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UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934

Date of Report (Date of earliest event reportedgrdhh 28, 2007

COACTIVE MARKETING GROUP, INC.

(Exact name of registrant as specified in its @rart

Del awar e 0-20394 06- 1340408
(State or other jurisdiction ( Conmi ssi on (I.R S. Enpl oyer
of incorporation) File Nunber) Identification Number)

75 Ninth Avenue, New York, New York 10011
(Address of principal executive office) (Zip Code)

Registrant's telephone number, including area @) 660-3800

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Aelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Ratl-2(b) under the Exchange Act (17 CFR 240.1(4d)-2

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



Item 1.01. Entry into a Material Definitive Agreement.

Pursuant to an Agreement dated as of March 27, B8@veen CoActive Marketing Group, Inc. (the "Comg?d, and Paul Amershadian, the
Company's former Executive Vice President of Mangtand Sales, the employment relationship betwieerCompany and Mr. Amershad
terminated on March 31, 2007, the last day of émtof his employment under his Employment Agreameétin the Company.

In addition, pursuant to the Agreement:

o The Company agreed to pay Mr. Amershadian (@vence payment of $50,000 by April 15, 2007, @h&é12,500 per month for the
three-month period beginning April 1, 2007 and egdiune 30, 2007 for consulting services to beigea/by Mr. Amershadian to the
Company during that period.

o Mr. Amershadian agreed to sell to three direaddithe Company 163,196 shares of the Company'sn@onBtock for aggregate
consideration of $258,568. The shares of CommookStad been pledged to the Company by Mr. Amersimaidi secure his obligations
under a $550,000 promissory note, and the procefettie sale were paid to the Company to reduceMvirershadian's obligations to the
Company under that note.

o The Company agreed to the cancellation of Mr. fstmadian’s remaining obligations under the pronnyseote in the amount of
approximately $306,000.

The Company expects to record a pre-tax chargpmbaimately $310,000 in its fourth fiscal quarserding March 31, 2007 and $38,000 in
its first quarter ending June 30, 2007, in conmectwith its payment obligations and debt cancatatinder the Agreement with Mr.
Amershadian. A copy of the Agreement with Mr. Anfexdian has been filed as Exhibit 10.1 to this GurReport on Form 8-K and is
incorporated herein by reference.

Item 5.02. Departure of Directorsor Principal Officers; Election of
Directors; Appointment of Principal Officers.

As described above, effective March 31, 2007, Mnefshadian ceased to be an officer of the Company.

Item 9. 01. Fi nanci al Statenents and Exhibits.
(d) Exhi bi ts.
Exhibit 10.1 Enpl oynment, dated as of March 27, 2007, between the Conpany

and Paul Anershadi an.



SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned hereunto duly authorized.

Date: April 2, 2007
COACTIVE MARKETING GROUP, INC.

By: /s/ ERWN MEVORAH

Erwi n Mevor ah,
Chi ef Financial Oficer
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Exhibit 10.1
AGREEMENT

This Agreement (this "Agreement") is made as of éW&27, 2007, between CoActive Marketing Group,,|ladelaware corporation
("CoActive") and Paul A. Amershadian ("Amershadjan”

RECITALS

WHEREAS, Amershadian and CoActive are parties t&mployment Agreement, dated as of September 2%, s amended by a First
Amendment to Employment Agreement, dated as of RBjay97, a Second Amendment to Employment Agreemdated as of November :
2001, a Third Amendment to Employment Agreemertedias of June 17, 2003, a Fourth Amendment to &nmnt Agreement, dated as
January 26, 2006, and a Fifth Amendment to Emplaymgreement dated as of March 31, 2006 (as so deakrthe "Employment
Agreement"), pursuant to which Amershadian is eygdioas CoActive's Executive Vice President;

WHEREAS, the Employment Agreement by its terms teates on March 31, 2007;

WHEREAS, Amershadian has executed in favor of Cawécin Amended and Restated Promissory Note, dasgd24, 2001, in the princip:
amount of $550,000 (the "Note");

WHEREAS, Amershadian is in default under the Natieich by its terms matured on May 24, 2006, ancethtére principal amount thereof,
plus approximately $14,510 in accrued interestfadarch 26, 2007, is currently due and owing to @@mpany;

WHEREAS, Amershadian's obligations to CoActive uritie Note are secured pursuant to an Amended asthfed Pledge Agreement dz¢
May 24, 2001(as amended, the "Pledge Agreememttferuwhich Amershadian has granted CoActive a [fiirtrity perfected lien in and to,
among other things, all shares of CoActive comntonks("Common Stock") held by Amershadian, andations to purchase shares of
Common Stock held by Amershadian ("Stock Options");

WHEREAS, pursuant to a Restricted Stock Agreematedias of January 18, 2007, Amershadian has bseed 52,500 shares of Common
Stock which are subject to forfeiture (the "ReséicShares™); and

WHEREAS, Amershadian and CoActive have agreedtésraination of the employment relationship betw€ar\ctive and Amershadian,
and the settlement and release of claims by eath @athe terms set forth herein.

NOW, THEREFORE, THE PARTIESAGREE ASFOLLOWS:

1. Termination of Employment Relationship; Resigmmags Officer and Director. Effective as of MaRh, 2007 (the "Effective Date"),
without any further action of the parties heretmekshadian shall cease to be an officer and emploly€oActive and its subsidiaries.
CoActive shall reimburse Amershadian for all readsa expenses incurred by him until the Effectiaebconsistent with Section 5 of the
Employment Agreement.



2. Payments and Consulting Services.

(a) CoActive shall pay Amershadian a lump sum seaves payment in the amount of $50,000 on or befprd 15, 2007 (the "Severance
Payment"). CoActive shall not be required to pay Steverance Payment to Amershadian unless (i) Avaéian shall have performed all of
his obligations under this Agreement, as determime@oActive in its reasonable discretion, anddil)represenations and warranties of
Amershadian hereunder shall be true and correadt material respects.

(b) For the three-month period beginning April 00Z and ending June 30, 2007 (the "Consulting B&idmershadian shall periodically
consult with CoActive during regular business haara manner commensurate with his current dutiesia consideration therefor shall be
paid consulting fees in the amount of $12,500 pentim, payable in periodic installments in accor@awith CoActive's regular practices. In
addition, until the end of the Consulting Perigd@dActive shall pay all COBRA costs required toyide Amershadian with continued
medical benefits as currently provided to him urlection 4(d) of the Employment Agreement, andAfi)ershadian shall continue to be
entitled to the use of the cel phone and lap toppder currently provided to him by CoActive.

(c) All references herein to compensation to bé paiAmershadian are to the gross amounts therbiwfvare due hereunder. CoActive shall
have the right to deduct therefrom all taxes wihety be required to be deducted or withheld by apple law.

3. Settlement of Indebtedness. Amershadian heeglngsents and warrants to CoActive that, excluthiedrestricted Shares, he is the owner
of record of 163,196 shares of Common Stock (thal&s"), which are subject to CoActive's first-pitioperfected security interest.
Concurrently with the execution of this Agreemaht(l Stock Options shall terminate and ceaseg@xercisable, and (i) Amershadian shall
sell and transfer all of the Shares to the persegified on Schedule 1 hereto (the "Purchaseas'd, price per Share equal to 85% of the
average closing sales price of the Common Stodk@mNasdaq Capital Market for the five trading daseceding the date of this Agreement.
CoActive's lien and security interest on the Shalesdl attach to the proceeds of such sale, whiell be paid by the Purchasers directly to
CoActive and applied against the oustanding indki#es under the Note. By his execution hereof, Ahaatian authorizes CoActive and its
agents to cause the Shares to be transferred Rutlthasers upon receipt by CoActive of the pureipaiee therefor as provided herein, an
connection therewith Amershadian hereby appointsdfiee and its agents as his attorney-in-fact aruky with full authority and in his

name or otherwise, to take any action and to eregny instrument to effect such transfer. Uponipedsy CoActive of such payment for the
Shares (i) all of Amershadian's remaining indebésdrunder the Note shall be cancelled and deented/éobeen satisfied in full, and

(il) CoActive's lien and security interest on arifier assets of Amershadian shall be released. G@Asitall from time to time execute such
releases as Amershadian may reasonably requestignee such release. CoActive may amend Schedoléhls Agreement without
Amershadian's consent to reflect any change iftivehasers of the Shares.

4. Release.



(a) In exchange for the consideration providedofpSections 2 hereof and the cancellation of ineldiss under Section 3 hereof,
Amershadian for himself and for his heirs, exectitadministrators and assigns (hereinafter reféoedllectively as "Releasors"), forever
releases and discharges CoActive and any of itsardvereafter existing subsidiaries, divisionsiliates or related business entities,
successors and assigns and any of their past sgmqdrshareholders, directors (including, withomitiation, the Purchasers), managers,
officers, attorneys, agents, trustees, adminigsatamployees or assigns (whether acting as af@n@oActive or in their individual
capacities) (hereinafter referred to collectivedy'Releasees"), from any and all claims, demaralsses of action, fees and liabilities of any
kind whatsoever, whether known or unknown, whickeBRgors ever had, now have or may have againsageds by reason of any actual or
alleged act, omission, transaction, practice, copdiccurrence or other matter up to and includiregdate hereof.

(b) Without limiting the generality of the foregginthis Agreement is intended to and shall rel&aleasees from any and all claims, whether
known or unknown, which Releasors ever had, noveland may have against Releasees, including buinmitgd to any claims, whether or
not asserted, arising out of Amershadian's employmwéh Releasees and/or his termination from sroployment, including but not limited
to: (i) any claim under the Civil Rights Act of 196as amended; (ii) any other claim of discrimioator retaliation in employment (whether
based on federal, state or local law, statutorgemisional); (iii) any claim arising out of the tes and conditions of Amershadian's
employment with CoActive, his termination from swehployment, and/or any of the events relatingatliyeor indirectly to or surrounding
such termination; (iv) any claim of discriminationbreach of fiduciary duty under the Employee Ratient Income Security Act of 1974, as
amended (except claims for accrued vested bengfiter any employee benefit plan of CoActive in adaace with the terms of such plan
and applicable law);

(v) any claim arising under the Federal Age Disamettion in Employment Act of 1997, as amended ("ADJE and the applicable rules and
regulations thereunder; and (vi) any claim for at&y's fees, costs, disbursements and/or the like.

5. Covenant not to Sue. Amershadian covenantspei@éehe extent prohibited by law, not to commemuaintain, prosecute or participate in
any action, charge, complaint or proceeding ofkingl (on his own behalf and/or on behalf of anyeotperson or entity and/or on behalf o
as a member of any alleged class of persons) icamgt, or before any administrative or investigatbody or agency (whether public, quasi-
public or private), except if otherwise requiredlaw, against Releasees with respect to any adssion, transaction or occurrence up to and
including the date on which this Agreement is exedu

6. Cooperation. Amershadian agrees to cooperate@aiictive and its counsel in any action, proceegdinlitigation relating to any matter in
which Amershadian was involved or of which Amershachas knowledge as a result of or in connectiith kis employment by CoActive.

7. NonDisparagement. Amershadian agrees that he wilahahy time, orally or in writing, willfully denigite, disparage, ridicule or criticiz
or willfully make any derogatory, disparaging ontiging statements (or induce or encourage otha@msgage in any such act) regarding
CoActive and any of its subsidiaries, divisiondiliates or related business entities,
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successors and assigns and any of their past sergrghareholders, directors, officers, attornagents, trustees, administrators, employe:
any other representatives of CoActive or any ofétpective products or properties, including by winews interviews or the expression of
personal views, opinions or judgments to the medwctive agrees that it will not at any time, dyar in writing, willfully denigrate,
disparage, ridicule or criticize, or willfully malany derogatory, disparaging or damaging statenfeniaduce or encourage others to engage
in any such act) regarding Amershadian, includingvly of news interviews or the expression of peas@iews, opinions or judgments to
media.

8. Confidentiality; Return of Corporate PropertygrNSolicitation. Following the date hereof, Amemdiaa shall continue to be bound by the
provisions of Sections 11 and 12 of the Employnfggreement in accordance with the terms thereofyigeal, however, that notwithstanding
Section 12(a) of the Employment Agreement, andesuitp compliance with this

Section 8, Amershadian shall be permitted to engragebusiness competitive with the business of @wa, but only to the extent
Amershadian does not, directly or indirectly (i)isit, induce or influence, or attempt to induceimituence, any customer of CoActive to
terminate, reduce or otherwise harm its relatigmng¥ith CoActive, or (ii) recruit, solicit, inducer influence, any personnel of CoActive to
discontinue, reduce the extent of, or otherwisenhidueir relationship or commitment to CoActive.

9. Restricted Stock. Amershadian agrees and aclednek that as a result of Amershadian's terminafiemployment with CoActive
hereunder, all of the Restricted Shares are feddid CoActive.

10. Acknowledgment. Amershadian acknowledges {idte has carefully read this Agreement in itgrety; (ii) he has been advised by
CoActive to seek the advice of an attorney; (ig)lras had an opportunity to consider fully the teafthis Agreement; (iv) he has been give
21 days in which to consider whether to enter thie Agreement, which he has waived; (v) he fulhgerstands the significance of all the
terms and conditions of this Agreement; (vi) he hag answered to his satisfaction any questionsmbeasked with regard to the meaning and
significance of any of the provisions of this Agment; and (vii) he is signing this Agreement voarily and of his own free will and assents
to all the terms and conditions contained herein.

11. Governing Law. This Agreement shall be goveiineall respects by the laws of the State of Newkveithout reference to its choice of
law rules.

12. Successors and Assigns. Except as otherwis@ptbherein, the provisions hereof shall inuréghisbenefit of, and be binding upon, the
successors, assigns, heirs, executors and adratorstiof the parties hereto.

13. Entire Agreement; Amendment. This Agreemenstituies the full and entire understanding and emment between the parties with
regard to the subjects hereof. Neither this Agregmer any term hereof may be amended, waivedhdised or terminated other than by a
written instrument signed by the party to be chdrge



14. Counterparts. This Agreement may be executadymumber of counterparts, each of which sha#ifferceable against the parties
actually executing such counterparts, and all attwkogether shall constitute one instrument.

15. Severability. The holding of any provision bistAgreement to be invalid or unenforceable bpartof competent jurisdiction shall not
affect any other provision of this Agreement, whittall remain in full force and effect.

16. Further Assurances. Each of the parties hetetl use all reasonable efforts to do, or caus®tdone, all things necessary, proper or
advisable under applicable law to carry out thevisions of this Agreement, and shall execute adidetesuch instruments and other
documents as may be required to carry out the giang of this Agreement, including, without limitat, to effect the transfer of the Share
the Purchasers pursuant to

Section 3 above.

17. Revocation. Amershadian shall have seven days the date he signs this Agreement to revokeghésmse of his rights under the ADEA
by delivering a written revocation to CoActive, whiaction by Amershadian shall revoke such reldagenershadian revokes such release,
then such release together with CoActive's obligetiunder Section 2 of this Agreement and the pooseét forth in Section 8 of this
Agreement, shall be void and unenforceable, buitakr provisions of this Agreement shall contiiruéull force and effect.

IN WITNESS WHEREOF, the parties hereto have exeatthies Agreement as of the day and year first alvanigen.
COACTIVE MARKETING GROUP, INC.

By: /s/ CHARLIE TARZI AN

Name: Charlie Tarzian
Title: Chief Executive Oficer

/sl PAUL A, AMERSHADI AN

Paul A. Anershadi an
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Schedul e |

Pur chaser Shar es
Marc Particelli 66, 598
Herbert M Gardner 66, 598
John A. Ward, |11 30, 000



