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| Name H Formerly || Execution Date || Entity Type |
|cross Country Staffing, Inc. | 0170912013 ||cORPORATION: DELAWARE |
RECEIVING PARTY DATA
|Name: HBank of America, N.A., as Agent |
|Street Address: ”300 Galleria Parkway |
|Intema| Address: HSuite 800 |
[city: ||Atianta |
|state/Country: |lcEORGIA |
|Postal Code: 130339 |
|Entity Type: |Inational banking association (USA): UNITED STATES |
PROPERTY NUMBERS Total: 6
N
Property Type Number Word Mark &
©
Registration Number: 3625241 THE FORUM ON HEALTH CARE LEADERSHIP Nl
Registration Number: 3526482 THE FORUM ON HEALTH CARE LEADERSHIP o
<]
Registration Number: 3475268 CRUA48 CRISIS RESPONSE UNIT 3
Registration Number: 3805203 I ITRAVEL CCTC &
Registration Number: 2149757 NOVAPRO &
Registration Number: 3526484 CROSS COUNTRY UNIVERSITY EST 1995
CORRESPONDENCE DATA
Fax Number: 4045228409
Correspondence will be sent fo the e-mail address first; if that is unsuccessful, it will be sent
via US Mail.
Phone: 404-420-5527
Email: rik@phrd.com
Correspondent Name: Rhonda J. Kenyeri, Paralegal
Address Line 1: 285 Peachtree Center Avenue
Address Line 4: Atlanta, GEORGIA 30303
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TRADEMARK SECURITY AGREEMENT

This TRADEMARK SECURITY AGREEMENT (this "Agreement”) is made as of this th day
of January, 2013, between BANK OF AMERICA, N.A,, & national banking association, acting in s
capacity as agent {together with its successors in such capacity, "Agent™) for the Lenders (a8 defined
below) having an office at 300 Galleria Parkway, Suite #00, Atlanta, GA 30339, and CROSS
COUNTRY STAFFING, INC., a Delaware corporation ("Company”), having an office at 6551 Park of
Cormnmerce Boulevard Boca Raton, FL 33487,

Recitals:

Company and certain of its Subsidiaries and Affiliates party thereto desive to obtain loans and
other financial accommodations from certain financial institutions {collectively, the "Lenders") that are
parties from time to time to that certain Loan and Security Agreement dated January 9, 2013, {as at any
time amended, restated, supplemented or otherwise modified, the "Loan Agreement”) by and among
Company, the Subsidiaries and Affiliates party thereto, Agent and Lenders.

fenders are willing to make loans and other financial accommodations to Company sod such
Sybsidiaries and Affiliates from time to tine pursuant to the terms of the Loan Agreement, provided that
Company executes this Agresment,

MNOW, THEREFORE, for Tes Dollars ($10.00) n hand paid and other good and valuable
consideration, the receipt and sufficiency of which are hereby ackunowledged, Company bereby agrees
with Agent as follows:

1. Capitalized terms used herein (including those used in the Recitals herefo), onless
otherwise defined, shall have the meanings asoribed to them in the Loan Agreement.

2. To secure the prompt payment and performance of all of the Obligations, Comapany
hereby grants, assigns and pledges to Agent, for the benefit of the Secured Parties, a contiiuiing security
interest in and Lien upon all of the following property of Company, whether now existing or hereafter
created or acquired (collectively, the "Trademark Collateral™:

{a} alf trademarks, trademark registrations, trade names and trademark applications,
including, without limitation, the trademarks and applications lsted on Exhibit & attached hereto

and made a part hereof (as the same may be amended from time 1o time), and {i) ali rencwals
thereof, (i) all income, rovalties, damages and payments now or hereafter due of payabie with
respect thersto, including, without Hmitation, damages and payments for past or future
infringaments thereof, (ili} the right to sue for past, present and future infringements thereof, and
(iv) all rights corresponding thereto throughout the world (all of the foregoing trademarks,
trademark registrations, trade names and applications, together with the items desoribed in clanses

{b) the goodwill of Company's business connected with and symbolized by the
Trademarks; and

{c} all proceeds of the foregaing.

3. Company represents and warrants o Agent that:
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{a} To the best of Company's knowledge, each of the Trademarks is subsisting and
has not been adjudged invalid or unenforesable;

{t) Upon filing of this Agreement in the United States Patont and Trademark Offive,
this Agreement will create a legal, valid and perfected Lien upon and security interest in the
Trademark Collateral that is registered in that office and that is Hsted on Exhibit & atiached
hereto, enforceable against Company and all third Persons in aceordance with 1is terms;

{¢} To the best of Company's knowledge, no claim has been made that the use of any
of the Tradersarks does or may vialate the rights of any Person;

() Company has the ungualified right to enter into this Agresment and perforro s
terms;

{e} Fach of the Trademarks is valid and enforceable; and

{f Cormapany is the sole and exclusive owner of the entire right, title and interest in

and to all of the Trademark Collateral, free and clear of any Liens, charges and encumbrances
{except licenses permitied pursuant to Section & below), including, without limitation, pledges,

assignments, lcenses, registered user agreements and covenants by Company not to sue third
Persons, except Permoitted Liens.

4, Company covenants and agrees with Agent thatt

{a} Company will maintain the guality of the products associated with the
Trademarks material to its business, at a level consistent with the quality at the tme of this
Agreement;

{b} Company will not change the quality of the producis associated with the
Trademarks material to its business without Agent's prior written consent; and

{c) Fxcept for Trademarks abandoned by Company in the ordinary couwrse of
business (provided such abandonment could not be reasonably expected to have a haterial
Adverse Effect), Company has used and will continue to use for the duration of this Agreement,
proper statutory notice in connection with its use of the registered Trademarks, including, without
Hmitation, filing an affidavit of use with the United States Patent and Trademark Otfice and any
applicable foreign filing office for each registered Trademark as required by applicable law to
maintain the registration thereof without loss of protection therefor,

5. Company hereby grants to Agent (and Agent's employees and agenis) the visitalion,
audit, and inspection rights with respect to Company and the Trademark Collateral as set forth in the Loan
Agreement,

6. Until Full Payment of all of the Obligations, Company shall not enter into any license
agreement relating to any of the Trademarks with any Person except non-exclusive licenses to customers,
vendars, suppliers, agents or other service providers of a Company in the regular and ordinary course of
Company's business as presently conducted and for reasonable and cusiomary compensation, and shall
not become a party to any agresment with any Person that is inconsistent with Company's obligations
under this Agreement,
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7. If, before Full Payment of all of the Ubligations, Company shall obtain rights to any new
trademarks, or become entitled to the benefit of any trademark application or trademark or any renewal of
any Trademark, the provisions of Section 2 hereof shall automatically apply thereto, and Company shal
give to Agent prompt notice thereof in wriling.

8. Comapany irrevocably aothorizes and empowers Agent to modify this Agreerent by

amending Exhibit A to include any future trademarks and trademark apphications under Sgotion 2 of
Section 7 hereof.

a. At any time that an Bvent of Default exists, Agent shall have, in addition to all other
rights and remedies given it by this Agreement and the other Loan Documents, all rights and remedies
under apphicable law and ali rights and remedies of a secured party under the UCC and all other rights and
remedics under any other applicable law. Without limiting the generality of the foregoing, Agent roay
immediately, for the benefit of Secured Parties, without demand of performance and without notice
{oxcept as described in the next sentence, if required by applicable law), or demand whatsoever 1o
Compary, each of which Company hereby expressly waives, collect directly any payments due Company
in respect of the Trademark Collateral, or self at public or private sale or otherwise realize upon all or
from time to time, any of the Trademark Collateral. Company hereby agrees that ten (10} days written
notice to Cross Couniry of any public or private sale or other disposition of any of the Trademark
Collatoral shall be reasonable notice; provided, however, that no notice shall be required hereunder if not
otherwise required by applicable law. At any such sale or disposition, Agent may, to the extent permitted
by law, purchase the whole or any part of the Trademark Collateral sold, free from any right of
redernption on the part of Company, which right Company hereby waives and releases. After deducting
from the proceeds of such sale or other disposition of the Trademark Collateral all reasonable costs and
expenses incurred by Agent in enforcing its rights hereunder (inchuding, without limitation, all reasonable
attorneys' fees), Agent shall apply the remainder of such proceeds lo the payment of the Obligations in
such order and manner as may be authorized or required by the Loan Agresment, Any remainder of the
procecds after Full Payment of the Obligations shall be paid over to Company. If any deficiency shall
arise, Company shall remain soverally hiable therefor,

1 Company hereby makes, constitutes and appoints Ageot and any officer or agent of
Agent as Agent may select, as Company's true and fawful attorney-in-fact, with full power to do any or all
of the following if an Fvent of Default shall exist: to endorse Company's name op all apphcations,
documents, papers and instruments necessary for Agent to continue the registration of or fo use the
Trademarks, or to grant or issue any exclusive or nonexclusive license under the Trademarks to any other
Person, or 1o assign, pledge, convey or otherwise transfer title in or dispose of any Trademark Collateral
to any other Person. Company hersby ratifies all that such attorsey shall lawfully do or cause to be done
by virtue hereof. This power of attorney. being coupled with an interest, shall be irrevocable untif Full
Payment of the Obligations.

it. Any and all reasonable fees, costs and expenses, of whatever kind or nature {(including,
without limitation, reasonable attorneys' foes and legal expenses actually incurred) incurred by Agend in
connection with the preparation of this Agreement and any other documents relating hereto and the
consummation of this transaction, the filing or recording of any documents (including, without limitation,
all taxes in connection therewith) with the United States Patent and Trademark Office or in any other
public offices, the payment or discharge of any taxes, counsel foes, maintenance fees, Liens or otherwise
protecting, maintaining, or preserving the Trademark Collateral, ov in defending or prosecuting any
actions or proceedings arising out of ot related to the Trademark Collateral, shall be horne and paid by
Comapany (it being the intent of Company and Agent that Company shall be responsible {or the payment
of all sums, fees, costs and expenses, including, without limitation, ali renewal fees with respect to the
Trademarks} ot, if paid by Agent in its sole discretion, shall be relmbursed by Company en demand by
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Agent and untii so paid shall be added to the principal amount of the Obligations and shall bear interest at
the per annum interest rate then applicable for Base Rate Loans.

12, Compsny shall use its commercially reasonable efforts to detect any infringers of the
Trademarks and shall notify Agent in writing of material infringements detected. Eack Company shall
have the duly to prosecute difigently any trademark application material 1o its business for a Trademark
pending as of the date of this Agreement or thereafter until Full Payment of the Obligations, fo make
foderal application on registrable but unregistered Trademarks (subject to Company's reasonable
discretion in the ordinary course of business or, during the existence of an Hvent of Default or a Default,
promptly upon Agent's request), to file and prosecute opposition and cancellation proceedings, to file and
prasccute lawsuits to enforce the Trademarks and to do any and all acts which are decmed nevessary ov
desirable by Agent to preserve and maintain all rights in the Trademarks. Any oxponsgs wetred in
connection with such applications or proceedings shall be bome by Company. Lompasy shall oot
abandon any right to file a trademark application, or any pending trademark application or trademark
without the consent of Agent, unless Company has determined that such trademark application or
tradernark is no longer necessary ot roaterial lo the conduct of its business.

13. Notwithstanding anything to the contrary contained in Section 12 hereof, at any time that
an Event of Default exists, Agent shall have the right, but shall in no way be obligated, fo bring suil
instead in its own name to enforce the Trademarks and any lcense hereunder, or to defend any suit or
counterclaim in its own name to protect the Trademarks or any license hereunder, in either of which
events Company shall at the request of Agent do any and ali fawful acts (including bringing suit) and
execute any and all proper documents required by Agent (0 aid such enforcement, or defense, and
Company shall promptly, upon demand, retmburse and inderanify Agent for all reasonable costs and
expenses incurred in the exercise of Agent's rights under this Section 13 (inchuding, without Hutation,
reasonable aftornoys’ fees and expenses actually incurred),

14. If Company fatls to comply with any of its shligations hereunder and at the time of such
failure of as a resull thereof an Fvent of Default exists, then to the extent permitted by applicable law,
Agent may discharge such obligations in Company’s nane or in Agent's name, in Agent's sole discretion,
but at Company's expense, and Company agrees to reimburse Agent in full for all expenses, including,
without Hnitation, reasonable attorneys' fees actually incwred, imcurred by Agent in prosecuting,
defending or maintaining the Trademarks or Agent's interest therein pursuant to this Agreement,

15, No course of dealing between Company and Agent or any Lender, nor any failure fo
exercise, nor any delay in exercising, on the part of Agent or any Lender, any right, power or privilege
hereunder or under any of the other Loan Documents shall operate as a waiver thereof, nor shall any
single or partial exercise of any right, power or privilege hercunder or thersunder preclude any other or
further exercise thereot or the exercise of any other right, power or privilege.

ié. All of Agent's rights and remedies with respect to the Trademark Collateral, whether
astablished hereby or by any of the other Loan Documents, or by any other agreements or by applicable
law shall be cumulative and may be exercised singularly or concurrently.

i7. The provisions of this Agreement are severable, and if any clause or provision shall be
held invalid and unenforcesble in whole or in part in any judadiction, then such invalidity or
unenforeeability shall affect only such clause or provision, of part thereof, in such jurisdiction, and shail
not jn any manner affect such clause or provision n any other jurisdiction, or any other clause or
provision of this Agreement in any jurisdiction.
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8. This Agreement, together with the other Loan Documents, constitutes and expresses the
entire understanding of the parties hereto with respect to the subject matter hereof, and supercedes all
prior agreersents and understandings, fnducements or conditions, whether expressed or implied, oral or
written. This Agreement is subject to modification only by a writing signed by the parties hereto, except
as provided in Section 8 hereof,

19 The benefits and burdens of this Agreement shall inure 10 the beuefit of and be binding
upon the suceessors and assigns of each Secured Party and upon the successors and permitled assigns of
Company. Company shall not assign its rights or delegate its duties hereunder without the prior written
consend of Agent.

24 This Agreement may be exeauted in any number of counterparts and by different parties
to this Agreement on separate coumterparts, each of which, when so executed, shall be deemed an
original, but all such counterparts shall constitute oue and the same agresment. Any manually executed
signature page to this Agreement delivered by a party by facsimile or other electronic transmission shall
be deemed to be an original signature hereto.

21 Company hereby waives votice of Agent's acceptance hereof,
12 This Agreement shall be governed by and construed in accordance with the internal laws

of the State of New York.
23. Yo the fullest extent permitied by applicable law, Company and Agent each waives

the right to trial by jury in any action, suit, proceeding or counterclaim of any kind arising out of
or related to this Agreement or the Trademark Collateral

{Remainder of page intentionally left blank; signatures appear on following pages.|
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IN WITNESS WHEREQF, the parties hereto have caused this Agresment o be duly executed
and detivered by their respective duly authorized offivers on the date first set forth above.

ATTEST: CROSS COUNTRY STAFFING, INC.

By: i ST ok SO
FEmil Hensel, Vice President

Sus

Signatures continue on following page.]
g g Pag

Trademark Securily Agreement -~ Staffing (Cross Country)

TRADEMARK
REEL: 004939 FRAME: 0457



Trademark Security Agrecment - Staffing {Cross Country}

BANK OF AMERICA, N.A,, as agent
{("Agenl™}

\3""

5%
$

> %
s ) &
fa B .
By o ometlid iy
Kenbeth Butler, Senior Vice

President

TRADEMARK

REEL: 004939 FRAME: 0458



Owner

{Cross Couniry
Staffing, Inc.

Cross Country
Staffing, Inc.

Cross Country
Staffing, Inc.

Cross Coantry
Staffing, Inc,

Cross Counlry
Staffing, Inc.

Cross Country
Staffing, Inc.

Mone.

EXHIBIT A

Trademarks
Trademark Jurisdiction  Regisiration  Registration Filing Application
Number Date Date Numbsr
The Forum United States 3,625,241 5{26/2009 S12/2007  71277,738
on Healheare  Patent and
Leadership Trademark
{Ofice
The Forum United States 3,526,482 110472608 9/12/07 77277825
on Healthcare Patent and
Leadership Trademark
Office
CRUA4E Crisis  United States 3,475,268 72872008 QR&IN0T  TT/291,501
Response Patent and
Uit Trademark
(Office
I Travel United States 3,805,203 6232016 QL2007 TG, 809
CCTC & Patent and
Diesign Trademark
Office
NovaPro United States 2,149,757 4/7/1658 FiI1T/1986  75/135,38¢6
Pateni and
Trademark
Office
Cross Untted States 3,526,484 11/4/2008 Qi1 27 774278.066
Country Patent and
University Trademark
Est, 1985 Office
Trademark Applications
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