01-05/04 16:20 FAX

K5 ATLANTA

ooz

FORM PTO-1594
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OME Na, 0E51-0011 (exp. 4/594)

RECORDATION FORM COVER SHEET
TRADEMARKS ONLY

U2, DEPARTMENT OF COMMERCE
Patent and Trademark Office

Atty Docket No. G3560/265548

To the Assistant Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies):
Medical Staffing Network, Inc. (Delaware); Medical Staffing
Network Holdings, Inc. (Delaware); Medical Staffing Holdings,
LLC (Delaware); MSN-Tllinois Holdings, Inc.(Delaware);
Medical Staffing Network of Illinois, LLC (Illinois); Medical
Staffing Network Assets, LLC {Illinois)
[1 Individuals(s) [[] Association
[] General Partnership  [] Limited Partnership
4 Corporation-
] Other

Additional names{s) of conveylng party(les) attached DYas E Na
3.Nature of conveyance:
] Assignment ] Merger

B Security Agreement [] Change of Name

1 Other

Execution Date; December 22, 2003

2. Name and address of receiving pary(ies)
Name: General Electric Capital Corporation

Internal Address: 28" Floor

Street Address: 500 West Monroe

City; Chicago State: Illinois Zip: 60661
Individual(s) citizenship
Association

General Partnership
Limited Parthership
Corporation-State Delaware

[ Cther

L]
O
L]
L
B

If assignee is not domiciled in the United States, a domastlc represanlative
designation is attached: [ Yes [ Neo
Additional names(s) & address(es) allached?

M vas ENo

4.  Applleation numbers(s) or patent numbers(s);

A. Trademark Application No.(s)

B. Trademark Registration No.{s)

1,801,025 2,221,493

1,894,453 1,720,655 g

1,716,390 2,713,485 5
Addiional numbers attached? |:| Yas Na e

2. Name and address of parly to whom correspondence
concerning docurment should be mailed:

Name: William H. Brewster

Internal Address: Kilpatrick Stockton LLP

6. Total number of applications and registrations involved: &

110860

7. Totalfes (37 CFR 341 $ 168500
J Enclosed

B Authorized to be charged to deposit account
The Cammissioner is authorized to charge any deficiency in the required fae
or credit any over paymant to Dapasit Account No. 11-0860.

CH $165.00

Street Address:1100 Peachiree St.. Suite 2800

City: Atlanta State: _GA Zip: 30309

8. Deposit account number:

11-0860
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9. Statement and signature.
To the bast of my knowladge and ballel, the foragoing
copy of the original documenti.

Lise Shettler

WM i true andd correct and any altached copy is a true

tasod

Name of Per=zon Signing Signature

Total number of pagas including sover sheet, attachments, and document: 1_1—4_|

Date

ror 100058992
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INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT, dated as of
December 22, 2003, is made by the Pergons sighatory hereto as Grantors (gach a
“Gragtor” and, eollectively, the “Graptorg™), n Favor of GENERAL ELECTRIC
CAPITAL CORPORATION, a Delawar corporation, acting in its capacity as
Administrative Agent for the Lenders imder the Credit Agreement described below, with
offices at 500 West Monros, 29 Floor, Chicage, Illineis 60661 (the “Admjnistrative
Agent™).

WHEREAS, pursumnt to that certain Credit Agreement dated as of the date
hereof by and among Medical Staffing Netwerk, Ino. (the “Aarrower' ", the other Credit
Parfies signatory therelo, the Lenders sigmatary thexeto and GENERAL FLECTRIC
CAPITAL CORPORATION (eollsetively, the “Lenders’™) (incinding all annexes, exhibits
or schedulss thereto, as fom time to time amended, restated, supplemented, extended
replaced or otherwdise modified, the “Crzdit Agreetpent”), the Lenders have agresd 10
zaake the Loans smd to incur IL/C Obligations for the benefit of the Bormower and the
(Grantors;

WHEREAS, Administrative Agent and the Leonders are willing to make the
Loans and to incur T/C Obligations 2& provided for in the Credit Agreement, but anly
upon the copdition, among otiers, that each Borrower smd each Guarsntor {including the
Grantors) shall have executed and delivered to the Adminietrative Agent, for itself and
the rarable benefit of Lenders, that cettain Borrower Security Agreement, that certain
Parcot Scourity Agreement, that certain Holdings Security Agreement or that certain
Subsidiary Security Agreement, as apphicable, each dated as of the date hereof (including
ell armexes, exhibits or schedules thereto, as from time to time amended, restated,
supplemented or atherwise modified, collectively, the “Security Apreements™);

WHEREAS, pursvant to the Credit Azreement and the Secarity Apgreements,
each Grantor is required to execnte and deliver o Administrative Agent, for itsell and
the ratable benefit of the Landers, this Intellectnal Properiy Security Agreement

NOW, THEREFORE, m considereficn of the premises and routual covenants
herein contained and for other good and valusble consideration, the receipt and
sufficiency of which are hereby acknowledged, each Gramtor hersby agrees as follows:

1. Definitions. All capitalized terms used but not otherwise defined herein
have the meanings given to them in Section 1.1 of the Credil Agreament.

2, Grant of Securlty Interest.  Ta mecure the prompt and contplats payment
and performance of all of the Obligations, each Granter hereby grants, assigns, COnVEYs,
mortgages, pledpes, hypothecates and transfers to Administrative Agent, for itself and the
benefit of Lenders, a Lisn upon all of the ight, title and interest of such Grantor m, to

ATLLIES] 16ied102
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znd under ihe following, whether presently existing or bereafter ¢reated or acquired
(colleciively, with respect to each Grantor, the “Iptallectugl Property Collateral™):

(a) all of its Patents amd Patent License: to which it is a party
including those referred to on Schedule I hersto;

() sl of its Trademarks end Trademark Licenses to which it is a pacty
including these referred to on Schedule I hereto;

() all of its Copyrights and Copyright Licenses to which it is a party
including thosc referred to on Schedule T,

(d) all rejssues, confinuations or sxtensions of the foregoing;

{e) all goodwill of the busincss copmecied with the use of, and
symbolized by, esch Patent, each Patent License, each Trademark, each
Traderark Licensc, cach Copyright and each Copyright License; and

(£3] all praduete and procesds of the foregoing, inchuding, without
limitation, any claim by such Grantor against third parties for past, present or
finure (i) infringement or dilution of any Pafeni or Peient licensed under any
Patent License, (ii) injury to the goodwill associated with amy Patent or any Patent
licensed under any Patent License, (iii) iniringement or dilation of any Trademark
or Trademerk licensed wnder any Trademark License, (iv) injwy to the poodwill
associated with any Trademark or any Trademark licensed wnder 2oy Tradcmark
Licemsa, (v) inffingement or dilution of any Copyright or Copyright licensed
under any Copyright License, and (vi) injury to the goodwill associated with amy
Copyright or amy Copyrighi Heensed under any Copyright License,

3. Reprcsentations and Warragtiea. Each Granter represents and wearranis
to the Administrative Agent and the Lenders that such Grantor does not have any imersst
in, or title to, any Patent, registered Trademark or registered Copyright except as set forth
in Schedule I, Schedule T and Schedule JII respectively, hercto. This Tatellectnal
Property Securify Agresment i8 effective to create a valid and continuing Lier: on and,
upon the recording hercof by the United States Copyright Office and the United States
Patont and Trademark Office, perfected Liens in favor of Administrative Agent (for the
benefit of itself and the Lenders) on each Grantor's Patente, Trademarks and Copyrights
and such perfected Liens are enforceable as such as against any and all creditors of and
purchasers from any Grantor to the extsnt that recording in the United States Copytight
Office and thc United States Patent and Trademark Cffice is effective to do so and
subject to the provise in the next sentence. Upon recording of this Intellectual Property
Security Agreement by the United States Copyright Office and the United States Patant
and Trademark Office sad the fling of approprats fimancing stotements listed on
Schadule I to the Security Agreemerts, all action nscessary or desirable io protect apnd
perfoct Administrative Agent’s Lien on each Grantor's Patents, Trademaks or
Copyrights shall have bgen duly teken: provided, however. that the subscquent
terardation of this Intellectual Property Security Agreement in the U.5. Patemt end

ATLLIED] |2103303
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Trademark Office and 1.8, Copyright Offics, as applicable, may be necegsary to_perfect
the security interest of the Adminisirative Agent in jsaued rogistrations and applications
for other U.S, Imellectual Property that are acquired by any Gramitor after the date hereof,
the registration of imregistered Copytights in the U.S. Copyright Office may be required
in order to perfect the Administrative Agent’s Lien therein, and the taking of actions
outside the United States may be requirad in order to perfeet the Administrative Agent's
Lien in Intellectual Property inelnded in the Collateral which i protected under non-U.S,
law.

4, Covenants, Each Grantor covenants and agress with the Administrative
Ageni that from 2nd afier the date of this Intellectual Property Security Agreement and
until the Termination Drate:

(a) Grantors shall potify Administrative Agent within five (5) business
days if they know or have reason to knmow that any matenal application or
registration rclating to eny Patent, Tredemark or Copyright {(mow or hereaftey
existing) may become shandoned or dedicated to the public, or of any adverse
determination or development (ucluding the imstitution of, or anmy euch
determination or development i, any procesding in the United States Patent and
Trademark Officc, the United States Copyright Office ar sny rourt) regarding any
Grantor’s ownership of sy Patent, Trademark or Copyright, its right to register
the sana, or t0 keep and mairtain the same.

{b) Grantors shall provide Administrative Agent with written nofice of
zny application filed by any Granlor, either by itself or throogh any agent
employes, licenses ot designee, to register any Paweni, Trademark or Copyright
with the Tnited States Patent and Trademarke Office, the Urited States Copyright
Office or any similar office or ageocy in the United States within nincty (90) days
of such filing, and, mpen tequest of Adminjstrative Agent, such Grantor shall
execute and deliver a supplement hereto as Administrative Agont may request to
evidence Administrative Apent’s Lisn on such Patent, Trademark or Copyright,
and the Genera] Intangibles of such Grumtor relating thereto or represented
thereby.

(<) Grantors shall take all commercially rcasonable achons ne¢essary
or requested by Administrative Agent to maintain and pursue each application, to
obtain the relevant registration and to maintain the registration of cach of the
Patents, Trademarks and Copyrights (now or hereafier existing), including the
filing of applications for renewal, affidavits of use, affidavits of nomeontestebility
and opposition and interference and canccllation proosedings, except where the
failure to do so could not reasonahbly be expected to have a Material Adverse
Bifect.

(d) In the event that any of the Intellectual Propesty Collateral is
infringed upon, or misappropriated or diluted by a third party, such Grantor shall
(1) comply with Seclion 5(aWix) of the Security Agrcoment and {2) unlcss such
Girantor shall reasonably determine that such Intellzctual Property Collateral iz not

ATLLIRD 1530G{02
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material o the conduci of its busivess or operations, prompily take all
commercially rcasonable actions, includmg to sue to emjom any such .m_nduct
end/or to recover any and all damages for such infringement, misappropriation o
dilution.

a. Security_Asvegmeni. The scourity interests granted by each Gramtor
pursusnt to this [ntellectmal Property Security Agreement are granicd m conjunction with
the security interest granted by each Grantor to Administrative Agent, on behalf of itself
and the Lenders, pursuant to the Security Agreement. Each Grantor and Administrative
Agent cxpressly agree that the security interests prented ynder this Intellectual Property
Security Agyeement and the Security Agreement in the Intellectual Property Collateral
are intended to be teeated as 2 single security interest for purposes of Article 9 of the
Codc and other applicable law. The exercise by the Admimstrative Agent or the Lenders
of any Tights or remedies with respect to @y of the Intellectual Property Chollateral shall
be deemed 1o be an exercise of such rights or remedies in commection with both this
Tntellecinal Property Sccurity Agreement and the Security Agreement. Tn the event of
any incensistency between the terms and conditions of this Intellectual Property Securiry
Agreement and the Scourity Agreement, then the terms and conditions of the Security
Agrecment ghall prevail.

6. Rejgstatement. This Intellectual Property Security Agreement shall
romain in A1l fores and affect and continue to be sffective shonld any petition be filed by
or against any Grantor for Lguidation or reciganization, should any Grantor hecome
insolvent or make ap asvignment for the benefit of any creditor or creditors or should a
receiver ar trustee be appointed for all or any significant part of any Gremtor’s assets, and
shall continmue to be effective or be rcinstated, as the case may be, if at 2ny time payment
and performance of the Obligations, or any part thereof, is, pursnant to applicable lave,
rescinded or reduced in amount, or muat otherwise be restored or returned by any obliges
of the Obligations, whether as a “voidable preference,” “fraudulent conveyance,” or
otherwize, all ag though such payment or performance bad not been made. In the event
that any payment, or any part thereof, is rescinded, reduced, restored or wiurned, the
Obligations shall be reinstated and deemed reduced only by such amount paid and not so
rescinded, reduced, restored or returned.

7. Notices. Whenever it is provided hersin that any natice, demand, request,
consent, approval, declaration or other commmmication shall or may be given to oF served
upon any of the partiea by any other party, or whenever any of the parties desires 1o give
and serve upon any other party any communication with respect to this Imtelleetual
Property Security Agreement, each such notice, demand, request, consent, aprproval,
declaration ot other commumnication ghall be in writing and shell be given in the mamner,
and deemed received, as provided for In the Credit Agreement.

8. Termination; Anthorized Sales of Collateral. Subject to Secton ©
hereof, this Intellectual Property Security Agrcement shall tewmimate mpon the
Termination Date. In the event Grentor propascs to s¢ll any of the Intcllectual Fropeity
Collatergl gnd such sale is peomitted pursuant to the terma and conditions set forth in
Section 7,8 of ke Credit Agreement, the Administrative Agent agress, at ihc cxpenae of

ATLLTEDL 16306402
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the Gramtor, to oxecute and deliver to the Grentor, poior te or contemporaneously with
Grantor'a receipt of the proceeds fom sch sale, such UCC-3 termination statements anrd
other calleteral property releases necessary 10 1elease the applicablc Intellectngl Property
Collateral from the lien and security intercst of the Administrative Agemt.

9.  Goverming Law. THIS AGREEMENT SHALL BE GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE INTERNAL LAWS OF THE
STATE OF NEW YORK. GRANTORS HEREBY SUBMIT TO TIE
NONEXCLUSIVE JURISDICTION OF THE FEDERAL AND/OR STATE
COURTS SITTING IN CITY OF NEW YORK, NEW YORK FOR PURPOSES OF
ALL LEGAL PROCEEDINGS ARISING OUT OF OR RELATING TO THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY.
GRANTORS IRREVOCABLY WAIVE, TO THE FULLEST EXTENT
PEEMITTED BY LAW, ANY OBJECTION WHICH ANY OF THEM MAY NOW
OR HEREAFTER HAVE TO THE LAYING OF THE VENUE OF ANY SUCH
PROCPEDING BROUGET IN SUCH A COURT AND ANY CLATM THAT ANY
SUCH PROCEEDING EROUGHT IN SUCH A COURT HAS BEEN BROUGHT
N AN INCONVENIENT FORUM. EACH OF THE PARTIES HERETO
IREEVOCABLY CONSENTS TO SERVICE OF PROCESS IN THE MANNER
PROVIDED FOR NQTICES TN SECTION 11.3 OF THE CREDIT AGREEMENT.
NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY
TO THIS AGREEMENT TO SERVE PROCESS IN ANY OTHER MANNER
PEEMITTED BY LAW.,

[Remainder of page intentionally blank; next page is signature pagc]

ATLIINDL 16802
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GRANTORS;

MEDICAL STAFFING NEXTWORK,

Narpes: Robet Adamson
Tide: Cheinnm and CEQ

MEDICAL STAYFING HOLDINGS, MSN-ILLINOIE HOLDINGS, INC,

ACCEPTED AND ACKNOWLEDGED by:

CRNERAL ELECTRIC CARFTAL CORPORATION, az Adrmdnicirative Agent .

By;
proie
Tifis Duly Anthorized Sigmaty

— [ﬁ@mpaggngmsmwﬁmmgmaiunﬂ; ]
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STATE (F _FLomid4
COUNTY OF SRLr? BEICH
G this 2t ™ day of Decpmber, 2003, before me pemioaslly appearad

Robert Adamson proved 40 me oo the hasis nfmﬁnﬁnm«ﬁdm_:nmbuﬁapmwhn
axgouted the fhmsdﬂgin?h'ﬂmﬂm vn behalf of the dollowing antifise:

beitig gwoan, i and sy that he ig the Aytherized Paysan oflsald
mﬁﬁﬁméﬁ%Mwmmwumwm
Poard of Dipscters for equivelent gwerning body) md thay he sdcowledzed said
Instrumnezt 1o he fhe Goe wttand dogd of eejd enritist.

[Siguatare page of IP Seanity Agrecmeni, page 2 of 3]
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ACENOWLERGMENT OF GRANTOR
sTaTEOF _SEoR% A

COUNTY OF /B8 RaBLH

Onthisz_i—_"‘dnynf]jmﬁnh:r, 2063, befara me peczually appeued Kovin -

Litfle proved to ofs Tha basls of patisfaciory cvitepes 13 be the perstt Whe sxromtod

hEedion] Stafirs Network of Illimais, 11.0
Mediual Stafiing Metwork Assets, LLC

beiug ewom <did depose aned say that he is the Amborized Peryn of said
ﬁmhzwﬂgwwmﬂwmmmumwm

RBoard of Dirctors (qf equivalenl gavarming Hody) eod that he acknowlsdged sald
Emtﬁ?blfﬁ?ﬁ‘ﬂﬂmtmﬁdﬁﬁdofﬂﬂﬁhﬂﬂﬁ

1S
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IN WITNESS WHEREOF, each Grantor has cansed this Totellectual Property
Security Agresment to be executed and delivered by fis duly euthorizad afficer or other
representative as of the date first sat forth abave

GRANTORS:

MEDICAL STAFFING NETWORK,
INC.

By:
Name: Robert Adamson
Title: Chairman and CEQ

MEDICAL STAFFING HOLDINGS,
11.C

By: Medical Siaffing Network Holdings,
Tne., 85 its sole Member

MEDICAL STAFFING NETWORK
HOLDINGS, INC.

By:
Name: Bobecit Adarson
Title: Chairman of the Boand

MSN-TLLINOES HOLDINGS, INC,

By: i By:
Name: Robert Ademaon ‘Wame: Kevin Little
Title: Chairman aad CEQ Tifle: Diirector

MEDICAL STAFFING NETWORK
OF ILLINOIS, LLC

By:

MEDICAL STAFFING NETWORK
ASSETS, LLC

Name: Kevin Little
Title: Manager

By
Name: Kevin Litte
Title: Manager

ACCEFTED AND ACKNOWLEDGED by:

GENERAL ELECTRIC CAPITAYL CORPORATION, as Administrative Agemt

By&m_ C‘?f_.a L

Mame: D ¢ Lee
Title: TDuly Authorized Signatory

[Signature page of IP Security Agrecment, page 1 of 2]
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INTELLECTUAL PROFERTY SECURITY AGREEMENT

I PATENT REGISTRATIONS
Patent Reg. No.

None.

M.  PATENT APPLICATIONS
Patent Apvlication No.

MNone.

. FATENT LICENSES

HMame of Agreement Ate et
MNoae.

ATLLIEOL 1530510.3

@o12/0158
Diate
Date
Parties
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SCHEDULE I

1o

INTELLECTUAL PROPERTY SECURITY AGREEMENT

MEDICAL STAFFING NETWORE, INC, TRADEMARKS AND LICENSES

L TRADEMARE. REGISTRATIONS

Mark Reg Nb. Date
MNurses Plus 1,801,025 10/26/93
TEM 5taffing, Inc. 2,221,493 242/99
All Better Nursing 1,294,453 5/16/95
Pharmstafi/Name 1,720,655 9/29/92
Pharmstaff/T.oZ0 1,716,390 9/15/92

n TRADEMARK APPLICATIONS
Mark ication No ate
None.,

oI TRADEMARK LICENSES

License Apresment daied as of July 30, 2003 between Medical Staffing
Network Asssts, LLC and Medical Staffing Network, Ine.

License and Master Agreement betweoen Premier Computer Systems, Inc. and
Medical Steffing Network, Inc.

License Agreements relating to “off-the-sheli™/shrink wrap computer software

ATITIED] 183051073
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MEDICAL STAFFING NETWORK ASSETS, LLC TRADEMARKS AND
LICENSES

L

TRADEMARE REGISTRATIONS

Mazk Reg. No. Date
Medical Staffing Network,
Ine./Logo 2,713,483 5/6/2003

TRADEMARK APPLICATIONS

Mark Application No, Date
None.
TRADEMARE LICEMSES

Licenses relating to “off-the-ghel¥/shrink wrap computer saftware

MEDICAL STAFFING NETWORK OF ILLINOIS, LL.C TRADEMARKS
AND LICENSES

I

TRADEMARE REGISTRATIONS
Mark Bez No. Date

WNone.

TRADEMAREK APPLICATIONS

Mark Application No. Date
Neme.
TRADEMARK LICENEES

License Agreement dated a= of August 18, 2003 between Medical Staffing
Network Assets, LLC end Medical Staffing Network of Hlinois, LLC

Licenses relating to “off-the-shelf/shrink wrap compiter softwars

Neither Medical Staffing netwerk Holdings, Inc., Medical Staffing Heldings, LL.C
por MSN-1linoig Holdings, fuc. has any registered tradcemarks, trademark
applications pending with the United States Patent and Trademark Office or license
agreements.

ATLLIRAL 16305107
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SCHEDULE I
0
INTELLECTUAT PROPERTY SECURITY AGREEMENT
I COPYRIGHT REGISTEATIONS
Copyright Beg No. Dage
MNonec.
In. COPYRIGHT APTLICATIONS
Copvright ate
None,
TIL COPYRIGHT LICENEES
ame of 4, ent [ate of Asresment eriies
Mone.
ATLLIBOL Lemonind
TRADEMARK
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