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Part | - FINANCIAL INFORMATION

Iltem 1 - Financial Statements
Zanett, Inc.
Condensed Consolidated Balance Sheets

Assets
Current asset:
Cash and cash equivalel
Accounts receivable net of allowance for doubtitdaunts of $374,440 and $432,490, respecti
Income tax receivabl
Unbilled revenu
Prepaid expense
Customer deposi
Other current assets
Total current assets
Property and equipment, r
Goodwill
Other intangibles, n¢
Other assets

Total assets

Liabilities and stockholders' equi
Current liabilities:
Accounts payabl
Accrued expense
Shor-term debt
Shor-term dek-related party
Shor-term renewable unsecured subordinated
Other current liabilitie:
Income taxes payab
Deferred revenu
Deferred income taxe
Capital lease obligations
Total current liabilities
Convertible subordinated nc
Long term renewable unsecured subordinated
Capital lease obligatiao
Deferred rent expen:
Deferred income taxes
Total liabilities

Commitments and contingenci

Stockholders' equit
Preferred stock, $0.001 par value; 10,000,000 sheuthorized; none issued and outstan
Common stock, $0.001 par value; 50,000,000 shart®azed; 8,738,833 and 8,738,833 shares issu
and outstanding, respective
Additional paic-in capital
Treasury stock, at cost; 14,915 she
Accumulated deficit
Total stockholders' equity
Total liabilities and stockholders' equity

The accompanying notes are an integral part oetbeadensed consolidated financial statements.

March 31, December 3!
2010 2009
(unaudited’
$ 71,48: $ 180,59¢
6,480,35; 6,536,87:
13,43: 51,86:
560,02° 206,68:
322,30 250,33!
535,00( 535,00(
177,94 174,30t
8,160,54. 7,935,65
1,271,809 1,304,52.
17,072,18 16,479,74
542,14: 615,08¢
148,73 165,34¢
$ 27,195,49 $ 26,500,36
$ 2,082,141 $ 1,235,64
2,446,83I 2,836,38
3,550,98; 4,350,091
- 6,652,32;
1,222,22 1,123,04:
1,577,56. 1,032,622
11,05¢ 14,59:
1,682,24 1,228,80:
30,64¢ 30,64¢
35,98¢ 35,98¢
12,639,68 18,540,13
7,131,98: -
975,97¢ 1,131,10.
38,98: 47,98(
85,13¢ 76,53
25,05: 25,05:
20,896,381 19,820,80
32,44: 32,44:
32,482,50 32,482,50
(179,019 (179,019
(26,037,24) (25,656,37)
6,298,68: 6,679,55
$ 27,19549 $ 26,500,36




ZANETT, INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS

(Unaudited)
Three Months ended March .
2010 2009
Revenue $ 10,699,92 $ 10,959,85
Operating expense
Cost of revenu 7,867,26! 7,648,13
Selling and marketin 1,365,64. 1,618,77.
General and administrative 1,485,31 1,886,52!
Total operating expenses 10,718,22 11,153,43
Operating loss (18,299 (193,589
Other expense
Interest expense (337,699 (327,489
Total other expense (337,699 (327,489
Loss from continuing operations before income t¢ (355,99) (521,079
Income tax provision 25,00( 34,13¢
Loss from continuing operations after taxes $ (380,99) $ (555,209
Gain on sale of discontinued operations, net ofgax - 887,50(
Net (loss)/incom $ (380,99) $ 332,29:
Basic and diluted income/(loss) per sh:
Continuing operation $ (0.09 $ (0.07)
Discontinued operations $ - 9 0.11
Net (loss)/income per common share to common stidkns— basic and diluted $ (0.09 $ 0.04
Weighted average shares outstanding - basic ant:dil 8,738,83. 8,297,78.

The accompanying notes are an integral part oktheadensed financial statements.




Zanett, Inc.
Condensed Consolidated Statements of Cash Flows
(Unaudited)

Cash flows from operating activitie
Net (loss)/incom
Adjustments to reconcile net income (loss) to @eshcused in operating activitie
Depreciation and amortizatic
Stock based compensation and serv
Gain on sale of discontinued operati
Provision (reduction) for doubtful accout
Deferred income taxe
Changes in
Accounts receivabl
Unbilled revenu
Prepaid expenses and other current a:
Other asset
Accrued expense
Accounts payabl
Income taxes payab
Other current liabilitie:
Deferred revenu
Deferred rent expen:
Income tax receivable
Net cash provided by (used in) operating activities
Cash flows from investing activitie
Cash received for acquisitions, net of cash acdt
Cash paid for contingent consideration relatecctpuasitions
Additions to property and equipme
Cash received from sale of discontinued operatioes,
Net cash (used in)/provided by investing activities
Cash flows from financing activitie
Payments for debt issuance cc
(Repayments)/borrowings of short term d
Repayments for redemptions of unsecured r
Capital lease payments
Net cash used in financing activities
Net decrease in cash and cash equiva
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period

Supplemental cash flow informatic
Income taxes paid

Interest paid

Non-cash financing activity
Shares issued for contingent consideration

Contingent consideration accrued
Exchange of related party debt for convertible Sdimated debt

The accompanying notes are an integral part oetbeadensed consolidated financial statements.

Three Months Ende

March 31,

2010 2009
$ (380,99) $ 332,29
213,00: 227,09:
- 155,80(
- (887,50()
(58,050) 351,65
- (7,589
114,57 (1,436,20)
(353,34¢) (328,58()
(62,127 (27,337
16,61¢ 39,96¢
90,217 354,69(
846,50 555,19:
(3,53%) 18,21¢
- (5,279
453,44¢ (273,89¢)
8,601 (1,850)
38,43: -
923,34 (933,32)
- 20,71*
(47,500 (72,649
(107,42) (128,07()
- 720,83
(154,92)) 540,83
(13,480) -
(799,109 36,09:
(55,949 (40,93)
(8,997) -
(877,534 (4,844
(109,11H (397,33)
180,59¢ 450,30:
71,48: $ 52,97
$ 8,00« $ 23,507
$ 129,02 $ 234,43t
- 502,67
$ 582,44 $ 194,57¢
$ 7,131,98 $ >




Zanett, Inc.
Notes to Condensed Consolidated Financial Statesnent

Note 1. Basis of Presentation

The accompanying condensed consolidated finanitdraents have been prepared in accordance witluatiieg principles generally
accepted in the United States of America. In thieiop of management, such statements include alsadents consisting only of normal,
recurring adjustments necessary for a fair pretientaf Zanett, Inc. (“Zanett” or the "Company"héincial position, results of operations and
cash flows at the dates and for the periods inéica&®ursuant to accounting requirements of theriesuand Exchange Commission (the
"SEC") applicable to Quarterly Reports on Form 1@ accompanying condensed consolidated finas@séments do not include all
disclosures required by accounting principles galheaccepted in the United States of America fatited financial statements. While the
Company believes that the disclosures presenteald@guate to make the information not misleadimgsé condensed consolidated financial
statements should be read in conjunction with thesolidated financial statements and related rfotethe year ended December 31, 2009
which are contained in the Company's Annual Repofform 10-K, as amended. The results for the threeth period ended March 31, 2(
are not necessarily indicative of the results texmected for the full fiscal year.

As of March 31, 2010, there have been no matehiahges to any of the significant accounting palicaescribed in our Annual Report on
Form 10-K, as amended, for the fiscal year endezbBder 31, 2009.

Note 2. Organization and Business

Zanett Inc. is an information technology ("IT") cpany that provides customized IT solutions to Feet600 corporations and mid-market
companies. Until the disposition of Paragon Dyreaninc. ("PDI") discussed below, the Company alsvided such solutions to classified
government agencies. The Company's overarchingjianiss to provide custom solutions that exceeehtlexpectations, are delivered on t
and within budget, and achieve superior results.

The Company historically provided commercial s@uos through its wholly-owned subsidiaries: Back Baghnologies, Inc., (‘BBT")basel
in Burlington, Massachusetts, INRANGE Consulting@wation(“ICC"), based in West Chester, Ohio, awthitbread Technology Partners,
Inc. ("WTP”), also based in Burlington, MassachtsetOn December 30, 2005, BBT, ICC and WTP mewg#uand into another of the
Company’s wholly-owned subsidiaries, Zanett Comia¢®olutions, Inc. (“ZCS”). In May 2006 ZCS actpd Data Road, based in
Jacksonville, Florida. In March 2007, ZCS acquit®A Group, Inc. (“DBA”), based in Alpharetta, Gedagand DBA was merged into ZCS
in connection with that acquisition. In Decembe®20ZCS acquired PS GolLive, LLC (“PS GolLive”), bais® North Palm Beach, FL.




The Company provides full lifecycle, end-to-endibass solutions. These include services to initdégelop and implement e-business
systems, application development, project managgrhasiness analysis, architecture design, packag@®mization, testing and quality
assurance and implementation management, impletimntd ERP, supply chain management (“SCM”) ansgtomer relationship
management (“CRM") systems, and voice and data aemigations network integration solutions that imt&ithe provision of hardware,
peripheral equipment and telecommunications lioesdice and data communications networks as vealekated security and design
services.

On March 14, 2008, the Company entered into a Sfackhase Agreement (the "Agreement") with KOR ttetcs ("KOR") and PDI. The
Agreement provided for the sale by the Company@iRkof all the issued and outstanding stock of PBictv the company had acquired on
January 31, 2003. The transaction closed on M&8¢2008 (the "Closing Date").

The Agreement provided for a purchase price of BB@00 in cash, plus certain working capital adpesits. The initial working capital
adjustment was $715,175, which was adjusted to $986or a total aggregate purchase considerafi$®d41,691, including the working
capital adjustment. Of that amount, $887,500 (Hheldback Amount") was held back by KOR to secime €ompany's indemnification
obligations. On the Closing Date, KOR paid the Camp$8,554,191, adjusted for working capital adpesit. Total proceeds net of
transaction expense were $8,092,758. The Holdbac&ukt of $887,500, was paid in full to the Companythe one year anniversary of the
Closing Date. The proceeds of the sale of PDI wesal to pay down the Company’s then existing gebtiescribed under the heading
“Liquidity and Capital Resources” in this quartergport on Form 10-Q.

Liquidity

During the quarter ended March 31, 2010, the Compasurred a loss from continuing operations afiéetes of $380,992 and net cash
provided for by operations of approximately $922,34s of March 31, 2010, the Company had an exaksgrrent liabilities compared to
current assets of $4,479,142. As of March 31, 26i®Company’s revolving line of credit with BaokAmerica, N.A., as successor-by-
merger to LaSalle Bank National Association hadlatce of $3,550,922 with available borrowings @54,986 which matures June 21,
2010. In March 2007, the Company entered into@dif credit agreement with Bruno Guazzoni, thdain€ Zanetts Chief Executive Office
and a principal shareholder and related party @Gbmpany, in the amount of $3,000,000. This lims available for working capital
requirements and was unrestricted. The line hadtarnity date of March 15, 2010. Mr. Guazzoni dibid line of credit and promissory notes
issued to Mr. Guazzoni by ZCS in the amounts 05%4,000 and $750,000, respectively, to Rockporéstments, Ltd. (“Rockport”) in a
private transaction on February 28, 2010. On M&1h2010 the Company exchanged the debt held biget for a new note convertible
into shares of the Company’s common stock at ang following stockholder approval of the transattad the option of the noteholder
(provided, however, that without stockholder ap@iaf the transaction, the note may not be conderte® more than 19.99% of the common
stock outstanding before the issuance of the ctibl@note). The note is in the principal amouh$8,131,983, bears interest a rate of 7.95%
per annum, payable quarterly in arrears, and manmeMarch 31, 2015. The initial conversion paé¢he convertible note is $1.99, which
was the closing bid price of Zanett’'s common staslisted on Nasdaq immediately preceding the afatee convertible note. Rockport may,
at its option, reset the conversion price oncecp@ndar year to the greater of (a) the averadieeoflosing sales price of the Company’s
common stock during the preceding 20 consecutadirig day period and (b) $0.10. The conversiooeps also subject to adjustment in the
event of dilutive issuances by the Company or tam@any’s issuance of options, warrants or othditsi¢p purchase the Compasyommol
stock or convertible securities (subject to certaineptions, including the grant of options to e common stock to employees, officers,
directors or consultants of the Company). The Camgpmay prepay the convertible note at any timbjesti to a prepayment premium. The
Company may request that Rockport accept any pregats of principal and/or any scheduled paymenistefest in shares of the
Company’s common stock, but Rockport is not reqliceaccomodate the Company’s request.




The loss from continuing operations, working cdpiificit, current maturity dates of the Compangigstanding debt and limited available
borrowings raise substantial doubt about the Coryipability to continue as a going concern. Ther(any is currently negotiating the
replacement or refinancing of its line of creditaaigements and is otherwise looking to secure iadditfunding, though there can be no
assurances that such financing will be obtaindde dccompanying condensed consolidated finanersents do not include any
adjustments relating to the recoverability of therging amount of recorded assets or the amoulmhfities that might result should the
Company be unable to continue as a going concern.

Fair Value Measurements

The Company adopted ASC topic 820, "Fair Value Meaments and Disclosures" (“Topic 820”) on July2Q08 for all financial assets and
liabilities and nonfinancial assets and liabilitthat are recognized or disclosed at fair valuga@financial statements on a recurring basis (at
least annually). Topic 820 defines fair value, klishes a framework for measuring fair value, axplads disclosures about fair value
measurements. Topic 820 defines fair value astioe that would be received upon sale of an agsgaid upon transfer of a liability in an
orderly transaction between market participanti@imeasurement date and in the principal or nthstrgageous market for that asset or
liability. The fair value should be calculated bdi&® assumptions that market participants wouldmugegicing the asset or liability, not on
assumptions specific to the entity. In additior thir value of liabilities should include considon of non-performance risk including the
Company’s own credit risk. In addition to definifagr value, Topic 820 expands the disclosure reguents around fair value and establishes
a fair value hierarchy for valuation inputs. Therarchy prioritizes the inputs into three levelsdzhon the extent to which inputs used in
measuring fair value are observable in the magkath fair value measurement is reported in onbefhiree levels which is determined by
the lowest level input that is significant to ttaérfvalue measurement in its entirety. These leamdsLevel 1 - inputs are based upon
unadjusted quoted prices for identical instruméraided in active markets. Level 2 - inputs are Bag®n quoted prices for similar
instruments in active markets, quoted prices feniatal or similar instruments in markets thatmoéactive, and model-based valuation
techniques for which all significant assumptions albservable in the market or can be corroboratezbbervable market data for
substantially the full term of the assets or lidilgi. Level 3 inputs are generally unobservable and typicallieotfmanagement's estimate:
assumptions that market participants would useiging the asset or liability. The fair values #nerefore determined using model-based
techniques that include option pricing models, disted cash flow models, and similar techniques.




Note 3. Stock Based Compensation

The Company’s Stock Option Plan is designed toigmincentives that will attract and retain indivads key to the success of the Company
through direct or indirect ownership of the Compampmmon stock. The plan provides for the grantihgtock options, stock appreciation
rights, restricted stock, stock awards, performaawards and bonus stock purchase awards. The srdhsonditions of each award are
determined by the Company’s Executive Committedckvis comprised of certain directors and officefshe Company. Under the plan, the
Executive Committee may grant either qualified onqualified stock options with a term not to excemdyears from the grant date and at an
exercise price per share that the Executive Coramitiay determine (which in the case of incentiseksbptions may not be less than the
market value of a share of the Company’s commocksto the date of the grant). The options generadbt over a four year period. The
Company’s policy for attributing the value of grddeesting share based payments is on a straighbbsis over the requisite service period
for the entire award.

As of March 31, 2010, the Company had issued atstanding, 535,750 options which vest only whenGoenpany files an annual report on
Form 10-K showing annual revenue amount for theafigear of $250,000,000, and expire after fiverge@urrently, the Company has
incurred no expense for these options becausectherence of the vesting event is not probablthdfoccurrence of this event becomes
probable an expense will be recorded.

A summary of the status of the Company’s stockaopgilan as of March 31, 2010 is presented below:

Weightec
Avg.

Number o Exercise
Options Price

Outstanding at January 1, 20 1,617,77. $  6.9¢
Granted - -
Exercisec - -
Forfeited -8 -

QOutstanding at March 31, 2010 1,617,77. $ 6.9¢

Exercisable at March 31, 2010 1,082,02. $ 7.91

There were no options granted during the first garaof 2010.

The activity with respect to non-vested optionsamttie Company’s stock option plan was as follows:




Weighted

Avg. Gran

Number o Date Fair
Options Value

Non-vested at January 1, 20 550,75( $ 5.34
Granted - -
Vested (15,000% 12.9:
Forfeited - $ -

Non-vested at March 31, 2010 535,75( $ 5.1z

At March 31, 2010, there was zero total unrecoghtmpensation cost related to non-vested quaadified stock option awards. The total 1
value of options vested in the quarter ended M&Ac2010 was zero.

Note 4. Other Intangibles and Goodwill

Intangibles and long-lived assets consisted ofdhewing at March 31, 2010 and December 31, 2009:

March 31, 2010 (unaudite: December 31, 200
Average
Remaining
Useful Gross Accumulated Net Gross Accumulated Net
Life (in Carrying Amortization Carrying Carrying Amortization Carrying
years) Value Amount Value Value Amount Value
Customer Relationshif 1.7 1,577,001 (1,210,73) 366,26¢ 1,577,001 (1,149,47) 427,52¢
Non-compete Agreemel 0.7¢ 193,00( (169,12Y) 23,87: 193,00( (161,44 31,56(
Trade Names 2.0C 408,00( (255,99 152,00: 408,00( (251,99¢) 156,00:
Total $ 2,178,000 $ (1,63585) $ 542,14: $ 2,178,000 $ (1,562,91) $ 615,08¢

Amortization expense was $72,946 and $106,49&three months ended March 31, 2010 and 200%cteply. Based on the Company’s
amortizable intangible assets as of March 31, 28 )Company expects related amortization expesrsthé remainder of 2010 and the two
succeeding fiscal years to approximate $187,6094$D1 and $40,450.

Goodwill during the first quarter of 2010 was a¥$172,189. Recorded goodwill is not amortized amdhmpairment losses have been
recognized during the three month period ended Maidg 2010. The Company performs its annual tegtingnpairment of goodwill as of
October 1, after its annual forecasting processispleted.

Balance at January 1, 20 $16,479,74
Contingent consideratic- DBA 582,44
PSGolLive consideration 10,00(
Balance at March 31, 2010 $17,072,18




Per the original DBA agreement there was a promifio stock protection at the third anniversaryhaf closing date. The stock protection is
calculated using the average closing price of assbbZanett common stock as reported on NASDAQHerthree (3) consecutive trading
days prior to the third anniversary of the clositage is less than the average closing price fbraeesof Zanett common stock as reported on
NASDAQ for the three (3) consecutive trading dagismto the closing date, then an additional numifeshares of Zanett common stock v
be issued to the DBA equity holders equaling theepper share difference multiplied by the numifeshamres issued as the initial stock
payment. This was calculated to be $ 582,443 aimitiuded in goodwill and in current liabilities af March 31, 2010.

Note 5. Related Party Transactions

On March 15, 2009, ZCS replaced two promissorys)aige for $1,500,000 and the other for $3,075,60% entered into on December 30,
2005 with Bruno Guazzoni, the uncle of Zanett'se€iixecutive Officer, Claudio Guazzoni, and the ewof approximately 27.8% of
Zanett's outstanding common stock (calculated adafch 26, 2010), with a combined promissory note®,575,000 having a maturity date
of March 15, 2010. Also on March 15, 2009, ZCSaeed an existing promissory note issued to Brunazzoni in the aggregate principal
amount of $750,000 with a new note with identieaitts, except the maturity date which was extendsd March 15, 2009 to March 15,
2010. These two new notes required quarterly paysnaf interest at the rate of eleven percent (1aétyannum.

In March 2009, the Company extended the maturitg da a line of credit agreement with Bruno Guazhmm March 15, 2009 to March 1
2010. The maximum borrowings under this line @dir were $3,000,000 and the interest rate waseppius two percent (2%). As of
December 31, 2009 this line had an outstandingnbelaf $1,327,000 with available borrowings of $B800. Interest expense attributed to
this line of credit for the three months ended Ma3d, 2010 and 2009 was $17,421 and $13,483, resglgc The Company paid Mr.
Guazzoni $0 and $13,805 of interest under thisdineredit in 2010 and 2009, respectively. Mr. Gaa@z sold the line of credit and
promissory notes to Rockport in a private transactin February 28, 2010.

In respect of all of the promissory notes descrideove, interest expense was $146,438 and $14&488 three months ended March 31,
2010 and 2009, respectively. In 2010 and 2009Cihmpany paid $0 and $146,438 to Mr. Guazzoni speet of these promissory notes,
respectively.

Note 6. Concentration of Credit Risk

Financial instruments that potentially subject @mmpany to concentrations of credit risk primadgnsist of cash and cash equivalents and
trade accounts receivable. The Company placexdsss cash and cash equivalents primarily in canialehecking accounts and in money-
market instruments with institutions of high creglitality. All of the Company's accounts receivadnle unsecured. The Company believes
that any credit risk associated with its receivalideminimal due to the size and creditworthindsgsacustomers, which principally are large
domestic corporations. Receivables are statestiat&ed net realizable value, which approximaaésvialue.




For the three months ended March 31, 2010, the @agnpad one customer that accounted for 8% of tetednue. For the three months
ended March 31, 2009, the Company had a diffenestomer that accounted for 10% of total revenue.

In May 2009, two customers of the Company fileddankruptcy protection under Chapter 11 of the éthibtates Bankruptcy Code. For the
quarter ended March 31, 2009, these customers azbior $98,038 of total revenue, and as of thieddrthe first quarter of 2010, the two
customers accounted for approximately 4% of accorageivable.

Note 7. Notes Payable, Revolving Credit Facility and Submated Debt Arrangemen

Notes payable, a revolving credit facility, a lioecredit and subordinated debt arrangements cemptl of the Compar's outstanding debt
at March 31, 2010 and are as follows:

Convertible Subordinated Note

On March 31, 2010, the Company exchanged the ficeealit and promissory notes previously held bugr Guazzoni and sold to Rockport
in a private transaction on February 28, 2010 ésedbed in Note 5) for a new note convertible sitares of the Company’s common stock
at any time following stockholder approval of thansaction at the option of the noteholder (prosjd®mwever, that without stockholder
approval of the transaction, the note may not hweded into more than 19.99% of the common statktanding before the issuance of the
convertible note). The note has a principal amaigt7,131,983 and bears interest at a rate of 7, 88%&nnum, payable quarterly in arrears
through March 31, 2015. The conversion rate isaifjt equal to the closing bid price immediatelyepeding the closing date ($1.99).
Rockport may, at its option, reset the conversigceponce per calendar year to the greater oh@paterage of the closing price of the
Company’s common stock during the preceding 20 etuis/e trading day period and (b) $0.10. The cosive price is also subject to
adjustment in the event of dilutive issuances lgyGompany or the Company’s issuance of options;amts or other rights to purchase the
Company’s common stock or convertible securitiebject to certain exceptions, including the graraptions to purchase common stock to
employees, officers, directors or consultants ef@mpany). In addition, the noteholder has thiet ig vote on all matters to which holders
of the Company’s common stock are entitled to votean as-converted basis using the closing bipmmediately preceding the closing
date as the conversion rate, although this voigig does not become effective until the Compasyiekholders approve the terms of the
convertible subordinated note that provide forpgbeential issuance of more than 19.99% of the Cawyigacommon stock (on a pre-
transaction basis) upon conversion of the conersbbordinated note by Rockport and grant thigyggbower to the noteholder. Pursuant to
the terms of the convertible subordinated noteatiffe upon such stockholder approval, Rockportldzbave the right to vote approximately
28% of the Company’s common stock; however, Rodkpas entered into a voting agreement with the Gomis Chief Executive Officer,
Claudio Guazzoni, pursuant to which it has appdifte. Guazzoni as its proxy to vote on Rockporghalf in all matters to which
stockholders are entitled to vote beginning uparhstockholder approval and continuing for the tefrthe note.
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Revolving Credit Facility

On December 31, 2006 the Company entered intoaivieg credit facility with LaSalle, which facilitis now with Bank of America, N.A., |
successor-by-merger to LaSalle. The agreemenamasnded on May 31, 2007, November 14, 2007, Ma8¢2008, January 22, 2009 and
December 21, 2009. As amended, the availableolimeedit is based on 80% of eligible accounts iked#e up to a maximum of
$6,000,000. Loans under the revolving credit fgcilear interest at a rate per annum equal tgtbatest of (a) the prime rate, (b) the federal
funds rate plus 0.5% or (c) the 30-day LIBOR rdtes1.0%, in each case plus 3.0% per annum. litiaddo the credit facility, the bank
provides the Company with treasury and cash manageservices. The facility is secured by a firsbiity lien on all of the Company’s
assets. In addition to the interest charges tlseae iUnused Line Fee of 1/2% per annum, payablehiyoirees paid to the bank and attorn
were $178,825. These fees were classified as a#isets in our balance sheet and amortized ovéifata# the loan. The credit facility terms
require the Company to meet certain financial cams) including a fixed charge coverage ratio 8610 1.0, a maximum senior debt ratic
2.5 to 1.0, maintenance of minimum net availabitify$500,000 at all times, and excess cash flomobfiess than $0 at all times, tested
quarterly. The Company was not in compliance Wittse covenants as of March 31, 2010. As amenidedr¢dit facility matures on June
21, 2010.

The Company had borrowings under its revolving bheredit of $3,350,982 to Bank of America as dodifgh 31, 2010, which is reflected ¢
current liability on the balance sheet. Borrowavgilable under the revolving line of credit wa$8®86 as of March 31, 2010.

The Company is currently in discussion to replacestinance its revolving credit facility.

Line of Credit

In February 2007, the Company entered into a Ifrerexdit agreement with Bruno Guazzoni in the amafr$3,000,000. This line was
available for working capital requirements andnsastricted. The interest rate on the line of drisdprime plus two percent (2%). In March
2009, the Company extended the maturity of thedineredit to March 15, 2010. Mr. Guazzoni sold lihe of credit and promissory notes to
Rockport in a private transaction on February 28, as described in Note 5, and the Company exgehhihe line of credit for a convertible
note due March 14, 2015, as discussed above unelérerding “Convertible Note.”

Renewable unsecured subordinated debt

In December 2004, the Company filed a public offgrof up to $50,000,000 of Renewable Unsecured iSlifeted Notes that was declared
effective in February 2005. Through March 31, 2ahe,Company has issued $2,198,204 in renewabkcured subordinated notes net of
redemptions. The Company had no gains or lossesiemptions during the quarters ended March 310 20 2009. The table below
presents the Company’s outstanding notes payatdéMarch 31, 2010:
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(Unaudited)

Weighted
Original Principal Average
Term Amount Percentag Interest Rate
Renewable unsecur: 3 month: $ 50,94¢ 2.3% 7.7(%
subordinated note 6 month: 31,61¢ 1.44% 8.61%
1lyea 571,23 25.9% 11.6(%
2 year 648,08t 29.4¢% 12.88%
3 year 747,22: 33.9¢% 13.6%
4 year: 43,50( 1.9&% 14.92%
5 year 28,09¢ 1.28% 11.3%
10 year 77,50( 3.55% 8.771%
Total $ 2,198,20 100.0(% 12.52%
Less current portion of notes payable (1,222,22))
Long-term portion 975,97¢

The Company recognized interest expense on thesainentioned unsecured subordinated notes durinfiysthguarters of 2010 and 2009 in
the amounts of $77,863 and $77,169, respectively.

Note 8. Recent Accounting Pronouncements

In September 2009, the FASB issued ASU 2009-11it&BeRevenue Arrangements That Include Softwaesnehts” (“ASU 2009-14"),
which excludes tangible products containing sofex@mponents and non-software components thatifumtcigether to deliver the product’s
essential functionality from the scope of Subtd@86-605, “Revenue Recognition.” ASU 2009-14 is etifee for periods beginning after
December 15, 2009 with earlier adoption permitidue adoption of ASU 20024 did not have a material impact on our consadiddinancia
statements.

October 2009, the FASB issued ASU 2009-13 whictessgales certain guidance in ASC 605-25, “Revenwgedtation — Multiple Elements
Arrangements”. This topic requires and entity focdte arrangements consideration at the incepfiam arrangement to all of its deliverable
based on their relative selling prices. This tapieffective for annual reporting periods beginnaifgr June 15, 2010. The Company is
currently evaluating the impact that this topicl\wéve on its consolidated financial statements.

Item 2- Management's Discussion and Analysis of Finanociaddition and Results of Operatio

This report contains certain forward-looking states and information relating to Zanett and its lyhowned subsidiaries that are based on
assumptions made by management and on informatioartly available. When used in this report, ttards "anticipate,” "believe,”
"estimate,” "expect,” "intend,” "plan," and similakpressions, as they relate to the Company anarsagement, are intended to identify
forward-looking statements. These statements taf@nagement's current view of the Company conagrfuture events and are subject to
certain risks, uncertainties and assumptions, giafpamong many others: a further or prolonged gagreeonomic downturn; a further or
prolonged downturn in the securities or credit netskfederal or state laws or regulations havingarerse effect on the Company; and other
risks and uncertainties. Please see Item 1A o€tirapany’s Form 10-K, as amended, for the year efa@mber 31, 2009 for a discussion
of important risk factors that relate to the fordidwoking statements in this report. Should antheke risks or uncertainties materialize, or
should underlying assumptions prove incorrect,aasults may vary materially from those descrilvethis report as anticipated, estimated
or expected.
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The following discussion should be read in conjiorctvith Zanett's audited Consolidated Financiat&nents and related Notes thereto
included in its Annual Report on Form 10-K, as adwe) for the year ended December 31, 2009 asMiitdthe SEC.

Overview

Zanett is an information technology ("IT") compahgt provides customized, mission-critical IT swuos to Fortune 500 corporations and
mid-market companies. Our overarching mission isravide custom solutions that exceed client exqignts, are delivered on time and
within budget, and achieve superior results.

Results of Operations
Three months ended March 31, 2010 versus 2009

In the first quarter ended March 31, 2010, we gateerrevenues of $10,699,921, a decrease of $Z58r93% from the $10,959,853
generated in the first quarter of 2009. This deswda revenue was attributable primarily to theagéh starting some of our significant
contracts which we signed in the fourth quarte2@®9 or early in 2010. These projects have stdater in January and February then was
initially projected.

Cost of revenue increased in the three months eli@ech 31, 2010 compared to the same period in 200®arily as a result of paid
resources prepared to start projects but that metretilized until later in the first quarter of 20, as described above. This resulted in a
$219,124 increase in cost of revenue in the threetihs ended March 31, 2010 as compared to thegfiester of 2009.

Our selling and marketing expense was $1,365,6Athéquarter ended March 31, 2010, as comparddMi618,774 during the quarter
ended March 31, 2009. This decrease resulted fiadebt expense for the quarter ended March 31 @D$0 compared to $336,668 for
the same period in 2009, primarily relating to asts receivable for two customers that filed fastpction under Chapter 11 of the United
States Bankruptcy Code. In addition to the deeréabad debt expense we continue to invest imtarketing activities; this investment rose
slightly in the first quarter of 2010 comparedhe first quarter of 2009.

General and administrative expenses for the fuisirtgr of 2010 were $1,485,317 as compared to $1528 in the first quarter of 2009,
representing a decrease of $401,211, or 21%. Ifirdtejuarter of 2010 there was no expense farksbased compensation for employees
contractors as compared to over $155,000 for thepeoable period in 2009. In addition, reduced esps in several other office related a
such as rent and IT infrastructure also contribtivetthe overall reduction in general and administeaexpenses during the first quarter of
2010.
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For the reasons discussed above, our operatingnldiss first quarter of 2010 was $18,299, compaoeour operating loss of $193,585 in the
comparable prior year period.

Net interest expense increased $10,205, or 3%333,693 in the quarter ended March 31, 2010 fro2v$88 in the quarter ended March
2009. This resulted from an increase in workingtedporrowings.

On a consolidated basis, the effect of the decseiasevenue, selling and marketing expense, geardaadministrative expense, stock-based
compensation expense, and an increase in netshxpense discussed above resulted in a lossdootmuing operations before income
taxes of $355,992 for the quarter ended March B10Zompared to a loss from continuing operatidr&b81,073 for the comparable period
last year.

Based upon the accounting principles describedeémparagraph below, in the three months ended MakcB010 we recorded an income tax
provision of $25,000 compared to an income tax isiom of $34,136 for the same three month perio2id@9.

Deferred income tax assets and liabilities aregeized based on the expected future tax consegsiaticiutable to differences between the
financial statement carrying amounts of existingets and liabilities and their respective tax baagesneasured by tax rates that are expected
to be in effect in the periods when the deferredassets and liabilities are expected to be rahliwesettled. We also assess the likelihood of
the realization of deferred tax assets and adfbstsarrying amount of these deferred tax assetsuajuation allowance to the extent we
believe it more likely than not that all or a portiof the deferred tax assets will not be realidany factors are considered when assessing
the likelihood of future realization of deferred tassets, including recent earnings results, eafient of future taxable income, the
carryforward periods available and other relevantdrs. Changes in the required valuation allowamneaecorded in income in the period
such determination is made. Changes in estimatgscreate volatility in our effective tax rate intdwe periods for various reasons including
changes in tax laws or rates, changes in forecasteaints and mix of pretax income (loss), settleémetith various tax authorities, either
favorable or unfavorable, the expiration of thdigtof limitations on some tax positions and afiteg new information about particular tax
positions that may cause management to changstimsates. It is our policy to recognize the impaichn uncertain income tax position on
our income tax return at the largest amount thatage likely than not to be sustained upon audithgyrelevant taxing authority. An uncert
income tax position will not be recognized if ithass than a 50.0% likelihood of being sustaifi&e:. tax provisions are analyzed
periodically (at least quarterly) and adjustmemésraade as events occur that warrant adjustmeth®se provisions. We record interest
expense and penalties payable to relevant tax ati¢iscas income tax expense.

As a result of the above, for the quarter endedckl&d, 2010, we reported net loss of $380,992 coedpi® net income of $332,291 for the
quarter ended March 31, 2009. We recorded a $8879&M on the sale of PDI in the quarter ended M&d; 2009, which resulted in posit
net income for that period.

Summary of Critical Accounting Policies; Signifitaludgments and Estimates
There were no changes to our critical accountidgigs, which are described in our Annual Reporfanm 10-K, as amended for the year
ended December 31, 2009 during the first three hsoot 2010. Items incorporated in the Companyaricial statements that required the

significant use of management estimates includelibevance for doubtful accounts, revenue recognjtstock based compensation, purcl
accounting and the evaluation of the carrying valugoodwill.
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Liquidity and Capital Resources

At March 31, 2010 we had cash and cash equivatérg1,483, representing a decrease of $109,115 fine December 31, 2009 year-end
balance of $180,598.

Cash provided by operating activities was $923842he three months ended March 31, 2010 comparedsh used in operating activities
of $933,323 for the same period in 2009. The gaskiided by operating activities of $923,342 foe three months ended March 31, 2010
was primarily due to an increase in accounts payatthich was partially offset by an increase inilied revenue and prepaid expenses.

Cash used in investing activities was $154,923Herquarter ended March 31, 2010 compared to castided by investing activities of
$540,834 for the corresponding period in 2009. Z0@9 inflow primarily reflected proceeds of $72@B&8Bm the PDI disposition. In 2010
we had additions to property and equipment of $42% as well as $47,500 of contingent considergiemyments in the first quarter of 2010,
as compared to $128,070 and $72,644, respectaig,in the first quarter of 2009.

Cash used in financing activities for the three therended March 31, 2010 was $877,534 versus $4¢84de same period in 2009. This
difference results from the repayment of borrowinfjapproximately $850,000 in the first quarte26£.0.

In March 2008 the Company sold all of the issuedl @nstanding common stock of PDI for cash to KOQ&&onics. This transaction
resulted in a cash payment of $8.7 million withoddback amount of $875,000 that was paid to the @om on March 17, 2009. With the
proceeds from this transaction, the Company rejpafidll promissory notes in an aggregate princgualount of $3,000,000 owing to Bruno
Guazzoni (described below) and approximately $5@@Dof short term debt.

On December 31, 2006 we entered into a revolviagitfacility with LaSalle. The agreement was aneshdn May 31, 2007 and November
14, 2007. As amended, the available line of cneds based on 80% of eligible accounts receivabl® @pmaximum of $8 million. The line
of credit with LaSalle was further amended on Mak8h2008 at the time of the sale of PDI. The Camygzaid down $5,700,000 of the
outstanding balance on the line of credit at theetof the amendment.

On January 22, 2009, the Company and ZCS entetea iRifth Amendment and Modification to Loan aret@rity Agreement and Other
Loan Documents with Bank of America, N.A., as sssoe-by-merger to LaSalle. The amendment incretimethaximum revolving loan
limit to $6 million from $5 million and modified thfixed charge coverage ratio test required bydhe agreement. As amended, the loan
agreement requires the borrowers to maintain alfoterge coverage ratio of not less than 1.25Qdat.the twelve month period ended on
December 31, 2008 and each twelve month periochgrah the last day of each fiscal quarter theredfieaddition, the loan agreement also
waived the EBITDA covenant for the November 200®iedar month and terminates the EBITDA covenartfdse date of the amendment.
Further, the amendment raised the face amounedidirowers’ eligible accounts receivable from 6@%80%. At March 31, 2010, the
outstanding loan balance was $3,550,982 with aviailaorrowings of $954,986 . The credit facility ton@s on June 21, 2010.
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The Company is currently in discussions to reptacesfinance the Bank of America credit facility.
Notes

The Company had a line of credit agreement wittBrGuazzoni in the amount of $3,000,000. The @serate on the line of credit was
prime plus two percent 2%. This line was availdbleworking capital requirements and was unrettdc The line had a maturity date of
March 15, 2010. The line of credit was sold by Rr@uazzoni to Rockport on February 28, 2010 inigaje transaction and later exchanged
for a convertible note, in each case as describémhb

On February 21, 2007, ZCS entered into a new, wmedgromissory note in an aggregate principal atnofi$750,000, with Bruno
Guazzoni. This note had a maturity date of March2DA.0 (extended from February 21, 2009) and redqujuarterly payments of interest at
the rate of eleven percent (11%) per annum. Praheias repayable at maturity. The note could beppiid without penalty. The proceeds of
this note were used to fund the cash portion ofittEmation paid at closing for the acquisition &/ This was sold February 28, 2010 in
connection with the Rockport Investment, Ltd. teet®n discussed below.

On March 15, 2009, ZCS replaced two promissorys)aige for $1,500,000 and the other for $3,075,80% entered into on December 30,
2005 with Bruno Guazzoni, with a combined promigsaste for $4,575,000 having a maturity date of dftat5, 2010. This new note requi
quarterly payments of interest at the rate of elgyercent (11%) per annum. Principal was repayatoheaturity. The note could be prepaid
without penalty. This was sold February 28, 2016dnnection with the Rockport Investment, Ltd. saction discussed below.

On February 28, 2010, Mr. Guazzoni sold the linereflit and the promissory notes issued by ZCSokPBort in a private transaction. On
March 31, 2010 we exchanged the debt held by Rotkpoa new note convertible into shares of ounomn stock at any time following
stockholder approval of the transaction at theawptif the noteholder (provided, however, that withetockholder approval of the transacti
the note may not be converted into more than 19.8B#e common stock outstanding before the isseiafthe convertible note). The note
has a principal amount of $7,131,983 and bearsdstat a rate of 7.95% per annum, payable qupitedrrears.

Because of our net loss from continuing operatior09 and the first quarter of 2010, our workaagital deficit, the current maturity date
of our revolving credit facility, and our limiteateess to additional borrowings under these finapaimangements, there is substantial doubt
about our ability to continue as a going concefhe accompanying condensed consolidated finanitdraents do not include any
adjustments relating to the recoverability of therging amount of recorded assets or the amoulmtafities that might result should the
Company be unable to continue as a going concern.
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Management will continue to monitor the Compangash position carefully and evaluate its futyrerating cash requirements with respe
its strategy, business objectives and performahtmvever, due to the scheduled debt maturitiesudsed above, the Company will require
additional capital or other sources of financingider to meet its commitments. If necessary weaxiblore other opportunities that may be
available to maximize the Company’s value for iteck holders, including strategic transactionsaAssult of tightening of the credit markets
and volatility in the equity markets, it may befifilt for us to secure such additional liquidityusces on favorable terms or at all. If we
cannot secure additional funding, we will be unablénance our acquisition strategy and/or corgiour organic growth, and we may nee
reduce the scope of our existing operations ara/dail some of our present operations.

To minimize cash outlays, we have compensated gregtowith equity incentives where possible. Wedvelithis strategy provides us with
the ability to increase stockholder value as welliilize cash resources more effectively. Thedase of equity securities under the stock
may, however, result in dilution to existing stoolders.

Our Board of Directors also reauthorized a stogkirehase plan effective March 21, 2008 that allae/$o repurchase up to 4,000,000 shares
of our common stock from time to time in open matkansactions. As a result of the plan, througiréh 31, 2010, we have repurchased a
total of 14,915 shares of common stock. Theseeshate reflected as treasury stock on the baldresg.dn the quarters ended March 31,
2010 and 2009, no shares were repurchased.

Recent Accounting Pronouncements

See Note 8 to the Condensed Consolidated FinaBtatements included elsewhere in this report foflalescription of recent accounting
pronouncements, including the expected dates gftamoand estimated effects on our consolidateaniomal statements, which is incorpore
herein by reference.

Item 4 - Controls and Procedures

The Company carried out, under the supervisionvétidthe participation of the Company’s managemeruding the Chief Executive
Officer and Chief Financial Officer, an evaluatiofthe effectiveness of the design and operatidtsafisclosure controls and procedures (as
defined in Rules 13a-15(e) and 15d-15(e) undeBtgwmurities Exchange Act of 1934, as amended (theut®ies Exchange Act”) as of the
end of the quarter covered by this quarterly repBisclosure controls and procedures include, auitimitation, controls and procedures
designed to ensure that information required tdibelosed by the Company in the reports thatesfibr submits under the Securities
Exchange Act is accumulated and communicated tagement, including its Chief Executive Officer abkief Financial Officer as
appropriate to allow timely decisions regardinguiegd disclosure. Based on this evaluation, thefExecutive Officer and Chief Financial
Officer concluded that, as of March 31, 2010, thsigih and operation of the Company’s disclosurérotsnand procedures were effective.

During the first fiscal quarter covered by this gady report, there have been no changes in thepgaoy’s internal control over financial
reporting that have materially affected, or aresomably likely to materially affect, the Companirigernal control over financial reporting.
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PART Il OTHER INFORMATION
Iltem 6— Exhibits

3.1(2) Certificate of Incorporatio

3.2(2) Bylaws

31.1(3) Certification of the Chief Executive Officer pursudo Rule 13a 14(a)/1-14(a)

31.2(3) Certification of the Chief Financial Officer pursuao Rule 13a 14(a)/15d(

32.1(4) Certification by the Chief Executive Officer pursiido 18 U.S.C. Section 1350, as adopted by Se@énof the Sarbaneédxley Act
of 2002

32.2(4) Certification by the Chief Financial Officer pursudo 18 U.S.C. Section 1350, as adopted by Se@énof the Sarbanes-Oxley Act
of 2002

(1) Incorporated by reference to the Comg’s Quarterly Report on Form -Q for the quarter ended June 30, 2(
(2) Incorporated by reference to the Comg’s Annual Report on Form -K for the year ended December 31, 2C
(3) Filed herewith

(4) Furnished herewitt
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SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

ZANETT, INC.

Dated: May 17, 2010 /s/ Claudio M. Guazzor
Claudio M. Guazzoni, Chairman and Ct
Executive Officer (Principal Executi
Officer)

Dated: May 17, 2010 /s/ Dennis J. Harkin
Dennis J. Harkins, President and Ci
Financial Officer (Principal Accounting al
Financial Officer’

19




Exhibit 31.1

CERTIFICATION

I, Claudio Guazzoni, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Zanett, Inc.

Based on my knowledge, this quarterly report da#santain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

Based on my knowledge, the financial statementsodimer financial information included in this qteaty report, fairly present in &
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in
this quarterly report

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal controls over financial report{ag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a)

b)

d)

Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this quarterly reparbieing prepares

Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsigtiarterly report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this report
based on such evaluation; ¢

Disclosed in this quarterly report any change mrgistrant’s internal control over financial oefing that occurred during
the registrant’s most recent fiscal quarter thatiaterially affected, or is reasonably likely tatarially affect, the registrast’
internal control over financial reporting; a




5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting whic

are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqubrt financial information;
and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrang’
internal control over financial reportin

Date: May 17, 2010

/s/ Claudio M. Guazzor

Claudio M. Guazzor

Chairman and Chief Executive Offic
(Principal Executive Officer




Exhibit 31.2

CERTIFICATION

[, Dennis J. Harkins, certify that:

1.

2.

| have reviewed this quarterly report on Forn-Q of Zanett, Inc.

Based on my knowledge, this quarterly report da#santain any untrue statement of a materialdacimit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with
respect to the period covered by this quarterlpre

Based on my knowledge, the financial statementsodimer financial information included in this qteaty report, fairly present in &
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in
this quarterly report

The registrant’s other certifying officer and | aesponsible for establishing and maintaining disate controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&))%(nd internal controls over financial report{ag defined in Exchange Act
Rules 13-15(f) and 15-15(f)) for the registrant and hav

a)

b)

d)

Designed such disclosure controls and proceduresused such disclosure controls and procedures tlesigned under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made kno
to us by others within those entities, particulahlying the period in which this quarterly reparbieing prepares

Designed such internal control over financial réipgr, or caused such internal control over finah@aorting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of
financial statements for external purposes in ataace with generally accepted accounting princij

Evaluated the effectiveness of the registrant’sldsire controls and procedures and presentedsigtiarterly report our
conclusions about the effectiveness of the discisantrols and procedures, as of the end of thegeovered by this report
based on such evaluation; ¢

Disclosed in this quarterly report any change mrgistrant’s internal control over financial oefing that occurred during
the registrant’s most recent fiscal quarter thatiaterially affected, or is reasonably likely tatarially affect, the registrast’
internal control over financial reporting; a




5. The registrant’s other certifying officer and | leadisclosed, based on our most recent evaluationterhal control over financial
reporting, to the registrant’s auditors and theitacmmmittee of registrant’s board of directors p@rsons performing the equivalent
functions):

a) All significant deficiencies and material weaknessethe design or operation of internal contra¢iofinancial reporting whic

are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqubrt financial information;
and

b) Any fraud, whether or not material, that involveamagement or other employees who have a significéain the registrang’
internal control over financial reportin

Date: May 17, 2010

/s/ Dennis J. Harkin

Dennis J. Harkin

President and Chief Financial Offic
(Principal Financial Officer




EXHIBIT 32.1
Certification Pursuant to 18 U.S.C. Section 135@dspted Pursuant to Section 906 of Sarbanes-Oxteyf 2002

I, Claudio M. Guazzoni, Chief Executive Officer &énett, Inc. (the "Company”), hereby certify, puasuto 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of the Sarbanesy@ydt of 2002, that the Form 10-Q of the Compdaythe quarterly period ended March
31, 2010 (“the Company Form 10-Q"),fully compliegwthe requirements of Section 13(a) or 15(d)haf $ecurities Exchange Act of 1934
(15 U.S.C. 78m or 78 o(d)) and information contdiirethe Company Form 10-Q fairly presents, imaditerial respects, the financial
condition and results of operations of the Company.

/s/ Claudio M. Guazzor May 17, 201(C

Claudio M. Guazzor— Chairman Date
and Chief Executive Office




EXHIBIT 32.2
Certification Pursuant to 18 U.S.C. Section 135@dspted Pursuant to Section 906 of Sarbanes-Oxteyf 2002

I, Dennis Harkins, Chief Financial Officer of Zapdhc. (the "Company”), hereby certify, pursuamtli8 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley A2062, that the Form 10-Q of the Company, fordharterly period ended March 31,
2010 (“the Company Form 10-Q"),fully complies withe requirements of Section 13(a) or 15(d) of theusities Exchange Act of 1934 (15
U.S.C. 78m or 78 o(d)) and information containethim Company Form 10-Q fairly presents, in all mateespects, the financial condition
and results of operations of the Company.

Financial Statement Certification by the Chief Ficial Officer

/s/ Dennis J. Harkin May 17, 201(
Dennis J. Harkin— President an Date
Chief Financial Officel




