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STATE OF FLORIDA
ARTICLES OF MERGER
OF o
ZEROCHAOS, INC. 2 o 3 fj,
A FLORIDA CORPORATION Cp, o
INTO 1535% Fooeh
CO-ADVANTAGE RESOURCES, INC. . %&f& < e
A FLORIDA CORPORATION o, &
ey <2
ARTICLES OF MERGER between ZEROCHAOS, INC., a Florida Corporation f%f;j; o
("Zerochaos™) and CO-ADVANTAGE RESQURCES, INC., 2 Florida Corporation K%
("Coadvantage™). . 5.

Pursuant to Section 607.1105 of the Floridz Business Corporation Act (the “Act”), the
undersigned corporations adopt the following Articles of Merger:

i. The Agreement and Plan of Merger dated August 2. , 2001 ("Agreement®),
between Zerochaos and Coadvantage was approved and adopted by the
shareholders of Zerochaos on August 22, 2001 and was adopted by the
shareholders of Coadvantage on August 22", 2001.

2. Pursuant to the Agreement, all issued and outstanding shares of Zerochaos’ stock
will be acquired by means of a merger of Zerochaos into Coadvantage with
Coadvantage the surviving corporation. ("Merger™).

3. The Agreement is attached 2s Exhibit A apd incorporated by reference as if fully
set forth. : _

4, Pursuant to §607.1105(1){b) of the Act, the date and tirge of the effectiveness of
the Merger shall be 12:01 a.m. Ociober 1, 2001.

Signed as of the ;22 day of Angust, 2001.

ZERQCHAOS, INC,,

zﬁl{ﬁkﬁj;omﬁon
By: Q

Jefn Riley,
President )

SMCO-ADVANZ eClwoslcoudvnmge articles oF morgwr

- (#01000099829 5)
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EXHIBIT A , Yl
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. . 80l OF o
AGREEMENT AND-FLAN OF MERGER Sseg, p&; Are
AND RECRGANIZATION . Rigs,

This AGREEMENT AND PLAN OF MERGER AND REORGANIZATION (this "Agresment™, made this
2. dey of August, 2000, by and among ZEROCHAOS, INC., a Florida corporation ("ZC" and CO-
ADVANTAGE RESOURCES, INC., & Florida corporation, ("Coadlvantage®).

WITNESSETIL -

WHERFAS, the Boads of Directors of ZC and Coadvantsge have spproved this Agresment and deem it
gavisable and in the best interests of sach corporation and its respective shareholders o enter into this Agresment and
mmwmmhmmmwmmmmmmwmwm

WHEREAS, ttharhmhavedetmncdmﬁectaplmufmgmm&ﬂthﬁwasntax-ﬁw -
.mmnmmmﬂcz Section 368 (g) of the Cade;

NW,TBEREFORE furandmcms:d:atonofﬂmprmm andﬁlem:mﬂpmmw,mpmmnﬁum,
wm@mmmmmmmmmmhmmmwmtmaﬁm
dwbﬂmhaebyspmﬁnﬂlyagrwdhmdsshmﬂsﬂge@&apﬂahﬂowuﬁoﬂnww
L DEFTNITIONS, o

" As used herein, fhe following terms shall have the fallowing mesnings unless the context otherwise requires:

11 *Agreement” shall mesn this Agreement and Plan of Merger and Reargsnization.

12 'Ar&élﬁﬁfMerger’shaﬂhavathcmemingsetfmminSwﬁmz.l.S(b)

" 13  “Business Day® shall mean g day other than a Satuiday, Sunﬂzy' urotha:onwhchcmummibanks
mDﬂsndo,HmdaarcmlﬂimzednrmmmndmcInae. .

14 Chmsshaﬂmmanymdaﬂchmgdmmds.mﬂgpmdmg&mwmmofmﬁ
sny kind or character whatsoever, known or imknewn, fixed or contingent, suepeeted or unsispecied, direct or indirect,
however erising, whether at law or in equity, € pursuant o admmstrmenﬂcnrregulaumtm-nfhﬂwm

1.5 "Closing™ Mm&::mmmﬂmofﬂnmmmm&dﬁrmmm
16 *ClosingDate" stuall have the meaning set forth i Section 213(s).
1.7 "Cogdventage® shﬁﬂhmefncmmmgsatfnr&mﬂm preamble hereto.
) 1.8' ‘CoudVBnhgaCunmmStmk'shaumm;lﬂ;eCiassAwﬁngcmmstonk. $.10- par value of
Condvantage. - _ o .
L9  "Code® shall mem the Inieenal Raveme Code of 1986, o5 mended.

110  "Coufideniial Information™ meaus aﬂmﬂnmaﬁoncmmmgaumvobtamﬂibymmh:er
In eonnection with the fransactions tontemplated by this Agreement, including, without Bmitation, idens, research and o
mmmmﬁmwmmmmmmmmmm@mmmﬂ .
dmmmwmmmﬁmdmmemmmtwmmg
plans sud yroposals, mformation relating to sales records, profit and performanes reports, sales and traininge manuals, -
selling and pricing procedures, fnancing methods, the special demands of particular customers, the current wnd
anncq:aiedd:mﬂndsofcustnmers,@mﬁﬁnmsofmmpmducisurmmdﬂdwelopmm;mdmynﬁmsuch :
informatiom treated by the Party providing the Confidential quomsinonas being confidsutisl or Iabeled Cunﬁdznual."

{H01000099729 5)
S:\COqADVAN\ZmChm\agmuﬂofmgcﬂ_wpd 1 "
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as well as ali physical embodimente of any of the foreg-;:'mg, excent infonna;tlon (i) .a_scertaiqablc or abtained fmm public
information; (i) reeeived from a third party not employed by or otherwise affiiated with the Pary pr?vtdmg such
Confidential Information; or (#il) which is ar becomes imowntothe 'pl_lblic otherthan through a breach of this Agreement
by the receiving Party or by any of the ;aceiving Party's representatives.

it "Consent” means Any consent, approva.t._autfmﬁzaﬂon. waiver, pgrmit, grant, framchize, concession,
agreement, license, exémption or order of, yepistration, certificate, declaration or filing with, or repart or notice to, any
Person, including bt not limited to 2ny Governmental Body. , : . .

112  “Effective Time" shall have the mezning set forth in Section 2.1.3(b).

113 "l":‘.RISA," sha-llmean the Employes Retirement Income Security Act of 1974, as amended.
114 *Financial Statements" shall have the meaning set forth in Section 3.4.1.

115 "GAAP" shall have the meaning st forth in Section 3.4.1.

116  "Govermeatal Approvals" means vy Consent of, with, or to any Governmentat Body.

) 117  “Governmentzl Body" shall mean any foreign, federal, state, lacal or other governmental anrharity or
regulatory body. .

118 “Intellectual Property Rights" means all (f) patents, patent epplications, patent disclosimes and
inventions; (i) internet domain names, trademarks, service marks, trade dress, trade names, fogos and corporate names
and registrations and applications for registration thereof together with a1l of the goodwill agsociated therewith; (iii)
copyrights (registered orunregistered) and copyrightable -works and registrations and applications forregistration thereof;
{iv) mask works and registrations and applications for registration thereof; (v) gomputer software, data, data bases and
docmmentation thereof; (vi) trade secrets amd other Confidential Information (including ideas, formmlas, compositions,
jnventions, whether patertable or unpatentable aud whether or not raduced to practice, kmow-how, manufactining and
production processes and techniques, research and development information, drawings, specifications, designs, plans,
technical data, copyrightable works, financial andmarketing plans and cistomer and supplier lists and information); {vii)
other intellecinal property rights; and (viil) copies and ngible ernbodiments thereof (in whatever form or medinom).

119  "Interim Balapce Sheet” shallmean the balance sheet included witiin the Interim Finaneial Statement.
1.20 “Interim Financial Statement Date” shall mean Juns' 30, 2001.
121 “Interit Financial Statements® chall havis the meaning set forth in Section 3.4. -

122  "Lepal Requirements” means laws, ordinanceé, codes, rules, regulations, standards, judgments, and
other requirements of all governmennm), administrative, or judicial entiries. '

123 "L jens" shall mean any liens, equitics, claims, mortgages, deeds of trust, charges, security interests, '
pledges, possibilities of reversion, resirictions or encumbrances whatspever.

124 "Material Adverse Change” shall mesn any event, occurrence, fact, condition, E.hzngc, oreffect that
is or could reasonably be expectsd to be materially adverse to the buginess, 2ssets, liabilities, prospects, resutts from
operations or financial or other eondition of ZC. )

1.25°  “"Material Contracts" hall have the mea;:ﬁmg set forth in Section 3.12.
1.26 ° “Merger” sh;all have the meaning set forth in Section 2.1.1. . '
1.27  "Merger Consideration” shall have the mean'ing set forth in Section 2.2.1.
128 #{933 Act” shall mean the Securities Act of 1933, a5 amended.

) (H01000099729 5)
S:\CO—ADV@N\ZmChms\hgmmnt af mergerZ.wpd 2 .




09/14/701 07:14 FAX

@005

- - e mrmeme® em e r e e e el R At e 3 —
IEEyers——— L PE S R = = ot

(01000099729 5)

-

129  "Parties” shall mesn ZC and Coadvantage.
130 . “Party” shall mean either ZC or Céadvm-:m;;e,‘respecﬁvelf.

131  “Person” shall mean any individual, corperation, partncrship, limited liability compeny, joint venture,
association, joint-stock company, trust, estats, imincorporated organization or Governmental Body.

1327 - "Real Property" shall rean that property described in Section 3.6.9.
133  "SEC™ shall mean the Securities and Exchange Commissiof,
134  “Surviving Corporation” shall have the meaning set forth in Section 2.1.1. '.

135  "Tax"or"Taxes" shall meanany federal, state, local or foreign income, gross receipts, property, sales,
uze, licenss, excise, franchise, employment, payroll, withholding, alternative or add-on minimum, ad valoram, transfer
o excize tax, or any other tax, custom, duty, governmental fae or otherlikeagsassment ot ¢charge of any kind whatseever,
together with any interest or penalty, imposed by any Governmental Body.

136  "Tax Rewrns" shall mean any return, repart or similar statement required to be filad with respect to -
any Tax (inclirding any attached schedules), including, without limitation, any information refurn, claim for refond,
amended retum and declararion of estimated Tax. )

137  "2000 Financisl Statements” shall have the meaning set forth In Section 3.4.
1.38  "ZC"shall have the same meanj;:g set forti:i in the preamble hereto,
139 “ZC Common Stock” shall mean the cominen stock, 5.0001 par value of ZC.
140 “ZC Sharehold;.rs' ghall me.;m the holders of ZC Comman Stock as of the Effective Time.

1 A EXCHANGE OF SHARES; COVENANTS,

21 - Yhe Merger.

2.1.1 Merper of ZC with and into Coadvantags. Upon the terms and conditions set forth in this
Agreement, at the Effective Time, ZC shell be merged with and into Coadvanizage, and the separate existence of ZC shall

cease (the "Merger"). Coadvantage shall continue as the Surviving Corporation of said Merger (the "Surviving
Corporation™). T

2.12 Effect of Merzer, The Meryl.' shal] have the effects set forth in this Agreement and in the
* applicable provisions of the Plarida Business Corporation Act. :

2.13 Closing; Effective Time. .

_— (a) The consummation of the Merger and the other traniactions contemplated by this
Agreement (the "Closing*) shall take place at the offices of Coadvantage, 111 W. Jefferson Street, Suite 109, Orlando,
Florida, or any other location agreed upon by the Parties, on or before September 28, 2001; or such otherplace md dare
agreed to by the Parties. The "Closing Date” shall be the date on which closing actually occurs

{b) Subject to the provisions of this Agreement, articles of merper (the "Articles of
Merger™) shall be duly prepared and executed in accordance with the Florida Business Corporation Act and
stmulteneously with or as soon ag practicable following the Closing delivered to the Secretary of Smte of the State of
Florida for filing, The Mergar shall become effective upon the later of: (a) the date and time of the filing of the Articles
of Merger with the Secretary of State of the State of. Florida; or (b} sich other date and time as is provided in such

Avticles of Metger (the "Effective Time™). The pardes anticipte thi the Effective Time will be 12:01 am. on October
1,2001. A

. . (801000099729 5)
SACO-ADVANZeroChaosiagreement of merper2wpd T3
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914  Asticles of iusarpoiatiin snd Brlews: Direetors and Officers, Upon the Effective Time: *
E . @) the Arficles of Incarparation. of Cosdvantage shall contimue s the Articles of
Tncorperation of the Surviving Corporation; . : .
o ()] the Byiawsofcéadva'n:tage shall continus ast‘ns-Bylaws of the Surviving
© e officers snd direotors of Coadvantage shall continue as the officers and diredtors
of the Surviving Catporation. .. - .

23  Conversion of Capftal Stock. As of the Effective Time, by virtue of the Merger and without any -
action an the part of aoy holder of ZC Common Stoek or Coadvantage Common Stoclk:

221 2ZC Commen Sinck, Each issued mnd outstinding share of ZC Common Stock mot owmed by
Coadvantage, that s outstanding fmmediately prior to fhe Effective Time, shall be cooverted into tha right to moeive
o 2541 2¢Y7] shares of Cosdvantage Commean Stock, ineluding fractional shares. The aggregate shares of Coadvantage '
Common Stock into which ell shates of ZC Cammon Stock will be sonverted fnto the right to receive is peferred to erein
8s the "Merger Consideration:" . y

of ZC Shares_owned by Coadvanta tock, All shares of ZC
Commoen Stock oweed by Coadvantage shall be cancelled and all rights in respect thereof shall cease. All shares ofZC
Contmon Stock that ae awned by ZC as treasury stock shall be cancelled amd retired and shall cease to exist, and oo
consideration shall be delivered in exchenge therefor.

223 Effect on ZC Common Stock, All such shaves of ZC Contmon Stock, when 50 converted,
chall no Wenger be outatanding and shall sutcmatically be canceled and retired and shall czase to exdst, and each holder
of a certificats representing any such shares shall cesse to have any rights with respect theretn, exeapt the ght toyeceive
the shares of Cordventage Common Stock to be issned or peid in connection thersfor upan the surrender of such
certificate in accordance with Sestion 2.3. Such Caadvaniage Conmon Stock shall remain subject to the terms of axy
sharcholders agreements previonsly entered into with respect to the ZC Commmon Siock. ’

] 224  Effect on Outstmnding ZC Options and Warrants. Except as ctharwise agresd by any option
ar wasrant holder, a8 otherwise provided in any applicable stock option plan, or agrecment, or as otherwiss provided in
eny warrazt, ol thep outstanding options and watrents to pirchase ZC Common Stock shall be converted info zn option.
m:wan'antonfhesmn:tennsmdmdﬁmmm@ﬁrgupmmmmisuchnmbaofshmuf&a&vmmg:
Commeon Stock that & holder of a ke nnmber of shares of ZC Conmon Stock eotdd scquire pursuant 4o Section. 2.2.1,
had the option ar Warrant been exercised immediately pricr to the Effective Time, with the exercise price per sher= of
the option or warrant befng adjusted accondingly. .

23 Exchinga of Cextificates.

. 231 Delivery of Cerfificates, Aferthe Effective Time, each holder of . outstanding ceriificate
or certificates theretafore rejrasenting ZC Cammon Stock may sumender the same to Coadvantage and such holder shall
be entitled upon such surrender to receive a certificate or centificates representing the number of shares of Coadvantage
Connnm;SmkhnuwﬁmshdeCCmnSm&WmmmMBymhcmﬁﬁmﬂlﬂlem
. converted, Unfil so surrepdered, eech outstapding ZC Commeon Stock eertificate 'which, priar to the Effective Time
rep:wemedshmafzcCummsmck,shauhcdmdfmaﬂmrpompmym&gnﬂ:meaymnfdiﬁdﬁd&
to evidenice ownership of the shares of Ceadvartage Common Stock info which such shares shall have been converted.
'Nudi:videndpayabletothehpldﬂrsofrem:dchnddvantageCnmmonStonkasnfanyszsubseqhmttoﬂm'Eﬂ:‘ccﬁm
Tmshzﬂhep&idtntbchnldaofaﬁyoutstmdingcm:ﬁﬁwhmprmmﬁngzcCnmnnsmcklnﬂsudlcﬁﬁﬁcatusha]l
br.:sasun‘enﬂemd;butupon.suchm&ndﬂ'ofanysu:humstmdingmﬁﬁca:e,ﬂw:cshallbepaidmiheremrdhnlder .
of the certificats or certificates for shares of Coadvantage Conmmon, Stock istued upon such surrender the amount of the
dividends, if amy, which therstafore became payable with respect to such Coadvantage Commen. Stock.

232  NoFurther Ownership Rights in ZC Stock. Alt shares of Coadvantage Cornmon Stack issned
upmthemm:nderforexch_ange'ofshar&snfzcCmmm&ockmamdmewﬁhﬁemmmaﬂbedmed

SACO-AD VANV emChass\agreement of merper2.wpd 4 (HO1000099729 5)
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to have been issued in fu!i saﬁsfac!;in:i of all xights pertaining to such shareg of ZC Common Stock, and thare shall be
no further registration of transfers on the stock temster books of the Surviving Corparation of the shares of ZC Common
Stock which were ontstanding immediately prior io the Effective Time, .

233  StockYerepds. The shatesof Coadvantage Comrran Stock 1o be issued in the Merger shall
be characterized as "restricted secorities” under the 1933 Act, and sach certificate representing any of such shares shall
bear a legend identical or similar in effect 1o the Tollowing Iegend (together with any other legend or legends required
by applicable state securities laws or otherwise): . ‘

THE SECURITIES REPRESENTED HEREBY 'HAVE- NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE "ACT")} AND
.MAY ‘NOT BE OFFERED, SOLD, OR OTHERWISE TRANSFERRED,
ASSIGNED, PLEDGED, OR HYPOTHECATED ‘UNLESS AND UNTIL
' REGISTERED UNDER THE ACT OR UNLESS THE COMPANY HAS
RECEIVED AN OPINION OF COUNSEL SATISFACTORY TO THE
COMPANY ANDITS COUNSEL THATREGISTRATIONISNOT REQUIRED.

L PRESENTATIONS AND WA Jo)
ZC represents and warrznts to, and for the bene-ﬁ‘l: of, Céadvamxge, to the best of ZC's knowledge, as follows:
31 ° Organization, Standing and Foreign Qualification, ZC Is a,cui'pormian duly organized, validly

existing and in good standing under the laws of the State of Florida and has the full pawer and authority (corparate and

atherwise) 0 carry on its business in the places and as it isnow being conducted and to swu and lease the properties and
assets which it now awns or leases.

. 32 - Capitalization. All the issué;:i and outstzanding shares of capital stock of ZC have been validly
authorized and issued, are fully paid and non-assessable, have not been issued in violation of any pre-emptive rights or

. qf any federal or state securities law, and na personal Tiability attaches to the ownership thereof.

3.3 Amthority and Statne, ZC has the capacity and aithority to execute and deliver this Agreement, 1o
perform hereunder, and to consummate the transactions contemplated hereby without the necessity of amy act or consent
of anry ather person whomsoever. The execution, delivery and performance by ZC of this Agreement and each and every
amysement, document, and insttument provided for herein have been dnly authorized and approved by the Board of
Directors of ZC. 'This Agreement and each and every agreement, document, and instrument executad, delivered and
perfarmed by ZC and the ZC Shareholders in connection herewith constitute the valtd and legally binding obligations
of ZC, or the ZC Shareholders, as the case may be, enforeeable agatst each of ther in accordance with their respective
terms, except as enforceability may be limited by applicable equitable principles or by banlauptcy, insolvency,
reavganization, motatorium or similar laws from time to time In effect affecting the enforcement of craditors’ rights.

generally. ZC has provided to Coadvantage troe, correct and coraplete capies of the.Anicles of Incorporation and the
Bylaws of ZC. .

3.4 Finaneial Statements, Liabilities and Obligations of ZC.

34,1 ZChas provided Coadvantage with true, somreet and complete copies of 2C's statements of
assets and labilities as of December 31, 2000 and the related statements of revenues and expanses, retained eamings
and cash flows for the year then ended (the “2000 Financial Statements"). ZC has provided Coadvantage with atme,
correct and complete copy of ZC's statements of assets and Habiliies as of June 30, 2001 {th= "lnterim Financial
Statement Date™), and the related statements of revennes and expenses, retained eamings and cash flows forthe sig (6)-
month period then ended (the "Interim Financial Swaiemeats”). The2000 Financial Statements and the Interim Financial
Statements (collectively, the "Financial Statements") have been prepared fvom and are in complete aceordance with the
hooks and records of ZC, are true, complets and accurate statements of the financial position of ZC as of their respective
dates, have been prepared in accordance with generally aecepted accounting principles, consistently applied ("GAAP™),
fairly and accurately present the financial position and results of operations of ZC as of the respective dates thereof, and
diselose all liabilities of ZC, whether absolute, contingent, accrued or otherwise, eeisting as of the respective dates
thereof subject in the case of the Interim Financial Statement to year end adjustments occurring; in the ordinary course
of business, nione of which Individually or in the aggregate would be material.

S:\CD-AD\.IAN\ZuoChan_s\agmemt.:nt of me.rgnr?..v-jpd 5 (EOLODDOYYZZ9 5)
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. . 342 Exceptas set forth on Schedule 3.4.2, ZC has no Kability or obligation (whether accrued,
absolute, contingsnt or otherwise) except for (7) the liabilities and obligations of ZC which are disciosed and reserved
- against in the Interim Financia] Stafement, to the extent and in the amounts so digclosed and reserved against, and (if) .
immaterial liabilities incurred or accrued in the ordinary course of business since the Interim Financial Statement Date.
To the best of ZC's knowledge, there is no basis for any assertion against ZC as ofthe Interim Financial Sgatement Date
of any lisbility of any. nature or in any amount not fully accrued and appearing on the ]:alance sheet as of that date,

: 343  Excent as diselosed in the Interim Financial Statement, ZC is not in default with respect to
any liabilities or obligations, and alf snch liabilities or obligations shown and reflected in the Interim Financial Starement,
and such Habilities incnrred or accrned subsequent fo the Interim Finaneis Statement Date have besa, or are being, paid
or discharged as they bhecome due, and ali such lisbilities and obligations were incurred in. the ordinary course of

. business. ’ ‘

35 Taxes, (z) ZC has, as of the date hereof, and will have, as to the Closing Date, timely and accurately
fited all Tax Retumns required to have been filed on or before such dates; (b) all Taxes shown ta be due on the Tax
Retrns referred to in clause (4), including without limifation all withholding or other payroll-related taxes shown on
such retyrns, have been ar will be timely paid or depesited and &1l required estimated taxes have been or will be timely
paid or deposited; (¢) ZC has not waived any staiute of limitations in respect of Taxes of 2C or agreed to an extension
of time with respect to an assessment of taxes or deficiency; (€) no issues that have been raised or threatened in writing
by the relevant taxing aotirority in connection with the.sxamination of the Tax Retumns referred to in clause (a) are
ewrrently pending; and (f) all deficiencies asserted or assessments made 2s & result of any examination of the Tax Renrns
referred to in clause (a) by 2 taxing authority have been paid in full. ZC has not been 2. member of an affiliated group
filing » consolidared federal income tax return. ZC does not have, nor will have any lability for the Taxes ofamy Ferson
other than ZC (A} under Treas. Reg. § 1.1502-6 {or any similar provision of state, local, or foreign law), (B) as a
tranaferee or successor, (C) by contract, or (DY) otherwise. :

X Ownearship of Assets and Leaes.

3-5.1 ZC hag provided Coadvaﬁtage with a list of the fixed and tangible assets of ZC as rzularly

maintained by ZC, including, but not limited to, all machinery and equipment, office firnimre and equipment and all
vehicles owned by ZC.

. 362 . ZC has geod and marketable title ta all of the assets described in Section 3.6.1 and all other

fixed or tangible assets of ZC subject 0 no mortgage, pledge, lien, security interest, conditional sale agyesment,
encumbrance, charge or adverse claim whatsoever. . )

3.63  Exceptfor cerzin copiers and office equipment, none ofthe properties or assets used by ZC
are held mder any lease, or as conditional vendes under any conditionsl sale or other title retention agreement. A list
of all lzases of zll machinery and equipment of which ZC is a lessee, including respective expiration dates and monthly
rentals, has been provided to Coadvaniage. o

3.6.4 Each of the leases and agreements described in Section 3.6.3 is i full force and effect and
constitutes a legal, valid and binding obligation of ZC and the other respective parties thereto and is enforcesble in
accordance with its terms, and there is not under any of such leases or agreements existing any defandt of ZC or of any
uther parties thereto (or event or condition which, with notice or Iapse of time, or both, would constitute a default). -

3.6.5 Exceptforleased persopal computers inthe ordinary esurse of business, none of the property
of ZC deycribed in Section 3.6.1 or 3.6.3 is leased by ZC to any other person or entity.

3.686 ZC cither owns or leases all assets which are necessary to conduct its buginess.

3,67 Exceptpursuant to this Agreement, ZC i not a party to any contract or obligation wherehy
there has been granted to anyone 2n absolnts or cantingent right to purchase, obtain or acquire anhy rights in any of the
assets, properties ar operations which are owned by ZC. : )
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. 3.6.83  Excepttothe extentreserved for in the Financial Statennents, all of the accounts receivable
of ZC 25 of the Closing Date and alt of the notes receivable of ZC as of the CIc:smg Date are hora fide, reﬂeu't actual
fransactions, have arisen 6 the ordinary course of business and will not be subject io any offset or commterclaim.

- 369 TheReal Propery located at 111 W. Jefferson Street, Snite 100, Orlando, Florida and at 2
- South Orange Avenue, 6th Floor, Orlando, TFlorida is the only real estate leased by 2C, and Is gubleased by ZC from
Coadvantage. The above-referenced subleases are in full force end effect and constituts Jagal, valid and binding
obligations of ZC and the other respective patties thereto and are enfor¢eable in accardance with their terms, and there
is not under such subleases existing any default of ZC or of any other party thereto (or event or condition which, with
notice or lapse of time, or both, would constitute a defankt). - . :
' 3,6.10 Mone ofthe Real Froperty described in Section 3.6.9 is leased by ZC to any other person ar
. -%8.611 ‘There is no Real Property used by ZC which is not described in Section 3.6.9. ZC leases all
Real Property which is necessary to conduct its business. o . .

37 .. SuffciencyofAssets. Theastets described in Sections 3.6.1,3.63 and 3.6.9 comprise all the assers
employed primatily in conneetion with ZC's business and include all rights, properties and other assets necessary to
" permit the Surviving Corporation to conduct the ZC's business fmmexiately following, the Closing as currently
conducted. - - ' .

3.8 Agreement Does Not Violate Other Inctruments. The execution a0d delivery of this Agreement

and the other apresments contemplated hereby by ZC, the performance by ZC and the ZC Sharcholders of their
respective obligations hereunder and thereunder and the consummation by ZC and the ZC Sharchelders of the
transactions contemplatéd hereby and theréby will not (2) contravene any provision of the Articles of Incorporation or
Bylaws of ZC; (b) violate or conflict with any Jaw, statote, ordinamce, rule, repnlation, decree, writ, injunction, judement,
raling ar order of any Governmental Body or of any azbitration aveard which is either applicable to, binding upon, ar
enforceable against ZC; (c) conflict with, result in any beach of, or constitute a default (or an event which would, with
the passage of time orthe piving of notics orboth, constitite a default) under, or.give rise to a right to terminate, amend,
modify, abandon or acgelerats, any Material Contract which is applicable to, binding upon or enfarceshle against ZC
or the Shareholders; (d) result it or require the creation or imposition of any Lisn upon or with respect to any of the
property or assets of ZC; (€) give to any individual or entity a right or claim agpinst ZC, which would have a material
adverse effect on ZC or Coadvantage; or (f) require the consent, approval, authorization or permit of, or filing with or
notification, to, any Governmental Body, any court or fzibunal, or any other Person.

38  Absence of Changes. Since the date of the Interim Financial Statement, ZC has mot suffered any
Material Adverse Change. . - ;

3.10 Litipation, There is no suit, actian, proceeding, claim or investigation pending, threatened against
oraffecting ZC, and to the best knowledge of ZC, there exists no basis or grounds for any such.suit, action, proceeding,
claim or investigation, ' ' .

311 Liceénses and Permits: Compliance With Lave, ZC holds all licenses, certificates, permits, franchises
and rights from all appropriate fiederdl, state or other public authorities necessary for the conduet of s business and the
use of the Assets. ‘A list of all such licenses, ‘certificates, permits, franchises and rights has been provided to
Coadvantage, 2C has conducted and is presently conducting its business so a3 to comply i all material respects with
all applicable statutes, ordinances, Tules, regulations and-orders of any governmental authority. Purther, ZC is neither
presently charged with, nor to the best of ZC's knowledse, under governmental investigation with respect to any actual
ar alleged violation of any statute, ordinance, rule or regulation, hor presently the subject of any pendiog or threatened
adverss proceeding by any regulatory autharity having jurisdiction over its properties of aperations. Neither the
execution and delivery of this Agreement nor the cobsummation of the transactions conemplated hereby will resalt in
the termination of any license, certificate, permit, franchise or right held by ZC. ’

.o . . , (E01000099729 5}
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3172  Contracis, Agreements and Instruments Geilerallg. .

3.12.1. ZC has provided Coadvantage with a trie and complete list of all contracts, agresmens,
commitments and other instruments (whether oral or written) to which ZC is 2 party that involve the receipt of revenue
or an expendimre by ZC or require the perfiormance of services or delivery of goods to, by, through, on behalf of or for
the benefit of ZC. in each case it excess of 5,000 per year ("Material Coniracts™).

) 3.122  All the Material Contracts are valid ard binding upon ZC and the other parties thereto and
are in fll force and effect and enforceable in accardance with their terms, cxcept 43 enforceability may be affectad by
hankruptcy, insolvency, moratorium ar similar laws affacting ereditors” rights generally and genernl principles of equity
relating to the availability of equitable remedies. Neither ZC nor, 1o the best knowledge of ZC, any other party to any
such'eontract, commitment or arrangement has breached my provision of, or is in defanlt under, the terms therzof. To
ZC's knowledge, there are no facts ov circumstanees that would prevent ZC's contracts and agreemerits from maturing
xupon performance by ZC into accounts reczivable collectible in the aggregate in amounts consistent jr all material
respects with historical experience: ZC hasnot received any payment from any contracting party in eonnection with or
as an inducement for entering into any contract, agresment, policy or instrument except for payment for actual services
rendered or te be rendered by ZC consistent with amounts historically cherged for such services.

313  Intelicrtnal Property,

. 3.15.1 Exhibit 3.13.1 attached hereto contains 2 complete and accurate [ist of all () patented or
. ragistered Intellectnal Property Rights owned orused by ZC; (b) pending patent applications and applications for other
registrations of Intellectual Property Rights filed by or on behalf of ZC; and (&) material unregistersd Intellectial
. Property Rights awned orused by ZC. Exhibit3.13.1 also containsa contplete and accurate list of all Hcenses and other
" rights granted by ZC to any Person with respect to any Intellectual Property Rights ad all licenses and other rights
granted by any Person to ZC with respect to any Intellectual Property, Rights, n each case identifying the sulject
Intellectuni Property Rights. ZC owns and possesses all vight, title and imterest to, or has the right to use pursuantto &
valid snd enforceable ficense, all Intellectval Property Rights necessary jor the operation of ifts business as presently .
conducted and s presently praposed to be conducted, fre and clear of all Liens and claims of any nature whatsoever,
It is not amd will not be nesessary to utilize any Intellectual Property Rights of amy third party or any of ZC's employees
.developed, invented or made priorto or during their employment by Z<C except for any such Tntellectial Propeity Rights
that have previonsly been assigned 1o ZC pursuant o a valid and exforceable licanse or are otherwise owned by ZC frez
and clear of all Liens and claims of any namre whatseever. No Ioss or expiration of any Imtellectual Property Righe is
threatened, pending ar, to ZC's knowledge, reasonably foresceable. ZC has taken commercially reasonable steps to
raaintain and protect the Intellectual Property Rights which it owns and uses. :

- 3,132 (@) There have been-no claims made against ZC asserting the invalidity, misuse or
unenforceability of any of the Intellectuz! Property Rights awned or used by ZC and there is na basis forany such claim;
(b} ZC has ‘not received any notices of, and has no kmowledge of any facts which indicate a likelihood of amy
infringement or misappropriation by, or conflict with, any third party with respect to any Irzellectual Property Rights
(ineluding any demznd or request that ZC license any rights from a third party); () to the best of ZC's knowledge, the .
conduct of ZC's business has not infringed, misappropriated or conflicted with end does not infringe, misappropriate or

" conflict with any Intellectuz Property Riphts of other Persons; and (d) to the best of ZC's knowledge, the Intellectual
Property Rights owned by er licensed to ZC have not been infringed, misappropriated or conflicted by other Persons,

] 3.4  Labor Matters. Within the last hree (3) years ZC has not been the subject of any union activity or
labor dispute, nor has therz been any strike of any kind called orihreatened o be called agninst it; and, to.the best of ZC's
_ knowledge, ZC has not violated any federal, state, or other govertmental statutes, regulations, or ordinances relating to
employment and labor matters inchuding, without imitation, the provisions of Title Vi1 ofthe Civil Rights Act of 1064
{race, color, religion, sex, and national origin discriminarion), 42 11.S.C. § 1981 (discrimination), 42 U.5.C. §§ 621-634
(the Age Discrimination in Employment Act), 29 U.8.C. §206 (equal pay), Executive Order 11246 (mwee, color, religion,
sex, and national crigin discrimination), Execntive Order 11141 (age diserimination), § 503 of the Rehabilitation Act
of 1973 (handicap discrimination), 42 U.5.C. §5.12101-12213 (Americans with Disabilities Act), 29 U.S.C. §5 2001-
2654 (Family and Medical Leave Act), 29 U.S.C. §§ 651-678 {ocoupational safety and health) and requirements refating -
« 1o the docurientation of the nationality of employees. There has not been, and to the best of ZC's knowledge, there will
not be, any sdverse change in relations witli employees and independent contractors of ZC as aresult of the transactions
contemplatsd by this Agreement. The staffing and employment levels of ZC are now sufficient to run its business at
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levels of prodimtion, sales, marketing and ﬁdministmﬁcn constetent with the levels of praduction, seies, marketing and

. administration for the prior fiscal year.

3.15 Insorance. The msurance policies maintained by ZC, with respect to their amounts and types of
coverage, are adequate to insure fitlly against fislks to whick ZC and the Assets are exposed. Since the beginning of ZC's
fisca] year, thers has not been any change in ZC's relationship with its insurers ar in the premiums payable pursuant to
such policies. Cr ) . . . . -

316 .Exhibits. All Exhibits anached hereto are trug, correctand complete as of the date of this Agreenent.
Matters digclosed on each Exhibit shall be deemed disclosed only for purposes of the marters to be diselosed on sach
Exhibit and shall not be desnted to be disclosed for amy other purpose miless g:pressly pravided thersia,

517  Discl and Absence of Undisclosed Vibilities. No representation ar statement contrined herzin

or in any certificate, schedule, list, exhibit or otherinstrumentfurnished to Coadvantage pursuantto the provisions hereof -

contains or will centain amy untrue statement of any materiat fact or oraits or will omitto state & material fact necessary’
in order 1o make the statements comained hersin or therein not misleading.

3318  Ownership of Companv Stock; Title. Each ZC Shareholder is the owner of record snd beneficiary
ofthe ZC Common Stock set forth on Exhibit 3.13 hereof and has, and shall transfer to Coadvantage at the Closing, sood

. ‘and marketable title to the ZC Comman Stock owned by him or her, free and clear of any and all Liens, and restrictions

on transfer (other than restrictions on transfer imposed-by -applicable federal and state securities laws), prexies and

voting, of sther agreements, None of the Shareholders is a party to any option, warrant, purchase right or other contract '
or commitment that could require zny Shareholder to sell, transfer or otherwise dispose.of the ZC Common Stock (other -

than pursuant ta this Agyeement). — ) _
Iv.' REPRESENTATIONS AND WARRANTIES OF COADVANTAGE,

Cuad;!anta.ge repressnts and warrants ﬁ, and fn;: the Henleﬂt of, ZC, to r.hc'!':test of Coadvantage's knm;vlcﬂge,
as follows: :

41 Organizatian and Stanciing. Coadvantags is a duly orga.niz'ed-a.nd vahdly existing corporation in

good standing under the laws of the State of Florida, end has the full power and awthority (corporate and otherwise) 1o

camy on its business in the places and as it is now being condueted 2nid to own and lease the properties and assets which
it naw owns or [eases. ) . .

4.2 Authority and Sgggg.' Coadvautage has the caparity and authority to exacute and deliver this
. Agreement, to perfonin hereunder, and to consummate the transactions comemplated hereby without the necessity ofany

act or consent of any cother person whomsoever. The execution, delivery and performance by Coadvantage of this
Agreement and each and every agreement, document, and instument provided for herein ave been duly authorized and
approved by its Board of Directors. This Agreementand each and every other agreement, docuraent, and instrument
o be exeouted, delivered and performed by Cozdventage in conmaction herewith constitute or will, when execited and
delivered, constitute the valig and legally binding cbligation of Condvantage, suforceable agpinst Coddvantage in
aceordance with their respective terms; except as enforceability may be fimited by applicable squitable principles or by

bankruptcy, insolvency, resrganization, moratarium, or similar laws from time to time in effect affecting the enforéement
of creditors’ vights pencrally. ' ' .-

43 Coadyantage Common §tt{ek. Upen cansum.maﬁnn of the transactions cantemplated hereby and the
issuance and delivery of certificates representing Coadvantage Common Stock as provided in this Agresment, the

‘Coadvantage Common Stock will be {T) validly issued, fully paid, non-assessable shares and (if) free and clear of all

iiens, pledzes or other encumbrances. .

4.4  No Violatlon, The exscution and delivery of this Agreementand the other agresments contemplated
hereby by Coadvantage, the performance by Coadvantage of its obligations hereunder and thersunder and the
constmmation by Coadvautage of the transactions contamplated hereby and thereby will not () contravene any
pravision of the Anicles of Incorporation or Bylaws of Caadvantage; (b) violate or conflict with any law, stanrte,
ordinance, rule, regulation, decree, writ,: injunction, judgment, ruling or order of any Gavernmental Body or of any
arbitration award which is zither applicable to, binding upon, orenforceable apainst Coadvantage; (c) conflicrwith, resnit
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in any breach of, or constitute 2 default (or an event which would, with the passage of time or the giving of notice or
hoth, conpstitute a default) under, or give rise to arightto terminate, amend, modify, abandon or accelerate, any materlal
contract which is applicable to, binding upon or enforceable against Coadvantage; (d) result in or require the creation
orimpasition of any Lien upon orwith respect to any of the propexty or assets of’ f:oadvmgu;(e) give to any individoal-
or entity a right; or ¢laim against Coadvantage, which would have a material adverse effect on Coadvantage: o
(f) require the consent, approval, authorization ar permitof, or filing with or notification to, amy governmental Authority,
any court or tribunal or any other Person., S L . -

V.  COVENANTS AND ADDITIONAL AGREEMENTS.
51 * Access. Between the date hereof and the Closing Date, ZC will: (i) provide to the officers and other
authorized representatives of Coadvantage full access, during normal business hours, to any and all premises, proparties,
files, books, records, documents and other information of ZC, and will cause ZC's officers to firnish to Coadvantage
and its authorized representatives any and all financial, rechnieal and aperating data with other information pertaining
to the businesses and propetties of ZC; and (i) nake & ilable for inspection and copying by Coadvanizge true and
" complete copies of any docnments relating to the foregoing, Coadvantage will hold, and will canse itg represeniatives
to hold, in confidence (unless and to the axtent compiled-to disclose by judicial or administrative progess or, in the
opinion of its counsel, by other requirements of law) all Confidential Infarmeation and will not disclose the same to any
third party except in connection with obtziping financing and otherwise as tiay reasonably be necessary to carry out this

Agrecment and the transactions contemplated hereby,. including any due diligence review by or on behalf of .
Coadvantage. 1€this Agreement is terminated, Coadvantage will, and will cause its representatives to, promptly return

ta ZC, upon the reasanzble request of ZC, all Confidential Information furnished by ZC, including all copies and
sumrmaries thereef. . : .

¢

53 . Annoupcements, WNeither ZC, on the one hand, nor Coadvartage, on the other hand, nor any
representative thereof,- shall - issue any press release or otherwise: make any public statement with respect-fo the
transactions contemplated hereby without the prior wriiten consent of the other.

" £3 . Certain Changes and Conduct of Business.

531 From and-afier the date of this Agreement and until the Closing Date, ZC shall condact its
_ businesses solely in the ordinary course consistent with past practices and, without the prior written consent of
" Cosdvantage, ZC will not take any action which would kikely rezult in a Material Adverse Change.

532 From and after the date hereof and until the Closing Date, ZC will uss its best efforts to:

Q)] continne to maintain, in all material respects, ZT's propettizs and agsers in
_ aceordance with present practices in a condition suitable for their current use;

(03] file, when due or required, or extend as reasonably necessary, federal, state, forzign
and other tax returns and other reparts required to be filed and pay when dne alt Tasies, assessments,
foes and other charges lawfully levied or assessed against iz ymless the validity thereofis contested in

- good Fzith and by appropriate proceedings diligently conducted; .

(i)  keepits books of account, records and files in the ardinary course and in accordance

with existing practices; . :

{iv) preserve its business ulrga;nizaﬁun ill-ztactand continte to maintsin existing business
relationships with suppliers, customers and others with whom business relationships exist other thzn
relationships that are, at tht_a same Hme, not econamically beneficial to ity and .
) continue to conduct itsbusinessinthe ordina.xy courss consistentwith pastpracticas.
54 Nofieation of Certain Matters. Betwetn the date hereof and the Closing, sach Party to this -
Agreement will give prompt notice in writing to the other Party hereto-of: (1) any information that indicates thar any

representation and warzanty of such Party conmined herein was not true and correct as of the date made, or will not be
e znd correct as of the Closing; (i) the ccourrence of any event which could resuit in the #ailure to satisfy a condition
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specified in Article 6 or Article 7 hereof, s applicable; (iif) any notice or oth_er culzliplunimtiun from: azy third Person
slisging that the consent of such third Person it or may be required in sennection with the fransactions contemplated by
this Agreement; aid (iv) in the case of ZC, amy notice of, or other communication relating to, any default or event which,
with notice or lapse of time or botl, would become a defanlt under any agreement of ZC. :

o 55  401(1) Plan, ZCand Coadvantage shall take such action as will permit curtent participants inthe ZC.
401K} Plan ("401(k) Plan") who are emaployed by Coadvantage or 2n affiliate of Coadvantage afterihe Effective Time
to participate in, effective as-soon as administratively practicable after the Effective Time, the Coadvantage 401(k) Plan
{the "Coadvantage Plan™), or inthe alternative 14 continue to participate in the ZC 401(k) Plan. Coadvantage shall take
such actions as may be desirable, in Cuadventass’s discretion and upon the advice of counsel, with respect to the
freezing, termination or merger into the Coadvantage Plan of the 401¢k) Plan, taking into consideration the rights of
perticipants to their accounts and the requiremnents of Code sections 414(1) and 411(dX6), as appropriate. In the
alternative, Coadvantage may elect to rmaintain the ZC 401(k) Plan as a separate plan in actotdance with Section 410(0)
ofthe Code. ZC and Coadvantage shall dlso take or cause to be taken such actions as are necessary to credit each 401(k)
Plan participant who is employed by Coazdvantage or a Coadvantape affiliate after the Effective Time with such
cipant's ZC service and years of service (uptoa maximum of 5 years of service) under the 40 1{k) Plan for purposes
of calculating eligibility for participation and vesting in contributions under the Coadvantege Plan. - | ;
56  -Transfer to Subsidiary. Afterthe Effective Time, Coadvantage shall assien to Zerochaes 11, Inc.
("ZC 11*), a wholly owned second fier subsidiary of Coadvantage, and ZC T1 shall accept and assume, afl of the historie
assets and liabilities of Zerochaos received by Coadvantage pursuznt 1o the Merger. .

vi  CONDITIONSTO THE OBLIGATIONS OF COADVANTAGE TO EFEECT. THE CLOSING. '

The obligations of Coadvantage required tobe performed by it ot the Closing shall he subject to the satisfaction,
#t ar prior to the Closing, of each of the following conditions, each of which may be waived by Coadvantage writing
a5 provided herein excepi as otherwise required by applicable law: =~ "~ .

61 Representations and Wagranties; Covenants. Each of the representations and warranties of ZC -
contained in this Apreement shall be true and correst on the date ade and shall be true and correct as of the Closing,
Each of the obligations of ZC required by auy of the covenants or apreements contained in this Agreement to be

_ performed by it at or prior to the Clesing shall have been duly performed and complied with in al| material respects as
o the Cloging. ' . T

. .62 Authorizations Consent: All noticesto, and declarations, filingsandregistrations with Governmental
. Bodies, and all Government Approvals. and all third person Consents required 10 consummate the iransactions
contemplated hereby and necessary for the continued business operations 6f ZC, and all other Consents shall have been
made orobtained. ) - ' L . - . ’
6.3 Absence of Litigation. No order, 3tay, injunction or decree of any court of competent, jurisdiction in
 the United States shall be in-effect that prevents or delays the consummation of any of the transactions contemplated
N he'l'eb'b'- . : . A . -

64 Dis=enters Rights, Dissenters rights puder the Florida Statutes shall have been elected with respectl
to none, or by less than one pereent (1%) respectively of () the issued and putstanding shares of ZC Commen Stockand
(ii) the issued and outstanding shares of Coadvantage Common Stock. .

.. &5 No Material Adverse Chamge, During the period from the date of the Interim Balance Sheetto the
Clasing Date, there shall nat have been aity Material Adverse Change. : -

- VIi. CONDITIONS TO THE OBLIGATIONS QF ZC TO  EFFECT THE CLOSING. .

The cbligations of the'ZC requited to be peﬁorqu by it at the Closing shall be subjeet to the satisfaction, af -
ar prior to the Closing, of each of the following conditions, each of which may be waived by ZC fnwriting as provided
herein except as otherwise required by applicable law: n . L -

.o N (H01000099723 5)
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1.1 :Eegresentat'igﬁé and_Warranticss Covenants, Bach of the Iepresmtstions and warranties of

Coadvantage contained in this Agreement shall be true and correct on the date made and shall be true and correct as of
the Closing. Each ofthe obligations of Coadvantage requirad by this Agreement to be performed by itator prior to the
Closing shall have beer daly performed and complied with in all material respacts as of the Closing.

] Authorization of the Agreement: Consents. Allnatices to, and declarations, filings ad registrations:

with Governmentai Bodies, and all Govermnent Approvals and all third person Consents required to consummate the
transactions conternplated hereby and necessary for the continued business operations of Coadventage, end all other
'Consents shall have been made or gbtained. : Co

73 Absan-ce of Litighﬁc;nl No m:d:r; Stay, judgment or decree shall have been issned by any court ad
be in effect restraining or prohibiting the consutmztion of the transactions. cantempl?:ted herehy.
VIIL- - TAX EFFECT OF THE TRANSACTION. - _
' 8.1 Em;gag"g‘ tion, Itis undersb:md'and agreedﬂ'laf each pa.rty'has looked o its own advisors far advice
- .znd counsel 35 to such tax offects. Notwithstanding the foregoing, Coadvantage and ZC acknowledge that this
transaction constitates a reorganization of ZC pursuant to Section 368(a) of the Code. In order to insure that the
reorganization will qualify for rax-free stams under Section 368(2), the Parties make the following representations and
warranties and agree to take the following actions: ‘
. . 81 The parfies shall each adopt a plan ar fenrganimﬁon adopting the provisions of this
Agresment dnd which adaption shall appear upon the official records of the Coadvantage and ZC. The parties shall

camse the officers of each of the corporations party hereto to perform and catry out the respective obligations of the.
corporations contained in the plan of reorganization.

- 812 Coadvantage and ZiC agree that neither party will take any action inconsistent with such a
reorganization or which will prevent this transastion from qualifying as such a reorganization.
- 8 L3 | Following tbr.Merger, Coadvaﬁmgc wili nottake any action that would Tesult in any viclation
of the “substantially all” test of Section 368(a)(2)(E) of the Code.

814 Cuadvanmgé does not presently intend to sell or otherwise dispose of any of the assets hald
by it or any of its subsidiaries at the time of the Merger, except for dispositions of such assets in the ordinary course of
" business and transfers described In Section .3_68(a}(2)((3) of the Code or Treasury Regulation Section 1.368-2(k).

815 Follawing the Merger, Cna&vantaga intends to continne ZC's "historic business" or to use
a significant portion of ZC's "historic business assets" in 4 business (as such terms are defined in Treasury Regulation

Secton 1.368-1(d)). T .
. 81.6 Coadvantage isnot an investment no'mpa.ny as defined in Sections 368(a)(2)(F)(i) and (iv)
ofthe Code. * - . o : . .
IX.. GENERALPROVISIONS. . L. )

. 9.1 Notices, All hoﬁc&:, requests; demands and other communications hereunder shall b in writing and
shall be delivered by hand, mailed by registered or certified mail, return reaeipt requested, or sent by Federal Express
or other nationally recogrized overnight delivery service addressed ps follows: . o

. ) : (01000099729 5)
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- 'If"to 2e:
o . e
. ’ o111 W Jefferson Sweet, Suite 100 -
.+ Orlando, Flotrida - - . o
Attn: Mark Lowrey and William H. Robbinson, Jr.

ifta Coa.d\‘ra.ntagt:: -

Coadvantage Resources, Ine. :

111 W, Jefferson Sweet, Suite 100

Otlando, Florida . - e

Attn: Dayne Williams.and William H. Robbinsen, Jr. |

. §.1.1  If delivered personally, the date on which a notics, request, instruction or document is
delivered shall be the date on which such delivery js made. If delivered by mail or overnight delivery service, the dase.
on which such notice, request, insttetion or document is received shall be the date of delivery. In the event any such
notice, request, instruetion or documentt is mailed or sent to a party in accordance with this Section 9.1 #nd is returned
o the sender as non-deliverable, then such notice, réquest, instruction or docmment shall be desmed to have been
delivered or received on the fifth day following the depesit of such noties, request, instruction or document in the United

' States meils or overnight delivery service, as the case may be. . T
) , 9.12  Any party hereto may change its address specified for notices hersin by designating 2 new
addrass by notics in accordance with this Section 9.1. - :

92  Furilier Assurances, Eanh panty covenants that =t a.u}'/ time, and from time to time, afterthe Closing
Dare, it will execute such additional instruments and take such actions as may be reasonably requested by the other party
to confitm or perfect or otherwise o carry omt the intent and parposes of this Agresment.

93 Waiver, Any failure on the part of any party hereto to comply with any of its obligations, agraements
or conditfons hereonder may be waived by any other party to whom such compliance is owed. Mo waiver of any

provision of this Agreement shall be deemed, or shall constituts, a waiver of any other provision, whether or not similar,
nor shall any waiver canstitute 2 continuing waiver.

9.4 Expenses, ° All expenses ificurred by the Parties hereto in cormection with-or related to the
anthorization, preparation and executinn of this Agreement and the Closing of the transactions contemplated hereby,
including, withoutdimitation of the generality of the foregoing, all fees and expenses of brokers, agents, Tepresetitatives,
‘counse] and accountants emplayed by any such party, shall be bome solely and entirely by the party which has ineurred
‘the same. . : ‘ R .

95 . ' Binding Effect. This Agreement shall ba hinding vpon and mure to the benefit of the parties hereto
and their respective heirs, legal representatives, executors, administrators, suceassors and assigns. '

. 9.6 Hendings, This section and the other headings in this Am ere inserted sclely as 2 matter of
corrvenience and for raference and are not & part of this Agreement. .

9.7, . Entire Asreement, This Agreement constifutes the entire agreement among the parties hersto and
. supersedes and cancels any prior agreements, representations, warranties, dr communications, whetlier oral or writfen,
among the parties herato relating to the transactions conteraplated hereby ot the subject matter berein. Neither this
" Agreementnorany provision hereof may be changed, waived, discharged orterminated orzlly, but only by an apreement
in writing signed by the party against wham or which the énforcernent of such change, walver, discharge ortermination
is spught. - .o _— ; ' .
. 9.8 . Governing Law. This Agreement shall be governed by and construed in accordance with the laws .
of the State of Flotida. T . .
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9.9 ' Consent to Jorisdiction and Venue, The Parties consent a;nd submiit to personal jurisdiction in the
State of Florida :-mc! venue mﬂ:un the State or Federal courts Jocated m Orange Courity, Florida.

"9.10  Counterparts, This Agreement may he execured ntwo comterpans, each cfwh;ch shall be daemed
an original, but both of which togethcr shall tonstitute one and ﬁ1e same jnstroment.

9.11 . 'P;gg ns. All promouns used hierein shall Be deemed to refer to 'lhe mam:ulme, femmma or neuter
. gender a5 the context requires. ‘ .

- 912 - ;htblts Incorporated. Al[ Exthibits aﬂached hereto are mcorporated herein by :eference, and all

blanks in such Exhibits, fary, will be filled in.as requrred in cmierto consummats themsachuns contemplated herein
and in accordance with thig Agreament. . .

913  Time of Essence. Tune is of the. essence’in tins Agreament. -

- TN WITNESS WHERFEOF, e.ach party hcreto has exccuxed or cansed this Agre.-emttu be executed on its
behs]f, a]lontheday andyearﬁrstabnvewnttcn

ZEROCHADS, C., 2 Florida corporation -

<7,,. Q‘ '-

Jnh.n}ﬁ]ey, Presldent 7/ ) -

CO-ADVANTAGE RESOURCES, INC., a Florida
carperation .

‘By: :
illiants, President

. . o - © (HO1000099729 5)
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" SCHEDULE3.4.2
Ceitsin Lishififies
ZChasa $3ﬁ0,006 line of credit with Tjnited Heritage Bank. ‘
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EXHIBIT 3.13.1
fnteliectnal Property

L . 70 has obtiined Certificates of Registration securing the service marks from the US
Patent and Trademark Office for,"Zerochaos” ‘and for the logo with the fist and the words
"Zerochaos.com™; - . C '

2. ZC has an applllicaﬁon pending fc;r_ the term “w-2 solution™; -

3. = ZCfiled on-April 23, 2001 a provisional patent application with the U.S. Patent and -
Trademark Office which was supplemented by a second application dated July 19,2001.
The provisional applications preserve for one year the right for ZC to patent any or all the
material submitted with the provisional patent, including the reverse payzoll caleulatot,
the. virtual staffing coneept, and the overail busiqﬂss model: :

4  ZC registered the domain names "Zerochaos.com", "Zerochaos.biz", "Co-
Advantage.com", "Co-Advantage.biz" and the same with net and .orz. These are
registered with Register.com and with the Intemet Corporation for Assigned Names and
Numbers (and with NeuLevel.com for the biz names); - ’

5. ZC has otﬂm: commen-law intallecm;al property rights, including trademark and copyright
rights which ZC reserves the right to assert. ' )

* - (E01D00OY9TZY 5)




