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AGREEMENT AND PLAN OF MERGER

Dated as of May 18§, 2001

Among

MINDARROW SYSTEMS, INC.,
MA ACQUISITION CORP.,,
CONTROL COMMERCE, INC.
And

SHAREHOLDERS LISTED ON EXHIBIT A
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (this “Agreement”) is dated as of
May 18, 2001, by and among MindArrow Systems, Inc., a Delaware corporation (“Parent”),
MA Acquisition Corp., a Delaware corporation and a wholly owned subsidiary of Parent
(“Merger Sub”), Control Commerce, Inc., a Delaware corporation (the “Company”), and the
shareholders of the Company listed on Exhibit A attached hereto (each individually a
“Shareholder” and collectively the “Shareholders”) who agree to be bound by the terms and
conditions of this Agreement as evidenced by the execution of the Representative Agreement (as
defined in Section 7.6) on or after the date hereof. In addition, Eric A. McAfee (“McAfee”) and
Thomas J. Blakeley (“Blakeley”) are parties to this Agreement solely for purposes of Sections
9.4,9.8,11.11 and Article 12.

BACKGROUND

A. The Shareholders own an aggregate of 3,941,217 shares of Common Stock, par
value $.01, of the Company (“Company Common Stock”) and 55,000 shares of Series A
Preferred Stock, par value $.01, of the Company (“Series A Preferred Stock”; the Company
Common Stock and the Series A Preferred Stock are collectively referred to herein as
“Company Capital Stock”) and such shares of Company Capital Stock constitute 100% of the
issued and outstanding shares of the capital stock of the Company.

B. The respective Boards of Directors of Parent, Merger Sub and the Company have
approved the merger of Merger Sub with and into the Company (the “Merger”) in a reverse
triangular merger with the Company as the surviving corporatior,, upon the terms and subject to
the conditions set forth in this Agreement and in accordance with the Delaware General
Corporation Law (the “DGCL”).

C. Parent, Merger Sub, the Company and the Shareholders desire to make
representations, warranties, covenants and agreements in connection with the Merger and also to
prescribe various conditions to the Merger.

D. For accounting purposes, the parties hereto intend. that the Merger be accounted
for under the purchase method of accounting.

E. For federal income tax purposes, the parties hereto intend that the Merger qualify
as a tax-free reorganization within the meaning of Section 368(a)(1)(A) and (a)(2)(E) of the
Internal Revenue Code of 1986, as amended (the “Code”), whereby the Representative (as
defined in Section 7.6) will receive and hold for the benefit of the Shareholders the merger
consideration set forth on Exhibit B (the “Merger Consideration”) in exchange for their shares
of Company Capital Stock.

F. The parties hereto expect that the Merger will further certain of their business
objectives. In doing so, following the Merger, the parties hereto currently intend to carry on at
least one significant historic business enterprise of the Company, or to use at least a significant
portion of the Company’s historic business assets in a business, :n each case, within the meaning

of Treasury Reg. §1.368-1(d).

IR1:481611.10 1
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SENT. BY: MINDARROW SYSTEM; 84971688842; NOV-13-01 g:28PK: PAGE 2/
: ; 3

IN WITNESS WMOF the parties hereto have caused this Agreement to be signed
by their respective officers thercunto duly authorized or other duly authonized represcotatives, all
e9 of the date first written sbove.

! PARENT:

MisdArrow Systems, Inc.,
a Delsware corporation

By.
Name:
Title:

MERGER SUB:

4 : . MA Acquisiion Corp.,
3 h a Delavware corporation

‘ o ’ By
‘ , Name:
' ' ' 1-it|ﬂ:

THE COMPANY:

Control Commerce, Inc,
a Delawnre corporation’

%M.

‘Tl‘l;lc PﬁFS[“E[}: 2

ith Tespect 1o Sections 9.4, 9.8, 11.11 and 12.1;
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SENT BY: MINDARROW SYSTEM;

949718 ;
8842; NOV. 13-01 8:28PM; PAGE 3
/3

: IN WITNESS WHEREOF, the parties hereto have caused this Agreermenr 10 be signed
i by their wespective officers thercunto duly suthorized or other duly authon7ed representatives, sl
i as of the date first wntten above.

PARENT:

MindArrow Systems, Inc.,
a Delaware corporation

By: —
Name: Lxl PLPL
Tide: —_—
MERGER SUB:

MA Acquisltion Corp.,
a Delawarc corporation

Name: _{APCET AW Ples .
Title: __PPE=\Pensy”

THE COMPANY:

Contrel Commerce, Inc.,
4 Delaware corporation

By:
Name:
Title: ) - N

Solely with respect 1o Sections 9.4, 9.6, 11.11 and 12.1:

[
PR R4 V.\,l-e‘{‘

+—

Enc 4. McAfee

, ‘lhﬂlm ) S-)
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SENT BY: MINDARROW SYSTEM; 9497168842, AUG-8-01 10:08AM; PAGE 2/3
Yaheo! Finance - MINDARROW SYSTEMS INC - form 8-K Page 1 of 2

W!.F’NANCE Al Finance Home - Yahoo! - Help WW

. .
L o JTTE OctY
" Im - d 'h Fa I'e 5cLe,

SEC Filing - EDGAR Online NasdaqSC: ARRW
Enter symbol: [———- g
S)gnmbroslylno‘osug i e

More Info: Quote | Chart | News | Profile | SEC | Msgs | Insider | Financials

The Insurance Center offers quotes and more for auto, health, life,

and home insurance.

Recent filings: Deg 29, 2000 (Annual Rpt) | Feb 08, 2001 (form8-K) | Feb 14, 2001 (Qtrly Rpy) | Feb 26, 2001 (form§ K)

(form8-K) | Aug 01,200} tformR-K)
Move filings for ARRW available from EDGAR Online | Get a Iree Trial to Edgar QOnling Premium

June 18, 2001

MINDARROW SYSTEMS INC (ARRW)
form 8-K

Item 5. OTHER EVENTS

On June 18, 2001, MindArrow Systems, Inc. (the "Company") announced that it had completed its
acquisition of Control Commerce, Inc. ("Control Commercc"), a privately-held Delaware corporation.
Under the terms of the merger agreement, a wholly-owned subsidiary of the Company was merged
with and into Control Commerce, with Control Commerce surviving the merger and becoming u
whally-owned subsidiary of the Company.

In the merger, the shareholders of Control Commerce received in exchange tor all of their issued and
outstanding capital stock of Control Commerce an aggregate of (i) 60,000 shares of the Company’s
Series C preferred stock, (it) 800,000 sharcs of the Company’s common stock and (jii) warrants to
purchase 12,000 shures of the Company’s common stock at a price of” $12.50 per share (collectively,
the “"Merger Consideration"). In addition, in the event the Company closes a round of financing on or
before December 15, 2001 involving the issuance of shares of a series of the Company’s preferred
slock with a liquidation preference senior to that of the Company’s Series C preferred stock (or a
liquidation preference equal o the Series C preferred stock if fifty percent or more of the new series
is sold to existing holders of the Company’s Series B or Series C preferred stock), the merger
agreement permits the Control Commerce sharcholders to exchange the Merger Consideration for
consideration consisting of a combination of shares of the new series of stock and the Company’s
common stock.

Exhibit No. Description - -

99.] Text of press release of MindArrow Systems, Inc. issued June 18, 2001.

http://biz.yahoo.com/e/010618/arrw.html 8/8/01
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