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NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name Formerly Execution Date Entity Type
TRAVEL NURSE ACROSS 04/19/2016 Limited Liability Company:
AMERICA, LLC ARKANSAS

RECEIVING PARTY DATA

Name: FIFTH THIRD BANK, NATIONAL ASSOCIATION, as Administrative Agent
(formerly Fifth Third Bank)

Street Address: 222 S. RIVERSIDE PLAZA

Internal Address: SUITE 3000

City: CHICAGO

State/Country: ILLINOIS

Postal Code: 60606

Entity Type: National Banking Association: UNITED STATES

PROPERTY NUMBERS Total: 2

Property Type Number Word Mark

Registration Number: |6240991 CF
Serial Number: 88928350 SIMPLI FI
CORRESPONDENCE DATA S
Fax Number: 3128637806 3
Correspondence will be sent to the e-mail address first; if that is unsuccessful, it will be sent 3
using a fax number, if provided; if that is unsuccessful, it will be sent via US Mail. @
Phone: 3128637198 S
Email: nancy.brougher@goldbergkohn.com
Correspondent Name: Nancy J. Brougher, Paralegal
Address Line 1: c/o Goldberg Kohn Ltd.
Address Line 2: 55 East Monroe, Suite 3300
Address Line 4: Chicago, ILLINOIS 60603

ATTORNEY DOCKET NUMBER: 5591.085

NAME OF SUBMITTER: Nancy Brougher

SIGNATURE: /njb/

DATE SIGNED: 02/02/2021

Total Attachments: 8
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TRADEMARK SECURITY AGREEMENT

THIS TRADEMARK SECURITY AGREEMENT (this "Agreement”) made as of
April 19, 2616, by TRAVEL NURSE ACROSS AMERICA, LLC, an Arkansas limited liability
company ("Grantor™) in favor of FIFTH THIRD BANK, an Ohio banking corporation in iis
capacity as Adminisirative Agent under the Credit Agreement described below ("Agent™).

WITNESSETH

WHEREAS, Crandor, Agent and Lenders have entered inio 2 certain Credit
Agreement of gven date herewith {as the same may be amended, restated, supplemented or
otherwise modified from time to time, the "Credit Agreement™} providing for the extensions of
credit to be made to Grantor by Agent and Lenders, subject to the terms and conditions set forth
therein;

WHEREAS, in order to induce Agent and Lenders 1o make the loans and other
financial accommaodations provided for in the Credit Agreement and in consideration of the
foregoing and for other good and valuable consideration, Grantor, certain affiliates of Grantor
and Agent have entered inio a certain Security Agreement of cven date herewith {as the same
may be amended, restated, supplemented or otherwise modified from time to time, the "Security
Agreement”™); and

WHEREAS, pursuant to the terms of the Security Agreement, Grantor has
granted 1o Agent, for its benefit and the benefit of the Lenders, a scourity interest in substantially
all of the assets of Grantor, including all right, title and interest of Grantor in, t0 and under sl
now owned and hereafter acquired or arising: (a) trademarks, trade names, corporate names,
company names, business names, fictitious business names, trade styles, service marks, logos,
other business identifiers, prinis and labels on which any of the foregoing have appeared or
appear, all registrations and recordings thereof, and all applications in connection therewith
{other than "intent to use” applications until a verified statement of use or an amendment to
alleged use is filed with respéct to such applications); {b) all renewals thereof; (¢} all income,
royalties, damages and payments now or hereafier due and/or payable under any of the
foregoing, under licenses of any of the foregoing, or with respect to any of the foregoing,
including, without limitation, damages and payments for past, present and future infringements
of any of the foregoing; (d) the right 1o sue for past, present and future infringements of any of
the foregoing; (e) all rights corresponding to any of the foregoing throughout the world; and
{f) all goodwill associated with and symbolized by any of the foregoing (collectively,
“Trademarks"™}, and all producis and proceeds thereof, o secure the payment of all amounts
owing by Grantor under the Credit Agreement and the other Loan Documents;

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:

i. Incorporation of Security Agreement. The Security Agreement and the
terms and provisions thereof are hereby incorporated herein in their entirety by this reference
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thereto. All terms capitalized but not otherwise defined herein shall have the same meanings herein
as in the Security Agreoment,

2. Grant and Reaffinnation_of Grant of Security Imerests. To secure the
complete and timely payment and satisfaction of the Obligations, Grantor hereby grants o
Agent, for its benefit and the benefit of Lenders, and hereby reaffirms its prior grant pursuant to
the Security Agreement of, a continuing security imterest in Grantor's entire right, title and
interest in and to the following, whether now owned or existing or hereafler created or acquired:

) each Trademark listed on Schedule | annexed hereto, together with any

reissues, continuations or extensions thereof, and all of the goodwill of the business connected
with the use of, and symbaolized by, cach Trademark; and

b} all products and proceeds of the foregoing, including withowt limitation,
any claim by Grantor against third parties for past, present or future (i) infringement or dilution
of any Trademark, or (i} injury to the goodwill associated with any Trademark.

3 Warranties and Representations. Grantor warrants and represents to Agent
and Lenders that:

a) except as otherwise disclosed or permitted in the Seoawrity Agreement,
Grantor is the sole and exclusive owner of, or has the right to use, freé from any Liens or other
restrictions, claims, rights, encumbrances, licenses, covenants not to sue or burdens {(other than
Permitted Liens), each Trademark;

b) CGrantor has no notice of any suifs or actions commenced or threatened
with reference to any Trademark, except as could not reasonably be expected to have a Material
Adverse Effect; and

<} Grantor has the limited liability company power and authority 0 execute
and deliver this Agreement and perform its terms.

4. New Trademarks. Grantor represents and warrants that the Trademarks listed
on Schedule 1 constitute all of the federally registered Trademarks and applications therefor now
owned by Grantor. H, before Grantor's Obligations {other than contingent indemnification
obligations for which no claim has been asserted) shall have been satisfied in full or before the
Credit Agreement has been terminated, Grantor shall (i) become aware of any existing federally
registered Trademarks of which Grantor has not previously informed Agent, or (§i) become entitled
to the benefit of any federally registered Trademarks, which benefit is not in exisience on the date
hereot, the provisions of this Agreement shall automatically apply thereto and Grantor shall give o
Agent prompt written notice thereof. Grantor hereby authorizes Agent to modify this Agreement by
amending Schedule 1 1o include any such Trademarks.

3. Buties of Grantor. Grantor shall ensure that any material Trademarks are
and remain enforeeable. Any expenses incurred in connection with Grantor's obligations under this
Section 5 shall be borne by Granior.

6. Agent's Right to Sue. Afier the occurrence and during the continuance of
an Event of Default, Agent shall have the right, but shall in no way be obligated, to bring suit in

e
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its own name to enforce the Trademarks and, if Agent shall commence any such suit, Grantor
shall, at the request of Agent, do any and all lawful acts and execute any and all proper
documents reasonably required by Agent in aid of such enforcement and Grantor shall promptly,
upon demand, reimburse and indemnify Agent for all reasonable costs and expenses {including,
without limitation, reasonable attorneys' fees and expenses) incurred by Agent in the exercise of
its rights under this Section 6.

7. Cumulative Remedies; Power of Autornev., Al of Agent's rights and
remedies with respect 1o the Trademarks, whether established hereby or by the Security
Agreement, or by any other agreements or by law shall be cumulstive and may be exercised
singularly or concurrently. Grantor hereby authorizes Agent upon the occurrence and during the
continuance of an Event of Default, to make, constitute and appoint any officer or agent of Agent
a5 Agent may select, in its sole discretion, as Grantor's true and lawful aitorney-in-fact, with
power to (i) endorse Grantor's name on all applications, documents, papers and instruments
necessary or desirable for Agent in the use of the Trademarks or (i) take any other actions with
respect to the Trademarks as Agent deems to be in the best interest of Agent and Lenders, or
(iii) grant or issue any exclusive or non-exclusive license under the Trademarks to anyone, or
{iv} assign, pledge, convey or otherwise transfer title in or dispose of the Trademarks to anyone.
Grantor hereby ratifies all that such attorney shall lawfuily do or cause to be done by virtue
hereof. This power of attorney shall be irrevocable until Grantor's Obligations (other than
contingent indemnification obligations for which no claim has been asserted) shall have been
satisfied and the Security Agreement has been terminated. Grantor acknowledges and agrees
that this Agreement is not intended to limit or restrict in any way the rights and remedies of
Agent and Lenders under the Security Agreement, but rather is intended to facilitate the exercise
of such rights and remedies. Agent shall have in addition to all other rights and remedies given
to it by the terms of this Agreement and the Security Agreement, all rights and remedies allowed
by taw and the rights and remedies of a secured party under the Uniform Commercial Code as
enacted in lilinois. Grantor hereby further acknowledges and agrees that the use by Grantor of
the Trademarks shall be worldwide, except as limited by their terms, and without any liability for
rovalties or related charges from Agent to Grantor,

[signature page follows]
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IN WITNESS WHEREOF, Grantor has duly execnted this Agreement as of the date first
written above,

TRAVEHL NURSE ACROSS AMERICA, LLC, an
Arkansas Hmited Hability company”

By: ’M Y o
Name: William Haushérg
Title: Viee President

“Signatury Pags to Trademark Secnrity Agreement
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Agreed and Accepted
As of the Date First Written Above

FIFTH THERB BANK

v hkarf ﬁ@g

Name: Andrew J. ?;uta ;
Title: Vige President

‘Signature Page to Trademark Security Agreement
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SCHEDULE 1

TRADEMARKS
Mark Serial Number Registration Registration Date
Number

TRAVEL NURSE ACROSS 78610267 3182693 12/312/86
AMERICA

TRAVEL NURSE ACROSS 77927314 3872518 11910
AMERICA

TRAVEL NURSE ACROSS 85454580 4177318 772
AMERICA
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SCHEDULE 1

{continued)
TRADEMARKS
Mark Serial Number Registration Registration
Number Pate
CA 88662508 n/a n/a
BUILD YOUR CORE MANAGE | 88662244 n/a n/a
YOUR FLEX
S SIMPLI-FI 88288518 5843653 08/27/19
SIMPLIFI 88288478 5834336 08/13/19
LOW CENSUS PROTECTION 87669777 5572386 09/25/18
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SCHEDULE 1

{continued)
TRADEMARKS
Mark Serial Number Registration Registration
Number Date
CF 88662396 6240991 1/65/21
SIMPLI F1 88928350 n/a n/a
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