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PAYPERPOST, INC.
INTO
PAYPERPOST, INC.

Pursuant to the provisions of the Florida Business Corporation Act (the “FBCA™),
PayPerPost, Ine,, a Florida corporation (“PayPerPost Florida™), and PayPerPost, Inc., a
Delaware corporation (“PayPerPost Delawars™), approve and sabmit the following Articles of
Mexger to effoctuate 2 merger of PayPerPost Florida with and into PayPerPost Delaware (the
u Ma'g ") .

FIRST: The plan of merger for the Merger (the “Plan anergef’j, putsuant to the
FBCA, is as sct forth in these Articles of Merger, includmg BExhibit A hercto, which is
incorporated herein and congtitates part of these Articles of Merger;

SECTION: The Merger shall become effective when a properly executed certificate of
metger ig duly filed with the Secrsfary of State of Delaware and properly executed artticles of
merger is duly filed with the Secretary of State of Florida,

THIRD: The Plan of Merger wag appraved by written consent of the Boatd of Directors
and shareholders of PayPerPost Florida dated as of September 2}, 2006, and by unanimous
written consent of the directors of PayPerPost Delaware datex as of September 2/ , 2006 and
shereholder consent was not required.

Each of PayP'erPost Floxida and PayPerPost Delaware have caused thege Asficles of
Merger to be signed in their respective corporate names and on their behalf by an authorized
officer, as of Septembar 2/, 2006,

PayPerPost, Inc., a Florida corporation

Tifle: P PoNY fcee

PayPerPost, Inc,, & Delawnre

By__L
Name; €oUWACO
Title: er@-wavr oo

MuZPH{
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AGREEMENT AND PLAN OF MERGER
By and Between

PAYPERPOST, INC., A FLORIDA CORFORATION
AND

PAYPERPOST, INC., A DELAWARE CORFORATION,

Dated as of September { 2006

HO6000234651 3 Exhibit A
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER, dated as of September 2/, 2006 (this
“Agreement™), is entered into by and between PayPerPost, Inc., a Florida corporation
(“PayPerPost Florida") and PayPerPost, Inc., a Delaware corporation (“PayPerPost Delaware™),

BACKGROUND

The respective boards of divectors of cach of PayPerPost Florida and PayPerPost
Delaware have approved this Agreement and the merger of PayPerPost Florida with and into
PayPerPost Delaware, with PayPerPost Delawsre as the surviving corporation upon the tepms
and subject to the conditions et forth in this Agreement (the “Merger™), The Merger is a
condition precedent to certain jnvestors making an equity investment in PayPerPost Delaware,

Pursuant to and subject to the terms of the Merger, among other things, each outstanding
share of common stock of PayPerPost Florida shall be exchanged for 100,000 shares of common
stock of PayPerPost Delaware,

The parties to the Agreement intend that the Merger qualify as a “merger,” within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the “Code™), and
that this Apreement shall be, and hereby is, adopted as a plan of reorganization for purposes of

- Section 368 of the Code.
AGREEMENT
The parties agree as follows:
ARTICLX X
THE MERGER

Section 1.1  THE MERGER. Subject to the terms and conditions of this Agrsement and
in accordance with General Corporation Law of the State of Delaware (“Delaware Law™) and
Florida Business Corporation Act (“Florida Law™), at the Effective Time (as defined below),
PayPerPost Florida shall be merged with and into PayPerPost Delaware, PayPerPost Delaware
shall be the surviving corporation {(sometimes called the “Surviving Corporation')} in such
Merger, and the separate existence of PayPerPost Florida shall thereupon cease.

Section1.2 EFFECTIVE TIME.

(@)  The Merger shall become cffective when a properly ¢xecuted certificate of merger
(the “Cenificate of Merger™), In such form as may be agreed by the parties hereto and as required
by the relevamt provisions of Delawnare Law, is duly filed with the Secretary of State of Delaware
end properly executed articles of merger (the “Articles of Mexger™), in such form as may be
agreed by the parties hereto and as required by the relevant provisions of Florida Law, is duly

Exhibit A-1
#313031v)
H06000234651 3
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filed with the Secretary of State of Florida, which filings shall be made in commection with the

Closing. When used in this Agreement, the term “Effective Time" shall mean the date and tirme

at which the Certificate of Merger has been duly filed with the Secretary of State of Delaware

and the Articles of Merger have been duly filed with the Secretary of State of Florida or at such
. later tame a3 is provided in the Certificate of Merger and the Articles of Merger.

(b)  Atthe Effective Time, the effect of the Merger shall be as provided in this
Agreement, the Certificate of Merger, the Articles of Merger, and the applicable provisions of
Delaware Law and Florida Law. ‘Without Hmiting the generality of the foregoing, at the
Effective Time, all the property, rights, privileges, powers and franchises of PayPerPost Florida
and PayPerPost Delaware shall vest in the Surviving Corporation, and all Jisbilities of
PayPerPost Florida and PayPerPost Delaware shall become the liabilities of the Surviving
Corporation.

(¢}  The closing of the transactions contemnplated by this Agreement (the “Closing™
shall take place at the offices of General Counsel Advisors, P.A., Orlando, Florida at 4:00 p.n.,
local ime, on September 21, 2006 (the “Closing Date™), or as soon thereafter as s reasonably
practical.

Section 1.3 SURVIVING Cqmm'rmn.
()  The name of the Surviving Corporation shall be “PayPerPost, Inc.”

(t)  The Certificate of Incorporation of PayPerFost Delaware as in cffeet at the
Effective Time shall be the Certificate of Incorporation of the Surviving Corparation il duly
amended in accordance with Delaware Law,

(¢)  The Bylaws of PayPetPost Delaware as in effect at the Effective Time shall be the
Bylaws of the Surviving Corporation until thercafter amended in accordance with Delaware
Law,

d & The divectors of PayPerPost Delaware at the Effective Time shall be the
initial directors of the Surviving Corporation and shall hold office from the Effective Time unil
their respactive successors are duly elected or appointed and qualified in the manner provided in
the Certificate of Incorporation and Bylaws of the Surviving Corporation, or as otherwise
provided by Delaware Law.

(i)  The officers of PayPerPost Delaware at the Effective Time shall be the
initial officers of the Surviving Corporation and shall hold office from the Effective Time tntil
remnved or until their respective successors are duly elected or appointed and qualified in the
manner provided in the Certificate of Incorporation end Bylaws of the Surviving Corporation, or
a3 otherwlise provided by Delaware Law.

Exhibit A-2
REIBEIV: HOG000234657 3
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ARTICLE Il
TREATMENT OF SHARES

Section2.1  CONVERSION OF SHARES. At the Effective Time, by virtue of the Merger
and without any action on the part of the holder thereof, each sbare of PayPerPost Florida
commeon stock that is issned and owtstanding prior to the Effective Time shall be converted into
the right to receive 100,000 shares of the Surviving Corporation’s Series A Common Stock, par
vahe $.0001 per share (the “Series A Common Stock™), provided, however, that each share of
common stock of PayPerPost Florida owned by Mindcomet Corporation, a Florida corporation,
that is issued amd outstamding prior 1 the Effective Tume shall be converted into the right 10
receive 100,000 shares of the Surviving Corporation’s Series B Common Stock, par value $.0001
per share (the “Series B Common Stock™ and together with the Series B Common Stock, the
“Common Stock™). The Series B Common Stock is nonvoting common stock of the Surviving

Corperation.
Section 22 MECHANICS OF EXCHANGE.

(&)  Atthe Effective Time, each holder of an outstanding certificate or certificates
representing shares of PayPerPost Florida's common stock shall be entifled to sutrender the
certificate or certificates that immediately prior to the Effective Time represented shares of
PayPerPost Florida's common stock (the “Certificates™) and which were converted into the right
to receive shares of the Surviving Corporetion’s common stock to the Surviving Carparation for
cancellation in exchange for shares of the Surviving Corporation’s common stock into which
such shares of PayPerPost Florida common stock have been converted by virtue of the Merger.
Untii 50 sumrendered, each outstanding Certificate will represent from and after the Effective
Time, for all purposes, only the right to receive the number and series of shares of the Surviving
Corporation's common stock into which such shares of PayPerPost Florida common stock shall
have been so converted. The shares of Common Stock issued upon the sunrender of a Certificate
for exchange of the shares of PayPerPost Florida common stogk in accordanse with the terms of
this Apreemnent shall be deemed to have been issued in full satisfaction of #ll vights pertrining to
such shares of PayPerPost Florida common stock.

(b}  From and afler the Effective Time, there shall be ne transfers on the stock transfer
books of PayFerPost Florida of shares of PayPerPost Floride commen stock that ware
cutstanding immediately prior to the Effective Time. If, after the Effective Time, Certificates
formerly representing PayPerPost Florida common, stock are presented to the Surviving
Corporation, they shall be cancelled and exchanged as provided in thie Ssction 2.2, except as
otherwise provided by applicable law, )

(¢)  If eny Certificate shall have been lost, stolen, destroyed, or never issued upon the
making of an affidavit of that fact by the shareholder claiming soch Certificate to be fost, stolen,
destroyed or never {ssued, the Surviving Corporation will issue or cause to be issned the shares
of Common Stock provided in this Section 2.2. When authorizing such igsuance in exchange
therefor, the Surviving Corporation may, in its discretion and as a condition precedent to the
issuance thereof, require such shareholder to give the Surviving Corporation a bond in such sum

Exhibit A-3
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as it may direct as indemnity, or such cther form of indemnity, as it shall direct, against any
claim that may be made against the Surviving Corporation with respect to the Certificate alleged
to have been lost, stolen, destroyed or nevet issued.

Section23  SUPPLEMENTARY ACTION. If, at any time after the Effective Time, any
further assignments or assurances i law or any other things are necessary or desirable to vest or
to perfect or confirm of record in the Surviving Corporation the title to any property or rights of
PayPerPost Florida, or otherwise to carry out the provisions of this Agreement, the officers and
directors of the Surviving Corporation are hereby authorized and empowered on behalf of
PayPerPost Florida in the name of and on behalf of PayPerPost Florida to executs and deliver
any and all things necessary or proper to vest or to perfect or confirm title to such property or
rights in the Surviving Corporation, and otherwise to carty out the purposes and provisions of
this Agreement.

ARTICLE IIX
MISCELLANEOUS

Section3.1 ENTIRE AGREEMENT. This Agreement contains the entive agreement of
the parties hereto, and mpcrscdcs any prior written or oral agreements and understandings :
between them conceming the subJ ect matter contained herein or therein.

Section 3.2 Counmnmm‘s. Tlns Agresment may be executed in any number of
counterparts, ¢ach of which shall be deemad an origina! but all of which shall constitute one and
the same instrument,

Section 3.3  DESCREMTIVE HEADINGS; SECTION REFERENCES. The Article and
Section headings in this Agreement are for convenience only and shall not affect the meanings or
construction of any provision of this Agreernent. All references to Articles or Sections of this
Agreement are to articles and sections of this Agreement,

Section 3.4  CHONCE OF LAW. This Agreement shall be construed in accordance with
and governed by the laws of the State of Delaware, without regard to choice of law principles.

Section 3.5  BINDING EFFECT; BENEFITS. This Agreement shall inure 1o the benefit of
and be binding upon the parties and their respective successors and permitted assigns. Nothing
in this Agreement, express or implied, is intended to confer on any person other than the parties
or their respective mecassors and perminsd assigns, the shareholders of PayPerPost Florida and
PayPerPost Delaware any vights, remedies, obligations or hablhues under or by reason of this

Agreement.

Section 3.6  ASSIGNABILITY. Neither this Agreement nor any of the parties’ rights
hereunder shall be assignable by either party without the prior written consent of the other party
and any atterapted assignment without such consent shall be void.

Exhibit A4
FSIR0ElYl HO6000234651 3




SEP. 22. 2006 12:03PM CAPITAL CONNECTION | NC. 1647 P 8/9
. ‘ HO6000234651 3

Bectlon 3.7  'WAIVER AND AMENDMENT., Any tetm of provision of this Agresmaent
may be waived at any time by the party that is entitled to the benefits thereof. The walver by any
party of a breach of any provision of this Agreement shall not operate ar be construed as a
waiver of any subsequent breach. The parties may, by mutual agreement in writing, amend this
Agreement in any respect.

Secion 3.8  SEVERABILITY. If any provision of this Agreement or the application
thereof to any person or circumstances is held invalid or unenforceable in any jurisdiction, the
vemainder bereot, and the application of such provision to such person or circumstances in any
jmisdicﬁ%n, shall not be affected thereby, and to this end the provisions of this Agreement shall
be severable, .

Exhibit A-5
WM 406000234651 3
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SIGNATURE PAGE TO AGRERMENT AND PLAN OF MERGER

PAYPERPOST FLORIDA:
PayPerPost, Inc., a Florida

.Nama.;-: EDWARD bakS MORPTY
Title: presipEe fceo

PAYPERPOST DELAWARE:

PayPerPost, Inc., a Delaware o

By:

Name: EDwngd HANS HuRMe
Title: ecipeMT [t

Exhibit A-6
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