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Exhibit A to UCC-3 Financing Statement

Debtor: KOL Corp.
435 Hudson Street
New York, New York 10014

Secured Party: Chemical Bank
200 Jericho Quadrangie
Jericho, New York 11753

Description of Collateral to be released:

All of the Debtor’ right, title and interest in, to and under the
following, in each case, whether now owned or existing or hereafter acquired or

arising, and wherever located (all of which being hereinafter collectively called
the "Collateral”):

(1) the computer-assisted telephone interviewing and telemarketing
software known as Tel-ATHENA, except the Right of Retention, and all related
user manuals and documentation;

(2) all Intellectual Property and other similar intangibles acquired
by the Debtor from KOL Corp, and the Executives on the date of the closing of
the transactions contemplated by the Asset Purchase Agreement, including all
information and documents relating to research and development activities
(whether completed or not);

(3) the Assigned Contracts; and

(4) the equipment listed in Annex I hereto.
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Definitions

"Asset Purchase Agreement" shall mean the Asset Purchase

Agreement dated as of January 29, 1997 by and among the Debtor, KOL Corp.
and the Executives.

"Assigned Contracts” shall mean certain existing employment,
lease, license, support and maintenance agreements and contracts and other client
contracts which are particularly identified and listed in Annex II hereto.

"Disclosure Schedule” shall mean the Disclosure Schedule dated as
of January 29, 1997 delivered by KOL Corp. and the Executives to the Debtor in
connection with the signing of the Asset Purchase Agreement.

"Executives" shall mean Jimmy R. Hoffman, individuaily and as
Trustee of the KAS Investment Trust, and Joseph Rafael, individually and as
Trustee of the Toby Rafael Investment Trust.

"Intellectual Property" shall mean all industrial and intellectual
property rights used in or necessary to the business of the ATHENA division of
KOL Corp. as conducted and proposed to be conducted as of the date of the
Asset Purchase Agreement, including all patents, and patent applications; trade-
marks, trademark registrations and applications; the goodwill of the business
connected with the use of and symbolized by such trademarks, trade names and
service marks; copyright and copyright registrations and applications; computer
software; technology, know-how, trade secrets, propriety processes and formulae;
and all technical manuals and documentation made or used in connection with any
of the foregoing.

"Right of Retention" shall mean KOL Corp.’s right, following the
closing of the transactions contemplated by the Asset Purchase Agreement. to
retain a non-exclusive, perpetual royalty-free right to use the computer-assisted
telephone interviewing and telemarketing software known as Tel-ATHENA at 200
ports at no cost to KOL Corp., which right was granted pursuant to the Asset
Purchase Agreement.
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ANNEX I AND ANNEX II OMITTED
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This STTENENT is presanted o a fling officar for filing pursuant 1o the Unitorm Commercial Code:

1. Dabtor(s) (LutNmn_Fndmlddnwos) 2 SOG{MM(N)WIGGM‘(M) ‘ .FbrF,'_ W(Dlh., Time and Filing Office)
koL Corp. _ Chemical Bank !
435 -Hudsom Strest 200 Jericho Quadrangle
New York, New York 10014 Jericho, New York 11753
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4. This statement refers lo original Financing Statement bearing File No 35PN00538 ’}U o
Fiogwih N+ YC. Register-N.Y, County, NVoue rieg January 6, ‘7‘ 1935
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Termination.  Secured party no longer claims a security interest under the financing statement bearing fie number shown above. -
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By

Signature(s) of Debtor(s) (necessary only if item & 1s applicable).
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