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ARTICLES OF MERGER
Merger Sheet

MERGING:

INTERACTIVE CONED.COM, INC., a Delaware corporation not authorized to
transact business in Florida

L

INTO

CORPAS INVESTMENTS, INC., a Florida entity, M81614

File date: November 24, 1999

Corporate Specialist: Annette Ramsey

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314



STATE OF FLORIDA

ARTICLES OF MERGER %
A oy
INTERACTIVE CONED.COM, INC. (,5, 2> ‘O
a Delaware corporation KA
Kt £4 p
INTO SN
e
CORPAS INVESTMENTS, INC. B Lo
=

a Florida corporation

Pursuant to Florida Statutes Section 607.1105 entitled "Merger," the undersigned
corporations adopt the following Articles of Merger:

FIRST: The Plan of Merger ("Plan of Merger") attached hereto as Exhibit A was adopted
by the board of directors and stockholders of Interactive ConEd.com, Inc., 2 Delaware corporation
(the "Merged Corporation"), on November 2, 1999. The Plan of Merger was adopted by the Board
of Directors of Corpas Investments, Inc., a Florida corporation (the "Surviving Corporation™), on
September 28, 1999. Approval of the shareholders of the Surviving Corporation is not required
pursuant to Florida Statutes Sections 607.1101 and 607.1103(7). ' '

SECOND: The name of the Surviving Corporation is Corpas Investments, Inc.

THIRD: The Effective Date and Time of these Articles of Merger shall be the date these
Articles of Merger are filed with the State of Florida in accordance with Florida Statutes Chapter
607. '

FOURTH: At the Effective Date, the following actions will occur in accordance with the
Plan of Merger:

a. The Merged Corporation shall be merged with and into the Surviving
Corporation (hereinafter, the "Merger").

b. The Articles of Incorporation and Bylaws of the Surviving Corporation as in
effect immediately prior to the Effective Date shall thereafter continue in full force
and effect as the Articles of Incorporation and Bylaws of the Surviving Corporation
until altered or amended as provided therein or by law.

C. The currently issued and outstanding shares of common stock of the

Surviving Corporation owned by its shareholders immediately prior to the Merger

shall remain as the issued and outstanding common stock of the Surviving
Corporation after the Merger.



d. All of the shares of common stock of the Merged Corporation issued and
outstanding immediately prior to the Effective Date shall automatically be converted
into such number of shares of the Surviving Corporation as set forth in the attached
Plan of Merger.

FIFTH: The Merger is permitied by the laws of the state in which each foreign constituent
corporation is incorporated and each foreign constituent corporation has complied with that law in

effecting the Merger.

4 IN WITNESS WHEREOF, the undersigned have executed these Articles of Merger this
22- day of November, 1999.

MERGED CORPORATION:

INTERACTIVE CONED.COM, INC.

RS

Lawrence Kubnert, President

By:

SURVIVING CORPORATION:

CORPAS INVESTMENTS, INC.

By:

Roy Meadows, President



d. All of the shares of common stock of the Merged Corporation issued and
outstanding immediately prior to the Effective Date shall automatically be converted
into such number of shares of the Surviving Corporation as set forth in the attached

Plan of Merger.

FIFTH: The Merger is permitted by the laws of the state in which each foreign constituent
corporation 1s incorporated and each foreign constituent corporation has complied with that law in
effecting the Merger.

IN WITNESS WHERZEOF, the undersigned have executed these Articles of Merger this
_____day of November, 1999.
MERGED CORPORATION:
INTERACTIVE CONED.COM, INC.

By: -
Lawrence Kuhnert, President

SURVIVING CORPORATION:

CORPAS INVESTMENTS, INC.

o dou oo

Roy eadows President




1 s .
Flece'ived: 11/22/799 2:29PM; 212 801 6408 -> GREENBERG TRAURIG; Page 2

Sent by: 212 801 6408; 11/22/99 2:20PM; JetFax #478;Page 2

-

EXHIBIT A
AGREEMENT AND PLAN OF MERGER

This Agreemept and Plan of Merger (“Agreement™) is made effective as of this 22nd day of
November, 1999, by and berween INTERACTIVE CON-ED.COM, INC,, a Delaware corporation
(“ICE™), CORPAS INVESTMENTS, INC, 3 Florida corporation (“Corpas” or the “Surviving
Corporation™ and collectively with ICE, the "Corporations™) and ROY MEADOWS, the centralling
shareholder of Carpas (the “Cerpas Contrel Shaveholder™), with ICE merging with and into Corpas,
such that the scparate existence of ICE shall ccase and Corpas shall continue as the surviving corporation

(the “Merger™).

© WHEREAS, Corpas is a development sSiage company with no operations, but with a limiud
public market for its common stock, par valuc $.001 per share (the “Corpas Commen Stock™), currently
trading on the OTC Bulletin Board undes the symbo! “CPIM™; and

WHEREAS, ICE was recently founded in order w pursuc initially the online continuing
education and taining needs of the healthcare industry, has doveloped 2 proprictary business strategy,
has contracted with a third party 1o huild and provide to ICE a propri¢tary online continung education
and taining services website and has oxclusive and non-exclusive rights 1o use, display and sublicense
physician and other healthcare professianals membership and mailing lists, proprietary video and audio
CME wailing matedals and various medical publications; and

WHEREAS, the Board of Directors of Carpas has determined that approval of the Merger by the
Comas Sharehalders is not required pussuant 1o Sections £07.1101 and 607.1103(7), Florida Smtutes,
and accardingly no proxy stmlement or information statement filing with the Securities and Exchange
Commissicn (the “SEC™) is required by Corpas under Sections 14(z) or 14(c), vespectively, of the
Securities Exchange Act of 1934, a5 amended (the “Exchange Aci™; and

WHEREAS, the Board of Directors and Sharcholders of ICE and the Board of Divectors of
Corpas deem it advisable and in the best interasts of the Corporarions and their respective shareholders to

merge the Corporations; and

WHEREAS, it is the intention of the parties hereta thar the Mexger shall constitute a tax-free
reorganization, as defined in Section 368(a}1)(A) of the Internal Revenue Code of 1986, as amended,
and that this Agreement and Plan of Merger shall also constitzte a Plan of Reorganization.

NOW, THEREFORE, in consideration of the mutual cavenants and agreements contained herein,
and for the purposc of the Merger and prescribing cermin terms and conditions of the Merger and the
mode of canying same into effect, the parties hereto agree as follows:

ARTICLE X

1.1 Xhe Meorger. Upon the terms and subject 1 the conditions héreof, and in accordance
with the selevant pravisions of the Flarida Business Corporation Ast, as amended (“FBCA™, end the
Genera! Corporation Law of the Smte of Delaware (“DGCL”), ICE shall be merged with and into
Corpas. Following the Merger, Corpas shall continue as the surviving corporation and shall continue its
existence under the laws of the Stare of Florida, and the separate corporate existence of ICE ghall cease.
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1.2 Yhe Closing. The closing of The Wamsactions contemplated by this Agreement (the
“Closing”) shsil wke place at the offices of Greenberg Trawsip, P.A. in Orlando, Flarida on
November __, 1995 or such other date as the parties may murially derermine (the “Closing Date™).

1.3  Effective Date and Effective Time. The Merger shall be consummated by filing with
the Seoretary of State of the Stats of Delaware 3 Certificate of Merger in accordance with the provisions
of the DGCL and Articles of Merger with the Sccretary of Stare of the State of Florida in accordance
with the provisions of the FBCA 2nd the conversion of the sharés of common stock, par value 5.001 per
share, of ICE (“1CE Common Stock™) into shares of Corpas Commen Stock as contemplated by this
Agreement. The Mevger shall have the cffects set forth in the FBCA and DGCL. The Merger shall be
effective immodiately upon the laier of the filing of the Certificate of Mevper with the Secretary of Stare
of the State of Delaware and the filing of the Articles of Merger with the Secretary of State of the Sute
of Fiorida (the dare and time of filing being referénced to héwein as the “Effective Date” and the
“Effective Time,” respectively).

1.4  Rights and Duties of Corpas as the Suyviving Corporation. At the Effective Tirme, the
Surviving Corporation shall thereupon and thereafier possess zil che rights, privileges, powers and
franchises of a public as well as of a private nature, of esch of the Corporations, and be subject w all the
restrictions, disabilities and duties of each of the Corporations so merged; and all of the rights, privileges,
powers and franchises of each of the Corparations, and all property, real, persanal and mixed, and all
debis due to either of the Corporations on whatever accownt, as well for stock subscriptions and alt
options or warrants for stock of cithex Corporation, shall be vested in the Surviving Corporation; and alt
property. rights, privileges, powers and franchises and all and every other interest shall be theveafier the
prapesty of the Surviving Corparation as they were of the Corporatings; and the ntle © any real astate,
vested by deed or atherwise, under the laws of the State of Florida or the State of Delawire or otherwise,
in cither of the Carporations, shall not revert or in any way be impaired by reason of the Mergen
provided, that al) debrs, liabilitics and duties of the Corporations, and all rights of creditors ané all liens
upon any property of either of the Corporations shall thenceforth antach to the Surviving Corporation,
and may be enforced againse it 1o the same exient as if said debrs, lisbilities and duties had been incurred

or contracted by i1,

1.5  Aricles of Incorporation: Bylaws. The Articies of Incorporation and By-Laws of
Corpas, as in sffeet immediately prior o the Effective Time, shall be the Articles of Incorporation and
By-Laws of the Surviving Corporation until thereafter amended as provided by law.

1.6  Direcrors. The directors of the Board of Directars of the Surviving Corporation at the
Effective Time sha!l be as set forth on Schedule 1.6, attached heveln and incorporated by reference
herein, and will hold office from the Effective Time unti} their nespective suscessors are duly clected and
qualified in the mannér provided in the Axticles of Incorporation and By-Laws of the Suyviving
Corporation, or as otherwise provided by law.

17  Offiters. The officers of the Surviving Corporation at the Effective Time shall be as set
forth on Schedule 1.6 and will hold office from the Effective Time until their respective successors sre
duly clecied or appointed in the manner provided in the By-Laws of the Surviving Corporatinn or as
otherwise provided by law.

1.8 Conversiop _or Canceliation of Shaves. At the Effective Time, esch share of ICE

Comron Srock issued and outsianding immediately prior 1o the Merger shall be converted into one share
of Common Steck (the "Mergor Considoration™) of the Surviving Carporation, such thuat e agiregatc

2
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of 5,600,000 shares of ICE Common Stack issued and outstanding immediately prior 1o the Merger shall
be converted into an agpregate of 5,600,000 shares of Common Stack. After the Effective Time, euch
holder of an outstanding certificats or cestificates representing shares of YCE Common Swock
immediately prior to the Effective Time shall surrender same to the Surviving ‘Carporation and shall
receive. in exchange therefor, 2 certificate or cemificetes representing the appropriate number of ghares
of Corpas Common Stock in the Surviving Corperation. Unil so surrendéred, each stock certificate shall,
by virtae of the Merger, be deemed for 1l purposes 10 evidence ownership of the appropriate number of
shares of the Surviving Corparation. Stockholders of ICE who vote against the Mevger shall have all the
vights, if any, sccarded such partics under the DGCL.

ARTICLE XY

2.1  Representations and Waryanties of JCE. JCE represents and warrants te Corpas that
the statements contained in this Article I! are comrect and complele as of the date of this Agreement and
will be correct and complete as of the Closing Dale except as set forth in the carresponding disclasure
schedule accompanying this Agreement and initialed by the parties (the “YCE Disclosure Schedule”).

(a) Existence. ICE is aow, and on the Closing Dais will be, & corporation,
organized and existing and in gooad standing vader the laws of the state of it5 incorporation and has the
requisite power and authority 10 own or lease its properties and to carry on its business as now being
conducted.

{b) Power and Authority. ICE has the power, legal capacity and authorily to enter
into, and perform its/is respective obligations undey, this Agreement and each ather agreement,
document and instrument 1o be exccuted and delivered by ICE in connection herewith {collectively, the
“Related Agreements). ICE has taken a)) action necessary o authorize the exécution and delivery of
this Agreement and the Related Agreements, the performance of its obligations hereundsr and
thereunder, and the consummation of the ransactions contemplated hereby and thereby.

(c) Enforceability. This Agreement has been duly authorized, executed and
delivered by ICE end constitutes the legal, valid and binding obligation of ICE, enforccable respectively
against it in sccordance with its wrms, except as the same may be limited by applicable banksupicy,
insclveney, reorganization, maoratorium or similer laws affecung the enforcement of sreditors’ rights
generally and general equitable principles regardless of whesher such enforccability is considered in s
proceeding at law o in equity.

(@  Ownershiy Interest Schedule 2.3(d) sets forth, as of the date hereof, with
respeet to ICE, the number of authorized, issusd and ourstanding shares of cach class of its capital stock
held hy its stockholdess (the “JCE Stockholders™). All of the issued and outstanding shares of capital
stock of ICE (i) have been duly anthorized and validly issued and are fully paid and non-assessgble, and

- (ii) were not issued in violation of any preemptive rights or rights of first refusal or similar rights. Na
precmptive rights or rights of first refisal or similar rights cxist with rospecr (o any shares of capital
stock owned by the ICE Stockholders and no such rights arise by virme of or in conncction with the
transactions contemplated hereby. The ICE Swockhalders canstitute atl the record and beneficial holders
of all issued and outstanding capital stock oF ICE and the ICE Stockholders own such shares as set forth
on Schedule 2.3(d), frec and clear of all Liens, restrictions (other than reswictions under the Securities
Act of 1933, us amnended (the “Secprities Act™) or stare securities laws) and clnime of any kind, Except

3
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as se1 forth on Schedule 2.1(d) hercto, the ¥CE Stockholdeys are nol & party 1o any ou ing or

suthorized rights, options, warants, cenvertblé securities, subscriprion rights, conversion rights,
exchange rights or other agreements or commimments of any kind that conld require them to sell, transfer
or otherwise dispose of any capiral stock of ICE. In addition, there are no proxies, voring rights or other
agreements or understandings with respect 1o the voting or transfer of the capitat stock of ICE.

{(e) Ng Violation. The execution and delivery of this Agreement and the Related
Agreements by ICE and the JCE Stockholders, a5 the case may be, the performance by ICE and the ICE
Stockholders of their respective obligations hercunder and theveunder and the consemmation by them of
the travsactions contemplated hereby and thereby will not (3} violate gny provision of the Cenificate of
Incorporation, Bylaws or other orpanizational or govering document of ICE, or (b) to the knowledge of
ICE, (i) vioiate or conflict with any law, statute, ordinance, rule, regulation, decree, wril, injunctiorn,
Judgment or order of any govemnmental authority or of any arbitration award which is either applicable
to, binding upon or eénforceable against ICE, (ii) canflict with, result n any breach of, or constiture a
default under, ar give risé to 2 right of payroent under or the right 1o terminate, amend, modify, abandon
or aceelerate, any ¢ontract which is applicable o, binding upon or enforceable against ICE, (i1i) result in
or require the creation or imposition of any lien vpon or with respeet to any of the properties of assets of
ICE, and (iv) require the censént, approval, authorization or permit of, or fling with oc notification to,
any governmental authoriry, any court or mibungl ar zmy other person, except where the vidlarion,
conflict, breach, defaudr, sccélération, termination, amendment, modificanion, abandonment, or lien
wauld not have a material adverse effect on ICE taken as & whole or on the abilicy of the parties to
consummate the ransactions contemplated by this Agreement,

(D Reeords of YCE. The copies of the Cerdficate of Incarporation, Bylaws and
other documents and agreewments of ICE which were provided to Corpas are true, accurate, and complete
and reflect all amendments made through the date of this Agreement and through the Closing Date. The
minute books and other records of corporate actions for JCF made available wo Corpas for seview werr
correct and complete as of the date of such review, and such minvhe beoks and records contain an
accarate record of al) mawerial corporate sctions of the ICE Stockholders and direciors (and any
commitices therwof) of ICE wken by written consent or at & meeting or othérwise since incorporation or
formation. The siock ledger of ICE, as previously made available 1o Corpas, contains accurate and
complets Yecords of al} issuances, ransfers end cancellations of shares of the capital stock of ICE.

(& Subsidiaries. ICE does not own any outstanding voting securities of or other
interests in any other corporation, parmership, joint venture ar other entiry.

(k) Finugcial Statememts. ICE has delivred to Corpas, intermally prepared,
unaudited pro forme financial statements of ICE for the period from June 22, 1999 to October 13, 1999
{the “Financial Statements™). The Financial Statements fairly present the financial position of ICE for
the periad covered thereby.

0] Chang¢s Since Dave of Current Financial Statements. Other than as set forth
on Schedule 2.1(1), since October 15, 1999, there has not been any material adverse change in the
financial condition of ICE taken as a whole. Without limiting the generality of the foregoing, other than
as st forth on Schedule 2.1(i), since that daie ICE has not engaged in any pracrice, takcn any acuown, of
entered inlo any transaction ourtside the ordinary course of business the primary purpose or cffeot of
which has been 10 generate or preserve cash,
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()  Real Property and Leascholds To the knowledge of ICE, the leaschold
interests of ICE in all real property 1cased or subleased 1o or on behalf of ICE are free and clear of any

morigages, claims, liens, restrictions or encumbrances which would, individually or in the agprepate,
marerially and adversely affect the value of such interests to JCE and the ability of ICE to carry on its
getivities conducted at such leased premises. ICE has received no notice that theve is any vielation or
nancomplisnce of any restriclions or caséments existing with respect to such propertics,

(k)  Tigeto Asvers: Operation of Computor Apblications.

{i) ICE holds good and marketable oitle 10 all of irs Assets, other than those
Assets which arc leased by ICE, frec and clear of liens, pledges, charges, or
encunbrances of third parties. For purposes of this Agresment, the térm “Assets” means
all material properties end assets of any nature owned, leased or licensed by ICE.

(ii)  The Fixed Assers cumently in use aré in good dperating condition,
normal wear and war excepted For puposes of this Agreement, the term “Fixed
Assets” moans 8ll  vehicles, wmachinery, equipment, wols, supplies, leasebold
improvements, fumiture and fixnires, owned, Igased or used by or locared on the
premises of ICE.

{iii) JCE holds valid and enfarccsble intellectual propesty wights 10 the
Computer Products that may be asserted, and 20 ICE's kmowledge are sufficient, 1o
prevent any third pary other then YCE fromn reproducing, transmiting, dismibuting,
selling, licensing, lasing or otherwise conveying or exploiting for commercial purposes,
or preparing derivative works of, the souwrce code or object code conesingd in the
Compuier Products. The term “Computer Products™ means all computer program
materials, software and hardware, which are 3 par of the Assets of ICE.

) Inrellectusl Propeyty. Schedule 2.3(1) arached hereto lists all mademarks,
wade names, copyrights, patents, zrade secrets, licenses, domain names and other intellecruzl property
used in the conduct of ICE’s business (the “Intellectual Propesty™). To the knowledge of ICE, ICE has
the legal right, title and interest in and w0 the Intellecmal Property. To the knowledge of the ICE, the
vonduct of the butiness of ICE as presently conducted, and the unrestricted conduct and the unrestricted
usc and exploitazion of the Intellectual Property, docs not infringe or misappropriate any rights held or
asserted by any Person. To the knowledge of the ICE, none of the Intcllectuz! Property is the subject of
any pending or threatencd action for opposition, cancellation, declaration, infringement, or invalidity,
unenforcezbility or misappropriation or like claim, action or proceeding,

(m) Labor Agrecements and Mspuies. ICE is neither a party 1o, nor othsrwise
subject to any collective hargaining or other agrecrnent goveming the wages, hows, and terms of
empioyment of JCE's employces. ICE is wot aware of any labor dispute or labor trouble involving

employees of ICE.

() Empipyee Benefits. ICE does not maintain and is not required 1 make any
convibutions, and has no outstanding oblizanion to make any contribution, to sny pension, profit-sharing,
retirement, deferred compensation or othey such plan or amangement for the benefit of any smployee,
former employee or other person, and ICE does not have. any obligations with rcspect 1o deferved
campensation or future benefits to any past or present employée.

407 420 5909; 11/22/99 12:168; JetFax #145;Page /28
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(o) Tax Matters. ICE bas, 1o the date heveof, timely filed all wx reports and tax
veturns required 10 be filed by YCE, and ICE has psid all taxes, assessments and othey impositions as and
o the extent requived by appiicable law. Al federal, stiate and local income, franchise, sales, use,
property, cxcise, payroll withholding and other taxes (including imerest and penalfies and inchiding
estimared tax installments where Yequired o be filed and peid) due from or with respect to ICE as of the
date hereof have been fully paid, and all taxes and ather sssessments and levies which ICE is required by
law to withhold or fo collect have been duly withheld and levies which ICE is required by law w0
withhold or 10 sollect have been duly withheld nd collected and have been wid over to the proper
governmental authorities to the extent due and payabl¢. There are no outstanding or pending claims,
deficiencies or assessments $or taxes, interest or penalties with respect to any taxable period of the ICE.

(p)  Lisenses and Permits. ICE possesses all material licenses and required
governmental or official approvals, permits or authonizations (collectively, the “Permits”) for its business
and operations. To the knowledge of ICE, 21l such Permits are valid and in full force and effect, ICE s in
compliance with the respective requirements thereof, and no prececding is pending or threatened to
revoke or amend any of them. :

(@  Contracts. Schedule 2.1(q), antached hercto and made 8 part hereof, kists all
written contracts 2nd other writien agreements e which ICE is a party. ICE has made available to Corpas
a copy of each conuact or other agrésment lisied in Schedule 2.1(g) (as amended to date).

r) Compliance Witk Laws. Yo ICE's knowledge, ICE is in compliance in all
material respects with 81l ¥edéral, state and local laws, regulations and ordinances and sll order,
judgments and decrees of any court or governmental authority &pplicsblé to, binding upon or affecting
any of the ASSSTs or any aspect of JCE's business.

(s) Litigation. Except as listed on Schedule 2.1(s) atsached heveto and made a part
bereof, ICE has ne knowledge of any claim, litigation, proceeding, or mvestigation pending or threstened
against ICE that might result in sny material sdverse change in ICE’s busincss or cordition of Assets.

()  Accnrare and Trus Information. The originals or copies of conmacts, leases,
agrecpnents and all other documents or papérs, including ICE's firancial statements and other
information, which have or will be furnished to Corpas for cxamination are or will be geauine, complete
and accurate in 1] material respects.

) i igg. None of the representations or
warranties of ICE contains or will contzin any untrué statement of a material fact or omit or will omit of
misstate 2 material fact necessary i order o make statements in this Agréément not misicading. ICE
knows of no fact that has resulted, or that in the reasonable judgment of ICE will resulr, in a matertal
change in the business or operations of YCE that has not been sef forth in this Agreement or otherwise
disclosed 10 Corpas on the Schedules and Exhibits attached hereto.

(v)  Warranties and Warraaty Claims. YCE has not made any written or other
hinding warranty Or represenialion With respect 1o any of s produets, or any product thar embodies or
utilizes any of it or them. There are not pending warranty claims by ICE™s customers with respect to any
of its products or services. ICE has heretofors provided Corpas with access 10 a complét copy of all
unresolved written customer complaints and all writtens summaries of those oral customer complaints in
ICE’s possession relating 1o its products or services and any products not currently sold by ICE’s
business BT as 10 Which ongoing service or support is pravided by TICE'S busincss.

6
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(w)  Investrent Inyent; Accredited Ynvestor Status, The ICE Swsckholders (i)

have had the opportunity 10 a5k questions concemning Corpas snd all such guestions posed hzave been
answered to their satisfaction; (ii) have béen given the oppormunity to oblain any additional information
they deém necessary io venfy the accuracy of any information obtained concerning Corpes; and (i)
have such knowledpe and experience in financial and business matters that they are 3bie 1o evaluate the
merits and risks of acquiring the Corpas Commen Stock and to make an informed imvestment decision
rélaning thereto. The ICE Stockholders’ opportunity to so investigate Corpas and mformation oblained
therefrom shall not pffect Corpas or any Coypas representations and wawanties set forth in this
Agreement. Each ICE Stockholder can bear the economic risk of losing his investrnent in Common
Sreck and bas adequate means for providing for his cuyvent financial needs and contingencies.

(x)  Disclaimer of Other Representations and Warranties. Excepl as expressly
set forth in this Anticle 11, ICE makes no vepresentation or warnanty, express or implied, at law ar in
equity, in respect of ICE, or any of its respective assets, labilities or operations, including, without
limitation, with respect 1o merchantability or fitmess far any pamcuiar purpose, and any such ather
Tepresentations Or warranties are hereby expressly disclaimed.

Each of Corpns and thc Corpa:. Conu-o! Sharcholder rcpresmrs and wamms to ICE that thc snmems
contzined in this Article I are comrect and complete as of the date of this Agreement and will be ¢ovréct
and complete as of the Closing Date except as sot forth in the corresponding Disclosure Schedule.

(a) Existence. Corpas is now, and on the Closing Date will be, 5 corportian,
organized and existing and in good szanding under the laws of the Stawe of Florida and has the requisite
power and auwthority (o own or Jease {15 propertics and to carry on its business as now being conducted.
Corpes was mmcarporated under the neme "Synergy Investiments, Inc.” in May 1988 in the State of Florida.

{b) Liabilitizs. Corpas has incurved no lizbilitics {whether mown or anknown,
whether asseried or unasserted, whether absolute or contingent, whether accrued or unaccrued, whether
liquidared or unliquidated, and whether due or wo become due) other than expenses related to irs
incarporation, has conducted no business or operations and has not had any employees, and has no assets
other thap cash.

©) LCash. Upon the closing of the Merger contévaplated hereby, Carpas will have
unrestricted and nonrefundable cash in the amount of not less than one million six hundyed and ffty
thousand dollars (81,650,000), which cash represents the conternplated procezds of Corpsg’ private
placement offiting of its Common Stock, such offering to close simultaneously with dw ¢losing of the
Merger cantemplated hereby.

»

{d) Erokers® Fees, Corpas does not have any lability ar ohligation to pay any feey
or commissions 1o any broker, finder, ar other agent with respéct to the transustions con:cmplsted by this
Agreement for which ICE or the ICE Stockholdears ¢ould become liable or obligated.

(e}  Power and Authority. Each of Corpes and the Corpas Contral Sharcholder has
the power, iegal capaclty and authority 10 enier into, and pérform LS obligetians wider, this Agreement

7
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ang the Related Agreements. Each of Corpas and the Corpes Contyol Shareholder has taken all action
necessary 1o sutherize the exceution and delivery of this Agreement and the Related Agreements, the
performance of its obligarions hereunder and thereundey, and the consummation of the transactions
conemplated hereby and thereby. The Board of Directors of Cerpas has determined that approval of the
Merpger by the shareholders of Corpas is not required pursuant 1o Sections 607.1101 and 607.1103(7),
Florida Swntes, and accordingly no proxy stalément or information staiement filing with the SEC is
required by Corpas under Sections 14a) or 14(c), respectively, of the Exchange Act.

® Enforgeability. This Agresmenmt has been duly authorized, executed and
delivered by each of Corpas end the Corpas Contro! Shareholder and constinutes the legal, valid and
binding obligation of Corpss and the Carpas Contrn]l Shareholder, enforcesble against it or him in
accordance with ils terms, exeept as the same may be limited by applicable banlouprtey, insolvency,
roorgenization, maoratorium or similar laws affecting the enforcement of creditors' rights generally and
general equimblé principles repardiess of whether such enforceability is considered in a procecding at

law or in equity.

() Qwnership Yoleyest The entive authorized capiwl stock of Corpas consists of
50,000,000 shares of comman stock, par value $.001 per share, of which 4,000,000 shares are issued and
outstanding, and no shares of preferred stock. All of the shares of Compas Common Stock to be issued in
the Meérger have been duly authorized and, upon consummation of the Merger, will be validly issued,
fully paid, and nonassessable. Schedule 3.1(d) sets forth, s of the date hereof, with respect 1o Corpas,
the number of authorized, issued and outstanding shares of each class of its capitel stock held by its
sharcholders (the “Corpas Shareholders™). All of the issued and ourstanding shares of capital stock of
Corpas (i) have been duly authorized and validly issued and are fully paid and non-assessable, and (&)
were not issoed in violation of any préemptive rights or rights of firs vefusal or simalar rights. No
precmpaive rights or rights of first refusal or similar rights exist with respect to any shares of capital
stock owned by the Corpas Sharcholders and no soch rights arise by virtue of or in ¢onnection with the
mansactions contemplated hereby. The Corpas Sharcholders constitute all the record and beneficial
holders of all issued and oulstending capital siock of Corpas and the Corpas Shareholders own such
shares &5 set forth on Schednle 3.1{d), free and cluay of all Liens, restrictions (other than vestrictions
under the Act or state secunities laws) and claims of any kind. Except as set forth on Schedule 3.1(d)
arrached hereto and made & pert bereto, the Corpas Shareholders ave not a party to any outstanding or
authorized yights, options, warrants, convertible securitiés, subseription rights, comversion rights,
exchange rights or othey agreements or commitvients of any kind that could require them to sell, wansfer
or otherwise dispose of any capital stock of Corpas. In addition, there are no proxics, voting rights or
other agrcéments or understandings with respect to the voting or transfer of the capital siock of Carpas.

¢h) No Vielation. The execution and delivery of this Agreement and the Related
Agreements by Corpas and the Corpas Control Sharcholder, the performance by Corpas and the Coipas
Control Sharcholder of its and his obligstions heveunder and thereunder and the consummation by it and
him of the transactions contewplared hereby and thereby will not (a) violatc any provision of the Articles
of Incerporetion, Bylaws or other organjzstional or governing document of Corpss, or (b) w0 the
Imawledge of Corpas or the Corpas Centrol Sharebolder, (i) violate or conflict with any law, ststute,
ordinanee, ruls, regulation, decrés, writ, injunction, judgment or crder of any govemmental avthority or
of any arbiration award which is gither applicable 1o, binding upon or enforceable against Corpas, (i)
conflict with, result in any bréach of, or constitute a defauly umder, ar give rise o & right of payment
under ar the right o werminaw, amend, modify, abandon or accelerste, any contract which is sppliceble
to. binding upon or enforceable against Corpas. (1) result in or require the creation or imposition of any
lien upon or with respeer In any of the properties or assets of Cerpas, and (iv) require the congent,

g
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approval, authorization or permit of, or filing with or notification 1o, any govemmiental authority, any
court or [ribunal or any other person, except where the viclation, conflict, breach, defaulr, acceleration,
termination, amendment, modificarion, abandonsuent, or lien waould not have a material adversé ¢ffect on
Corpas taken as a whole or on the ability of the parties 1o consummsle the tansactions contemplated by

this Agreement.

@) Recaggds of Corpas. The copies of the Articles of Incorporation, Bylaws 2nd
other documents and agreements of Corpas which were provided to ICE are true, accuraté, and complete
and reflect alt amendments made through the date of this Agreement and through the Closing Dare. The
minute baoks and other yecords of corporste actions for Corpas made available to ICE and the ICE
Stackholders for review were corroct and complére as of the date of such review, and such minute books
and recards contain an accurste record of all malerial corporate actions of the Corpas Sharcholders and
directors (and any comminzes thereof) of Corpas wken by written consent or at 4 meeting or ctherwise
since incorporation or formation. The share ledger of Corpas, 23 previously made available to JCE and
the ICE Stackholders, conteins eccurate and complete records of all issugnees, ransfers and
cancellations of shares of the capital stock of Corpas.

)  Subsidiaries. Corpas does not own any oustsnding voting securities of or other
interests in any other corporation, permership, joing venture or other entity.

()  Labor Agresments and Disputes. Corpes is neither 2 party 1o, nov otherwise
subject to any collective bargaining or other agreement governing the wagss, hoyrs, and terms of
employment of Corpas’ employees. Cospas is not aware of any labor dispute or labor wouble involving

employecs of Corpas.

® Employee Benefits- Corpas does not maintain and is not required 1o make any
contributions, and has no cutsanding obligation to make any contribution, 10 any pension, profiv-sharing,
retirement, deferved compensation or other such plan ar arrangement for the benefit of any employee,
former employee or other person, and Corpas doés not have any obligations with respect 1o deferred
compensation or future benefits to any past or present employee. :

(m) Tax Magters. Corpas ha, to the date hereof, timely filed all tax reports and tax
renuns vequired to be filed by Corpas, and Corpas has paid all taxes, assessments and other impositions
as and 1o the extent required by applicable law. All federal, stare and Jacal incoms, franchise, sales, use,
property, excise, payvoll withholding and other taxes (including interest and penalties and including
estimated tax nstallments wheré required ta be filed and paid) due from or with respect to Corpas as of
the date hereaf have been Ailly peid, and all taxes and other assessments and levies which Corpas is
required by Jaw to withhold o to collect have been duly withkeld and levies which Corpas is requirsd by
law 1y withhold ar to collect have been duly withheld and collectéd and have been paid over o the proper
governmental authorities 1o the exient due and payabic. There are no ouwstanding or panding claims,
deficiencics or assessments for axes, inferest or penalties with respect to any taxable period of Corpas.

(n)  Licenses and Permits. Corpas posscsses all meterial licenses and requived
govermmental or officizl approvals, permits or authorizations for its business and operations. To the
knowledge of Corpas, all such permits aze valid and m full farce and effect, Corpas is in corapliance with
the respestive requirements thereof, and no procesding is pending or threatened  reveke or emend any

of them.
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{0)  Contracts. Schedule 3.1(s), aached herero and made a part heveof, lists all
written convacts and other written agréements to which Corpas is a party. Corpas has made available 1o
ICE and Sharcholder a copy of ¢zch contract or other agreement listed in Schedule 3.1(p) (25 amended to
date).

() Compliance With Laws. To Corpas® and the Corpas Cantrol Sharcholder's
knowledge, Corpos is in compliance in all malerial respects with all federal, state and local laws,

regulations end ordinances and all order, judgments and decrees of any court or governmentzl authority
applisable to, binding upon or affecting any of its assets or any aspect of Corpas* business.

©) Litipatien. Neither Corpas nor the Corpas Control Sharsholder has any
knowledge of any claim, litigation, proceeding, or investigation pending or threstened against Corpes
tha¢ might result in any malerial adverse change in Corpas’ busingss or condition of Assets,

(r Atcurate and Truse {oformation. The criginals or copies of contracts, leases,
agreements énd ail other documents or papers, including Corpas' financial statements and other
information, which have or will be furnished to Cerpas for eéxamination are or will be genuine, complets

and accurate in all maienial respecis.

(s} A f R : ; agutics. None of the vepresenrations or
warranties of Corpas or the Corpaa Control Shenholder cantain or will conin any untrue swwment of a
material fact or omit or will omit or missrate a material fact necessary in order to make statements i this
Agreemén! not misleading. Neither Carpas nor the Corpas Conwol Sharcholder kawows of any fact thar
has resulted, or that in the reasonable judgrment of Corpas or the Corpas Control Shareholder will resulr,
in a material change in the business or apéranons of Corpas that has not been s¢t farth in this Agrérment
or otherwise disclosed to ICE and the ICE Stockholders on the Schedules and Exhibits antachad hereto.

© Warranties and Warranty Claims. Corpas has not made any written or other
binding warranty or représéentation with respect to gny of its products, or any product that embodies or
utilizes any of it or them. There are no pending warranty claims by Corpas’ custemers with respect ta
any of its products or services.

(v}  Complance with Secuvities Laws. Corpas has complied with all applicsble

securities laws, statutes, regnlations and rudes in connection with the issuance of it securities,

(v)  Investment Inteny: Aceredited Iavestor Status, Corpas (i) has had the
apportunity to ask questions conceming ICE and all such questions posed have been answered to its
satisfaction; (i) has bean given the opportunity o obtain any additional information it deems necessary
to verify the accuracy of any information obtamed cancerning YCE; and (iif) has such knowledge and
experience in financial and business matters that it is able w evaluate the merits and risks of investing in
ICE and v make an informed investment dectsion relating theneto. Corpas’ opportunity to so investigare
ICE and information obtained therefrom shal) nat affect ICE or any of ICE's representations and
warrantics sét forth in this Agrecment, Corpas is an “accredited investor” within the meaning of
Regulation D promulgated under the Act. Corpas is acquiring shares of ICE Common Stock on the dare
of the Closing for its own account for the purposé of investment and not with & view to, or for sale in
connection with, the dismibution theréof, and it bas no present intention of distributing or sclling such
shares of ICE Coramon Stock. Corpas undérstands that such shares of ICE Common Stock bave not
been registered under the Securities Act, or the seourities laws of any sraee ar other jurisdiction, and
hereby agrees not 1o make any mals, ansfor or other dicposition of such shiwws of ICE Common Swak

10
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unless either (i) such shares of ICE Common Stock have been registeved under the Securities Aot and afl
applicable state and other securities lws and any suck registration remains in effect or (i) ICE shall
heve rcceivid an opinion of counsel in form and substance reasonebly satisfactery to ICE that
régistration 15 nol required nader the Securiries Act or under applicable state seturities laws.

(v}  Reports and Financial Statements. As all times since acceptance by NASD of
its application submitied to NASD pursuant to NASD Rule 6740 and Rule 15¢2-1} under the Exchange
Act, Corpas has filed all reports, repistrations and stalemersts, together with any required amendmerts
thereto, that it was required 1o file with the SEC, including, but net limited to Farm 15¢2-11, Form 10-K,
Forms 10-Q, Forms 8-K and proxy surements (collectively, the “Corpas Reports™). Corpas has
previously fumnished to ICE and ICE Stockholders copies of all Corpas Reports filed with the SEC, As
of their respective dates (bul tsking into account any amendments filed prior to the dare of this
Agreement), Corpas Reports complied in sll mavrérial respects with all the rules and regulations
promulgated by the SEC and did not contain any uawue statement of 3 material fact or omit o stste 3
material fact required © be stated therein or neeessary to make the stetements therein, in light of the
circumstances under which they were made, not miskading. The financial swmements of Corpas
included in Corpas Reports comply as to form in all material vespects with applicable accounting
requirements and the published rules and regulstians of the SEC with respeot thereta, have been prepared
m accordance with GAAP consisiently applied during the periods presented (eXcept, as noted therein, or,
m the case of the unaudited statements, as permitted by Form 10-Q of the SEC) and fairly present
{subject, m the casc of the unaudited statements, to normal sudit adjostraents) the financial pasition of
Corpas and its consolidated subsidiaries as of the date thereof and the results of their operations and their
cash flows for the periads then ended.

()  Qppormnity to Investigate. Corpes (i) has had the opportunity to ask questions
conceming ICE and 3]} such questions poased have been answered to its satisfaction; (ii) has been given
the opportunity o obtain any additiopal information it deems necessary to verify the accuracy of any
informarion obtained conceming ICE; and (iii) has such lnowledge and cxperience in financiv) and
business maners thar it is able to evaluate the merils and risks of acquiring the ICE through the Merger
and to make an infermed investment decision relating thereto. Corpas’ opportunity to so invegtigats {CE
and information obtained therefrom shall not affect ICE™s represeniations and warranties set forth in this

Agresment.

i) isclai jes. Exeept as expressly
set forth in this Article 1N, Corpas and the Compas Controlling Sheveholder make no representation or
warmranty, éxpress or implied, at law or in equity, in respect of Corpes, or any of its réspective assts,
liabilities or operarions, including, without limitation, with respect 1o merchaneability or fimess for any
particular purpase, and any such other represintations or wamanties are hereby expressly disclaimed.

ARYTICLE YWV

4.1  Conditions o Obligarion of ICE and JCE Srackholders. The obligatien of ICE and
the [CE Stockholders to consummate the mansactions cantemplated by this Agreement is subject to
sansfaction of the following condinens on or before the Closing Darte (imless waived in writing by ICE
and the ICE Swockholders):

1
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(8)  The representations and warrantes of Corpas and the Corpas Control
Starcholder set farth in this Agreement shall be true and corvect at and as of the Closing Date;

®) ICE shall have reccived & certificaie from a duly authorized officer of Corpas
certifying ther, 85 of the Closing Date, (i) the representations and warranties of Corpas and the Corpas
Control Sharcholder set fosth in this Agroement are pue and correct in 21l material respects; (i) each of
the condirions specified in this Section 4.1 have been satisfied by Corpas and the Corpas Controlling
Sharehaider in all material respects at or prior o Closing; (i3) there has not been a marerial adverse
change in the finencial condition, business or operations of Corpas sinee the date of this Agreement; and
(iv) none of the Assets of Corpes have been damaged by fire, flood, casughy, act of God ar the public
enemy or other couse (regardless of insurance coverage thercon) which, when token as a wholc would
have 2 material adverse effect on Camas;

(c) ICE shall have complered due diligence of Corpas o its satisfaction;

() ICE shall have received a cextificate from the duly autharized president or
secretary of Corpas cevtifying that (8) anached theveto is a trué, correct and complete copy of the Articles
of Ameéndment to the Articles of Incorporation of Corpas, filed in the Office of the Secretary of State of
the Stare of Florid: on September 16, 1998; zud that no amendment or other document velsting w or
affecting such Articles has been filed in the office of the Sceretary of Swuate of the State of Florida since
such date, and no acdon has been raken by Corpas or it shareholders, directors or officers in
contemplarion of the filing of any such amendment or other document or in contemplation of liquidation
or dissolurion of Corpas; (i) aftached thereto is % true, comect and compleie copy of the Bylaws of
Corpas, 8ated Sepiember 16, 1998; and that such Bylaws are in full foroe and effect and have not been
amended, modified or rescinded since such date; and {iti) anached thereto 1S a true, corvéct and complere
copy of resolurions adopted by the Board of Directors of Corpas authorizing this Agréement and the
Relared Agreements; and thar such reselutions ave in full force snd effect and have not been amended,
modified or réseinded since such date;

(e) ICE shall have received a copy of the éxecuted employment sgreement betwean
Corpas ind Ross A, Love (the “Employment Agrecment™);

(6 Corpas shall have complered a private placement offering of its Commen Stoack
raising net proceeds to Corpas of at least $1,650,000;

{&) ICE shall have assigned to its stoackholders all accounts receivable, contract
rights. pending house closings, cash equivalents (bank accounts, ¢ic.) and cash on hand:

{h} Corpas and the ICE Stockholders shall have entéred into a8 régistration rights
agreement (the “Registradoan Rights Agreement”) in & form accaptable vo the ICE Swockholders;

@) ICE shall have ceceived a certificate of lege) existence of Corpas issued by the
Secretary of State of the State of Flonda and each othey state in wiuch it is qualified to do business as of
a date not more than 10 days priov 10 the Closing Date;

4] Corpes shell have received all authorizations, consents and approvals to the
Merger and other ransactions conwemplared hereby and waivérs of rights to terminate ar modify any
material rights or obligarions of Corpas from any person fyom whom such consent or waiver is required

12
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under any material contract and from any governmental or other régularory agency or authority, except
where the failure o oblain sueh oconsent or waiver shall not heve 2 marevial adverse effect of Corpas; and

¢k) There shall not be pending or thréalened any action or proceeding by or before
any court or othér governmental body which shall seck to restrain, prohibit, invalidate or collect damages
arising out of the Merger or other transactions hereunder, and whick, in the reasonable judgment of ICE
or the ICE Stockholders, makes it inadvisable to proceed with the fransactions contemplated hereby.

42  Conditions 1o Obligation of Corpas. The obligation of Carpas 10 consummare the
transactions contemplated by this Agreement 15 subject 1o the satisfaction of the following conditions en
or before the Closing Date (unless waived in writing by Cerpss):

) The representztions and warranties of ICE set forth in this Agreement shall he
true and convéct at and as of the Closing Daee;

{b) Corpas shall have veceived a certificate from a duly authorized officer of ICE
centifying that, as of the Closing Date, (i) the representations and warranties of ICE set forth in this
Agreement are tue and comect in all mawernal respects; () cach of the conditions specified in this
Section 4.2 have been satisfied by ICE in all material respects at or prior to Closing; (1) theve has nat
been a matenial adverse change in the financial condition, business or operations of ICE since the date of
this Agntement; and (iv) none of the Assers of ICE have been damaged by fire, flood, casualty, act of G-
d or the public enemy or other cause (regardless of insurance coverage thereon) which, when taken as 2
whole, would have a material edverse effect on ICE;

{t) Corpas shall have campleted due diligence of ICE to its satisfaction;

{d) Corpas shall have teceived a certificate from the duly suthorized secretary of
ICE centifying that (i) anached thereto is a mue, correct and complete copy of the Certificate of
Incorporstion of ICE, filed in the Office of the Secretary of Smate of the State of Delaware on
June 22, 1999; and that no amendment or other document relating to or affecting such Articles has been
filed in the office of the Secretary of State of the State of Florida since such date, and no action has been
wken by ICE or its stockholders, dizectors or officers in contemplation of the filing of any such
amendment or other document or in contemplation of liguidation or dissolution of ICE; (ii) artached
thereto 1§ 8 wue, ciyrect and complerc copy of the Bylaws of YCE, dated June 28, 1999; and that such
Bylaws are in full force and effect and have not been amended, modified or rescinded since such date;
and (iii) attached thereto is a trug, comect and complele copy of resolutions adopted by the Board of
Directors and stockhaolders of ICE on November 2, 15999 authorizing this Agreement and the Releied
Agreements; and that such resolutions are in full force and effect and have not been amended, medified

or reseimded singe such date;

(=) Corpas shall have received an executed copy of the Employment Agreement.

[49] [CE shall have assigned 1o Corpas all of its right, title and jnterest in and 1o, and

obligations under, thar ¢értain Web-site Development Agreement with K.Tek Systems, Inc. and that
cerain Content Provider and Services Agreement among ICE, American Academy of Ant-Aging
Medicines and Medica! Development Management, Inc.;

13
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(&)  Corpas shall have received & cenificats of legal existence of ICE issued by the
Secretary of State of the Stare of Deluware and each other state in which ICE is qualified o do business
as of 2 dare not more than 10 days priar to the Closing Date; :

) The ICE Svockholders and Corpas shall have entered into the Regiswation Rights
Agreement,

(63) ICE and Corpas shall have received all authorizztions, consents and approvals to
the Merger and other ransacrions contemplated hereby and watvers of rights to terminate or modify any
material rights or obligations of ICE from any perscn from whom such consent or waiver is requived
under any matenal contract and from any governmental or othey regulatary agency or authoriry, except
where the failure 10 obtain such consent or waiver shall not have a material adverse effect of ICE;

) There shall not be pending or threatened any action or proceeding by or before
ary court o other governmental body which shall seek 1o reswain, prohibit, invalidate or collect damages
anising put of the Merger or other transactions hercunder, and which, in the reasonzble judgment of
Carpas, mekes it inadvisable to proceed with the transactions contemplated hereby; and

) Corpas and cach of the employees, directors, officers and shareholders of ICE,
as determined by Corpas in its reasonable discretion, shall have executed 2 Confidential Information and
[nvention Assignment Agveement; in a form acceptable to YCE zand Compas.

ARTICLE V

51  Indemmification by YCE, ICE shal defemd, indemnify and hold Corpas and its officers,
directors, sharcholdérs, employees, agents, successors and assigns harmless and shall pay all losses,
damages, fecs, expenses and costs (including reasonsgble attomeys fees) that may accrue, arise ar be
mcurred by them that are proximately caused by any breach ar alleged breach by ICE of any of its
représentations and warranties herein. : : .-

pademmil RS A0 INE L. oypas Lontrolling Shars .Com'asandﬂm
Compas Controlling Shareholder shall defend, indemnify snd hold ICE and its officers, diveciors,
stockholders, employees and agents harmless and shall pay all losses, damages, fees, expenses and costs
(incluoding ressonsble amomeys fees) incurred by thern that are proximately caused by any breach or
alleged breach by Corpas and/or the Corpas Conmelling Shereholder of any of their representations and
warranties herein.,

53 Indempificarion Limitation. Neither party shall be Nable 1o any othér party for any
special, indirect, incidental, exemplary or consequential damages (including, but not limited 1o, lost
profits) arising from any claim related 1o this Agveement. Notwithstanding anything in the Agreemen
fo the contrary, neither party shall be required to indemnify the other party and its officess, directors,
sharcholders, employees, agents, successors and assigns for any losses, damages, fecs, cxpenses and
costs undl such losses, demages, fees, expenses and costs excesd at least $25,000 in the ageregate, Once
such $25,000 threshold is reached, the indermmiflying party shell be, jointly and severally, lisble for all
amoures up 10 and in excess of such thueshold.  Furthermors, notwithstanding anything in the
Agreement to the contrary, the maximum indemnificarion obligarion of the, indemnifying shall be limited
to an aggregeee of $2.025.000; provided, however, that the representarions and warranvies st forth hérsin
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shall be interpreted for the purpose of determining 2 breach thereof within the indemnification provisions
set forth herein, including without limitation, the threshold described in the previcus clouse, as if the
word “material™ or other like materinlity or qualifying provisian was rot included in such representation

OF warranty.

34  Exslusivity of Remedics. The remedies provided in this Agreement shall be exclusive of
any other rights or remedies available to one party against the other, either at law or in equity; provided,
however, such remedies shall not be exclusive in the event of 2 claim based on frand.

535 Enowledge The term “kmowledge™ or “known’ when uséd (I} with respect 10 2
corporate entity, meéans the sctual Imowledge of or matters acmally known to the officers, divecrors,
shareholders or executives of that carporate entity or knowledge that such individuals should reasonably
have as a result of their positions and duries and does not otherwise impose 2 duty 10 investgate,
Notwithstanding any knowledge of facts determined or dererminable by any party, cach party shall have
the right to fully rely on the representations, wasvanties, covenants and agreements of the other parties
comtained in this Agreement, including without limitation the rights to indenmification set forth in
Article V, or in any other documenys or papers delivered in connéction hergwith. Each yepresentation,
warranty, covenant end agreement of the parties contained in this Agreement is independent of cach
othar representation, waranty, covenant and ageecment.

ARTICLE V]

6.1 Termination. This Agréeement may be terminated znd sbandoned by the mutial
agreeme:t of the Corporations at any time before the Effective Date, or by either party at any time prior
to the Effcctive Date {a} in the event of a hreach by the other party of any representation or warranty
contained in this Agreément in any material respect, such party has notified the ather party in writing of
the breach and the breach has contnued for ten (180) days without cure after receipr of notice of the
breach or (b) if the Closing shall not have eccurred on or before November 10, 1999, by reason of the
failure of any condition precedent hércunder.

6.2  Effect of Termination. Except for the provisions of Article V hereof, which shalt
survive any Termination of this Agr¢emant, in the event of termination of this Agréément pursuant to this
Article, this Agreement shall forthwith become void and of no further force and effect, and the parties
shall be released from any and all obligations hereunder; provided. however, thar nothing herein shall
velieve any perty from liability for any termination resulting frem 2 deliberate act undeviaken with the
knowledge that such act would frustrete or impede the Closing or the consummation of the wansactions
contemplated hereby.

ARTICLE VII

7.t Governing Law. This Agreement shall be govimed by and construed in accordance
with the laws of the Stawe of Florida without regard to the conflicts of law rules thereof,

7.2  Headings. The hwadings in this Agreement ave inserted for convenience only and shall

not conxtitute & part hersofl
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73 Coynterparts. This Agreement may be executed in any number of counterpares, each of
which will be deemed an origingl, but 21l of which taken together shall constinte one single agreement

between the parties.

74  Severability. If any provision of this Agreement is held by 3 court of competent
jurisdiction 1o be contrary to law, then the remaining provisions of this Agreement, as applicable, if
capebile of substantial performance, shall remzin in fuil force and effect.

75  Entire Apreement. This Agrecment (including the Schedules, Exhibits and other
documents delivered at Closing pursuant hereto) supersedes all prior discussions and agreements
berween the partics with vespect o the subject maney hereof, and is e entire agrecment between the
parties with respect o the subject matter hereof.

7.6 Amendments. No amendment to, or change, waiver or discharge of, any provision of
this Agreement shall be valid unless in writing and signed by an autherized representarive of each party.

7.9 Third Party Beneficiaries. This Agreement is not iniended to confer upon any person or
entity. other than the parties heremw, eny rights oy remedies.

7.8  Covepant of Forther Assurances. The parties covenant and sgree that, subsequent to
the execurion and delivery of this Agréement and without any additional considevation, cach of them
shall execute and deliver any further legal insuments and perform sny reasonable acts which are or may
become necessary to cffectuste the purposes of this Agreement.

90  Press Relcases and Public Annoyncements. No party shall issue any press release of
make any public announcement relating to the subject matter of this Agreement without the prior writén
approval of the other party.

7.10 Constructiop. The parties have participated joindy in the negotiation and drafiing of
this Agreement, In the event an ambiguity or question of intent or interpretation arises, this Agrecment
shall be constued as if drafted jointly by the parties 2nd no presumprion or burden of proof shall avice
favoring or disfavoring any party by virtue of authorship of any of the provisions of this Agveement.

711  Survival. The representations and warranties of the parties shall survive the Effective
Time for a period of six months from the date hereof.

712 Legend Unt such time as the shares of Corpas Common Stock representing the Merger
Consideration are regisiered for sale under the Act, the certificates representing such Mexger
Consideration shares shall bear the following legend:

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED
UNDER THE SECURITIES ACY OF 1933, AS AMENDED (THE “ACT"), AND MAY NOT
BE SOLD, TRANSFERRED OR QTHERWISE DISPOSED OF BY THE HOLDER EXCEPT
PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT FILED UNDER THE ACT,
ANT TN COMPLIANCE WITH APPLICABLE SECURITIES LAWS OF ANY STATE WITH
RESPECT THERETO, OR IN ACCORDANCE WITH AN OFINION OF COUNSEL IN FORM
AND SUBSTANCE SATISFACTORY TO THE ISSUER THAT REGISTRATION I8 NOT
REQUIRED UNDER SAID ACT OR APPLICABLE STATE SECURITIES LAWS.
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7.13  Speciic Perforroangs. Upon defavlt hercunder, the non-defauiting pasty shall be
entitled w make claim for specific performance of the remms of this Agreement in which event the
defaulting party shall waive the defense that there is an adequare remedy at law or in money damages.

7.14  Anernevs” Feps; Costs. In any action to enforce the provisions of this Agreement, the
prevailing party shall bé entitled 10 recover all reasonable stomeys’ fees, court costs and other expenses
mcurred in connéction therewith, including such fees and costs in the trial cowrt and on any appeal.

7.15  Additiopal Ytems. Each party agrees 1o exccute and deliver in proper form any
additional ivems or documents that may appear afier Closing to be necessary o fully accomplish the

purposes and ohjectives of the parties 1o this Agreement.

716  Disclosure and Accommedation. Mzners disclosed on a Schedole or Exhibit, as the
case may be, herein shall be deemed o be adequate disclosure for purposes of disclosing infermation
only with respect to the particular section of this Agreement to which such Schedule or Exhibit relates,
except to the extent that such maters are also disclosed on, av cross-referenced to, snother Schedule or
Exhibit. To the extent that 3 matter is disclosed, but a material circumstance relaed therews is not
ascertaingble from the information disclosed on the Schedule or Exhibit conceruing such mauer by
veview of the specific agreements, documents or other information identified on the Schedule or Exhibir
and made available for review, it shall not be deemed o be adequate disclosure of such materisl

circumstanoce.

7.17  Notices. All notices, requests, demands or ather communications hercunder shat! be in
writing and shall be deemed to have been duly given if delivered or mailed, first class postage prepsid to
(3) ICE at 7600 Southlend Boulevard, Suite 100-320, Orlando, Florida 32809, Atm.: President, and (b)
Corpas and the Corpas Conire! Shareholder st 162 Eest Riverbend Drive, Altsmome Springs,
Florida 32779, Attn.: President.
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N WITNESS WHEREOF, each of the parties hereto has caused this Asrecment 10 be executed
on its behalf and snested by its officers thereunto duly suthorized, il as of the date first above writen.

ATTEST: INTERACTIVE CON-ED.COM, INC.

Name: Leotsrence Kohnerd
Title: President

-t e

ATTEST: ] CORPAS INVESTMENTS, INC.
By e aiee =
Name: Roy Mceodows
Title: President

ATTEST: CORPAS CONTROLLING SHAREHOLDER

Roy Mesdaws, an individus!
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IN WITNESS WHERECF, each of the parties hereto has cansed this Agreement to be executed
on its behalf and atwested by its officers thereunto duly asthariged, ell as of the date first above written.

ATTEST;

Secretary

ATTEST:

Secretary

ATTESY:

INTERACTIVE CON-ED.COM, INC.

ay:
Name:
Title:

CORPAS INVESTMENTS, INZ
By: (;zbﬁi

Name: Roy Meadows

Tifle: President

CORPAS CONTROLLING SHAREHOLDER

Qoithealho

Rn@eedows. an individual
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Ross A. Love (Chairman)
Lawrence R Kuhnert
Officers

Ross A. Love - Chief Executive Officer, President and Chairman of the Board
Lawrence R. Kuhnert - Chief Financia) Officer

Samue! Estrin - Chief Technical Officer

Stacey B. Wills - Vice President of Operations and Secretary
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SCHEDULE 2.3(d)

Authorized, Issued apd Outstanding Shares of Each Class
{ Cavital Stock of I ive ConEd I

A, Common sieck, par value $.001 per share: 50,000,000 authorized shares. [ssued:

B.
C.

NAME

Interactive Medical
Communications, Inc.
Ross Love
Lawrence Kuhnert
David Oliver
Orlando Evora
Chalexis, Inc.

PACE Acquisitions, Inc.

E. Thom Rumberger, Jr.
Thomas Stavb

Terry Oliver

Carolyn Evora

Robert Alien
Jacqueline Kuhnert
Ryan Kuhnert

Danicl Kuhnert
Randolph Fields

Pani Ciaramella

Total:

Ne ot Shaves [ssned:

2,400,000
1,000,000
848,000
268,000
268,000
232,000
232,000
100,000
40,000
26,000
29,000
14,000
10,000
10,000
10,000
5,000
5,000

5600000

Preferrad Stock, par value $.001 per share: 2,000,000 authorized sheres. Issued: NONE

Options

Pursuant (o the Content Provider and Services Agreement among ICE, American
Academy of Anti-Aging Medicines (“A4M™) and Medical Development Management, Inc. (the
“Content Provider Agreement™, ICE granted Medical Development Management, Inc.
(“MDM™) options to purchase an aggregate of 4800,000 shares of ICE Commaon Stock.

EXCEPTIONS
NONE
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SCHEDULE 2.1(1)
Ioteliectual Property - ICE

1. Approximately 130 videos containing continuing medical education and wmaining
materials purchased from Interactive Medical Communications, Ine. (“IMC™) and Owen
Fraser, M.D. (“Fraser") pursuamt to that certain Consulting and Promotional Services
Agreement, dated as of Qctober 25, 1999, among ICE, IMC and Fraser.

2. Nonexclusive commercial right and license from A4M w use certain intellecrual property
of A4M, all as more fully deseribed in the Content Providér Agreement.
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SCHEDULE 2.1(g)
Material Contracts - ICE
1. Website Development Agreement between ICE and K. Tek Systems, Inc., dated as of
Octaober 27, 1999,

2. Content Provider and Services Agreement among ICE, AdM and MDM, dated as of
November 22, 1999,

3. Censulting Agréeement among ICE, IMC and Owen Fraser, dated as of October 25, 1999,
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anthorized, Tppued and ourstanding Shares of Each Clasna
of Capit Steck of Co Inuna tg, YThe.

A. Commoyi stock, par wvalue §$.001 per share: 84,000,000

auchorized shares. Issved; -

Mame ; No. of Sharegn

Iasueds

1. Roy Meadows 3,500,000

2. Laura Anson 4,000

3. Peter Boonan 4,000

- Laura Brown 4,000

5. Joseph Camillo 4,000

6. Linda Clark 4,000

7. patricia Cchen 4,000

8. Stephanie Cohen 4,000

9, Patricie Cohen C/F Jessica Cohen 4,000

10. Paul Cornell 4,000

11. Louigse Cunnigham 4,000

12. Michael Derxrrick 4,000

13. Karsn HelmeYy 4,000

14. Scott Jcohnson 4,000

15. Heather Jones 4,000

15, ¢Sheila Langley 4,000

17. Eric P. Littman 4,000

18. Jessica Locke 4,000

19. Cheney Mason 4,000

20 Jameg Meadows 4,000

21. Whitney Meadows 4,000

22. Donna Newman 4,000

23. Montje Plank 4,000

24. Ken Searce 4,000

2E. DPamela Wilkinson 4,000

2€6. Domna Newman £,000
ToLalee.rerave--sr. 4,000,000

B. Preforred Stook ™ HOWR

BEXCEPTIONS - NCNE
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Naterial Contracts - NONE
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