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EXECUTION COFY

TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (the “Apreement”) made as of
this 26th day of July, 2004, by PROFESSIONAL DRIVERS OF GEORGIA, INC., 2 Georgia
corporation (“Gramtor”) in favor of WELLS FARGO BANK, NATIONAL ASSOCIATION, in its
capacity as collateral agent for the financial institutions from time to time party to the Credit
Agreement described below (“Grantee”):

WITNESSETH

WHEREAS, Bmployment Solutions Management, Inc., a Georgia corporation
(“Borrower”) and Grantee are parties to a certain Credit Agreement of even date herewith
among Borrower, Grantee, Merrill Lynch Capital, a division of Mettill Lynch Business Financial
Services Inc., in its capacity as administrative agent and the lenders a party thereto (as the same
may be amended, restated, supplemented or otherwise modified and in effect from time to time,
the “Credit Agreement”) providing for the making of Term Loans and other financial
accommodations to the Borrower,

WHEREAS, as a Subsidiary of the Borrower, Grantor will receive substantial
direct and indirect benefits from the loans and other financial accommodations made to the
Rorrower and accordingly, pursuant to the terms of a certain Security Agreement of even date
herewith among Grantee, Grantor and the other persons parties thereto as “Debtors” (as the same
may be amended, restated, supplemented or otherwise modified from time to time, the “Security
Agreement”), Grantor has granted to Grantee, for the benefit of Lenders, a security interest in
substantially all of the assets of Grantor including all right, title and tnterest of Grantor in, to and
under all now owned and hereafter acquired Trademarks (as defined in the Security Agreement),
together with the goodwill of the business symbolized by Grantor’s Trademarks, and all products
and proceads thereof, to secure the payment of the Obligations;

NOW, THEREFORE, in consideration of the premises set forth herein and for
other good and valuable consideration, receipt and sufficiency of which are hereby
acknowledged, Grantor agrees as follows:

1. [ncorporation of Credit Agreement and Secunty Agreement. The Credst
Agreement and Security Agreement and the terms and provisions thereof are hereby incorporated

herein in their entirety by this reference thereto. All terms capitahzed but not otherwise defined
herein shall have the same meanings herein as in the Security Agreement.

2. Grant and Reaffirmation of Grant of Security Interests. To secure the
payment and performance of the Obligations, Grantor hereby grants 10 Grantee, for its benefit
and the benefit of Lenders, and hereby reaffirms its prior grant pursuant to the Security
Agreement of, a continuing security interest in Grantor’s entire right, title and interest int and to
the following (all of the following items or types of property being herein collectively referred to
as the “Trademark Collateral), whether now owned or existing or hereafter created, acquired
Or arsmg:

NY\233431.1
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(1) each Trademark listed on Schedule 1 annexed hereto, together with
any reissues, continuations or extensions thereof, and all of the goodwill of the
business commected with the use of, and symbolized by, each Tradernark; and

(ii)  all products and proceeds of the forgoing, including without
limitation, any claim by Grantor against third partics for past, present or future (a)
infringement or dilution of amy Trademark, or (b} injury to the goodwill
associated with any Trademark.

3. intercreditor Acreement. Notwithstanding anything herein to the contrary, the
lien and security interest granted to the Grantee pursuant to this Agreement and the exercise of
any right or remedy by such Grantee hereunder are subject to the provisions of the Intercreditor
Agreement, dated as of July 26, 2004, among EmployBridge Solutions Management, Inc., the
Pledgors from time to time party thereto, Merrili Lynch Capital, a Division of Merrill Lynch
Business Financial Services Inc., as the Administrative Agent and Term Loan Administrative
Agent thersunder, and Grantee (as amended, supplemented, amended and restated or otherwise
modified and in effect from time to time, the “Intercreditor Agreement”). In the event of any
conflict between the terms of the Interereditor Agreement and this Agreement, the terms of the
Intercreditor Agreement will govem

[Remainder of page intentionally lefi blank; signature page follows.]
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IN WITNESS WHEREOF, Grantor has duly executed this Agreement as of the
date first written above.

PROFESSIONAL DRIVERS OF GEORGIA, INC,,

5 Georgia corporation

Ey; T ——
Name:

Its:

TRADEMARY SECURITY AGREEMENT
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SCHEDULE 1

TRADEMARK REGISTRATIONS
Trademark Description U.S. Registration No. Date Registered
PRODRIVERS 2.062,248 5/13/99
PRODRIVERS 2,821,674 3/9/04
ADVANTAGE
PRODRIVERS 2,821,668 3/9/04
ADVANTAGE & DESIGN ‘

TRADEMAREK APPLICATIONS

Trademark Application 8. Application No. Date Applied
Description
None.
Trademark Application Capadian Application No. Date Applied
Description
PRODRIVERS 1,182,759 6/25100
ADVANTAGE
PRODRIVERS 1,182,758 6/25/00

ADVANTAGE & DESIGN

Trademark Security Agreement — ProDrivers Geotgia
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