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ASSIGNMENT OF TRADEMARKS

WHEREAS, Cooperative Resource Services, Ltd., with its chief executive office at 5875
Landerbrook Drive Suite 200 Mayfield Heights, Ohio 44124 ("Assignor"), has acquired,
adopted and used, and is using, the trademarks listed on Schedule 1 attached hereto and made a
part hereof; and

WHEREAS, Assignor and THE PROVIDENT BANK, an Ohio banking corporation
having its principal office at One East Fourth Street, Cincinnati, Ohio 45202, as agent for the
various lenders listed on Schedule 1 to the Loan Agreement, as defined as follows ("Assignee"),
have entered into that certain Second Amended and Restated Loan and Security Agreement
dated September 15, 1998, as amended by a First Amendment to Second Amended and Restated
Loan and Security Agreement dated as of February 17, 1999, a Second Amendment to Second
Amended and Restated Loan and Security Agreement dated as of September 30, 1999, a Third
Amendment to Second Amended and Restated Loan and Security Agreement dated as of June
16, 2000, a Fourth Amendment to Second Amended and Restated Loan and Security Agreement
dated as of June 20, 2000, and a Fifth Amendment to Second Amended and Restated Loan and
Security Agreement dated of even date herewith (collectively, the "Loan Agreement"), by which
Assignee has acquired security interests in said trademarks and the applications or registrations
thereof.

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, Assignor, does hereby grant, transfer, assign and convey a
security interest to Assignee in all rights, titles and interests in and to the said trademarks,
together with the goodwill of the business symbolized by the trademarks, and in the registrations
or applications for registration thereof.

Assignor further covenants and warrants to Assignee:

(a) that Assignor is ‘the sole and exclusive owner of the trademarks and all rights
comprised in the trademarks and has the full authority to make this assignment;

(b) that, except for the assignment of the trademarks to The Provident Bank, as
subordinated lender, pursuant to that Subordinated Bridge Loan and Security Agreement by and
between Assignor and The Provident Bank, as subordinated lender, dated of even date herewith
(the "Subordinated Credit Facility" and the assignment of trademarks pursuant to the
Subordinated Credit Facility, the "Subordinated Credit Facility Assignment”), the trademarks
have not heretofore been pledged, hypothecated or otherwise encumbered, except such
encumbrances as have been released on or before the date hereof, and are in all aspects free and
clear of any encumbrances and the Subordinated Credit Facility Assignment is in all respects
subordinate and junior to the assignment contained herein;
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(©) that the validity of the trademarks has never been questioned;

(d)  that Assignor has not entered into any contract or made any commitment that will
or may impair Assignee's rights hereunder; and

B (e) that the trademarks and all rights comprised in the trademarks shall not be
licensed or assigned in any manner, other than the Subordinated Credit Facility Assignment,
without the prior written consent of Assignee.

Assignee and The Provident Bank, as subordinated lender pursuant to the Subordinated
Credit Facility, are parties to that certain Subordination and Intercreditor Agreement
("Subordination Agreement") of even date herewith. Assignee acknowledges that pursuant
thereto (a) the rights and remedies of Assignee set forth herein are subject to the terms of the
Subordination Agreement, and (b) if and to the extent any conflict exists between the terms of
this Agreement and the terms of such Subordination Agreement, the terms of such Subordination
Agreement shall govern and be controlling.

THIS ASSIGNMENT OF TRADEMARKS SHALL BE DEEMED TO HAVE BEEN
MADE IN THE STATE OF OHIO AND SHALL BE INTERPRETED AND THE RIGHTS
AND OBLIGATIONS OF THE PARTIES HERETO DETERMINED IN ACCORDANCE
WITH APPLICABLE FEDERAL LAW AND THE INTERNAL LAWS OF THE STATE OF
OHIO, APPLICABLE TO AGREEMENTS EXECUTED, DELIVERED AND PERFORMED
THEREIN.
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IN WITNESS WH REOF, Assignor and Assignee have executed this Assignment of

Trademarks as of this 2:@\.

ASSIGNMENT OF TRADEMARKS
Cooperative Resource Services, Ltd.

day of June, 2001.

L

Cooperative Resource Services, Ltd., an
Ohio limited liability company

By: ZM{W ﬂ /JMWL

Name: ,.,ucm\{ & Neeale
Title: Chick Fonine ot cthoer
870491.1
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STATE OF _ O\ )
) SS:
COUNTY OF CUN QW06 & )

On thisd\ day of June, 2001, before me personally appeared Em.m N . Wavak , the
Ok Ninencel 088 1weev  of Cooperative Resource Services, Ltd., who signed this instrument
and acknowledged that he signed it as a free act on behalf of the limited liability

company/corporation.
—_— m\
\h Wc—
Notary Public _
DONNA FULLER, Notary Public ,
State Of Ohio, Cuyahoga County . -
My Commission Expires Dec. 3, 2003
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" SCHEDULE 1

LIST OF TRADEMARKS
Optichoice (Serial Number 76/090066)
Optimove (Serial Number 76/092947)
Prosource Properties (Serial Number 76/089958)
Cooperative Global Solutions (Serial Number 76/094076)
Relocation Reinvented (Registration Number 1,987,122)
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