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<TABLE>

<CAPTION>

<S> <C> <C> <C> <C>
PART I - FINANCIAL INFORMATION

ITEM 1 - FINANCIAL STATEMENTS

VOLT INFORMATION SCIENCES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(UNAUDITED) Nine Months Ended Three Months Ended
July 27, July 29, July 27, July 29,
2008 2007 2008 2007

(In thousands, except per share amounts)

NET SALES $ 1,776,694 $ 1,680,193 $ 590,553 $ 590,218
COST AND EXPENSES:

Cost of sales 1,689,719 1,567,350 554,400 548,374

Selling and administrative 66,426 64,522 21,496 21,712
Restructuring costs 1,504 - - -

Depreciation and amortization 29,532 27,838 10,090 9,311

1,787,181 1,659,710 585,986 579,397

OPERATING (LOSS) INCOME (10,487) 20,483 4,567 10,821

OTHER INCOME (EXPENSE):
Interest income 3,416 4,410 860 1,822



Other expense, net (3,319) (4,667) (258) (1,707)

Foreign exchange loss, net (806) (758) (452) (305)

Interest expense (5,636) (2,320) (2,453) (831)

(Loss) income from continuing operations

before minority interest and income taxes (16,832) 17,148 2,264 9,800
Minority interest 2 - (75) -

(Loss) income from continuing operations
before income taxes (16,830) 17,148 2,189 9,800
Income tax benefit (provision) 6,115 (6,446) (786) (3,543)

(Loss) income from continuing operations

before items shown below (10,715) 10,702 1,403 6,257
Discontinued operations, net of taxes 4,832 5,535 2,552 2,860
NET (LOSS) INCOME ($5,883) $ 16,237  § 3955 $ 9,117

Per Share Data

(Loss) income from continuing operations
before items shown below - basic and diluted (50.49) $ 046 $ 0.06 $ 0.27

Discontinued operations - basic and diluted 0.22 0.24 0.12 0.13

Net (loss) income per share - basic and

diluted (50.27) $ 070 $ 0.18 $ 0.40

Weighted average number of shares - basic 22,098 23,103 22,002 22,968
Weighted average number of shares - diluted 22,098 23,153 22,017 23,018

See accompanying notes to condensed consolidated financial statements (unaudited).
</TABLE>

<TABLE>

<CAPTION>

<S> <C> <C>
VOLT INFORMATION SCIENCES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS

July 27,2008 October 28, 2007

(Unaudited) (Audited)
ASSETS (In thousands, except share amounts)
CURRENT ASSETS
Cash and cash equivalents $ 43,821 $ 40,343
Restricted cash 28,593 25,482
Short-term investments 4,965 5,624
Trade accounts receivable, net of allowances of $5,575 (2008)
and $3,749 (2007) 500,000 392,970
Inventories, net of allowances of $5,433 (2008) and $4,249
(2007) 40,264 54,414
Assets held for sale 35,065 35,263
Recoverable income taxes 13,096 -
Deferred income taxes 9,597 9,629
Prepaid insurance and other assets 32,133 37,205
TOTAL CURRENT ASSETS 707,534 600,930

Property, plant and equipment, net 70,560 72,250



Insurance and other assets 4,325 6,604

Deferred income taxes 7,980 8,125

Goodwill 102,670 98,715

Other intangible assets, net 48,404 53,527
TOTAL ASSETS $ 941,473 $ 840,151

LIABILITIES AND STOCKHOLDERS' EQUITY

CURRENT LIABILITIES
Short-term borrowings, including current portion of long-term
debt $ 217,360 $ 84,621
Accounts payable 206,456 212,355
Liabilities related to assets held for sale 21,862 20,769
Accrued wages and commissions 58,417 62,777
Accrued taxes other than income taxes 22,396 22,276
Accrued insurance and other accruals 30,492 32,582
Deferred income and other liabilities 12,496 17,029
Income taxes payable - 4,822

TOTAL CURRENT LIABILITIES 569,479 457,231

Long-term debt, excluding current portion 12,250 12,316
Deferred income 2,505 -

Income taxes payable 937 -

Deferred income taxes 17,157 18,025

Minority interest 994 43

STOCKHOLDERS' EQUITY
Preferred stock, par value $1.00; Authorized--500,000 shares;
issued--none - -
Common stock, par value $.10; Authorized--120,000,000 shares;

issued--23,498,103 shares (2008) and 23,480,103 (2007) 2,350 2,348
Paid-in capital 51,000 50,740
Retained earnings 312,852 319,688
Accumulated other comprehensive income 2,930 2,660
369,132 375,436
Less treasury stock--1,496,562 shares (2008) and 1,048,966
shares (2007), at cost (30,981) (22,900)
TOTAL STOCKHOLDERS' EQUITY 338,151 352,536
TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY $ 941,473 $ 840,151

See accompanying notes to condensed consolidated financial statements (unaudited).
</TABLE>

<TABLE>

<CAPTION>

<S> <C> <C>
VOLT INFORMATION SCIENCES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(UNAUDITED)
Nine Months Ended
July 27, July 29,
2008 2007

(In thousands)

CASH (USED IN) PROVIDED BY OPERATING ACTIVITIES

Net (loss) income ($5,883) $ 16,237
Adjustments to reconcile net (loss) income to cash provided by

operating activities:

Discontinued operations (4,832) (5,535)
Depreciation and amortization 29,532 27,838
Accounts receivable provisions 3,087 96

Minority interest 2) -



Loss on dispositions of property, plant and equipment 16 37
Loss on foreign currency translation 78 30
Deferred income tax benefit (3,611) (4,196)
Share-based compensation expense related to employee stock
options 45 44
Excess tax benefits from share-based compensation (12) (110)
Changes in operating assets and liabilities, net of assets
acquired :
Accounts receivable 9,754 (6,392)
Reduction in securitization of accounts receivable (120,000) (20,000)
Inventories 14,151 (16,001)
Prepaid insurance and other current assets 6,920 (2,615)
Insurance and other long-term assets 116 572
Accounts payable (9,371) 7,723
Accrued expenses (6,658) (1,070)
Deferred income and other liabilities (718) 12,638
Income taxes (15,896) (7,156)

NET CASH (USED IN) PROVIDED BY OPERATING ACTIVITIES (103,284)

</TABLE>

<TABLE>

<CAPTION>

<S> <C> <C>
VOLT INFORMATION SCIENCES, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(UNAUDITED)--Continued

Nine Months Ended

July 27, July 29,
2008 2007

(In thousands)

CASH PROVIDED BY (USED IN) INVESTING ACTIVITIES

Sales of investments $ 1,341 $ 6,057

Purchases of investments (1,601) (6,440)

Increase in restricted cash (3,111) (3,436)

Increase in payables related to restricted cash 3,111 3,436

Acquisitions (1,348) (225)

Proceeds from disposals of property, plant and equipment, net 343 236
Purchases of property, plant and equipment (21,541) (20,914)

NET CASH USED IN INVESTING ACTIVITIES (22,800) (21,286)

CASH (USED IN) PROVIDED BY FINANCING ACTIVITIES

Increase in short-term borrowings 132,262 19,606
Payment of long-term debt (410) (349)

Cash in lieu of fractional shares - (18)

Exercises of stock options 166 345

Excess tax benefits from share-based compensation 12 110
Purchase of treasury shares (8,081) (22,979)

NET CASH PROVIDED BY (USED IN) FINANCING ACTIVITIES 123,949
Effect of exchange rate changes on cash (547) 376

NET DECREASE IN CASH AND CASH EQUIVALENTS FROM CONTINUING

OPERATIONS (2,688) (22,055)
Change in cash from discontinued operations 6,166 7,839
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 3,478

2,140

(3,285)

(14,216)



Cash and cash equivalents, beginning of period 40,343 38,481

CASH AND CASH EQUIVALENTS, END OF PERIOD $ 43,821 §

SUPPLEMENTAL INFORMATION
Cash paid during the period:
Interest expense $ 5,929 $ 2,199
Income taxes $ 18,031 $ 22,045

See accompanying notes to condensed consolidated financial statements (unaudited).
</TABLE>
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE A--Basis of Presentation

The accompanying unaudited condensed consolidated financial statements have been
prepared in accordance with the instructions for Form 10-Q and Article 10 of
Regulation S-X and, therefore, do not include all information and footnotes
required by generally accepted accounting principles for complete financial
statements. In the opinion of management, the accompanying unaudited condensed
consolidated financial statements contain all adjustments (consisting of normal
recurring accruals) considered necessary for a fair presentation of the
Company's consolidated financial position at July 27, 2008 and consolidated
results of operations for the nine and three months ended and consolidated cash
flows for the nine months ended July 27, 2008 and July 29, 2007.

Effective October 29, 2007, the Company adopted the provisions of Financial
Accounting Standards Board ("FASB") Interpretation No. 48, "Accounting for
Uncertainty in Income Taxes - an interpretation of FASB Statement No. 109" ("FIN
48"). FIN 48 prescribes a recognition threshold and a measurement attribute for
the financial statement recognition and measurement of tax positions taken or
expected to be taken in a tax return. For those benefits to be recognized, a tax
position must be more-likely-than-not to be sustained upon examination by taxing
authorities. There was no material impact on the Company's consolidated
financial position and results of operations as a result of the adoption of the
provisions of FIN 48.

On July 29, 2008, the Company signed an Asset Purchase Agreement to sell the net
assets of its directory systems and services and North American publishing
operations to Yellow Page Group. The transaction includes the net assets of Volt
Directory Systems and Services and DataNational but excludes the Uruguayan
operations, which combined were historically reported as the Company's Telephone
Directory segment. The transaction closed on September 5, 2008. The net purchase
price of approximately $179 million was paid in cash at closing. In accordance
with Statement of Financial Accounting Standard ("SFAS") No. 144, "Accounting
for the Impairment or Disposal of Long-Lived Assets" ("SFAS 144"), the results
of operations of Volt Directory Systems and DataNational have been classified as
discontinued, the prior period results have been reclassified and their assets

and liabilities included as separate line items on the Company's July 27, 2008
condensed consolidated balance sheet.

These statements should be read in conjunction with the financial statements and
footnotes included in the Company's Annual Report on Form 10-K for the fiscal
year ended October 28, 2007. The accounting policies used in preparing these
financial statements are the same as those described in that Report. The
Company's fiscal year ends on the Sunday nearest October 31.

Certain amounts in the third quarter of fiscal 2007 have been reclassified to
conform to the fiscal 2008 presentation.

NOTE B--Securitization Program

On June 3, 2008, the Company's $200.0 million accounts receivable securitization
program (the "Expiring Securitization Program"), which was due to expire within
the next year, was transferred to a multi-buyer program administered by PNC Bank
(see Note D). Prior to that date, under the Expiring Securitization Program,
receivables related to the United States operations of the staffing solutions

24,265



business of the Company and its subsidiaries were sold from time-to-time by the
Company to Volt Funding Corp., a wholly-owned special purpose subsidiary of the
Company ("Volt Funding"). Volt Funding, in turn, sold to Three Rivers Funding
Corporation ("TRFCO"), an asset backed commercial paper conduit sponsored by
Mellon Bank, N.A. and unaffiliated with the Company, an undivided percentage
ownership interest in the pool of receivables Volt Funding acquired from the
Company (subject to a maximum purchase by TRFCO in the aggregate of $200.0
million). The Company retained the servicing responsibility for the accounts
receivable.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)--Continued

NOTE B--Securitization Program--Continued

The Expiring Securitization Program was not an off-balance sheet arrangement as
Volt Funding is a 100% owned consolidated subsidiary of the Company. Accounts
receivable were only reduced to reflect the fair value of receivables actually

sold. The Company entered into this arrangement as it provided a low-cost
alternative to other financing.

The Expiring Securitization Program was designed to enable receivables sold by
the Company to Volt Funding to constitute true sales of those receivables. As a
result, the receivables were available to satisfy Volt Funding's own obligations

to its own creditors before being available, through the Company's residual
equity interest in Volt Funding, to satisfy the Company's creditors. TRFCO had
no recourse to the Company beyond its interest in the pool of receivables owned
by Volt Funding.

The Company accounted for the securitization of accounts receivable in
accordance with SFAS No. 156, "Accounting for Transfers and Servicing of
Financial Assets, an amendment of SFAS No. 140." At the time a participation
interest in the receivables was sold, the receivable representing that interest

was removed from the condensed consolidated balance sheet (no debt was recorded)
and the proceeds from the sale were reflected as cash provided by operating
activities. Losses and expenses associated with the transactions, primarily
related to discounts incurred by TRFCO on the issuance of its commercial paper,
were charged to the consolidated statement of operations.

The Company incurred charges in connection with the sale of receivables under
the Expiring Securitization Program, of $2.8 million in the nine months ended
July 27,2008 compared to $3.5 million and $1.3 million in the nine and three
months ended July 29, 2007, which are included in Other Expense in the
consolidated statement of operations. The equivalent cost of funds in the
Expiring Securitization Program was at the rate of 6.2% per annum in the
nine-month 2007 fiscal period.

At October 28, 2007, the Company's carrying retained interest in a revolving
pool of receivables was approximately $143.8 million, net of a service fee
liability, out of a total pool of approximately $264.9 million, respectively.

The outstanding balance of the undivided interest sold to TRFCO was $120.0
million at October 28, 2007. Accordingly, the trade accounts receivable included
on the October 28, 2007 balance sheet were reduced to reflect the participation
interest sold of $120.0 million.

NOTE C--Inventories

Inventories of accumulated unbilled costs, principally work in process, and
materials, net of related reserves, by segment are as follows:

July 27, October 28,
2008 2007
(In thousands)
Telecommunications Services $ 28,789 $ 43,162
Computer Systems 7,440 7,138
Printing and Other 4,035 4,114

Total $ 40,264 $ 54,414




The cumulative amounts billed under service contracts at July 27, 2008 and
October 28, 2007 of $22.1 million and $13.9 million, respectively, are credited
against the related costs in inventory. In addition, inventory reserves at July
27,2008 and October 28, 2007 of $5.4 million and $4.2 million, respectively,
are credited against the related costs in inventory.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)--Continued

NOTE D--Short-Term Borrowings

At July 27, 2008, the Company had credit facilities with various banks and
financial conduits which provided for borrowings and letters of credit of up to

an aggregate of $357.8 million, including the Company's $200.0 million five-year
accounts receivable securitization program (the "Amended Securitization
Program"), a $42.0 million five-year unsecured revolving credit agreement
("Credit Agreement") and the Company's wholly owned subsidiary, Volt Delta
Resources, LLC's ("Volt Delta") $100.0 million secured, syndicated revolving
credit agreement ("Delta Credit Facility"). The Company had total outstanding
short-term borrowings of $216.7 million as of July 27, 2008. Included in these
borrowings were $18.7 million of foreign currency borrowings which provide
economic hedges against foreign denominated net assets.

Amended Securitization Program

On June 3, 2008, the Company's $200.0 million accounts receivable securitization
program (see Note B), which was due to expire within the next year, was
transferred to a multi-buyer program administered by PNC Bank. The Amended
Securitization Program has a five-year term (subject to 364 day liquidity).
Under the Amended Securitization Program, receivables related to the United
States operations of the staffing solutions business of the Company and its
subsidiaries are sold from time-to-time by the Company to Volt Funding Corp., a
wholly-owned special purpose subsidiary of the Company ("Volt Funding"). Volt
Funding, in turn, borrows from two commercial paper conduits (Market Street
Funding LLC, a PNC Bank affiliate, and Relationship Funding LLC), secured by an
undivided percentage ownership interest in the pool of receivables Volt Funding
acquires from the Company. The Company retains the servicing responsibility for
the accounts receivable.

The Amended Securitization Program is not an off-balance sheet arrangement as
Volt Funding is a 100% owned consolidated subsidiary of the Company. The
receivables and related borrowings remain on the balance sheet since Volt
Funding effectively retains control over the receivables, which are no longer
treated as sold assets. Accordingly, pledged receivables are included as trade
accounts receivable, net, while the corresponding borrowings are included as
short-term borrowings on the condensed consolidated balance sheet. At July 27,
2008, Volt Funding had borrowed $81.3 million and $48.7 million from Market
Street Funding and Relationship Funding, respectively. AtJuly 27, 2008,
borrowings bear a weighted-average interest rate of 2.94% per annum, excluding a
facility fee of 0.25% per annum paid on the entire facility and a program fee of
0.35% paid on the outstanding borrowings.

The Amended Securitization Program is subject to termination by PNC Bank (with
the consent of the majority purchasers) under certain circumstances, including,
among other things, the default rate, as defined, on receivables exceeding a
specified threshold, or the rate of collections on receivables failing to meet a
specified threshold.

At July 27, 2008, the Company was in compliance with all requirements of the
Amended Securitization Program.

Credit Agreement

On February 28, 2008, the Company entered into the Credit Agreement to replace
the Company's then expiring $40.0 million secured credit agreement with an
unsecured credit facility ("Credit Facility") in favor of the Company and
designated subsidiaries, of which up to $15.0 million may be used for letters of
credit and $25.0 million for borrowing in alternative currencies. At July 27,
2008, the Company had no borrowings against this facility. The administrative
agent for the Credit Facility is Bank of America, N.A. The other banks



participating in the Credit Facility are JP Morgan Chase Bank, N.A. as
syndicated agent, Wells Fargo Bank, N.A.and HSBC Bank USA, N.A.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)--Continued

NOTE D--Short-Term Borrowings--Continued

Borrowings under the Credit Agreement bear interest at various rate options
selected by the Company at the time of each borrowing. Certain rate options,
together with a facility fee, are based on a leverage ratio, as defined. Based
upon the Company's leverage ratio at July 27, 2008, if a three-month U.S. Dollar
LIBO rate were the interest rate option selected by the Company, borrowings
would have borne interest at the rate of 3.8% per annum, excluding a fee of
0.35% per annum paid on the entire facility.

The Credit Agreement provides for the maintenance of various financial ratios
and covenants, including, among other things, a requirement that the Company
maintain a consolidated tangible net worth, as defined; a limitation on total
funded debt to EBITDA of 3.0 to 1.0; and a requirement that the Company maintain
a minimum ratio of EBITDA, as defined, to interest expense, as defined, of 4.0

to 1.0 for the twelve months ended as of the last day of each fiscal quarter.

The Credit Agreement also imposes limitations on, among other things, the
incurrence of additional indebtedness, the level of annual capital expenditures,

and the amount of investments, including business acquisitions and mergers, and
loans that may be made by the Company to its subsidiaries.

Delta Credit Facility

In December 2006, Volt Delta entered into the secured Delta Credit Facility,
which expires in December 2009, with Wells Fargo, N.A. as the administrative
agent and arranger, and as a lender thereunder. Wells Fargo and two of the other
three lenders under the Delta Credit Facility, Bank of America, N.A. and
JPMorgan Chase, also participate in the Company's $42.0 million unsecured
revolving Credit Facility. Neither the Company nor Volt Delta guarantees each
other's facility but certain subsidiaries of each are guarantors of their
respective parent company's facility.

The Delta Credit Facility allows for the issuance of revolving loans and letters
of credit in the aggregate of $100.0 million with a sublimit of $10.0 million on
the issuance of letters of credit. At July 27, 2008, $77.9 million was drawn on
this facility. Certain interest rate options, as well as the commitment fee, are
based on a leverage ratio, as defined, which resets quarterly. Based upon Volt
Delta's leverage ratio at July 27, 2008, if a three-month U.S. Dollar LIBO rate
were the interest rate option selected by the Company, borrowings would have
borne interest at the rate of 3.0% per annum. Volt Delta also pays a commitment
fee on the unused portion of the Delta Credit Facility which varies based on
Volt Delta's leverage ratio. At July 27, 2008, the commitment fee was 0.3% per
annum.

The Delta Credit Facility provides for the maintenance of various financial
ratios and covenants, including, among other things, a total debt to EBITDA
ratio, as defined, which cannot exceed 2.0 to 1.0 on the last day of any fiscal
quarter, a fixed charge coverage ratio, as defined, which cannot be less than
2.5 to 1.0 for the twelve months ended as of the last day of each fiscal quarter
and the maintenance of a consolidated net worth, as defined. The Delta Credit
Facility also imposes limitations on, among other things, incurrence of
additional indebtedness or liens, the amount of investments including business
acquisitions, creation of contingent obligations, sales of assets (including
sale leaseback transactions) and annual capital expenditures.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)--Continued

NOTE E--Long-Term Debt and Financing Arrangements

Long-term debt consists of the following:

<TABLE>

<CAPTION>

<S> <C> <C>



July 27, October 28,
2008 2007

(Dollars in thousands)

8.2% term loan (a) $ 12,448 $ 12,826

Note payable for an acquisition (b) 475 -
12,923 12,826

Less amounts due within one year 673 510

Total long-term debt $ 12,250  $ 12,316

</TABLE>

(a) In September 2001, a subsidiary of the Company entered into a $15.1 million
loan agreement with General Electric Capital Business Asset Funding
Corporation. Principal payments have reduced the loan to $12.4 million at
July 27, 2008. The 20-year loan, which bears interest at 8.2% per annum and
requires principal and interest payments of $0.4 million per quarter, is
secured by a deed of trust on certain land and buildings that had a
carrying amount at July 27, 2008 of $9.9 million. The obligation is
guaranteed by the Company.

(b) Represents the present value of a $0.6 million payment due in sixty monthly
installments, discounted at 5% per annum.
NOTE F--Stockholders' Equity

Changes in the major components of stockholders' equity for the nine months
ended July 27, 2008 are as follows:

<TABLE>
<CAPTION>
<S> <C> <C> <C> <C>

Common  Paid-In  Retained  Treasury

Stock Capital ~ Earnings Stock

(In thousands)

Balance at October 28, 2007 $ 2,348 § 50,740 $ 319,688  (822,900)
Options exercised - 18,000 shares 2 215
Amortization of restricted stock and stock units 21
Compensation expense - stock options 24
Change in fair value of minority interest (953)
Purchase of treasury shares (8,081)
Net loss for the nine months (5,883)
Balance at July 27, 2008 $ 2,350 § 51,000 $ 312,852  ($30,981)
</TABLE>
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)--Continued

NOTE F--Stockholders' Equity - Continued

Another component of stockholders' equity, the accumulated other comprehensive
income, consists of cumulative unrealized foreign currency translation
adjustments, net of taxes, gains of $2.9 million and $2.6 million at July 27,
2008 and October 28, 2007, respectively, and unrealized gains, net of taxes, of
$9,000 and $89,000 in marketable securities at July 27, 2008 and October 28,
2007, respectively. Changes in these items, net of income taxes, are included in
the calculation of comprehensive (loss) income as follows:
<TABLE>
<CAPTION>
<S> <C> <C> <C> <C>

Nine Months Ended Three Months Ended

July 27,  July 29, July27, July29,
2008 2007 2008 2007



(In thousands)

Net (loss) income ($5,883) $§ 16,237 $§ 3955 § 9,117
Change in fair value of minority interest (953) - (120) -
Foreign currency translation adjustments, net 350 979 674 353
Unrealized (loss) gain on marketable

securities, net (80) 13 (10) 7
Comprehensive (loss) income ($6,566) $ 17,229 $§ 4,499 $ 9477
</TABLE>

NOTE G--Per Share Data

In calculating basic earnings per share, the dilutive effect of stock options is
excluded. Diluted earnings per share are computed on the basis of the weighted
average number of shares of common stock outstanding and the assumed exercise of
dilutive outstanding stock options based on the treasury stock method.

<TABLE>
<CAPTION>
<S> <C> <C> <C> <C>
Nine Months Ended Three Months Ended

July 27,  July 29, July27, July?29,
2008 2007 2008 2007

Denominator for basic earnings per share:
Weighted average number of shares 22,097,901 23,103,167 22,001,541 22,967,583

Effect of dilutive securities:
Employee stock options - 50,312 15,185 50,092

Denominator for diluted earnings per share:
Adjusted weighted average number of shares 22,097,901 23,153,479 22,016,726 23,017,675

</TABLE>

Options to purchase 179,886 and 21,300 shares of the Company's common stock were
outstanding at July 27, 2008 and July 29, 2007, respectively, but were not
included in the computation of diluted earnings per share because the effect of
inclusion would have been antidilutive.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)--Continued

NOTE H--Segment Disclosures

The Company's operating segments have been determined in accordance with the
Company's internal management structure, which is based on operating activities.
The Company evaluates performance based upon several factors, of which the
primary financial measure is segment operating profit. Operating profit provides
management, investors and equity analysts a measure to analyze operating
performance of each business segment against historical and competitors' data,
although historical results, including operating profit, may not be indicative

of future results, as operating profit is highly contingent on many factors,
including the state of the economy and customer preferences.

On September 5, 2008, the Company sold the net assets of its DataNational and
Directory Systems and Services divisions, whose operations for the current and
comparable nine-month periods have been reclassified to Discontinued Operations,
with the remainder of the segment being renamed Printing and Other. The
operations of this segment were part of the Telephone Directory segment until
the current quarter.

Total sales include both sales to unaffiliated customers, as reported in the
Company's consolidated statements of operations, and intersegment sales. Sales
between segments are generally priced at fair market value.



Segment operating profitis comprised of segment sales less its overhead,
selling and administrative costs and depreciation, and excludes general
corporate expenses, interest income earned by the Company on excess cash
generated by its segments, interest expended on corporate debt necessary to
finance the segments' operations and capital expenditures, fees related to sales
of interests in accounts receivable, foreign exchange gains and losses and
income taxes.

General corporate expenses consist of the Company's shared service centers, and
include, among other items, enterprise resource planning, human resources,
corporate accounting and finance, treasury, legal and executive functions. In
order to leverage the Company's infrastructure, these functions are operated
under a centralized management platform, providing support services throughout
the organization. The costs of these functions are included within general
corporate expenses as they are not directly allocable to a specific segment.

Financial data concerning the Company's sales and segment operating profit
(loss) by reportable operating segment for the nine and three months ended July
27,2008 and July 29, 2007 are summarized in the table below.

During the nine months ended July 27, 2008, consolidated assets increased by
$101.3 million primarily due to a $120.0 million reduction in a participation
interest in trade accounts receivable sold at October 28, 2007 related to the
Expiring Securitization Program. Borrowings under the Amended Securitization
Program are included in short-term borrowings in the July 27, 2008 balance
sheet. This increase in trade accounts receivable was offset by a $14.4 million
reduction in the Telecommunications Services segment's inventory.
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<CAPTION>
<S> <C> <C> <C> <C>
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)--Continued

NOTE H--Segment Disclosures--Continued

Nine Months Ended Three Months Ended

July 27,  July 29, July27, July29,
2008 2007 2008 2007

(In thousands)
Net Sales:
Staffing Services
Staffing $1,446,867 $1,433,008 $ 486,525 $ 509,003
Managed Services 947,934 904,644 312,216 275,819
Total Gross Sales 2,394,801 2,337,652 798,741 784,822
Less: Non-Recourse Managed Services (908,273)  (868,261) (299,731) (265,729)
Net Staffing Services 1,486,528 1,469,391 499,010 519,093
Telecommunications Services 133,031 76,897 36,588 28,347
Computer Systems 160,710 139,131 57,787 47,413
Printing and Other 9,251 8,256 1,623 557
Elimination of intersegment sales (12,826) (13,482) (4,455)  (5,192)
Total Net Sales $1,776,694 $1,680,193 $ 590,553 $ 590,218
Segment Operating Profit (Loss):
Staffing Services $ 23,666 $ 32,515 $ 11,972 $ 13,300
Telecommunications Services (22,335) 649 (5,066) 943
Computer Systems 15,627 17,639 7,017 6,932
Printing and Other (1,793) (1,042) (885) (866)
Total Segment Operating Profit 15,165 49,761 13,038 20,309
General corporate expenses (25,652)  (29,278) (8,471) (9,488)

Total Operating (Loss) Profit (10,487) 20,483 4,567 10,821



Interest income and other (expense), net 97 (257) 602 115
Foreign exchange loss, net (806) (758) (452) (305)
Interest expense (5,636) (2,320) (2,453) (831)

(Loss) income from continuing operations before
minority interest and income taxes ($16,832) $ 17,148 $ 2264 $ 9,800

</TABLE>
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NOTE I--Derivative Financial Instruments, Hedging and Restricted Cash

The Company enters into derivative financial instruments only for hedging
purposes. All derivative financial instruments, such as interest rate swap
contracts, foreign currency options and exchange contracts, are recognized in
the consolidated financial statements at fair value regardless of the purpose or
intent for holding the instrument. Changes in the fair value of derivative
financial instruments are either recognized periodically in income or in
stockholders' equity as a component of comprehensive income, depending on
whether the derivative financial instrument qualifies for hedge accounting, and,
if so, whether it qualifies as a fair value hedge or cash flow hedge.

Generally, changes in fair values of derivatives accounted for as fair value
hedges are recorded in income along with the portions of the changes in the fair
values of the hedged items that relate to the hedged risks. Changes in fair
values of derivatives accounted for as cash flow hedges, to the extent they are
effective as hedges, are recorded in other comprehensive income, net of deferred
taxes. Changes in fair values of derivatives not qualifying as hedges are
reported in the results of operations. As of July 27, 2008, the Company had an
outstanding foreign currency option contracts in the nominal amount equivalent
to $9.5 million, which approximated its net investment in foreign operations and
is accounted for as a hedge under SFAS No. 52, "Foreign Currency Translation".

Restricted cash at July 27, 2008 and October 28, 2007 was $28.6 million and
$25.5 million, respectively, to cover obligations that were reflected in
accounts payable at that date. These amounts primarily related to certain
contracts with customers, for which the Company manages the customers'
alternative staffing requirements, including the payments to associate vendors.

NOTE J--Sale and Acquisitions of Businesses

On July 29, 2008, the Company signed an Asset Purchase Agreement to sell the net
assets of its directory systems and services and North American publishing
operations to Yellow Page Group. The transaction includes the net assets of Volt
Directory Systems and Services and DataNational but excludes the Uruguayan
operations, which combined were historically reported as the Company's Telephone
Directory segment. The transaction closed on September 5, 2008. The net purchase
price of approximately $179 million was paid in cash at closing. In accordance
with SFAS No. 144, the results of operations of Volt Directory Systems and
DataNational, have been classified as discontinued, the prior period results

have been reclassified and their assets and liabilities included as separate

line items on the Company's July 27, 2008 condensed consolidated balance sheet.

The following summarizes the discontinued operations:

<TABLE>
<CAPTION>
<S> <C> <C> <C> <C>
Nine Months Ended Three Months Ended
July 27,  July 29, July27, July29,
2008 2007 2008 2007
(In thousands)

Revenue $ 47295 $ 51,039 $ 19,786 $ 21,510

Income before taxes $ 8135 $ 9316 $§ 4297 §$§ 4,812



Income tax provision 3,303 3,781 1,745 1,952

Income from operations $ 4832 $ 5535 $§$ 2552 $ 2,860

</TABLE>
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NOTE J--Sale and Acquisitions of Businesses - Continued
Volt Directory Systems and Services and DataNational's assets and liabilities

reclassified in the July 27, 2008 balance sheet include:

July 27,  October 28,

2008 2007
(In thousands)

Cash $ 4 3 55
Accounts receivable 22,295 24,145
Inventory 7,499 5,536
Deferred taxes and other current assets 2,768 2,722
Property, plant and equipment, net 2,208 2,459
Intangible assets 210 302
Other non-current assets 41 44
Assets held for sale $ 35,065 $§ 35,263
Accounts payable $ 2,677 $§ 2444
Accrued expenses 1,594 1,569
Customer advances and other liabilities 17,591 16,756

Liabilities related to assets held for sale $ 21,862 §$§ 20,769

In March 2008, the Company acquired a staffing and consulting services provider
in South America for $1.6 million, which is expected to complement existing
services in the Staffing Services segment.

In September 2007, Volt Delta, the principal business unit of the Computer
Systems segment, acquired LSSi Corp. ("LSSi") for $71.8 million and combined it
and its DataServ division into LSSiData. The combination of Volt Delta's
application development, integration and hosting expertise and LSSi's highly
efficient data processing allows Volt Delta to serve a broader base of customers

by aggregating the most current and accurate business and consumer information
possible. Substantially all of the merger consideration was attributable to
goodwill and other intangible assets.

The Company is presently valuing the transactions to determine the final
allocation of the purchase price, which is subject to finalization of certain
adjustments, and is expected to be completed before the end of the fourth
quarter of fiscal 2008.

The above-mentioned acquisitions are accounted for under the purchase method of
accounting at the date of acquisition at their fair values. The results of
operations have been included in the consolidated statement of operations since
the respective acquisition dates.
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NOTE J--Sale and Acquisitions of Businesses - Continued

The preliminary purchase price allocation of the fair value of assets acquired
and liabilities assumed of LSSi is as follows:

(In thousands)



Cash $ 679

Accounts receivable 5,836
Prepaid expenses and other assets 469
Property, plant and equipment 1,800
Goodwill 49,959
Intangible assets 25,860
Total Assets 84,603
Accounts payable (1,119)
Other accrued expenses (3,912)
Other liabilities (144)
Deferred income tax (7,595)
Total Liabilities (12,770)
Purchase price $ 71,833

In September 2007, the Company purchased for $1.5 million an 80% interest in an
outsourcing and services provider that complements existing services in the
Staffing Services segment. The Company and the 20%-owner have call and put
rights related to ownership commencing in fiscal 2010. The Company estimated the
fair value of the call/put and recorded a liability of $1.0 million as of July
27,2008.

The following unaudited pro forma information reflects the purchase of LSSi as
if the transaction had occurred in November 2006. This pro forma financial
information is presented for comparative purposes only and is not necessarily
indicative of the operating results that actually would have occurred had the
acquisition been consummated at the beginning of fiscal 2007. In addition, these
results are not intended to be a projection of future results.

Pro Forma Results
Nine Months Ended Three Months Ended
July 29,2007 July 29,2007

(In thousands, except per share amounts)

Net Sales $1,701,713 $ 597,367
Operating profit $ 24,120 $ 11,853
Income from continuing operations $ 15163 $ 6,593
Discontinued operations, net of taxes 5,535 2,860
Net income $ 20,698 $ 9,453

Earnings per share - Basic and Diluted

Income from continuing operations $ 066 $ 0.29
Discontinued operations, net of taxes 0.24 0.12
Net income $ 090 $ 041
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NOTE K--Goodwill and Intangibles

Goodwill and intangibles with indefinite lives are subject to annual testing

using fair value methodology. An impairment charge is recognized for the amount,
if any, by which the carrying value of goodwill oran indefinite-lived
intangible asset exceeds its estimated fair value. The test for goodwill, which

is performed in the Company's second fiscal quarter, primarily uses comparable
multiples of sales and EBITDA and other valuation methods to assist the Company
in the determination of the fair value of the goodwill and the reporting units



measured. The fiscal 2008 second quarter testing did not result in any
impairment. The Company performed a sensitivity analysis on its annual goodwill
impairment test by changing the sales and EBITDA factors used in its impairment
analysis by 10% and noted no indicators of impairment.

Intangible assets, other than goodwill and indefinite-lived intangible assets,

are tested for recoverability whenever events or changes in circumstances
indicate that their carrying amounts may not be recoverable. An impairment loss
is recognized when the carrying amount exceeds the estimated fair value of the
asset or asset group. The impairment loss is measured as the amount by which the
carrying amount exceeds fair value.

The following table represents the balance of intangible assets:

<TABLE>
<CAPTION>
<S> <C> <C> <C> <C>
July 27,2008 October 28, 2007
Gross Carrying Accumulated Gross Carrying ~ Accumulated
Amount Amortization Amount Amortization
(In thousands)

Customer relationships $ 43,788 % 8921 $ 43,788 $ 4,830
Existing technology 13,164 4,308 13,164 3,090
Contract backlog 3,200 2,066 3,200 1,467
Trade names (a) 2,016 - 2,016 -
Non-compete agreements and trademarks 975 327 325 208
Reseller network 816 263 816 187
Patents 444 114 - -
Total $ 64,403 $ 15999 §$ 63,309 $ 9,782

(a) Trade names have an indefinite life and are not amortized.
</TABLE>

NOTE L--Primary Insurance Casualty Program

The Company is insured with a highly rated insurance company under a program
that provides primary workers' compensation, employer's liability, general
liability and automobile liability insurance under a loss sensitive program. In
certain mandated states, the Company purchases workers' compensation insurance
through participation in state funds and the experience-rated premiums in these
state plans relieve the Company of additional liability. In the loss sensitive
program, initial premium accruals are established based upon the underlying
exposure, such as the amount and type of labor utilized, number of vehicles,
etc. The Company establishes accruals utilizing actuarial methods to estimate
the undiscounted future cash payments that will be made to satisfy the claims,
including an allowance for incurred-but-not-reported claims. This process also
includes establishing loss development factors, based on the historical claims
experience of the Company and the industry, and applying those factors to
current claims information to derive an estimate of the Company's ultimate
premium liability. In preparing the estimates, the Company also considers the
nature and severity of the claims, analyses provided by third party actuaries,

as well as current legal, economic and regulatory factors. The insurance
policies have various premium rating plans that establish the ultimate premium
to be paid. Adjustments to premium are made based upon the level of claims
incurred at a future date up to three years after the end of the respective
policy period. At July 27, 2008, the Company's net prepaid for the outstanding
plan years was $18.8 million compared to $26.0 million at October 28, 2007.
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NOTE M--Incentive Stock Plans

The Non-Qualified Option Plan adopted by the Company in fiscal 1995 terminated
on May 16, 2005 except for options previously granted under the plan.
Unexercised options expire ten years after grant. Outstanding options at July

27, 2008 were granted at 100% of the market price on the date of grant and



become fully vested within one to five years after the grant date.

The Company recorded compensation expense of $21,000 and $36,000 for the
nine-month periods ended July 27, 2008 and July 29, 2007, respectively.
Compensation expense is recognized in the selling and administrative expenses in
the Company's statement of operations on a straight-line basis over the vesting
periods. As of July 27, 2008, there was $11,000 of total unrecognized
compensation cost related to non-vested share-based compensation arrangements
under the 1995 plan to be recognized over a weighted average period of 0.4
years.

The intrinsic value of options exercised during the nine-month period ended July
27,2008 and July 29, 2007 was $0.1 and $0.6 million, respectively. The total
cash received from the exercise of stock options was $0.2 million and $0.3
million in the nine-month period ended July 27, 2008 and July 29, 2007,
respectively and is classified as financing cash flows in the statement of cash
flows. The actual tax benefit realized from the exercise of stock options for

the nine-month period ended July 27, 2008 and July 29, 2007 was $0.1 million and
$0.2 million, respectively.

In April 2007, the shareholders of the Company approved the Volt Information
Sciences, Inc. 2006 Incentive Stock Plan ("2006 Plan"). The 2006 Plan permits

the grant of Incentive Stock Options, Non-Qualified Stock Options, Restricted

Stock and Restricted Stock Units to employees and non-employee directors of the
Company through September 6, 2016. The maximum aggregate number of shares that
may be issued pursuant to awards made under the 2006 Plan shall not exceed one
million five hundred thousand (1,500,000) shares.

Compensation expense of $20,000 was recognized in selling and administrative
expenses in the Company's condensed consolidated statement of operations for the
nine-month period ended July 27, 2008 on a straight-line basis over the vesting
period for grants issued in fiscal 2007. As of July 27, 2008, there was $46,000

of total unrecognized compensation cost related to non-vested share-based
compensation arrangements for these options to be recognized over a weighted
average period of 1.7 years.

On December 18, 2007, the Company granted to employees (i) 233,000 restricted
stock units and (ii) non-qualified stock options to purchase 152,996 shares of

the Company's common stock at $13.32 per share under the 2006 Plan. If certain
net income targets are met in fiscal years 2007 through 2011, the restricted

stock units begin to vest over a five-year period through 2016. Similarly, if
certain net income targets are met in fiscal years 2008 through 2012,
substantially all the stock options will vest over a four-year period and expire

on December 17, 2017. There was no compensation expense recognized on the grants
with certain targets. Compensation expense of $4,000 was recognized in cost of
sales in the Company's condensed consolidated statement of operations for the
nine-month period ended July 27, 2008 for options without targets. As of July
27, 2008, there was $20,000 of unrecognized compensation costs related to
non-vested share-based compensation arrangements to be recognized over a
weighted average period of 2.9 years.

There were no options granted during the three months ended July 27, 2008.
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NOTE N--Income Taxes

Effective October 29, 2007, the Company adopted the provisions of FIN 48. FIN 48
prescribes a recognition threshold and a measurement attribute for the financial
statement recognition and measurement of tax positions taken or expected to be
taken in a tax return. For those benefits to be recognized, a tax position must

be more-likely-than-not to be sustained upon examination by taxing authorities.
The adoption of the provisions of FIN 48 did not have a material impact on the
Company's consolidated financial position and results of operations.

At October 29, 2007, the Company had a liability for unrecognized tax benefits
of $0.9 million which includes an accrual of $0.1 million of related interest.

The Company's policy is that interest and penalties are recorded as a component
of income tax expense.



The Company is subject to taxation in the US, various states and various foreign
jurisdictions. With few exceptions, the Company is generally no longer subject
to examination by the United States federal, state, local or non-U.S. income tax
authorities for years before fiscal 2002. The following describes the open tax
years, by major tax jurisdiction, as of October 29, 2007:

United States-Federal ~ 2004-present
United States-State 2003-present

Canada 2002-present
Germany 2005-present
United Kingdom 2006-present

The Company's policy is to accrue interest in the period during which it is
deemed to have been incurred, based on the difference between the tax position
recognized in the financial statements and the amount previously claimed (or
expected to be claimed) on the tax return. In addition, if the Company is
subject to penalties because of this, a liability for the penalties is
recognized in the period in which the penalties are deemed to have been
incurred.

NOTE O--Restructuring

During the first quarter of fiscal 2008, the Company recorded a pre-tax
restructuring charge of approximately $1.5 million ($0.9 million net of taxes,
or $0.04 per share) related to the elimination of employee positions in Europe
and North America. The workforce reduction at Volt Delta resulted from the
integration of LSSiData into the segment's database access line of business. The
restructuring charge consists of severance and termination benefits for the
affected employees and is presented on a separate line item in the Company's
condensed consolidated statement of operations. The restructuring charge was
paid during the first nine months of fiscal 2008.

NOTE P--Subsequent Event

The transaction between the Company and Yellow Page Group, referred to in Notes
A, H, and J, closed on September 5, 2008.
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OF OPERATIONS

Organization of Information

Management's discussion and analysis of financial condition and results of
operations ("MD&A") is provided as a supplement to our consolidated financial
statements and notes thereto included in Part I of this Form 10-Q and to provide
an understanding of our consolidated results of operations, financial condition
and changes in financial condition. Our MD&A is organized as follows:

o Forward-Looking Statements - This section describes some of the
language and assumptions used in this document that may have an impact
on the readers' interpretation of the financial statements.

0o Non-GAAP Financial Measures - This section describes some of the
information extracted from the consolidated financial statements that
are not required by generally accepted accounting principles ("GAAP")
to be presented in the financial statements.

o Executive Overview - This section provides a general description of
our business segments and provides a brief overview of the results of
operations during the accounting period.

o Consolidated Results of Operations - This section provides an analysis
of the line items on the Statements of Operations for the current and
comparative accounting periods.

o Results of Operations by Segment - This section provides a summary of
the results of operations by segment in tabular format and an analysis
of the line items by segment for the current and comparative
accounting periods.



o Liquidity and Capital Resources - This section provides an analysis of
our liquidity and cash flows, as well as our discussion of our
commitments, securitization program and credit lines.

o Critical Accounting Policies - This section discusses those accounting
policies that are considered to be both important to our financial
condition and results of operations and require usto exercise
subjective or complex judgments in their application.

o New Accounting Pronouncements - This section includes a discussion of
recently published accounting authoritative literature that may have
an impact on our historical or prospective results of operations or
financial condition.

o Related Person Transactions - This section describes any business
relationships, or transaction or series of similar transactions,
between the Company and its directors, executive officers,
shareholders (with a 5% or greater interest in the Company), or any
entity in which an executive officer has more thana 10% equity
ownership interest, as well as members of the immediate families of
any of the foregoing persons during the first nine months of fiscal
year 2007 and 2008. Excluded from the transactions are employment
compensation and directors' fees.
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Forward-Looking Statements

This report and other reports and statements issued by the Company and its
officers from time to time contain certain "forward-looking statements." Words
such as "may," "should," "likely," "could," "seek," "believe," "expect,"
"anticipate," "estimate," "project," "intend," "strategy," "design to," and

similar expressions are intended to identify forward-looking statements about

the Company's future plans, objectives, performance, intentions and
expectations. These forward-looking statements are subject to a number of known
and unknown risks and uncertainties including, but are not limited to, those set
forth in the Company's Annual Report on Form 10-K, in this Form 10-Q and in the
Company's press releases and other public filings. Such risks and uncertainties
could cause the Company's actual results, performance and achievements to differ
materially from those described in or implied by the forward-looking statements.
Accordingly, readers should not place undue reliance on any forward-looking
statements made by or on behalf of the Company. The Company does not assume any
obligation to update any forward-looking statements after the date they are
made.

The information, which appears below, relates to current and prior periods, the
results of operations for which periods are not indicative of the results which
may be expected for any subsequent periods.

Non-GAAP Financial Measures

This report includes information extracted from consolidated financial
information that is not required by GAAP to be presented in the financial
statements. Certain of this information is considered "non-GAAP financial
measures" as defined by SEC rules. Some of these measures are as follows:

Gross profit for a segment is comprised of its total net sales less direct
costs.

Segment or division operating profit is comprised of segment or division gross
profit less its overhead, selling and administrative costs and depreciation, and

has limitations as an analytical tool. It should not be considered in isolation

or as a substitute for analysis of the Company's results as reported under GAAP.
Some of these limitations are due to the omission of: (a) general corporate
expenses; (b) interest income earned by the Company on excess cash generated by
its segments; (c) interest expended on corporate debt necessary to finance the
segments' operations and capital expenditures; and (d) interest and fees related

to sales of interests in accounts receivable. Because of these limitations,
segment or division operating profit (loss) should only be used on a



supplemental basis combined with GAAP results when evaluating the Company's
performance.

Overhead is comprised of indirect costs required to support each segment's
operations, and is included in cost of sales in the statements of operations,
along with selling and administrative and depreciation expenses, which are
reflected separately in the statements of operations.

General corporate expenses are comprised of the Company's shared service
centers, and include, among other items, enterprise resource planning, human
resource, corporate accounting and finance, treasury, legal and executive
functions. In order to leverage the Company's infrastructure, these functions

are operated under a centralized management platform, providing support services
throughout the organization. The costs of these functions are included within
general corporate expenses as they are not directly allocable to a specific
segment.
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Executive Overview

Volt Information Sciences, Inc. ("Volt") is a leading national provider of
staffing services and telecommunications and information solutions with a
material portion of its revenue coming from Fortune 100 customers. The Company
operates in four segments and the management discussion and analysis addresses
each. A brief description of these segments and the predominant source of their
sales follows:

Staffing Services: This segment is divided into three major functional
areas and operates through a network of over 300 branch offices.

o Staffing Solutions provides a full spectrum of managed staffing,
temporary/contract personnel employment, and workforce solutions. This
functional area is comprised of the Technical Placement ("Technical")
division and the Administrative and Industrial ("A&I") division. The
employees and contractors on assignment are usually on the payroll of
the Company for the length of their assignment and are then eligible
to be re-assigned to another customer. This functional area also uses
employees and subcontractors from other staffing providers ("associate
vendors") when necessary. This functional area also provides direct
placement services and, upon request from customers, subject to
contractual conditions, will allow the customer to convert the
temporary employees to permanent customer positions under negotiated
terms. In addition, the Company's Recruitment Process Outsourcing
("RPO") services deliver end-to-end hiring solutions to customers. The
Technical division provides skilled employees, such as computer and
other IT specialties, engineering, design, scientific and technical
support. The A&I division provides administrative, clerical, office
automation, accounting and financial, call center and light industrial
personnel. Employee assignments in the Technical division usually last
from weeks to months, while in the A&I division the assignments are
generally shorter and in both divisions the employee is eligible to be
re-assigned and the Company attempts to re-assign the employee as soon
as possible.

o E-Procurement Solutions provides global vendor neutral human capital
acquisition and management solutions by combining web-based tools and
business process outsourcing services. The employees and contractors
on assignment are usually from associate vendor firms, although at
times, Volt recruited contractors may be selected to fill some
assignments, but in those cases Volt competes on an equal basis with
other unaffiliated firms. The skill sets utilized in this functional
area closely match those of the Technical assignments within the
Staffing Solutions area. The Company receives a fee for managing the
process, and the revenue for such services is recognized net of its
associated costs. This functional area, which is part of the Technical
division, is comprised of the ProcureStaff operation.

o Information Technology Solutions provides a wide range of services
including consulting, outsourcing and turnkey project management in



the product development lifecycle, IT and customer contact markets.
Offerings include electronic game testing, hardware and software
testing, technical communications, technical call center support, data
center management, enterprise technology implementation and
integration and corporate help desk services. This functional area
offers higher margin project-oriented services to its customers and
assumes greater responsibility for the finished product in contrast to
the other areas within the segment. This functional area, which is
part of the Technical division, is comprised of the VMC Consulting
operation.
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Executive Overview--Continued

Telecommunications Services: This segment provides a full spectrum of
voice, data and video turnkey solutions for government and private sectors,
encompassing engineering, construction, installation and maintenance
services. These services include outside plant engineering and
construction, central office network solutions, integrated technologies,
global solutions (structured cabling, field dispatch, installation and
repair, security access control and maintenance), government solutions and
wireless solutions. This segment is comprised of the Construction and
Engineering division and the Network Enterprise Solutions division.

Computer Systems: This segment provides directory and operator systems and
services primarily for the telecommunications industry and provides IT
maintenance services. The segment also sells information service systems to
its customers and, in addition, provides an Application Service Provider
("ASP") model which also provides information services, including
infrastructure and database content, on a transactional fee basis. It also
provides third-party IT and data services to others. This segment is
comprised of Volt Delta Resources, Volt Delta International, LSSiData and
the Maintech computer maintenance division.

Printing and Other: This segment provides printing services and publishes
telephone directories in Uruguay. The telephone directory revenues of this
segment are derived from the sales of telephone directory advertising for

the books it publishes. The operations of this segment were part of the
Telephone Directory segment until the current quarter. In July 2008, the
Company announced that it had agreed to sell the net assets ofits
DataNational and Directory Systems and Services divisions, whose operations
for the current and comparable nine-month periods have been reclassified to
Discontinued Operations, with the remainder of the segment being renamed
Printing and Other.

The Company's operating segments have been determined in accordance with the
Company's internal management structure, which is based on operating activities.
The Company evaluates performance based upon several factors, of which the
primary financial measure is segment operating profit. Operating profit provides
management, investors and equity analysts a measure to analyze operating
performance of each business segment against historical and competitors' data,
although historical results, including operating profit, may not be indicative

of future results, as operating profit is highly contingent on many factors,
including the state of the economy and customer preferences.

Several historical seasonal factors usually affect the sales and profits of the
Company. The Staffing Services segment's sales and operating profit are always
lowest in the Company's first fiscal quarter due to the Thanksgiving, Christmas
and New Year holidays, as well as certain customer facilities closing for one to
two weeks. During the third and fourth quarters of the fiscal year, this segment
benefits from a reduction of payroll taxes when the annual tax contributions for
higher salaried employees have been met, and customers increase the use of the
Company's administrative and industrial labor during the summer vacation period.

In the nine and three-month periods of fiscal 2008, the Company's consolidated
net sales totaled $1.8 billion and $590.6 million and consolidated segment
operating profit totaled $15.2 million and $13.0 million, respectively. The
explanations by segment for the nine and three-month periods are detailed below.



Staffing Services: The Staffing Services segment net sales for the nine-month
fiscal period increased by $17.1 million from the comparable 2007 period, but
decreased by $20.1 million in the current three months from the comparable 2007
fiscal period. The operating profits for the nine and three-month periods
decreased by
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$8.8 million and $1.3 million from the comparable periods in fiscal 2007. The
decrease in operating profit for the nine months from the comparable 2007 period
was due to a decrease in gross margins and an increase in overhead, partially
offset by an increase in net sales. The decrease in operating profit for the

three months was due to the decrease in net sales and increase in overhead,
partially offset by an increase in gross margins.

Telecommunications Services: The Telecommunications segment sales increased by
$56.1 million and $8.3 million, respectively, from the comparable nine and
three-month periods in fiscal 2007; however, the operating results decreased by
$22.9 million and $6.0 million for the nine months and the current quarter,
respectively. The decrease in operating results for the nine months was due to
decreased gross margins and increased overhead costs. In late January 2008, the
Company learned that it may not be reimbursed for certain costs incurred under
an installation contract and the increase in operating loss for the nine months
was primarily due to the losses incurred on this contract. The increase in
overhead was predominantly due to increased indirect labor related to this
contract. The Company continues to negotiate with the customer in order for it
to be reimbursed for disputed billings under this contract. The installation
work on this contract is substantially complete.

Computer Systems: The Computer Systems segment's sales increased by $21.6
million and $10.4 million, respectively, from the comparable nine and
three-month periods in fiscal 2007, while its operating profit decreased by $2.0
million for the nine months, but increased $0.1 million for the current quarter.

The decrease in operating profit for the current nine months was due to the
increased overhead cost as a result of the acquisition of LSSi, which included
$1.5 million of severance costs and increased amortization of intangible costs
related to the acquisition.

Printing and Other: On July 29, 2008, the Company announced it had agreed to
sell the net assets of its directory systems and services and North American
telephone directory publishing operations to Yellow Page Group ("YPG"). The
companies have signed an asset purchase agreement and the transaction closed on
September 5, 2008. The net purchase price of approximately $179 million was paid
in cash at closing.

The transaction includes the operations of Volt Directory Systems and Services
and DataNational, formerly part of the Telephone Directory segment, but excludes
the Uruguayan printing and telephone directory operations, which now comprises
this new segment. The results of operations of Volt Directory Systems and
DataNational have been classified as discontinued and the prior period results
have been reclassified.

The Printing and Other segment's sales increased by $1.0 million from both the
comparable nine and three-month periods in fiscal 2007, however, its operating
losses increased by $0.8 million for the nine months, while remaining the same
for the three-month period of fiscal 2008. The decrease in operating profit for
the nine months of fiscal 2008 was predominantly due to the reduction in gross
margin, partially offset by the sales increase.

The Company has focused, and will continue to focus, on aggressively increasing
its market share while attempting to maintain margins in order to increase
profits. Despite an increase in costs to solidify and expand their presence in

their respective markets, the segments have emphasized cost containment
measures, along with improved credit and collections procedures designed to
improve the Company's cash flow.
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Results of Operations

The information that appears below relates to prior periods. The results of
operations for those periods are not necessarily indicative of the results which
may be expected for any subsequent period. The following discussion should be
read in conjunction with the Consolidated Financial Statements and Notes thereto
which appear in Item 1 of this Report.

Consolidated Results of Operations

In the first nine months of fiscal 2008, consolidated net sales increased by
$96.5 million, or 6%, to approximately $1.8 billion, from the comparable period
of fiscal 2007. The increase in the nine months' net sales resulted from
increases in Telecommunications Services of $56.1 million, Staffing Services of
$17.1 million, Computer Systems of $21.6 million, and Printing and Other of $1.0
million.

Cost of sales increased by $122.3 million, or 8%, to $1.7 billion, and was 95%
of sales, in the nine months of fiscal 2008 as compared to 93% of sales in the
comparable period of fiscal 2007. The increase in the cost of sales percentage
was primarily due to the losses sustained in the Telecommunications segment in
fiscal 2008.

Selling and administrative costs increased by $2.0 million, or 3%, in the
current nine-month period from the comparable period in fiscal 2007, and was
3.7% of sales, as compared to 3.8% in the comparable period of fiscal 2007.

Depreciation and amortization increased by $1.7 million, or 6%, in the current
nine-month period from the comparable period in fiscal 2007, and remained at
1.7% of sales. The increase in depreciation and amortization in the current nine
months from the comparable 2007 fiscal period was attributable to increases in
amortization of intangibles in the Computer Systems segment due to acquisitions
in fiscal 2007, along with additions of fixed assets in Staffing Services and

the Telecommunications Services segment, partially offset by a reduction in
amortization of the corporate enterprise resource planning system.

The Company reported an operating loss of $10.5 million in the current nine
months, as compared to an operating profit of $20.5 million in the comparable
period of fiscal 2007 due to a decrease in segment operating profit of $34.5
million, or 70%, partially offset by a decrease of $3.5 million, or 12%, in
general corporate expenses. The decrease in segment operating results was
attributable to the decreased operating profits of the Telecommunications
Services segment of $22.9 million, the Staffing Services segment of $8.8
million, the Computer Systems segment of $2.0 million and the Printing and Other
segment of $0.8 million.

Interest income decreased by $1.0 million, or 23%, in the current nine months
from the comparable period in fiscal 2007 due to lower interest rates and a
reduction in premium deposits held by insurance companies.

Other expense decreased by $1.4 million, or 29%, in the current nine months from
the comparable period in fiscal 2007 due to an amended securitization program
which resulted in a reduction in securitization fees and an increase in interest
expense.

Interest expense increased by $3.3 million, or 143%, in the current nine months
over the comparable period in fiscal 2007 due to additional borrowings used to
fund the 2007 acquisitions and the aforementioned amended securitization
program.
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The loss from continuing operations before income taxes for the nine months of
fiscal 2008 totaled $16.8 million compared to income from continuing operations
of $17.1 million in the comparable nine months of fiscal 2007.

The Company's effective tax benefit rate on its financial reporting pre-tax loss
was 36.3% in the nine months of fiscal 2008 compared to an effective tax
provision rate of 37.6% onits financial reporting pre-tax income in the
comparable period in fiscal 2007.

Discontinued operations for the nine months totaled $4.8 million (net of income
taxes of $3.3 million) compared to $5.5 million (net of income taxes of $3.8
million) in the comparable nine months of fiscal 2007.

The net loss in the nine months of fiscal 2008 was $5.9 million compared to a
net income of $16.2 million in the comparable period of fiscal 2007.

Results of Operations by Segment

The following two tables reconcile the operating profit by segment to the
consolidated statements of operations for the nine months ended July 27, 2008
and July 29, 2007:

<TABLE>
<CAPTION>
<S> <C> <C> <C> <C> <C> <C>
Nine Months Ended July 27, 2008
(Dollars in Millions)
Staffing
Total Telecommunications Computer  Printing  Corporate &
Total  Services Services Systems  and Other Eliminations
Net Sales $ 1,776.7 § 14865 § 133.0 $§ 160.7 $9.3 ($12.8)
Direct Costs 1,4254 1,2494 108.9 72.3 7.6 (12.8)
Overhead 264.3 170.1 44.0 50.2 - -
Cost of Sales 1,689.7 14195 152.9 122.5 7.6 (12.8)
Selling & Administrative 66.5 32.9 0.4 6.5 2.9 23.8
Restructuring 1.5 - - 1.5 - -
Depreciation 29.5 10.4 2.0 14.6 0.6 1.9
Operating (loss) profit (10.5) 237 (22.3) 15.6 (1.8) (25.7)
Interest income 3.4 - - - - 3.4
Other expense, net (3.3) - - - - (3.3)
Foreign exchange (0.8) - - - - (0.8)
Interest expense (5.6) - - - - (5.6)

(Loss) income from continuing
operations before minority
interest and income taxes ($16.8)$ 23.7 ($22.3) $ 156 ($1.8) ($32.0)

</TABLE>
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Nine Months Ended July 29, 2007

(Dollars in Millions)
Staffing
Total Telecommunications Computer Printing  Corporate &



Total  Services Services Systems  and Other Eliminations

Net Sales $ 1,6802 $ 1,4694 § 769 $ 139.1 $8.3 ($13.5)
Direct Costs 1,346.7 1,230.6 57.5 66.0 6.1 (13.5)
Overhead 220.7 165.0 17.1 38.6 - -

Cost of Sales 1,567.4 1,395.6 74.6 104.6 6.1 (13.5)
Selling & Administrative 64.5 31.8 0.3 5.1 2.7 24.6
Depreciation 27.8 9.5 1.4 11.8 0.5 4.6
Operating profit (loss) 20.5 325 0.6 17.6 (1.0) (29.2)
Interest income 4.4 - - - - 4.4

Other expense, net 4.7) - - - - 4.7)
Foreign exchange (0.8) - - - - (0.8)
Interest expense (2.3) - - - - (2.3)

Income (loss) from continuing
operations before minority
interest and income taxes $ 1718 325% 06 $ 176 ($1.0) ($32.6)

</TABLE>
Staffing Services

<TABLE>

<CAPTION>

<S> <C> <C> <C> <C>
Nine Months Ended

July 27,2008  July 29, 2007

% of % of Favorable  Favorable

Net Net  (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales  $ Change % Change
E}ross Staffing Sales $1,446.9 $1,433.0 $13.9 1.0%
i\/[anaged Service Sales (Gross) $947.9 $904.6 $43.3 4.8%
E\Iet Sales * $1,486.5 $1,469.4 $17.1 1.2%
]-)irect Costs $1,249.4 84.0% $1,230.6 83.7%  ($18.8) (1.5%)
-Gross Profit $237.1 16.0% $238.8 16.3% ($1.7) (0.7%)
bverhead $170.1 11.5% $165.0 11.2% ($5.1) (3.1%)

Selling & Administrative $329 22% $31.8 2.2% ($1.1) (3.2%)

Depreciation & Amortization ~ $10.4  0.7%  $9.5 0.7% ($0.9) (10.4%)

Segment Operating Profit $23.7 1.6% $32.5 2.2% ($8.8) (27.1%)

*Net Sales only includes the gross margin on managed service sales.
</TABLE>
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The increase in net sales of the Staffing Services segment for the nine months

of fiscal 2008 from the comparable period in fiscal 2007 was comprised of a
$27.0 million, or 3%, increase in net Technical sales, partially offset by a
decrease of $9.9 million, or 2%, in net A&I sales. Foreign generated net sales
for the nine months increased by 29% from the comparable nine months of fiscal
2007, and accounted for 7% of total net Staffing Services sales for the current



nine months. On a constant currency basis, foreign sales increased by 24% from

the comparable 2007 nine months. In the current nine months, the segment's
permanent placement sales increased by 11% and RPO sales decreased by 13% from
the comparable nine months fiscal 2007.

The decrease in the segment's operating profit was comprised of a decrease of
$12.2 million in the Technical division, partially offset by an increase of $3.4
million in the A&I division. The segment's gross margin percentage decreased by
0.3 percentage points, primarily due to a decrease of 0.5 percentage points in

the Technical division. Overhead increased by 0.3 percentage points from the
comparable 2007 period percentages, with an increase in the Technical division
substantially offset by a decrease in the A&I division.

<TABLE>
<CAPTION>
<S> <C> <C> <C> <C>
Nine Months Ended

July 27,2008  July 29, 2007
Technical Placement % of % of Favorable  Favorable
Division Net Net  (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales  $ Change % Change
Gross Sales $1,917.8 $1,849.9 $67.9 3.6%
Net Sales * $1,030.0 $1,003.0 $27.0 2.7%
Direct Costs $868.3 84.3% $840.1 83.8%  ($28.2) (3.4%)
Gross Profit $161.7 15.7% $162.9 16.2% ($1.2) (0.7%)
Overhead $§110.5 10.8% $102.7 10.1% ($7.8) (7.7%)

Selling & Administrative $23.7 23% $21.8 22% ($1.9) (8.3%)

Depreciation & Amortization $8.5 08% $72 0.8% ($1.3) (16.8%)

Division Operating Profit $19.0 1.8% $31.2 3.1% ($12.2) (39.1%)

*Net Sales only includes the gross margin on managed service sales.
</TABLE>

The Technical division's increase in gross sales in the current nine months of
fiscal 2008 from the comparable prior year period included increases of
approximately $17 million of sales to new customers or customers with
substantial increased business, as well as $59 million attributable to net
increases in sales to continuing customers. This was partially offset by sales
decreases of approximately $8 million from customers whose business with the
Company either ceased or was substantially lower than in the comparable nine
months of fiscal 2007. The Technical division's increase in net sales in the
nine months of fiscal 2008 from the comparable period in fiscal 2007 was
comprised of increases of $27.4 million, or 3%, in traditional alternative
staffing and $3.6 million, or 11%, in net managed service associate vendor
sales, partially offset by a decrease of $4.0 million, or 4%, in VMC Consulting
project management and consulting sales.

The decrease in the division's operating profit was the result of the decrease

in gross margin percentage and the increase in overhead, partially offset by the
increase in net sales. The decrease in gross margin was primarily due to the
decrease in the gross margins in VMC Consulting due to current year losses on
one large project and the completion of one project early in fiscal 2008 that
was highly profitable in fiscal 2007, partially offset by an increase in higher
margin permanent placement sales. The increase in overhead in the current nine
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months was a result of VMC startup costs for new projects, and costs related to
new foreign operations, partially offset by a reduction in the current nine
months of $2.0 million in health insurance costs dueto improved claims
experience. The increase in selling and administrative costs was due to
increased indirect labor in the European operation related to its sales growth,

and a gain on the settlement of a vendor dispute in the comparable 2007 period.
Indirect labor costs, which are included in overhead and selling and
administrative costs, increased by 8% from the comparable 2007 nine months. The
increase in depreciation was due to fixed assets purchased for VMC to
accommodate the growth of new projects.

<TABLE>
<CAPTION>
<S> <C> <C> <C> <C>
Nine Months Ended
July 27,2008 July 29, 2007
Administrative & % of % of Favorable  Favorable
Industrial Division Net Net  (Unfavorable) (Unfavorable)

(Dollars in Millions)  Dollars  Sales Dollars  Sales ~ $ Change % Change

Gross Sales $477.0 $487.7 ($10.7) (2.2%)

Net Sales * $456.5 $466.4 ($9.9)  (2.1%)

i)irect Costs $381.1 83.5%  $390.5 83.7% $9.4 2.4%
-Gross Profit $754  16.5% $759 16.3% (%0.5) (0.6%)
bverhead $59.6 13.1% $623  13.4% $2.7 4.1%
-Selling & Administrative ~ $9.2  2.0%  $10.0  2.1% $0.8 8.1%
i)epreciation & Amortization $1.9  0.4% $23  0.5% $0.4 11.0%

Division Operating Profit  $4.7  1.0% $1.3  0.3% $3.4 246.4%

</TABLE>
*Net Sales only includes the gross margin on managed service sales.

The A&l division's decrease in gross sales in the current nine months of fiscal
2008 as compared to the comparable period of fiscal 2007 included a decline of
approximately $15 million of sales to customers which the Company either ceased
or substantially reduced servicing in the current year, as well as $27 million
attributable to net decreases in sales to continuing customers. This was
partially offset by a growth of approximately $31 million from new customers, or
customers whose business with the Company in the comparable fiscal period was
substantially below the current nine-month period volume.

The increased operating results were primarily due to the decrease in overhead,
selling and administrative costs and depreciation in dollars and as a percentage
of sales, along with a slight improvement in gross margin percentage. The
increase in gross margin percentage was primarily due to a 0.7 percentage point
reduction in workers' compensation costs as a percentage of direct labor
resulting from improvements in claims experience and the regulatory environment
in several states, a 0.4 percentage point reduction in payroll taxes as a
percentage of direct labor, substantially offset by a decrease in permanent
placement and RPO sales. This payroll tax reduction is expected to continue
throughout the remainder of the fiscal year. The decrease in overhead costs from
the comparable period in fiscal 2007 primarily resulted from a reduction of
indirect headcount of approximately 3%. The division is focused on reducing
overhead costs to compensate for lower sales.
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Although the markets for the segment's services include a broad range of
industries throughout the United States, Europe and Asia, general economic
difficulties in specific geographic areas or industrial sectors have in the past

and could in the future affect the profitability of the segment. Much of the
segment's business is obtained through submission of competitive proposals for
staffing services and other contracts which are frequently re-bid after
expiration. Many of this segment's long-term contracts contain cancellation
provisions under which the customer can cancel the contract, even if the segment
is not in default under the contract, and generally do not provide for a minimum
amount of work to be awarded to the segment. While the Company has historically
secured new contracts and believes it can secure renewals and/or extensions of
most of these contracts, some of which are material to this segment, and obtain
new business, there can be no assurance that contracts will be renewed or
extended, or that additional or replacement contracts will be awarded to the
Company on satisfactory terms.

<TABLE>

<CAPTION>

<S> <C> <C> <C> <C>
Telecommunications Services

Nine Months Ended

July 27,2008 July 29, 2007

% of % of Favorable  Favorable
(Dollars in Millions) Net Net  (Unfavorable) (Unfavorable)
Dollars Sales Dollars Sales ~ $ Change % Change
Net Sales $133.0 $76.9 $56.1 73.0%
Direct Costs $108.9 81.9% $57.5 748%  ($51.4) (89.4%)
Gross Profit $24.1 18.1% $194 252% $4.7 24.3%
Overhead $44.0 33.1% $17.1 222%  ($26.9) (158.2%)

Selling & Administrative $0.4 03%  $03 0.4% (%0.1) (45.6%)

Depreciation & Amortization $20 15% $14 1.83% ($0.6) (41.1%)

Segment Operating (Loss)
Profit ($22.3) (16.8%) $0.6 0.8%  ($22.9) (3,541.5%)

</TABLE>

The Telecommunications Services segment's sales increase in the nine months of
fiscal 2008 from the comparable period of fiscal 2007 was due to a $57.2
million, or 133% increase in the Construction and Engineering division,
partially offset by a decrease of $1.1 million, or 3%, in the Network Enterprise
Solutions division. The sales increase in the Construction and Engineering
division in the current nine months was largely due to a large installation
contract which ramped up in the latter half of fiscal 2007 and the recognition
of revenue in fiscal 2008 for several large utility and government contracts
accounted for using the percentage-of-completion method of accounting. The
segment's sales backlog at the end of the third quarter of fiscal 2008 was $32
million, as compared to a backlog of approximately $68 million at the end of the
comparable 2007 quarter.

The decreased operating results for the nine months were due to the decreased
gross margin percentage and the increase in overhead in dollars and as a
percentage of sales. In late January 2008, the Company learned that it may not
be reimbursed for certain costs incurred under an installation contract and the
reduction in gross margin in the nine months of fiscal 2008 is primarily due to
the losses on this contract. The installation work on this contract is
substantially complete. The Company continues to negotiate with the customer to
be reimbursed for disputed billings under the contract. The increased overhead
for the nine months was incurred to support the increased sales volume and the
additional costs required to be expended on the aforementioned contract to
substantially complete the work and resolve open issues with the customer.
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A substantial portion of the business in this segment is obtained through the
submission of competitive proposals for contracts, which typically expire within
one to three years and are re-bid. Many of this segment's long-term contracts
contain cancellation provisions under which the customer can cancel the
contract, even if the segment is not in default under the contract and generally
do not provide for a minimum amount of work to be awarded to the segment. While
the Company believes it can secure renewals and/or extensions of most of these
contracts, some of which are material to this segment, and obtain new business,
there can be no assurances that contracts will be renewed or extended or that
additional or replacement contracts will be awarded to the Company on
satisfactory terms.

<TABLE>

<CAPTION>

<S> <C> <C> <C> <C>
Computer Systems

Nine Months Ended

July 27,2008  July 29, 2007

% of % of Favorable  Favorable
(Dollars in Millions) Net Net  (Unfavorable) (Unfavorable)
Dollars Sales Dollars Sales  $ Change % Change
Net Sales $160.7 $139.1 $21.6 15.5%
Direct Costs $72.3 452%  $66.0 47.4% ($6.3) (9.5%)
Gross Profit $88.4 548% $73.1 52.6% $15.3 20.9%
Overhead $50.2 31.1%  $38.6 27.7% ($11.6) (30.1%)

Selling & Administrative $6.5 4.1%  $5.1 3.7% ($1.4) (29.4%)

Restructuring $1.5 0.9% - - ($1.5) -

Depreciation & Amortization ~ $14.6  9.0%  $11.8 8.5% ($2.8) (23.7%)

Segment Operating Profit $15.6 9.7% $17.6 12.7% ($2.0) (11.4%)

</TABLE>

The Computer Systems segment's sales increase in the nine months of fiscal 2008
from the comparable period of fiscal 2007 was comprised of increases of $11.4
million, or 28%, in database access transaction fee revenue, including ASP
directory assistance, $8.3 million, or 20%, in the Maintech division's IT
maintenance and $1.9 million, or 3%, in projects and other income. The increase
in transaction fee revenue for the nine months included $18.8 million from the
LSSi operations (enterprise data transactions) acquired in September 2007. The
remaining transaction fee revenue from telco and non-telco customers reflected a
decrease from existing customers of $7.4 million, or 18%, from the comparable
period in fiscal 2007. This decrease was primarily due to a reduction of such
services to a major customer as the customer agreement transitions to a fixed
monthly fee model from a variable transaction-based pricing model.

The segment's decreased operating profit was due to the increase in overhead,
selling and administrative expenses, restructuring charge and depreciation and
amortization in dollars and as a percentage of sales, partially offset by the
increase in sales and the increase in gross margin percentage. The increased
gross profit percentage was a result of the increased revenue from database
access fees generated by LSSi. The increased overhead and selling and
administrative expenses were primarily due to the inclusion in the current
period of the LSSi operations and increased bad debt expenses. The restructuring



charge was a result of foreign and domestic personnel downsizing as a result of
the acquisition. The increased depreciation and amortization was due to the
intangible amortization related to the LSSi acquisition.
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This segment's results are highly dependent on the volume of calls to the
segment's customers that are processed by the segment under existing contracts
with telephone companies, the segment's ability to continue to secure
comprehensive telephone listings from others, its ability to obtain additional
customers for these services, its continued ability to sell products and
services to new and existing customers and consumer demands for its customers'
services.

<TABLE>

<CAPTION>

<S> <C> <C> <C> <C>
Printing and Other

Nine Months Ended

July 27,2008 July 29, 2007

% of % of Favorable  Favorable

Net Net  (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales  $ Change % Change
Net Sales $9.3 $8.3 $1.0 12.1%
Direct Costs $7.6 81.6%  $6.1 73.2% ($1.5) (20.0%)
Gross Profit $1.7 184%  $22 26.8% (50.5) (23.2%)

Selling & Administrative $29 31.5%  $2.7 32.5% ($0.2) (7.8%)

Depreciation & Amortization $06 63% $05 6.9% ($0.1) (20.0%)

Segment Operating Loss ($1.8) (19.4%) ($1.0) (12.6%)  (50.8)  (72.1%)

</TABLE>

On July 29, 2008, the Company announced it had agreed to sell the net assets of
its directory systems and services and North American telephone directory
publishing operations to Yellow Page Group. The companies have signed an asset
purchase agreement and the transaction closed on September 5, 2008. The net
purchase price of approximately $179 million was paid in cash at closing.

The transaction includes the operations of Volt Directory Systems and Services
and DataNational, formerly part of the Telephone Directory segment, but excludes
the Uruguayan printing and telephone directory operations, which now comprise
this new segment. The results of operations of Volt Directory Systems and
DataNational have been classified as discontinued operations, and the prior
period results have been reclassified.

The Printing and Other segment's sales increased by $1.0 million from the
comparable nine-month period in fiscal 2007. The sales increase was comprised of
an increase of $2.6 million, or 41%, in printing sales, partially offset by a
decrease of $1.6 million, or 84%, in telephone directory publishing sales. The
increase in printing sales included $1.1 million of sales to new customers. The
decrease in telephone directory publishing sales was due to the timing of the
delivery of the directories.

The operating losses increased by $0.8 million as compared to the comparable
period in fiscal 2007. The decrease in operating profit for the nine months of



fiscal 2008 was predominantly due to the decreased gross margin percentage,
partially offset by the increase in sales. The decrease in gross margin
percentage was due to a reduction in the higher margin directory revenue and an
increase in the less profitable printing sales as compared to the comparable
period in fiscal 2007.
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<TABLE>

<CAPTION>

<S> <C> <C> <C> <C>
Discontinued Operations

Nine Months Ended

July 27,2008  July 29, 2007

% of % of Favorable  Favorable

Net Net  (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales $ Change % Change
Net Sales $47.3 $51.0 ($3.7) (7.3%)
Direct Costs $22.0 46.5% $24.4 478% $2.4 9.8%
Gross Profit $253 53.5% $26.6 52.2% ($1.3) (4.9%)
Overhead $5.0 10.6% $5.6 11.0% $0.6 12.3%

Selling & Administrative $11.0 23.3%  $10.5 20.6% ($0.5) (4.8%)

Depreciation & Amortization $09 19% $09 1.8% - -

Operating Profit $84 177%  $9.6 18.8% ($1.2) (9.7%)

</TABLE>

As described above, with the announced sale of the Volt Directory Systems and
Services and DataNational operations in July, 2008, the results of their
operations for the current and comparable fiscal periods have been reclassified
out of their previously reported Telephone Directory segment into to
Discontinued Operations. Their sales and costs for the two periods have been
eliminated from the Company's Statement of Operations and are reflected net in
Discontinued Operations. The gross components of their operations are reflected
in the table above.

The components of the sales decrease for the nine months of fiscal 2008 from the
comparable period of fiscal 2007 were decreases of $3.6 million in the
DataNational community telephone directory publishing sales and $0.1 million in
telephone production and other sales. The sales decrease was comprised of a $3.3
million, or 11%, reduction in same book sales, and $0.3 million of the sales
decrease was related to the timing of the delivery of the published directories,
partially offset by a net of 8 additional directories published, as compared to

the comparable period in fiscal 2007. The sales decrease in production and other
sales was related to volume decreases at continuing customers.

The decrease in the segment's operating profit from the comparable nine months
of fiscal 2007 was the result of the sales decrease and an increase in selling

and administrative costs, partially offset by an increase in gross margin
percentage and a reduction of overhead costs. Administrative costs increased
primarily due to increased bad debts. The increased gross margin is primarily
related to a reduction in production costs in both operations. The overhead
reduction was primarily due to decreased health care and communication costs.
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<TABLE>

<CAPTION>

<S> <C> <C> <C> <C> <C> <C>
General Corporate Expenses and Other Income (Expense)

Nine Months Ended

July 27,2008 July 29,2007

% of % of Favorable  Favorable
Net Net  (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales  $ Change % Change

Selling & Administrative $23.8 13% $246 1.5% $0.8 3.9%

Depreciation & Amortization $19 0.1% $4.6 03% $2.7 58.7%

Interest Income $34 02% $44 03% ($1.0) (22.5%)

Other Expense ($3.3) (02%) ($4.7) (03%)  $1.4  28.9%

isoreign Exchange Loss (50.8) - ($0.8) - - -

interest Expense ($5.6) (0.3%) ($2.3) (0.1%) ($3.3)  (142.9%)
-</TABLE>

The changes in general corporate expenses and other income (expense) for the
nine months of fiscal 2008 as compared to the comparable 2007 period, were:

The decrease in selling and administrative expenses in the current nine months
from the comparable 2007 fiscal period was primarily the result of decreased
equipment rental and communication costs.

The decrease in depreciation and amortization in the nine months of fiscal 2008
from the comparable 2007 fiscal period was due to portions of the corporate
enterprise resource planning system becoming fully amortized.

The decrease in interest income from the comparable period in fiscal 2007 was
due to lower interest rates and a reduction in premium deposits held by
insurance companies.

The decrease in other expense from the comparable period in fiscal 2007 was due
to an amended securitization program which resulted in a reduction in
securitization fees and an increase in interest expense.

Interest expense increased from the comparable period in fiscal 2007 due to
additional borrowings used to fund the 2007 acquisitions and the aforementioned
amended securitization program.
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Consolidated Results of Operations

In the third quarter of fiscal 2008, consolidated net sales increased by $0.3
million, to $590.6 million, from the comparable quarter of fiscal 2007. The
increase in the current quarter's net sales resulted from increases in Computer
Systems of $10.4 million, Telecommunications Services of $8.3 million, and
Printing and Other of $1.0 million, partially offset by a decrease in Staffing
Services of $20.1 million.

Cost of sales increased by $6.0 million, or 1%, to $554.4 million, and was 94%
of sales, in the third quarter of fiscal 2008 as compared to 93% of sales in the
comparable quarter of fiscal 2007. The increase in the cost of sales percentage



was primarily due to the losses sustained in the Telecommunications segment in
the third quarter of fiscal 2008.

Selling and administrative costs decreased by $0.2 million, or 1%, in the third
quarter of fiscal 2008 over the comparable period in fiscal 2007, but was 3.6%
of sales, as compared to 3.7% in the comparable period.

Depreciation and amortization increased by $0.8 million, or 8%, in the third
quarter over the comparable quarter in fiscal 2007, and was 1.7% of sales, as
compared to 1.6% in the comparable period. The increase in depreciation and
amortization in the current quarter from the comparable 2007 fiscal period was
primarily attributable to the Computer Systems segment related to increases in
amortization of intangibles due to the LSSi acquisition, and increases in
Staffing Systems due to asset acquisitions at VMC, partially offset by a
reduction in amortization of the corporate enterprise resource planning system.

The Company reported an operating profit of $4.6 million in the current quarter,
as compared to $10.8 million in the comparable period of fiscal 2007 due to a
decrease in segment operating profit of $7.2 million, or 36%, partially offset

by a decrease of $1.0 million, or 11%, in general corporate expenses. The
decrease in segment operating profit was attributable to decreases of $6.0
million in the Telecommunications segment, $1.3 million in the Staffing Services
segment, partially offset by an increase in the Computer Systems segment of $0.1
million.

Interest income decreased by $0.9 million, or 53%, in the current quarter from
the comparable quarter in fiscal 2007 due to lower interest rates and a
reduction in premium deposits held by insurance companies.

Other expense decreased by $1.4 million, or 85%, in the current quarter as
compared to the comparable quarter in fiscal 2007 due to an amended
securitization program which resulted in a reduction in securitization fees and
an in increase in interest expense.

Interest expense increased by $1.7 million, or 195%, in the current quarter over
the comparable quarter in fiscal 2007 due to additional borrowings used to fund
the 2007 acquisitions and the aforementioned amended securitization program.

The income from continuing operations before income taxes for the third quarter
of fiscal 2008 totaled $2.3 million compared to income from continuing
operations of $9.8 million in the comparable quarter of fiscal 2007.
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Consolidated Results of Operations--Continued

The Company's effective tax provision rate on its financial reporting pre-tax
income was 35.9% in the third quarter of fiscal 2008 compared to an effective
tax provision rate of 36.2% on its financial reporting pre-tax income in the
comparable quarter in fiscal 2007.

Discontinued operations for the third quarter of fiscal 2008 totaled $2.6
million (net of income taxes of $1.7 million) compared to $2.9 million (net of
income taxes of $2.0 million) in the comparable quarter of fiscal 2007.

The net income in the third quarter of fiscal 2008 was $4.0 million compared to
a net income of $9.1 million in the comparable quarter of fiscal 2007.

Results of Operations by Segment

The following two tables reconcile the operating profit by segment to the
consolidated statements of operations for the three months ended July 27, 2008
and July 29, 2007:

<TABLE>

<CAPTION>

<S> <C> <C> <C> <C> <C> <C>



Three Months Ended July 27, 2008

(Dollars in Millions)

Staffing Telecommunications Computer Printing Corporate &
Total  Services  Services  Systems and Other Eliminations

Net Sales $§ 5906 8% 499.08% 366 $578 $ 1.6 ($4.49)
Direct Costs 460.5 414.6 234 255 1.4 (4.4)
Overhead 93.9 58.1 17.5 18.3 - -

Cost of Sales 554.4 472.7 409 438 1.4 (4.4)
Selling & Administrative 21.5 10.6 0.1 2.1 0.9 7.8
Depreciation 10.1 3.7 0.7 4.9 0.2 0.6

Operating profit (loss) 4.6 12.0 5.1 7.0 0.9) (8.4)
- - 0.9

Interest income 0.9 - - .
Other expense, net 0.3) - - - - (0.3)
Foreign exchange 0.4) (0.4)
Interest expense 2.5) - - - - 2.5)

Income (loss) from

continuing operations

before minority

interest and income

taxes $ 238% 120 ($5.1) $7.0 (%0.9) ($10.7)

</TABLE>
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<TABLE>

<CAPTION>

<S> <C> <C> <C> <C> <C> <C>
Consolidated Results of Operations

Three Months Ended July 29, 2007

(Dollars in Millions)

Staffing Telecommunications Computer Printing  Corporate &
Total  Services  Services  Systems and Other Eliminations

Net Sales $§ 5902 § 519.1 8 283 $474 $§ 06 ($5.2)
Direct Costs 4733 436.4 20.0 21.6 0.5 (5.2)
Overhead 75.1 553 6.8 13.0 - -

Cost of Sales 548.4 491.7 26.8 34.6 0.5 (5.2)
Selling & Administrative 21.7 10.9 0.1 1.9 0.8 8.0
Depreciation 9.3 32 0.5 4.0 0.2 1.4
Operating profit (loss) 10.8 133 0.9 6.9 0.9) 9.4)
Interest income 1.8 - - - - 1.8

Other expense, net (1.7) - - - - (1.7)
Foreign exchange 0.3) - - - - (0.3)
Interest expense (0.8) - - - - (0.8)

Income (loss) from

continuing operations

before minority

interest and income

taxes $ 98 § 133 8% 09 § 69 (50.9) ($10.4)



</TABLE>
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<TABLE>

<CAPTION>

<S> <C> <C> <C> <C>
Staffing Services

Three Months Ended

July 27,2008 July 29,2007

% of % of Favorable Favorable

Net Net  (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales  $ Change % Change
-Gross Staffing Sales $486.5 $509.0 ($22.5) (4.4%)
-Gross Managed Service Sales  $312.2 $275.8 $36.4 13.2%
E\Iet Sales* $499.0 $519.1 ($20.1) (3.9%)
i)irect Costs $414.6  83.1% $436.4 84.1% $21.8 5.0%
-Gross Profit $84.4 169% $82.7 15.9% $1.7 2.1%
E)verhead $58.1 11.6% $553 10.6% (82.8) (5.3%)
-Selling & Administrative $10.6 2.1% $109 2.1% $0.3 3.6%

Depreciation & Amortization $3.7 0.8% $3.2 0.6% ($0.5) (15.5%)

Segment Operating Profit $12.0 24% S$I133  2.6%  ($1.3)  (10.0%)

*Net Sales only includes the gross margin on managed service sales.

The decrease in net sales of the Staffing Services segment in the third quarter

of fiscal 2008 from the comparable quarter in fiscal 2007 was comprised of a
$11.5 million, or 3%, increase in net Technical sales, and a $8.6 million, or 6%
decrease in net A&I sales. Foreign generated net sales for the current quarter
increased by 15% from the comparable 2007 fiscal quarter, and accounted for 7%
of total net Staffing Services sales for the current quarter. On a constant

currency basis, foreign sales increased by 13% from the comparable 2007 fiscal
quarter. In the current three months, the segment's permanent placement sales
decreased by 2% and RPO sales decreased by 46% from the comparable period in
fiscal 2007.

The segment's decrease in operating profit was comprised of a decrease of $1.8
million in the Technical division, partially offset by an increase of $0.5
million in the A&I division. The segment's gross margin percentage increased due
to an increase of 1.1 percentage points in the Technical division and 0.7
percentage points in the A&I division. The overhead percentage increased due to
increases in both the Technical and A&I divisions. Selling and administrative
and depreciation costs increased in the Technical division.

Three Months Ended

July 27, 2008 July 29, 2007

Technical Placement % of % of Favorable Favorable
Division Net Net  (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales $ Change % Change

Gross Sales $645.3 $621.8 $23.5 3.8%




Net Sales * $351.8 $363.3 (811.5) (3.2%)

Direct Costs $293.6 83.5% $307.3 84.6%  $13.7 4.5%
Gross Profit $582 16.5% $56.0 15.4% $2.2 3.9%
Overhead $385 10.9% $353 9.7%  ($32)  (9.1%)
-Selling&Administrative $79 22% $7.7 21%  (302)  (2.7%)

Depreciation & Amortization $3.1  09% $25 0.7% (%0.6) (21.9%)

Division Operating Profit $8.7 2.5% $10.5 2.9% ($1.8) (17.3%)

*Net Sales only includes the gross margin on managed service sales.
</TABLE>
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Staffing Services--Continued

The Technical division's increase in gross sales in the current quarter of

fiscal 2008 from the comparable prior year quarter included increases of
approximately $8 million of sales to new customers, or customers with
substantial increased business, as well as $16 million attributable to net
increases in sales to continuing customers. This was partially offset by sales
decreases of approximately $1 million from customers whose business with the
Company either ceased or was substantially lower than in the comparable quarter
of fiscal 2007. The Technical division's decrease in net sales in the third
quarter of fiscal 2008 from the comparable quarter in fiscal 2007 was comprised
of decreases of $13.2 million, or 4%, in traditional alternative staffing, and

$1.6 million, or 4% in VMC Consulting project management and consulting sales,
partially offset by an increase of $3.3 million, or 40%, in net managed service
associate vendor sales.

The division's decrease in the operating profit was the result of the decrease

in sales, and the increase in overhead and depreciation in dollars and as a
percentage of sales, partially offset by the increase in gross margin
percentage. The increase in overhead and depreciation in the current fiscal
quarter was a result of VMC startup costs for new projects, costs related to new
foreign operations, partially offset by a reduction in the current quarter of
$0.5 million in health insurance costs due to improved claims experience. The
increase in gross margin was primarily due to an increase in the gross margins
in Volt Europe as well as the new foreign operation. Indirect labor costs which
are included in overhead and selling and administrative costs increased by 6%
from the comparable 2007 three months.

<TABLE>
<CAPTION>
<S> <C> <C> <C> <C>
Three Months Ended
July 27,2008 July 29, 2007
Administrative & % of % of Favorable Favorable
Industrial Division Net Net (Unfavorable) (Unfavorable)

Dollars in Millions Dollars ales Dollars ales ange o Change
llars i illi 11 Sal 11 Sal $ Chang % Chang

Gross Sales $153.4 $163.0 ($9.6) (5.9%)
E\Iet Sales * $147.2 $155.8 ($8.6) (5.5%)
]-)irect Costs $121.0 82.2% $129.1 82.9% $8.1 6.3%
-Gross Profit $262 17.8% $26.7 17.1% (%0.5) (1.8%)

Overhead $19.6 13.4% $20.0 12.8% $0.4 1.5%



Selling & Administrative $27 18% $32 2.1% $0.5 18.9%

Depreciation & Amortization $0.6  04% $0.7 0.4% $0.1 10.7%
Division Operating Profit $33 22% $28 1.8% $0.5 17.9%
</TABLE>

*Net Sales only includes the gross margin on managed service sales.

The A&I division's gross sales decreased in the current quarter as compared to
the comparable quarter of fiscal 2007. The current quarter's sales decline
included approximately $8 million of sales to customers which the Company either
ceased or substantially reduced servicing in the current year, as well as $11
million attributable to net decreases in sales to continuing customers,
partially offset by sales of approximately $9 million from new customers, or
customers whose business with the Company in the comparable fiscal period was
substantially below the current quarter's volume.
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Staffing Services--Continued

The division's increased operating profit in the current quarter was the result

of the increased gross margin percentage, along with reductions in overhead and
selling and administrative costs in dollars, partially offset by the decrease in

net sales. The increase in gross margin percentage was primarily due to a 1.9
percentage point reduction in workers' compensation costs as a percentage of
direct labor resulting from improvements in claims experience and the regulatory
environment in several states, a 0.2 percentage point reduction in payroll taxes

as a percentage of direct labor, partially offset by a 26% decrease in permanent
placement sales.

Although overhead costs were lower than the comparable quarter in fiscal 2007,
they increased asa percentage of sales for the first time in the past five
quarters due to a greater than expected sales decline. The division continues to
focus on reducing overhead costs to compensate for lower sales. In each of the
past five quarters, the overhead dollars have declined from the comparable prior
year quarter.

<TABLE>

<CAPTION>

<S> <C> <C> <C> <C>
Telecommunications Services

Three Months Ended

July 27,2008  July 29, 2007

% of % of Favorable Favorable

Net Net (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales $ Change %Change
Net Sales $36.6 $28.3 $8.3 29.1%
Direct Costs $23.4 63.9% $20.0 70.7% ($3.4)  (16.7%)
Gross Profit $13.2 36.1% $83 29.3% $4.9 59.0%
Overhead $17.5 47.7%  $6.8 23.8% ($10.7)  (157.4%)
Selling & Administrative $0.1 03% $0.1 0.4% - -

Depreciation & Amortization $0.7 19% $05 1.8% (30.2)  (44.1%)

Segment Operating (Loss)



Profit (85.1) (13.8%) $0.9 3.3% (86.0)  (637.2%)

</TABLE>

The Telecommunications Services segment's sales increase in the third quarter of
fiscal 2008 from the comparable quarter of fiscal 2007 was comprised of an
increase of $9.1 million, or 58%, in the Construction and Engineering division,
partially offset by a decrease of $0.8 million, or 7%, in the Network Enterprise
Solutions division. The sales increase in the Construction and Engineering
division in the current quarter was largely due to a large installation contract
which ramped up in the latter half of fiscal 2007 and the recognition of several
large utility projects and government contracts accounted for using the
percentage-of-completion method of accounting.

The segment's increased operating loss for the current quarter as compared to
the comparable quarter in fiscal 2007 was due to the increased overhead costs,
partially offset by the increased sales and the increase in gross margin
percentage. In January 2008, the Company learned that it may not be reimbursed
for certain costs incurred under an installation contract and the operating loss

for the quarter is primarily due to the losses on this contract. The
installation work on this contract is substantially complete. The Company
continues to negotiate with the customer to be reimbursed for disputed billings
under the contract. The increased overhead for the quarter was incurred to
support the increased sales volume and the additional costs required to be
expended on the aforementioned contract to substantially complete the work and
resolve open issues with the customer.
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<TABLE>

<CAPTION>

<S> <C> <C> <C> <C>
Computer Systems

Three Months Ended

July 27,2008 July 29,2007

% of % of Favorable Favorable

Net Net (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales $ Change % Change
Net Sales $57.8 $47.4 $10.4 21.9%
Direct Costs $25.5 44.4% $21.6 455% ($3.9) (17.9%)
Gross Profit $323 55.6% $25.8 54.5% $6.5 25.2%
Overhead $183 31.5% $13.0 27.5% (3$5.3) (41.6%)
Selling & Administrative $21 3.6% S$19 4.0% ($0.2) (11.2%)

Depreciation & Amortization $49 84% $4.0 8.4% (50.9) (21.3%)

Segment Operating Profit $7.0 12.1% $69 14.6% $0.1 1.2%

</TABLE>

The Computer Systems segment's sales increase in the third quarter of fiscal
2008 from the comparable quarter of fiscal 2007 was comprised of increases of
$4.3 million, or 33%, in database access transaction fee revenue, including ASP
directory assistance, $2.3 million, or 15%, in the Maintech division's IT
maintenance and $3.8 million, or 20%, in projects and other income. The increase
in transaction fee revenue for the current quarter included $6.3 million from

the LSSi operations (enterprise data transactions) acquired in September 2007.
The remaining transaction fee revenue decreased by $2.0 million primarily due to
a reduction of such services to a major customer as it transitions to a fixed
monthly fee model from a variable transaction-based pricing model.



The segment's increased operating profit was due to the increase in sales and
gross margin percentage, partially offset by the increase in overhead as a
percentage of sales. The increased gross profit percentage was a result of the
increased database access fees from LSSi. The increased overhead and general
administrative expenses were primarily due to the inclusion of the LSSi
operations. The increased depreciation and amortization was due to the
intangible amortization related to the LSSi acquisition.
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<TABLE>

<CAPTION>

<S> <C> <C> <C> <C>
Printing and Other

Three Months Ended

July 27,2008  July 29, 2007

% of % of Favorable Favorable

Net Net (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales $ Change % Change
Net Sales $1.6 $0.6 $1.0 191.4%
Direct Costs $1.4 83.7% $0.5 855% (30.9)  (185.3%)
Gross Profit $0.2 163% $0.1 14.5% $0.1 241.0%
Selling & Administrative $0.9 59.0% $0.8 136.4% ($0.1) (26.1%)

Depreciation & Amortization $02 11.8% $0.2 33.6% - -

Segment Operating Loss ($0.9) (54.5%) ($0.9) (155.5%) - -

The Printing and Other segment's sales increased by $1.0 million from the
comparable three-month period in fiscal 2007. The sales increase was comprised
of an increase of $0.9 million, or 170%, in printing sales, and $0.1 million in
telephone directory publishing sales. The increase in printing sales included
$0.2 million of sales to new customers.

The operating loss was the same as in the comparable period of fiscal 2007 due
to the increase in sales offset by the reduced gross margins and increased
selling and administrative costs.

Discontinued Operations

Three Months Ended

July 27,2008 July 29,2007

% of % of Favorable Favorable

Net Net  (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales $ Change % Change
Net Sales $19.8 $21.5 $1.7) (7.9%)
Direct Costs $9.2 46.5% $10.1 47.0% $0.9 8.9%
Gross Profit $10.6 53.5% $114 53.0% (30.8) (7.0%)
Overhead $15 7.6% $19 8.8% $0.4 21.1%

Selling & Administrative $4.1 20.7% $4.1 19.1% - -




Depreciation & Amortization $0.4 2.0% $03 1.4% (%0.1) (33.3%)

Operating Profit $4.6 232% $5.1 23.7%  (30.5)  (10.6%)

As described above, with the announced sale of the Volt Directory Systems and
Services and DataNational operations in July 2008, the results of their
operations for the current and comparable fiscal periods have been reclassified
out of their previously reported Telephone Directory segment into Discontinued
Operations. Their sales and costs for the two periods have been eliminated from
the Company's Statement of Operations and are reflected net in Discontinued
Operations. The gross components of their operations are reflected in the table
above.

</TABLE>
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The components of the sales decrease for the third quarter of fiscal 2008 from
the comparable period of fiscal 2007 were decreases of $2.1 million in the
DataNational community telephone directory publishing sales, partially offset by
an increase of $0.4 million in telephone production and other sales. The sales
decrease was comprised of a $1.7 million, or 12%, reduction in same book sales,
and $0.4 million related to the timing of the delivery ofthe published
directories, partially offset by a net of 1 additional directory published, as
compared to the comparable period in fiscal 2007. The sales increase in
production and other sales was related to volume increases at continuing
customers.

The decrease in the segment's operating profit from the comparable quarter in
fiscal 2007 was the result of the sales decrease, partially offset by a decrease

in overhead and an increase in gross margin percentage. The overhead reduction
was primarily due to decreased indirect labor and communication costs.
<TABLE>

<CAPTION>

<S> <C> <C> <C> <C> <C> <C>
General Corporate Expenses and Other Income (Expense)

Three Months Ended

July 27,2008  July 29, 2007

% of % of Favorable Favorable
Net Net  (Unfavorable) (Unfavorable)
(Dollars in Millions) Dollars Sales Dollars Sales $ Change % Change

Selling & Administrative $7.8  14% $8.0 1.4% $0.2 2.2%

Depreciation & Amortization ~ $0.6  0.1% $1.4 0.2% $0.8 59.8%

Interest Income $09 0.1% $1.8 0.3% ($0.9) (52.8%)
-Other Expense (303) - (8L.7) (0.3%) $1.4 84.9%
i:oreign Exchange Loss (30.4) - ($0.3) (0.1%) ($0.1) (48.2%)
interest Expense (82.5) (0.1%) ($0.8) (0.1%) $1.7)  (195.2%)
-</TABLE>

The changes in general corporate expenses and other income (expense) for the
third quarter of fiscal 2008 as compared to the comparable 2007 quarter were:



The decrease in selling and administrative expenses in the current quarter of
fiscal 2008 from the comparable 2007 fiscal quarter was primarily the result of
decreased equipment rental and communication costs.

The decrease in depreciation and amortization in the current quarter of fiscal
2008 from the comparable 2007 fiscal quarter was due to portions of the
corporate enterprise resource planning system becoming fully amortized.

Interest income decreased in the current quarter from the comparable quarter in
fiscal 2007 due to lower interest rates and a reduction in premium deposits held
by insurance companies.

Other expense decreased in the current quarter from the comparable quarter in
fiscal 2007 due to an amended securitization program which resulted in a
reduction in securitization fees and an increase in interest expense.

Interest expense increased in the current quarter over the comparable quarter in
fiscal 2007 due to additional borrowings used to fund the 2007 acquisitions and
the aforementioned amended securitization program.
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Liquidity and Capital Resources

Cash and cash equivalents, increased by $3.5 million to $43.8 million in the
nine months ended July 27, 2008.

Operating activities used $103.3 million of cash in the first nine months of
fiscal 2008. Operating activities provided $2.1 million of cash in the first
nine months of fiscal 2007.

Operating activities in the first nine months of fiscal 2008, exclusive of
changes in operating assets and liabilities, produced $18.4 million of cash, as
the Company's net loss of $5.9 million included non-cash charges primarily for
depreciation and amortization of $29.5 million and accounts receivable
provisions of $3.1 million partially offset by income from discontinued
operations of $4.8 million and a deferred tax benefit of $3.6 million. Operating
activities in the first nine months of fiscal 2007, exclusive of changes in
operating assets and liabilities, produced $34.4 million of cash, as the
Company's net income of $16.2 million included non-cash charges primarily for
depreciation and amortization of $27.8 million partially offset by income from
discontinued operations of $5.5 million and a deferred tax benefit of $4.2
million.

Changes in operating assets and liabilities used $121.7 million of cash, net, in
the first nine months of fiscal 2008 principally due to the change in the
expiring securitization program of $120.0 million, a decrease in accounts
payable and accrued expenses of $16.0 million and a decrease in income tax
liability of $15.9 million partially offset by a decrease in the level of
inventory, primarily in the Telecommunications Services segment, of $14.2
million, a decrease in trade accounts receivable of $9.8 million and a decrease
in prepaid insurance and other current assets of $6.9 million. Changes in
operating assets and liabilities used $32.3 million of cash, net, in the first

nine months of fiscal 2007 principally due to a reduction in the expiring
securitization program of $20.0 million, an increase in the levels of inventory,
principally by the Telecommunication Services segment, and trade accounts
receivable of $16.0 million and $6.4 million, respectively, and a decrease in
income taxes of $7.2 million partially offset by an increase in deferred income
and other liabilities of $12.6 million, principally due to customer advances,
and an increase in the level of accounts payable of $7.7 million.

The $22.8 million of cash used in investing activities for the first nine months
of fiscal 2008 resulted primarily from expenditures of $21.5 million for net
additions to property, plant and equipment and $1.3 million for an acquisition
of a staffing and consulting services provider in South America and patents in
the Computer Systems segment. The $21.3 million of cash used in investing
activities for the first nine months of fiscal 2007 primarily resulted from the
$20.9 million for net additions to property, plant and equipment and
expenditures of $0.2 million for acquisitions.



The principal factors in the $123.9 million of cash provided by financing
activities in the first nine months of fiscal 2008 were borrowings of $130.0
million under the amended securitization program and an increase in notes
payable of $2.3 million partially offset by a payment of $8.1 million for the
purchase of treasury shares. The principal factors in the $3.3 million of cash
used in financing activities in the first nine months of fiscal 2007 were a
payment of $23.0 million for the purchase of treasury shares partially offset by
an increase inthe level of bank loans of $19.6 million primarily due to
borrowing under the Delta Credit Facility.

Commitments

There has been no material change through July 27, 2008 in the Company's
contractual obligations and other commercial commitments from that reported in
the Company's Annual Report on Form 10-K for the fiscal year ended October 28,
2007.
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Off-Balance Sheet Financing

The Company has no off-balance sheet financing arrangements, as that term has
meaning in Item 303(a) (4) of Regulation S-K.

Credit Lines

At July 27, 2008, the Company had credit facilities with various banks and
financial conduits which provided for borrowings and letters of credit of up to

an aggregate of $357.8 million, including the Company's $200.0 million five-year
accounts receivable securitization program (the "Amended Securitization
Program"), $42.0 million five-year unsecured revolving credit agreement ("Credit
Agreement") and the Company's wholly owned subsidiary, Volt Delta Resources,
LLC's ("Volt Delta") $100.0 million secured, syndicated revolving credit
agreement ("Delta Credit Facility").The Company had total outstanding short-term
borrowings of $216.7 million as of July 27, 2008. Included in these borrowings
were $18.7 million of foreign currency borrowings which provide economic hedges
against foreign denominated net assets.

Amended Securitization Program

On June 3, 2008, the Company's $200.0 million accounts receivable securitization
program (see Note B), which was due to expire within the next year, was
transferred to a multi-buyer program administered by PNC Bank. The Amended
Securitization Program has a five-year term (subject to 364 day liquidity).
Under the Amended Securitization Program, receivables related to the United
States operations of the staffing solutions business of the Company and its
subsidiaries are sold from time-to-time by the Company to Volt Funding Corp., a
wholly-owned special purpose subsidiary of the Company ("Volt Funding"). Volt
Funding, in turn, borrows from two commercial paper conduits (Market Street
Funding LLC, a PNC Bank affiliate, and Relationship Funding LLC), secured by an
undivided percentage ownership interest in the pool of receivables Volt Funding
acquires from the Company. The Company retains the servicing responsibility for
the accounts receivable.

The Amended Securitization Program is not an off-balance sheet arrangement as
Volt Funding is a 100% owned consolidated subsidiary of the Company. The
receivables and related borrowings remain on the balance sheet since Volt
Funding effectively retains control over the receivables, which are no longer
treated as sold assets. Accordingly, pledged receivables are included as trade
accounts receivable, net while the corresponding borrowings are included as
short-term borrrowings on the condensed consolidated balance sheet. At July 27,
2008, Volt Funding had borrowed from $81.3 million and $48.7 million from Market
Street Funding and Relationship Funding, respectively. AtJuly 27, 2008,
borrowings bear a weighted average interest rate of 2.94% per annum, excluding a
facility fee of 0.25% per annum paid on the entire facility and a program fee of
0.35% paid on the outstanding borrowings.



The Amended Securitization Program is subject to termination by PNC Bank (with
the consent of the majority purchasers) under certain circumstances, including,
among other things, the default rate, as defined, on receivables exceeding a
specified threshold, or the rate of collections on receivables failing to meet a
specified threshold.

At July 27,2008, the Company was in compliance with all requirements of the
Amended Securitization Program.

46
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS--Continued

Credit Lines--Continued

On February 28, 2008, the Company entered into the Credit Agreement to replace
the Company's then expiring $40.0 million secured credit agreement with an
unsecured credit facility ("Credit Facility") in favor of the Company and
designated subsidiaries, of which up to $15.0 million may be used for letters of
credit and $25.0 million for borrowing in alternative currencies. At July 27,
2008, the Company had no borrowings against this facility. The administrative
agent for the Credit Facility is Bank of America, N.A. The other banks
participating in the Credit Facility are JP Morgan Chase Bank, N.A. as
syndicated agent, Wells Fargo Bank, N.A.and HSBC Bank USA, N.A.

Borrowings under the Credit Agreement bear interest at various rate options
selected by the Company at the time of each borrowing. Certain rate options,
together with a facility fee, are based on a leverage ratio, as defined. Based
upon the Company's leverage ratio at July 27, 2008, if a three-month U.S. Dollar
LIBO rate were the interest rate option selected by the Company, borrowings
would have borne interest at the rate of 3.8% per annum, excluding a fee of
0.35% per annum paid on the entire facility.

The Credit Agreement provides for the maintenance of various financial ratios
and covenants, including, among other things, a requirement that the Company
maintain a consolidated tangible net worth, as defined; a limitation on total
funded debt to EBITDA of 3.0 to 1.0; and a requirement that the Company maintain
a minimum ratio of EBITDA, as defined, to interest expense, as defined, of 4.0

to 1.0 for the twelve months ended as of the last day of each fiscal quarter.

The Credit Agreement also imposes limitations on, among other things, the
incurrence of additional indebtedness, the level of annual capital expenditures,

and the amount of investments, including business acquisitions and mergers, and
loans that may be made by the Company to its subsidiaries. The Company was in
compliance with all covenants at July 27, 2008.

Delta Credit Facility

In December 2006, Volt Delta entered into the secured Delta Credit Facility,
which expires in December 2009, with Wells Fargo, N.A. as the administrative
agent and arranger, and as a lender thereunder. Wells Fargo and two of the other
three lenders under the Delta Credit Facility, Bank of America, N.A. and
JPMorgan Chase, also participate in the Company's $42.0 million unsecured
revolving Credit Facility. Neither the Company nor Volt Delta guarantees each
other's facility but certain subsidiaries of each are guarantors of their
respective parent company's facility.

The Delta Credit Facility allows for the issuance of revolving loans and letters
of credit in the aggregate of $100.0 million with a sublimit of $10.0 million on
the issuance of letters of credit. At July 27, 2008, $77.9 million was drawn on
this facility. Certain interest rate options, as well as the commitment fee, are
based on a leverage ratio, as defined, which resets quarterly. Based upon Volt
Delta's leverage ratio at July 27, 2008, if a three-month U.S. Dollar LIBO rate
were the interest rate option selected by the Company, borrowings would have
borne interest at the rate of 3.0% per annum. Volt Delta also pays a commitment
fee on the unused portion of the Delta Credit Facility which varies based on
Volt Delta's leverage ratio. At July 27, 2008, the commitment fee was 0.3% per
annum.



The Delta Credit Facility provides for the maintenance of various financial
ratios and covenants, including, among other things, a total debt to EBITDA
ratio, as defined, which cannot exceed 2.0 to 1.0 on the last day of any fiscal
quarter, a fixed charge coverage ratio, as defined, which cannot be less than
2.5 to 1.0 for the twelve months ended as of the last day of each fiscal quarter
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and the maintenance of a consolidated net worth, as defined. The Delta Credit
Facility also imposes limitations on, among other things, incurrence of
additional indebtedness or liens, the amount of investments including business
acquisitions, creation of contingent obligations, sales of assets (including
sale leaseback transactions) and annual capital expenditures. At July 27, 2008,
Volt Delta was in compliance with all covenants in the Delta Credit Facility.

Summary

The Company believes that its current financial position, working capital,
future cash flows from operations, credit lines and accounts receivable

Securitization Program will be sufficient to fund its presently contemplated
operations and satisfy its obligations through at least the next twelve months.

On June 2, 2008, the Company's Board of Directors authorized the repurchase of
up to one million five hundred thousand (1,500,000) shares of the Company's
common stock from time to time in open market or private transactions at the
Company's discretion, subject to market conditions and other factors. The timing
and exact number of shares purchased will be at the Company's discretion and
will depend on market conditions and is subject to institutional approval for
purchases in excess of $11.6 million in fiscal year 2008 under the terms of the
Company's credit agreements. This stock buyback program does not obligate the
Company to acquire any specific number of shares and may be suspended or
discontinued at any time.

Critical Accounting Policies

Management's discussion and analysis of its financial position and results of
operations are based upon the Company's consolidated financial statements, which
have been prepared in accordance with accounting principles generally accepted
in the United States. The preparation of these financial statements requires
management to make estimates, judgments, assumptions and valuations that affect
the reported amounts of assets, liabilities, revenues and expenses and related
disclosures. Future reported results of operations could be impacted if the
Company's estimates, judgments, assumptions or valuations made in earlier
periods prove to be wrong. Management believes the critical accounting policies
and areas that require the most significant estimates, judgments, assumptions or
valuations used in the preparation of the Company's financial statements are as
follows:

Revenue Recognition - The Company derives its revenues from several sources. The
revenue recognition methods, which are consistent with those prescribed in Staff
Accounting Bulletin 104 ("SAB 104"), "Revenue Recognition in Financial
Statements," are described below in more detail for the significant types of
revenue within each of its segments. Revenue is generally recognized when
persuasive evidence of an arrangement exists, we have delivered the product or
performed the service, the fee is fixed and determinable and collectibility is
probable. The determination of whether and when some of the criteria below have
been satisfied sometimes involves assumptions and judgments that can have a
significant impact on the timing and amount of revenue we report.

Staffing Services:
Staffing: Sales are derived from the Company's Staffing Solutions Group
supplying its own temporary personnel to its customers, for which the
Company assumes the risk of acceptability of its employees to its
customers, and has credit risk for collecting its billings after it has
paid its employees. The Company reflects revenues for these services on a



gross basis in the period the services are rendered. In the first nine
months of fiscal 2008, this revenue comprised approximately 76% of the
Company's net consolidated sales.
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Managed Services: Sales are generated by the Company's E-Procurement
Solutions subsidiary, ProcureStaff, for which the Company receives an
administrative fee for arranging for, billing for and collecting the
billings related to staffing companies ("associate vendors") who have
supplied personnel to the Company's customers. The administrative fee is
either charged to the customer or subtracted from the Company's payment to
the associate vendor. The customer is typically responsible for assessing
the work of the associate vendor, and has responsibility for the
acceptability of its personnel, and in most instances the customer and
associate vendor have agreed that the Company does not pay the associate
vendor until the customer pays the Company. Based upon the revenue
recognition principles prescribed in Emerging Issues Task Force ("EITF")
99-19, "Reporting Revenue Gross as a Principal versus Net as an Agent,"
revenue for these services, where the customer and the associate vendor
have agreed that the Company is not at risk for payment, is recognized net
of associated costs in the period the services are rendered. In addition,

sales for certain contracts generated by the Company's Staffing Solutions
Group's managed services operations have similar attributes. In the first
nine months of fiscal 2008, this revenue comprised approximately 2% of the
Company's net consolidated sales.

Outsourced Projects: Sales are derived from the Company's Information
Technology Solutions operation providing outsource services for a customer
in the form of project work, for which the Company is responsible for
deliverables, in accordance with the American Institute of Certified Public
Accountants ("AICPA") Statement of Position ("SOP") 81-1, "Accounting for
Performance of Construction-Type Contracts" The Company's employees perform
the services and the Company has credit risk for collecting its billings.
Revenue for these services is recognized on a gross basis in the period the
services are rendered when on a time and material basis, and when the
Company is responsible for project completion, revenue is recognized when
the project is complete and the customer has approved the work. In the

first nine months of fiscal 2008, this revenue comprised approximately 5%

of the Company's net consolidated sales.

Telecommunications Services:
Construction: Sales are derived from the Company supplying aerial and
underground construction services. The Company's employees perform the
services, and the Company takes title to all inventory, and has credit risk
for collecting its billings. The Company relies upon the principles in SOP
81-1, using the completed-contract method, to recognize revenue on a gross
basis upon customer acceptance of the project or by the
percentage-of-completion method, when applicable. In the first nine months
of fiscal 2008, this revenue comprised approximately 6% of the Company's
net consolidated sales.

Non-Construction: Sales are derived from the Company performing design,
engineering and business systems integrations work. The Company's employees
perform the services and the Company has credit risk for collecting its
billings. Revenue for these services is recognized on a gross basis in the

period in which services are performed, and, if applicable, any completed
units are delivered and accepted by the customer. In the first nine months

of fiscal 2008, this revenue comprised approximately 2% of the Company's
net consolidated sales.

Computer Systems:
Database Access: Sales are derived from the Company granting access to its
proprietary telephone listing databases to telephone companies,
inter-exchange carriers and non-telco enterprise customers. The Company
uses its own databases and has credit risk for collecting its billings. The
Company recognizes revenue on a gross basis in the period in which the
customers access the Company's databases. In the first nine months of



fiscal 2008, this revenue comprised approximately 3% of the Company's net
consolidated sales.
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IT Maintenance: Sales are derived from the Company providing hardware
maintenance services to the general business community, including customers
who have our systems, on a time and material basis or a contract basis. The
Company uses its own employees and inventory in the performance of the
services, and has credit risk for collecting its billings. Revenue for

these services is recognized on a gross basis in the period in which the
services are performed, contingent upon customer acceptance when on a time
and material basis, or over the life of the contract, as applicable. In the

first nine months of fiscal 2008, this revenue comprised approximately 2%
of the Company's net consolidated sales.

Telephone Systems: Sales are derived from the Company providing telephone
operator services-related systems and enhancements to existing systems,
equipment and software to customers. The Company uses its own employees and
has credit risk for collecting its billings. The Company relies upon the
principles in SOP 97-2 "Software Revenue Recognition" and EITF 00-21,
"Revenue Arrangements with Multiple Deliverables" to recognize revenue on a
gross basis upon customer acceptance of each part of the system based upon

its fair value or by the use of the percentage-of-completion method, when
applicable. In the first nine months of fiscal 2008, this revenue comprised
approximately 3% of the Company's net consolidated sales.

Printing and Other:
Printing: Sales are derived from the Company's sales of printing services
in Uruguay. The Company's employees perform the services and the Company
has credit risk for collecting its billings. Revenue for these services is
recognized on a gross basis in the period the printed documents have been
delivered. In the first nine months of fiscal 2008, this revenue comprised
approximately 1% of the Company's net consolidated sales.

Other: Sales are derived from the Company's sales of telephone directory
advertising for books it publishes as an independent publisher in Uruguay.
The Company's employees perform the services and the Company has credit
risk for collecting its billings. Revenue for these services is recognized

on a gross basis in the period the books are printed and delivered. In the

first nine months of fiscal 2008, this revenue comprised less than 1% of

the Company's net consolidated sales.

For those contracts accounted for under SOP 81-1, the Company records provisions
for estimated losses on contracts when losses become evident.

Accumulated unbilled costs on contracts are carried in inventory at the lower of
actual cost or estimated realizable value.

Allowance for Uncollectible Accounts - The establishment of an allowance
requires the use of judgment and assumptions regarding potential losses on
receivable balances. Allowances for accounts receivable are maintained based
upon historical payment patterns, aging of accounts receivable and actual
write-off history. The Company also makes judgments about the creditworthiness
of significant customers based upon ongoing credit evaluation, and might assess
current economic trends that might impact the level of credit losses in the
future. However, since a reliable prediction of future changes in the financial
stability of customers is not possible, the Company cannot guarantee that
allowances will continue to be adequate. If actual credit losses are
significantly higher or lower than the allowance established, it would require a
related charge or credit to earnings.

50
MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS--Continued

Critical Accounting Policies--Continued




Goodwill - Under Statement of Financial Accounting Standards ("SFAS") No. 142,
"Goodwill and Other Intangible Assets," goodwill and indefinite-lived intangible
assets are subject to annual impairment testing using fair value methodologies.
The Company performs its annual impairment testing during its third fiscal
quarter, or more frequently if indicators of impairment arise. The timing of the
impairment test may result in charges to earnings in the third fiscal quarter

that could not have been reasonably foreseen in prior periods. The testing
process includes the comparison of the Company's business units' multiples of
sales and EBITDA to those multiples of its business units' competitors. If these
estimates or their related assumptions change inthe future as a result of
changes in strategy and/or market conditions, the Company may be required to
record an impairment charge in the future.

Long-Lived Assets - Property, plant and equipment are recorded at cost, and
depreciation and amortization are provided on the straight-line or accelerated
methods at rates calculated to allocate the cost of the assets over their period

of use. Intangible assets, other than goodwill and indefinite-lived intangible
assets, and property, plantand equipment are reviewed for impairment in
accordance with SFAS No. 144, "Accounting for the Impairment or Disposal of
Long-Lived Assets." Under SFAS No. 144, these assets are tested for
recoverability whenever events or changes in circumstances indicate that their
carrying amounts may not be recoverable. Circumstances which could trigger a
review include, but are not limited to: significant decreases in the market
price of the asset; significant adverse changes in the business climate or legal
factors; the accumulation of costs significantly in excess of the amount
originally expected for the acquisition or construction of the asset; current
period cash flow or operating losses combined with a history of losses or a
forecast of continuing losses associated with the use of the asset; and a
current expectation that the asset will more likely than not be sold or disposed

of significantly before the end of its estimated useful life. Recoverability is
assessed based on the carrying amount of the asset and the sum of the
undiscounted cash flows expected to result from the use and the eventual
disposal of the asset or asset group. An impairment loss is recognized when the
carrying amount exceeds the estimated fair value of the asset or asset group.
The impairment loss is measured as the amount by which the carrying amount
exceeds fair value.

Capitalized Software - The Company's software technology personnel are involved
in the development and acquisition of internal-use software to be used in its
Enterprise Resource Planning system and software used in its operating segments,
some of which are customer accessible. The Company accounts for the
capitalization of software in accordance with SOP No. 98-1, "Accounting for the
Costs of Computer Software Developed or Obtained for Internal Use." Subsequent
to the preliminary project planning and approval stage, all appropriate costs

are capitalized until the point at which the software is ready for its intended

use. Subsequent to the software being used in operations, the capitalized costs

are transferred from costs-in-process to completed property, plant and
equipment, and are accounted for as such. All post-implementation costs, such as
maintenance, training and minor upgrades that do not result in additional
functionality, are expensed as incurred. The capitalization process involves
judgment as to what types of projects and tasks are capitalizable. Although the
Company believes the decisions made in the past concerning the accounting
treatment of these software costs have been reasonable and appropriate,
different decisions could materially impact financial results.
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Income Taxes - Estimates of Effective Tax Rates, Deferred Taxes and Valuation
Allowance - When the financial statements are prepared, the Company estimates
its income taxes based on the various jurisdictions in which business is
conducted. Significant judgment is required in determining the Company's
worldwide income tax provision. Liabilities for anticipated tax audit issues in

the United States and other tax jurisdictions are based on estimates of whether,
and the extent to which, additional taxes will be due. The recognition of these
provisions for income taxes is recorded in the period in which it is determined
that such taxes are due. If in a later period it is determined that payment of

this additional amount is unnecessary, a reversal of the liability is



recognized. As a result, the ongoing assessments of the probable outcomes of the
audit issues and related tax positions require judgment and can materially
increase or decrease the effective tax rate and materially affect the Company's
operating results. This also requires the Company to estimate its current tax
exposure and to assess temporary differences that result from differing
treatments of certain items for tax and accounting purposes. These differences
result in deferred tax assets and liabilities, which are reflected on the
balance sheet. The Company must then assess the likelihood that its deferred tax
assets will be realized. To the extent it is believed that realization is not

likely, a valuation allowance is established. When a valuation allowance is
increased or decreased, a corresponding tax expense or benefit is recorded in
the statement of operations.

Securitization Program - On June 3, 2008, the Company's $200.0 million accounts
receivable securitization program (the "Expiring Securitization Program") was
transferred to a multi-buyer program administered by PNC Bank. Prior to that
date, under the Expiring Securitization Program, receivables were sold from
time-to-time by the Company to Volt Funding Corp., a wholly-owned special
purpose subsidiary of the Company ("Volt Funding"). Volt Funding, in turn, sold
to Three Rivers Funding Corporation ("TRFCQ"), an asset backed commercial paper
conduit sponsored by Mellon Bank, N.A. and unaffiliated with the Company, an
undivided percentage ownership interest in the pool of receivables Volt Funding
acquired from the Company. The Company accounted for the securitization of
accounts receivable in accordance with Statement of Financial Accounting
Standards ("SFAS") No. 156, "Accounting for Transfers and Servicing of Financial
Assets, an amendment of SFAS No. 140." At the time a participation interest in
the receivables was sold, the receivable representing that interest was removed
from the condensed consolidated balance sheet (no debt was recorded) and the
proceeds from the sale were reflected as cash provided by operating activities.

The outstanding balance of the undivided interest sold to TRFCO was $120.0
million at October 28, 2007.

Under the amended Program, the receivables and related borrowings remain on the
balance sheet since Volt Funding effectively retains control over the
receivables, which are no longer treated as sold assets. Accordingly, pledged
receivables are included as trade accounts receivable, net, while the
corresponding borrowings are included as short-term borrowings on the condensed
consolidated balance sheet. At July 27,2008, Volt Funding had borrowed $81.3
million and $48.7 million from Market Street Funding and Relationship Funding ,
respectively.
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Primary Casualty Insurance Program - The Company is insured with a highly rated
insurance company under a program that provides primary workers' compensation,
employer's liability, general liability and automobile liability insurance under

a loss sensitive program. In certain mandated states, the Company purchases
workers' compensation insurance through participation in state funds, and the
experience-rated premiums in these state plans relieve the Company of any
additional liability. In the loss sensitive program, initial premium accruals

are established based upon the underlying exposure, such as the amount and type
of labor utilized, number of vehicles, etc. The Company establishes accruals
utilizing actuarial methods to estimate the future cash payments that will be

made to satisfy the claims, including an allowance for incurred-but-not-reported
claims. This process also includes establishing loss development factors, based

on the historical claims experience of the Company and the industry, and
applying those factors to current claims information to derive an estimate of

the Company's ultimate premium liability. In preparing the estimates, the
Company considers the nature and severity of the claims, analyses provided by
third party actuaries, as well as current legal, economic and regulatory

factors. The insurance policies have various premium rating plans that establish

the ultimate premium to be paid. Adjustments to premiums are made based upon the
level of claims incurred at a future date up to three years after the end of the
respective policy period. For each policy year, management evaluates the
accrual, and the underlying assumptions, regularly throughout the year and makes
adjustments as needed. The ultimate premium cost may be greater or less than the
established accrual. While management believes that the recorded amounts are
adequate, there can be no assurances that changes to management's estimates will



not occur due to limitations inherent in the estimation process. In the event it

is determined that a smaller or larger accrual is appropriate, the Company would
record a credit or a charge to cost of services in the period in which such
determination is made.

Medical Insurance Program -The Company is self-insured for the majority of its
medical benefit programs. The Company remains insured for a portion of its
medical program (primarily HMOs) as well as the entire dental program. The
Company provides the self-insured medical benefits through an arrangement with a
third party administrator. However, the liability for the self-insured benefits

is limited by the purchase of stop loss insurance. The contributed and withheld
funds and related liabilities for the self-insured program together with unpaid
premiums for the insured programs are held in a 501(c)9 employee welfare benefit
trust. These amounts, other than the current provisions, do not appear on the
balance sheet of the Company. In order to establish the self-insurance reserves,

the Company utilized actuarial estimates of expected losses based on statistical
analyses of historical data. The provision for future payments is initially
adjusted by the enrollment levels in the various plans. Periodically, the
resulting liabilities are monitored and will be adjusted as warranted by
changing circumstances. Should the amount of claims occurring exceed what was
estimated or medical costs increase beyond what was expected, liabilities might
not be sufficient, and additional expense may be recorded by the Company.
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New Accounting Pronouncements to be Effective in Fiscal 2008

In September 2006, the FASB issued SFAS No. 157, "Fair Value Measurements." This
statement defines fair value, establishes a framework for measuring fair value,

and expands disclosures about fair value measurements. The statement is
effective for financial statements issued for fiscal years beginning after

November 15, 2007, and interim periods within that fiscal year. The Company is
currently evaluating the impact of adopting this statement.

In February 2007, the FASB issued SFAS No. 159, "The Fair Value Option for
Financial Assets and Financial Liabilities - including an amendment of FAS 115."
This statement permits entities to choose to measure many financial instruments
and certain other items at fair value. This statement is effective for financial
statements issued for fiscal years beginning after November 15, 2007, and
interim periods within that fiscal year. The Company is currently evaluating the
impact of adopting this statement.

In December 2007, the FASB issued SFAS No. 160, "Noncontrolling Interests in
Consolidated Financial Statements - an amendment of ARB NO. 51." This statement
establishes accounting and reporting standards for the noncontrolling interest

in a subsidiary and for the deconsolidation of a subsidiary. This statement is
effective for financial statements issued for fiscal years, and interim periods

within those fiscal years, beginning after December 15, 2008. The Company is
currently evaluating the impact of adopting this statement.

In March 2008, the FASB issued SFAS No. 161, "Disclosures about Derivative
Instruments and Hedging Activities - an amendment of FASB Statement No. 133."
This statement requires enhanced disclosures about an entity's derivative and
hedging activities by explaining how and why derivatives are used by the entity,
how they are accounted for under Statement 133, and how derivatives affect the
entity's various financial statements. This statement is effective for financial
statements issued for fiscal years and interim periods beginning after November

15, 2008, with early adoption encouraged. The Company is currently evaluating
the impact of adopting this statement.

Related Party Transactions

During the first nine months of fiscal 2008, the Company paid or accrued $0.8
million to the law firm of which Lloyd Frank, a director, is of counsel, for
services rendered to the Company and expenses reimbursed. In addition, the
Company paid $19,000 to Michael Shaw, Ph. D., a brother of Steven Shaw, an
executive officer and director, for services rendered to the Company.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS--Continued

ITEM 3 - QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Market risk is the potential economic loss that may result from adverse changes
in the fair value of financial instruments. The Company's earnings, cash flows
and financial position are exposed to market risks relating to fluctuations in
interest rates and foreign currency exchange rates. The Company has cash and
cash equivalents on which interest income is earned at variable rates. The
Company also has credit lines with various domestic and foreign banks, which
provide for borrowings and letters of credit, as well as a $200 million accounts
receivable securitization program to provide the Company with additional
liquidity to meet its short-term financing needs.

The interest rates on these borrowings and financing are variable and,
therefore, interest and other expense and interest income are affected by the
general level of U.S. and foreign interest rates. Based upon the current levels
of cash invested, notes payable to banks and utilization of the securitization
program, on a short-term basis, as noted below in the tables, a hypothetical
100-basis-point (1%) increase or decrease in interest rates would increase or
decrease the Company's annual net interest expense and securitization costs by
$1.4 million, respectively.

The Company has a term loan, as noted in the table below, which consists of
borrowings at fixed interest rates, and the Company's interest expense related
to these borrowings is not affected by changes in interest rates in the near
term. The fair value of the fixed rate term loan was approximately $12.7 million
at July 27, 2008. This fair value was calculated by applying the appropriate
fiscal year-end interest rate to the Company's present stream of loan payments.

The Company holds short-term investments in mutual funds for the Company's
deferred compensation plan. At July 27, 2008, the total market value of these
investments was $5.0 million, all of which are being held for the benefit of
participants in a non-qualified deferred compensation plan with no risk to the
Company.

The Company has a number of overseas subsidiaries and is, therefore, subject to
exposure from the risk of currency fluctuations asthe value of foreign
currencies fluctuates against the dollar, which may impact reported earnings. As
of July 27, 2008, the total ofthe Company's net investment in foreign
operations was $20.4 million. The Company attempts to reduce these risks by
utilizing foreign currency option and exchange contracts, as well as borrowing
in foreign currencies, to hedge the adverse impact on foreign currency net
assets when the dollar strengthens against the related foreign currency. As of
July 27, 2008, the Company had an outstanding foreign currency option contract
in the nominal amount equivalent to $9.5 million, which is accounted for as a
hedge under SFAS No. 52, "Foreign Currency Translation". The amount of risk and
the use of foreign exchange instruments described above are not material to the
Company's financial position or results of operations and the Company does not
use these instruments for trading or other speculative purposes. Based upon the
current levels of net foreign assets, a hypothetical weakening of the U.S.
dollar against these currencies at July 27, 2008 by 10% would result in a pretax
gain of $2.0 million related to these positions. Similarly, a hypothetical
strengthening of the U.S. dollar against these currencies at July 27, 2008 by
10% would result in a pretax loss of $1.4 million related to these positions.
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QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK--Continued

The tables below provide information about the Company's financial instruments
that are sensitive to either interest rates or exchange rates at July 27, 2008.

For cash and debt obligations, the table presents principal cash flows and
related weighted average interest rates by expected maturity dates. The
information is presented in U.S. dollar equivalents, which is the Company's
reporting currency.

<TABLE>

<CAPTION>

<S> <C> <C> <C> <C> <C>
Interest Rate Market Risk Payments Due By Period as of July 27, 2008

Less than 1-3 3-5 After 5



Total 1 Year Years Years Years

(Dollars in thousands of US$)
Cash and Cash Equivalents and
Restricted Cash

Money Market and Cash Accounts $ 72,414 $ 72,414

Weighted Average Interest Rate 2.12% 2.12%
Total Cash, Cash Equivalents and
Restricted Cash $ 72,414  $ 72,414
Debt
Term Loan $ 12,448 $ 543 § 1,228  $ 1,446 $ 9,231
Interest Rate 8.2% 8.2% 8.2% 8.2% 8.2%
Note Payable $ 475 $ 1308 188 $ 157 -
Interest Rate 5.0% 5.0% 5.0% 5.0%
Total Long Term Debt $ 12,923  $ 673 $ 1,416 $ 1,603 $ 9,231
Short-term Borrowings $ 216,687 $ 216,687 - - -
Weighted Average Interest Rate 3.59% 3.59% - - -
Total Debt $ 229,610 $ 217,360$ 1,416 $ 1,603 9,231
</TABLE>
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<TABLE>
<CAPTION>
<S> <C> <C> <C> <C> <C>
Foreign Exchange Market Risk Contract Values
Fair Value
Contract Less than ~ Option

Exchange Rate  Total 1 Year Premium (1)

(Dollars in thousands of U.S. §)
Option Contracts

Canadian $ to U.S.$ 1.05 $9,524  $9,524 $131

Total Option Contracts $9,524  $9,524 $131

(1) Represents the fair value of the foreign contracts at July 27, 2008.
</TABLE>
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ITEM 4 - CONTROLS AND PROCEDURES

Evaluation of disclosure controls and procedures

The Company's management is responsible for maintaining adequate internal
controls over financial reporting and for its assessment of the effectiveness of
internal controls over financial reporting.

The Company carried out an evaluation of the effectiveness of the design and
operation of its "disclosure controls and procedures,”" as defined in, and
pursuant to, Rule 13a-15 of the Securities Exchange Act of 1934, as of July 27,
2008 under the supervision and with the participation of the Company's



management, including the Company's President and Principal Executive Officer
and its Senior Vice President and Principal Financial Officer. Based on that
evaluation, management concluded that the Company's disclosure controls and
procedures are effective in ensuring that material information relating to the
Company and its subsidiaries is made known to them on a timely basis.

Changes in Internal Control over Financial Reporting

There were no changes in the Company's internal control over financial reporting
that occurred during the Company's most recent fiscal quarter that have
materially affected, or are reasonably likely to materially affect, the
Company's internal control over financial reporting.

PART II - OTHER INFORMATION
ITEM 1A - RISK FACTORS

Legal Contingencies - The Company is subject to certain legal proceedings, as
well as demands, claims and threatened litigation that arise in the normal
course of our business. A quarterly review is performed of each significant
matter to assess any potential financial exposure. If the potential loss from
any claim or legal proceeding is considered probable and the amount can be
reasonably estimated, a liability and an expense are recorded for the estimated
loss. Significant judgment is required in both the determination of probability
and the determination of whether an exposure is reasonably estimable. Any
accruals are based on the best information available at the time. As additional
information becomes available, a reassessment is performed of the potential
liability related to any pending claims and litigation and may revise the
Company's estimates. Potential legal liabilities and the revision of estimates
of potential legal liabilities could have a material impact on the results of
operations and financial position.
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ITEM 6 - EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits:

Exhibit Description

10.01 Amended and Restated Receivables Purchase Agreement dated as of June
3, 2008 among Volt Funding Corp., the various buyers and buyer agents,
Volt Information Sciences, Inc. and PNC Bank as administrator for each
buyer group.

15.01 Letter from Ernst & Young LLP regarding Report of Independent
Registered Public Accounting Firm

15.02  Letter from Ernst & Young LLP regarding Acknowledgement of Independent
Registered Public Accounting Firm

31.01 Certification of Principal Executive Officer pursuant to Section 302
of the Sarbanes-Oxley Act of 2002

31.02  Certification of Principal Financial Officer pursuant to Section 302
of the Sarbanes-Oxley Act of 2002

32.01 Certification of Principal Executive Officer pursuant to Section 906
of the Sarbanes-Oxley Act of 2002

32.02  Certification of Principal Financial Officer pursuant to Section 906
of the Sarbanes-Oxley Act of 2002

SIGNATURE
Pursuant to the requirements of the Securities Exchange Actof 1934, the

registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

VOLT INFORMATION SCIENCES, INC.



(Registrant)
Date: September 5, 2008

By: /s/Jack Egan

Jack Egan
Senior Vice President and
Principal Financial Officer
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Exhibit
Number Description

10.01  Amended and Restated Receivables Purchase Agreement dated as of June
3, 2008 among Volt Funding Corp., the various buyers and buyer agents,
Volt Information Sciences, Inc. and PNC Bank as administrator for each
buyer group.

15.01 Letter from Ernst & Young LLP regarding Report of Independent
Registered Public Accounting Firm

15.02  Letter from Ernst & Young LLP regarding Acknowledgement of Independent
Registered Public Accounting Firm

31.01 Certification of Principal Executive Officer pursuant to Section 302
of the Sarbanes-Oxley Act of 2002

31.02  Certification of Principal Financial Officer pursuant to Section 302
of the Sarbanes-Oxley Act of 2002

32.01 Certification of Principal Executive Officer pursuant to Section 906
of the Sarbanes-Oxley Act of 2002

32.02  Certification of Principal Financial Officer pursuant to Section 906
of the Sarbanes-Oxley Act of 2002



EXHIBIT 10.01

AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT

dated as of June 3, 2008

Among

VOLT FUNDING CORP.,
as Seller

and

THE VARIOUS BUYERS AND BUYER AGENTS FROM TIME TO TIME PARTY HERETO,

and

VOLT INFORMATION SCIENCES, INC.,
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and

PNC BANK, NATIONAL ASSOCIATION,
as Administrator
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AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT

AMENDED AND RESTATED RECEIVABLES PURCHASE AGREEMENT dated as
of June 3, 2008 among VOLT FUNDING CORP., a Delaware corporation (the "Seller"),
THE VARIOUS BUYERS AND BUYER AGENTS FROM TIME TO TIME PARTY HERETO, VOLT
INFORMATION SCIENCES, INC., a New York corporation (the "Company"), and PNC
BANK, NATIONAL ASSOCIATION, as Administrator for each Buyer Group (in such
capacity, the "Administrator").

WITNESSETH THAT:

WHEREAS, the Seller, Three Rivers Funding Corporation, a
Delaware corporation ("TRFCQO"), and the Company, as Servicer, are parties to
that certain Receivables Purchase Agreement, dated as of April 12, 2002, as
heretofore amended, supplemented or otherwise modified from time to time (the
"Existing Agreement"); and

WHEREAS, the Company is engaged in part, and the Company's
Affiliates (as hereinafter defined), Volt Management Corp., a Delaware
corporation ("Volt Management"), P/S Partner Solutions, Ltd., a Delaware
corporation ("P/S") formerly known as PS Payrolling, Ltd., and Volt Technical
Resources, LLC, a Delaware limited liability company ("Volt Technical") formerly
a Delaware corporation known as Volt Human Resources, Inc. (collectively, the
"Subsidiary Originators", and, collectively with the Company, the
"Originators"), are engaged in full, in the business of providing staffing
solutions to their customers (the "Staffing Solutions Business"); and

WHEREAS, the Originators, in the ordinary course of the
Staffing Solutions Business, generate trade receivables resulting from their
sale of merchandise and the rendering of services to their customers with regard
to such business (the "Staffing Solutions Receivables"); and

WHEREAS, the Subsidiary Originators heretofore have
transferred, and hereafter may from time to time transfer, their respective
Staffing Solutions Receivables to the Company pursuant to: (i) in the case of
Volt Management, that certain Receivables Purchase and Sale Agreement dated as
of April 12, 2002 between Volt Management and the Company, as heretofore
amended, supplemented or otherwise modified, as amended by the Omnibus Amendment
Agreement dated as of the date hereof among the Seller, the Company, Volt

Management, Volt Technical, P/S, Market Street, Relationship Funding, PNC Bank,
National Association ("PNC") and Fifth Third Bank ("Fifth Third") (the "Omnibus
Amendment Agreement"), and as hereafter further amended, supplemented or
otherwise modified from time to time (the "Volt Management Sale Agreement");

(i1) in the case of Volt Technical, that certain Receivables Purchase and Sale
Agreement dated as of April 12, 2002 between Volt Technical and the Company, as
heretofore amended, supplemented or otherwise modified, as amended by the
Omnibus Amendment Agreement, and as hereafter further amended, supplemented or
otherwise modified from time to time (the "Volt Technical Sale Agreement"); and
(iii) in the case of P/S, that certain Receivables Purchase and Sale Agreement

dated as of May 23, 2006 between P/S and the Company, as heretofore amended,
supplemented or otherwise modified, as amended by the Omnibus Amendment
Agreement, and as hereafter further amended, supplemented or otherwise modified
from time to time (the "P/S Sale Agreement"; and, together with the Volt
Management Sale Agreement and the Volt Technical Sale Agreement, the "Subsidiary
Sale Agreements"); and

WHEREAS, the Company heretofore has transferred, and hereafter
may from time to time transfer, to the Seller the Staffing Solutions Receivables



generated by the Subsidiary Originators (and acquired by the Company pursuant to

the Subsidiary Sale Agreements), as well as Staffing Solutions Receivables

generated by the Company, pursuant to that certain Receivables Sale and

Contribution Agreement dated as of April 12, 2002 between the Company and the
Seller, as heretofore amended, supplemented or otherwise modified, as amended by
the Omnibus Amendment Agreement, and hereafter further amended, supplemented or
otherwise modified from time to time (the "Sale Agreement"); and

WHEREAS, the Seller heretofore has created, and hereafter may
continue, a pool of such Staffing Solutions Receivables; and

WHEREAS, TRFCO heretofore from time to time purchased from the
Seller undivided percentage ownership interests in the pool of receivables
pursuant to and in accordance with the terms of the Existing Agreement; and

WHEREAS, in connection with the execution of this Agreement
TRFCO assigned all of its right title, interest and obligations in the
Participation Interest, the Existing Agreement and all other Purchase Documents

(as defined under the Existing Agreement) to Market Street Funding LLC, a
Delaware limited liability company ("Market Street"), and Relationship Funding
Company, LLC, a Delaware limited liability company ("Relationship Funding"), the
sole Buyers as of the Closing Date, in the amounts set forth on the Omnibus
Assignment and Assumption Agreement, dated as of the date hereof, among the
Seller, Market Street, Relationship Funding, Fifth Third, PNC Bank, the
Administrator, TRFCO, Mellon Bank, N.A., the Originators and the Servicer (the
"Omnibus Assignment Agreement"); and

WHEREAS, the Buyers from time to time hereafter may purchase
from the Seller undivided percentage ownership interests in the pool of
receivables pursuant to and in accordance with the terms hereof; and

WHEREAS, the parties hereto wish to amend and restate the
Existing Agreement on the terms hereof;

NOW, THEREFORE, the parties hereto, in consideration of their
mutual covenants hereinafter set forth and intending to be legally bound, hereby
agree as follows:

ARTICLE I

DEFINITIONS; CONSTRUCTION

1.01. Certain Definitions. In addition to other words and
terms defined in the recitals hereof and elsewhere in this Agreement, as used
herein, the following words and terms shall have the following meanings
respectively, unless otherwise required by context:

"Account Balance" shall mean, in respect of a Receivable which
is included in the Receivables Pool, all amounts shown as owing by the related
Obligor on the accounting records of the Company and the Seller, and all other
amounts which are shown on the most recent Settlement Statement and in respect
of which the related Obligor is obligated, excluding each Defaulted Receivable.

"Accounting Period" shall mean, with respect to any Settlement
Date, the period beginning on the first Monday and ending on the last Sunday of
the Fiscal Month of the Company or the Seller most recently ended prior to such
Settlement Date.
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"Administrator" shall have the meaning assigned to such term
in the recitals hereof.

"Affected Party" shall mean each of the Buyers, the Buyer
Agents, and the Administrator, any permitted assignee of a Buyer, a Buyer Agent,
and the Administrator, and each Person providing liquidity or credit support to
a Buyer pursuant to a Liquidity Agreement or a Program Support Agreement and
each of their respective Affiliates and assigns.



"Affiliate" shall mean, with respect to a Person, any other
Person which directly or indirectly controls, is controlled by or is under
common control with such Person. The term "control" means the possession,
directly or indirectly, of the power to direct or cause the direction of the
management and policies of a Person, whether through the ownership of voting
securities, by contract or otherwise.

"Agreement" shall mean this Amended and Restated Receivables
Purchase Agreement, as the same may from time to time be amended, supplemented
or otherwise modified.

"Aggregate Buyers' Allocation" shall mean the sum of the
Buyer's Allocations for each Buyer.

"Aggregate Cost of Funds" at any time, shall mean the sum of
the aggregate for each Buyer of the accrued and unpaid Cost of Funds with
respect to each such Buyer's Purchase Price.

"Aggregate Maximum Net Investment" shall mean, at any time of
determination, the sum of the Maximum Net Investments of each Buyer.

"Aggregate Net Investment" shall mean, for any given day, the
sum of the Net Investments of each Buyer, as calculated on such day.

"Average Dilution Ratio" means, as of any date of calculation,
the average of the Dilution Ratios for the twelve most recent Accounting
Periods.

"Business Day" shall mean any day other than a Saturday,
Sunday, or other day on which (a) banking institutions are authorized or
obligated to close in the State of New York (which days are set forth on Exhibit
I hereto as such Exhibit I may be amended from time to time by the parties
hereto), (b) banking institutions are authorized or obligated to close in the
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Commonwealth of Pennsylvania (which days are set forth on Exhibit I hereto) (c)
there is a public holiday under the Laws of the Commonwealth of Pennsylvania or
the State of New York (which days are set forth Exhibit I hereto as such Exhibit

I may be amended from time to time by the parties hereto) or (d) SIFMA
recommends as a closed day for the United States bond market.

"Buyer" means each Person listed as such as set forth on the
signature pages of this Agreement or in any assignment agreement by which a
person becomes a Buyer.

"Buyer Agent" means each Person acting as an agent on behalf
of a Buyer Group and designated as a Buyer Agent for such Buyer Group on the
signature pages to this Agreement or any other Person who becomes a party to
this Agreement as a Buyer Agent pursuant to an assignment agreement.

"Buyer's Allocation" shall have the meaning ascribed to such
term in Section 3.01 hereof.

"Buyer Group" means, for each Buyer (and/or any assignee of a
Buyer), such Buyer and its related Buyer Agent.

"Certificate of Participation" shall mean, for a Buyer, with
respect to such Buyer's Participation Interest, the written evidence of such
Buyer's interest in the Receivables Pool related to such Participation Interest,
in substantially the form attached as Exhibit A hereto.

"Chief Executive Office" shall mean, with respect to any
referenced Person, the place where such Person would be deemed to be located
(within the meaning of Section 9-307(b) of Revised UCC Article 9 as in effect in
New York) if not a registered organization (as defined in Revised UCC Article 9
as in effect in New York).

"Closing Date" shall mean the date on which the Participation
Interest is initially purchased by Market Street and Relationship Funding (as
the initial Buyers hereunder) in the Receivables Pool pursuant to the terms of
this Agreement and the Omnibus Assignment Agreement.



"Code" shall mean the Internal Revenue Code of 1986, as
amended.
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"Collections" shall mean, for any Purchased Receivable as of
any date, (i) the sum of all amounts, whether in the form of cash, checks,
drafts, or other instruments (excluding promissory notes), received by any
Originator, the Seller or the Servicer or in a Permitted Lockbox or in a Lockbox
Account in payment of, or applied to, any amount owed by an Obligor on account
of such Purchased Receivable (including but not limited to all amounts received
on account of any Defaulted Receivable), including, without limitation, all
amounts received on account of such Purchased Receivable and other fees and
charges, and (ii) all amounts deemed to have been received by the Company, the
Seller or the Servicer as a Collection pursuant to Sections 5.03(c) or 6.04
hereof.

"Company" shall have the meaning assigned to such term in the
recitals hereof.

"Company Entity" shall have the meaning assigned to such term
in Section 9.01(s) hereof.

"Complete Servicing Transfer" shall have the meaning ascribed
to such term in Section 6.07 hereof.

"Concentration Limit" shall mean, as of any date of
determination, with respect to all of the Eligible Receivables owing from a
single Obligor (except for an Obligor listed on Exhibit H), together with
Receivables owing from its subsidiaries and other Affiliates, an amount equal to
three and one-half percent (3.5%) of the aggregate of the Account Balances of
the Eligible Receivables in the Receivables Pool outstanding as of the last day
of the most recently completed Accounting Period; provided that such percentage
shall be increased for any applicable Obligor to the highest level for which
such Obligor qualifies, as determined at the end of the Accounting Period most
recently completed, in accordance with the following table:

<TABLE>
<CAPTION>
<S> <C> <C> <C>

CONCENTRATION LIMIT OF PARTICULAR

OBLIGOR (AND SUBSIDIARIES AND SHORT-TERM RATING LONG-TERM SENIOR UNSECURED DEBT RATING
OTHER AFFILIATES) FROM S&P/MOODY'S FROM S&P/MOODY'S
16% Not Applicable at least AA/

at least Aa2

14% A-1/P-1 at least A+ but less than AA/
at least A1 but less than Aa2

8% A-2/P-2 at least BBB+, but less than A+/
at least Baal, but less than Al

6% A-3/P-3 at least BBB-, but less than BBB+/
at least Baa3, but less than Baal

3.5% Not Applicable Not Applicable

</TABLE>

If the Obligor's short-term debt obligations are rated by both S&P and Moody's,
the applicable concentration level is the highest level in respect of which the
short-term debt obligation rating in respect of the Obligor by each agency is at
least equal to the rating set forth in the second column; provided, however, if
rated by only one such agency, the concentration level is one level lower than
the level satisfied for that agency (but not below 3.5%). If the Obligor's
short-term debt obligations are unrated by either agency but its long-term debt
obligations are rated by one or both agencies, then the applicable concentration



level is the highest level in respect of which the long-term debt obligation

rating in respect of the Obligor by each agency is at least equal to the rating

set forth in the third column; provided, however, if rated by only one such
agency, the concentration level is one level lower than the level satisfied for
that agency (but not below 3.5%); provided further, that such proviso should not
apply if the Obligor is rated by only one such agency and such rating is at

least AA or Aa2. Notwithstanding the foregoing, (x) the applicable percentage
shall be an amount equal to sixteen percent (16%) for all the Eligible
Receivables owing from Microsoft Corporation (together with Receivables owing
from its subsidiaries and other Affiliates) whether or not said Obligor has

rated debt; and (y) the applicable Concentration Limit of any particular Obligor
may be (a) increased in respect of such particular Obligor with the prior

written consent of the Buyer Agents or (b) in the sole discretion of the
Administrator upon five (5) Business Days prior notice to the Seller decreased
in respect of such particular Obligor.

"Contract" shall mean a written or oral contract, which shall
be legally binding, between one or more Originators and an Obligor which gives
rise to a Receivable arising from the sale by the Originators of goods or
services in the ordinary course of the Staffing Solutions Business.
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"Cost of Funds" shall mean, with respect to any Settlement
Period and a Buyer, an amount, as notified in writing by the applicable Buyer
Agent to the Seller in respect of the related Settlement Date, equal to the
interest or discount cost for funds borrowed or obtained during such Settlement
Period, either from the issuance of commercial paper notes, the taking of loans
or otherwise, by the applicable Buyer for the purpose of maintaining or
acquiring its Participation Interest, including in the computation of such cost
any dealer's discount or fees and any and all other fees which are attributable
to such borrowing and are specified from time to time in writing by the
applicable Buyer Agent to the Seller. The "Cost of Funds" for any day while a
Termination Event or a Potential Termination Event exists shall be an interest
rate equal to 2.0% per annum above the Reference Rate as in effect on such day.

"Credit and Collection Policy" shall mean the objective
receivable credit and collection practices utilized in connection with the
Staffing Solutions Business and Staffing Solutions Receivables by the
Originators, the Seller and the Servicer as of the date hereof and approved by
the Administrator and the Buyer Agents, as the same may be modified in strict
compliance with this Agreement.

"Credit Dilution Reserve" means, on any date, the product,
expressed as a percentage, of (a) the Dilution Horizon multiplied by (b) the sum
of (i) 2 times the Average Dilution Ratio and (ii) the Dilution Spike Factor.

"Credit Dynamic Reserve" shall mean, with respect to any
Settlement Date, expressed as a percentage, the sum of (i) Credit Loss Reserve
and (ii) Credit Dilution Reserve.

"Credit Enhancement Floor" shall mean, with respect to any
Settlement Date, fourteen percent (14%).

"Credit Enhancement Reserve" shall mean, with respect to any
Settlement Date, an amount equal to, the product of (A) the greater of (1) the
Credit Dynamic Reserve as of such Settlement Date and (2) the Credit Enhancement
Floor as of such Settlement Date, and (B) the positive result, if any, of (1)
the aggregate outstanding Account Balance of Eligible Receivables in the
Receivables Pool as of the last day of the Accounting Period immediately
preceding such Settlement Date, minus (2) the Yield Reserve with respect to the
related Settlement Period, minus (3) the aggregate amount by which the Account
Balance of Eligible Receivables of each Obligor as of the last day of the
Accounting Period immediately preceding such Settlement Date exceeds the
Concentration Limit for such Obligor.
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"Credit Loss Reserve" shall mean, with respect to any
Settlement Date, the product, expressed as a percentage, of (i) 2.0, (ii) the
Loss Ratio as of such Settlement Date and (iii) the Loss Horizon Ratio as of



such Settlement Date.

"Days Sales Outstanding" shall mean, as of any date of
calculation, the product of (A) the quotient of (x) the aggregate Account
Balances of all Purchased Receivables outstanding as of the last day of the most
recently ended Accounting Period divided by (y) the aggregate amount of sales of
the Originators, attributable to the Staffing Solutions Business, during that
Accounting Period and the two Accounting Periods immediately preceding it
(collectively, the "Three Accounting Periods"); and (B) the number of days in
the Three Accounting Periods.

"Default Ratio" shall mean, with respect to any Settlement
Date, a fraction, expressed as a percentage, the numerator of which is the
aggregate outstanding balance of Eligible Receivables which were in the
Receivables Pool as of the first day of the Accounting Period immediately
preceding such Settlement Date and which became Defaulted Receivables during
such Accounting Period and the denominator of which is the aggregate amount of
sales of the Originators, attributable to the Staffing Solutions Business,
during the fifth Accounting Period immediately preceding such Settlement Date.

"Defaulted Receivable" shall mean a Purchased Receivable (a)
the Obligor of which is not entitled to purchase additional merchandise or
services from the Company, by reason of any default or nonperformance by such
Obligor, under the terms of the Credit and Collection Policy, (b) which has
become uncollectible or has been written off the books of the Company or the
Seller by reason of such Obligor's inability to pay, as determined by the Buyer
or the Servicer, in either case in accordance with the Credit and Collection
Policy, (c) in respect of which an Event of Bankruptcy has occurred with respect
to the related Obligor or (d) in respect of which the Obligor is more than 90
days past due.
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"Deferred Purchase Price" shall mean the amount calculated
pursuant to Section 5.06 hereof.

"Dilution" shall mean a reduction of the Account Balance of an
Eligible Receivable given to an Obligor as a result of credits, cancellations,
cash discounts, warranties, allowances, disputes, rebates, charge backs, billing
errors, returned or repossessed goods, or other allowances, adjustments and
deductions (including, without limitation, any special or other discounts or any
reconciliations) that are given to an Obligor.

"Dilution Horizon" shall mean, with respect to any Settlement
Date, a fraction, expressed as a percentage, the numerator of which is the
aggregate amount of sales of the Originators, attributable to the Staffing
Solutions Business during the Accounting Period to which such Settlement Date
relates and the denominator of which is the aggregate outstanding balance of
Eligible Receivables in the Receivables Pool as of the last day of the
Accounting Period for such Settlement Date.

"Dilution Ratio" means, for any referenced Accounting Period,
the ratio (expressed as a percentage and rounded to the nearest 1/100th of 1%,
with 5/1000th of 1% rounded upward), computed as of the last day of such
referenced Accounting Period of: (a) Dilution during the referenced Accounting
Period; by (b) the aggregate credit sales made by all the Originators during the
immediately preceding Accounting Period.

"Dilution Spike Factor" means, for any referenced Accounting
Period, the product of: (a) the positive difference, if any, between (i) the
highest Dilution Ratio for any Accounting Period during the twelve most recent
Accounting Periods (including the referenced Accounting Period) and (ii) the
Average Dilution Ratio during those twelve most recent Accounting Periods
(including the referenced Accounting Period); and (b) (i) the highest Dilution
Ratio for any Accounting Period during the twelve most recent Accounting Periods
(including the referenced Accounting Period), divided by (ii) the Average
Dilution Ratio during those twelve most recent Accounting Periods (including the
referenced Accounting Period).

"Dispute" shall mean any dispute, deduction, claim, offset,
defense, counterclaim, set-off or obligation of any kind, contingent or
otherwise, relating to a Receivable, including, without limitation, any dispute



relating to goods or services already paid for.
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"Dollar," "Dollars" and the symbol "$" shall mean lawful money
of the United States of America.

"Eligible Receivable" shall mean any Receivable which:

(a) duly complies with all applicable Laws and other legal
requirements, whether Federal, state or local,
including, without limitation, usury laws, the Federal
Consumer Credit Protection Act, the Fair Credit Billing
Act and the Federal Truth in Lending Act;

(b) constitutes an "account" or a "general intangible" as
defined in Revised UCC Article 9 as in effect in the
State of New York and, if different, the jurisdiction
whose Law governs the perfection of the Buyers'
Participation Interests in such Receivable;

(c) (i) was originated by one or more of the Originators in
the ordinary course of the Staffing Solutions Business
in a transaction which complied with the Credit and
Collection Policy, or (ii) was originated by a business
subsequently acquired by or merged into one of the
Originators in a transaction which complied with the
policies and procedures of such business in effect at
the time such Receivable was originated, provided that
the eligibility of such Receivable under this clause
(i) is approved in advance in writing by the
Administrator;

(d) arises from a Contract (the form of which, if not
entered into in the ordinary course of the Staffing
Solutions Business, has been approved by the
Administrator) and has been billed, or will be billed
to the related Obligor, or in respect of which the
related Obligor is otherwise liable, in accordance with
the terms of such Contract;

(e) constitutes a legal, valid, binding and irrevocable
payment obligation of the related Obligor, enforceable
in accordance with its terms (subject to contractual
discounts, allowances, quality and quantity
adjustments);
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(f) provides for payment in Dollars by the related Obligor;

(g) is payable by the Obligor (or by a Paying Agent) into a
Permitted Lockbox or Lockbox Account;

(h) has not been repurchased by the Seller or deemed
collected pursuant to the provisions of this Agreement;

(i) ifit were a Purchased Receivable, would not be a
Defaulted Receivable;

(j) has an Obligor who is entitled to purchase additional
merchandise or receive additional services from the
Originators under the terms of the Credit and
Collection Policy; provided, that a Receivable which
has an Obligor who is not entitled to purchase
additional merchandise or receive additional services
from the Originators because such Obligor has reached
the individual or aggregate credit limit established by
the Originators shall be deemed to satisfy this

paragraph (j);



(k) was not originated in or subject to the Laws of a
jurisdiction whose Laws would make such Receivable, the
related Contract, the transfer of such Receivable by a
Subsidiary Originator to the Company pursuant to a
Subsidiary Sale Agreement, the transfer of such
Receivable by the Company to the Seller pursuant to the
Sale Agreement or the sale of the Participation
Interests in such Receivable to the Buyers hereunder
unlawful, invalid or unenforceable;

(1) is owned solely by the Seller free and clear of all
Liens, except for the Lien arising in connection with
this Agreement and any Program Support Agreement and
other Permitted Liens;
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(m) other than with respect to warranty claims being
handled in accordance with the Credit and Collection
Policy, no rejection or return of the goods or services
which give rise to such Receivable has occurred and all
goods and services in connection therewith have been
finally performed or delivered to and accepted by the
Obligor without Dispute;

(n) is not an obligation of the United States, any state or
municipality or any agency or instrumentality or
political subdivision thereof, unless otherwise agreed
to in writing by the Buyer Agents, the Seller and the
Affected Parties;

(o) is not subject to any contractual right of setoff;

(p) is an obligation representing part or all of the sales
price of merchandise or services;

(q) such Receivable must, by its terms, require full
payment in respect thereof to be paid no later than 60
days after the date the original invoice with respect
thereto was sent to the related Obligor;

(r) has an Obligor who is located in the United States,
including Puerto Rico, or in Canada;

(s) has an Obligor who is not an Affiliate of the Company
or the Seller;

(t) was acquired by the Seller from the Company pursuant to
and in accordance with the terms of the Sale Agreement;
and

(u) the Obligor of which has not been deemed to be
ineligible by the Administrator, in its reasonable
discretion, upon ten (10) Business Days' prior written
notice to the Seller.

"ERISA" shall mean the Employee Retirement Income Security Act

of 1974, as amended from time to time.
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"ERISA Affiliate" shall mean any trade or business (whether or
not incorporated) that is a member of a group of which the Seller is a member
and which is treated as a single employer under Section 414 of the Code.

"Event of Bankruptcy" shall mean, for any Person:

(a) if such Person shall fail generally to, or admit in

writing its inability to, pay its debts as they become
due; or



(b) a proceeding shall have been instituted in a court
having jurisdiction in the premises seeking a decree or
order for relief in respect of such Person in an
involuntary case under any applicable bankruptcy,
insolvency or other similar law now or hereafter in
effect, or for the appointment of a receiver,
liquidator, assignee, custodian, trustee, sequestrator,
conservator (under the Bank Conservation Act, as
amended, or otherwise) or other similar official of
such Person or for any substantial part of its
property, or for the winding up or liquidation of its
affairs; or

(c) the commencement by such Person of a voluntary case
under any applicable bankruptcy, insolvency or other
similar Law now or hereafter in effect, or such
Person's consent to the entry of an order for relief in
an involuntary case under any such Law, or consent to
the appointment of or taking possession by a receiver,
liquidator, assignee, trustee, custodian, sequestrator,
conservator (under the Bank Conservation Act, as
amended, or otherwise) or other similar official of
such Person or for any substantial part of its
property, or any general assignment for the benefit of
creditors, or, if a corporation or similar entity, any
corporate action in furtherance of any of the
foregoing; or

(d) adecree or order of a court or agency or supervisory
authority having jurisdiction in the premises for the
appointment of a receiver, liquidator, assignee,
trustee, custodian, sequestrator, or conservator in any
insolvency, readjustment of debt, marshalling of assets
and liabilities, or similar proceedings, shall have
been entered against such Person.
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"Existing Agreement" shall have the meaning set forth in the
recitals hereof.

"Exiting Buyer" shall have the meaning set forth in Section
2.05 hereof.

"Expiration Date" means the earliest of (i) June 3, 2013, (ii)
the date that the Administrator shall give notice of the termination of all the
Buyers' obligations to purchase the Participation Interests or make
Reinvestments hereunder pursuant to Section 10.02, (iii) with respect to a
Buyer, the first date on which there shall no longer be any Liquidity Agreement
or, solely with respect to Market Street any Program Support Agreement, in
effect or the Liquidity Termination Date under a Liquidity Agreement shall have
occurred in respect of such Buyer and its related Buyer Agent, which date may be
extended from time to time for an additional period or periods in accordance
with Section 2.05, and (iv) Seller shall fail to cause the amendment or
modification of any Purchase Document as reasonably requested by Moody's or S&P,
and such failure shall continue for 30 days after such amendment or modification
is initially requested; provided, further, that if any Expiration Date is not a
Business Day it shall occur on the next preceding Business Day.

"Facility Fee" shall mean, for a Buyer and for any Settlement
Period the facility fee set forth in separate letter agreement, dated as of the
Closing Date, between the Seller and the applicable Buyer Agent and/or Buyer, as
the same may be amended from time to time.

"Facility Fee Amount" shall mean, for any Settlement Period or
part thereof with respect to a Buyer, an amount equal to the product of (i) the
Facility Fee of such Buyer; (ii) 102% of the average daily Maximum Net
Investment of such Buyer during the days elapsed in such Settlement Period and
(iii) the quotient of (a) the number of days elapsed during such Settlement
Period, divided by (b) 360.

"Fifth Third" shall have the meaning set forth in the recitals



hereof.

"Financial Officer" of a referenced Person means the chief
financial officer, principal accounting officer, treasurer or controller of such
Person, or such other officer of such Person as the Buyer may permit in its
reasonable discretion.
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"Fiscal Month" shall mean, with respect to the Company or any
of its subsidiaries, including the Seller, each of the twelve (12) monthly
accounting periods, each of which accounting periods contains either four (4) or
five (5) weeks, into which the particular Fiscal Year of the Company or such
subsidiary is divided.

"Fiscal Year" shall mean, with respect to the Company or any
of its subsidiaries, including the Seller, the 52-week or 53-week period ending
on the Sunday nearest to October 31st of such year.

"GAAP" shall mean generally accepted accounting principles in
the United States of America, applied on a consistent basis and applied to both
classification of items and amounts, and shall include, without limitation, the
official interpretations thereof by the Financial Accounting Standards Board,
its predecessors and successors.

"Income Taxes" shall mean any federal, state, local or foreign
taxes based upon, measured by, or imposed upon gross or net income, gross or net
receipts, capital or net worth, in each case, attributable solely to cash
received by the Affected Party that is not remitted or deemed remitted to the
Company or the Seller (regardless of the name of the tax imposed), including any
penalties, interest or additions to tax imposed with respect thereto.

"Initial Closing Date" shall mean April 15, 2002.

"Investment" shall mean, on each date of determination, the
sum of (i) the Aggregate Net Investment and (ii) the Deferred Purchase Price, if
any, as determined on the Closing Date or as set forth on the most recently
delivered Settlement Statement.

"Law" shall mean any law (including common law), constitution,
statute, treaty, regulation, rule, ordinance, order, injunction, writ, decree or
award of any Official Body (including any law, rule, regulation or governmental
order relating to the protection of the environment or to public or employee
health or safety).
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"Lien", in respect of the property of any Person, shall mean
any ownership interest of any other Person, any mortgage, deed of trust,
hypothecation, pledge, lien, security interest, grant of a power to confess
judgment, preference, right to priority payment, filing of any financing
statement, charge or other encumbrance or security arrangement of any nature
whatsoever, including, without limitation, any conditional sale or title
retention arrangement, any assignment, deposit arrangement, consignment or lease
intended as, or having the effect of, security, or the filing of a financing
statement in connection with any of the foregoing.

"Liquidation Day" shall mean each day which occurs on or after
(i) the date designated in a notice given by the Administrator to the Seller
stating that the conditions contained in Section 4.03 hereof are not satisfied,
(i) the Expiration Date, (iii) the date on which a Termination Event occurs and
is continuing and the Buyers have, pursuant to Section 10.02 hereof, by notice
to the Seller, terminated their obligation to purchase the Participation
Interests or make Reinvestments hereunder or such obligation was automatically
terminated pursuant to clause (i) of Section 10.01(j), or (iv) the date on which
the Seller gives written notice to the Administrator, the Buyers and the Buyer
Agents that it no longer wishes to sell interests in the Receivables Pool to the
Buyers or permit Reinvestments to be made; provided, however, there shall be no
Liquidation Day after the Aggregate Net Investment shall equal zero.

"Liquidation Period" shall mean one or more consecutive



Liquidation Days.

"Liquidity Agreement" shall mean (i) with respect to Market
Street, the Liquidity Asset Purchase Agreement dated as of June 3, 2008 among
Market Street, PNC as Liquidity Agent and the Purchasers from time to time party
thereto and (ii) with respect to Relationship Funding, the Liquidity Agreement
dated as of June 3, 2008 among Relationship Funding, Fifth Third as liquidity
agent and the liquidity providers from time to time party thereto, as each may
from time to time be amended, supplemented, modified, replaced or superseded.

"Liquidity Termination Date" shall mean for each Liquidity
Agreement or Program Support Agreement, the date on which such Liquidity
Agreement or Program Support Agreement expires, and which date may be extended
by the parties thereto in accordance with the terms thereof.
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"Lockbox Account" shall mean an account owned and maintained
by the Seller with a Permitted Lockbox Bank for the purpose of depositing
payments made by Obligors.

"Lockbox Servicing Agreement" shall mean an agreement relating
to lockbox services in connection with a Permitted Lockbox which is in form and
substance satisfactory to the Administrator and which has been executed and
delivered to the Administrator by a Permitted Lockbox Bank.

"Loss Horizon Ratio" shall mean, with respect to any
Settlement Date, a fraction, expressed as a percentage, the numerator of which
is the aggregate amount of sales of the Originators, attributable to the
Staffing Solutions Business, during the four Accounting Periods immediately
preceding such Settlement Date and the denominator of which is the aggregate
outstanding balance of Eligible Receivables in the Receivables Pool as of the
last day of the Accounting Period immediately preceding such Settlement Date.

"Loss Ratio" shall mean, with respect to any Settlement Date,
the highest average Default Ratio for any three consecutive Accounting Periods
during the period of twelve consecutive Accounting Periods immediately preceding
such Settlement Date.

"Majority Buyers" shall mean, at any time, the Buyers whose
Maximum Net Investments aggregate more than 50% of the Aggregate Maximum Net
Investment; provided, however, that so long as the Maximum Net Investment of one
Buyer is greater than 50% of the Aggregate Net Investment and there is more than
one Buyer, then "Majority Buyers" shall mean a minimum of two Buyers.

"Market Street" shall have the meaning set forth in the
recitals hereof.

"Maximum Net Investment" shall mean, with respect to a Buyer,
the maximum amount which such Buyer is obligated to pay hereunder on account of
any Purchase Obligation, as set forth below its signature to this Agreement or
in any assignment agreement pursuant to which it became a Buyer, as such amount
may be (a) modified in connection with any subsequent assignment, (b) increased
with the consent of such Buyer or (c) decreased pursuant to Section 2.03 hereof.

"Moody's" shall mean Moody's Investors Service, Inc.
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"Multiemployer Plan" shall mean a multiemployer plan as
defined in Section 4001(a)(3) of ERISA to which the Seller or any ERISA
Affiliate (other than one considered an ERISA Affiliate only pursuant to
subsection (m) or (0) of Section 414 of the Code) is making or accruing an
obligation to make contributions, or has within any of the preceding five plan
years made or accrued an obligation to make contributions.

"Net Investment" shall mean with respect to a Buyer (a) for
the Closing Date, an amount equal to the Purchase Price (not including the
Deferred Purchase Price, if any) paid by the applicable Buyer for its
Participation Interest on the Closing Date, and (b) for any other day, an amount
equal to the sum of (i) the Net Investment for such Buyer on the Closing Date,
plus (ii) amounts paid to the Seller pursuant to Section 5.01 hereof since the



Closing Date as an increase in such Buyer's Net Investment, less (iii) all
Collections and other amounts paid to such Buyer and not reinvested (which shall
not include any amounts paid to such Buyer as Cost of Funds or fees) pursuant to
Sections 2.03 (b), 5.03 (b), (d) and (e) and 5.04 hereof since the Closing Date.

In the event that any amount received by such Buyer constituting any portion of
Collections is rescinded or must otherwise be returned or restored for any

reason to any Person, the Net Investment for such Buyer shall be increased by
the amount of Collections so rescinded, returned or restored.

"Obligor" shall mean, with respect to any Receivable, the
Person who purchased goods or services under a Contract giving rise to such
Receivable and who is obligated to make payments (either directly or through a
Paying Agent) to an Originator or the Seller on such Contract in respect of such
Receivable.

"Office" shall mean, when used in connection with the
Administrator, a Buyer or a Buyer Agent, its respective office located at the
address set forth below its signature page hereto, or when used in connection
with the Company or the Seller, its respective office located at 560 Lexington
Avenue, New York, New York 10022, or at such other office or offices of the
Administrator, the Buyers, the Buyer Agents, the Company or the Seller or
branch, subsidiary or Affiliate of any thereof as may be designated in writing
from time to time by any party hereto to the other parties hereto.

"Official Body" shall mean any government or political
subdivision or any agency, authority, bureau, central bank, commission,
department or instrumentality of either, or any court, tribunal, grand jury or
arbitrator, in each case whether foreign or domestic.
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"Omnibus Amendment Agreement" shall have the meaning assigned
to such term in the recitals hereto.

"Omnibus Assignment Agreement" shall have the meaning assigned
to such term in the recitals hereof.

"Originators" shall have the meaning assigned to such term in
the recitals hereto.

"Participation Interest" shall mean, with respect to a Buyer,
at any time, an undivided percentage ownership interest equal to such Buyer's
Allocation at such time in (a) all then outstanding Purchased Receivables
included in the Receivables Pool, including, without limitation, (i) all
Collections, and (ii) all collateral security, supporting obligations, insurance
policies, letters of credit and surety bonds given on behalf of Obligors to
secure or support payment of such Receivables, (b) all the Seller's right, title
and interest in the Purchase Documents, and (c) any proceeds of any of the
foregoing.

"Paydown Notice" shall have the meaning set forth in Section
2.03(b) hereof.

"Paying Agent" shall mean any subsidiary of the Company whose
principal business is acting as a paying agent intermediary between an Obligor
and an Originator. (As of the Closing Date, ProcureStaff, Ltd., and Information
Management Associates, Inc., both of which are Delaware corporations, are the
only Paying Agents.)

"PBGC" shall mean the Pension Benefit Guaranty Corporation
referred to and defined in ERISA or any successor thereto.

"Permitted Lien" means any of the following:

(a) liens, charges or other encumbrances for taxes and
assessments which are not yet due and payable;

(b) liens of or resulting from any judgment or award, the
time for the appeal or petition for rehearing of which
shall not have expired, orin respect of which the
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Seller and/or the Originator shall at any time in good
faith be prosecuting an appeal or proceeding for a
review and in respect of which a stay of execution
pending such appeal or proceeding for review shall have
been secured, provided, that the interest sold
hereunder or any portion thereof sold or intended to be
sold hereunder is not, in the opinion of the Buyer,
jeopardized thereby;

(c) liens, charges or other encumbrances or priority claims
incidental to the conduct of business or the ownership
of properties and assets (including warehousemen's and
attorneys' liens and statutory landlords' liens) and
deposits, pledges or liens to secure statutory
obligations, surety or appeal bonds or other liens of
like general nature incurred in the ordinary course of
business and not in connection with the borrowing of
money, provided in each case, the obligation secured is
not overdue or, if overdue, is being contested in good
faith by appropriate actions or proceedings, and
provided, further, that the interest sold hereunder or
any portion thereof sold or intended to be sold
hereunder is not, in the opinion of the Administrator
or any Buyer Agent, jeopardized thereby; and

(d) liens, charges or encumbrances created pursuant to this
Agreement or a Program Support Agreement.

"Permitted Lockbox" shall mean a post office box owned and
maintained by the Seller for the purpose of receiving payments made by Obligors.

"Permitted Lockbox Bank" shall mean any bank at which a
Lockbox Account is maintained, the short-term unsecured debt obligations of
which are rated at least A-1 by S&P, and at least P-1 by Moody's, appointed from
time to time by the Seller and approved by the Administrator.

"Person" shall mean an individual, corporation, partnership
(general or limited), trust, business trust, unincorporated association, joint
venture, joint-stock company, Official Body, or any other entity of whatever
nature.
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"Plan" shall mean any pension plan (other than a Multiemployer
Plan) subject to the provisions of Title IV of ERISA or Section 412 of the Code
that is maintained for employees of the Seller or any ERISA Affiliate.

"PNC" shall have the meaning assigned to such term in the
recitals hereto.

"Potential Servicer Event" shall mean any event or condition
which, with the giving of notice, the passage of time or both, would constitute
a Servicer Event.

"Potential Termination Event" shall mean any event or
condition which, with the giving of notice, the passage of time or both, would
constitute a Termination Event.

"Program Fee" shall mean, for a Buyer and for any Settlement
Period, the rate per annum set forth in a separate letter agreement, dated as of
the Closing Date, between the Seller and the applicable Buyer Agent and/or
Buyer, as the same may be amended from time to time.

"Program Fee Amount" shall mean, for any Settlement Period or
part thereof with respect to a Buyer, an amount equal to the product of (i) the
Program Fee of such Buyer and (ii) the average daily Net Investment of such
Buyer during the days elapsed in such Settlement Period and (iii) the quotient
of the number of days elapsed during such Settlement Period divided by 360.

"Program Support Agreement" means, collectively, all liquidity



agreements, funding agreements (other than the Liquidity Agreement), credit
agreements, letter of credit agreements, surety agreements, security agreements,
letters of credit and all other agreements which may be in effect from time to
time and which provide liquidity or credit support in respect of the commercial
paper issued by the Buyer, and includes, without limitation, the Bridge Loan
Agreement, dated June 3, 2008, between Relationship Funding and Fifth Third.

"Pro Rata Portion" shall mean, with respect to a Buyer and its
related Buyer Agent, a fraction (expressed as a percentage), the numerator of
which is the Maximum Net Investment of such Buyer, and the denominator of which
is the Aggregate Maximum Net Investment.
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"P/S" shall have the meaning assigned to such term in the
recitals hereto.

"P/S Sale Agreement" shall have the meaning assigned to such
term in the recitals hereto.

"Purchase Availability Amount" shall mean, with respect to a
Buyer, as of any date, an amount equal to the excess, if any, of (i) the Maximum
Net Investment of such Buyer as of such date over (ii) the Net Investment of
such Buyer as of such date.

"Purchase Documents" shall mean this Agreement, each
Certificate of Participation, the Sale Agreement, each Subsidiary Sale
Agreement, the Omnibus Assignment Agreement, the Omnibus Amendment Agreement and
such other agreements, documents and instruments entered into and delivered by
the Seller or the Company in connection with the transactions contemplated by
this Agreement.

"Purchase Notice" shall mean each (i) notice delivered
pursuant to Section 4.02(e) of the Existing Agreement in the form attached
thereto as Exhibit F and Section 4.02(e) hereof substantially in the form
attached hereto as Exhibit F-1, and (ii) on the Closing Date, the Seller
Assignment Confirmation Certificate substantially in the form attached hereto as
Exhibit F-2, in such form and with such detail as the Buyer Agents may require
from time to time.

"Purchase Obligation" shall have the meaning ascribed to such
term in Section 2.01 hereof.

"Purchase Price" shall mean, with respect to the purchase of a
Participation Interest by a Buyer, (a) with respect to Market Street and
Relationship Funding, the amount of cash consideration set forth on the Omnibus
Assignment Agreement as the cash amount to be paid by the applicable Buyer to
TRFCO for such Participation Interest on the Closing Date and (b) with respect
to any other Buyer, the amount of cash consideration set forth on the Purchase
Notice or assignment agreement as the cash amount to be paid by the applicable
Buyer to Seller or Buyer for such Participation Interest on the applicable date
set forth on such Purchase Notice or assignment agreement.

"Purchased Receivable" shall mean a Receivable included in the
Receivables Pool in which the Buyers are maintaining their Participation
Interests pursuant to the terms of this Agreement.
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"Rate of Collections" shall mean, for any Accounting Period, a
fraction, expressed as a percentage, the numerator of which is equal to the
total Collections in respect of all Purchased Receivables in the Receivables
Pool (including deemed Collections to the extent actually received by the
Servicer pursuant to Section 5.07) during such Accounting Period and the
denominator of which is equal to the aggregate Account Balances of all Purchased
Receivables in the Receivables Pool as of the close of business on the last day
of the immediately preceding Accounting Period.

"Rating Agency Condition" means, when applicable, with respect
to any material event or occurrence, receipt by the Administrator (or the
applicable Buyer Agent) of written confirmation from each of S&P's and Moody's



(and/or each other rating agency then rating the short term promissory notes
issued or to be issued by any applicable Buyer) that such event or occurrence
shall not cause the rating on the then outstanding short term promissory notes
issued or to be issued by any applicable Buyer to be downgraded or withdrawn.

"Receivable" shall mean, with respect to any Contract, all
receivables, contract rights, general intangibles, payment intangibles,
accounts, chattel paper, documents, instruments (including, without limitation,
promissory notes), amounts due and to become due to one or more of the
Originators or the Seller arising under such Contract (including but not limited
to finance charges accrued with respect to such amounts and fees), and all other
rights, powers and privileges of the Originators or the Seller arising
thereunder or related thereto and in the merchandise (including returned goods)
and contracts relating thereto, assertable against any Person whatsoever, all
supporting obligations, security interests, insurance policies, letters of
credit, letter-of-credit rights, surety bonds, guaranties, investment property
and property securing or supporting payment of such Receivable, all Records
relating to such Receivable and all proceeds and products of any of the
foregoing; provided, that the term shall not include any Receivable the Obligor
of which is listed on Exhibit H hereto, as such exhibit may be amended,
supplemented or modified from time to time.

"Receivables Pool" shall mean, at any time, the group of
Purchased Receivables then outstanding which have, on the Initial Closing Date,
been identified by the Seller as constituting a pool and each additional
Receivable thereafter added to such pool.

24

"Records" shall mean correspondence, memoranda, computer
programs, tapes, discs, papers, books or other documents or transcribed
information of any type whether expressed in ordinary or machine readable
language.

"Reference Rate" shall mean, in respect of a Buyer, the rate
of interest established by the applicable Buyer Agent from time to time as such
Buyer Agent's reference rate (if any); any change in the reference rate shall
become effective as of the opening of business when such change occurs. The
"Reference Rate" is not intended to be the lowest rate of interest charged by
such Buyer Agent in connection with extensions of credit to debtors.

"Reinvestment" shall mean the purchase by each Buyer and the
sale by the Seller of additional undivided percentage ownership interests in
each and every Purchased Receivable utilizing the proceeds of Collections that
were allocated to such Buyer for such purpose pursuant to Section 5.03(a).

"Relationship Funding" has the meaning set forth in the
recitals hereto.

"Remainder" shall have the meaning assigned to such term in
Section 5.03(a) hereof.

"Reportable Event" shall mean any reportable event as defined
in Section 4043(b) of ERISA or the regulations issued thereunder with respect to
a Plan (other than a Plan maintained by an ERISA Affiliate that is considered an
ERISA Affiliate only pursuant to subsection (m) or (o) of Section 414 of the
Code).

"Responsible Officer" shall mean, as to any referenced Person,
the chief executive officer, chief financial officer, chief accounting officer,
controller, or treasurer of such Person.

"Revised UCC Article 9" shall mean Uniform Commercial Code,
Article 9, 1999 Official Text, and the corresponding provisions as revised and
in effect in connection therewith as amended, supplemented or otherwise modified
from time to time.

"Sale Agreement" shall have the meaning assigned to such term
in the recitals hereto.
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"Seller" shall have the meaning assigned to such term in the
recitals hereto.

"Seller Assignment Confirmation Certificate" has the meaning
set forth in the definition of Purchase Notice.

"Servicer" shall mean the Company, or any Person other than
the Company or its Affiliates which, upon the termination of the Company as
Servicer, succeeds to the functions performed by the Company as the servicer of
the Purchased Receivables pursuant to a Complete Servicing Transfer and a
Successor Servicing Agreement.

"Servicer Event" shall mean a Termination Event (other than
the Termination Event under Section 10.01(k) relating to the Buyer).

"Servicer's Compensation" shall have the meaning ascribed to
such term in Section 6.06(¢e) hereof.

"Servicer's Compensation Rate" shall mean, as of any
Settlement Date, 0.50% per annum.

"Settlement Date" shall mean: (a) in the case of any
Settlement Period ended prior to the Closing Date, the "Settlement Date" as
determined under (and defined in) the Existing Agreement; (b) in the case of the
first Settlement Period ending after the Closing Date, June 18, 2008; and (c) in
the case of any subsequent Settlement Period, the eighteenth (18th) calendar day
(or, if not a Business Day, the next succeeding Business Day) of the calendar
month immediately following the calendar month in which the immediately
preceding Settlement Date occurred.

"Settlement Period" shall mean (a) the period from and
including the Closing Date and ending on the day immediately preceding the first
Settlement Date, and (b) thereafter, the period from and including the
Settlement Date relating to the immediately preceding Settlement Period and
ending on the day immediately preceding the next Settlement Date. References in
this Agreement to the Settlement Date relating to a referenced Settlement Period
shall mean the Settlement Date occurring one day after the close of such
Settlement Period.

"Settlement Statement" shall mean a statement substantially in
the form of Exhibit B hereto, which, among other things, will identify any and
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all Purchased Receivables included in the Receivables Pool as of the last day of
the Accounting Period most recently completed, duly completed and executed by a
Responsible Officer of the Company or, if the Company is no longer the Servicer,
of the Seller and delivered to the Buyer pursuant to Section 5.01 hereof.

"Shaw Family" shall mean William Shaw and Jerome Shaw, and
their respective spouses and descendants and trusts established principally for
the benefit of one or more of the foregoing, whether or not constituting a
"group" within the meaning of the Securities Exchange Act of 1934, as amended,
and the rules promulgated thereunder.

"S&P" shall mean Standard & Poor's Ratings Services.

"Subsidiary Originators" shall have the meaning assigned to
such term in the recitals hereto.

"Subsidiary Sale Agreement" shall have the meaning assigned to
such term in the recitals hereto.

"Successor Servicing Agreement" shall mean any agreement
between the Buyers, the Buyer Agents, the Administrator and any Person, other
than the Company or its Affiliate, which contains provisions concerning the
servicing of the Purchased Receivables substantially similar to the provisions
contained herein, including Sections 5.03, 5.04, 5.06, 6.01, 6.02, 6.04, 6.06
and 6.07 hereof, pursuant to which such Person performs servicing functions in
respect of the Purchased Receivables, and all agreements, instruments and
documents attached thereto or delivered in connection therewith, as any of the



same may from time to time be amended, supplemented or otherwise modified and in
effect.

"Termination Event" shall have the meaning assigned to such
term in Section 10.01 hereof.

"Transaction Costs" shall have the meaning assigned to such
term in Section 11.01 hereof.

"TRFCO" shall have the meaning assigned to such term in the
recitals hereto.

"Volt Management" shall have the meaning assigned to such term
in the recitals hereto.
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"Volt Management Sale Agreement" shall have the meaning
assigned to such term in the recitals hereto.

"Volt Technical" shall have the meaning assigned to such term
in the recitals hereto.

"Volt Technical Sale Agreement" shall have the meaning
assigned to such term in the recitals hereto.

"Withdrawal Liability" shall mean liability to a Multiemployer
Plan as a result of a complete or partial withdrawal from such Multiemployer
Plan, as such terms are defined in Part I Subtitle E of Title IV of ERISA.

"Yield Reserve" shall mean, with respect to any Settlement
Period, an amount equal to the following amount:

{(RR + SFR) x 1.5(DSO) x Eligible Receivables}

360
where:
RR = the Reference Rate in effect at such time,
DSO = the Days' Sales Outstanding, and
SFR = Servicer's Compensation Rate.

1.02. Interpretation and Construction. Unless the context of
this Agreement otherwise clearly requires, references to the plural include the
singular, the singular the plural and the part the whole. References in this
Agreement to "determination" by the Administrator, a Buyer or a Buyer Agent
shall be conclusive absent manifest error and include good faith estimates by
the Administrator, a Buyer or a Buyer Agent (in the case of quantitative
determinations) and good faith beliefs by the Administrator, a Buyer or a Buyer
Agent (in the case of qualitative determinations). The words "hereof", "herein",
"hereunder" and similar terms in this Agreement refer to this Agreement as a
whole and not to any particular provision of this Agreement. The section and
other headings, and table of contents, contained in this Agreement are for
reference purposes only and shall not control or affect the construction of this
Agreement or the interpretation hereof in any respect. Section, subsection and
appendix references are to this Agreement unless otherwise specified. As used in
this Agreement, the masculine, feminine or neuter gender shall each be deemed to
include the others whenever the context so indicates. Terms not otherwise
defined herein which are defined in Revised UCC Article 9 as in effect in New
York on the date hereof shall have the respective meanings ascribed to such
terms therein unless the context otherwise clearly requires. This Agreement
shall be construed as a whole and in accordance with its fair meaning.
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ARTICLE II

AGREEMENT TO PURCHASE AND SELL




2.01. Purchase Limits. Subject to the terms and conditions
hereof, the Seller may at its option sell to the Buyers, and the Buyers agree to
purchase from the Seller (such agreement being referred to herein as the
"Purchase Obligation"), at any time and from time to time on and after the date
hereof and to but excluding the Expiration Date, undivided percentage ownership
interests in the Receivables Pool by the Seller selling and such Buyer
purchasing the Participation Interest in such Receivables Pool. Subject to the
terms and conditions hereof, such Buyer shall also (i) make Reinvestments by
permitting the Servicer to cause Collections allocated to such Buyer to be
applied to the purchase of additional undivided percentage ownership interests
in the Receivables Pool, and (ii) increase its Net Investment in its
Participation Interest on any Settlement Date at the request of the Seller
(without regard to a minimum amount). No Buyer shall purchase a Participation
Interest on the Closing Date, or permit a Reinvestment to be made on any day, or
increase its Net Investment on any Settlement Date, to the extent that the
amount of such purchase, Reinvestment or increase shall cause (i) the Aggregate
Net Investment (after giving effect to such purchase, Reinvestment or increase)
to exceed the Aggregate Maximum Net Investment then in effect, (ii) the Net
Investment of a Buyer (after giving effect to such purchase, Reinvestment or
increase) to exceed the Maximum Net Investment of such Buyer then in effect or
(iii) the Aggregate Buyers' Allocation (after giving effect to such purchase,
Reinvestment or increase) to exceed 100%. No Buyer shall be obligated to
increase its Maximum Net Investment. No Buyer shall purchase a Participation
Interest if the Buyer can neither issue its commercial paper notes or short-term
promissory notes nor otherwise borrow in order to fund the Purchase Price of
such Participation Interest, or to make any such purchase or any Reinvestment or
increase its Net Investment on any Settlement Date at or after the earlier to
occur of (i) the Expiration Date, and (ii) the reduction of the Maximum Net
Investment to zero pursuant to Section 2.03 hereof. For the avoidance of doubt,
each increase in a Buyer's Net Investment under this Agreement shall be deemed
to be a purchase by such Buyer under this Agreement.
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2.02. Amount of Purchases. Market Street, as a Buyer and
Relationship Funding, as a Buyer shall pay to TRFCO on the Closing Date in
immediately available funds, an amount equal to such Buyer's Pro Rata Portion of
TRFCO's aggregate Net Investment under (and as defined in) the Existing
Agreement at such time, whereupon, TRFCO shall be deemed to have sold,
transferred and assigned to such Buyers without recourse, representation or
warranty (except that TRFCO represents and warrants that, it is sole owner and
it has good and marketable title to such interest and upon the effectiveness of
such transfer, the undivided interest in the Net Investment of TRFCO sold to
Market Street and Relationship Funding pursuant to the Omnibus Assignment
Agreement will be free and clear of any Lien), and Market Street and
Relationship Funding shall be deemed to have thereby irrevocably taken, received
and assumed from TRFCO, an undivided interest in all of such Net Investment of
TRFCO outstanding under the Existing Agreement, so that immediately upon giving
effect to such payments, each of Market Street and Relationship Funding will
have a Participation Interest hereunder based upon its Pro Rata Portion of the
Aggregate Net Investment.

2.03. Reduction of the Aggregate Maximum Net Investment and
Net Investment; Termination of the Agreement.

(a) Reduction of Aggregate Maximum Net Investment. The Aggregate Maximum
Net Investment shall be reduced to zero (i) on the Expiration Date, or (ii) in
accordance with Section 10.02 hereof. In addition, upon written notice from the
Seller to Administrator and the Buyer Agents, the Seller may reduce in whole or
in part the Aggregate Maximum Net Investment, such reduction to be applied as a
reduction of the Maximum Net Investment of each Buyer on a pro rata basis based
on its respective Pro Rata Portion, effective as of the next Settlement Date on
or after the thirtieth (30th) day following the date on which such notice is
given; provided, however, that (i) any partial reduction must be in an amount
equal to $5,000,000 or any greater amount which is an integral multiple of
$5,000,000, and (ii) if the Aggregate Maximum Net Investment at the time of such
notice is less than or equal to $20,000,000, the Seller may only elect to reduce
the amount of the Aggregate Maximum Net Investment to zero. Notwithstanding any
other provision of
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this Agreement, the Aggregate Maximum Net Investment may not at any time be
reduced below the amount of the Aggregate Net Investment in effect at such time.

(b) Reduction of the Aggregate Net Investment. If at any time the Seller
shall wish to cause the reduction of the Aggregate Net Investment on any date
other than a Settlement Date (but not to commence the permanent liquidation of
the Participation Interest), the Seller may do so upon ten (10) days prior
written notice thereof (the "Paydown Notice") in substantially the form of
Exhibit J hereto to the Administrator and the Buyer Agents (such notice to
include the amount of such proposed reduction which shall be allocated to the
Net Investment of each Buyer in accordance with the Buyers applicable Pro Rata
Portions and the proposed date on which such reduction will commence, which date
shall be agreed to by the Administrator and the Buyer Agents). On the proposed
date of commencement of such reduction and on each day thereafter, the Servicer
shall refrain from making Reinvestments of Collections until the amount of such
Collections not so reinvested shall equal the desired amount of such aggregate
reduction. The Servicer shall pay to the Buyers Collections in respect of the
Buyer's Allocation received on each day during the period in which Reinvestment
of Collections has been suspended pursuant to this Section 2.03(b) on the date
which is two (2) Business Days after the day on which such Collections are
received by the Servicer. The Aggregate Net Investment shall be deemed reduced
in the amount to be paid to the Buyers only when in fact so paid. The Seller
shall use reasonable efforts to attempt to choose a reduction amount, and the
date of the commencement thereof, so that such reduction shall commence and
conclude in the same Settlement Period. The Seller shall pay to the Buyers an
amount equal to any actual loss, cost or expense incurred by the Buyers as the
result of the repayment of the Aggregate Net Investment prior to the maturity
date of any (x) loans made to the Buyers by third parties or (y) commercial
paper notes or short-term promissory notes issued by the Buyers, in each case
for the purpose of maintaining the Participation Interests. Each Buyer agrees to
give the Seller prompt written notice (in reasonable detail consistent with its
customary practices) of any such loss, cost or expense.

(c) Termination of the Agreement. This Agreement shall terminate at the
latest to occur of (i) the Expiration Date, (ii) the first day on which the
Aggregate Net Investment equals zero, all other amounts accrued and owing to the
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Administrator, the Buyers and the Buyer Agents under this Agreement have been
paid in full and the Aggregate Maximum Net Investment has been reduced to zero,
or (iii) the first day on which all Eligible Receivables in the Receivables Pool
have been collected or written off by the Seller and the Aggregate Maximum Net
Investment has been reduced to zero; provided, however, that the covenants,
representations, warranties and indemnities of the Company, the Servicer and the
Seller, as the case may be, to the Administrator, the Buyers and the Buyer

Agents contained herein or made pursuant hereto shall survive such termination

in accordance with Section 11.14. Upon such termination, the Buyers shall convey
to the Seller, without recourse, their Participation Interests in all Purchased
Receivables and shall deliver to the Seller all instruments and documents

relating thereto. Upon such reconveyance, the Deferred Purchase Price shall be
deemed to have been paid in full.

2.04. Fees Payable to the Buyer.

(a) Facility Fee and Program Fee. The Seller agrees to pay to applicable
Buyer Agent, for the account of the applicable Buyer, as applicable, in
consideration for the Purchase Obligation hereunder, from and including the
Closing Date to but excluding the Expiration Date, the Facility Fee Amount and
the Program Fee Amount. The accrued Facility Fee Amount and the Program Fee
Amount shall be due and payable to each Buyer in accordance with Sections 5.03
and 5.04 hereof until the date on which the Net Investment of such Buyer shall
have the been finally paid in full and this Agreement is terminated. To the
extent the Facility Fee Amount and the Program Fee Amount is not paid from
Collections in accordance with Section 5.03 or 5.04 hereof, the Facility Fee
Amount and the Program Fee Amount shall be absolute and unconditional
obligations of the Seller.

(b) Fees Non-Refundable. The fees to be paid to the Buyers pursuant to
this Section 2.04 are non-refundable and shall not be refunded for any reason
whatsoever, including, without limitation, the later reduction or termination



of the Aggregate Maximum Net Investment in whole or in part in accordance with
the provisions of this Agreement.

Section 2.05. Extension of the Liquidity Termination Date.
Provided that no Termination Event or Potential Termination exists and is
continuing, Seller may request that Administrator seek from each Buyer Agent an
extension of each Liquidity Termination Date under each applicable Liquidity
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Agreement by submitting a request for an extension (each, an "Extension
Request") to the Administrator and Buyer Agents no more than 210 days prior to
the applicable Liquidity Termination Date then in effect. Each Extension Request
must specify the new Liquidity Termination Date requested by Seller and the date
(which must be at least 30 days after the Extension Request is delivered to the
Administrator and Buyer Agents) as of which the Buyer Agents must respond to the
Extension Request (the "Response Date"). The requested new Liquidity Termination
Dates shall be no more than 364 days after the Response Date, including the
Response Date as one of the days in the calculation of the days elapsed.

Promptly upon receipt of an Extension Request, the Administrator shall notify

the Buyer Agents of the contents thereof and shall request each Buyer Agent to
approve the Extension Request. Each Buyer Agent approving or denying the
Extension Request shall deliver its written approval or denial to the

Administrator no later than the Response Date (it being understood that (i) the
Buyer Agents may accept or decline such Extension Request in their sole
discretion and on such terms as they may elect and (ii) any Buyer Agent that

does not respond to any Extension Request on or before the Response Date shall
be deemed to have declined), whereupon the Administrator shall notify Seller
within two (2) Business Days thereafter as to which Buyer Agents have approved
and which Buyer Agents have declined the Extension Request. With respect to any
Buyer Agents that approve such Extension Request, the Buyer Agents shall enter
into such documents as the Buyer Agents may deem necessary or appropriate to
reflect such extension, all reasonable costs and expenses incurred by the

Buyers, the Buyer Agents and the Administrator in connection therewith
(including reasonable attorneys' fees) shall be paid by the Seller and the
Administrator shall promptly notify the Seller, the Buyers and their respective
Buyer Agents of the new Liquidity Termination Date; provided, however, that the
failure of the Administrator to so notify the Seller of any Buyer Agent's
determination to decline any Extension Request shall not affect the

understanding and agreement that such Buyer and its respective Buyer Agent
(collectively, an "Exiting Buyer") shall be deemed to have declined to grant

such Extension Request. Upon the occurrence of the current scheduled Liquidity
Termination Date of an Exiting Buyer, the Aggregate Maximum Net Investment shall
be reduced by an amount equal to the Maximum Net Investment of such Exiting
Buyer.

Section 2.06. Additional Buyers. The Seller may, with the
written consent of the Administrator and each Buyer Agent, add additional
Persons as Buyers. Each new Buyer shall become a party hereto, by executing and
delivering to the Administrator and the Seller, an assignment agreement in the
form and substance reasonably acceptable to the Administrator.
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ARTICLE III

BUYER'S ALLOCATION

3.01. Buyer's Allocation. The "Buyer's Allocation" for a Buyer
on any day of determination shall be a percentage, not in excess of 100%, equal
to the quotient of (i) such Buyer's Pro Rata Portion of the Investment, divided
by (ii) the positive result of (a) the aggregate Account Balances of all
Eligible Receivables included in the Receivables Pool on the date of
determination before giving effect to Collections on such date, less (b) the sum
(without duplication) of (i) the aggregate amount by which the Account Balance
of Eligible Receivables of each Obligor exceeds the Concentration Limit for such
Obligor, and (ii) the amount by which the aggregate Account Balances of Eligible
Receivables payable to a Paying Agent exceeds 5% of the aggregate Account
Balances of all Eligible Receivables.



3.02. Frequency of Computation of the Buyer's Allocation. The
Buyer's Allocation for a Buyer shall be initially computed as of the opening of
business of the Servicer on the Closing Date. Thereafter, until the Aggregate
Net Investment shall be reduced to zero, the Buyer's Allocation for a Buyer
shall be automatically recomputed as of the close of business of the Servicer on
each Business Day, and the Buyer's Allocation for such Buyer shall constitute
the percentage ownership interest for such Buyer in the Receivables Pool on such
date; provided, however, that on and after a Liquidation Day and during the
continuance of a Liquidation Period, the Buyer's Allocation shall be equal to
such Buyer's Allocation as computed on the Business Day immediately preceding
the commencement of such Liquidation Period. The Buyer's Allocation for a Buyer
shall be reduced to zero at such time as the related Net Investment of such
Buyer shall be reduced to zero and the Maximum Net Investment of such Buyer has
been reduced to zero, such Buyer shall have received all amounts in respect of
accrued and unpaid Cost of Funds of such Buyer, the Program Fee, the Facility
Fee and all other amounts payable to such Buyer, its related Buyer Agent and the
Administrator pursuant to this Agreement, and the Servicer, provided the Company
is not the Servicer, shall have received the accrued Servicer's Compensation.
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ARTICLE IV

CLOSING PROCEDURES

4.01. Purchase and Sale Procedures.

(a) General. The sale of the Participation Interests hereunder shall,
with respect to the Receivables Pool, transfer ownership to the Buyers of an
undivided percentage ownership interest in each Receivable in such Receivables
Pool, effective: (i) upon the Closing Date, in the case of Receivables included
in the Receivables Pool on such date; and (ii) upon the creation of such
Receivable and the simultaneous acquisition thereof by the Seller, in the case
of each Receivable subsequently created.

(b) Indemnity for Failure to Close. If a sale of the Participation
Interests fails to occur on the Closing Date as agreed to by the Administrator,
the Buyers and the Buyer Agents pursuant to Section 4.04 hereof (other than by
virtue of any breach by the Administrator, a Buyer or a Buyer Agent), the Seller
shall reimburse the Administrator, the Buyers and the Buyer Agents on demand for
any loss, cost or expense (including loss of margin) incurred by such parties
with respect to this Agreement, its obligations hereunder or its funding of the
proposed Purchase Price (including, without limitation, any loss, cost or
expense in obtaining, liquidating or employing deposits as loans from third
parties or the loss, cost or expense of issuing its commercial paper notes or
short-term promissory notes in order to fund such Purchase Price) until the
earlier of (A) the Closing Date as specified in a subsequent Purchase Notice or
as agreed to by the Administrator, the Buyers and the Buyer Agents pursuant to
Section 4.04 hereof or (B) the date on which (i) such Buyer redeploys any funds
committed to fund such Purchase Price at a rate of return greater than or equal
to the Cost of Funds of such Buyer, or (ii) such commercial paper notes or
short-term promissory notes become due and payable, as the case may be. Each
Buyer or its Buyer Agent shall notify the Seller (in reasonable detail
consistent with its customary practices) of the amount determined by such Buyer
or Buyer Agent to be necessary to compensate such Buyer for such loss, cost or
expense. Such amount shall be due and payable by the Seller to the applicable
Buyer ten (10) Business Days after such notice is given.
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4.02. Conditions Precedent to the First Purchase. The
obligation of each Buyer to purchase a Participation Interest from TRFCO on the
Closing Date shall be subject to the satisfaction on or before June 3, 2008 of
the conditions set forth in Section 4.03 hereof and the following further
conditions:

(a) Standing. The Administrator, each Buyer and each Buyer Agent
shall have received (i) from each of the Seller and the Company, a certificate,
dated a recent date relative to the Closing Date as determined by the
Administrator, of the Secretary of State or other similar official as to its



good standing under the Laws of its jurisdiction of organization, and (ii) from
the Company, certificates, dated a recent date relative to the Closing Date as
determined by the Administrator, of the Secretary of State or other similar
official of each other state, if any, in which the Company maintains its Chief
Executive Office or principal accounting office.

(b) Opinions of Counsel. The Administrator, each Buyer and each
Buyer Agent shall have received favorable written opinions of Howard Weinreich,
Esq., General Counsel of the Company, and of Troutman Sanders, LLP, counsel
for the Subsidiary Originators, the Company and the Seller, each dated the
Closing Date, each in form and substance acceptable to the Administrator, the
Buyers and the Buyer Agents. For the avoidance of doubt, the
Administrator, the Buyers and the Buyer Agents shall have received
favorable written opinions regarding certain corporate matters,
enforceability and perfection issues and the true sale and nonconsolidation
nature of the transactions each in form and substance acceptable to the
Administrator and the Buyer Agents.

(c) Financing Statements, etc. The Administrator, each Buyer and each
Buyer Agent shall have received evidence satisfactory to it of the completion of
all recordings, registrations and filings as may be necessary or, in the opinion
of the Administrator and the Buyer Agents, desirable, to evidence or perfect the
ownership interests to be acquired by the Buyers hereunder, including, without
limitation:

(i) acknowledgment copies of proper financing statements on
Form UCC-1 and/or Form UCC-3 filed on or prior to the Closing Date, (A)
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naming the Subsidiary Originators as debtor and/or seller, the Company
as buyer and/or assignor and the Administrator as secured party/total
assignee (in respect of the transfer of Receivables contemplated by the
Subsidiary Sale Agreements), (B) naming the Company as debtor and/or
assignor, the Seller as buyer and/or assignor and the Administrator as
secured party/total assignee (in respect of the transfer of Receivables
contemplated by the Sale Agreement) and (C) naming the Seller as debtor
and/or seller and Administrator as secured party and/or buyer (in

respect of the transfer of the Participation Interests contemplated by

this Agreement) or such other similar instruments or documents as may be
necessary or, in the opinion of the Administrator or the Buyer Agents,
advisable, under Revised UCC Article 9 or any comparable law of all
appropriate jurisdictions to evidence or perfect the Buyers'

Participation Interests; and

(ii) evidence of searches satisfactory to the Administrator
and the Buyer Agents listing all effective financing statements which
name the Subsidiary Originator (or any predecessor entity of such
Subsidiary Originator), the Company (or any predecessor entity of the
Company) or the Seller as debtor and/or assignor in the jurisdictions in
which filings are made pursuant to subsection (i) above (or any other
jurisdiction that would have been a necessary or an advisable filing
jurisdiction prior to the adoption of Revised UCC Article 9 as in effect
in New York), together with copies of such financing statements, none of
which (other than the filings made pursuant to subsection (i) above)
shall cover any Receivables or the related Contracts, and of tax lien
searches satisfactory to the Administrator and the Buyer Agents.

(d) Lockbox Agreements. The Administrator, each Buyer and each Buyer
Agent shall have received duly executed copies of Lockbox Servicing Agreements
with each of one or more Permitted Lockbox Banks and an assignment of TRFCO's
rights under such Lockbox Servicing Agreements executed by the applicable
Permitted Lockbox Bank.

(e) Seller Assignment Confirmation Certificate. The Administrator, the
Buyer and the Buyer Agents shall have received from the Seller, no less than two
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(2) Business Days prior to the Closing Date, a certificate (the "Seller
Assignment Confirmation Certificate") in substantially the form of Exhibit F-2



hereto, utilizing information as of the last day of the most recently completed
Accounting Period for such Closing Date, together with such written
documentation of the procedures utilized and calculations made in connection

with the preparation of such Seller Assignment Confirmation Certificate as the
Administrator, Buyer or Buyer Agents requested. The Administrator, the Buyer and
the Buyer Agents shall have received a copy of such Seller Assignment
Confirmation Certificate no later than 12:00 P.M. (New York time) one Business
Day prior to the Closing Date.

(f) Responsible Officer Certificate. The Administrator, each Buyer and
each Buyer Agent shall have received a certificate of a Responsible Officer,
dated the Closing Date, from each of the Seller, the Company and each
Originator, in substantially the form attached hereto as Exhibit C, and as to
such other matters incident to the transactions contemplated by the Purchase
Documents as the Administrator, the Buyers and the Buyer Agents may reasonably
request, in form and substance satisfactory to the Administrator, the Buyers and
the Buyer Agents. The Administrator, the Buyers and the Buyer Agents may
conclusively rely on any such certificate unless and until a later certificate
revising the prior certificate is received by the Administrator, the Buyers and
the Buyer Agents.

(g) Certificate of Participation. Each Buyer shall have received on the
Closing Date, a Certificate of Participation executed on behalf of the Seller
by a Responsible Officer.

(h) Buyer's Review. The Administrator, each Buyer and each Buyer Agent
shall have completed to its satisfaction a review of the Servicer's billing and
collection operations and reporting systems.

(1) Regulatory Approvals. The Company, the Originators and the Seller
shall have received all necessary and desirable regulatory approvals, if any, of
the transactions under this Agreement, the Sale Agreement and the Subsidiary
Sale Agreements.

() Creditors' Consent. The Administrator, each Buyer and each Buyer
Agent shall have received evidence that the required lenders under any existing
credit agreement to which the Company or any Subsidiary Originator is party, and
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any other creditors whose consent is required, have granted their consent to the
execution and delivery of the Purchase Documents and the consummation of the
transactions contemplated hereby and thereby in form and substance satisfactory
to the Administrator, the Buyers and the Buyer Agents.

(k) The Administrator, each Buyer and each Buyer Agent shall have
received an executed Omnibus Assignment Agreement. (1) Each Liquidity Agreement
shall have been duly executed by, and delivered to, the parties thereto.

4.03. Conditions Precedent to Each Purchase, Reinvestment and
Increase of Aggregate Net Investment. The obligation of each Buyer to purchase
its Participation Interest from TRFCO on the Closing Date, to make a
Reinvestment on any date, or to increase the Aggregate Net Investment in the
Receivables Pool on any Settlement Date, is subject to the performance by each
of the Company, the Servicer and the Seller of its respective obligations
hereunder on or before the Closing Date, such date on which a Reinvestment will
be made or such Settlement Date, and to the satisfaction of the following
further conditions:

(a) Details, Proceedings and Documents. All legal details and
proceedings in connection with the transactions contemplated by the Purchase
Documents or the Receivables to be included in the Receivables Pool on the
Closing Date, such Settlement Date or such date of such Reinvestment shall be in
form and substance satisfactory to the Administrator and each Buyer Agent, and
the Administrator and each Buyer Agent shall have received all such originals or
certified copies or other copies of such documents and proceedings in connection
with such transactions, in form and substance satisfactory to the Administrator
and each Buyer Agent.

(b) Representations and Warranties. On and as of such date (i) the
representations and warranties of the Seller contained in Article VIII hereof,
of the Company contained in the Sale Agreement and of the Subsidiary Originators



contained in the Subsidiary Sale Agreements shall be true and correct in all
material respects with the same force and effect as though made on and as of the
Closing Date, such Settlement Date or such date of Reinvestment (except to the
extent that such representations and warranties relate solely to an earlier

date), (ii) the Servicer and the Seller shall be in compliance with the
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respective covenants contained in Article IX hereof, the Company shall be in
compliance with its respective covenants contained in the Sale Agreement and the
Subsidiary Originators shall be in compliance with their respective covenants
contained in the Subsidiary Sale Agreements, and (iii) no Termination Event or
Potential Termination Event shall occur as a result of the purchase and sale of

the Participation Interests in the Receivables Pool on the Closing Date, such
Settlement Date or such date of Reinvestment, or shall have occurred and be
continuing or shall exist on the Closing Date, such Settlement Date or such date
of Reinvestment.

(c) Sale Agreement. The Sale Agreement shall be in full force and
effect.

(d) Subsidiary Sale Agreements. The Subsidiary Sale Agreements shall be
in full force and effect.

(e) Liquidity Agreements. Each Liquidity Agreement shall be in full
force and effect and Relationship Funding shall have sufficient unused liquidity
support (after giving effect to the purchase to occur on such date) pursuant to
such Liquidity Agreement.

(f) Purchase Notice. Each Buyer and its respective Buyer Agent shall
have received from the Seller or the Administrator a Purchase Notice in
accordance with Section 4.02(e) of this Agreement notwithstanding any reference
in Section 4.02(e) to the Closing Date.

(g) Receipt of Funds. Relationship Funding shall have received from
sources available to it funds for such purpose in an amount sufficient to make
such purchase.

(h) Buyers Allocation. After giving affect to such purchase,
Reinvestment or increase, each Buyer's Allocation shall not exceed 100% and the
Aggregate Buyers' Allocation shall not exceed 100%.

4.04. Purchase Price. Subject to the terms and conditions
hereof, and relying upon the representations and warranties set forth herein, on
the Closing Date, each Buyer shall purchase its Participation Interest in the
Receivables Pool from TRFCO in accordance with the Omnibus Assignment Agreement.
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4.05. Security Interest. (a) The sale of the Participation
Interests hereunder shall, except to the extent specified in Section 5.06
hereof, be made without recourse to the Seller with respect to any loss arising
from Defaulted Receivables, provided, that nothing contained herein shall limit
the rights of the Administrator, the Buyers and the Buyer Agents provided in
Section 2.04, this Section, Article V, Section 6.04 and Articles VII and XI
hereof.

(b) Notwithstanding that the other provisions of this Agreement purport
to characterize the conveyance by the Seller to the Buyers as effecting the sale
by the Seller, to the Buyers, of undivided percentage ownership interests in and
to the Receivables Pool, Seller and the Buyers acknowledge and agree that, under
applicable law, said conveyance may constitute a conveyance intended as
security. Accordingly, to secure all of the Seller's obligations (monetary or
otherwise) owing to the Buyers or the Administrator under this Agreement and the
Purchase Documents to which Seller is a party, whether now or hereafter arising,
due or to become due, direct or indirect, absolute or contingent, the parties
hereto intend that the financing arrangements from the Buyers in favor of the
Seller be secured by a Lien in favor of the Administrator (on behalf of the
Buyers) against all Purchased Receivables and the other collateral described
below (including proceeds). To that end, this Agreement is intended to
constitute a security agreement under Revised UCC Article 9, as in effect in New



York, for purposes of the attachment of such Lien. In furtherance thereof, the
Seller granted to TRFCO pursuant to the Existing Agreement (and does hereby
ratify and confirm its grant to TRFCO pursuant to the Existing Agreement of) a
first priority security interest in and against all of the Seller's right, title

and interest in and to the Purchased Receivables (including the proceeds
thereof) and hereby grants to the Administrator, on behalf and for the benefit

of the Buyers, on the terms and conditions of this Agreement a first priority
security interest in and against all of the Seller's right, title and interest

in and to the following:(A) Purchased Receivables (including the proceeds
thereof): (B) all Collections with respect to such Purchased Receivables (C) the
Permitted Lockboxes and Lockbox Accounts (including but not limited to the
Lockbox Account referenced on Exhibit G hereto), whether constituting deposit
accounts or otherwise, and all amounts on deposit therein, and all certificates
and instruments, if any, from time to time evidencing such Lockbox Accounts
(collectively, the "Lockbox and Lockbox Account Collateral"); (D) the Purchase
Documents (but none of the obligations), including any and all supporting
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obligations, and any and all security interest or other liens in and to any and

all personal property securing any right to payment or performance under any
Purchase Document; (E) to the extent not otherwise included in the foregoing,
all accounts, general intangibles (including but not limited to payment
intangibles) and instruments (as such terms are defined in Revised UCC Article
9, as in effect in New York); and (F) all proceeds of, and all amounts received
or receivable under any or all of the foregoing for the purposes of securing
such obligations of the Seller and the rights of the Administrator, the Buyers
and the Buyer Agents under this Agreement.

(c) For avoidance of doubt, the following shall apply for purposes of
subsection (b), above: (i) the Purchased Receivables, Lockbox and Lockbox
Account Collateral, accounts, general intangibles and instruments, and other
personal property, included as collateral covered under this Agreement include
all such personal property in existence as of the Initial Closing Date, and the
Closing Date as well as all such personal property thereafter arising, created
or acquired, and that, insofar as this Agreement is held to secure indebtedness,
the collateral also secures future advances; (ii) Seller acknowledges and
consents to the assignment by TRFCO to the Administrator, on behalf and for the
benefit of the Buyers, of all of TRFCO's right, title and interest in the
security interest granted by the Seller to TRFCO pursuant to the Existing
Agreement; (iii) references in this Agreement to "Purchased Receivables", and
like references, are to be construed, mutatis mutandis, to reflect a conveyance
intended as security rather than an outright conveyance; and (iv) in the event
that the conveyance of the undivided percentage ownership interest in and to the
Purchased Receivables in fact were held to be a true sale thereof from Seller to
Buyers, then, notwithstanding such treatment, the security interest grant under
subsection (b) nevertheless would remain valid and enforceable in and to the
Lockbox and Lockbox Account Collateral, to secure Seller's obligations as
aforesaid.

(d) The Seller hereby authorizes the Administrator, the Buyers and the
Buyer Agents to file appropriate initial financing statements, and amendments
thereto, to the extent provided in Section 9-509(b) of Revised UCC Article 9, as
in effect in New York, in connection with the transactions referenced in
subsections (b) and (c) above.
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4.06. Non Assumption by the Buyers of Obligations. No
obligation or liability of the Seller to any Obligor under any Purchased
Receivable or Contract shall be assumed by the Administrator, any Buyer or any
Buyer Agent hereunder or under any Certificate of Participation, and any such
assumption is hereby expressly disclaimed. The Administrator, each Buyer and
each Buyer Agent shall be indemnified by the Seller in accordance with Section
11.04 hereof in respect of any losses, claims, damages, liabilities, costs or
expenses arising out of or incurred in connection with any Obligor's assertion
of such obligation or liability against the Administrator, any Buyer or any
Buyer Agent.

4.07. Character of Receivables Added to Receivables Pools. All
Receivables acquired by the Seller pursuant to the Sale Agreement shall be



included in the Receivables Pool immediately upon the Seller's acquisition
thereof. All such Receivables will comprise only one Receivables Pool.

4.08. Fifth Third Liquidity Agreement. Notwithstanding
Sections 4.03(e) and (g) above at all times prior to the Liquidity Termination
Date under the Fifth Third Liquidity Agreement, Fifth Third shall provide to
Relationship Funding (a) sufficient unused liquidity support (after giving
effect to the purchase to occur hereunder) pursuant to such Liquidity Agreement
and (b) funds in an amount sufficient for Relationship Funding to make a
purchase hereunder.

ARTICLE V

SETTLEMENTS; ADJUSTMENTS

5.01. Settlement Statements. The Seller shall, or shall cause
the Servicer to, submit to the Administrator and each Buyer Agent not less than
two (2) Business Days prior to each Settlement Date, a Settlement Statement
signed by a Responsible Officer dated as of such Settlement Date and including
information in respect of the Receivables Pool as of the last day of the
Accounting Period most recently completed. The execution and delivery of any
Settlement Statement shall constitute a representation and warranty by the
Seller and the Servicer that the information contained therein is true and
correct as of the date thereof. Such Settlement Statement shall be accompanied
by such other information as the Administrator or the Buyer Agents may
reasonably request. Subject to the terms and conditions of this Agreement, if

43

the Seller requests on a Settlement Statement relating to a Settlement Period

then ending that the Aggregate Net Investment be increased to an amount in
excess of the Aggregate Net Investment as of the Settlement Date relating to the
immediately preceding Settlement Period, each Buyer shall initiate a wire

transfer to Seller not later than 3:00 P.M. (New York time) on the Settlement

Date relating to the Settlement Period then ending its Pro Rata Portion of the
amount of such increase in the Aggregate Net Investment; provided, that such
increase in the Aggregate Net Investment shall not cause (i) the Aggregate Net
Investment to exceed the Aggregate Maximum Net Investment then in effect or (ii)
the Net Investment of a Buyer to exceed the Maximum Net Investment of such Buyer
then in effect. The Seller may request a reduction in the Net Investment in
accordance with Section 2.03(b).

5.02. Receivables Status. Upon ten (10) Business Days' notice
from the Administrator or a Buyer Agent, the Seller or the Servicer will furnish
or cause to be furnished to the Administrator, the Buyers and the Buyer Agents a
written report, signed by a Responsible Officer, containing such information as
the Administrator or a Buyer Agent may reasonably request (in such form as the
Administrator or a Buyer Agent may reasonably request), which shall include,
without limitation, with respect to the Participation Interests (a) the Account
Balances of all Purchased Receivables, together with all Collections, Dilutions,
and other adjustments to such Receivables since the date of the last written
report furnished to such parties, and an aging of all Purchased Receivables as
of a date no later than the date of such notice; and (b) an analysis and
explanation of significant variances, if any, between actual Collections of
Purchased Receivables during such Settlement Period and historical collections
experience.

5.03. Non-Liquidation Settlements.

(a) Daily Settlements. On each day (other than a Liquidation Day) with
regard to each Settlement Period, each Buyer shall be allocated an amount of
Collections equal to the product of (i) the Buyer's Allocation of such Buyer,
expressed as a decimal, and (ii) Collections, if any, with respect to the
Purchased Receivables on such day. The Servicer shall hold in trust for the
benefit of such Buyer out of such amount in respect of such Buyer's Allocation
an amount equal to the Cost of Funds of such Buyer and Program Fee Amount of
such Buyer accrued through such day and not previously so held (whether or not
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accrued during the current Settlement Period), and (following such allocation)
shall hold in trust for its own account an amount, if available, equal to the
Servicer's Compensation accrued through such day for the Participation Interests
and not previously so held and (following such allocation) shall hold in trust

for the account of such Buyer an amount, if available, equal to the Facility Fee
Amount of such Buyer accrued through such day and not previously so held. The
remainder of such amount in respect of the Buyer's Allocation of such Buyer (the
"Remainder") shall, subject to the terms and conditions of this Agreement, be
utilized by the Servicer to make a Reinvestment in the Receivables Pool in the
amount of the Remainder, subject to Sections 2.01 and 4.03 hereof, and after
giving effect to any allocation of new Receivables to the Receivables Pool. Any
portion of the Remainder not applied to a Reinvestment shall be held by the
Servicer in accordance with subsection (d) below. The Remainder, or any portion
thereof, which is applied to a Reinvestment, and any amount of Collections which
were not allocated to the Buyers pursuant to the first sentence of this Section
5.03(a), shall be remitted by the Servicer to the Seller. Notwithstanding the
foregoing, in the event that at the end of any Settlement Period the amounts

held in trust for the benefit of the Buyers pursuant to the second sentence of

this Section 5.03(a) and not previously paid to the Buyer are less than the
accrued and unpaid Aggregate Cost of Funds and Program Fee Amount for such
Settlement Period, then any amount which had been deemed to be a Remainder
during such Settlement Period (up to the amount of such deficit in the amount
available to pay the Cost of Funds and Program Fee Amount of all Buyers) shall
be deemed to have been held in trust for the benefit of the Buyers pursuant to

the second sentence of this Section 5.03(a).

(b) Settlement Period. On each Settlement Date (other than a Settlement
Date relating to a Settlement Period during which a Liquidation Day occurs), the
Servicer shall pay to the Buyers and the Servicer the amounts held in trust for
the benefit of the Buyers and the Servicer, respectively, pursuant to subsection
(a) above and not previously paid to the Buyers and the Servicer, respectively.

(c) Deemed Collections. If on any day the Account Balance of a Purchased
Receivable is reduced as a result of a Dilution with respect to such Purchased
Receivable, the Servicer shall be deemed to have received on such day a
Collection of Purchased Receivables in the amount of such reduction. If on any
day any of the representations and warranties of the Seller set forth in Section
8.02(b) and (c) is no longer true or was not true when made with respect to such
Purchased Receivable, or if any of the representations and warranties of the
Seller set forth in Section 8.02(a) was not true when made, the Seller shall be
deemed to have received on such day a Collection of such Purchased Receivable in
full.
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(d) Unreinvested Collections. Any portion of the Remainder which may not be
immediately applied to Reinvestments in the Participation Interests in

accordance with Section 5.03(a) for any reason, shall be so reinvested as soon

as practicable without violating any provisions of this Agreement; provided,
however, that if any portion of the Remainder has not been applied to
Reinvestments in the Participation Interest for any reason on or before the date
which is two (2) Business Days after the Servicer receives such portion of the
Remainder, the Servicer shall pay such portion of the Remainder to the Buyers on
such second Business Day. The Net Investment of each Buyer shall be deemed
reduced in the amount to be paid to such Buyer only when in fact so paid.

(e) Notwithstanding anything to the contrary contained herein, if, on
any Settlement Date which is not a Liquidation Day (after giving effect to all
payments required to be made by the Seller or the Servicer to or for the account
of the Buyers pursuant to this Section 5.03 and any increase in the Net
Investment of the Buyers effected on such day), the Aggregate Buyers' Allocation
shall exceed one hundred percent (100%), the Seller shall make a payment of an
amount in immediately available funds to the Buyer Agents for the account of the
applicable Buyers as a reduction of the Net Investment of the Buyers such that,
after giving effect to such payment, the Aggregate Buyers' Allocation is equal
to one hundred percent (100%).

5.04. Liquidation Settlements.

(a) Notwithstanding the provisions of Sections 5.03(a) and (b) hereof,
on each Liquidation Day with regard to each Settlement Period, the Servicer



shall allocate to the Administrator (on behalf of each Buyer), and hold in trust
for the benefit of the Administrator (on behalf of each Buyer) for payment in
accordance with Section 5.04(b), an amount of Collections equal to the product
of (i) such Buyer's Allocation, and (ii) Collections in respect of the Purchased
Receivables for such Liquidation Day. The Collections allocated to the
Administrator on behalf of each Buyer pursuant to this section shall be
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allocated on a daily basis (i) first, to the payment of any Cost of Funds and
Program Fee accrued and owing to each Buyer, (ii) second, subject to Section
6.06(e), to the payment of any Servicer's Compensation accrued and owing to the
Servicer, (iii) third, to make payment in respect of any Facility Fee accrued

and owing to each Buyer, (iv) fourth, to make payment in respect of the
Aggregate Net Investment, and (v) fifth, to the payment of any other amount
accrued and owing to the Administrator, the Buyers and the Buyer Agents under
this Agreement. Any amount of such Collections which were not allocated to the
Administrator (on behalf of each Buyer) pursuant to the first sentence of this
Section 5.04 on such Liquidation Day shall be remitted by the Servicer to the
Seller.

(b) Collections held by the Servicer (on behalf of the Administrator)
on behalf of each Buyer pursuant to this Section 5.04 shall be remitted to the
Administrator on or before the date which is two (2) Business Days after the
Servicer receives such Collections.

5.05. Allocation of Collections.

(a) Except as required by Law or the underlying Contract, if any
Obligor is obligated under one or more Purchased Receivables and also under one
or more Contracts not constituting Purchased Receivables, then any payment
received from or on behalf of such Obligor shall be applied (i) to a specific
Contract if the Obligor designates such payment to be so applied, or (ii) to the
Purchased Receivables in the order in which payments are due thereunder if the
application of such payment is not so designated.

(b) Notwithstanding any other provision of this Agreement, no Buyer is
entitled to receive any portion of Collections once the Net Investment of such
Buyer is reduced to zero and the Seller has no remaining payment obligations to
such Buyer or its related Buyer Agent under this Agreement.

5.06. Deferred Purchase Price. On the Closing Date, and,
thereafter, in each Settlement Statement, the Servicer shall calculate, as of
the last day of the Accounting Period most recently completed, the amount (the
"Deferred Purchase Price") equal to the Credit Enhancement Reserve, provided,
that on and after a Liquidation Day and during the continuance of a Liquidation
Period, the Deferred Purchase Price shall be equal to the Deferred Purchase
Price as computed on the Business Day immediately preceding the commencement of
such Liquidation Period.
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5.07. Treatment of Collections and Deemed Collections. Any
Collections deemed to be received pursuant to this Agreement shall be paid by
the Seller to the Servicer in same day funds on the date of such deemed receipt.
The Servicer shall hold or distribute all Collections deemed received pursuant
to Sections 5.03 and 5.04 hereof to the same extent as if such Collections had
actually been received. So long as the Servicer shall hold any Collections or
deemed Collections required to be paid to the Administrator, the Buyers or the
Buyer Agents, it shall hold such Collections in trust and separate and apart
from its own funds and shall clearly mark its records to reflect such trust.

ARTICLE VI

PROTECTION OF THE BUYER;
ADMINISTRATION AND COLLECTIONS

6.01. Maintenance of Information and Computer Records. The
Seller will, or will cause the Servicer to, hold in trust and keep safely for



the Buyers all evidence of each Buyer's right, title and interest in the
Receivables Pool. The Seller will, or will cause the Servicer to, on or prior to
the Closing Date, and with respect to all Receivables that are added to the
Receivables Pool after the Closing Date, on each respective date such
Receivables are added, place an appropriate code or notation in its Records to
indicate those Receivables which are or which will be included in the
Receivables Pool.

6.02. Protection of the Interests of the Buyers.

(a) The Seller will, or will cause the Servicer to, from time to time
do and perform any and all acts and execute any and all documents (including,
without limitation, the execution, amendment or supplementation of any financing
statements, continuation statements, each Certificate of Participation and
notices of each Certificate of Participation relating to the Participation
Interests for filing under the provisions of Revised UCC Article 9 of any
applicable jurisdiction, the execution, amendment or supplementation of any
instrument of transfer, and the making of notations on the Records of the
Seller) as may be reasonably requested by the Administrator in order to effect
the purposes of this Agreement and the sale of the Participation Interests
hereunder and to perfect each Buyer's right, title and interest in the
Receivables Pool and all Collections with respect thereto against all Persons
whomsoever.
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(b) To the fullest extent permitted by applicable Law, the Seller
hereby irrevocably grants to the Administrator, each Buyer and each Buyer Agent
an irrevocable power of attorney, with full power of substitution, coupled with
an interest, to sign and file in the name of the Seller, or in its own name,
financing statements and continuation statements and amendments thereto with
respect to such Buyer's Participation Interest in the Purchased Receivables and,
to the extent that Section 4.05(c) hereof is applicable, with respect to such
Buyer's security interest in the Purchased Receivables.

(c) At any reasonable time and from time to time at a Buyer Agent's
reasonable request upon notice to the Seller, the Company or the Servicer, the
Seller, the Company or the Servicer, as the case may be, shall permit such
Person as such Buyer Agent may designate to conduct audits or visit and inspect
any of the properties of the Seller, the Company or the Servicer, as the case
may be, to examine the Records, internal controls and procedures maintained by
the Seller, the Company or the Servicer, as the case may be, and take copies and
extracts therefrom, and to discuss the Seller's, the Company's or the
Servicer's, as the case may be, affairs with its officers, employees and
independent accountants. Each of the Seller, the Company and the Servicer hereby
authorizes such officers, employees and independent accountants to discuss with
such Buyer Agent the affairs of the Seller, the Company or the Servicer, as the
case may be. The Seller shall reimburse such Buyer Agent for all reasonable
fees, costs and expenses incurred by or on behalf of such Buyer Agent in
connection with the foregoing actions, subject to the limitations contained in
Section 11.01, promptly upon receipt of a written invoice therefor.

(d) Each Buyer shall have the right to do all such acts and things as it
reasonably may deem necessary to protect its interests under this Agreement,
including, without limitation, confirmation and verification of Purchased
Receivables; provided, however, that each Buyer, each Buyer Agent and the
Administrator hereby agree not to contact any Obligor unless permitted by
Section 6.07(e).

6.03. Maintenance of the Location of Writings and Records. The
Seller will at all times until completion of a Complete Servicing Transfer keep
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or cause to be kept at its Chief Executive Office, or at such other office of

the Seller or an office of the Servicer designated in advance to the

Administrator, the Buyers and the Buyer Agents, separate and apart from all
other Records of the Servicer or the Company, each writing or Record which
evidences, and which is necessary or desirable to establish or protect,

including such books of account and other Records as will enable the
Administrator, the Buyers and the Buyer Agents or their designee to determine at



any time the status of, the Participation Interests of the Buyers in each

Purchased Receivable; provided, that any Records may be stored at other

locations to the extent temporary location elsewhere is necessary in connection
with litigation, repossession, other collection activities or other usual

business purposes. The Seller shall, if requested by the Administrator, at its

own expense prepare and maintain machine-readable magnetic tapes in such format
as the Administrator, in its sole discretion, may require pertaining to the

Purchased Receivables.

6.04. Information. The Seller will, or will cause the Servicer
to, furnish to the Administrator, the Buyers and the Buyer Agents such
additional information with respect to the Purchased Receivables (including but
not limited to the Credit and Collection Policy) as the Administrator, the
Buyers and the Buyer Agents may reasonably request. The Seller will also furnish
to each such party all modifications, adjustments or supplements to the Credit
and Collection Policy as in effect on the date hereof; provided, however, that
neither the Seller nor the Company shall (nor shall the Company permit any
Subsidiary Originator to), without the Administrator's and each Buyer Agent's
prior written consent, alter its credit, enforcement and other policies
(pertaining to the Staffing Solutions Business) as in effect from time to time
if the effect of any alteration thereof would be to materially adversely affect
the collectibility of the Purchased Receivables. If any such alteration made
without the Administrator's and the Buyer Agents' consent is later determined by
the Administrator and Buyer Agents to have had a material adverse effect on the
collectibility of Purchased Receivables, then the Seller or the Company, as the
case may be, shall promptly revise (or, in the case of a Subsidiary Originator,
the Company shall promptly cause that Subsidiary Originator to revise) such
policies in order to prevent any such material adverse effect from occurring
thereafter, and the Purchased Receivables that, in the sole judgment of the
Administrator and Buyer Agents, became uncollectible due to such change shall be
deemed collected and shall be treated as deemed Collections pursuant to Section
5.07 hereof. Promptly upon becoming aware of any Termination Event or Potential
Termination Event, the Servicer shall give the Administrator, the Buyers and the
Buyer Agents notice thereof.
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6.05. Performance of Undertakings Under the Purchased
Receivables; Indemnification. The Company will at all times observe and perform,
or cause to be observed and performed, all obligations and undertakings to the
Obligors arising in connection with each Purchased Receivable or related
Contract and neither the Company nor the Seller will take any action or cause
any action to be taken to impair the rights of the Seller to the Receivables or
the rights of each Buyer to its Participation Interest in the Purchased
Receivables, in each case except as otherwise provided in this Agreement. In
such connection, each Buyer shall be indemnified by the Seller in accordance
with Section 11.04 hereof, by the Company in accordance with the Sale Agreement
and by the Subsidiary Originators in accordance with the Subsidiary Sale
Agreements in respect of any losses, claims, damages, liabilities, costs or
reasonable expenses incurred or arising out of any action taken or caused to be
taken by the Originators, Company or the Seller which impairs the Seller's
rights to the Receivables or each Buyer's rights to its Participation Interest
in the Purchased Receivables.

6.06. Administration and Collections; Indemnification.

(a) General. Until a Complete Servicing Transfer shall have occurred,
the Company hereby is appointed as the initial Servicer hereunder and, in such
capacity, will be responsible for the administration, servicing and collection
of the Purchased Receivables; provided, however, that upon written approval by
the Administrator such duties may be delegated by the Company to any of its
Affiliates or a third party (without impairment of the Company's obligations as
Servicer). If and to the extent that the Company or any of its Affiliates or any
such third party is performing such functions, the Company agrees to exercise or
cause such Affiliate or third party to exercise the same degree of skill and
care and apply the same standards, policies, procedures and diligence that it
applies to the performance of the same functions with respect to accounts owned
by the Company.

(b) Administration. The Servicer shall, to the maximum extent permitted
by Law, have the power and authority, on behalf of the Administrator, the Buyers
and the Buyer Agents as part of the Servicer's administrative and servicing



obligations hereunder, to take such action in respect of any such Purchased
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Receivable as the Servicer may deem advisable, including the resale of any
repossessed, returned or rejected goods; provided, however, that the Servicer
may not under any circumstances compromise, rescind, cancel, adjust or modify
(including by extension of time for payment or granting any discounts,
allowances or credits) the Account Balance of the related Contract for any
Purchased Receivable, except in accordance with the Credit and Collection Policy
or otherwise with the Administrator's and each Buyer Agent's prior written
consent. The Servicer undertakes to comply with each of the covenants of the
Seller included herein in respect of which the Seller undertakes to cause the
Servicer to take or avoid taking actions specified therein, and further agrees

to perform the Servicer's obligations under Article II of the Sale Agreement.

(c) Enforcement Proceedings. In the event of a default under any
Purchased Receivable before a Servicer Event, the Servicer shall, at the
Seller's expense, to the maximum extent permitted by Law, have the power and
authority, on behalf of the Administrator, the Buyers and the Buyer Agents as
part of the Servicer's administrative and servicing obligations hereunder, to
take any action in respect of any such Purchased Receivable as the Servicer may
deem advisable; provided, however, that the Servicer or the Seller, as the case
may be, shall take no enforcement action (judicial or otherwise) with respect to
such Purchased Receivable, except in accordance with the Credit and Collection
Policy or otherwise with the written consent of the Administrator. The Servicer
or the Seller, as the case may be, will apply or will cause to be applied at all
times before a Servicer Event the same standards and follow the same procedures
with respect to deciding to commence, and in prosecuting, litigation on such
Purchased Receivables as is applied and followed with respect to like accounts
not owned by a Buyer. In no event shall the Servicer or the Seller, as the case
may be, be entitled to make or authorize any Person to make the Administrator,
any Buyer or any Buyer Agent a party to any litigation without such party's
express prior written consent.

(d) Obligations of the Administrator, the Buyers and the Buyer Agents.
The Administrator, the Buyers and the Buyer Agents may (consistent with this
Agreement), but shall have no obligation to, take any action or commence any
proceeding to realize upon any Purchased Receivable. At such time as the
Servicer or the Seller, as the case may be, has any obligation to pursue the
collection of Purchased Receivables and the Administrator, a Buyer or a Buyer
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Agent possesses any documents necessary therefor, such party agrees to furnish
such documents to the Servicer or the Seller, as the case may be, to the extent
and for the period necessary for the Servicer or the Seller, as the case may be,
to comply with its obligations hereunder.

(e) Servicer's Compensation. The "Servicer's Compensation" for
performing its responsibilities as the servicer with respect to any Purchased
Receivables on any day shall be equal to the quotient of (A) the product of (1)
one-half of one percent (0.50%), and (2) the Account Balances of Purchased
Receivables on such day, divided by (B) 360. Subject to Section 6.07(a), the
Servicer's Compensation shall be retained by the Servicer in accordance with
Section 5.03 hereof or paid to the Servicer by each Buyer in the event
Collections are applied in accordance with Section 5.04 hereof; provided,
however, that if the Company is the Servicer, the Servicer's Compensation shall
not be paid on or after any day on which a Termination Event shall have occurred
and be continuing.

() Indemnity. The Servicer shall indemnify the Administrator, the
Buyers and the Buyer Agents in respect of any losses, claims, damages,
liabilities, costs or reasonable expenses incurred or arising out of any action
taken or caused to be taken by the Servicer under this Section 6.06.

6.07. Complete Servicing Transfer.
(a) General. If at any time a Servicer Event shall have occurred and be

continuing, the Administrator may, or shall, upon the written consent of the
Majority Buyers, by notice in writing to the Seller and the Company, terminate



the Company's capacity as Servicer in respect of the Purchased Receivables (such
termination referred to herein as a "Complete Servicing Transfer"), notify
Obligors of its interest in the Purchased Receivables, take control of the
Permitted Lockboxes and the Lockbox Accounts and exercise all other incidences
of ownership in the Purchased Receivables. After a Complete Servicing Transfer,
the Administrator may administer, service and collect the Purchased Receivables
itself, and in such event may retain the Servicer's Compensation for its own
account, in any manner it sees fit consistent with applicable law, including,
without limitation, by compromise, extension or settlement of such Purchased
Receivables.
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(b) Transition. The Company, within ten (10) Business Days after
receiving a notice pursuant to Section 6.07(a) hereof, shall, at its own cost
and expense, deliver or cause to be delivered to the Administrator and each
Buyer Agent (i) a schedule of the Purchased Receivables indicating as to each
such Purchased Receivable information as to the related Obligor, the Account
Balance as of such date of the related Contract and the location of the
evidences of such Purchased Receivable and related Contract, together with such
other information as the Administrator or any Buyer Agent may reasonably request
and (ii) all evidence of such Purchased Receivables and related Contracts and
such other Records related thereto (including, without limitation, true copies
of any computer tapes and data in computer memories) as the Administrator or any
Buyer Agent may reasonably deem necessary to enable it to protect and enforce
the Buyers' rights to, or its position as owner of, a Participation Interest
therein. After any such delivery, neither the Seller nor the Company will hold
or retain any executed counterpart or any document evidencing such Purchased
Receivables or related Contracts without clearly marking the same to indicate
conspicuously that the same is not the original and that transfer thereof does
not transfer any rights against the related Obligor or any other Person.

(c) Collections. From and after the occurrence of a Complete Servicing
Transfer, the Seller and the Servicer will cause to be transmitted and delivered
directly to the Administrator on behalf of the Buyers, forthwith upon receipt
and in the exact form received, all Collections (properly endorsed, where
required, so that such items may be collected by the Administrator) on account
of the Buyers' Participation Interests in the Purchased Receivables. Such
Collections shall remain subject to the provisions herein pertaining to
allocation and application of Collections, including without limitation Sections
5.03 and 5.04 hereof. All such Collections consisting of cash shall not be
commingled with other items or monies of the Seller, the Company, or any
Originator for a period longer than two (2) Business Days. If the Administrator
receives items or monies that are not payments on account of the Buyers'
Participation Interests in the Purchased Receivables, such items or monies shall
be delivered promptly to the Seller after being so identified by the
Administrator. The Seller hereby irrevocably grants the Administrator an
irrevocable power of attorney, with full power of substitution, coupled with an
interest, to take in the name of the Seller all steps with respect to the
Purchased Receivable consistent with applicable law and which the Administrator,
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in its reasonable discretion, may deem necessary or advisable to negotiate or
otherwise realize on any right of any kind held or owned by the Seller or
transmitted to or received by the Administrator, a Buyer or a Buyer Agent
(whether or not from the Seller or any Obligor) in connection with the Buyers'
Participation Interests in such Purchased Receivable; provided, however, that
the Administrator hereby agrees not to exercise such power of attorney unless a
Servicer Event shall have occurred and be continuing. The Administrator, the
Buyers and the Buyer Agents will provide such periodic accountings and other
information related to disposition of funds so collected as the Seller may
reasonably request.

(d) Collection and Administration at Expense of Company. The Company
agrees that, in the event of a Complete Servicing Transfer, it will reimburse
the Administrator, the Buyers and the Buyer Agents for all reasonable
out-of-pocket expenses (including, without limitation, attorneys' and
accountants' and other third parties' fees and expenses, expenses incurred by
each such party's credit recovery group (or any successor), expenses of
litigation or preparation therefor, and expenses of audits and visits to the



offices of the Seller, the Company or any Originator) incurred by the
Administrator, the Buyers and the Buyer Agents in connection with and following
the transfer of functions following a Complete Servicing Transfer (excluding,
however, the fees of any successor Servicer), except insofar as arising out of

or relating to their gross negligence or willful misconduct.

(e) Payments by Obligors. At any time, and from time to time following
a Complete Servicing Transfer, or if a Servicer Event or a Termination Event or
a Potential Termination Event pursuant to Section 10.01(j) shall have occurred
and be continuing, the Seller, the Company and the Servicer shall permit such
Persons as the Administrator may designate to open and inspect all mail
(pertaining to the Staffing Solutions Business) received by the Seller, the
Company or the Servicer, or by any Paying Agent that is an Affiliate of the
Company or the Seller, at any of its offices, and to remove therefrom any and
all Collections or other correspondence from Obligors, the Seller, the
Originators or the Company in respect of Purchased Receivables. All Collections
received by the Administrator, the Buyers and the Buyer Agents shall be applied
in accordance with Section 5.05 hereof. The Administrator shall be entitled to
notify the Obligors of Purchased Receivables to make payments directly to the
Administrator or the Buyer Agents of amounts due thereunder at any time and from
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time to time following the occurrence of (i) a Servicer Event, (ii) a Complete
Servicing Transfer, or (iii) a violation by the Seller of the provisions of
Section 6.08 hereof.

6.08. Lockboxes. The Seller and the Company hereby agree (i)
to direct all Obligors (or their Paying Agent) to submit all Collections on
account of Purchased Receivables either (A) to the Permitted Lockbox maintained
at the Permitted Lockbox Bank for deposit in the Lockbox Account or (B) directly
to the Lockbox Accounts; (ii) to cause the Servicer to make the necessary
bookkeeping entries to reflect such Collections on the Records pertaining to
such Purchased Receivables; (iii) to cause the Servicer to apply all such
Collections as provided in this Agreement; and (iv) not to amend or modify any
term, with respect to the disposition of such Collections or any other amounts
received by the Seller, the Originators, the Company, the Servicer, the Paying
Agents or any Permitted Lockbox Bank, of this Agreement, the Lockbox Servicing
Agreement or any other related agreement (including instructions with respect
thereto) without the prior written consent of the Administrator and Buyer Agents
to such amendment or modification.

ARTICLE VII

REPURCHASES BY SELLER

7.01. Repurchases. If on the last day of a Settlement Period
the Aggregate Net Investment shall be equal to or less than ten percent (10%) of
the Aggregate Maximum Net Investment as of the Closing Date, the Seller shall be
entitled on such last day to repurchase the Participation Interests from the
Buyers upon at least ten (10) Business Days' prior written notice to the
Administrator, the Buyers and the Buyer Agents.

7.02. Repurchase Price. In the case of a repurchase by the
Seller pursuant to Section 7.01 hereof, the Seller shall, on the date of such
repurchase, pay to each Buyer, as the repurchase price thereof, an amount equal
to the sum of (i) the Net Investment of such Buyer as of such date, plus (ii)
the Cost of Funds of such Buyer and Program Fee Amount of such Buyer accrued and
owing as of such date, plus (iii) if the Servicer is not the Company or an
Affiliate, the accrued Servicer's Compensation as of such date, plus (iv) all
other amounts due to such Administrator, the Buyers and the Buyer Agents
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hereunder (including, without limitation, the Facility Fee Amount of each

Buyer), plus (v) any loss, cost or expense incurred by the Administrator, the
Buyers and the Buyer Agents as the result of the repayment of the Net Investment
of the Buyers prior to the maturity date of any (a) loans made to the Buyers by
third parties or (b) commercial paper notes or short-term promissory notes



issued by the Buyers, in each case for the purpose of maintaining the
Participation Interests.

7.03. Reassignment of Repurchased Receivables. Upon receipt of
the purchase price of the Participation Interests pursuant to Section 7.02
hereof, the Buyers shall reassign to the Seller such Buyer's Participation
Interest in the Purchased Receivables, without recourse, representation or
warranty (except for the warranty that upon the reassignment to the Seller of
such Buyer's Participation Interest in such Purchased Receivables, no Lien
created by such Buyer will affect the Purchased Receivables).

7.04 Obligations Not Affected. The obligations of the Seller
to the Administrator, the Buyers and the Buyer Agents under this Article VII
shall not be affected by any invalidity, illegality or irregularity of any
Purchased Receivable, the related Contract or the sale thereof, except and to
the extent that any such invalidity, illegality or irregularity is caused by the
gross negligence or willful misconduct of the Administrator, such Buyer or such
Buyer Agent.

ARTICLE VIII

REPRESENTATIONS AND WARRANTIES

8.01. General Representations and Warranties of the Seller.
The Seller, in addition to its other representations and warranties contained
herein or made pursuant hereto, hereby represents and warrants to the
Administrator, the Buyers and the Buyer Agents, on and as of the date hereof,
the Closing Date, each Settlement Date on which the Net Investment of a Buyer is
increased, and each date on which a Reinvestment is made, that:

(a) Organization and Qualification. The Seller is a corporation duly
incorporated, validly existing and in good standing under the Laws of its
jurisdiction of incorporation. The Seller is duly qualified to do business as a
foreign corporation in good standing in each jurisdiction in which the ownership
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of its properties or the nature of its activities, or both, requires it to be so
qualified or, if not so qualified, the failure to so qualify would not have a
material adverse effect on its business, operations, properties or financial
condition. All of the Seller's issued and outstanding stock is owned by the
Company, free of any Liens, and has been fully paid and is nonassessable.

(b) Authorization. The Seller has the corporate power and authority to
execute and deliver the Purchase Documents, to convey the Participation
Interests to the Buyers, and to perform its obligations hereunder and
thereunder.

(c) Execution and Binding Effect. Each of the Purchase Documents
executed by the Seller (except each Certificate of Participation) has been duly
and validly executed and delivered by the Seller and constitutes a legal, valid
and binding obligation of the Seller that is enforceable against the Seller in
accordance with its terms except (i) as such enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or other similar
laws which may be applied in the event of the bankruptcy or insolvency of such
Obligor, and (ii) as such enforceability may be limited by general principles of
equity (whether considered in a suit at law or in equity). When duly executed
and delivered by the Seller under the provisions hereof, each Certificate of
Participation will constitute a legal, valid and binding assignment by the
Seller that is enforceable against the Seller in accordance with the terms
thereof and hereof except (i) as such enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or other similar
laws which may be applied in the event of the bankruptcy or insolvency of such
Obligor, and (ii) as such enforceability may be limited by general principles of
equity (whether considered in a suit at law or in equity), which will vest
absolutely and unconditionally in each Buyer a valid Participation Interest in
accordance with the terms of this Agreement, in the Purchased Receivables
purported to be assigned thereby, subject to no Liens whatsoever except as may
arise under this Agreement and the Program Support Agreements and other
Permitted Liens. Upon the filing of the financing statements required under



Section 4.02(c) hereof, each Buyer's Participation Interest will be perfected
under Revised UCC Article 9 as in effect in New York, prior to and enforceable
against all creditors of and purchasers from the Seller and all other Persons
whatsoever except (i) as such enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other similar laws which
may be applied in the event of the bankruptcy or insolvency of such Obligor, and
(ii) as such enforceability may be limited by general principles of equity
(whether considered in a suit at law or in equity).
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(d) Authorizations and Filings. No authorization, consent, approval,
license, exemption or other action by, and no registration, qualification,
designation, declaration or filing with, any Official Body is or will be
necessary or, in the opinion of the Seller, advisable in connection with the
Seller's execution and delivery of the Purchase Documents, its consummation of
the transactions herein or therein contemplated or its performance of or its
compliance with the terms and conditions hereof or thereof, to ensure the
legality, validity or enforceability hereof or thereof as against the Seller, or
to ensure that each Buyer will have its Participation Interest in and to the
Purchased Receivables perfected and prior to all other Liens (including
competing ownership interests), other than the filing of financing statements
under Revised UCC Article 9 in the jurisdictions required under Section 4.02(c)
hereof.

(e) Absence of Conflicts. Neither the Seller's execution and delivery
of the Purchase Documents, nor its consummation of the transactions herein or
therein contemplated, nor its performance of or the compliance with the terms
and conditions hereof or thereof, will (i) violate any Law applicable to it or
(ii) conflict with or result in a breach of or a default under (A) the articles
or certificate of incorporation or by-laws of the Seller or (B) any agreement or
instrument, including, without limitation, any and all indentures, debentures,
loans or other agreements, to which the Seller is a party or by which it or any
of its properties (now owned or hereafter acquired) may be subject or bound.

(f) Location of Chief Executive Office, Etc. As of the Initial Closing
Date (i) the Seller's Chief Executive Office is located at 560 Lexington Avenue,
New York, New York 10022, (ii) the Seller has only the Affiliates identified in
Exhibit D hereto, and (iii) the Seller has not changed its name, merged or
consolidated with any other corporation or been the subject of any proceeding
under Title 11, United States Code (Bankruptcy) within the past ten (10) years.

(g) No Termination Event. No event has occurred and is continuing and
no condition exists which constitutes a Termination Event or a Potential
Termination Event.
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(h) Accurate and Complete Disclosure. No information, whether written
or oral, furnished by the Seller to the Administrator, the Buyers and the Buyer
Agents pursuant to or in connection with this Agreement or any transaction
contemplated hereby is false or misleading in any material respect as of the
date as of which such information was furnished (including by omission of
material information necessary to make such information not misleading).

(i) No Proceedings. There are no proceedings or investigations pending
(or, to the Seller's knowledge, threatened) before any court, official body,
regulatory body, administrative agency, or other tribunal or governmental
instrumentality (A) asserting the invalidity of the Purchase Documents, (B)
seeking to prevent the consummation of any of the transactions contemplated by
the Purchase Documents, or (C) seeking any determination or ruling that could
materially and adversely affect (i) the performance by the Seller or the
Servicer of its obligations under this Agreement, or (ii) the validity or
enforceability of the Purchase Documents, the Contracts or any material amount
of the Receivables.

(j) Bulk Sales Act. No transaction contemplated hereby requires
compliance with any bulk sales act or similar law.

(k) Litigation. No injunction, decree or other decision has been issued
or made by any court, government or agency or instrumentality thereof with



respect to or affecting the Seller and no litigation, investigation or
proceeding of the type referred to in Section 9.01(j) exists.

(1) Margin Regulations. The use of all funds acquired by the Seller
under this Agreement will not conflict with or contravene any of Regulations T,
U and X of the Board of Governors of the Federal Reserve System, as the same may
from time to time be amended, supplemented or otherwise modified.

(m) Not an Investment Company. The Seller is not and will not become as
a result of the transactions contemplated by the Purchase Documents, an
"investment company" or a company "controlled" by an "investment company" within
the meaning of the Investment Company Act of 1940, as amended.

8.02. Representations and Warranties of the Seller with
Respect to Each Sale of Receivables. By selling the Participation Interest in
the Receivables Pool to the Buyers (including by Reinvestment), the Seller
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represents and warrants to the Administrator, the Buyers and the Buyer Agents as
of the date of such sale or Reinvestment and as of each Settlement Date on which
the Net Investment of a Buyer is increased (in addition to its other
representations and warranties contained herein or made pursuant hereto) that:

(a) Account Balances; Purchase Notice. If such sale is on the Closing
Date, the Account Balances of the related Contracts for the Purchased
Receivables are the respective amounts therefor set forth in the Purchase
Notice, and all information set forth on such Purchase Notice is true and
correct as of such Closing Date.

(b) Assignment. Each Certificate of Participation vests in the
applicable Buyer all the right, title and interest of the Seller in and to the
Purchased Receivables (to the extent of such Participation Interest), and
constitutes a valid sale thereof, in each case in accordance with the terms of
this Agreement, enforceable against all creditors of and purchasers from the
Seller except (i) as such enforceability may be limited by applicable
bankruptcy, insolvency, reorganization, moratorium or other similar laws which
may be applied in the event of the bankruptcy or insolvency of the Seller, and
(ii) as such enforceability may be limited by general principles of equity
(whether considered in a suit at law or in equity).

(c) No Liens. Each Purchased Receivable, together with the related
Contract and all purchase orders and other agreements related to such Purchased
Receivable, is owned by the Seller free and clear of any Lien, except as
provided herein, and when a Buyer purchases its Participation Interest in such
Purchased Receivables it shall have acquired and shall continue to have
maintained an undivided percentage ownership interest to the extent of its
Participation Interest in such Purchased Receivables and in the Collections with
respect thereto, in accordance with the terms of this Agreement, except (i) as
such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws which may be applied in the
event of the bankruptcy or insolvency of the Seller, and (ii) as such
enforceability may be limited by general principles of equity (whether
considered in a suit at law or in equity) free and clear of any Lien, except as
provided herein.
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(d) Eligible Receivable. At the time of purchase of the undivided
ownership interest in a Receivable which is identified as an Eligible Receivable
for purposes of the calculations hereunder, such Receivable is an Eligible
Receivable.

8.03. Representations and Warranties of the Servicer. The
Servicer represents and warrants (in the case of the initial Servicer, as of the
date hereof, and in the case of any Servicer appointed thereafter pursuant to
Article VI, as of the date of its acceptance of its appointment, and in each
case as of the date of each Settlement Statement during such service) as
follows:

(a) Organization and Qualification. The Servicer is a corporation duly



organized, validly existing and in good standing under the Laws of its
jurisdiction of incorporation. The Servicer is duly qualified to do business as
a foreign corporation in good standing in each jurisdiction in which the
ownership of its properties or the nature of its activities or both, requires it
to be so qualified or, if not so qualified, the failure to so qualify would not
have a material adverse effect on its business, operations, properties or
financial condition.

(b) Authorization. The Servicer has the corporate power and authority to
execute and deliver this Agreement and to perform its obligations hereunder.

(c) Execution and Binding Effect. This Agreement has been duly and
validly executed and delivered by the Servicer and constitutes a legal, valid
and binding obligation of the Servicer that is enforceable against the Servicer
in accordance with its terms except (i) as such enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, moratorium or other similar
laws which may be applied in the event of the bankruptcy or insolvency of such
Obligor, and (ii) as such enforceability may be limited by general principles of
equity (whether considered in a suit at law or in equity).

(d) Authorizations and Filings. No authorization, consent, approval,
license, exemption or other action by, and no registration, qualification,
designation, declaration or filing with, any Official Body is or will be
necessary or, in the opinion of the Servicer, advisable in connection with the
Servicer's execution and delivery of this Agreement, its consummation of the
transactions herein contemplated or its performance of or its compliance with
the terms and conditions hereof, to ensure the legality, validity or
enforceability hereof.
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(e) Absence of Conflicts. Neither the Servicer's execution and delivery
of this Agreement and the Sale Agreement, nor its consummation of the
transactions herein and therein contemplated, nor its performance of or the
compliance with the terms and conditions hereof, will (i) violate any Law
applicable to it or (ii) conflict with or result in a breach of or a default
under (A) the articles or certificate of incorporation or by-laws of the
Servicer or (B) any agreement or instrument, including, without limitation, any
and all indentures, debentures, loans or other agreements to which the Servicer
is a party or by which it or any of its properties (now owned or hereafter
acquired) may be subject or bound.

(f) No Termination Event. No event has occurred and is continuing and no
condition exists which constitutes a Termination Event or a Potential
Termination Event.

(g) Accurate and Complete Disclosure. No information, whether written or
oral, furnished by the Servicer to the Administrator, the Buyers and the Buyer
Agents pursuant to or in connection with this Agreement or any transaction
contemplated hereby, including without limitation information regarding the
Permitted Lockboxes and Lockbox Accounts, is false or misleading in any material
respect as of the date as of which such information was furnished (including by
omission of material information necessary to make such information not
misleading).

(h) No Proceedings. There are no proceedings or investigations pending
(or, to the Servicer's knowledge, threatened) before any court, official body,
regulatory body, administrative agency, or other tribunal or governmental
instrumentality (A) asserting the invalidity of any of this Agreement (B)
seeking to prevent the consummation of any of the transactions contemplated by
any of this Agreement, or (C) seeking any determination or ruling that could
materially and adversely affect (i) the performance by the Servicer of its
obligations under this Agreement or (ii) the validity or enforceability of the
Contracts or any material amount of the Receivables.

(1) Not an Investment Company. The Servicer is not and will not become
as a result of the transactions contemplated by the Purchase Documents, an
"investment company" or a company "controlled" by an "investment company" within
the meaning of the Investment Company Act of 1940, as amended.
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ARTICLE IX

COVENANTS

9.01. Affirmative Covenants of the Seller. In addition to its
other covenants contained herein or made pursuant hereto, the Seller covenants
to the Administrator, each Buyer and each Buyer Agent as follows:

(a) Notice of Termination Event. Promptly upon becoming aware of any
Termination Event or Potential Termination Event, the Seller shall (or direct
the Servicer to) give the Administrator and each Buyer Agent notice thereof,
together with a written statement of a Responsible Officer setting forth the
details thereof and any action with respect thereto taken or contemplated to be
taken by the Seller.

(b) Notice of Material Adverse Change. Promptly upon becoming aware
thereof, the Seller shall (or direct the Servicer to) give the Administrator and
each Buyer Agent notice of any material adverse change in the business,
operations or financial condition of the Seller which could affect adversely the
collectibility of the Purchased Receivables or the ability to service the
Purchased Receivables. In order to verify compliance with this Section 9.01(b),
the Seller shall furnish the following to the Administrator and each Buyer
Agent:

(1) as soon as practicable and in any event within 60 days
following the close of each fiscal quarter, excluding the last fiscal
quarter, of each fiscal year of the Seller during the term of this
Agreement, an unaudited consolidated balance sheet of the Seller as at
the end of such quarter and unaudited consolidated statements of income
and cash flows of the Seller for such quarter and for the fiscal year
through such quarter, setting forth in comparative form the
corresponding figures for the corresponding quarter of the preceding
fiscal year, all in reasonable detail and certified by a Financial
Officer of the Seller, subject to (A) adjustments of the type which
would occur as a result of a year-end audit and (B) the absence of
notes, as having been prepared in accordance with GAAP; and
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(ii) as soon as practicable and in any event within 100 days
after the close of each fiscal year of the Seller during the term of
this Agreement, an unaudited consolidated balance sheet of the Seller
as at the close of such fiscal year and unaudited consolidated
statements of income and cash flows of the Seller for such fiscal year,
setting forth in comparative form the corresponding figures for the
preceding fiscal year, together with appropriate explanatory notes
thereto, all in reasonable detail and certified (with respect to the
consolidated financial statements) by a Financial Officer of the Seller
as having been prepared in accordance with GAAP.

(c) Preservation of Existence. The Seller shall preserve and maintain
its corporate existence, rights, franchises and privileges in the jurisdiction
of incorporation, and qualify and remain qualified in good standing as a foreign
corporation in each jurisdiction where the failure to preserve and maintain such
existence, rights, franchises, privileges and qualification could materially
adversely affect (i) the interests of the Administrator, any Buyer or any Buyer
Agent hereunder or (ii) the ability of the Seller to perform its obligations
hereunder.

(d) Compliance with Laws. The Seller shall comply in all material
respects with all Laws applicable to the Seller, its business and properties,
and the Purchased Receivables.

(e) Enforceability of Obligations. The Seller shall ensure that, with
respect to each Purchased Receivable, the obligation of any related Obligor to
pay the unpaid balance of such Purchased Receivable in accordance with the terms
of the related Contract remains legal, valid, binding and enforceable against
such Obligor, except (i) as permitted by Section 6.06 hereof, (ii) as such
enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws which may be applied in the



event of the bankruptcy or insolvency of such Obligor, and (iii) as such
enforceability may be limited by general principles of equity (whether
considered in a suit at law or in equity).

(f) Books and Records. The Seller shall maintain and implement
administrative and operating procedures (including, without limitation, the
ability to recreate Records evidencing the Purchased Receivables in the event of
the destruction of the originals thereof), and keep and maintain all documents,
books, Records and other information reasonably necessary or advisable for the
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collection of all Purchased Receivables (including, without limitation, Records
adequate to permit the identification of all Collections and adjustments to each
existing Purchased Receivable) at its Chief Executive Office, except as provided
in Section 6.03 hereof.

(g) Fulfillment of Obligations. The Seller will duly observe and
perform, or cause to be observed or performed, all obligations and undertakings
on its part to be observed and performed under or in connection with the
Purchased Receivables, and, subject to Section 6.06, will do nothing to impair
the rights, title and interest of any Buyer in and to its Participation Interest
in the Purchased Receivables.

(h) Customer List. The Seller shall at all times maintain (or cause the
Servicer to maintain) a current list (which may be stored on magnetic tapes or
disks) of all Obligors under Contracts related to Purchased Receivables,
including the name, address, telephone number and account number of each such
Obligor. The Seller shall deliver or cause to be delivered a copy of such list
to the Administrator and each Buyer Agent as soon as practicable following the
such party's request.

(i) Copies of Reports, Filings, Opinions, etc.

(1)  Together with each Settlement Statement required to be
delivered pursuant to Section 5.01, the Seller shall cause the Servicer
to prepare and forward to the Administrator and each Buyer Agent (i) a
report in substantially the form of Exhibit E hereto, relating to the
Receivables Pool, as of the close of business on the last day of the
Accounting Period most recently completed, and (ii) a listing by
Obligor of all Purchased Receivables together with an aging of such
Purchased Receivables, in such detail as such party may reasonably
request, as of the last day of the most recently completed Accounting
Period.

(2)  Upon the request of the Administrator not more often
than annually, the Seller shall furnish to the Administrator, each
Buyer and each Buyer Agent an opinion of counsel who shall be
satisfactory to the Administrator with respect to the perfection of
each Buyer's right, title and interest in the Receivables Pool and all
Collections with respect thereto against all Persons whomsoever.
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(3) Simultaneously with the delivery of the Seller's annual
financial statements pursuant to Section 9.01(b)(ii) for each fiscal
year of the Seller, the Seller shall, at the Seller's expense, cause a
firm of nationally recognized independent certified public accountants
(who may render other services to the Servicer or the Seller) to
furnish a report to the Administrator, each Buyer and each Buyer Agent
to the effect that they have applied certain procedures agreed upon
with the Servicer and Administrator, each Buyer and each Buyer Agent
and examined certain documents and records relating to the servicing of
the Receivables under this Agreement and that, based upon such
agreed-upon procedures, nothing has come to the attention of such
accountants that caused them to believe that the servicing (including,
without limitation, the allocation of the Collections) has not been
conducted in compliance with the terms and conditions of Article V and
Section 6.08 of this Agreement and such predecessor agreement, except
for such exceptions as they believe to be immaterial and such other
exceptions as shall be set forth in such statement; and in addition,



each report shall set forth the agreed upon procedures performed,
provided that such examinations and reports may be combined with the
examinations and reports required by Section 9.03(i)(3).

(j) Litigation. As soon as possible, and in any event within three (3)
Business Days of the Seller's knowledge thereof, the Seller shall (or shall
direct the Servicer to) give the Administrator and each Buyer Agent notice of
(i) any litigation, investigation or proceeding to which the Seller is a party
which could have an adverse effect on the business, operations, property or
financial condition of the Seller or impair the ability of the Seller to
perform its obligations under this Agreement and (ii) any material adverse
development in previously disclosed litigation.

(k) Total Systems Failure. The Seller shall cause the Servicer to
promptly notify the Administrator and each Buyer Agent of any total systems
failure and to advise the Administrator and each Buyer Agent of the estimated
time required to remedy such total systems failure and of the estimated date on
which a Settlement Statement can be delivered. Until a total systems failure is
remedied, the Seller shall cause the Servicer (i) to furnish to the
Administrator and each Buyer Agent such periodic status reports and other
information relating to such total systems failure as the Administrator and each
Buyer Agent may reasonably request and (ii) to promptly notify the Administrator
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and each Buyer Agent if the Servicer believes that such total systems failure
cannot be remedied by the estimated date, which notice shall include a
description of the circumstances which gave rise to such delay, the action
proposed to be taken in response thereto, and a revised estimate of the date on
which a Settlement Statement can be delivered. The Seller shall cause the
Servicer to promptly notify the Administrator and each Buyer Agent when a total
systems failure has been remedied.

(1)  Notice of Change. The Seller shall give the Administrator, each
Buyer and each Buyer Agent sixty (60) days' prior written notice of any change
in its jurisdiction of incorporation, name, identity or corporate structure if,
as a result of such change, the applicable provisions of the Revised UCC
Article 9 of any applicable jurisdiction or other applicable Laws would require
the filing of any amendment of any previously filed financing statement or
continuation statement or of any new financing statement. The Seller will at all
times maintain its Chief Executive Office within a jurisdiction in the United
States in which Revised UCC Article 9 is in effect.

(m) Further Information. The Seller will furnish or cause to be
furnished to the Administrator and each Buyer Agent such other information, as
promptly as practicable, and in such form and detail, as the Administrator and
each Buyer Agent may reasonably request.

(n) Treatment of Purchase. For accounting purposes, the Seller shall
treat the Purchase and each Reinvestment made hereunder as a sale of an
undivided participation interest in the Purchased Receivables. The Seller shall
also maintain its records and books of account in a manner which clearly
reflects the sale of the Participation Interests to the Buyers and the Buyers'
Investment therein.

(0) Administrative and Operating Procedures. The Seller shall maintain
and implement administrative and operating procedures adequate to permit the
identification of the Receivables Pool and all collections and adjustments
attributable to such Receivables Pool.

(p) Certificates of Title.
(1) If any amount payable under or in connection with any
Purchased Receivable shall be or become evidenced by any promissory note,
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chattel paper or other instrument, such note, chattel paper or instrument shall

be duly endorsed in a manner satisfactory to the Administrator and delivered to
the Administrator or its agent.



(2) The Seller shall deliver to the Administrator any
certificate of title or other evidence of ownership issued by the United States
or any state or any political subdivision thereof relating to any chattel held
as security for any amount payable under or in connection with any Purchased
Receivable, with evidence of perfection of the security interest in such
property noted thereon, if such notation is required under the laws of the
jurisdiction in which such property is located in order to perfect a security
interest in such property.

(3) If the Contract relating to any Purchased Receivable
requires the related Obligor to maintain insurance upon the chattel security
relating to such Contract, the Seller shall deliver to the Administrator all
documents or certificates relating to such insurance.

(4) The Seller shall deliver to the Administrator any other
document required by the terms of the related Contracts as a condition to the
enforcement thereof.

(q) Acknowledgment of Servicer. If there is a Servicer other than the
Seller or the Company, the Seller shall deliver to the Administrator and each
Buyer Agent a copy of the Successor Servicing Agreement together with an
acknowledgment from the Servicer affirming that the Successor Servicing
Agreement is in full force and effect.

(r) Transfer of Receivables from the Company. Any Receivable transferred
by the Company to the Seller shall be transferred in accordance with the terms
and conditions of the Sale Agreement.

(s) Separate Existence. The Seller hereby acknowledges that the
Administrator, each Buyer and each Buyer Agent are entering into the
transactions contemplated by this Agreement in reliance upon the Seller's
identity as a separate legal entity from the Company or any Company Entity (as
defined below). Therefore, from and after the date of execution and delivery of
this Agreement, the Seller shall take all reasonable steps including, without
limitation, all steps that the Administrator, any Buyer or any Buyer Agent may
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from time to time reasonably request, to maintain the Seller's identity as a
separate legal entity and to make it manifest to third parties that the Seller

is an entity with assets and liabilities distinct from those of the Company and
any Affiliates (other than the Seller) thereof (each of the Company and its
Affiliates (other than the Seller) shall be referred to herein as a "Company
Entity"), and not just a division of any Company Entity. Without limiting the
generality of the foregoing and in addition to and consistent with the covenants
set forth above, the Seller shall:

(i) require that any and all full-time employees of the Seller
identify themselves as such and not as employees of any Company Entity
(including, without limitation, by means of providing appropriate
employees with business or identification cards identifying such
employees as the Seller's employees);

(i1) to the extent any employee, consultant or agent of the
Seller is also an employee, consultant or agent of any Company Entity,
allocate the compensation of such employee, consultant or agent between
the Seller and such Company Entity on a basis which reflects the
services rendered to the Seller and such Company Entity;

(ii1) allocate all overhead expenses (including, without
limitation, telephone and other utility charges) for items shared
between the Seller and any Company Entity on a reasonable basis
consistent with GAAP;

(iv) at all times on and after the Closing Date have at least
one director on its board of directors who is not, (A) a director,
member, officer or employee of any Company Entity, (B) a person related
to any officer, member, or director of any Company Entity, (C) a holder
(directly or indirectly) of more than 5% of any voting securities of
any Company Entity, or (D) a person related to a holder (directly or
indirectly) of more than 5% of any voting securities of any Company
Entity (the "Independent Director");



(v) ensure that all of its actions are duly authorized by vote
of its board of directors (including the Independent Director in the
case of the filing of a voluntary bankruptcy petition) in accordance
with its bylaws;
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(vi) maintain the Seller's books and records separate from
those of any Company Entity and in a location which is clearly
identified (by signage or otherwise) as allocated solely to the Seller;

(vii) prepare its financial statements separately from those
of the Company Entities and insure that any consolidated financial
statements of the Company that include the Seller have a footnote
clearly stating that the Seller is a separate entity and that its
assets will be available first to satisfy the claims of its creditors;

(viii) except as herein specifically otherwise provided, not
commingle funds or other assets of Seller with those of any Company
Entity and not maintain bank accounts or other depository accounts to
which any Company Entity is an account party, into which any Company
Entity makes deposits or from which any Company Entity has the power to
make withdrawals;

(ix) be obligated to reimburse any Company Entity which pays
any of the Seller's operating expenses; and

(x) not permit the Seller to be named as an insured on the
insurance policy covering the property of any Company Entity, except
and only to the extent that such policy also covers property of the
Seller, or enter into an agreement with the holder of such policy
whereby in the event of a loss in connection with the property of any
Company Entity, proceeds are paid to the Seller.

(t) Enforcement of Sale Agreement and Subsidiary Sale Agreements. The
Seller shall enforce the obligations of the Company under the Sale Agreement for
the benefit of the Administrator, each Buyer and each Buyer Agent. The Seller
shall cause the Company to enforce the obligations of the Subsidiary Originators
under the Subsidiary Sale Agreements for the benefit of the Administrator, each
Buyer and each Buyer Agent.

(u) Compliance with ERISA. (1) The Seller shall comply in all material
respects with the applicable provisions of ERISA and (2) furnish to the
Administrator and each Buyer Agent (i) as soon as possible after, and in any
event within thirty (30) days after any Responsible Officer of the Seller or any
ERISA Affiliate either knows or has reason to know that, any Reportable Event
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has occurred that alone or together with any other Reportable Event could
reasonably be expected to result in liability of the Seller to the PBGC in an
aggregate amount exceeding $10,000, or of all ERISA Affiliates of the Seller to
the PBGC in an aggregate amount exceeding $200,000,000, (A) a copy of the notice
of such event required to be given to the PBGC or, if notice is not so required,
a statement of an officer of the Seller having responsibility over its employee
benefits (a "Benefits Officer") setting forth in reasonable detail the nature of
such event and the action proposed to be taken with respect thereto and (B) in
the event that a notice is required to be given to the PBGC, as soon as
practicable after the reasonable request of the Administrator, any Buyer or any
Buyer Agent following receipt a copy of such notice, a statement of a Benefits
Officer of the type described in (A) above, (ii) promptly after receipt thereof,

a copy of any notice the Seller or any ERISA Affiliate may receive from the PBGC
relating to the intention of the PBGC to terminate any Plan or Plans (other than
a Plan maintained by an ERISA Affiliate that is considered an ERISA Affiliate
only pursuant to subsection (m) or (0) of Section 414 of the Code) or to appoint
a trustee to administer any Plan or Plans, (iii) within ten (10) days after the

due date for filing with the PBGC pursuant to Section 412(n) of the Code of a
notice of failure to make a required installment or other payment with respect
to a Plan, a copy of such notice, and, as soon as practicable after the

reasonable request of the Administrator, any Buyer or any Buyer Agent, a
statement of a Benefits Officer setting forth in reasonable detail the nature of



such failure and the action proposed to be taken with respect thereto and (iv)
promptly and in any event within thirty (30) days after receipt thereof by the
Seller or any ERISA Affiliate from the sponsor of a Multiemployer Plan, a copy
of each notice received by the Seller or any ERISA Affiliate concerning (A) the
imposition of Withdrawal Liability or (B) a determination that a Multiemployer
Plan is, or is expected to be, terminated or in reorganization, in each case

within the meaning of Title IV of ERISA.

(v) Collections. The Seller shall cause all Collections received
directly by the Seller from Obligors to be deposited in the Permitted Lockboxes
within two (2) Business Days from the date of receipt of such Collections by the
Seller.

9.02 Negative Covenants of the Seller. The Seller covenants
that it will not, without the prior written consent of the Administrator and
each Buyer Agent:
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(a) Statementing for and Treatment of the Sales. Prepare any financial
statements for financial accounting or reporting purposes which shall account
for the transactions contemplated hereby in any manner other than as a sale of
the Participation Interest in the Purchased Receivables to the Buyers.

(b) No Rescissions or Modifications. Rescind or cancel any Purchased
Receivable or related Contract or modify any terms or provisions thereof, except
in accordance with the Credit and Collection Policy or otherwise with the prior
written consent of the Administrator and the Buyer Agents.

(c) No Liens. Cause any of the Purchased Receivables to be sold,
pledged, assigned or transferred or to be subject to a Lien, other than the sale
and assignment of the Participation Interests therein to the Buyers and the
Liens created in connection with the transactions contemplated by this Agreement
and the Program Support Agreements and other Permitted Liens.

(d) Mergers, Acquisitions. Be a party to any merger or consolidation, or
purchase or otherwise acquire all or substantially all of the assets or any
stock of any class of, or any partnership or joint venture interest in, any
other Person.

(e) No Changes. (i) Change its name, identity or corporate structure in
any manner which would, could or might make any financing statement or
continuation statement filed in connection with this Agreement or the
transactions contemplated hereby seriously misleading within the meaning of
Revised UCC Article 9 or other applicable Laws or (ii) change its jurisdiction o
f organization within the meaning of Revised UCC Article 9 or (iii) change its
principal place of business or chief executive office to the State of California
unless in the case of (i),(ii) or (iii) above it shall have given the
Administrator and each Buyer Agent at least sixty (60) days' prior written
notice thereof, or (iv) amend its articles or certificate of incorporation or
its by-laws without the prior written consent of the Administrator and each
Buyer Agent.

(f) Payment Instructions. Add any bank as a Permitted Lockbox Bank,
terminate any bank listed on Exhibit G hereto as a Permitted Lockbox Bank,
change any Lockbox Account listed on Exhibit G hereto, or make any change in its
instructions to Obligors regarding payments to be made to the Seller or payments
to be made to any Permitted Lockbox Bank, unless the Administrator and each
Buyer Agent shall have received ten (10) Business Days' prior notice of such
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addition, termination or change and, with respect to the addition of any

Permitted Lockbox Bank, a Lockbox Servicing Agreement executed by such Permitted
Lockbox Bank shall have been delivered to the Administrator and each Buyer

Agent.

(g) Sales, Etc. Sell, transfer, convey, assign or lease all or any
substantial part of its assets, or sell or assign with or without recourse any
Receivables (other than pursuant hereto), or permit any subsidiary to do any of
the foregoing.



(h) Permitted Debt. Incur any debt or other liability except for (a)
debt of the Seller in favor of the Company which is evidenced by the promissory
note of the Seller delivered pursuant to the Sale Agreement containing the
following terms: (i) a fixed date for the payment of principal and interest
which date shall be no earlier than one year and one day after the last day on
which the Aggregate Net Investment is greater than zero; (ii) the obligations
under such promissory note shall be subordinated to all obligations of the
Seller to the Administrator, each Buyer and each Buyer Agent and no payments
shall be permitted to be made under such promissory note until the
Administrator, each Buyer and each Buyer Agent have no remaining enforceable
claims against the Seller (other than inchoate indemnity obligations and, if the
Aggregate Net Investment is not zero, claims to a Buyer's Allocation of
Collections in the event that any written-off Receivables ultimately are
collected), provided that payments (including prepayments) of principal and
interest may be made if, after giving effect to such payment, no Termination
Event or Potential Termination Event would occur or be continuing; and (iii) the
obligations of the Seller under such promissory note shall not constitute a
claim against the Seller in the event the Seller has insufficient funds to
satisfy the obligation unless all obligations of the Seller to the
Administrator, each Buyer and each Buyer Agent have been paid in full and any
period during which a trustee or receiver of the Seller or the Seller's assets
could recover any payments made to the Administrator, any Buyer or any Buyer
Agent hereunder has expired, (b) obligations in connection with operating
expenses arising in the ordinary course of its business as well as statutorily
imposed joint and several liability, including, but not limited to such
statutorily imposed joint and several liability relating to income taxes and
ERISA obligations and (c) any liability arising under this Agreement or any of
the agreements permitted under clause (i) below.
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(i) Other Agreements. Not enter into or be a party to any agreement or
instrument other than agreements with the Company covering the lease of its
offices, the allocation of its overhead and the provision for management
expenses, agreements covering insurance, this Agreement, the Sale Agreement, or
any other agreement referred to herein or contemplated hereby, amend, modify or
waive any provision in any thereof (except as permitted by this Agreement), or
give any approval or consent or permission provided for in any thereof without
the prior written consent of the Administrator (which consent will not be
unreasonably withheld); provided, however, that each such agreement shall
contain an undertaking from each Person who enters into any such agreement with
the Seller that such Person will not institute, or join with any other Person in
instituting, against the Seller any proceeding of the type referred to in
Section 11.19.

(j) Other Business. Without the prior written consent of the
Administrator, not engage in any business or enterprise or enter into any
transaction other than as contemplated by this Agreement and the Sale Agreement.

9.03. Affirmative Covenants of the Servicer. In addition to
its other covenants contained herein or made pursuant hereto, the Servicer
covenants to the Administrator, each Buyer and each Buyer Agent as follows:

(a) Notice of Termination Event. Promptly upon becoming aware of any
Termination Event or Potential Termination Event, the Servicer shall give the
Administrator and each Buyer Agent notice thereof, together with a written
statement of a Responsible Officer setting forth the details thereof and any
action with respect thereto taken or contemplated to be taken by the Servicer.

(b) Notice of Material Adverse Change. Promptly upon becoming aware
thereof, the Servicer shall give the Administrator and each Buyer Agent notice
of any material adverse change in the business, operations or financial
condition of the Servicer which could affect adversely the collectibility of the
Purchased Receivables or the ability to service the Purchased Receivables. In
order to verify compliance with this Section 9.03(b), the Servicer shall furnish
the following to the Administrator and each Buyer Agent:

(i) as soon as practicable and in any event within 60 days
following the close of each fiscal quarter, excluding the last fiscal
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quarter, of each fiscal year of the Servicer during the term of this
Agreement, an unaudited consolidated balance sheet of the Servicer as
at the end of such quarter and unaudited consolidated statements of
income and cash flows of the Servicer for such quarter and for the
fiscal year through such quarter, setting forth in comparative form the
corresponding figures for the corresponding quarter of the preceding
fiscal year, all in reasonable detail and certified by a Financial

Officer of the Servicer, subject to (A) adjustments of the type which
would occur as a result of a year-end audit and (B) the absence of
notes, as having been prepared in accordance with GAAP; and

(ii) as soon as practicable and in any event within 100 days
after the close of each fiscal year of the Servicer during the term of
this Agreement, a consolidated balance sheet of the Servicer as at the
close of such fiscal year and consolidated statements of income and
cash flows of the Servicer for such fiscal year, setting forth in
comparative form the corresponding figures for the preceding fiscal
year, all in reasonable detail and certified (with respect to the
consolidated financial statements) by independent certified public
accountants of recognized standing selected by the Servicer and
satisfactory to the Administrator, whose certificate or opinion
accompanying such financial statements shall not contain any
qualification, exception or scope limitation not satisfactory to the
Administrator.

(c) Preservation of Corporate Existence. The Servicer shall preserve and
maintain its corporate existence, rights, franchises and privileges in the
jurisdiction of its incorporation, and qualify and remain qualified in good
standing as a foreign corporation in each jurisdiction where the failure to
preserve and maintain such existence, rights, franchises, privileges and
qualification could materially adversely affect (i) the interests of the
Administrator, any Buyer or any Buyer Agent hereunder or (ii) the ability of the
Servicer to perform its obligations hereunder.

(d) Compliance with Laws. The Servicer shall comply in all material
respects with all Laws applicable to the Servicer, its business and properties,
and the Purchased Receivables.

(e)  Enforceability of Obligations. The Servicer shall ensure that,
with respect to each Purchased Receivable, the obligation of any related Obligor
to pay the unpaid balance of such Purchased Receivable in accordance with the
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terms of the related Contract remains legal, valid, binding and enforceable
against such Obligor, except (i) as otherwise permitted by Section 6.06 hereof,
(ii) as such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, moratorium or other similar laws which may be applied in the
event of the bankruptcy or insolvency of such Obligor, and (iii) as such
enforceability may be limited by general principles of equity (whether
considered in a suit at law or in equity).

(f) Books and Records. The Servicer shall maintain and implement
administrative and operating procedures (including, without limitation, the
ability to recreate Records evidencing the Purchased Receivables in the event of
the destruction of the originals thereof), and keep and maintain all documents,
books, Records and other information reasonably necessary or advisable for the
collection of all Purchased Receivables (including, without limitation, Records
adequate to permit the identification of all Collections and adjustments to each
existing Purchased Receivable) at its Chief Executive Office, except as provided
in Section 6.03 hereof.

(g) Fulfillment of Obligations. The Servicer will duly observe and
perform, or cause to be observed or performed, all obligations and undertakings
on its part to be observed and performed under or in connection with the
Purchased Receivables, and, subject to Section 6.06, will do nothing to impair
the rights, title and interest of any Buyer in and to its Participation Interest
in the Purchased Receivables.

(h) Customer List. The Servicer shall at all times maintain a current
list (which may be stored on magnetic tapes or disks) of all Obligors under



Contracts related to Purchased Receivables, including the name, address,
telephone number and account number of each such Obligor. The Servicer shall
deliver or cause to be delivered a copy of such list to the Administrator and
each Buyer Agent as soon as practicable following the such party's request.

(1) Copies of Reports, Filings, Opinions, Etc.

(1) Together with each Settlement Statement required to be
delivered pursuant to Section 5.01, the Servicer shall prepare and forward to
the Administrator and each Buyer Agent (i) a report in substantially the form of
Exhibit E hereto, relating to the Receivables Pool, as of the close of business
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on the last day of the Accounting Period most recently completed, and (ii) a
listing by Obligor of all Purchased Receivables together with an aging of such
Purchased Receivables, in such detail as such party may reasonably request, as
of the last day of the most recently completed Accounting Period.

(2) Upon the request of the Administrator not more often than
annually, the Servicer shall furnish to the Administrator, each Buyer and each
Buyer Agent an opinion of counsel who shall be satisfactory to the Administrator
with respect to the perfection of each Buyer's right, title and interest in the
Receivables Pool and all Collections with respect thereto against all Persons
whomsoever.

(3) Simultaneously with the delivery of the Servicer's annual
financial statements pursuant to Section 9.03(b)(ii) for each fiscal year of the
Servicer, the Servicer shall, at the Servicer's expense, cause a firm of
nationally recognized independent certified public accountants (who may render
other services to the Servicer or the Seller) to furnish a report to the
Administrator and each Buyer Agent to the effect that they have applied certain
procedures agreed upon with the Servicer and the Administrator and each Buyer
Agent and examined certain documents and records relating to the servicing of
the Receivables under this Agreement and that, based upon such agreed-upon
procedures, nothing has come to the attention of such accountants that caused
them to believe that the servicing (including, without limitation, the
allocation of the Collections) has not been conducted in compliance with the
terms and conditions of Article V and Section 6.08 of this Agreement and such
predecessor agreement, except for such exceptions as they believe to be
immaterial and such other exceptions as shall be set forth in such statement;
and in addition, each report shall set forth the agreed-upon procedures
performed; provided that such examinations and reports may be combined with the
examinations and reports required by Section 9.01(i)(3).

(j) Litigation. As soon as possible, and in any event within three (3)
Business Days of the Servicer's knowledge thereof, the Servicer shall give the
Administrator and each Buyer Agent notice of (i) any litigation, investigation
or proceeding to which the Servicer is a party which could have a material
adverse effect on the business, operations, property or financial condition of
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the Servicer or impair the ability of the Servicer to perform its obligations
under this Agreement and (ii) any material adverse development in previously
disclosed litigation.

(k) Total Systems Failure. The Servicer shall promptly notify the
Administrator and each Buyer Agent of any total systems failure and to advise
the Administrator and each Buyer Agent of the estimated time required to remedy
such total systems failure and of the estimated date on which a Settlement
Statement can be delivered. Until a total systems failure is remedied, the
Servicer shall (i) furnish to the Administrator and each Buyer Agent such
periodic status reports and other information relating to such total systems
failure as the Administrator and each Buyer Agent may reasonably request and
(ii) promptly notify the Administrator and each Buyer Agent if the Servicer
believes that such total systems failure cannot be remedied by the estimated
date, which notice shall include a description of the circumstances which gave
rise to such delay, the action proposed to be taken in response thereto, and a
revised estimate of the date on which a Settlement Statement can be delivered.
The Servicer will promptly notify the Administrator and each Buyer Agent when a



total systems failure has been remedied.

(1) Notice of Change. The Servicer shall give the Administrator and each
Buyer Agent sixty (60) days' prior written notice of any change in its
jurisdiction of incorporation, name, identity or corporate structure if, as a
result of such change, the applicable provisions of the Revised UCC Article 9 of
any applicable jurisdiction or other applicable Laws would require the filing of
any amendment of any previously filed financing statement or continuation
statement or of any new financing statement. The Servicer will at all times
maintain its Chief Executive Office within a jurisdiction in the United States
in which Revised UCC Article 9 is in effect.

(m) Further Information. The Servicer will furnish or cause to be
furnished to the Administrator and each Buyer Agent such other information, as
promptly as practicable, and in such form and detail, as the Administrator and
each Buyer Agent may reasonably request.

(n) Administrative and Operating Procedures. The Servicer shall maintain
and implement administrative and operating procedures adequate to permit the
identification of the Receivables Pool and all collections and adjustments
attributable to such Receivables Pool.
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(o) Certificates of Title.

(1) If any amount payable under or in connection with any Purchased
Receivable shall be or become evidenced by any promissory note, chattel paper or
other instrument, such note, chattel paper or instrument shall be duly endorsed
in a manner satisfactory to the Administrator and delivered to the Administrator
or its agent.

(2) The Servicer shall deliver to the Administrator any certificate
of'title or other evidence of ownership issued by the United States or any state
or any political subdivision thereof relating to any chattel held as security
for any amount payable under or in connection with any Purchased Receivable,
with evidence of perfection of the security interest in such property noted
thereon, if such notation is required under the laws of the jurisdiction in
which such property is located in order to perfect a security interest in such

property.

(3) If the Contract relating to any Purchased Receivable requires
the related Obligor to maintain insurance upon the chattel security relating to
such Contract, the Servicer shall deliver to the Administrator all documents or
certificates relating to such insurance.

(4) The Servicer shall deliver to the Administrator any other
document required by the terms of the related Contracts as a condition to the
enforcement thereof.

(p) Compliance with Sale Agreement. The Company shall comply with its
obligations under the Sale Agreement and each Subsidiary Sale Agreement for the
benefit of the Administrator, each Buyer and each Buyer Agent.

(q) Paying Agent. The Servicer shall cause all Collections received by a
Paying Agent from Obligors to be deposited in the Permitted Lockboxes within two
(2) Business Days from the date of receipt of such Collections by the Paying
Agent unless it is impossible, due solely to the acts or omissions of an Obligor
or Obligors, financial institutions or other third parties, to allocate the
monies received by the Paying Agent between Collections and other amounts within
such period, in which case the Servicer shall cause such Collections to be
deposited in the Permitted Lockboxes as promptly as possible.
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9.04. Negative Covenants of the Servicer. The Servicer
covenants that it will not, without the prior written consent of the

Administrator and each Buyer Agent:

(a) No Rescissions or Modifications. Rescind or cancel any Purchased
Receivable or related Contract or modify any terms or provisions thereof, except



in accordance with the Credit and Collection Policy or otherwise with the prior
written consent of the Administrator.

(b) No Liens. Cause any of the Purchased Receivables to be sold,
pledged, assigned or transferred or to be subject to a Lien, other than the sale
and assignment of the Participation Interests therein to the Buyers and the
Liens created in connection with the transactions contemplated by this Agreement
and the Program Support Agreements and other Permitted Liens, nor will it permit
any of the accounts into which any Paying Agent may deposit Collections to be
subject to any Lien, other than Permitted Liens.

(c) No Changes. (i) Change its name, identity or corporate structure in
any manner which would, could or might make any financing statement or
continuation statement filed in connection with this Agreement, the Sale
Agreement, the Subsidiary Sale Agreements or the transactions contemplated
hereby or thereby seriously misleading within the meaning of Revised UCC Article
9 or other applicable Laws or (ii) change its jurisdiction of organization
within the meaning of Revised UCC Article 9 unless in the case of (i) or (ii)
above it shall have given the Administrator and each Buyer Agent at least sixty
(60) days' prior written notice thereof.

ARTICLE X

TERMINATION

10.01. Termination Events. A "Termination Event" shall mean
the occurrence and continuance of one or more of the following events or
conditions:

(a) either the Seller, the Paying Agent or Servicer, as the case may be,
shall fail to remit or fail to cause to be remitted to the Administrator, a
Buyer or a Buyer Agent on any Settlement Date any Collections or other amounts
required to be remitted to the Administrator, a Buyer or a Buyer Agent, on such
Settlement Date; or
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(b) the Seller, the Company or an Originator shall fail to deposit or
pay, or fail to cause to be deposited or paid, when due any other amount due
hereunder or under the Sale Agreement or the Subsidiary Sale Agreements; or

(c) any representation, warranty, certification or statement made by the
Seller, the Company or any Originator under this Agreement or in any agreement,
certificate, report, appendix, schedule or document furnished by or on behalf of
the Seller, the Company or any Originator to the Administrator, a Buyer or a
Buyer Agent pursuant to or in connection with this Agreement (including, without
limitation, the Sale Agreement and the Subsidiary Sale Agreements) shall prove
to have been false or misleading in any respect material to this Agreement or
the transactions contemplated hereby as of the time made or deemed made
(including by omission of material information necessary to make such
representation, warranty, certification or statement not misleading); provided,
however, that the events described in this Section 10.01(c) shall not constitute
a Termination Event if cured within 20 days of discovery of the false or
misleading nature, but only if (i) the event described in this Section 10.01(c)
is capable of being cured and (ii) the cure period will not have any material
adverse effect on the Administrator, the Buyers and the Buyer Agents; or

(d) the Seller, the Company, any Originator or the Servicer shall fail
to obtain the prior consent of the Administrator, the Buyers and the Buyer
Agents to any action or provision as to which such consent is required by the
terms of this Agreement, the Sale Agreement or the Subsidiary Sale Agreements;
or

(e) the Seller, the Company, any Originator or the Servicer shall
default or fail in the performance or observance of any other covenant,
agreement or duty applicable to it contained herein or in the Sale Agreement or
in a Subsidiary Sale Agreement and such default or failure shall continue for
twenty (20) days after either (i) any Responsible Officer of the Seller, the
Company or any Originator becomes aware thereof or (ii) written notice thereof
to the Seller by the Administrator or a Buyer Agent; or



(f) a default shall have occurred and be continuing under any instrument
or agreement evidencing, securing or providing for the issuance of indebtedness
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for borrowed money of, or guaranteed by, the Seller, the Company or any
Affiliate thereof, and in an amount equal to or in excess of $5,000,000 in the
case of the Company or any Affiliate thereof other than the Seller, which
default permits acceleration of the maturity of such indebtedness; or

(g) a Permitted Lockbox Bank shall default or fail in the performance or
observance of any agreement or duty applicable to it under the Lockbox Servicing
Agreement executed by it and such default or failure shall continue for two (2)
Business Days after notice thereof to such Permitted Lockbox Bank and within
such period another Permitted Lockbox with another Permitted Lockbox Bank is not
established by the Seller, if so requested by the Administrator; or

(h) litigation (including, without limitation, derivative actions),
arbitration, governmental proceedings or actions pursuant to or brought to
enforce any Law is pending against the Seller, the Company or any Affiliate
thereof which in the reasonable opinion of the Administrator or a Buyer Agent is
likely to (i) adversely affect the financial position or business of the Seller
or impair the ability of the Seller to perform its obligations under this
Agreement or the Sale Agreement, (ii) materially adversely affect the financial
position or business of the Company or impair the ability of the Company to
perform its obligations under this Agreement, the Sale Agreement or the
Subsidiary Sale Agreements or (iii) materially adversely affect the financial
position or business of the Subsidiary Originators or impair the ability of the
Subsidiary Originators to perform their obligations under the Subsidiary Sale
Agreements; or

(i) there shall have occurred any event which materially adversely
affects the collectibility of a material amount of the Purchased Receivables or
there shall have occurred any other event which materially adversely affects the
ability of the Servicer to collect the Purchased Receivables or the ability of
the Servicer to perform hereunder; or

(j) an Event of Bankruptcy shall occur with respect to (i) the Seller,
the Company, any Subsidiary Originator or any Paying Agent, or (ii) one or more
Affiliates of the Seller or the Company which could have a material adverse
effect on the business, financial condition or operations of the Seller, the
Company or any Originator; provided that, in the case of an involuntary
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proceeding against any Company Entity, the same shall remain undismissed for
sixty (60) days thereafter; provided, further that the immediately proceeding
proviso shall not apply if the actions sought in such Event of Bankruptcy shall
occur; or

(k) a Buyer or the Receivables Pool shall be deemed to have become an
"investment company" within the meaning of the Investment Company Act of 1940,
as amended; or

(1) the average Rate of Collections for any three consecutive Accounting
Periods shall be less than 40%; or

(m) (i) the Sale Agreement ceases to be in full force and effect, or
ceases to evidence the transfer by the Company to the Seller of all Purchased
Receivables; or (ii) a Subsidiary Sale Agreement ceases to be in full force and
effect, or ceases to evidence the transfer by the applicable Subsidiary
Originator to the Company of all of that Subsidiary Originator's Staffing
Solutions Receivables; or

(n) the ability of the Seller to transfer undivided interests in the
Purchased Receivables hereunder, the ability of the Company to transfer
Purchased Receivables under the Sale Agreement or the ability of a Subsidiary
Originator to transfer Staffing Solution Receivables under a Subsidiary Sale
Agreement shall have been adversely affected by any action of a regulatory
authority having jurisdiction over the Seller, the Company or any Subsidiary
Originator, as the case may be; or



(o) this Agreement or each Certificate of Participation, or a combination
thereof, shall for any reason neither (1) evidence the transfer to each Buyer
(or its assignees or transferees) of legal and equitable right, title and
interest to, and ownership of, an undivided percentage ownership interest in the
Purchased Receivables and Collections with respect thereto to the extent of the
Participation Interest of such Buyer, nor (2) create a valid and perfected first
priority security interest (as defined in Revised UCC Article 9) in favor of the
Administrator in the Purchased Receivables and Collections with respect thereto;
or

(p) (i) any Person or two or more Persons acting in concert, other than
the Shaw Family, shall have acquired beneficial ownership (within the meaning of
Rule 13d-3 of the Securities and Exchange Commission under the Securities
Exchange Act of 1934) of 30% or more of the outstanding shares of the voting
capital stock of the Company having the power (without the occurrence of a
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contingency) to elect the Board of Directors of the Company ("Volt Voting
Stock"), unless the Shaw Family also beneficially owns, in the aggregate, 30% or
more of the outstanding shares of Volt Voting Stock; or (ii) as of any date, a
majority of the Board of Directors of the Company consists of individuals who
were not either (A) directors of the Company as of the corresponding date of the
previous year, (B) selected or nominated to become directors by the Board of
Directors of the Company of which a majority consisted of individuals described
in clause (A), or (C) selected or nominated to become directors by the Board of
Directors of the Company of which a majority consisted of individuals described
in clause (A) and individuals described in clause (B); or

(q) the average Default Ratio for any three consecutive Accounting
Periods is greater than 4%.

10.02. Consequences of a Termination Event.

(a) If a Termination Event specified in Section 10.01 hereof shall
occur and be continuing, the Administrator may (with the consent of the Majority
Buyers) or shall (at the direction of a Buyer), by notice to the Seller,
terminate each Buyer's obligation to purchase the Participation Interest or make
Reinvestments hereunder; provided, that in the case of a Termination Event under
clause (i) of Section 10.01(j), such obligation of the Buyers hereunder shall be
automatically terminated without any action on the part of the Administrator.
Any such termination shall reduce the Aggregate Maximum Net Investment in effect
from time to time thereafter to the amount of the Aggregate Net Investment at
such time and as a result shall reduce the amount of each Buyer's Maximum Net
Investment in effect from time to time thereafter to the amount of such Buyer's
Net Investment, at such time.

(b) Upon any termination of the Buyers' obligation to purchase the
Participation Interests and to make Reinvestments pursuant to this Section
10.02, the Administrator, the Buyers and the Buyer Agents shall have, in
addition to all rights and remedies under this Agreement or otherwise, all other
rights and remedies provided under the Uniform Commercial Code of the applicable
jurisdiction and under other applicable Laws, which rights shall be cumulative.

(c) The parties hereto acknowledge that this Agreement is, and is
intended to be, a contract to extend financial accommodations to the Seller
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within the meaning of Section 365(¢)(2)(B) of the Federal Bankruptcy Code (11
U.S.C. s5.365(e)(2)(B)) (or any amended or successor provision thereof or any
amended or successor code).

ARTICLE XI

MISCELLANEOUS

11.01. Expenses. The Seller agrees, upon receipt of a written
invoice, to pay or cause to be paid, and to save the Administrator, each Buyer
and each Buyer Agent harmless against liability for the payment of, all



reasonable out-of-pocket expenses (including, without limitation, attorneys',
accountant's and other third parties' fees and expenses, any filing fees, stamp
taxes, expenses of litigation or preparation therefor, audit expenses and

expenses incurred by officers or employees of the Administrator, each Buyer and
each Buyer Agent, in each case to the extent reasonable, but excluding salaries
and similar overhead costs of the Administrator, each Buyer and each Buyer Agent
which are incurred notwithstanding the execution and performance of this
Agreement) incurred by or on behalf of the Administrator, each Buyer and each
Buyer Agent from time to time (a) arising in connection with the development,
audit, delivery, collection, preparation, printing, execution, performance,
administration and interpretation of the Purchase Documents, or transactions
undertaken, pursuant to or in connection herewith or therewith (including,
without limitation, the perfection or protection of a Buyer's Participation

Interest in the Purchased Receivables), (b) relating to any amendments, waivers
or consents to the Purchase Documents requested by the Seller, the Company or an
Originator, (c) arising in connection with the Administrator's, a Buyer's or a
Buyer's Agent or their agent's enforcement or preservation of rights under the
Purchase Documents, or (d) arising in connection with any litigation or
preparation for litigation involving the Purchase Documents, which, including

all amounts payable under Section 11.03, shall be referred to in this Agreement
as "Transaction Costs".

11.02. Payments. All payments to the Administrator, the Buyers
or the Buyer Agents hereunder shall be received by 11:00 a.m., Pittsburgh time,
on the day when due, by the party to which such amount is due in Dollars in
immediately available funds. All amounts received after 11:00 A.M. (Pittsburgh
time) will be deemed to have been received on the next Business Day. To the
extent permitted by Law, any amounts due from the Seller or Servicer hereunder
which are not received by 11:00 A.M. (Pittsburgh time) shall bear interest
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(including interest on interest) for each day from the day due until received on
a Business Day by 11:00 A.M. (Pittsburgh time), payable on demand, at a rate per
annum equal to two percent (2.00%) above the Reference Rate.

11.03. Indemnity for Taxes, Reserves and Expenses. If after
the date hereof, the adoption of any Law or guideline or any amendment or change
in the administration, interpretation or application of any existing or future
Law or guideline by any Official Body charged with the administration,
interpretation or application thereof, or the compliance with any request or
directive of any Official Body (whether or not having the force of Law):

(a) subjects an Affected Party to any tax or changes the basis of
taxation with respect to the Purchase Documents, the Participation Interests,
the Purchased Receivables or payments of amounts due hereunder or under the
Purchased Receivables (including, without limitation, any sales, gross receipts,
general corporate, personal property, privilege or license taxes (unless such
tax results solely from the failure to file or keep current any certification or
documentation required to qualify for any exemption from or reduction of any
such tax to which such Affected Party would otherwise be entitled), and
including claims, losses and liabilities arising from any failure to pay or
delay in paying any such tax (unless such failure or delay results solely from
such Affected Party's gross negligence or willful misconduct), but excluding
Income Taxes incurred by such Affected Party arising out of or as a result of
this Agreement or the ownership of the Participation Interests or in respect of
any Receivable), or

(b) imposes, modifies or deems applicable any reserve (including,
without limitation, any reserve imposed by the Board of Governors of the Federal
Reserve System), special deposit or similar requirement against assets held by,
credit extended by, deposits with or for the account of, or other acquisition of
funds by, an Affected Party, or

(c) shall change the amount of capital maintained or requested or
directed to be maintained by an Affected Party, or
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(d) imposes upon an Affected Party any other condition or expense

(including, without limitation, (i) loss of margin and (ii) attorneys' fees and
expenses, expenses incurred by officers or employees of the Administrator's or a



Buyer Agent's credit recovery group (or any successor thereto) and expenses of
litigation or preparation therefor in contesting any of the foregoing), in each
case only to the extent such expenses are reasonable, with respect to the
Purchase Documents, the Participation Interests, the Purchased Receivables or
the purchase, maintenance or funding of the purchase of the Participation
Interests in any Receivables by an Affected Party,

and the result of any of the foregoing is to increase the cost to, reduce the
income receivable by, reduce the rate of return on capital, or impose any
expense (including loss of margin) upon, an Affected Party with respect to this
Agreement, the obligations hereunder or the funding of purchases hereunder, such
Affected Party may notify the Seller of the amount of such increase, reduction,
or imposition, and the Seller shall pay to such Affected Party the amount so
notified to the Seller by the such Affected Party (which determination shall be
conclusive) necessary to compensate such Affected Party for such increase,
reduction or imposition; provided, that the Seller and any other persons who
from time to time sell receivables or interests therein to the Buyers ("Other
Sellers") each shall be liable for such amount ratably in accordance with the
usage under their respective facilities; provided, further, that (i) if any

portion of such amount is attributable to the Seller and not attributable to any
Other Seller, the Seller shall be solely liable for such portion, and (ii) if

any portion of such amount is attributable to any Other Seller and not
attributable to the Seller in any way, the Seller shall not be liable for any of
such portion. Such Affected Party's determination with respect to the allocation
of such amounts among the Seller and Other Sellers shall be binding on the
Seller. Such amounts shall be due and payable by the Seller to such Affected
Party ten (10) Business Days after such notice is given.

11.04. Indemnity.

(a) The Seller agrees to indemnify, defend and save harmless the
Administrator, each Buyer, each Buyer Agent, their respective directors,
officers, shareholders, members, employees, agents and each legal entity, if
any, who controls the Administrator, such Buyer or such Buyer Agent (each, an
"Indemnified Party"), forthwith on demand, from and against any and all losses,
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claims, damages, liabilities, costs and expenses (including, without limitation,
all attorneys' fees and expenses, expenses incurred by their respective credit
recovery groups (or any successors thereto) and expenses of settlement,
litigation or preparation therefor) which the Administrator, such Buyer or such
Buyer Agent may incur or which may be asserted against the Administrator, such
Buyer or such Buyer Agent by any Person (including, without limitation, the
Company or any Obligor or any other Person whether on its own behalf or
derivatively on behalf of the Seller) (all of the foregoing being collectively
referred to as "Losses"), excluding, however, (a) Losses to the extent resulting
from the gross negligence or willful misconduct on the part of such Indemnified
Party, (b) recourse (except as otherwise provided in this Agreement) for
Defaulted Receivables, (c) any Losses with respect to any tax, reserve, capital
charge or expense related thereto (indemnification with respect to such Losses
being provided as and to the extent provided in Section 11.03), or (d) Losses to
the extent that such Losses resulted from an act or omission of the Servicer, if
the Servicer is not the Company or an Affiliate of the Company arising from or
incurred in connection with (i) any breach of a representation, warranty or
covenant by the Seller or the Company made or deemed made hereunder or in
connection herewith or the transactions contemplated herewith, or (ii) any suit,
action, claim, proceeding or governmental investigation, pending or threatened,
whether based on statute, regulation or order, on tort, on contract or

otherwise, before any local, state or federal court, arbitrator or

administrative, governmental or regulatory body, which arises out of or relates
to the Purchase Documents, the Participation Interests in the Purchased
Receivables or related Contracts, or the use of the proceeds of the sale of the
Participation Interests in the Receivables pursuant hereto or the transactions
contemplated hereby (all Losses, after giving effect to the limitations set

forth in clauses (a) through (d) above, being hereinafter referred to as
"Indemnified Amounts").

(b) Without limitation of the generality of Section 11.04(a), the Seller
shall pay on demand to each Indemnified Party any and all amounts necessary to
indemnify such Indemnified Party from and against any and all Indemnified
Amounts relating to or resulting from any of the following:



(1) the creation of a Participation Interest in any Purchased
Receivable which is not at the date of the creation of such
Participation Interest an Eligible Receivable;
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(i1) reliance on any representation or warranty made or deemed
made by the Seller, the Company or any Originator (or any of its
respective Responsible Officers) or any statement made by any
Responsible Officer of the Seller, the Company or any Originator under
or in connection with this Agreement which shall have been incorrect in
any material respect when made;

(iii) the failure by the Seller, the Company or any Originator
to comply with any applicable law, rule or regulation;

(iv) the failure to vest in a Buyer, in accordance with the
terms of this Agreement, an undivided percentage interest, to the
extent of its Participation Interest, in the Purchased Receivables and
Collections in respect thereof free and clear of any Lien except as
provided in this Agreement;

(v) the failure to have filed, or any delay in filing,
financing statements or other similar instruments or documents under
Revised UCC Article 9 of any applicable jurisdiction or under any other
applicable law with respect to the assignment of the Participation
Interests;

(vi) any dispute, claim, offset or defense (other than
discharge in bankruptcy of the Obligor) of the Obligor to the payment
of any Purchased Receivable (including, without limitation, a defense
based on such Purchased Receivable or the related Contract not being a
legal, valid and binding obligation of such Obligor enforceable against
it in accordance with its terms), or any other claim resulting from the
sale of the merchandise or service related to such Purchased Receivable
or the furnishing or failure to furnish such merchandise or services;

(vii) any failure of the Seller, the Company or any Originator
to perform its duties or obligations in accordance with the provisions
of this Agreement; or

(viii) any products liability claim arising out of or in
connection with merchandise, insurance or services which are the
subject of any Contract.

(c) Promptly upon receipt by any Indemnified Party hereunder of notice
of the commencement of any suit, action, claim, proceeding or governmental
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investigation (an "Action"), such Indemnified Party shall, if a claim in respect
thereof is to be made against the Seller hereunder, notify the Seller in writing
of the commencement thereof. The Seller may participate in the defense of any
such Action at its expense, and no settlement thereof shall be made without the
approval of the Seller and the Indemnified Party. The approval of the Seller
will not be unreasonably withheld or delayed. In case any Action shall be
brought against any Indemnified Party, the Seller shall be entitled to
participate in and, to the extent that it shall wish, to assume the defense
thereof, with counsel satisfactory to the Indemnified Party, and after notice
from the Seller to such Indemnified Party of its election so to assume the
defense thereof, the Seller shall not be liable to such Indemnified Party for

any legal or other expenses subsequently incurred by such Indemnified Party in
connection with the defense thereof other than reasonable costs of
investigation. In any such Action, any Indemnified Party shall have the right to
retain its own counsel, but the fees and expenses of such counsel shall be at

the expense of such Indemnified Party unless (i) the Seller and such Indemnified
Party shall have mutually agreed in writing to the retention of such counsel or
(ii) the named parties to any such Action (including any impleaded parties)
include both the Seller and such Indemnified Party and representation of both
parties by the same counsel would be inappropriate due to actual or potential



differing interests between them. It is understood that the Seller shall not, in
conjunction with any Action or related Actions in the same jurisdiction, be
liable for the fees and reasonable expenses of more than one separate firm in
addition to any local counsel for all such Indemnified Parties, unless (i) the
Seller and such Indemnified Parties shall have mutually agreed in writing to the
retention of separate counsel or (ii) the named parties to any such Action
(including any impleaded parties) include such Indemnified Parties and
representation of such Indemnified Parties by the same counsel would be
inappropriate due to actual or potential differing interests between them, and
that all such fees and reasonable expenses shall be reimbursed as they are
incurred.

(d) The indemnity contained in this Section 11.04 shall survive the
termination of this Agreement.

11.05. Holidays. Except as may be provided in this Agreement
to the contrary, if any payment due hereunder shall be due on a day which is not
a Business Day, such payment shall instead be due the next following Business
Day.
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11.06. Records. All amounts calculated or due from hereunder
shall be determined from the records of the Administrator, the Buyers and the
Buyer Agents, which determinations shall be conclusive absent manifest error.

11.07. Amendments and Waivers. The Administrator, the Majority
Buyers, the applicable Buyer Agents, if applicable Fifth Third in its individual
capacity, the Company and the Seller may from time to time enter into agreements
amending, modifying or supplementing this Agreement, and the Administrator and
the Majority Buyers, in their sole discretion, may from time to time grant
waivers of the provisions of this Agreement or consents to a departure from the
due performance of the obligations of the Seller or the Company under this
Agreement. Any such agreement, waiver or consent must be in writing and shall be
effective only to the extent specifically set forth in such writing. Any waiver
of any provision hereof, and any consent to a departure by the Seller from any
of the terms of this Agreement, shall be effective only in the specific instance
and for the specific purpose for which given; provided, however, that, to the
extent required by the securitization program of any Buyer, no such amendment
shall be effective until the Rating Agency Condition shall have been satisfied
with respect thereto (the Administrator hereby agrees to provide executed copies
of any material amendment to or waiver of any provision of this Agreement to the
Rating Agencies); provided, further that no such amendment or waiver shall,
without the consent of each Buyer and any Affected Party (other than such
Affected Party's Affiliates), (A) extend the date of any payment or deposit of
Collections by the Seller or the Servicer, (B) reduce the rate or extend the
time of payment of Cost of Funds, (C) reduce any fees payable to the
Administrator, any Buyer Agent or any Buyer pursuant to the applicable related
fee letter agreement, (D) change the amount of Net Investment of any Buyer, any
Buyer's Participation Interest or any Buyer's Maximum Net Investment, (E) amend,
modify or waive any provision of the definition of "Majority Buyers," this
Section 11.07, Section 4.03(e), Section 4.03(f), Section 4.03(g), Section 5.01,
Section 9.01(1), Section 9.02(e), Section 11.19, Section 11.20 or Section 11.22,
(F) consent to or permit the assignment or transfer by the Seller of any of its
rights and obligations under this Agreement, (G) change the definition of
"Eligible Receivable," "Loss Ratio," "Loss Horizon Ratio," "Dilution Horizon,"
"Deferred Purchaser Price," "Dilution Ratio," "Dilution Spike Factor" or
"Termination Event," (H) amend or modify any defined term (or any defined term
used directly or indirectly in such defined term) used in clauses (A) through
(G) above in a manner that would circumvent the intention of the restrictions
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set forth in such clauses including, without limitation, the definitions of
"Liquidity Agreement" and "Liquidity Termination Date," or (I) would otherwise
have a material adverse effect on the rights and obligations of the

Administrator, any Buyer, any Buyer Agent or any Affected Party. No failure on
the part of the Buyers, the Buyer Agents or the Administrator to exercise, and

no delay in exercising any right hereunder shall operate as a waiver thereof,

nor shall any single or partial exercise of any right hereunder preclude any

other or further exercise thereof or the exercise of any other right.



11.08. No Implied Waiver; Cumulative Remedies. No course of
dealing and no delay or failure of the Administrator, any Buyer or any Buyer
Agent in exercising any right, power or privilege under the Purchase Documents
shall affect any other or future exercise thereof or the exercise of any other
right, power or privilege; nor shall any single or partial exercise of any such
right, power or privilege or any abandonment or discontinuance of steps to
enforce such a right, power or privilege preclude any further exercise thereof
or of any other right, power or privilege. The rights and remedies of the
Administrator, the Buyers and the Buyer Agents under the Purchase Documents are
cumulative and not exclusive of any rights or remedies which such parties would
otherwise have.

11.09. No Discharge. The obligations of the Seller and the
Company under the Purchase Documents shall be absolute and unconditional and
shall remain in full force and effect without regard to, and shall not be
released, discharged or in any way affected by (a) any exercise or nonexercise
of any right, remedy, power or privilege under or in respect of the Purchase
Documents or applicable Law, including, without limitation, any failure to
set-off or release in whole or in part by the Administrator, any Buyer or any
Buyer Agent of any balance of any deposit account or credit on its respective
books in favor of the Seller or the Company or any waiver, consent, extension,
indulgence or other action or inaction in respect of any thereof, or (b) any
other act or thing or omission or delay to do any other act or thing which would
operate as a discharge of the Seller or the Company as a matter of Law.

11.10. Notices. All notices under Section 10.02 hereof shall
be given to the Seller: (i) by telephone (confirmed by first-class mail) or
facsimile (and which shall be effective when given by telephone or sent by
facsimile, if given or sent on a Business Day; otherwise, on the next Business
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Day); or (ii) by first-class mail (which shall be effective three Business Days
after being deposited in the mail, if deposited on a Business Day; otherwise,
four Business Days thereafter); or (iii) by overnight express mail or overnight
courier (which shall be effective one Business Day after being delivered to the
courier, if delivered on a Business Day; otherwise, two Business Days); and in
all cases with charges prepaid. All other notices, requests, demands, directions
and other communications (collectively "notices") under the provisions of this
Agreement shall be in writing (including telexed or facsimile communication)
unless otherwise expressly permitted hereunder and shall be sent by first-class
mail, express mail, or by facsimile, in all cases with charges prepaid, and any
such properly given notice shall be effective when received. All notices shall
be sent to the applicable party at the address stated on the signature page
hereof or in accordance with the last unrevoked written direction from such
party to the other parties hereto.

11.11. Severability. The provisions of this Agreement are
intended to be severable. If any provision of this Agreement shall be held
invalid or unenforceable in whole or in part in any jurisdiction, such provision
shall, as to such jurisdiction, be ineffective to the extent of such invalidity
or unenforceability without in any manner affecting the validity or
enforceability of such provision in any other jurisdiction or the remaining
provisions hereof in any jurisdiction.

11.12. Governing Law. THIS AGREEMENT AND THE CERTIFICATES OF
PARTICIPATION SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF NEW YORK WITHOUT REGARD TO ITS CONFLICTS OF LAWS RULES (OTHER THAN
SECTION 5-1401 OF NEW YORK'S GENERAL OBLIGATIONS LAW). Each of the Seller and
the Company hereby consents to the jurisdiction of the courts of the State of
New York and the courts of the United States located in the State of New York
for the purpose of adjudicating any claim or controversy arising in connection
with this Agreement, and for such purpose, to the extent it may lawfully do so,
waives any objection to such jurisdiction or to venue therein.

11.13. Prior Understandings. This Agreement sets forth the
entire understanding of the parties relating to the subject matter hereof, and
supersedes all prior understandings and agreements, whether written or oral,
except as specifically referred to herein. This Agreement amends and restates
the Existing Agreement in its entirety, effective as of the Closing Date, and is
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not intended to constitute a novation of the obligations thereunder. Nothing
contained herein shall terminate any security interests, guaranties or
subordinations previously granted in favor of TRFCO in connection with the
Existing Agreement and the transactions contemplated thereby; such security
interests, guaranties and subordinations are being assigned by TRFCO to the
Administrator, on behalf of the Buyers and Buyer Agents; and such security
interests, guaranties and subordinations shall continue in full force and effect
in favor of the Buyers (or the Buyer Agents or Administrator, on behalf of the
Buyers) from and after the Closing Date.

11.14. Survival. All representations and warranties of the
Seller and the Company contained herein or made in connection herewith or in
connection with a Certificate of Participation shall survive the making thereof,
and shall not be waived by the execution and delivery of this Agreement or a
Certificate of Participation, any investigation by the Administrator, any Buyer
or any Buyer Agent, the purchase, repurchase or payment of a Participation
Interest in any Purchased Receivable, or any other event or condition whatsoever
(other than a written waiver complying with Section 11.07 hereof). All
obligations of the Seller to make payments to, or to indemnitfy, the
Administrator, any Buyer or any Buyer Agent or to repurchase a Participation
Interest in the Purchased Receivables from the Administrator, any Buyer or any
Buyer Agent shall survive the payment of all Purchased Receivables, the
termination of the Purchase Obligation and the termination of all other
obligations of the Seller hereunder and shall not be affected by reason of an
invalidity, illegality or irregularity of any Purchased Receivable. The
covenants and agreements contained in or given pursuant to this Agreement
(including, without limitation, those contained in Article IX) shall continue in
full force and effect until the termination of the Purchase Obligation,
liquidation of all Participation Interests in the Purchased Receivables and
discharge of all other obligations of the Seller and the Company hereunder.

11.15. Counterparts. This Agreement may be executed in any
number of counterparts and by the different parties hereto on separate
counterparts each of which, when so executed, shall be deemed an original, but
all such counterparts shall constitute but one and the same instrument.

11.16. Set-Off. In case a Termination Event shall occur and be
continuing, the Administrator, each Buyer and its related Buyer Agent and, to
the fullest extent permitted by Law, the holder of any assignment of a Buyer's
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rights hereunder (including without limitation each Affected Party), shall each
have the right, in addition to all other rights and remedies available to it,

without notice to the Seller, to set-off against and to appropriate and apply to

any amount owing by the Seller hereunder which has become due and payable, any
debt owing to, and any other funds held in any manner for the account of, the
Seller by, the Administrator, a Buyer, its related Buyer Agent or by any holder

of any assignment, including, without limitation, all funds in all deposit

accounts (whether time or demand, general or special, provisionally credited or
finally credited, or otherwise) now or hereafter maintained by the Seller with

the Administrator, a Buyer or any holder of any assignment. Such right shall

exist whether or not such debt owing to, or funds held for the account of, the

Seller is or are matured other than by operation of this Section 11.16 and
regardless of the existence or adequacy of any collateral, guaranty or any other
security, right or remedy available to the Administrator, a Buyer, its related

Buyer Agent or any holder. Nothing in this Agreement shall be deemed a waiver or
prohibition or restriction of the Administrator's, a Buyer's, its related Buyer
Agent's or any holder's rights of set-off or other rights under applicable Law.

11.17. Time of Essence. Time is of the essence in this
Agreement.

11.18. Payments Set Aside. To the extent that the Seller, the
Company or any Obligor makes a payment to the Administrator, a Buyer or a Buyer
Agent or the Administrator, a Buyer or a Buyer Agent exercises its rights of
set-off and such payment or set-off or any part thereof is subsequently
invalidated, declared to be fraudulent or preferential, set aside, recovered
from, disgorged by, or is required to be refunded, rescinded, returned, repaid
or otherwise restored to the Seller, the Company, any Originator, such Obligor,
a trustee, a receiver or any other Person under any Law, including, without



limitation, any bankruptcy law, any state or federal law, common law or
equitable cause, the obligation or part thereof originally intended to be
satisfied shall, to the extent of any such restoration, be reinstated, revived

and continued in full force and effect as if such payment had not been made or
such set-off had not occurred. The provisions of this Section 11.18 shall
survive the termination of this Agreement.
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11.19. No Petition. Each party hereto hereby covenants and
agrees that prior to the date which is one year and one day after the payment in
full of all outstanding commercial paper notes or other indebtedness of each
Buyer, it will not institute against or join any other Person in instituting
against such Buyer any bankruptcy, reorganization, arrangement, insolvency or
liquidation proceedings or other similar proceeding under the laws of the United
States or any state of the United States. The agreements set forth in this
Section 11.19 and the parties' respective obligations under this Section 11.19
shall survive the termination of this Agreement.

11.20. No Recourse. (a) The obligations of the Administrator,
the Buyers and the Buyer Agents under this Agreement are solely the corporate
obligations of such party. No recourse shall be had for the payment of any
amount owing in respect to this Agreement or for the payment of any fee
hereunder or for any other obligation or claim arising out of or based upon this
Agreement against AMACAR, against any stockholder, employee, officer, director
or incorporator of the Administrator, the Buyers and the Buyer Agents or any
stockholder, employee, officer, director, incorporator or affiliate thereof. For
purposes of this paragraph, the term "AMACAR" shall mean and include AMACAR
Group, L.L.C. and all Affiliates thereof and any employee, officer, director,
incorporator, shareholder or beneficial owner of any of them; provided, however,
that Market Street shall not be considered to be an affiliate of AMACAR. (b)
Relationship Funding shall not have any obligation to pay any amounts owing
hereunder unless and until Relationship Funding has received such amounts
pursuant to the Participation Interest and such amounts are not necessary to pay
outstanding commercial paper notes or other outstanding indebtedness of
Relationship Funding. In addition, each party hereto hereby agrees that no
liability or obligation of Relationship Funding hereunder for fees, expenses or
indemnities shall constitute a claim (as defined in Section 101 of Title 11 of
the United States Bankruptcy Code) against Relationship Funding unless
Relationship Funding has received cash from the Participation Interest
sufficient to pay such amounts, and such amounts are not necessary to pay
outstanding commercial paper notes or other indebtedness of Relationship
Funding. The agreements set forth in this Section 11.20(b) and the parties'
respective obligations under this Section 11.20(b) shall survive the termination
of this Agreement. (c) Market Street shall not have any obligation to pay any
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amounts owing hereunder unless and until Market Street has received such amounts
pursuant to the Participation Interest and such amounts are not necessary to pay
outstanding commercial paper notes or other outstanding indebtedness of Market
Street. In addition, each party hereto hereby agrees that no liability or

obligation of Market Street hereunder for fees, expenses or indemnities shall
constitute a claim (as defined in Section 101 of Title 11 of the United States
Bankruptcy Code) against Market Street unless Market Street has received cash
from the Participation Interest sufficient to pay such amounts, and such amounts
are not necessary to pay outstanding commercial paper notes or other
indebtedness of Market Street. The agreements set forth in this Section 11.20(c)
and the parties' respective obligations under this Section 11.20(c) shall

survive the termination of this Agreement. For the avoidance of doubt, Section
11.20(b) and (c) are not intended to address and do not address the obligations
of the Buyers to purchase a Participation Interest from TRFCO on the Closing
Date, to make a Reinvestment on any date, or to increase the Aggregate Net
Investment in the Receivables Pool on any Settlement Date. Such obligations are
subject to the other provisions of this Agreement, including but not limited,
Sections 4.02 and 4.03.

11.21. Tax Treatment. It is the intention of the parties
hereto that for the purposes of all taxes, the transactions contemplated hereby
shall be treated as a loan by the Buyers to the Seller secured by the
Receivables (the "Intended Characterization"). Each party hereby agrees that it
will report such transactions for the purposes of all taxes, and otherwise will



act for the purposes of all taxes, in a manner consistent with the Intended
Characterization.

11.22. Assignment. This Agreement shall be binding upon and
inure to the benefit of the parties hereto and their respective successors and
assigns. No party may assign any of its rights or delegate any of its duties
hereunder without the prior written consent of the other parties hereto;
provided that no Buyer shall be prohibited from or require consent for making
any assignment (including a grant of a security interest and permitting
foreclosure thereon) contemplated in or permitted by a Liquidity Agreement or a
Program Support Agreement; provided further, neither Market Street nor
Relationship Funding shall need consent to assign any of its rights or delegate
any of its duties hereunder to an Affiliate.

11.23. Limitation on Signing Authority. Notwithstanding anything to the
contrary contained herein, no party (other than Relationship Funding) shall have
the power or authority to sign any document in the name of Relationship Funding.
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ARTICLE XII

THE AGENTS

12.01. Appointment and Authorization. Each Buyer and Buyer
Agent hereby irrevocably designates and appoints PNC Bank, National Association,
as the "Administrator" hereunder and authorizes the Administrator to take such
actions and to exercise such powers as are delegated to the Administrator hereby
and to exercise such other powers as are reasonably incidental thereto. The
Administrator shall not have any duties other than those expressly set forth
herein or any fiduciary relationship with any Buyer or Buyer Agent, and no
implied obligations or liabilities shall be read into this Agreement, or
otherwise exist, against the Administrator. The Administrator does not assume,
nor shall it be deemed to have assumed, any obligation to, or relationship of
trust or agency with, the Seller, the Company or Servicer. Notwithstanding any
provision of this Agreement or any other Purchase Documents to the contrary, in
no event shall the Administrator ever be required to take any action which
exposes the Administrator to personal liability or which is contrary to the
provision of any Purchase Document or applicable law.

(a) Each Buyer hereby irrevocably designates and appoints the respective
institution identified as the Buyer Agent for such Buyer's on the signature
pages hereto or in an assignment agreement pursuant to which such Buyer becomes
a party hereto, and each authorizes such Buyer Agent to take such action on its
behalf under the provisions of this Agreement and to exercise such powers and
perform such duties as are expressly delegated to such Buyer Agent by the terms
of this Agreement, if any, together with such other powers as are reasonably
incidental thereto. Notwithstanding any provision to the contrary elsewhere in
this Agreement, no Buyer Agent shall have any duties or responsibilities, except
those expressly set forth herein, or any fiduciary relationship with any Buyer
or other Buyer Agent or the Administrator, and no implied covenants, functions,
responsibilities, duties, obligations or liabilities on the part of such Buyer
Agent shall be read into this Agreement or otherwise exist against such Buyer
Agent.

(b) Except as otherwise specifically provided in this Agreement, the
provisions of this Article XII are solely for the benefit of the Buyer Agents,
the Administrator and the Buyers, and none of the Seller, the Company or
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Servicer shall have any rights as a third-party beneficiary or otherwise under
any of the provisions of this Article XII, except that this Article XII shall

not affect any obligations or liability which any Buyer Agent, Fifth Third (in
its individual capacity), the Administrator or any Buyer may have to the Seller,
the Company or the Servicer under the other provisions of this Agreement.
Furthermore, no Buyer shall have any rights as a third-party beneficiary or
otherwise under any of the provisions hereof in respect of a Buyer Agent which
is not the Buyer Agent for such Buyer.

(¢) In performing its functions and duties hereunder, the Administrator
shall act solely as the agent of the Buyers and the Buyer Agents and does not



assume nor shall be deemed to have assumed any obligation or relationship of
trust or agency with or for the Seller, the Company, any Originator or Servicer

or any of their successors and assigns. In performing its functions and duties
hereunder, each Buyer Agent shall act solely as the agent of its respective

Buyer and does not assume nor shall be deemed to have assumed any obligation or
relationship of trust or agency with or for the Seller, the Company, any

Originator, the Servicer, any other Buyer, any other Buyer Agent or the
Administrator, or any of their respective successors and assigns.

12.02. Delegation of Duties. The Administrator may execute any
of its duties through agents or attorneys-in-fact and shall be entitled to
advice of counsel concerning all matters pertaining to such duties. The
Administrator shall not be responsible for the negligence or misconduct of any
agents or attorneys-in-fact selected by it with reasonable care.

12.03. Exculpatory Provisions. None of the Buyer Agents, the
Administrator or any of their respective directors, officers, agents or
employees shall be liable for any action taken or omitted (i) with the consent
or at the direction of the Majority Buyers or (ii) in the absence of such
Person's gross negligence or willful misconduct. The Administrator shall not be
responsible to any Buyer, Buyer Agent or other Person for (i) any recitals,
representations, warranties or other statements made by the Seller, the Company,
the Servicer, any Originator or any of their Affiliates, (ii) the value,
validity, effectiveness, genuineness, enforceability or sufficiency of any
Purchase Document, (iii) any failure of the Seller, the Company, the Servicer,
any Originator or any of their Affiliates to perform any obligation hereunder or
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under the other Purchase Documents to which it is a party (or under any
Contract), or (iv) the satisfaction of any condition specified in Sections 4.02

or 4.03. The Administrator shall not have any obligation to any Buyer or Buyer
Agent to ascertain or inquire about the observance or performance of any
agreement contained in any Purchase Document or to inspect the properties, books
or records of the Seller, the Company, the Servicer, any Originator or any of

their respective Affiliates.

12.04. Reliance by Agents. Each Buyer Agent and the
Administrator shall in all cases be entitled to rely, and shall be fully
protected in relying, upon any document or other writing or conversation
believed by it to be genuine and correct and to have been signed, sent or made
by the proper Person and upon advice and statements of legal counsel (including
counsel to the Seller), independent accountants and other experts selected by
the Administrator. Each Buyer Agent and the Administrator shall in all cases be
fully justified in failing or refusing to take any action under any Purchase
Document unless it shall first receive such advice or concurrence of the
Majority Buyers, and assurance of its indemnification, as it deems appropriate.

(a) The Administrator shall in all cases be fully protected in acting,
or in refraining from acting, under this Agreement in accordance with a request
of the Majority Buyers or the Buyer Agents, and such request and any action
taken or failure to act pursuant thereto shall be binding upon all Buyers, the
Administrator and Buyer Agents.

(b) A Buyer shall be entitled to request or direct the related Buyer
Agent to take action, or refrain from taking action, under this Agreement on
behalf of such Buyer. Such Buyer Agent shall in all cases be fully protected in
acting, or in refraining from acting, under this Agreement in accordance with a
request of such Buyer, and such request and any action taken or failure to act
pursuant thereto shall be binding upon all of such Buyer Agent's Buyer.

(c) Unless otherwise advised in writing by a Buyer Agent or by any Buyer
on whose behalf such Buyer Agent is purportedly acting, each party to this
Agreement may assume that (i) such Buyer Agent is acting for the benefit of each
of the Buyer in respect of which such Buyer Agent is identified as being the
"Buyer Agent" in the definition of "Buyer Agent" hereto, as well as for the
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benefit of each assignee or other transferee from any such Person, and (ii) each
action taken by such Buyer Agent has been duly authorized and approved by all
necessary action on the part of the Buyer on whose behalf it is purportedly
acting. Each Buyer Agent and its Buyer shall agree amongst themselves as to the



circumstances and procedures for removal, resignation and replacement of such
Buyer Agent.

12.05. Notice of Termination Events and Servicer Events.
Neither any Buyer Agent nor the Administrator shall be deemed to have knowledge
or notice of the occurrence of any Termination Event, Potential Termination
Event, Servicer Event or Potential Servicer Event, unless the Administrator has
received notice from any Buyer, Buyer Agent, the Servicer or the Seller stating
that a Termination Event, Potential Termination Event, a Servicer Event or
Potential Servicer Event has occurred hereunder and describing such Termination
Event, Potential Termination Event, Servicer Event or Potential Servicer Event.
In the event that the Administrator receives such a notice, it shall promptly
give notice thereof to each Buyer Agent whereupon each such Buyer Agent shall
promptly give notice thereof to its related Buyer. In the event that a Buyer
Agent receives such a notice (other than from the Administrator), it shall
promptly give notice thereof to the Administrator. The Administrator shall take
such action concerning a Termination Event, a Potential Termination Event, a
Servicer Event or a Potential Servicer Event as may be directed by the Majority
Buyers (unless such action otherwise requires the consent of all Buyers), but
until the Administrator receives such directions, the Administrator may (but
shall not be obligated to) take such action, or refrain from taking such action,
as the Administrator deems advisable and in the best interests of the Buyers and
the Buyer Agents.

12.06. Non-Reliance on Administrator, Buyer Agents and Other
Buyers. Each Buyer expressly acknowledges that none of the Administrator, the
Buyer Agents nor any of their respective officers, directors, employees, agents,
attorneys-in-fact or Affiliates has made any representations or warranties to it
and that no act by the Administrator, or any Buyer Agent hereafter taken,
including any review of the affairs of the Seller, the Company, the Servicer or
any Originator, shall be deemed to constitute any representation or warranty by
the Administrator or such Buyer Agent, as applicable. Each Buyer represents and
warrants to the Administrator and the Buyer Agents that, independently and
without reliance upon the Administrator, Buyer Agents or any other Buyer and
based on such documents and information as it has deemed appropriate, it has
made and will continue to make its own appraisal of and investigation into the
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business, operations, property, prospects, financial and other conditions and
creditworthiness of the Seller, the Company, the Servicer and the Originators,
and the Receivables and its own decision to enter into this Agreement and to
take, or omit, action under any Purchase Document. Except for items specifically
required to be delivered hereunder, the Administrator shall not have any duty or
responsibility to provide any Buyer Agent with any information concerning the
Seller, the Company, the Servicer or the Originators or any of their Affiliates
that comes into the possession of the Administrator or any of its officers,
directors, employees, agents, attorneys-in-fact or Affiliates.

12.07. Administrators and Affiliates. Each of the Buyers, the
Buyer Agents and the Administrator and any of their respective Affiliates may
extend credit to, accept deposits from and generally engage in any kind of
banking, trust, debt, entity or other business with the Seller, the Company, the
Servicer or any Originator or any of their Affiliates. With respect to the
acquisition of the Purchased Receivables pursuant to this Agreement, each of the
Buyer Agents and the Administrator shall have the same rights and powers under
this Agreement as any Buyer and may exercise the same as though it were not such
an agent, and the terms "Buyer" and "Buyers" shall include, to the extent
applicable, each of the Buyer Agents and the Administrator in their individual
capacities.

12.08. Indemnification. Each Buyer (other than Relationship
Funding), and Fifth Third as Relationship Funding's Buyer Agent, shall indemnify
and hold harmless the Administrator (but solely in its capacity as
Administrator) and its officers, directors, employees, representatives and
agents (to the extent not reimbursed by the Seller, the Company, the Servicer or
any Originator and without limiting the obligation of the Seller, the Company,
the Servicer, or any Originator to do so), ratably (based on its Maximum Net
Investment) from and against any and all liabilities, obligations, losses,
damages, penalties, judgments, settlements, costs, expenses and disbursements of
any kind whatsoever (including in connection with any investigative or
threatened proceeding, whether or not the Administrator or such Person shall be



designated a party thereto) that may at any time be imposed on, incurred by or
asserted against the Administrator or such Person as a result of, or related to,

any of the transactions contemplated by the Purchase Documents or the execution,
delivery or performance of the Purchase Documents or any other document
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furnished in connection therewith (but excluding any such liabilities,
obligations, losses, damages, penalties, judgments, settlements, costs, expenses
or disbursements resulting solely from the gross negligence or willful
misconduct of the Administrator or such Person as finally determined by a court
of competent jurisdiction).

12.09. Successor Administrator. The Administrator may, upon at
least five (5) days' notice to the Seller, each Buyer and Buyer Agent, resign as
Administrator. Such resignation shall not become effective until a successor
Administrator is appointed by the Majority Buyers and has accepted such
appointment. Upon such acceptance of its appointment as Administrator hereunder
by a successor Administrator, such successor Administrator shall succeed to and
become vested with all the rights and duties of the retiring Administrator, and
the retiring Administrator shall be discharged from its duties and obligations
under the Purchase Documents. After any retiring Administrator's resignation
hereunder, the provisions of Sections 11.01 11.03 and 11.04 and this Article XII
shall inure to its benefit as to any actions taken or omitted to be taken by it
while it was the Administrator.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto, by their duly authorized
signatories, have executed and delivered this Agreement as of the date first
above written.

MARKET STREET FUNDING LLC,
as a Buyer

By:
Name:
Title:

Address:

c/o AMACAR Group, LLC
6525 Morrison Blvd., Suite 318
Charlotte, NC 28211

Attention: Douglas K. Johnson
Telephone: (704) 365-0569
Facsimile: (704) 365-1362

Maximum Net Investment:
$125,000,000

Buyer Agent:
PNC Bank, National Association

S-1 (Amended and Restated
Receivables Purchase Agreement)

PNC BANK, NATIONAL ASSOCIATION, as
Administrator and a Buyer Agent



By:

Name:

Title:

Address:

PNC Bank, National Association
One PNC Plaza

249 Fifth Avenue

Pittsburgh, Pennsylvania 15222-2702

Attention: William Falcon
Telephone: (412) 762-5442
Facsimile: (412) 762-9184

S-2 (Amended and Restated
Receivables Purchase Agreement)

RELATIONSHIP FUNDING COMPANY, LLC,
as a Buyer

By:

Name:

Title:

Address:

Relationship Funding Company, LLC
227 West Monroe Street, Suite 4900
Chicago, Illinois 60606

Attention: Operations
Telephone: (312) 977-4560
Facsimile: (312) 977-1967

Maximum Net Investment:

$75,000,000

Buyer Agent:

Fifth Third Bank

S-3 (Amended and Restated

Receivables Purchase Agreement)

FIFTH THIRD BANK,

as a Buyer Agent (and as to
Section 4.08 in its individual
capacity)

By:

Name:

Title:

Address:

Fifth Third Bank - Asset
Securitization Group
38 Fountain Square Plaza

MD 109046
Cincinnati, Ohio 45202



Attention: Andrew D. Jones
Telephone: (513) 534-0836
Facsimile: (513) 534-0319

S-4 (Amended and Restated
Receivables Purchase Agreement)

VOLT FUNDING CORP.

By:

Name:

Title:

Address:

Volt Funding Corp.

560 Lexington Avenue, 15th Floor
New York, New York 10022
Attention: Chief Financial Officer

Telephone: (212) 704-2450
Facsimile: (212) 704-2470

S-5 (Amended and Restated
Receivables Purchase Agreement)

VOLT INFORMATION SCIENCES, INC.

By:

Name:

Title:

Address:

Volt Information Sciences, Inc.
560 Lexington Avenue, 15th Floor
New York, New York 10022

Attention: Chief Financial Officer
Telephone: (212) 704-2400
Facsimile: (212) 704-2417

S-6 (Amended and Restated
Receivables Purchase Agreement)



EXHIBIT 15.01

Ernst & Young LLP
5 Times Square
New York, New York 10036

ACKNOWLEGEMNT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Volt Information Sciences, Inc.

We have reviewed the condensed consolidated balance sheet of Volt Information
Sciences, Inc. and subsidiaries as of July 27, 2008, and the related condensed
consolidated statements of operations for the three-month and nine-month periods
ended July 27, 2008 and July 29, 2007 and cash flows for the nine-month periods
ended July 27, 2008 and July 29, 2007. These financial statements are the
responsibility of the Company's management.

We conducted our review in accordance with the standards of the Public Company
Accounting Oversight Board (United States). A review of interim financial
information consists principally of applying analytical procedures and making
inquiries of persons responsible for financial and accounting matters. It is
substantially less in scope than an audit conducted in accordance with the
standards of the Public Company Accounting Oversight Board, the objective of
which is the expression of an opinion regarding the financial statements taken

as a whole. Accordingly, we do not express such an opinion.

Based on our review, we are not aware of any material modifications that should
be made to the condensed consolidated financial statements referred to above for
them to be in conformity with U.S. generally accepted accounting principles.

We have previously audited, in accordance with the standards of the Public
Company Accounting Oversight Board (United States), the consolidated balance
sheet of Volt Information Sciences, Inc. and subsidiaries as of October 28,
2007, and the related consolidated statements of operations, stockholders'
equity and comprehensive income (loss), and cash flows for the year then ended,
not presented herein; and in our report dated January 10, 2008, we expressed an
unqualified opinion on those consolidated financial statements and included an
explanatory paragraph for the Company's adoption of Statement of Financial
Accounting Standards No. 123(R). In our opinion, the information set forth in
the accompanying condensed consolidated balance sheet as of October 28, 2007, is
fairly stated, in all material respects, in relation to the consolidated balance

sheet from which it has been derived.

/s/ ERNST & YOUNG LLP
New York, New York
September 5, 2008



EXHIBIT 15.02

ACKNOWLEDGEMENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors
Volt Information Sciences, Inc.

We are aware of the incorporation by reference in Registration Statement No.
333-13369 on Form S-8 dated October 3, 1996, Registration Statement No.
333-45903 on Form S-8 dated February 9, 1998, Registration Statement No.
333-106245 on Form S-8 dated June 18, 2003, Registration Statement No.
333-148355 on Form S-8 dated December 27, 2007 and Registration Statement No.
333-152661 on form S-8 dated July 31, 2008 of Volt Information Sciences, Inc.
and subsidiaries of our report dated September 5, 2008 relating to the unaudited
condensed consolidated interim financial statements of Volt Information
Sciences, Inc. and subsidiaries that are included in its Form 10-Q for the

quarter ended July 27, 2008.

/s/ ERNST & YOUNG LLP
New York, New York
September 5, 2008



EXHIBIT 31.01

CERTIFICATION BY PRINCIPAL EXECUTIVE OFFICER
PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Steven A. Shaw, certify that:

1.

I have reviewed this quarterly report on Form 10-Q of Volt Information
Sciences, Inc.;

Based on my knowledge, this quarterly report does not contain any untrue
statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by
this quarterly report;

Based on my knowledge, the financial statements, and other financial
information included in this quarterly report, fairly present in all
material respects the financial condition, results of operations and cash
flows of the registrant as of, and for, the periods presented in this
quarterly report;

The registrant's other certifying officer and Iare responsible for
establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and we have:

a) designed such disclosure controls and procedures, or caused such
disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in
which this quarterly report is being prepared;

b) designed such internal control over financial reporting, or caused
such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted
accounting principles;

c) evaluated the effectiveness of the registrant's disclosure controls
and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end
of the period covered by this quarterly report based on such
evaluation; and

d) disclosed in this quarterly report any changes in the registrant's
internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth
fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on
our most recent evaluation of internal control over financial reporting, to
the registrant's auditors and the audit committee of registrant's board of
directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to
record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other
employees who have a significant role in the registrant's internal
control over financial reporting.

September 5, 2008 /s/ Steven A. Shaw



Steven A. Shaw
President and
Principal Executive Officer



EXHIBIT 31.02

CERTIFICATION BY PRINCIPAL FINANCIAL OFFICER
PURSUANT TO
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, Jack Egan, certify that:

1.

I have reviewed this quarterly report on Form 10-Q of Volt Information
Sciences, Inc.;

Based on my knowledge, this quarterly report does not contain any untrue
statement of a material fact or omit to state a material fact necessary to
make the statements made, in light of the circumstances under which such
statements were made, not misleading with respect to the period covered by
this quarterly report;

Based on my knowledge, the financial statements, and other financial
information included in this quarterly report, fairly present in all
material respects the financial condition, results of operations and cash
flows of the registrant as of, and for, the periods presented in this
quarterly report;

The registrant's other certifying officer and Iare responsible for
establishing and maintaining disclosure controls and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over
financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and we have:

a) designed such disclosure controls and procedures, or caused such
disclosure controls and procedures to be designed under our
supervision, to ensure that material information relating to the
registrant, including its consolidated subsidiaries, is made known to
us by others within those entities, particularly during the period in
which this quarterly report is being prepared;

b) designed such internal control over financial reporting, or caused
such internal control over financial reporting to be designed under
our supervision, to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted
accounting principles;

c) evaluated the effectiveness of the registrant's disclosure controls
and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end
of the period covered by this quarterly report based on such
evaluation; and

d) disclosed in this quarterly report any changes in the registrant's
internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth
fiscal quarter in the case of an annual report) that has materially
affected, or is reasonably likely to materially affect, the
registrant's internal control over financial reporting; and

The registrant's other certifying officer and I have disclosed, based on
our most recent evaluation of internal control over financial reporting, to
the registrant's auditors and the audit committee of registrant's board of
directors (or persons performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or
operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to
record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other
employees who have a significant role in the registrant's internal
control over financial reporting.

September 5, 2008 /s/ Jack Egan



Jack Egan
Senior Vice President and
Principal Financial Officer



EXHIBIT 32.01

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Volt Information Sciences, Inc. (the
"Company") on Form 10-Q for the period ended July 27, 2008, as filed with the
Securities and Exchange Commission on the date hereof (the "Report"), 1, Steven
A. Shaw, Principal Executive Officer of the Company, certify, pursuant to 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002 that, to the best of my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all
material respects, the financial condition and results of operations
of the Company.

September 5, 2008 /s/Steven A. Shaw
Steven A. Shaw
President and
Principal Executive Officer

A signed original of this written statement required by Section 906 has been
provided to Volt Information Sciences, Inc. and will be retained by Volt

Information Sciences, Inc. and furnished to the Securities and Exchange
Commission or its staff upon request.



EXHIBIT 32.02

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Volt Information Sciences, Inc. (the
"Company") on Form 10-Q for the period ended July 27, 2008, as filed with the
Securities and Exchange Commission on the date hereof (the "Report"), I, Jack
Egan, Principal Financial Officer of the Company, certify, pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of
2002 that, to the best of my knowledge:

(1) The Report fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934; and

(2) The information contained in the Report fairly presents, in all

material respects, the financial condition and results of operations
of the Company.

September 5, 2008 /s/Jack Egan

Jack Egan
Senior Vice President and
Principal Financial Officer

A signed original of this written statement required by Section 906 has been
provided to Volt Information Sciences, Inc. and will be retained by Volt

Information Sciences, Inc. and furnished to the Securities and Exchange

Commission or its staff upon request.



