, powers and remedies hereunder
with respect to any Pledged Collateral. Without limiting the generality of the foregoing, each Pledgor
shall make, execute, endorse, acknowledge, file or refile and/or deliver to the Collateral Agent from
time to time, upon the reasonable request of the Collateral Agent such lists, descriptions and designa-
tions of the Pledged Collateral, copies of warehouse receipts, receipts in the nature of wal.'ehouse re-
ceipts, bills of lading, documents of title, vouchers, invoices, scheflules, confirmatory assignments,
supplements, additional security agreements, conveyances, financing st?tements, transfer endorse-
ments, powers of attorney, certificates, reports and other assurances or instruments. All of the fore-

going shall be at the sole cost and expense of the Pledgors.
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SECTION 3.7 Use and Pledge of Pledged Collateral. Unless an Event of Default
shall have occurred and be continuing, the Collateral Agent shall from time to time execute and de-
liver, upon written request of any Pledgor and at the sole cost and expense of the Pledgors, any and all
instruments, certificates or other documents, in a form reasonably requested by such Pledgor, neces-
sary or appropriate in the reasonable judgment of such Pledgor to enable such Pledgor to continue to
exploit, license, use, enjoy and protect the Pledged Collateral in accordance with the terms hereof and
the Credit Agreement. The Pledgors and the Collateral Agent acknowledge that this Agreement is
intended to grant to the Collateral Agent for the benefit of the Secured Parties a security interest in

and Lien upon the Pledged Collateral and shall not constitute or create a present assignment of any of
the Pledged Collateral.

SECTION 3.8 After-Acquired Intellectual Property Collateral. If any Pledgor shall,
at any time before the Secured Obligations have been paid in full or the Commitments of the Banks to
make any Loan or to issue any Letter of Credit have expired or been sooner terminated (i) obtain any
rights to any additional Intellectual Property Collateral or (ii) become entitled to the benefit of any
additional Intellectual Property Collateral or any renewal or extension thereof, including any reissue,
division, continuation, or continuation-in-part of any Intellectual Property Collateral, or any im-
provement on any Intellectual Property Collateral, the provisions hereof shall automatically apply
thereto and any such item enumerated in clause (i) or (ii) of this Section 3.8 with respect to such
Pledgor shall automatically constitute Intellectual Property Collateral if such would have constitute.d
Intellectual Property Collateral at the time of execution hereof and be subject to the Lien and security
interest created by this Agreement without further action by any party. Each P-!edgor shall promptly
(i) provide to the Collateral Agent written notice of any of the foregoing fnnd (i) cox_lﬁrm' the attach-
ment of the Lien and security interest created by this Agreement to any ngh'.cs descnbgd in clauses @)
and (ii) of the immediately preceding sentence of this Section 3.8 by exec.utlon of an instrument in
form reasonably acceptable to the Collateral Agent. Each Pledgor authorizes the Collactle;al ﬁge;gti;(i
modify this Agreement by amending Schedules 1.1(a), LI, L) and 1.1(h) a.nn;xe . ‘;r;do oL
clude any Intellectual Property Collateral acquired or arising a‘ﬁer the date hereof of suc g
cluding, without limitation, any of the items listed in this Section 3.8.

SECTION 3.9 Inséruments. Each Pledgor shall deliver to Admil'listrati};e Agc;rgl :ll
Instruments evidencing Accounts in the manner and to the extent set forth in Section 6.17(c} 0

Credit Agreement.

SECTION 3.10 Payment into Blocked Accounts. At the_ time conte?t[;ll:t;c: ;gusncz-to
tion 6.20 of the Credit Agreement, each Pledgor shall cause a.ll payments in respcfe‘cst ec; e B of the
l;:r:!e;;osited into Blocked Accounts and otherwise comply with the provisions 0

Credit Agreement.
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ARTICLE IV

REPRESENTATIONS, WARRANTIES AND COVENANTS

Each Pledgor represents, warrants and covenants as follows:

SECTION 4.1 Incorporation by Reference. Each of the representations and warran-
ties set forth in the Credit Agreement (including, without limitation, Sections 5.01, 5.02, 5.03, 5.06,
5.09,5.10,5.13,5.14,5.17, 5.18, 5.19, 5.20 and 5.24 of the Credit Agreement) relating to this Agree-
ment and each item of Collateral (or the property and assets of such Pledgor constituting Collateral)
are true and correct with respect to this Agreement and each item of Collateral applicable thereto in
which such Pledgor has any right, title or interest as if fully set forth herein. Each of the covenants set
forth in the Credit Agreement (including, without limitation, Sections 6.01, 6.02, 6.03, 6.04, 6.06,
6.08,6.12, 6.14, 6.15,6.17, 6.18, 6.19, 6.20, 7.02, 7.03, 7.13, 7.14, 7.15, 7.17, 7.18 and 7.19 of the
Credit Agreement) relating to this Agreement and each item of Collateral (or the property and assets
of such Pledgor constituting Collateral) are incorporated herein by this reference and made a part of
this Agreement as if fully set forth herein.

SECTION 4.2 Pledged Collateral. The Pledged Collateral described on the sched-
ules annexed hereto constitutes all of the property of such type of Pledged Collateral owned or held
by the Pledgors as of the date hereof.

SECTION 4.3 Limitation on Liens. Such Pledgor will not create, incur, assume or
suffer to exist any Lien on any of the Pledged Collateral pledged by Pledgor hereunder other than
Permitted Liens or other Liens otherwise permitted under the Credit Agreement. Such Pledgor shall
defend, to the extent required under the Credit Agreement, the Pledged Collateral pledged by it here-
under against all claims and demands of all Persons at any time claiming any interest therein adverse
to the Collateral Agent or any other Secured Party.

SECTION 4.4 Other Financing Statements. There is no (nor will there be any) valid
or effective financing statement (or similar statement or instrument of' reg}stration under thc:llaw olf
any jurisdiction) covering or purporting to cover any in'terest of any kind in the Pledgt;d Co gtgrsli .
other than financing statements relating to Permitted Liens, and so long as any _of the Secure g

tions remain unpaid or the Commitments of the Banks to make any Loan or to 1ssue any Letter of

Credit shall not have expired or been sooner terminated, such Pledgor shall not execute, authorize or

. s . £
permit to be filed in any public office any financing statement (or similar statement or instrument o

registration under the law of any jurisdiction) or statements relating to any P}edged Collafccraikt::::;t,
ingeach case. financing statements filed or to be filed in respect of and covering the security

granted by such Pledgor to the holder of the Permitted Liens.
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ARTICLE V

CERTAIN PROVISIONS CONCERNING SECURITIES COLLATERAL

SECTION 5.1 Voting Rights; Distributions; etc.
(i) So long as no Event of Default shall have occurred and be continuing;:

(A) Each Pledgor shall be entitled to exercise any and all voting and other consen-
sual rights pertaining to the Securities Collateral or any part thereof for any purpose not in-
consistent with the terms or purposes hereof or any other Credit Document; provided, how-
ever, that no Pledgor shall in any event exercise such rights in any manner which may have a
materially adverse effect on the value of the Pledged Collateral or the Lien and security inter-
est intended to be granted to the Collateral Agent hereunder.

(B) Each Pledgor shall be entitled to receive and retain, and to utilize free and clear
of the Lien hereof, any and all Distributions, but only if and to the extent made in accordance
with the provisions of the Credit Agreement; provided, however, that any and all such Distri-
butions consisting of rights or interests in the form of securities shall be forthwith delivered to
the Collateral Agent to hold as Pledged Collateral and shall, if received by any Pledgor, be re-
ceived in trust for the benefit of the Collateral Agent, and be forthwith delivered to the Col-
lateral Agent as Pledged Collateral in the same form as so received (with any necessary en-
dorsement).

(C) The Collateral Agent shall be deemed without further action or formality to
have granted to each Pledgor all necessary consents relating to voting rights and shall,
if necessary, upon written request of any Pledgor and at the sole cost and expense of the
Pledgors, from time to time execute and deliver (or cause to be executed 'and delivered) to
such Pledgor all such instruments as such Pledgor may reasonabl)f request in c?rder to permit
such Pledgor to exercise the voting and other rights which it is entitled to exercise pursuant to
Section 5.1(iXA) hereof and to receive the Distributions which it is authorized to receive and

retain pursuant to Section 5.1(GXB) hereof.

(i1) Upon the occurrence and during the continuance of any Event of Default:

(A) All rights of each Pledgor to exercise the voting and other consensual rights it

would otherwise be entitled to exercise pursuant to Section 5.1(1XA) hel-'eof shall immediately
cease upon written notice by the Collateral Agent to such Pledgor stating that the Collateral

Agent intends to exercise its rights under this Section 5.1¢i X A‘) to exercise (tc_) ‘the exlc;luswll'l
of such Pledgor) the voting and other consensual rights pertaining to the Securl'tles (tioll ag:ara R
and all such rights shall thereupon become vested in the Collateral Agent, which sha ere-
upon have the sole right to exercise such voting and other consensual rights.
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(B) All rights of each Pledgor to receive Distributions which it would otherwise be
authorized to receive and retain pursuant to Section 5.1(i}(B) hereof shall cease and all such
rights shall thereupon become vested in the Collateral Agent, which shall thereupon have the
sole right to receive and hold as Pledged Collateral such Distributions.

(iii) Each Pledgor shall, at its sole cost and expense, from time to time execute
and deliver to the Collateral Agent appropriate instruments as the Collateral Agent may request in
order to permit the Collateral Agent to exercise the voting and other rights which it may be entitled to
exercise pursuant to Section 5.1(ii{A) hereof and to receive all Distributions which it may be entitled
to receive under Section S.1(ii)}B) hereof.

(iv) All Distributions which are received by any Pledgor contrary to the provi-
sions of Section 5.1(iiXB) hereof shall be received in trust for the benefit of the Collateral Agent,
shall be segregated from other funds of such Pledgor and shall promptly (but in no event later than
one Business Day) be paid over to the Collateral Agent as Pledged Collateral in the same form as so
received (with any necessary endorsement).

SECTION 5.2 No New Securities. Except to the extent otherwise permitted under
Article IX hereof, each Pledgor shall cause each issuer of the Pledged Securities not to issue any stock
or other securities or equity interests in addition to or in substitution for the Pledged Securities issued
by such issuer, except to such Pledgor.

SECTION 5.3 Operative Agreements. Each Pledgor has delivered to the Collateral
Agent true, correct and complete copies of the Operative Agreements of each issuer of any Pledged
Securities. The Operative Agreements are in full force and effect, have not as of the date hereof been
amended or modified except as disclosed to the Collateral Agent, and there is no existing default by
any party thereunder or any event which, with the giving of notice of passage of time or both, would
constitute a default by any party thereunder except such default which could not reasonably be ex-
pected to result in a Materially Adverse Effect. Each Pledgor shall deliver to the Collateral Agent a
copy of any notice of default (other than any default which could not reasonably be expec.teq to result
in a Materially Adverse Effect) given or received by it under any Operative Agreement within ten
days after such Pledgor gives or receives such notice.

SECTION 5.4 Defaults, etc. Such Pledgor is not in default in the payment of any
i i ibution, i i der any agreement to
rtion of any mandatory capital contribution, if any, requn.-e.d to be made un .
svohich such Pledgor is a party relating to the Pledged Securities p_ledged by it, and 'such Pledgor is not
in violation of any other provisions of any such agreement to whlch. such ffledgor is a party, or obt:wtl;—
wise in default or violation thereunder except such default or violation which c,:ould not reasona Sy €
expected to result in a Materially Adverse Effect. To the best of such Pledgor’s knowl?dge, nc;1 e:u-
rities Collateral pledged by such Pledgor is subject to any defznse, ;)ﬂ'set o; countve:ic;:la:‘r:s,pr:;lt' ﬂ?:r .
i lleged against such Pledgor by any rerson e )
any of the foregoing been asserted or a . : 0T By B o writings (other
date hereof, there are no certificates, mstrumgnts, ocul _ .
?hn:nzitsh:t;)tg:mtive Agreements and certificates, if any, delivered to the Collateral Agent) which evi

dence any Pledged Securities of such Pledgor.

TRADEMARK
REEL: 002248 FRAME: 0233



-22-

ARTICLE VI

CERTAIN PROVISIONS CONCERNING INTELLECTUAL
PROPERTY COLLATERAL

SECTION 6.1 Grant of License. For the purpose of enabling the Collateral Agent,
during the continuance of an Event of Default, to exercise rights and remedies under Article X hereof
at such time as the Collateral Agent shall be lawfully entitled to exercise such rights and remedies,
and for no other purpose, upon the occurrence and during the continuance of an Event of Default,
each Pledgor hereby grants to the Collateral Agent, to the extent assignable, an irrevocable, non-
exclusive license (exercisable without payment of royalty or other compensation to such Pledgor) to
use, assign, license or sublicense any of the Intellectual Property Collateral now owned or hereafter
acquired by such Pledgor, wherever the same may be located, including in such license access to all
media in which any of the licensed items may be recorded or stored and to all computer programs
used for the compilation or printout hereof to carry out the intent and purposes hereof.

SECTION 6.2 Certain Actions Regarding Intellectual Property. If any Event of De-
fault shall have occurred and be continuing, upon the written demand of Collateral Agent, each

Pledgor shall execute and deliver to Collateral Agent an assignment or assignments of the registered
Patents, Trademarks and/or Copyrights and such other documents as are necessary or that the Collat-
eral Agent may reasonably request to carry out the intent and purposes hereof.

ARTICLE VII

EVENTS OF DEFAULT AND REMEDIES

SECTION 7.1 Remedies. Upon the occurrence and during the continuance of any

i ise i t of the Pledged Col-
Event of Default, the Collateral Agent may from time to time exercise in respec '
lateral. in addition to the other rights and remedies provided for herein, the other Credit Documents or

otherwise available to it:

i i iately take possession of the

i Personally, or by agents or attorneys, immediate

Pledged éz)llateral or any part thereof, from any Pledgor or any other Person wht;: tl'len hasSe
ssession of any part thereof with or without notice or process of law, and for v a; pulrgolo.

‘r)noay peaceably enter upon any Pledgor’s premises where any of the Pledged Collatera

cated and remove such Pledged Collateral;

collect or receive any money Or p!ropert)( at any time pay-
able or receivable in respect of the Pledged Collateral including, wuh'our;'hm:;t::sc;?t,ult?;g:ca:'t
. ligor or obligors on any agreement, instrument or other obligation uting per
e (;:dlg d Collateral to make any payment required by the terms of sucl} a.gre‘eth ent, 12
(s)tfnt:::cl:lt of zther obligation directly to the Collateral Agent, and in connection Wi y

(i1) Demand, sue for,
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the foregoing, compromise, settle, extend the time for payment and make other modifications
with respect thereto; provided, however, that in the event that any such payments are made di-
rectly to any Pledgor, prior to receipt by any such obligor of such instruction, such Pledgor
shall segregate all amounts received pursuant thereto in trust for the benefit of the Collateral
Agent and shall promptly (but in no event later than one Business Day after receipt thereof)
deliver such amounts to the Collateral Agent for deposit into the Collateral Account;

(iii) Sell, assign, grant a license to use or otherwise liquidate, or direct any
Pledgor to sell, assign, grant a license to use or otherwise liquidate, any and all investments
made in whole or in part with the Pledged Collateral or any part thereof, and take possession
of the proceeds of any such sale, assignment, license or liquidation;

(iv) Take possession of the Pledged Collateral or any part thereof, by directing
any Pledgor in writing to deliver the same to the Collateral Agent at any place or places rea-
sonably so designated by the Collateral Agent, in which event such Pledgor shall at its own
expense forthwith cause the same to be moved to the place or places designated by the Collat-
eral Agent and there delivered to the Collateral Agent. Each Pledgor’s obligation to deliver
the Pledged Collateral as contemplated in this Section 7.1(iv) is of the essence hereof. Upon
application to a court of equity having jurisdiction, the Collateral Agent shall be entitled to a
decree requiring specific performance by any Pledgor of such obligation;

(v) Withdraw all moneys, instruments, securities and other property in any bank,
financial securities, deposit or other account of any Pledgor (including, without limitation, the
accounts contemplated in Sections 6.18, 6.19 and 6.20 of the Credit Agreement) for applica-
tion to the Secured Obligations as provided in Article VIII hereof;

(vi) Retain and apply the Distributions to the Secured Obligations as provided in
Article VIII hereof;

(vii) Exercise any and all rights as beneficial and legal owner of the Pled%edlfol-
i i i imitati i 1 f and exercising any and a
lateral, including, without limitation, perfecting assignment o ‘
voting, consensual and other rights and powers with respect to any Pledged Collateral; and

(viii) all the rights and remedies of a secured party on default under thc?tpgc_l, Zr;cé ]
the Collateral Agent may also in its sole discretion, without notice T;Lceptlas speci 1;1 :_]l"llereof
i i i the Pledged Collateral or any p
tion 7.2 hereof, sell, assign or grant a license to use , ;
in one or more parcels at public or private sale, at any exchange, broker’s board or at any O

1 future delivery, and at
*s offices or elsewhere, for cash, on credit or for del
e o ioe or prices and uf ther terms as the Collateral Agent may In 1ts reasonable

ice or prices and upon such o
j:sgrs::t deerP;l commercially reasonable. The Collateral Agent or any other Secured Party or

any of their respective Affiliates may be the purchaser, licensee, ails;igfnee d;); ;e;i;)oi::to (i)’tl; e:.(ril?'
d shall be entitled, tor
f the Pledged Collateral at any such sale an . . -
g;nag]la?Id makinggsettlemem or payment of the purchase price for alldor ax;y :nomoo;l ﬂ(::' g eec red
Pledged Collateral sold, assigned or licensed at such sale, to use and apply zf b ledged
Obligations owed to such Person as a credit on account of the purchase price y
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Collateral payable by such Person at such sale. Each purchaser, assignee, licensee or recipi-
ent at any such sale shall acquire the property sold, assigned or licensed absolutely free from
any claim or right on the part of any Pledgor, and each Pledgor hereby waives, to the fullest
extent permitted by law, all rights of redemption, stay, appraisal extension and/or moratorium
which it now has or may at any time in the future have under any rule of law or statute now
existing or hereafter enacted. The Collateral Agent shall not be obligated to make any sale of
Pledged Collateral regardless of notice of sale having been given. The Collateral Agent may
adjourn any public or private sale from time to time by announcement at the time and place
fixed therefor, and such sale may, without further notice, be made at the time and place to
which it was so adjourned. Each Pledgor hereby waives, to the fullest extent permitted by
law, any claims against the Collateral Agent arising by reason of the fact that the price at
which any Pledged Collateral may have been sold, assigned or licensed at such a private sale
was less than the price which might have been obtained at a public sale, even if the Collateral
Agent accepts the first offer received and does not offer such Pledged Collateral to more than
one offeree.

SECTION 7.2 Notice of Sale. Each Pledgor acknowledges and agrees that, to the
extent notice of sale shall be required by law, ten days’ notice to such Pledgor of the time and place of
any public sale or of the time after which any private sale or other intended disposition is to take place
shall be commercially reasonable notification of such matters. No notification need be given to any
Pledgor if it has signed, after the occurrence of an Event of Default, a statement renouncing or modi-
fying any right to notification of sale or other intended disposition.

SECTION 7.3 Waiver of Notice and Claims. Each Pledgor hereby waives, to the
fullest extent permitted by applicable law, notice or judicial hearing in connection with the Collaferal
Agent’s taking possession or the Collateral Agent’s disposition of any of the Pledged Collateral, in-
cluding, without limitation, any and all prior notice and hearing for any prejudgment remedy or reme-
dies and any such right which such Pledgor would otherwise have under law, and each.P]cdgor hereby
further waives, to the fullest extent permitted by applicable law: (i) all c}amages occ:.asxonec.i by such
taking of possession other than those caused by reason of the gross neglxgexlce or willful ml-sconduct
of the Collateral Agent (or its representatives, agents and employees) and (ii) all other requ;‘rtehme(r:ltsl as
to the time, place and terms of sale or other requirements with respect to the enfor-cement of the Col-
lateral Agent’s rights hereunder. The Collateral Agent shall not be liable for any incorrect or im-

i .cle VII in the absence of gross negligence or willful mis-
proper payment made pursuant to this A_r;’tx_cg___ e o any Plodged
conduct. Any sale of, or the grant of options to purchase, or any other realization upon,

Collateral shall operate to divest all right, title, interest, claim and demand, either at law or in equity,

i 1 tual bar both at law and in equity
of the applicable Pledgor therein and thereto, and shall be a perpetual bar O iat the s

i i laiming or attemptin
ainst such Pledgor and against any and all Persons ¢ d
a(li%)llateral so sold, optioned or realized upon, or any part thereof, from, through or under suc

Pledgor.
SECTION 7.4 Certain Sales of Pledged Collateral.

of certain prohibitions contained in

. i by reason
(i)  Each Pledgor recognizes that, by the Collateral Agent may be com-

law, rules, regulations or orders of any Governmental Authority,
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pelled, with respect to any sale of all or any part of the Pledged Collateral, to limit purchasers to those
who meet the requirements of such Governmental Authority. Each Pledgor acknowledges that any
such sales may be at prices and on terms less favorable to the Collateral Agent than those obtainable
through a public sale without such restrictions, and, notwithstanding such circumstances, agrees that
any such restricted sale shall be deemed to have been made in a commercially reasonable manner and

that, except as may be required by applicable law, the Collateral Agent shall have no obligation to
engage in public sales.

(ii) Each Pledgor recognizes that, by reason of certain prohibitions contained in
the Securities Act of 1933, as amended (the “Securities Act™), and applicable state securities laws, the
Collateral Agent may be compelled, with respect to any sale of all or any part of the Securities Collat-
eral, to limit purchasers to Persons who will agree, among other things, to acquire such Securities
Collateral for their own account, for investment and not with a view to the distribution or resale
thereof. Each Pledgor acknowledges that any such private sales may be at prices and on terms less
favorable to the Collateral Agent than those obtainabie through a public sale without such restrictions
(including, without limitation, a public offering made pursuant to a registration statement under the
Securities Act), and, notwithstanding such circumstances, agrees that any such private sale shall be
deemed to have been made in a commercially reasonable manner and that the Collateral Agent shall
have no obligation to engage in public sales and no obligation to delay the sale of any Securities Col-
lateral for the period of time necessary to permit the issuer thereof to register it for a form of public
sale requiring registration under the Securities Act or under applicable state securities laws, even if
such issuer would agree to do so.

SECTION 7.5 No Waiver; Cumulative Remedies.

(1) No failure on the part of the Collateral Agent to exerc-ise, no course of deal-
ing with respect to, and no delay on the part of the Collateral Agent. in exercisu!g, any n_ght, power or
remedy hereunder shall operate as a waiver thereof;, nor shall any single or partial exercise of any
such right, power or remedy hereunder preclude any other or further exercise thereof or the exerc;se
of any other right, power or remedy; nor shall the Collateral AgenF be rquued to look first to, tlant 'o:;ce
or exhaust any other security, collateral or guaranties. The remedies herein provided are cumulativ

and are not exclusive of any remedies provided by law.

(i) In the event that the Collateral Agent shall have instituted any prtc;lceed_ing tod
i i by foreclosure, sale, entry or otherwise, an
fi any right, power or remedy under this Agreement .
z:c(t)lr:ioceidirg\: stil):ll have been discontinued or abandoned for any ret;so;lo:i shall :1;:::: zﬁzrt:::lter
i d in every such case, the Pledgors, .
mined adversely to the Collateral Agent, then an . e the Ploce th Y orhts
positions an
ch other Secured Party shall be restored to th.exr respective ,
:egr:r:nadr: fv?th respect to the Pledged Collateral, and all rights, remedleg and po:)vers 9f sttl]l:u i(c)lllatera
Agent and the other Secured Parties shall continue as if no such proceeding had been in .
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ARTICLE VIII

APPLICATION OF PROCEEDS

The proceeds received by the Collateral Agent in respect of any sale of, collection
from or other realization upon all or any part of the Pledged Collateral pursuant to the exercise by the
Collateral Agent of its remedies as a secured creditor as provided in Article VII hereof shall be ap-
plied, together with any other sums then held by the Collateral Agent pursuant to this Agreement,
promptly by the Collateral Agent in the manner contemplated in Section 12 of the Credit Agreement.

ARTICLE IX

MISCELLANEOUS

SECTION 9.1 Continuing Security Interest; Assignment. This Agreement shall cre-
ate a continuing security interest in the Pledged Collateral and shall (i) be binding upon the Pledgors,
their respective successors and assigns and (ii) inure, together with the rights and remedies of the
Collateral Agent hereunder, to the benefit of the Collateral Agent and the other Secured Parties and
each of their respective successors, transferees and assigns. No other Persons (including, without
limitation, any other creditor of any Pledgor) shall have any interest herein or any right or benefit with
respect hereto. Without limiting the generality of the foregoing clause (ii), any Bank may assign or
otherwise transfer any indebtedness held by it secured by this Agreement to any other Person, and
such other Person shall thereupon become vested with all the benefits in respect thereof granted to
such Bank, herein or otherwise, subject however, to the provisions of the Credit Agreement and any

applicable Interest Rate Agreement.

SECTION 9.2 Termination; Release. When all the Secured Obligations have Peen
paid in full and the Commitments of the Banks to make any Loan or to issge any Letter of Credit un-
der the Credit Agreement shall have expired or been sooner termina-ted, this Agreement shall termi-
nate. Upon termination hereof or any release of Pledged Collateral in accordance with the provisions
of the Credit Agreement, the Collateral Agent shall, upon the request.and at tl_le sole cost and expil;::
of the Pledgors, forthwith assign, transfer and deliver to Pledgor, against receipt and without reco

to or warranty by the Collateral Agent, such of the Pledged Collateral to be released (in the case of a

release) as may be in possession of the Collateral Agent and as shall not have been sold or otherwise

applied pursuant to the terms hereof, and, with respect to any other Pledged Collateral, pr‘opelt'h do:;:
nl:ents and instruments (including UCC-3 termination statements or releases) acknowledging the

mination hereof or the release of such Pledged Collateral, as the case may be.

SECTION 9.3 Maodification in Writing. No amendment, modiﬂ;ation, Is)\lxpc;l)l(::lem,
i : isi departure by any rledg
inati waiver of or to any provision hereof, nor con§ent to any . '
E?r:lf]::)tg nsg;ll be effective unless the same shall be made in accordance with the terms ofdt}'?cgtx;zilt
Agreemcn,t and unless in writing and signed by the Collateral Agent. Any amendment, modizi
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or supplement of or to any provision hereof, any waiver of any provision hereof and any consent to
any departure by any Pledgor from the terms of any provision hereof shall be effective only in the
specific instance and for the specific purpose for which made or given. Except where notice is spe-
cifically required by this Agreement or any other Credit Document, no notice to or demand on any

Pledgor in any case shall entitle any Pledgor to any other or further notice or demand in similar or
other circumstances.

SECTION 9.4 Notices. Uniess otherwise provided herein or in the Credit Agree-
ment, any notice or other communication herein required or permitted to be given shall be given in the
manner and become effective as set forth in the Credit Agreement, as to any Pledgor, addressed to it
at the address of the Borrower set forth in the Credit Agreement and as to the Collateral Agent, ad-
dressed to it at the address set forth in the Credit Agreement, or in each case at such other address as

shall be designated by such party in a written notice to the other party complying as to delivery with
the terms of this Section 9.4.

SECTION 9.5 GOVERNING LAW. THIS AGREEMENT SHALL BE GOV-
ERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK WITHOUT REGARD TO PRINCIPLES OF CONFLICTS
OF LAWS EXCEPT TO THE GREATEST EXTENT THAT THE VALIDITY OR PERFECTION
OF THE SECURITY INTEREST HEREUNDER, OR REMEDIES HEREUNDER, IN RESPECT OF
ANY PARTICULAR ITEM OR TYPE OF PLEDGED COLLATERAL, ARE GOVERNED BY THE
LAWS OF A JURISDICTION OTHER THAN THE STATE OF NEW YORK.

SECTION 9.6 CONSENT TO JURISDICTION AND SERVICE OF PROCESS;
WAIVER OF JURY TRIAL. ANY LEGAL ACTION OR PROCEEDING WITH RESPECT TO
THIS AGREEMENT MAY BE BROUGHT IN THE COURTS OF THE STATE OF NEW YORK
OR OF THE UNITED STATES FOR THE SOUTHERN DISTRICT OF NEW YORK, AND, BY
EXECUTION AND DELIVERY OF THIS AGREEMENT, EACH PLEDGOR HEREBY IRREVO-
CABLY ACCEPTS FOR ITSELF AND IN RESPECT OF ITS PROPERTY, GENERALLY AND
UNCONDITIONALLY, THE NON-EXCLUSIVE JURISDICTION OF THE AFORESAID
COURTS. EACH PLEDGOR FURTHER IRREVOCABLY CONSENTS TO THE SERVICE OFR
PROCESS OUT OF ANY OF THE AFOREMENTIONED COURTS IN ANY SUCH ACTICI):II\IE(S
PROCEEDING BY THE MAILING OF COPIES THEREOF BY REGISTERED OR CEI;’II::I ED
MAIL, POSTAGE PREPAID, TO CT CORPORATION SYSTEM, 111 EIGHTH AVEVICE, NEW
YORK. NEW YORK 10011, ITS AGENT FOR Nsiil;.ljr];ch %I; }(’:l}-IOISEESgE}S(’)I;{C}}IIE SREEP;3 7ICE TO BE
COME EFFECTIVE 30 DAYS AFTER SUCH . ER AGENIRRET EVC
CABLY APPOINTS CORPORATION SERVICE COMPANY, TO sslgg éEEDmG NT FO
SERVICE OF PROCESS IN RESPECT OF ANY SUCH ACTION OTRSERVICE ING. IF A R
AGENT APPOINTED BY ANY PLEDGOR REFUSES TO ACCELIT T SR, S HICIENT
HEREBY AGREES THAT SERVICE UPON IT BY MAIL SHACI),F O S IVE
NOTICE. NOTHING HEREIN SHALL AFFECT THE RIGHT LA

BANK TO SERVE PROCESS IN ANY OTHER MANNE

ig\%NgRO?oAggMMENCE | EGAL PROCEEDINGS OR OTHERWISE PROCEED AGAINST

ANY PLEDGOR IN ANY OTHER JURISDICTION.
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EACH PLEDGOR HEREBY IRREVOCABLY WAIVES ANY OBJECTION
WHICH IT MAY NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY OF THE
AFORESAID ACTIONS OR PROCEEDINGS ARISING OUT OF OR IN CONNECTION WITH
THIS AGREEMENT OR ANY OTHER CREDIT DOCUMENT BROUGHT IN THE COURTS RE-
FERRED TO IN THE CLAUSE ABOVE AND HEREBY FURTHER IRREVOCABLY WAIVES
AND AGREES NOT TO PLEAD OR CLAIM IN ANY SUCH COURT THAT ANY SUCH AC-

TION OR PROCEEDING BROUGHT IN ANY SUCH COURT HAS BEEN BROUGHT IN AN IN-
CONVENIENT FORUM.

THE PLEDGORS HEREBY IRREVOCABLY WAIVE ALL RIGHT TO A TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RE-
LATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.

SECTION 9.7 Severability of Provisions. Any provision hereof which is prohibited
or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions hereof or affecting the
validity or enforceability of such provision in any other jurisdiction.

SECTION 9.8 Execution in Counterparts. This Agreement and any amendments,
waivers, consents or supplements hereto may be executed in any number of counterparts and by dif-
ferent parties hereto in separate counterparts, each of which when so executed and delivered shall be
deemed to be an original, but all such counterparts together shall constitute one and the same agree-
ment.

SECTION 9.9 Relationship. The relationship of Collateral Agent to each of the
Pledgors hereunder is strictly and solely that of lender and borrower and pledgor and secured party
and nothing contained in the Credit Agreement, this Agreement, any Interest Rate Agreement or any
other document or instrument now existing and delivered in connection therewith or otherwise in
connection with the Secured Obligations is intended to create, or shall in any event or u_nder any cir-
cumstance be construed as creating.a partnership, joint venture, tenancy-in-common, joint tenancy or
other relationship of any nature whatsoever between Collateral Agent and each of the Pledgors other
than as lender and borrower and mortgagor and mortgagee.

SECTION 9.10 No Credit for Payment of Taxes or Imposition. Such Pledgor shall .
not be entitled to any credit against the principal, premium, if any, or interest payable unclilgr }t,h:l fredlt
Agreement, and such Pledgor shall not be entitled to any credit against any oth;r su?s wc> ;cthe y
become payable under the terms thereof or hereof, by reason of the payment ot any 1ax

Pledged Collateral or any part thereof.

SECTION 9.11 No Claims Against Collateral Agent. Nothing contaiped li.n ;’hz e
Agreement shall constitute any consent or request by the Collateral 'Agent, express or un]znleres rihe
pegrrformance of any labor or services or the furnishing of any materials or other property pe
the Pledged Collateral or any part thereof, nor as giving any Pled

gor any right, power or authc.)rity to
contract for or permit the performance of any labor or services or the furnishing of any materials or
other property in such fashion as would pe

rmit the making of any claim against the Collateral Agent
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in respect thereof or any claim that any Lien based on the performance of such labor or services or the
furnishing of any such materials or other property is prior to the Lien hereof.
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IN WITNESS WHEREOF » the Pledgors and the Collatera] Agent have caused this
be duly executed and delivered by their duly authorized officers as of the date first

INTELISTAF GROUP, INC,,
as Borrower

By: 2. J%OZJ

Name? 5 - Thompson J
Title: Yide President

INTELISTAF HOLDINGS, INC.,

A ) //imr_.__.

By:

Nafne: / R. Reed{ Thompson
Title: Vice President

INTELISTAF, INC,,
as Pledgor

/?
By: . Lo ?Zj LAA-

Ndme: /, R. Reed Thompson
Title: Vice President

ARJAY SERVICES, INC.,

as Pledgor
By:
Name:
Title:
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Oct=-27-00  02:32pm  FrowCahil| Gordon 212-268-5420—16 T-373 P.002/002 F-376

IN WITNESS WHEREQF, 1the Pledgors and the Collareral Agent have caused this
:bg‘:emgxmbcduymmedmd&ﬁvuedbymﬁdnlyamhoﬁzedoﬂimuofmedawﬁm
ve written.

INTELISTAF GROUP, INC.,
as Barrower

By:

Name: R. Reed Thompson
Title:  Vice President

INTELISTAF HOLDINGS, INC.,
as Holdings

By

Name: R Reed Thompson
Title: Vice President

INTELISTAF, INC.,
as Pledgor

By

Name: R. Reed Thompson
Title: Vice President

ARJAY SERVICES, INC.,
as Pledgor

From-501 §66 5651 To-Cahil! GordorRKbEl\ﬁKeRlﬂzz
REEL: 002248 FRAME: 0243

Received 0ct-27-00 02:47pm



INTELISTAF BENEFITS, INC.,

as Pledgor

By: %/“M‘ﬁ
Name: R. Reed THompson
Title: Vice President

INTELISTAF FLYING NURSES, INC.,
as Pledgor

By 7)//%,

Nare: R. Reed Thompson
Title: Vice President

INTELISTAF HEAILTH SERVICES (Staffing),
INC., as Pledgor

/7/2/

Name: R. Reed’ Thompson
Title: Vice President

NURSE WORKS, INC._,
as Pledgor

By: //)/’%&Q/j l'-«r

R. Reed Thompson
Tltlc- Vice President
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CREDIT AGRICOLE INDOSUEZ,
as Collateral Agent

By:Q i /

ﬁ_ame: JAMES P. CAS
Title:  MANAGING DIRECTOR

By:

Name: Pierre ks
Title: Ceni of ({o x.{’é)‘“*’l""‘""
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DRAFT: 1/2/01 1:21PM

I. Disclosure Schedule 1.1(a)
to Security Agreement

Initial Copyrights

None.

#363700 v1 (7SMS011.D0C)
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DRAFT: 1/2/01 3:.04 PM

I. Disclosure Schedule 1.1(b)
to Security Agreement

Initial Pledged Interests

None.

#363742 v1 (7TSNY011.DOC)
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I. Disclosure Schedule 1.1(c)
To Security Agreement

Initial Pledged Shares
Pledgor: InteliStaf Holdings, Inc.
PERCENTAGE OF
ALL ISSUED
NUMBER CAPITAL
CLASS CERTIFICATE OF INTERESTS OF
ISSUER OF STOCK NO(S). SHARES ISSUER
InteliStaf Group, Inc. Common 1 1,000 100%
Pledgor: InteliStaf Group. Inc.
PERCENTAGE OF
ALL ISSUED
NUMBER CAPITAL
CLASS CERTIFICATE OF INTERESTS OF
ISSUER OF STOCK NO(S). SHARES ISSUER
InteliStaf, Inc Common 6 1,000 100%
Arjay Services, Inc. Common 3 1,000 100%
InteliStaf Benefits, Inc. Common 4 500 100%
InteliStaf Flying Nurses, Inc. Common 4 1,000 100%
InteliStaf Health Services Common 5 1,000 100%
(Staﬂing), Inc.
Pledgor: InteliStaf, Inc.
PERCENTAGE OF
ALL ISSUED
NUMBER CAPITAL
CLASS CERTIFICATE OF MT‘IE;]ISJSET: OF
ISSUER OF STOCK NO(S)- SHARES
Common 10 6,750 100%

Nurse Works, Inc.

DRAFT: 1/2/01 3:13 PM

#363748 v1 (7S_4011.00C)
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I. Disclosure Schedule 1.1(c)
To Security Agreement

Initial Pledged Shares
Pledgor: InteliStaf Holdings, Inc.
PERCENTAGE OF
ALL ISSUED
NUMBER CAPITAL
CLASS CERTIFICATE OF INTERESTS OF
ISSUER OF STOCK NO(S). SHARES ISSUER
InteliStaf Group, Inc. Common 1 1,000 100%
Pledgor: InteliStaf Group, Inc.
PERCENTAGE OF
ALL ISSUED
NUMBER CAPITAL
CLASS CERTIFICATE OF INTERESTS OF
ISSUER OF STOCK NO(S). SHARES ISSUER
InteliStaf, Inc Common 6 1,000 100%
Arjay Services, Inc. Common 3 1,000 100%
InteliStaf Benefits, Inc. Common 4 500 100%
InteliStaf Flying Nurses, Inc. Common 4 1,000 100%
InteliStaf Health Services Common 5 1,000 100%
(Staffing), Inc.
Pledgor: InteliStaf, Inc.
PERCENTAGE OF
ALL ISSUED
NUMBER CAPITAL
CLASS CERTIFICATE OF [NTEREUSETE OF
ISSUER OF STOCK NO(S). SHARES ISS
Nurse Works, Inc. Common 10 6,750 100%

DRAFT: 1/2/01 3:13PM

#363748 v1 (7S_4011.00C)
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DRAFT; 1/2/01 1:48 PM

I. Disclosure Schedule 1.1(d)
to Security Agreement

Instruments

None.

4363708 v1 (7SN001.DOC)
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I. Disclosure Schedule 1.1(e)
to Security Agreement

Initial Intercompany Notes

None.

#363704 v1 (TSMWO01L.DOC)
DRAFT: 1/2/01 1:28 PM
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Disclosure Schedule 1.1(f)
to Security Agreement

Initial Licenses

1. Licenses, permits, approvals and authorizations related to computer
software utilized in connection with the business conducted by each Pledgor.

2. License/Purchase Agreement Agreement by and between InteliStaf,
Inc., f/k/a HealthStaff Medical Services, Inc., as licensor/seller, and Nationwide Medical
Services, Inc., as licensee/purchaser, dated as of January 27, 2000, licensing/transfering the
service mark “MedCareers.com.”

#363701 v1 (7SMT011.DOC)
DRAFT: 1/2/011:25PM
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I. Disclosure Schedule 1.1(g)
to Security Agreement

Initial Patents

None.

18 PM #363698 v1 (7SMQ011.DOC)
DRAFT: 1/2/01 1.
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I. Disclosure Schedule 1.1(h)
Initial Trademarks

Initial Trademarks

TRADEMARK OWNER SERIAL/ FILING/ STATUS
REGISTRATION | REGISTRATION
NUMBER DATE
Flying Nurses® Olsten Flying Nurses | #1,545,615 6/27/89 Active
Corp.
Health Care Travelers® | OHS Services Corp. #1,363,903 10/1/85 Active
Health Staff® InteliStaf, Inc. #1,726,114 10/20/92 Active
InteliStaf® InteliStaf Benefits, #1,790,632 8/31/93 Active
: Inc.
The Cure for the Com- InteliStaf, Inc. #2,379,505 8/22/00 Active
mon Career®
MedCareers.com™ InteliStaf, Inc. #75/163713 1/20/98 Active

* Currently
Schedule 1.1(f).

DC_DOCS\338207.1 [W97]

licensed to Nationwide Medical Services, Inc., as set forth on Disclosure
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Disclosure Schedule 3.2
to Security Agreement

Financing Statements and Other Necessary Filings

A. UCC's relating to Security Agreement

DRAFT: 1/2/01 2:57 PM

Secured Party:

Debtors:

Credit Agricole Indosuez,

as Collateral Agent
666 Third Avenue, 9th Floor399 Park Avenue
New York, NY 10017

InteliStaf Holdings, Inc.
1900 Spring Road

Suite #515

QOak Brook, IL 60523

TIN: | ]

InteliStaf Group, Inc.
1900 Spring Road
Suite #515

QOak Brook, IL 60523
TIN: 52-2267220

InteliStaf, Inc.

1900 Spring Road
Suite #515

Qak Brook, IL 60523
TIN: 36-3631614

Arjay Services, Inc.

1000 S. Rodney Parham Road
Little Rock, AR 72204

TIN: 71-0672204

InteliStaf Benefits, Inc.

1000 S. Rodney Parham Road
Little Rock, AR 72204

TIN: 71-0703070

InteliStaf Flying Nurses Corp.
11311 N. Central Expressway

Suite 334
Dallas, TX 75243
TIN: 11-3257108

#363731 v1 (7SNNO11.DOC)
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InteliStaf Health Services (Staffing), Inc.

502 Executive Park
Floor 1

Louisville, KY 40207
TIN: 11-3454096

Nurse Works, Inc.
1900 Spring Road
Suite 515

Qak Brook, IL 60523
TIN: 23-2413005

Illinois Secretary of State

Blanket

InteliStaf Holdings, Inc.
InteliStaf Holdings, Inc. Du Page County, IL Blanket
InteliStaf Holdings, Inc. Arkansas Secretary of State Blanket
InteliStaf Holdings, Inc. Pulaski County, AR Blanket
InteliStaf Group, Inc. Tllinois Secretary of State Blanket
InteliStaf Group, Inc. Du Page County, IL Blanket
InteliStaf Group, Inc. Arkansas Secretary of State Blanket
InteliStaf Group, Inc. Pulaski County, AR Blanket
InteliStaf, Inc. Illinois Secretary of State Blanket
InteliStaf, Inc. Du Page County, IL Blanket
InteliStaf, Inc. Cook County, IL Blanket
InteliStaf, Inc. Arkansas Secretary of State Blanket
[nteliStaf, Inc. Pulaski County, AR Blanket
InteliStaf, Inc. Washington County, AR Blanket
InteliStaf, Inc. Florida Secretary of State Blanket
InteliStaf, Inc. Hillsborough County, FL Blanket
InteliStaf, Inc. Manatee County, FL Blanket
InteliStaf, Inc. Pinellas County, FL Blanket
InteliStaf, Inc. Indiana Secretary of State Blanket
InteliStaf, Inc. Marion County, IN Blanket
InteliStaf, Inc. Kansas Secretary of State Blanket
InteliStaf, Inc. Sedgwick County, KS Blanket
InteliStaf, Inc. Minnesota Secretary of State Blanket
InteliStaf, Inc. Hennepin County, MN Blanket
InteliStaf, Inc. Missouri Secretary of State Blanket
InteliStaf, Inc. Saint Louis County, MO Blanket
InteliStaf, Inc. Tennessee Secretary of State Blanket
InteliStat, Inc. Davidson County, TN Biﬁc:
InteliStaf, Inc. Shelby County, TN glank:t
InteliStaf, Inc. Texas Secretary of State o
InteliStaf, Inc. Dallas County, TX

. Wisconsin Secretary of State Blanket
InteliStaf, Inc. s Blanker
InteliStaf, Inc. D@e County, 1 ket
InteliStaf, Inc. Mllwauw, W

DRAFT:

1/2/01 2:57 PM

REEL: 002248 FRAME: 0257

#363731 v1 (7SNN011.DOC)
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ARJAY Seces, lc.

Ar Secre of State

DRAFT:

ARJAY Services, Inc. Pulaski County, AR Blanket
ARJAY Services, Inc. Illinois Secretary of State Blanket
ARJAY Services, Inc. Du Page County, IL Blanket
InteliStaf chﬁs, Inc. Arkansas Secretary of State Bllzlmkct
InteliStaf Benefits, Inc. Pulaski County, AR Blanket
InteliStaf Benefits, Inc. Illinois Secretary of State Blanket
InteliStaf Benefits, Inc. Du Page County, IL Blanket
——————— ———— e ——— e R
InteliStaf Flying Nurses, Inc. Delaware Secretary of State Blanket
InteliStaf Flying Nurses, Inc. Arkansas Secretary of State Blanket
InteliStaf Flying Nurses, Inc. Pulaski County, AR Blanket
InteliStaf Flying Nurses, Inc. Illinois Secretary of State Blanket
InteliStaf Flying Nurses, Inc. Du Page County, 1L Blanket
InteliStaf Flying Nurses, Inc. Arizona Secretary of State Blanket
InteliStaf Flying Nurses, Inc. Maricopa County, AZ Blanket
InteliStaf Flying Nurses, Inc. Kentucky Secretary of State Blanket
InteliStaf Flying Nurses, Inc. Jefferson County, KY Blanket
InteliStaf Flying Nurses, Inc. Oregon Secretary of State Blanket
InteliStaf Flying Nurses, Inc. Multnomah County, OR Blanket
InteliStaf Flying Nurses, Inc. Pennsylvania Secretary of State Blanket
InteliStaf Flying Nurses, Inc. Cumberland County, PA Blanket
InteliStaf Flying Nurses, Inc. Missouri Secretary of State Blanket
InteliStaf Flying Nurses, Inc. Jackson County, MO Blanket
InteliStaf Flying Nurses, Inc. Texas Secretary of State Blanket
InteliStaf Flying Nurses, Inc. Collin County, TX Blanket
InteliStaf Flying Nurses, Inc. Kaufman County, TX Blanket
InteliStaf Flying Nurses, Inc. Rockwall County, TX Blanket
InteliStaf Flying Nurses, Inc. Dallas County, TX Blanket
InteliStaf Health Services Delaware Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Arkansas Secretary of State Blanket
Staffing), Inc.
inteliStagf? Health Services Pulaski County, AR Blanket
taffing), Inc.
irsneliStagf? Health Services New York Secretary of State Blanket
Staffing), Inc.
intcliStagf Health Services Oneida County, NY Blanket
Staffing), Inc.
inteliStagf? Health Services Suffolk County, NY Blanket
taffing), Inc.
ﬁteliStagt2 Health Services Arizona Secretary of State Blanket
taffing), Inc.
i:teliStz\gf) Health Services Maricopa County, AZ Blanket
taffing), Inc.
SteliStagf) Health Services Kentucky Secretary of State Blanket
ing), Inc.
gi::l;ﬁ;:g Health Services Fayette County, KY Blanket
(Staffing), Inc.
-3-
#363731 v1 (7SNN011.DOC)
1/2/01 2:57 PM
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InteliStaf Hal iccs o

Oldham County, KY

Blanket
(Staffing), Inc.
InteliStaf Health Services Jefferson County, KY Blanket
(Staffing), Inc.
InteliStaf Health Services Alabama Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Jefferson County, AL Blanket
(Staffing), Inc.
InteliStaf Health Services California Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Fresno County, CA Blanket
(Staffing), Inc.
InteliStaf Health Services San Luis Obispo County, CA Blanket
(Staffing), Inc.
InteliStaf Health Services Colorado Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Denver County, CO Blanket
(Staffing), Inc.
InteliStaf Health Services Connecticut Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Hartford County, CT Blanket
(Staffing), Inc.
InteliStaf Health Services Florida Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Sarasota County, FL Blanket
(Staffing), Inc.
InteliStaf Health Services Hillsborough County, FL Blanket
(Staffing), Inc.
InteliStaf Health Services Orange County, FL Blanket
(Staffing), Inc.
InteliStaf Health Services Polk County, FL Blanket
(Staffing), Inc.
InteliStaf Health Services Georgia Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services DeKalb County, GA Blanket
Staffing), Inc.
inteliStagt? Health Services lilinois Secretary of State Blanket
Staffing), Inc.
EntcliStagf? Health Services Cook County, IL Blanket
Staffing), Inc.
imeiis:agf) Heaith Services Du Page County, IL Blanket
Staffing), Inc.
§nteliStagg Health Services Will County, IL Blanket
Staffing), Inc.
intcliStagf) Health Services Winnebago County, IL Blanket
Inc.
gizhtintagg ’Health Services Indiana Secretary of State Blanket
(Staffing), Inc.
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Blanket
(Staffing), Inc.
InteliStaf Health Services lowa Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Linn County, 1A Blanket
(Staffing), Inc.
InteliStaf Health Services Polk County, 1A Blanket
(Staffing), Inc.
InteliStaf Health Services Scott County, 1A Blanket
(Staffing), Inc.
InteliStaf Health Services Maryland Secretary of State Blanket
(Staffing), Inc.
[nteliStaf Health Services Maryland, Department of As- Blanket
(Staffing), Inc. sessments and Taxation
InteliStaf Health Services Baltimore County, MD Blanket
(Staffing), Inc.
InteliStaf Health Services Missouri Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Jackson County, MO Blanket
(Staffing), Inc.
InteliStaf Health Services Ramsey County, MO Blanket
(Staffing), Inc.
InteliStaf Health Services Saint Louis County, MO Blanket
(Staffing), Inc.
InteliStaf Health Services Minnesota Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Nebraska Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Douglas County, NE Blanket
(Staffing), Inc.
InteliStaf Health Services Lancaster County, NE Blanket
(Staffing), Inc.
InteliStaf Health Services Nevada Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Clark County, NV Blanket
Staffing), Inc.
;nteliStagt? Health Services New Jersey Secretary of State Blanket
Staffing), Inc.
imcliSt:f? Health Services Middlesex County, NJ Blanket
Staffing), Inc.
inteliStagf Health Services Union County, NJ Blanket
Staffing), Inc.
imeliSLff Health Services I;onh Carolina Secretary of Blanket
Staffing), Inc. tate
intcliStaf Health Services Wake County, NC Blanket
Staffing), Inc.
imcliStz;gf) Health Services Ohio Secretary of State Blanket
(Staffing), Inc.
-5-
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(Staffing), Inc.

InteliStaf Health Services Cuyahoga County, OH Blanket
(Staffing), Inc.

InteliStaf Health Services Montgomery County, OH Blanket
(Staffing), Inc.

InteliStaf Heaith Services Oklahoma Secretary of State Blanket
(Staffing), Inc.

InteliStaf Health Services Oregon Secretary of State Blanket
(Staffing), Inc.

InteliStaf Health Services Multnomah County, OR Blanket
{Staffing), Inc.

InteliStaf Health Services Pennsylvania Secretary of State Blanket
(Staffing), Inc.

InteliStaf Health Services Berks County, PA Blanket
(Staffing), Inc.

InteliStaf Health Services Cumberland County, PA Blanket
(Staffing), Inc.

InteliStaf Health Services LeHigh County, PA Blanket
(Staffing), Inc.

InteliStaf Health Services Montgomery County, PA Blanket
(Staffing), Inc.

InteliStaf Health Services Texas Secretary of State Blanket
(Staffing), Inc.

InteliStaf Health Services Bexar County, TX Blanket
(Staffing), Inc.
InteliStaf Health Services Utah Secretary of State Blanket
{Suaffing), Inc.
InteliStaf Health Services Salt Lake County, UT Blanket
(Staffing), Inc.
InteliStaf Health Services Wisconsin Secretary of State Blanket
(Staffing), Inc.
InteliStaf Health Services Dane County, W1 Blanket
(Staffing), Inc.
InteliStaf Health Services Dunn County, WI Blanket
(Staffing), Inc.
InteliStaf Health Services Milwaukee County, WI Blanket
(Staffing), Inc.
InteliStaf Health Services Outagamie County, WI Blanket
Staffing), Inc.
intcliStft! Health Services Ozaukee County, WI Blanket
(Staffing), Inc.

Nurse Works, Inc. Delaware Secretary of State Blanket
Nurse Works, Inc. Arkansas Secretary of State Blanket
Nurse Works, Inc. Putlaski County, AR Blanket
Nurse Works, Inc. Tlinois Secretary of State Blanket
Nurse Works, Inc. Du Page County, IL Blanket
Nurse Works, Inc. Cook County. IL Blznnkket
Nurse Works, Inc. California Secretary of State Blanket

-6-
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rse orks,c San Diego County, CA Blanket

Nurse Works, Inc. Florida Secretary of State Blanket
Nurse Works, Inc. Broward County, FL Blanket
Nurse Works, Inc. Missoun Secretary of State Blanket
Nurse Works, Inc. Jackson County, MO Blanket
Nurse Works, Inc. Pennsylvania Secretary of State Blanket
Nurse Works, Inc. Montgomery County, PA Blanket

Other Filings

Filings with the United States Trademark and Patent Office related to the Trade-
marks held by each of Flying Nurses Corp., InteliStaf, Inc., and InteliStaf Benefits,
Inc.

#363731 v1 (TSNN0O11.DOC)
DRAFT: 1/2/01 2:57 PM
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Pt

I. Disclosure Schedule 3.3
to Security Agreement

Existing Securities Accounts & Commodities Accounts

None.

#363730 v1 (7SNMO01L.DOC)
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EXHIBIT 1
ISSUER ACKNOWLEDGMENT
The undersigned hereby (i) acknowledges receipt of a copy of that certain security

agreement (as amended, amended and restated, supplemented or otherwise modified from time to
time, the “Security Agreement”; capitalized terms used but not otherwise defined herein shall have the

meanings assigned to such terms in the Security Agreement), dated as of [ , 1,
among [ ] (the “Borrower™), the Guarantors from time to time party thereto,
{ ], as Collateral Agent (in such capacity and together with any successors in such ca-

pacity, the “Collateral Agent”), and the Lenders, (ii) agrees promptly to note on its books the security
interests granted to the Collateral Agent and confirmed under the Security Agreement, (iii) agrees that
[upon receiving notice of an Event of Default from the Collateral Agent] it will comply with instruc-
tions of the Collateral Agent with respect to the applicable Securities Collaterai without further con-
sent by the applicable Pledgor, (iv) agrees to notify the Collateral Agent upon obtaining knowledge of
any interest in favor of any Person in the applicable Securities Collateral that is adverse to the interest
of the Collateral Agent therein and (v) waives any right or requirement at any time hereafter to receive
a copy of the Security Agreement in connection with the registration of any Securities Collateral
thereunder in the name of the Collateral Agent or its nominee or the exercise of voting rights by the
Collateral Agent or its nominee.

[NAME OF ISSUER]
By:

Name:

Title:

TRADEMARK
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EXHIBIT 2

SECURITY AGREEMENT AMENDMENT

This Security Pledge Amendment, dated as of [ , ], is delivered pur-
suant to Section 6.1 of that certain security agreement (as amended, amended and restated, supple-
mented or otherwise modified from time to time, the “Security Agreement”; capitalized terms used
but not otherwise defined herein shall have the meanings assigned to such terms in the Security
Agreement), dated as of [ _ . ], among the undersigned, the Borrower, the Guarantors
from time to time party thereto, [ ], as Collateral Agent (in such capacity and to-
gether with any successors in such capacity, the “Collateral Agent™), and the Lenders. The under-
signed hereby agrees that this Pledge Amendment may be attached to the Security Agreement and that
the Pledged Securities and/or Intercompany Notes listed on this Pledge Amendment shall be deemed
to be and shall become part of the Pledged Collateral and shall secure all Secured Obligations.

as Pledgor
By:
Name:
Title:
PLEDGED SECURITIES
PERCENTAGE OF
NUMBER ALL ISSUED CAPITAL
CLASS PAR CERTIFICAT OF OR OTHER EQUITY
ISSUER OF STOCK VALUE E SHARES INTERESTS OF ISSUER
NO(S).
INTERCOMPANY NOTES
PRINCIPAL DATE OF INTEREST MAI;I“:I—;'R;‘TY
ISSUER AMOUNT ISSUANCE RATE
TRADEMARK
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EXHIBIT 3

[Name of New Pledgor]
[Address of New Pledgor]

[Date]

[Name and Address
of Collateral Agent]

Ladies and Gentlemen:

Reference is made to that certain security agreement (as amended, amended and re-
stated, supplemented or otherwise modified from time to time, the “Security Agreement”; capitalized
terms used but not otherwise defined herein shall have the meanings assigned to such ten;ls in the Se-
curity Agreement), dated as of [ , ], among [ ] (the
“Borrower™), each of the Guarantors listed on the signature pages thereto or from time to time party
thereto by execution of a joinder agreement, | ], as Collateral Agent (in such capacity and to-
gether with any successors in such capacity the “Collateral Agent™), and the Banks.

This letter supplements the Security Agreement and is delivered by the undersigned,
(the “New Pledgor”), pursuant to Section 3.5 of the Security Agreement. The New
Pledgor hereby agrees to be bound as a Guarantor and as a Pledgor by all of the terms, covenants and
conditions set forth in the Security Agreement to the same extent that it would have been bound if it
had been a signatory to the Security Agreement on the execution date of the Security Agreement. The
New Pledgor hereby makes each of the representations and warranties and agrees to each of the cove-
nants applicable to the Pledgors contained in the Security Agreement.

Attached hereto are supplements to each of the schedules to the Security Agreement
with respect to the New Pledgor. Such supplements shall be deemed to be part of the Security

Agreement.

This agreement and any amendments, waivers, consents or supplements hereto may
be executed in any number of counterparts and by different parties hereto in separate counterparts,
each of which when so executed and delivered shall be deemed to be an original, but all such counter-

parts together shall constitute one and the same agreement.

E CON-
THIS AGREEMENT SHALL BE GOVERNED BY, AND SHALL B
THE LAW OF THE STATE OF NEW
STRUED AND ENFORCED IN ACCORDANCE WITH,
YORK., EXCLUDING (TO THE GREATEST EXTENT PERMITTED BY LAW) ANY I;(I:J’}_,I%SF
LAW '{“HAT WOQULD CAUSE THE APPLICATION OF THE LAWS OF ANY JURISD

OTHER THAN THE STATE OF NEW YORK.
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IN WITNESS WHEREQF, the New Pledgor has caused this letter agreement to be
executed and delivered by its duly authorized officer as of the date first above written.

[NEW PLEDGOR]
By:
Name:
Title:
AGREED TO AND ACCEPTED:
CREDIT AGRICOLE INDOSUEZ,

as Collateral Agent

By:

Name:
Title:

[Schedules to be attached]
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