Florida Departrnent of State
Division of Corporations
Public Access Sysiem

Elsctronic Filing Caver Sheet

[ = 4
Note: Please print this page and use it as 2 cover sheet. Type the fax audit number (shown
belaw) on the tap aed bottor of all pages of the dogumeant.

(((F103000341194 3%))

Note: DO NOT hit the REFRESH/RELOAT bution o your browser from this page. Doing so will
generate another cover sheet,

@ﬁm\i i
e Division of Corporarticns 1 ol IO?L
-

Fax Number : {850)205-0380
From:
Acceunt Wame  : WINDERWEEDLE, HRIN2S, WARD & WOODMAN, P.A.
Account Number :@ 078077002775
Phome : (407)246-8592
Fax Number : (407)123-7014
o
~ =
T — Favisl z
2e] ) = o
=] ; T ' : o 85
o 22 MERGER OR SHAFE EXCHANGE g z5
ST e T Ny mED
o : ) =
~ Lw bt o
= % = CO-ADVANTAGE RESOURCES, INC. Togdm
frmi-\ o2 - ) - - :-g‘ =
e = L] ] =
TR AN L Certificare of Status “ 0 il ] 35_5
i 3 = Certified Copy i 1] en ©m
L o =2 Page C LS LI
= {Page Count 1z
< = $73.75
)
Elsctrante:Filing, Manu, Corposate Filing Rublic: Aseass Help,

hitps:/fefile sunbiz.org/scripts/efilcovr.exe D 12/23/2003



12/23/03 17:10 FAX

) 002
PODOIOBH29¢ 3
STATE OF FLORIDA
ARTICLES OF MERGER
OF memmm
CO-ADVANTAGE MS, INC. ;

: O
A FLORIDA CORFORATION M %
INTO

CO-ADVANTAGE RESOURCES, INC,
A FLORIDA CORI ORATION

ARTICLES QF MERGER between CO-ADVANTAGE MS, INC., 2 Florida
Corporation (" Merger Sub”) and CO-ADVANTAGE RESOURCES, INC., a Florida
Carporation (" Co-Advantage").

o)
2 %
o3 gz"cq
Pursuant to Section 607.1105 of the Florida 13usiness Corporation Act (the * Act™), thegig 23 =
undersigned corporations adopt the following Articlus of Merger: '-‘:3 9_,:;-,';—_:_1_
P oL
1. The Agresment and Plan of Merger duted Decemnber !E&‘ , 2003 - %g{cn!
("Agreement”), between Merger Sub and Co-Advantage was gpproved, and = S
adopted by the Board of Directors of| Co-Advantage on . o ?‘4_15'_:
2003. Since Merger Sub was, prior to the Merger, & wholly owned second tier . n E:v__;f“
subsidiary of Co-Advantage, the Mergor is being effected pursuant to Section LA
607.1104 of the Act, and only approval by the Board of Directors of Co-
Advantapge, the parent corporation, is required, no approval by the sharghaldera
of either corporation is required, and the provisions of Section 607.1104(3) of
the Act regarding mailing a copy of the plan of merger to shareholders of Merger
Subr is not applicable.
2,

Pursuant to the Agreement, all issued apd outstanding shares of Merger Sub’ s

stock will be acquired by means of a merger of Merger Sub into Co-Advantage
with Co-Advanlage the surviving corporation, purscant to Section 607.1104 of
the Acl. ("Merger"). :

The Agreement is attached as Exhibi: A and incorporated by reforence as if fully
set forth,

Pursuant to §6507.1105(1)(b) of the Act, the date and tme of the effectiveress of
the Merger shall be 12:01 2.m. Januaxy 1, 2004,

Signed as of the zéﬁ' day of December, 2003.

SMNCORMCy-Ad

o Dayne Williams, President

FodooedneF Yy s
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EXHIBIT A

AGREEMENT AND PLAN OF MERGER
AND REQRGANIZATION

ThisAGREEMENT ANDPLAN OF MERGETR AN REORGANIZATION (this "Agrecement”),
made this gé day of December, 2003, by and amtong CO-ADVANTAGAE HOLDINGS II, INC,, a
Tlorida corporation ("CATII™), CO-ADVANTAGE MS, INC., & Florida corporation {*Merger Sub™), and
CO-ADVANTAGE RESOURCES, INC., & Florids corporation ("Co-Advantage™).

WITNESSETH:

WHEREAS, CAHII! is a wholly owned subgidrwy of Co-sdvantage, and Merger Sub i3 2 wholly
owned subsidiacry of CAHIIL thersfore, the appraisal rigats provisions of Sestion 607.1321 of the Florida
Stames are not appiicabls © the tansaction contemplated hercby;and

WHEREAS, the B oards of Dirgctors of CAYII, Merger Sub and Co-Advantags have approved this
Agreemert and deem it advisable and in the best interests of each corporarion and it rexpective sharchalders
to snter into this Agresment and the other agreements cor templated herein and consummate the tansactinos
contemplated hercby snd thereby for the purpose of estblishing CAHIL ap a holding company with Co-
Advenrage as its wholly owned subsidiary, pursuant to Scotion §07.1104 of the Florida Statutes coritled
“Mecger of Subsidiary Comoration;™ and

WHEREAS, the Partics have determined to effect o pian nfreorgapizetion that qualiffex ay 4 toc-fres
Teorganization under Section 368 (1) of the Code; ’

NOW, THEREFORE, for and in copsideraton of the premises and the mutual promisss,
representations, warraotics snd covenanis bereinafter s« forth, and other good and valuable conxideration,
the receipr and sufficlency of whick is hereby specifically agresd to sud acknowledged, the parties hereto
agrec a8 follows:

I. DEFINITIONS,

Asused herein, the followlng terms shall have th ¢ following meanings uniess the conrext otherwise

requires: . :
1.1 "Agresment* shall mean tiis Agreemen. and Plag of Merger and Reorganization,
1.z "Articles of Merger” shall have the mea.xing sct forth in Secrion 2.1.3(¢b}.
1.3 "Business Day” shall miean a day otier than a Saturday, Sunday, oc other on which

commercial banks in Orlando, Florida sre authorized or :cquired to close,

1.4 "CAHIIL" sheli have the meaning sat for1h in the preamble hereto.

1.5 "CAHI Common Stock” shall mean th: Class A voting common stock, §.10 par value of
CAHN,

1.6 "Claims” shall mesn any and all ciaims, demaends, suits, proceedings, actions or causes of

nction of any kind or charscter whetsoever, known or unknown, fixed or contingent, suspected ar

(boBoooDV 29Y3)
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unguspecied, director indirect, however arising, whether 1 lew ¢r in equity, or pursnant to administretive rute
or regulation or otherwise.

€ HozoooeA1 594 By
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1.7 "Closing" shell mean the consummation of the transastions provided for iu this Agreement.
i.8 "Olosing Oate™ shall have the meaning set forth in Section 2.1.3(2).
1.9 "Cg-Advantage” shall have the meaning ser forth in the preamble hereto.

1.J0  "Co-Advantage Common Stock” shall mean the Class A vodng common stock, $.10 par
value of Co-Advantage.

1.11  "Co-Advantage Shareholdars" shall mean the holders of Co-Advaniage Common Stock as
of the Effective Time.

1.13  "Codc” shall mean the Inkernal Ravenue Code of 1986, ws amendad.

1.14  "Conzent" means any comscni, approval, amthorization, waiver, permir, grant, [ranchise,
concession, agreentent, licensc, exemprion or order of, 2 glsuation, cortificate, declaration or filing with, or
TEpOIT DI ROTiee 10, 20y Persox, includ g but not lmited to any Govermmental Body.

115  "Effective Time" shall have the msaning set forth in Sectlon 2.1.3(b}.

1.16  "Govemmiental Approvals" means any Clonzcat sf, with, or to any Govemmental Body.

1.17  "Governmental Body" shall mean any loreign, federal, state, local or other povemmente]
wuthority or regulatory body.

1.18  "Legal Requirements” means laws, ordinances, codes, rulss, regulations, standards,
judgments, wnd other requirements of all governmental, ndministrative, or judicisl entiries.

1.12  "Liensg" shall mean any lens, equitizs, vlaims, mortgages, deeds of trust, charges, securicy
interests, pledges, possibilitiss of reversion, restrictions 1y sn¢umbrances whaisoever,

1.20 "Merger” shall have the meanmg sct forth in Seccion 2.1.1.

1.21  "Merger Consideration” shull have the meaning set forth in Scetion 2.2.1.

1.1 "Marger Sub” ahait hove the meaning set forth in the preamble hereto.

1.23  "Merger Sub Common Stock” shall me:n the common stock, 1o par value, of Merger Sub,
1.24  "Merger Sub Sharsholder® shall mean CAHII.

1.25 "1933 Aci" shall mean the Securities Aot of 1933, a5 amended.

1.26  "Parries” shall mean CAHII, Merger Sus and Co-Advantage,

1.17  "Party” shall mean gither CAHII, Merger Sub or Co-Advantage, respectively.

1.28  "Pcrson” shell mean any individual, corp orstion, ;;artnership, limited liability company, joint
venture, gszocintion, joint-stock ¢ompany, trust, estate, unincorporated organizadon or Governmeantal Body.

3 _3-
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1.29  "Surviving Carpotzrion” shail have the rrcaning set forth in Section 2.1.1.

IL E N A 1 GOV N
2.1 The Merger. —
2.1.1 Mgerger of Merger Sub with and irie Co-Advaptage. Upor the terms and conditons

sut forth in this A gresment, at the Effective Time, Mergst Sub shall be merged with and into Co-Advantage,
nnd the separaic existence of Merger Sub shall ceaxe (the "Marger”). Co-Advantngc shall contimie a3 the
Burviving Corporation of said Merger (the "Surviving Carporation™).

2.1.2 Effceto!Meroer The Merger shell have the effects set forth in this Agreement and
in the applicable provisions of the Florida Business Corporation Act.

. 2.1.3 Closiny; Effective Time.

{a) The consurnmation of tie Merger and the other tranSactions contemplared
by this Agreement (the "Closing") shall tzke place ar the offices of Co-Advantage, 111 W, Jefferson Sireer,
Suite 190, Oriando, Florids, or any other locetion agreed upon by the Parties, on or befors Dacember 31,
2003, or such other place and dake agrted 1o by the Partits. The "Cloging Dntc' shall be the date on which
closing actually ogours N

(1} Subjeet to the peovision: of this Agreement, articles of merger (the "Arricles
of Merger™) sball ba duly prepared and sxecuced in accurdance with the Florida Busincss Corporation Act
and simultanswusly with or as soon as practicable following the Closing deliversd to the Secrctary of State
of the Suaee of Florida for filing. The Mcerger shall become effective upon the later of: (a) the datc znd tims
af the filing of the Articles of Merger with the Sccrelary of State of the State of Florids; or (b) such other date
and time as is provided in such Articles of Merger (the "Effective Time"). The partiss snticipate that the
Effective Time will be 12:01 am. on Tannary 1, 2004,

2,14 agicies of Incorpomtion snd Bylaws: Directors apd Qfficers. Upon the Effective

Time:

(=) the Articles of Insorporition of Co-Advanmge shall contings &5 the Articles
of Incorporation of the Surviving Corporation;

(b) the Bylaws of Co-Advanrage shall continue as the Bylaws of the Surviving
Corporation; and

(c) The officors and direeto's of Co-Advanmge shall continue gs the officers and
directors of the Surviving Curporation.

2.2 Lonversigon of CapitalStock. Ay of the Bffective Time, by virtue of the Mearger and withour
any action on the part of (i} any holder of Merger Su7 Common Stock, CAHIL Common Stock ar Co-

Advantage Common Stock or (i) any holder of gny ourstending Co-Advantage Common Stock options or
warrants .

2.2.v Ce-Adveniaps Common ieck, Each issned and outstanding share ofCo-Advantage

Commion Siock thet i outstanding immedistely prior to he Effective Time, shall bs converesd into the right

4
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1o reccive one (1) share of CAHII Common Stock, Including fractional sharey. The aggregate :ham? cf.
CAYI Common Stock into whish all shares of Co-Advantige Common Stock will be converted into the right
to cacsive is referred to heesin aa the "Merger Copsideratin

2,2.2  Merosr Suk Commog Stogk. Esch ifseucd and entstanding share of Merger Sub
Comman Stack that is outstznding immediately prior © the Effacelve Time shall be converted into the right
to recefve one (1) share of Co-Advantage Common Stogk, including fractionial shares.

223  Capeellgiion of CAEI Camman Stovk Shares owned by Co-Advagiage. All shares
of CaAHII Common Stock owned by Co-Advantage shull be cancelled and all ights in respect thereof shall
CTARS.

224 EffectonCo-Advanmses Coouues Stoek. Allsuchshares of Co-Adventage Common

Stock, when so converted ra CAIIII Comymon Stock, she | no longer be outsianding and shall evromatically
be canceiled and retired and shall cease to exist, and cach holder of a certificate repreacnting any suvh shares
shall cease to heve any rights with vespect thereto, sxcepi the fght to receive the sharex of CAHTI Common
Stoek to be issued or paid in conneotion therefor upog the surrender of suck certificate In agcordunce with
Section 2.3 Such CAHII Commeon Stoek shall remain subject to the terms of any sharcholdars agreements
previously entered inte with respact to the Ce-Advantage Commaon Stock.

2.2.5 Effect op Quistanding Co-Advaglage Ontions and Wegrants. Except as otherwise
agresd by any option or warrant holder, as otherwise provided in aay applicable stock option plan or
agreament, or a5 otherwise provided in amy warrant, all then outstending options and wacrants to purchasa
Co-Advagtage Common 3tock shell be converted into &n opdon or warran! og the game termys and gondifions
to gequire, upon exarcise thercof, the seme number of shares of CAHII Common Stock, had the oprign or
warrant been sxecclsed immediately priorw the Effective Time, with the exercisc price per share ofthe option
or wammant remainlng the same. ’ : ’ ‘

13 c erfi .

2.3.1  DRaliverv of Cortificards. After the Effecdve Time. sach holder of an ountstanding
certificate or cortifieates therstofare representing Co-Ad rantage Common Sbock may surrender the same o
CAHN and such helder shall be eptiled upon such surrender to receive s cemtficate or cessificaies
reprmsenting the s2me number of shures of CAHII Comrion Stock. Unrtil so suresndercd, sack outstanding
Co-Advanuge Common Stock certificate which, prior to the Effsctive Time represented shares of Co-
Advaninge Common Srock, shall be deemed For all corporate purposss, other than payment of dividends, to
cvidence ownership of the shares of CAHII Common Stoik into which such shaves shall have besn convertad.
Neo dividend payabla 1o the holders of record of CAHIL Common Stock a3 of any date subscqueat to the
Effective Time shall be pald to the holder of any cutstana :ng certificate representing Co-Advantage Common-
Stock until such cortificates shall be so surrendered; Tur upon such swrender of eny such outstanding
cenificate, thera shall be pzid to the record bolder of the cartificate or certificates For shares of CAHI
Common Stock issued upon such surrcnder the amount of the dividends, if aay, which therew fors became
payuble with respeet to such CAHU Comman Stock. .

2,3.2 Ng Further Owpgershiv Righrs in Co-Advaptgce Srock All shares of CAHU

Common Stock issued vpon the surrender for exchan gz of sharex of CocAdvanbge Common Stock in
sucordance with the terms hereof shall be deemed to have been issusd in fell satisfaction of all rights
pertzining o such shares of Co-Advanmge Common Stack, and there shell ke no furthor registeation of

(@H 0300241294 8)))
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transfers on the stock weosfer books of CAHIT of the shises of Co-Advantage Comman Scock which werz
outsranding immediately prior fo the Effsctiva Time.

2.3.3  StogkLepends Theshares of CAHII Common Stwock to be issued in the Merger shall
he characterized as "restricted securities” under the 1933 Act, and each certificate representing sny of such
zhares shall bear a 1agend identical or similar in effect w the following I gend (tagether with any other legend
or legends required by appliceble state securities laws or otherwise):

THE SECURITIES REPRESENTED HEREBY HAVE NOT BEEW
REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE "ACT™)
AND MAY NOT BE OFFERED, SOLD, OX OTHERWISE
TRANSFERRED, ASSIGWED, PLEDGED, OR HYPOTHECATED
UNLESS AND UNTIL REGISTERED 'JNDER THE ACT OR UNLESS
THE COMPANY HAS RECEIVED AN OPINION OF COUNSEL
SATISFACTORY TO THE COMPANY AND ITS COUNEEL THAT
REGISTRATION 15 NOT REQUIRED

II. REPRESENTATIQONS AND WARRANTIES OF MERGER SUB,

Merger Sub and CAHII represant and warrand i, and for the benefit of, Co~Advan:age ay follows:

31 Organizafion, Staodiny awd Forejza Quglification. Merger Sub and CAHMIL are
corporations duly organized, validly existing and in good standiop vader the laws of the State of Florida and
have the full power and anthority {corporate and otherw s¢) lo carcy on the businces in the places and ss it
is now being conductcd and to own and lease the proper:lies and assgts which they now own or leage.

3.2 Capitalization. All the isswed and tutrtanding shares of capital stock of Marger Sub end
CAHI have been validly anthorized and issued, are fully paid and non-assasseble, have not bean lssued in
viplation of any pre-vmprive rights or of sny foderal or stite securities law, and oo parsonzl linbility attaches
to the ownership thereof.

32 suthority gud Siaius. Merger Sub snd CAHI have the capacity and autharity to execues
and deliver this Agreement, to parform hereunder, and o consummate the transactions coniemplated hereby
without the necessisy of eny set or consent of any other person whomseever. The execution, delivery and
performance by Marger Sub and CAHII of thiz Agreement and each and every agreomeént, document, and
instryment provided for herein have besn duly anthorized and approved by the respective Boards of Dirgctors,
This Agrecmentand each and every agreomn ént, dosumen, and instrumenr executed, delivered and pertormed
by Merger Sub and CAHII in connection herswith constitute the valid and legally binding obligations of
Merger Sub, or CAHIL, a3 the case may be, enforceatile against.cach of them in accordance with their
respective terms, except as crforceability may belimitsd sy epplicable equitable principles or by bankruptey,
insolvency, reorganization, moratoriwm or similar iaws 7-om Hme to ime in effect affecting the anforcement
of creditory’ rights generally. Merger Sub and CAHI have provided to Co-Advantage trus. corract and
somplete coples of their respective Articles of Incorporation and the Bylaws,

3.4 Liabiljtics and Obligntigns of Mearger Sub. Merger Sub snd CAXS have ne lisbilities or

obligations (whether accrued, absoluts, contingent or otherwisa),

35 Agresment Does Not YViolate Other (nstrmmgnts. The execution and delivery of rhis

Agreement snd the ather agrecments conremplated hereby by Merger Sub and CAHI1, the performance by

-5~
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Merger Sub and CAHII of their raspective obligations hereunder and thereunder and the consymmation by
Marger Sub and CAHIL of the trunsactons contemplater hereby and thersby will not (&) conimavens any
provision of the Articles of Incorporstion or Bylaws of Merger Sub ar CAHIL: (b) violate or conflict with any
law, stamute, ordinsnce, rule, regulation, decree, writ, Injunstion, jodgment, ruling or order of any
Governmental Body or of any arbitration award which is cither applicable to, binding wpon,or enforesable
against Merger Sab or CAHIL; () result in or require the: creation or Imposition of any Lien upot ot witk
Iespect o any of the propery or assets of Merger Sub or JAHI (d) give to any individual or entity @ vight

. or claim against Merger 3ub or CANII, which would havs a meterial adverse effoct on Merger Sub, CAHI
or Co-Advantage; or (e} require the consent, approval, autorizstion or permit of, or filing with ornotification
to, any Governmenta! Body, any court or tribunai, ar any other Peson. :

3.6 Litigation. There is no suit, action, prorecding, claim or invesdgation pending, threarencd
sgeinst or alfecting Morger Sub or CAHIE, '
3.7 Disslosure apd Absepce of Undisclgned Liabilities. No represestation or staremecnt

conmained herein ot in any sertificate, schedule, list, exhibit ar other instrument furnished to Co-Advantage
pursuanr to the provisions hergof contains or will contain any untrue statenient of any materiel faoy or omits
or will omit to state a marerial fuor necessary in ordar to raaks the statements contained hersin or thergin not

misleading.

IV, REPRESENTATIONS AND WARRANTIES OF CO-ADVANTAGE,
Co-Advanrtage represents and warrants o, and for the benefit of, Merger Sup and CAHII 2z follows:
4.1 Orygaqization gud Standing  Co-Adantage ix 2 doly orgenized and validly existing

corporation in good standing wedsr the laws of the State of Florlda, and bas the full power and suthority
(corporkte and otherwisc) to ¢amy on its business in the places and as it ls now being conducted and to own
and leasc the properties and asscts whick it now owns or leases.

4,2 Autharity gxnd Status. Co-Advantage |.as the capacity and avnthovity to exeouts and deliver
this Agreement, 1o perform hersunder, and to consumms e the transactions contemplated heceby withous the
necessity ol any act or conscnt of sny other pemon whotvsoever. The caecurion, delivery and performance
by Co-Advanrage of this A greement and each and every agreement, document, and instroment provided for
herein have been duly authorized and epproved by is Board of Directors. This Agreemcnt #nd sach and
every other agreement, document, and instrumentro be ocsontad, delivered and performed by Co-Advantage
in conneetivn hemewidh eonstitutc or will, when excoued and delivered, constitvte the valid apd legally
binding obligation of Co-Advantage, enforceable againg: Co-Advantage in accordance with their respectlve
terms, except as enforceability may be limited by applicable squimeble principles or by bankmiptcy,
insolvency, reorgatization, momorium, or similar laws from time to ime in effect affecting the enforcement
of craditors' rights generally,

4.3 Mg Viglagon. The cxesurion and deiivery of this Agreement snd the other agreements
contemplated hereby by Co-Advantage, the performance: by Co-Advantage of its abligedons hercunder and
thereunder and the consummation by Co-Advanwmps of fhe ransactions contemplated hereby and thersby will
nat {a} contravene any provision of the Articles of Incorporation or Bylaws of Co-Advantege: (B) viclste or
conflict with any law, emrute, ordinance, rule, regularior, decres, writ, injuaction, judgment, mling or order
of any Govérnmental Baody or of any arbitmtion aweid which i§ either applicable to, bihding upen, or
enforceable against Co-Advantage; {c) conflict with, Tesult in any breach of, or consdiute a defanlt (or an
event which would, with the passegs of time or the giving of nolice or both, constitute 2 defauit) undar, or

-
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give rise o a right to torminate, amend, modify, abandsn or accsierate, sny material conwact which is
upp'licablc to, binding upon or enforesable against Co-Advantage: (&) result in or require the creation or
imposidon of any Lien upon or with respect to any of the property or assets of Co-Advantage; {#) glve w any
individus! or entity a right; or tlaim sgainst Co-Advansape, which would have & marerial adverse effect on
Co~Advantage, Marger Sub, or CAHT; or (f) requirs the censent, approval, authorization or permit of, or
filing with or notification o, oy govommental Anthorin any court or tribunad or any grher Pergon.

V. IQNS T -ADV , T_TUE o
CLOSING, '

The obligations of Co-Advantage required to be performed by it at the Closing shall be subject to the
sarisfaction, at or prior w the Closing, of sach of the follswing conditions, cach of which may be waived by -
Co-Advanisge in writing as provided hersin sxeept as oti.erwise wequired by applicable lew: .

|

5.1 R wti Worrgnties: Covenants. Each of the represcntetions and warrantics
of Merger Sub end CAHII contsined in this Agreemert shall be true and correet on the dare mode and shail
ba true and coreect as of the Closing, BEach of the obligalions of Merger Sub and CAHI required by any of
the¢ covenants or agreements contained in this Agrecement to be parforraed by it at or prior to the Clesing shall
have bean duly performed and complied with in all matgiial respects a5 of the Closing.

8.2 Authorizatiep: Coggent. All norices yo, anpd declarations, filingx end rapistrations with
Governmental Bodies, and all Govemment Approvals s.m all third person Consents required to consummars
the transactions contemplated hereby, and all other Couns2ars shall have been made or obrained,

5.3 Absence of T itigatign. No arder, ataé-' InJunction or decrae of any court ef ¢ompetent
juriadicton in the United Statcs shall be in cffeot that ;n:vn:nts or delny: the consummation of any of the
transactions contemplated hereby.

vl  CONDITIONS TO THE OBLIGATIONS OF MERGER SUB TQ EFFECT THE CLOSING,

The abligatans of the Merger Sub and CAHIT :%quired  be performed by itat the Closing shall be
subject to the satisfsction, av or prior w the Closing, of sich of the following conditlons, cach of which may
be waived by Merger Sub and CAHIT in writing as providzd hersin exceptas otherwise required by appliceble
law:

6.1 Bgprgyentstops and Warranties: Corengnta. Esch of the representations and warrandes

of Co-Adventage contained in this Agreement shall be true and corroet on the date made aad shail be feus and
cortect as of the Ciosing Each of che obligations of Co-Advantage required by this Agreement to be
merformed by it at or prior to the Clasmg shall have beu..n duly performed and compliad with in all material
respects as of the Closing.

6.2 Authorizution of the Aerecments Cgisents. All notices to, and daclarations, filings and

ragistrations with Governmental Bodics, and all Goverument Approvels and all third person Consents
reguired to consummate tiie transactons contemplated bereby, and all other Consents shall have been made
or obtained.

63 Abzeoce of Litization. No order, stay, judgment or decree shall have been issned by any
court and be in effect restraining or prohibiting the conrummation of the ransactions contemplated heraby.

-
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vil. TAXEFFECT OF THE TRANSACTION,

7.1 Beorganizetiog. It is understood and ag-eed that cach party has looked to its own advisors
for advige and counsel as to such tax cffects. Notwithst iding the formgoing, the Parties acknowledge that
this trangaction constitutes a reorganization pursuant to Section 368(2) of the Code. In prderc o insure that
the reorpanization will qualify for tax-free stems undes Section 368(a), the Pardes make the followiog
representations and warmntiss and agree wo take the follewing actions:

7.1.1  The Paries shall cach adopr e plsn or reorganization adopting the provisions of this
Agreemaent and which adoption sha!l appear upon the official records of the Parties. The Parties shall cauge
the officers of cach of the corpererions party hereto to pear form and carry oul the respective obligations of the
comarations contzined in tha plan of reorganizatlon, '

7.1.2 The Partice spres that none of them will ke any acton mconsiswnt with such »
reorganizaiion or whick will prevent this wansacton fiom qualifying 28 such a reorganization.

7.1.3  Following the Merger, Co-Adventage will aot ke any =crion that would result in
any violation of the "substanzially all" test of Scetion I6¥(2}(2)(E) of the Code.

7.1.4 Co-Advantage docs not prexenc.y jnrend te scll gr otherwise dispase of ény of the
assers held by it or apy of its subsidiaries at the tme of the Merger, except for digpositions of such assers in
the ordinary course of business and transfers deseribed in Sectipn 368(a)(2)(C) of the Code or Treasury
Regulalion Section [.368-2(Kk).

7.1.5 Ce-Advantage ignot en investment company ax defined in Scotions 36 8{a) (2)(F)(ili)
and (iv) of the Code. '

VIIL GENERAL PROVISIONS, . -

8.1 Ngiices. Al notices, requests, demands and other communications hersunder shall be in
writing and shail be delivercd by hand, maileft by registecsd or oertified mail, return receipt requested, or sent
by Federa]l Exprass or other nationslly recognized overnight delivery service addressed ae follows:

If'{o Memger Sub:

Co-Advantage MS, Inc.

i1l W. Jefferson Streer, Suits 100

Orlando, Florida -
Attn: Dayne Willinms and William H. Robbinsen, Jr.

If to Co-Advantage:
Co=-Advantage Regources, Inc.
111 W, Jefferson Strect, Suire .00

Orlando, Florida . .
At Dayne Witliams snd William I, Robbinson, Jr.

{0 KU26tD2A 1 264
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Co-Advantags Heldings JI, Inc.

111 W, Jefferson Siract, Suite 110

Crlanda, Florida

Attn: Dayue Williams and Williem H. Robbinsen, Iy,

8.1.1  Ifdelivercd persooally, the date on which a notee, request, instmetion or document
is delivered shall e the date on which such delivery is made. If delivered by mail or overnighe delivery
service, the date on which such notice, request, instruc:ion or document ix received shgll ba the datwe of
delivery, In the sveal any swch notiee, request, instrurtion ¢f documént ix maijled or sent m a party in
nccordance with this Section 8.1 and is remrrned to the sendsr a5 non-deliverable, then such notice, reguest,
instruction ar document shall be decmed o have been delivered or received on the fifth day following the
deposit of such nonse, request, {ostruction or documen: in the United States rmails or overnight delivery
service, as the case may be.

2.1.2  Any party hereto may change its address specified for notices harein by designating
2 new address by notice in accordance with this Section 3.1.

8.2 Further Asgurances. Each party covenunts that at any time, and from dme (o tirae, after the
Closing Date, it will execute such additional instroments and take such zcdons as may be reasopsbly
requested by the other party to confirm or porfect or othorwise to ¢arry out the intent and purposes of this
Agreement.

8.3 Wafver, Any failuce on the part of any party hercto to comply with =ay of its obligations,
agrecments or conditions hersunder mey be waived by any other party to whom such coraplience is owed.
No waiver of any provision of this Agreement shall be deemed, or shall congtitute, a waiver of any other
provision, whether or not simifar, nor shall any waiver constitute & continuing weivar.

8.4 Expenges. All expenses incurred by the Partes hereto in conaection with or melated to the
authorizstion, preparation and execution of this Agreeme nt and the Closing of the rranssctions contemplatad
hereby, tnciuding, without limitation of the gencrality of the foregoing, all fees and expenses of brokers,
agenis, representarives, counsel and accountants employed by any such party, shall be bome solely and
cotirely by the party which has ineurred the same.

a5 Bipding ¥{fect. This Agreement shall t e bindingupon and inure 1o the benefit of the parties
hereto and their respective heirs, lega! representarives, cxecutors, administrators, successors and sSsigns.

3.5 Hoadingg. This section and the other headings in this Agregment are inserted solely 25 a
matter of convonienes and for reftrence and are not 8 pist of this Agreement.

8.7 Eptire Agreemuont, This Agreement constitutes the entire agresment among the parties
hereto and supersedes and cancels any prior Agroéments, representations, warranties, or communications,
whether oval or written, among the parties hereto relating to the transacrions gontemplated hereby or the
subjent matter herein, Neither this Agreement nor any povision hereof may bechanped, waived, discharged
or terminated grally, but only by 2n agieement in writ ng signed by the party against whom or which me
cnforcement of sech change, waiver, discharge or teoeination is sought.

-10.
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3.8 Goyverning Law. This Agresment shall oc govermned by and constrned in accordance with
the laws of the Smre of Florda.

8.9 Congentio Jurisdictjon gud Vanue The Parties consent and submit Lo gersonal jurisdiction

in the Stats of Flocida and venuee within the State or Federal courts Iocated in Orenge County, Florida,

83.10 Coypterpapts. This Agreemen: may be execured in two counterpares, sach of which shall
be deemed an original, but both of which tegether shall constitnte one and the same msturmeant.

8.11  Fronouns. All prozouns uscd hersin shsil be deamed to refer (9 the masenline, feminines or
neuwter gender a5 the conrext requires.

8.12  Exbhibjts Incorporared. All Bxhibits acached hercto are incorporated herein by referance,
and 21l blanks in such Exhibits, if any, will be filled in 23 roquired in ovder to consummare the wansactions
contemplatzd terein aud in accordance with this A groement.

8.13% '+ Time of Exjenee. Time is of the esscnes in this Agrccment.l

IN WITNESS WHEREOF, each party horsto his cxecnted o v caused this Agreament oy be exscurzd
on ixs behalf, all on the day and yesr firscabove writicn,

CO-ADVANPRGE HOLDINGS 1I, INC,, a

1i-
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