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‘ To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof,

2. Name and address of receiving party(ies)

1. Name of conveying party(ies):
Name:__opherion Pacific Enterprises LLC

Norrell Information Services Inc.

Intermal : .
o Q ' Address:__Attn: TLaw Department
Individual(s) Association
. 2050 Spectrum Boule
Q General Partnership Q Limited Partnership Street Address: P vard
BX Gorporation-State ciy.Ft. Taud. oo FL . 33309 |
G other [ Individual(s) citizenship, '
l;i Association
Additional name(s) of conveying party(ies) attached? Yeém No :
) L Q General Partnership
3. Nature of conveyance:
y [:i Limited Partnership
Assignment y
o | g [ Merger c ton-State -
Gk Security Agreement %Change of Name oter 1imited liability company
Q Other . ‘ If assignee is not domiciled in the United States, a domestic h
representative designation is attached: Lk ves [k No
Execution Date: {Designations must be a separate document from assigament)
Additional name(s) & address({ es) attached? Lk Yes LF no

4. Application number(s) or registration number(s):
B. Trademark Registration No.(s)

A. Trademark Application No.(s)
See attached

See attached
Additional number(s) attached XX Yes [ No

5. Name and address of party to whom correspondence 6. Total number of applicaﬁoné and
conceming document should be mailed: registrations involved: .............. e E

Rochelle Ammiano, Esq.
internal Address:_ 18W Department
Spherion Corporation

Name:

7. Total fee (37 CER 3.:41)..vvvvnroenreeenns $ 140-90 '

X4 Enclosed
. Q Authorized to be charged to deposit account

8. Deposit account number:

Street Address;___2050_Spectrum Boulevard

City.
DO NOT USETHIS SPACE___\

ture. : . : o i .
> ?ct)a tt!?: ::;taonfd ‘:;g l?:owledge and belief, the information is and comrect and any attached copy is a true
copy of the original document. ' /Z/ /
Rochelle Ammiano, Esg. o /
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ATTACHMENT TO TRADEMARK RECORDATION FORM

ANATEC (Serial 74/516,918 Reg. 1,910,599)

ARCHITECTING THE CUSTOMER EXPERIENCE (Serial 74/598,752 Reg. 1,946,607)
INTERNET UNPLUGGED (Serial 75/1 33,669)

iwebclass (Serial 75/134,500 Reg. 2,123,061)

PB ARCHITECT (Serial 74/551,695 Reg. 1,931,073)
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CHAIN OF EVENTS ~DOCUMENT SUMMARY

. Norrell Information Services Inc. merged into Norrell Corporation
. Norrell Corporation transferred Intellectual Property to Interim U.S. Inc.

. Interim U.S. Inc. transferred Intellectual Property to Interim Services Pacific _
LLC -

. Interim Services Pacific LLC transferred Intellectual Property to Interim
Pacific Enterprises LL.C

. Interim Pacific Enterprises LL.C changed its name to Spherion Pacific
Enterprises LLC

-
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Secretary of State DOCKET NUMBER : 000901892

CONTROL NUMBER: K622454

Corporatlons DlVISlon EFFECTIVE DATE: 04/01/2000
315 West Tower REFERENCE . 0091
#2 Martin Luther King, Jr. Dr. f PRINT DATE  : 04/03/2000
. FORM NUMBER 411

Atlanta, Georgia 30334-1530

CSC NETWORKS, INC.
DAVID HOLCOMB

70 MANSELL COURT

SUITE 100 ' B
ROSWELL, GA 30076

© - CERTIFICATE OF MERGER

I, Cathy Cox, the Secretary of" State -of . the Sgat f Georgia, do
hereby issue thid certificate pursuant to'ngt-e 14 of the
Official Code of Georgla annotated certlfylng that articles or a
certificate of merger and fees have' T1 flled regarding the
merger of the below entltles,qeffectlﬁenes ofz : date shown
above. Attached is a true and correct cepy of the sald filing.

Surviving Entity: :
NORRELL CORPORATION A DELAWARE CORPORA

Nonsurviving Entlt? tities:

NORRELL INFORMATION SERVICES INC., A’ GqugA CORPORATION

Cathy Cox
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CERTIFICATE OF MERGER
_OF
NORRELL INFORMATION SERVICES, INC., a Georgia corporation,
with and into
NORRELL CORPORATION, a Delaware corporation
Ppmuant to Sections 14-2-1104, 14-2-1105 and 14-2-1107 of the Georgia Business
Corporat.lon Code (the “Code’””), NORRELL INFORMATION SERVICES, INC., a Georgia
corporanf)n (“Norrell Information Services” or hereinafter referred to as the “Merging
Corpor.atlon ), _and NORRELL CORPORATION, a Delaware corporation, hereby submit the
follo.wmg Certificate of Merger in connection with the merger of the Merging Corporation with
and into Norrell Corporation (the “Merger”):
L

The name and state of incorporation of each corporation in the Merger are as follows:

Name State of Incorporation
Norrell Information Services, Inc. Georgia
Norrell Corporation Delaware

1L

The name of the surviving corporation (the “Surviving Corporation”) in the Merger is
“Norrell Corporation.”

III.

As a result of the Merger, the Certificate of Incorporation of Norrell Corporatif)n shall be
the Certificate of Incorporation of the Surviving Corporation. The S‘m:vwmg Corpore:'tlon an.d the
Merging Corporation are sometimes hereinafter referred to jointly as the "Constituent

Corporations.”

Iv.

The executed Agreement and Plan of Merger by and between Norrell' Inform“:ition
Services, Inc., a Georgia corporation and Norrell Corporation, a Dela,w.are corporatlfm (the . Pla.n
of Merger”) is on file at the principal place of business of the Surviving Corporation, which is

located at 2050 Spectrum Boulevard, Fort Lauderdale, Florida 33309.

1A cation\Busi Restructurel1-SUL W\GAC:ﬁﬁanwaagu-N!&doc
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V.

The Surviving Corporation, at the effective time of the Merger, will constitute the sole
shareholder of the Merging Corporation, and as a sole shareholder in writing waived the
necessity of the mailing of a copy of the Plan of Merger. Pursuant to and in accordance with the
waiver, no mailing of the Plan of Merger was made to the Surviving Corporation.

VL

Sharcholder approval of the Constituent Corporations was not required.

VIL

Request for publication of notice of the Merger, and payment therefor, will be made in
accordance with Section 14-2-1105.1(b) of the Code.

VIIIL.

The Merger shall become effective at 2:01 A.M. on April 1, 2000.

IN WITNESS WHEREOF, the undersigned, as the Surviving Corporation in the Merger,
has caused its duly authorized representative to execute this Certificate of Merger as of this 28

day of March ,2000.

NO I, CORPORATION

Ve

Prthame Roy _G. Krause.
Title: Executive Vice Pres%dent &
Chief Financial Officer

puiee 7t !
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TRANSFER OF ASSETS AGREEMENT

THIS AGREEMENT is effective as of April 1, 2000, at 2:10 p.m., by and between
Norrell Corporapon, a corporation organized and existing under the laws of the State of
Delaware (hereinafter referred to as the “Assignor™), and Interim U.S. Inc., a corporation

organized and existing under the laws of the State of Florida (hereinafter referred to as the
“Assignee”). -

WITNESSETH:

WHEREAS, pursuant to the business reasons outlined in the Board Resolutions™

.dated March 31, 2000, the Board of Directors or Managers, as the case may be, of each of
the entities do deem it advisable, and generally for the welfare of each of the entities and
their respective shareholders or members, to transfer certain real and personal property or
interests therein from the Assignor to the Assignee, under and pursuant to the terms and
conditions hereatfter set forth, as a capital contribution by Assignor to Assignee.

NOW, .THEREFORE, in consideration of the premises and of the-mutual covenants
and undertakings of the parties herein set forth, it is agreed as follows:

1. (a) Assignor hereby transfers, assigns, and conveys unto the Assignee all
rights, title and interest in and fo the Assets, as defined herein, relating to:

(i) the operations of Assignor in the States of Arizona, Colorado;

$

Minnesota, Montana, Nevada and Oregon (the “States™), including but not limited to the °

property described on Exhibit “A” attached hereto, which is made a part hereof as though

fully set out herein, together with all and singular the properties, assets, components and
appurtenances thereunder belonging or in any way incident or appertaining thereto; and

(i)  the intellectual property described on Exhibit “B" attached hereto,
which is made a part hereof as though fully set out herein. - :

In consideration of such transfer of assets, Assignor shall receive a membership ir_lterest in
Assignee. “Assets” (or individually an “Asset”) means all right, title and inter_est in ar)d to
the real and personal property assets of Assignor utilized for Assignor’s retail opera.thns,
including all of the following items: (a) tangible personal. property (such as macr!mery,
equipment, parts and supplies, tools, fumiture, automobiles and trucks) located in the
States; (b) leasehold interests in real estate located in the .States; (c) cash, accounts
receivable and all rights to the proceeds of the accounts recelvable,’ accounts, notes and
other receivables located in the States; (d) agreements, contracts, indentures, mortg.age
instruments, books, records, ledgers, files, documents, correspondence, plar_ls, drawings
and specifications, including any employment agreements or coptracts vylth dom'estlcé
employees located in the States; (e) the general intangible_s of A§Stgnor Yvhlch gonSls‘ft o)
copyrightable works, trade secrets and confidential business qunnatlon, cll_en'g lists,
computer software, and goodwill; and (f) intellectual property, including but not limited to
trademarks, servicemarks, tradenames and copyrights.

. 1 Biocss Restructurell- SUT INConveyances-1-00NC 1o TUS11 4-1-00.doc
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‘ (b) Assignee does hereby assume any and all obligations of Assignor fo its
franchisees and licensees under all of its franchise and license agreements e.)‘(isting on the
date hereof. Assignor shall remain responsible in solido with the Assignee and any
:subsequent Assignee for the full and faithful performance of all obligations of Assignor to
its franchisees and licensees under its franchise and license agreements with them.

(c) If the conveyance and assignment attempted to be made hereunder of -
any agreemept, lease, permit, license, right, claim or other 'Asset would be ineffective as
between Assignor and Assignee without the consent of any third person, or would serve as
a cause for terminating or invalidating any such agreement; lease, permit, license, right, -
claim or other Asset or would cause or serve as a cause for the loss of ownership tf’lereof—’ .
then such Asset is temporarily excluded from the aforesaid conveyance and assignmenti
However, Assignor shall, to the greatest extent permitied, hold such Asset for the
exclt_Jsjve use and benefit of Assignee until such consent has been obtained. Upon the
obtaining of such consent, no-further conveyance or assignment shall be required, but full

and complete title to such Asset shall automatically become vested in Assignee by virtue
of this Agreement. : o

2. In further consideration for such transfer, the Assignee does hereby assume and
obligate itself to pay any and all income taxes, both state and federal, resulting from-the
collection and payment of the accounts receivable transferred to the Assignee pursuant to-
this Agreement, and Assignee shall pay all sales, use and similar taxes arising out of the
sales, conveyances, assignments, transfers, and deliveries to be made hereunder.

3. ALL SALES, CONVEYANCES, ASSIGNMENTS, TRANSFERS AND
DELIVERIES TO BE MADE HEREUNDER WILL BE MADE WITHOUT
REPRESENTATION OR WARRANTY OF ANY KIND (INCLUDING, WITHOUT
LIMITATION, ANY REPRESENTATION OR WARRANTY OF TITLE). ALL ASSETS,
RIGHTS AND BUSINESSES TO BE SOLD, CONVEYED, ASSIGNED, TRANSFERRED
AND DELIVERED HEREUNDER WILL BE SOLD, CONVEYED, ASSIGNED,
TRANSFERRED AND DELIVERED “AS IS’, AND ASSIGNOR EXPRESSLY DISCLAIMS
ANY WARRANTIES OF CONDITION, MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.. This Agreement is made, however, with full rights of
substitution and subrogation of Assignor in and fo all covenants, warranties and other
rights of indemnification by others heretofore given or made with respect to any of the

Assets.

4. All of the above transactions in connection with the transfer of Assets are
intended to be tax-free contributions to capital under Section 118 of the Internal Revenue

Code of 1986, as amended.

5. This Agreement shall be binding upon and inure to the benefit of the partlfas
hereto and their respective successors and assigns. This Agreement constitutes the entire
agreement between the parties pertaining to the subject matter hereof and supersedes all
prior agreements and understandings pertaining thereto. This Agreement may be

FAlacorportion\Busi ‘mmdl-SUlll‘Coowym\A-lmaIUSlI#l-wbc
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executed in any number of counterparts, all of which together shall constitute one
agreement binding on.the parties hereto. ~This Agreement shall be governed by and
construed and enforced in accordance with:the laws of the State of Delaware. '

IN WITNESS WHEREOF, the Assignor and thé Assignee, by and through their duly
authorized officers have caused this instrument to'be executed effective on April 1, 2000,
at2:10 p.m. :

Norrell Corporation -

By: ,Zéu,&,ﬁ@m -

Name: _[ssa Y/ plesias
Tile: . Yo /eed

Interim U.S. Inc. -

(o

Name? Shannon C . Mlen
“Title: VP /T Tyeas .

somBusincssR wrel] SUI INConveyanoes-1-00WNC 10 TUST1 4-1-00.doc
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EXHIBIT B
TO THE TRANSFER OF ASSETS AGREEMENT
BETWEEN NORRELL CORPORATION AND INTERIM U.S. INC.

Norrell Corporation transfers one hundred percent (100%) and any and all Intellectual Property
in any state (not limited to the States outlined in the Transfer of Assets Agreement to which this
Exhibit is attached) which Norrell Corporation currently owns which may or may not be
spectfically listed below, including, but not limited to, trademarks, tradenames, internet domain
names and other intangible property.

TRADEMARKS: -
ANATEC (Serial 74/516,918 Reg. 1,910,599)
ARCHITECTING THE CUSTOMER EXPERIENCE (Serial 74/598,752 Reg. 1,946,607)
INTERNET UNPLUGGED (Serial 75/133,669)
iwebclass (Serial 75/134,500 Reg. 2,123,061)
PB ARCHITECT (Serial 74/551,695 Reg. 1,931,073)

COPYRIGHTS:
iWebClass  TX 749-464
PowerTools-Application Framework for PowerBuilder TX 3 466-300

‘ ’ S 4.1-00.doc
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TRANSFER OF ASSETS AGREEMENT

THIS AGREEMENT is effective as. of April 1, 2000, at 2:20 p.m., by and between
Interim U.S. Inc., a corporation organized and existing under the laws of the State of Florida
(hereinafter referred to as the “Assignor”), and Interim Services Pacific LLC, a limited liability

company organized and existing under the laws of the State of Delaware (hereinafter referred
to as the “Assignee”). ‘

WITNESSETH:

WHEREAS, pursuant to the business reasons outlined in the Board Resolutions dated
March 31, 2000, the Board of Directors or Managers, as the case may be, of each of the
entities do deem it advisable, and generally for the welfare of each of the entities and their

respective shareholders or members, to transfer certain real and personal property or -

interests therein from the Assignor to the Assignee, under and pursuant to the terms and
conditions hereatfter set forth, as a capital contribution by Assignor to Assignee.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
and undertakings of the parties herein set forth, it is agreed as follows: '

1. (a) Assignor hereby transfers, assigns, and conveys unto the Assignee all
rights, title and interest in and to the Assets, as defined herein, relating to:

(i) the operations of Assignor in the States of Arizona, Colorado, Minnesota,
Montana, Nevada and Oregon (the “States”), including but not limited to the property
described on Exhibit “A” attached hereto, which is made a part hereof as though fully set out
herein, together with all and singular the properties, assets, components and appurtenances
thereunder belonging or in any way incident or appertaining thereto; and

(i)  the intellectual property described on Exhibit “B” attached hereto, which
is made a part hereof as though fully set out herein. , »

In consideration of such transfer of assets, Assignor shall receiye a mgmbersh!p interest in
Assignee. “Assets” (or individually an “Asset”) mean§.all right, title _and mterest' in and tc_> the
real and personal property assets of Assignor utilized for Assignor’s retail opera_tlons,

including all of the following items: (a) tangible pers.onal property (such as ?;acglgfgz

equipment, parts and supplies, tools, fumniture, automobiles and trucks) located in ti Z N
(b) leasehold interests in real estate located in the States; (c) cash, accountsi hrec?;\;e le and
all rights to the proceeds of the accounts receivable, accounts, notes anid sc: ?rfents NSO

located in the States; (d) agreements, contracts, indentures, mortgage In cn;us cif;cations’
records, ledgers, files, documents, toorrespo;’n;:}litr;c&i tlglggﬁ;egtri?:w'err:\g;o;ges |g§ated i thé
including any employment agreements of CONracts : ! ’ ade
gg?:s; Sze) t)r(\e ggneﬁai intangibles of Assignor \yhlch_oonSIst of mpyngxt::’gleav;grgz.ogwm;
secreté and confidential business information, client lists, computerd SO ol A oomarks,
and (f) intellectual property, including but not limited to trademarks,

tradenames and copyrights.
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(b) Assignee does hereby assume any and all obligations of Assignor to its
franchisees and licensees under all of its franchise and license agreements existing on the
date hereof.  Assignor shall remain responsible in solido with the Assignee and any
subsequent Assignee for the full and faithful performance of all obligations of Assignor to its
franchisees and licensees under its franchise and license agreements with them.

(c) if the conveyance and assignment attempted to be made hereunder of any
agreement, lease, permit, license, right, clairh or other Asset would be ineffective as between
Assignor and Assignee without the consent of any third person, or would serve as a cause for
terminating or invalidating any such agreement, lease, permit, license, right, claim or other
Asset or would cause or serve as a cause for the loss of ownership thereof, then such Asset
is temporarily excluded from the aforesaid conveyance and assignment. However, Assignor
shall, to the greatest extent permitted, hold such Asset for the exclusive use and - benefit of -
Assignee until such consent has been obtained. Upon the obtaining of such consent, no
further conveyance or assignment shall be required, but full and complete title to such Asset
shall automatically become vested in Assignee by virtue of this Agreement.

2 In further consideration for such transfer, the Assignee does hereby assume and
obligate itself to pay any and all income taxes, both state and federal, resulting from the
collection and payment of the accounts receivable transferred to the Assignee pursuant to
this Agreement, and Assignee shall pay all sales, use and similar taxes arising out of the -
sales, conveyances, assignments, transfers, and deliveries to be made hereunder.

3. ALL SALES, CONVEYANCES, ASSIGNMENTS, TRANSFERS AND DELIVERIES .
TO BE MADE HEREUNDER WILL BE MADE WITHOUT REPRESENTATION OR
WARRANTY OF ANY KIND (INCLUDING, ~WITHOUT LIMITATION,  ANY
REPRESENTATION OR WARRANTY OF TITLE). ALL ASSETS, RIGHTS AND
BUSINESSES TO BE SOLD, CONVEYED, ASSIGNED, TRANSFERRED AND DELIVERED
HEREUNDER WILL BE SOLD, CONVEYED, ASSIGNED, TRANSFERRED AND
DELIVERED “AS 1S°, AND ASSIGNOR EXPRESSLY DISCLAIMS ANY WARRANTIES O_F
CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR _PURPOSE._ Th-lS
Agreement is made, however, with full rights of substitution apd subrogation of Assignor in
and to all covenants, warranties and other rights of indemnification by others heretofore given

or made with respect fo any of the Assets.

jons | i i f Assets are intended
4. All of the above transactions In connec:t«_)n with the transfer of .
to be tax-free contributions to capital under Section 118 of the Internal Revenue Code of

1986, as amended.

nd inure to the benefit of the parties hereto

5. This Agreement shall be binding upon a ement constitutes the entire

. ) : is Agre
ir respective Successors and assigns. Th.!S ol
2g?e::ent be'?ween the parties pertaininrgt to thet :ub;te(:)ct %gte;‘gl:z;erg; :;nrcri‘ :;gzrzii > o
i i aining thereto. ot
P Aoy and Undere e h tog%ther shall constitute one agreement binding

in any number of counterparts, all of whicl
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on the parties hereto. This Agreement shall be governed by and construed and enforced in
accordance with the laws of the State of Delaware .

IN WITNESS WHEREOF, the Assngnor and the Assignee, by and through their duly
authorized officers have caused this instrument to be executed effective on April 1, 2000, at
2:20 p.m.

Interim U.S. Inc.

' Name é@«&ﬂ@m -

Title: (% Co/
T /

Interim Services Pacific LLC

By: o
Nafrer Shannon C. /len
Title: __ vg/'rfeas.

e cnurel [ SUL INConveyanociV-1-00UUS 1o ESP1T 41-0040¢
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EXHIBIT B
TO THE TRANSFER OF ASSETS AGREEMENT
BETWEEN INTERIM U.S. INC. AND
INTERIM SERVICES PACIFIC LLC

Interim U.S. Inc. transfers one hundred percent (100%) and any and all Intellectual Property in
any state (not limited to the States outlined in the Transfer of Assets Agreement to which this
Exhibit is attached) which Interim U.S. Inc. currently owns which may or may not be specifically
listed below, including, but not limited to, trademarks, tradenames, internet domain names and

other intangible property.

TRADEMARKS:
ANATEC (Serial 74/516,918 Reg. 1,910,599)
ARCHITECTING THE CUSTOMER EXPERIENCE (Serial 74/598,752 Reg. 1,946,607)
INTERNET UNPLUGGED (Serial 75/133,669)
“iwebclass (Serial 75/134,500 Reg. 2,123,061)
PB ARCHITECT (Serial 74/551,695 Reg. 1,931,073)

COPYRIGHTS:
iWebClass  TX 749-464
PowerTools-Application Framework for PowerBuilder TX 3 466-300
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TRANSFER OF ASSETS AGREEMENT

THIS AGREEMENT is effective as .of April 1, 2000, at 2:30 p.m., by and between
Interim Services Pacific LLC, a limited liability company organized and existing under the
laws of the State of Delaware (hereinafter referred to as the “Assignor”), and Interim Pacific
Enterprises LLC, a limited liability company organized and existing under the laws of the
State of Delaware (hereinafter referred to as the “Assignee”). ’

WITNESSETH:

WHEREAS, pursuant to the business reasons outlined in the Board Resolutions dated-
March 31, 2000, the Board of Directors or Managers, as the case may be, of each of the
entities do deem it advisable, and generally for the welfare of each of the entities and their
respective shareholders or members, to transfer certain real and personal property or
interests therein from the Assignor to the Assignee, under and pursuant to the terms and
conditions hereafter set forth, as a capital contribution by Assignor to Assignee.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants
and undertakings of the parties herein set forth, it is agreed as follows:

1. (a) Assignor hereby transfers, assigns, and conveys unto the Assignee all
rights, title and interest in and to the Assets, as defined herein, relating to:

(i) the operations of Assignor in the States of Arizona, Colorado, Minnesota,
Montana, Nevada and Oregon- (the “States”), including but not limited to the property
described on Exhibit “A™ attached hereto, which is made a part hereof as though fully set out
herein, together with all and singular the properties, assets, components and appurtenances
thereunder belonging or in any way incident or appertaining thereto; and

(i) the intellectual‘property described on Exhibit “B” attached hereto, which
is made a part hereof as though fully set out herei_n. : .

ideration of such transfer of assets, Assignor shall receive a membership interest in
K\S:g;‘s;g. *Assets” (or individually an “Asset’) mean§_al| right, title and interest. in and tg the
real and personal property assets of Assigr_lor utilized for Assignor’s retail operﬁ.t:]%ns,
including all of the following items: (a) tangible pers:onal property (sucttl C:‘ag ﬁzcsza t G?S(:
equipment, parts and supplies, tools, fumrturg, automobiles and trucks) Iocate lnGe i anci
(b) leasehold interests in real estate Iocatxted in .theb 2ta;i2;c) (ucrztga?\g't ;cg?xl:in ost hr:r o o

i to the proceeds of the accounts receivabie, . :

f‘ollc;erl‘?elgsin the S‘:ates; (d) agreements, contracts, indentures, mortgage lnitgu?::é%cgggﬁz
records, ledgers, files, documents, correspondence, plans, drawings a

including any employment agreements or contracts with domestic employees located in the

i i i ade
States; (e) the general intangibles of Assignor which consist of copyrightable works, {r

(:() I ‘ g; (jVVl“
i 1}; r‘]‘)LItE; f;()ftvvzi GB, Ea‘“j ()() 3

tradenames and copyrights.
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(b) Assignee does hereby assume any and all obligations of Assignor to its

franchisees and licensees under all of its franchise and license agreements existing on the

date hereof. ‘Assignor shall remain résponsible in solido with the Assignee and any
subseguent Assignee for the full and faithful performance of all obligations of Assignor to its
franchisees and licensees under its franchise and license agreements with them.

(c) If the c_on\_/eyancé and assignment attempted to be made hereunder of any
agrgement, Iease: permit, license, right, claim or other Asset would be ineffective as between
Assignor and Assignee without the consent of any third person, or would serve as a cause for

terminating or invalidating any such agreement, lease, permit, license, right, claim or other

Asset or would cause or serve as a cause for the loss of ownership thereof, then such Asset
is temporarily excluded from the aforesaid conveyance and assignment. However, Assignor
shall, to the greatest extent permitted, hold such Asset for the exclusive use and benefit of
Assignee until such consent has been obtained. Upon the obtaining of such consent, no
further conveyance or assignment shall be required, but full and complete title to such Asset
shall automatically become vested in Assignee by virtue of this Agreement.

2. .In further consideration for such- transfer; the'As;sig'nee does hereby assume and

obligate itself to pay any and all income taxes, both state and federal, resulting from the
collection and payment of the accounts receivable transferred to the Assignee pursuant fo
this Agreement, and Assignee shall pay all sales, use and similar taxes arising out of the
sales, conveyances, assignments, transfers, and deliveries to be made hereunder.-

3. ALL SALES, CONVEYANCES, ASSIGNMENTS, TRANSFERS AND DELIVERIES
TO BE MADE HEREUNDER WILL BE MADE WITHOUT REPRESENTATION OR
WARRANTY OF ANY KIND (INCLUDING, WITHOUT  LIMITATION, ANY
REPRESENTATION OR WARRANTY OF TITLE). ALL ASSETS, RIGHTS AND
BUSINESSES TO BE SOLD, CONVEYED, ASSIGNED, TRANSFERRED AND DELIVERED
HEREUNDER WILL BE SOLD, CONVEYED, ASSIGNED, TRANSFERRED AND
DELIVERED “AS 1S, AND ASSIGNOR EXPRESSLY DISCLAIMS ANY WARRANTIES QF
CONDITION, MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSI?. This
Agreement is made, however, ith full rights of substitution and subrogation of Assignor in
and fo all covenants, warranties and other rights of indemnification by others heretofore given

or made with respect to any of the Assets.

ions i jon wi ts are intended
4. All of the above transactions in connection with the transfer of Asse
to be tax-free contributions to capital under Section 118 of the Intemal Revenue Code of

1986, as amended.

i i he eto

d their respective successors and assigns. '
2greement beglveen the parties pertaining to the subject matter hereof and sugzriiféiit :g
prior agreements and understandings pertaining thereto. This Agreement may

in any number of counterparts, all of which together shall constitute one agreement binding
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on the parties hereto. This Agreement shall be governed by and construed and enforced in
accordance with the laws of the State of Delaware.

IN WITNESS WHEREOF, the Assig'nor and the Assignee, by and through their duly
authorized officers have caused this instrument to be executed effective on April 1, 2000, at
2:30 p.m. ‘

Interim Services Pacific LLC
oy Kol ol

Name: __ Lisdl glesia 2§
Title: J/,Ol'/gfp(_,’/

Interim Pacific Enterprises LLC

Byg\/ﬁ La/\
Name: Shanneon ., M
Title: __. VP / IAZZEIES

1AL s Restractured]-SUL TNConveyanocsv-L-O0ISP 1o (PE1 1 4-1-00.doc
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EXHIBIT B
TO THE TRANSFER OF ASSETS AGREEMENT
BETWEEN INTERIM SERVICES PACIFIC LLC AND
INTERIM PACIFIC ENTERPRISES LL.C

Interim Services Pacific LLC transfers one hundred percent (100%) and any and all Intellectual
Property in any state (not limited to the States outlined in the Transfer of Assets Agreement to
which this Exhibit is attached) which Interim Services Pacific LLC currently owns which may or
may not be specifically listed below, including, but not limited to, trademarks, tradenames, internet

domain names and other intangible property.

TRADEMARKS:
ANATEC (Serial 74/516 918 Reg. 1,910,599)
ARCHITECTING THE CUSTOMER EXPERIENCE (Serial 74/598,752 Reg. 1,946,607)
INTERNET UNPLUGGED (Serial 75/133,669)
iwebclass (Serial 75/134,500 Reg. 2,123,061)
PB ARCHITECT (Serial 74/551,695 Reg. 1,931,073)

COPYRIGHTS:
iWebClass  TX 749-464
PowerTools-Application Framework for PowerBuilder TX 3 466-300

IPE 4-1-00.doc
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State of Delaware 5
Office of the Secretary of State “*% '

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED 1S A TRUE AND CORRECT

COPY OF THE CERTIFICATE:— OF AMENDMENT OF “INTERIM PACIFIC

ENTERPRISES LLC", CHANGING ITS NAME FROM '&{NTERIM PACIFIC

£ :
ENTERPRISES LI.C'p 4 330 "SPHERION PACIFIC ENTE

THIS OFFIC‘E oR, THE TWENTY-NINTH DAY OF m\:&ﬂ

O’CLOCK.A.M. )

HER CERTIFY nggg:‘_z EFFECTIVE DA'I'E OF
3 T

AND I DO -HEREBY FU
E OF AMENDMENT 15

THE AFORESAID CERTIFI SEVENTH DAY OF

JULY, A.D. 2000.

R
g,

ey,

Edward J. Freel, Secretary of State

3092358 8100 AUTHENTICATION: p534607
218 DATE: 06-30-00
5 .
00133 - .
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
- FILED 09:00 &M 06/29/2000
001335218 ~ 3092358 é' .

CERTIFICATE OF AMENDMENT TO CERTIFICATE OF FORMATION
OF
INTERIM PACIFIC ENTERPRISES LLC

It is hereby certificd that:

1. The name of the limited liability company (hereinafter called the “Company™) is
Interim Pacific Enterprises LLC,

2. The Certificate of Formation of the Company is hereby amended by deleting
Article I thereof and by substituting in lieu of ssid Anticle ], the following new
Article I

“ARTICLE1

NAME

The name of the limited liability company is Spherion Pacific Enterprises
LLC (the “Company").”

3. The effective time and date of the amendment herein certified shali be July 7,
2000 at 12:01 am.

IN WITNESS WHEREOF, the undersigned, an authotized person and an officer of the
Company, has cxecuted this Certificate of Amendment to Cetificate of Formation this 4 7™day

of June, 2000.
Codofo

Lisa G. Iglesias, che President & Secretary
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