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RELEASE OF SECURITY INTEREST
IN CERTAIN INTELLECTUAL PROPERTY

This Release of Security Interest in Certain Iniellectual Property (the
“Agreement”) is made and entered into this 28th day of September, 2004 by FLEET
NATIONAL BANK (a Bank of America com pany), with its principal place of business at 1183

Avenue of the Americas, New York, New York, 10036 (“Grantor™).

WITNESSKTH:

WHEIREAS, the Grantor entered into a Security Interest Apreemoent dated
May 1. 2003 with U.S. Muotivation Inc., ("USM™) a Detaware Corporation with a prinecipal place
of business of 622 Third Avenue, 39th Floor, New York, New York 10017 (the “Sceurity

Agreement”);

WHEREAS the Security Agreement was recorded with the United States Patent
and Trademark Office (“USPTO") against USM’s Federal Registration Nos. 1871513 and

1962161 (“Intellectual Property™); and

WHEREAS, the Grantor has agreed to release its security interest pending
consummation of the Proposed Disposition (the “Consummation”) and written notice of the
Consummation from Monster Worldwide, Ine. (“Monster™), USM’s parent, to Grantor pursuant

to the Limited Release of Certain Guarantors dated september 28, 2004 (the “Notice™);
NOW THEREFORE, in consideration of the loregoing, Grantor agrees as
foltows:

I Upon Consummation, and receipt of the Notice by Grantor, Granter will
release in its entirety its scourity interest in alt of USM s right, title, and interest in, to, and under

the Intcllectual Property, Grantor further agrees to take any action and to execute any further

documents necessary or reasonably requested by USM o effectuate or evidence such release,
2. Upon receipt of written notice by Grantor from Monster of the

Consumrmation, Grantor will authorize and request the USPTO, and any equivalent official of

any foreign country, to record this A greement against the Intellectual Property.
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3 ‘This Agreement may not be modified, nor miay any provigion hereot he
waived, orally ot in any manner other than by an agreement in writing signed by the partics

hereto or their respective successors and assigrs.

4, All rights hereunder shall aceruce 10, and all obli gations hercunder shall be

binding upon, the heirs, representatives, suceessors, assigns and transferces of the parties hereto.

IN WITNESS WHERTOF, the undersigned have entered into this A greomoent as

of'the daie first above written, intending to be legall v bound,

FLEET NMATIONAL BANK, a Bank of
Amuerica company

By:. \ﬁb"’u‘"//f/{_)

Name: Thomas . Lév:,z
Title: Senior Vice Prm:dc.:nt

i
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@ monster worldwide

Writer's Ihrect Dl 212/351-7064 Writer's Exireat fiax 91 7/256-8576
October 3, 2004

VIA FACSIMILE AND CERTIFIED MATL

Tleet National Bunk

Ageney Services Division

1633 Broadway ,

Mail Stop NY BH 526 28 A

New York, NY 10019

Attention: Susan Forteay (Fax No, 646-366-4507)

Bank of America

1185 Avenue of the Americas

MNew York, NY 10036

Allention: Thomas J. Levy (Fax No. 212-81 2-4120)

Ret Guarantee and Collateral Agreement, dated as of April 7, 2003, in favor of Fleer National
Bank, as administrative a gent for the banks, financia! institutions and other entitigs from
tme to time partics to the Secured Revolving Credit Agreement, dated as of Aprl 7,
2003, as amended, among Monster Worldwide, Inc., Fleet National Bank and the other
parties thereto e

Dear Ms, Forteau and Mr, Levy;

Reference is made to the letter a greement (the “Letter Agreement”™) dated septeimber 30,
2004 between Fleet National Bank (2 Bank of America company) (“Fleet™) and Monster
Worldwide, Ine. (“Monster W ide™) regarding the Proposed Pisposition (as delined in the
Letter Agreement) of US Motiv 1oIne and USMotivation Promotional Scrvices, Ine. In
accordance with the third paragraph of the Lotter Agreement, Monster Worldwide hereby
notifies Flect that the Proposed Disposition has been consy mined as ot Oclober 5, 20041,

Please  feel  free  to contact  the undersigned a1 (212) 0 351.7064  or
andrew. burchill@monsterworldwide.com with any duesttons regarding this matter. Thank yonu
for your assistance in this matter,

Very truly yours,

e Bl

Andrew S, Burchill
Agsociate CGeneral Counsel

I Lavesh Samtan, Esq, (via e-mnail)
Mr. David Trapani (via c-mail)

&1 Third Avenne, 3t Bloor, Maw York, MY 000 o WL an ok sterwaorldwide com
LYE %0 7000 Fax 917 154-B5 e
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File No: 01708/300K132-US1/US2

DAREY & DARBY P.C.
Fost Office Box 5257
New York, NY 10180-5257
Tel. No. 212-527-7700

Fax Nao. 212-753-6237
Date: Octrober 6, 2004

TO: Tradernark Assignment Branch
FROM: R liler, Esq.

FAX NO. 703:-306-5995

NO. OF PAGES(NCLUDING FAX COVER SHEET): B

Erclosed please (ind the attached Recordation Cover Sheet and documentation
evidencing the Release of Security interest from FLEET NATIONAL BANK to US

MOTIVATION, INC., against the following two {2) service mark registrations:

USs MOTIVATION - (Reg. No. 1,871,513)
UsS MOTIVATION - (Reg. No. 1,962,161)

Filing Fee: Please charge the fee of $65.00 to our Depaosit Account No. 04-0100.

Respectfuliy submitted,
DARBY & DARBY P.C.

AI_LU Fre

IWNOTTOENZ00RLI2000\00260690 ., DOC IR RERER SR

TRADEMARK
RECORDED: 10/06/2004 REEL: 002952 FRAME: 0217



