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ARTICLES OF MERGER
(®rofit Corporations)

The following atticles of terger are submitted in accordance with the Florida Business Corporation Adt,

pursuant to section 607.1105, F.8.

First: The pame and jurisdiction of the surviving corporation:
Name Jurisdiction ) - Document Number
’ . (It anown/ applicable)
Cyber Defense Syatems, Inc. Florida
Second: The name and jurisdiction of each merging corporation:
Name Jutisdiction ~ Document Number
) (I knorwry/ opplicable) —
E-Clty Software, Inc. Nevada piy i
— o gg
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Third: The Plau of Mexrger is attached
Fourth: Tha merger shall become effective on the date the Articles of Merger are filed with the Florida
Department of State. )
OR g 10 Of {Enter a specific date. NOTE: An effective date cannot be prior to the date of filing or more
than 90 days i the fature.) ' .-

Fifth: Adoption of Mcrger by surviving corporation ~ (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the sharcholders of the surviving cotporation on

The Plan of Merger wag adoptad by the board of dizectors of the swviving coyporation on
August 24, 2004 and shareholder approval was nat required.

Sixth: Adoprion of Merger by merging corporation(s} (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) on

The Plan of Mearger was adopted by the board of directors of the merging corporation(s) on
and sharcholder approval was notrequired.

August 24, 2004

{Anach additional sheets if necessary)
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- GyberDefense Systems, ‘Wiliam C. Robinsen, TEO

.

( William C. Robinsén, CEG

E-City Software, Inc.

(H04000172654 3)
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. PLAN OF MERGER
Mexger of subsidiary corporation(s))

The following plan of nucrger is spbmitied in complisnce with section 507.1104, F.S. and in accordance
wifh the laws of any other applicible hurisficion of incorporation.

" The natae and jurisdiction of the parent corporation. owiting at least 30 percent of the outstending shares of each
class of the subsidiary corporation:

Cyber Defense Systems, inc. Floida

The ngroc and jarisdiction efcmhmﬂiﬂi_gmmtperanm

Name Jurisdictivg
B-City Sofeware, {ac. ) ) Nevada

‘The manner z2nd basis-of converting the shares of tha subsidisry or parent into shares, ebligations, of ether.
secmmmoftﬁeparentormyothotmrpcmnmor,mwholcmmpaﬂ.miocasbomfimrpmpmy,andm
manuer and basis of converting rights to acquire shares of each corporation fnto rights to acquire shares,
-abdigations, and other securities of the surviving or any other corporation or, in whole or in-part, into cash or -
ather property are as follows:

For each 30 sharas of the 1ssued and Qutstanding Comman Stock of E-City Softwars, inc. CEGTY™ held, the
Hotder therpof wilt receive t {one} shave of e Cowmon Stock of Syber Defense Systens; o

(H04000172654 3)
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I£ the mergier is betvicensthe paseite and 2 subsidisry.corporation mad the pavent is ot the sarviving sorportios,
2 provision for @ie pro rata isssance of shiares of the spbsidtary o the holders of the shares of the parent
corporation upon sorrender of any certificates is as fbiows:

Mot-applicable.

I applicable, shareholders of the subsidiary cotpetations, who, except for the applicability of section. 607.1 104,
F.5. would be entittert to vote and who dissent fronr the merger pursitant to seciton 607.1320; F.S., may be
entitled, if they comply with the provisions of chapter 607 regarding the riphts of dissenting sharcholders,

) Be paid the fam wadus of their-shaves,

| Ofther provisions relating to the merger are 4s follows; -

(BD4000172654 3)
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PLAN OF MERGER

THIS PLAN OF MERGER (the “Agreement™), entered into this 24 th day of August
2004, by and among Cyber Defense Systems, Inc., a corporation organized pursuant to the laws
of the State of Florida (“Cybet/Fla™} and E-City Software, Inc., a corporation organized pursuant
to the laws of the State of Nevada (“ECTY™).

W I T N E 8 S E T H: ' I

WHEREAS, the Parties agree that it would be in their respective best interests to merge.

N O W THERETFORE,

In consideration of the representations, warranties, covenants, and agreements herein
contained, which are given by each Party to the other Parties in order to induce them to enter into
this Agreement, and for other good and valuable consideration, the receipt and adequacy of which
is hereby acknowledged, the Parties beteto, each. intending 1o be legally bound hereby, agree as

follows:

ARTICLE 1
MERGER OF ECTY INTO Cyber/Fla

Section 1.1 LEffective Date,

This merger shall become effective (the “Effective Date™) on the day set forth in the
Certificates of Merger to be filed with the Szcretaries of the State of Florida and Nevada by the
Parties as soon as practicable afier this Agreement is signed.

Seetion 1.1 Merger; Terms ard Conditions Thereof.

{2) On or before or as of or 2s at the Effective Date, the following shall have been done:

(i) Cyber/Fla and ECTY shall have obtained approval for this Agreement and the
transactions described herein by their respective Boards of Directors and Shareholders, if
necessary, pursuant to the applicable provisions of the Laws of the States of Florida and
Navada;

(H04000172654 3)
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(ii} ECTY shall mnerge into Cyber/¥la, and ECTY shall cease to exist:

{iif} Cyber/Fiz shall thereupon and thereafter possess, and be the owner of, all the
rights, privileges, powers, franchises, patents, rademarks, Hcenses, and other assets and
accoumts receivable of every kind and description of ECTY, and Cyber/Fla shall be
subject to all the restrictions, disabilities, and duties of ECTY with respect thereto; all
debis, liabilities, duties, and obligations of ECTY, including obligations of ECTY with
respeet 10 holders of securities of ECTY shall be vested in Cyber/Fis; all property, real,
personal or mixed, and all debws and obligation due o ECTY on whatever account shali be
wvested in Cyber/Fla; and all rights of creditors and a1 liens upon soy property of ECTY
shall be preserved unimpaired;

(iv) If, 2t any time after the Effective Date, Cyber/Fia shall consider or be advised
that any further assignments or assurances and law or any other acts are necessary or
desirable (x) 10 vest, perfect or confirm, of secord o otherwise, in Cyben®la, title to and
possession of any property or right of QAS] acquired or to be acquired by reason of, or
in connection with, this Merget, or (y) otherwise to carry out the purposes of this
Merger, then (z) OASI and its officers and directors shall be deemed to Bave granted to.
Cybet/Fla an irtevocable power of atforney fo execute and daliver all such proper desds,
assigaments, and assurances in law, and to do all acts necessary or proper 1o vest, perfect
or confirm title to and possession of such property or rights in Cyber/¥ia addition and
otherwise to carry ot the purposas of this Merger; and the proper officers and directors.
of Cyber/Fla are fully anthorized in the name of OAST otherwise to fake any and all such
action(s);

{¥) For each 30 (thirty) shares of Common Stock of ECTY held by the Beneficial
Owner thereof as at a Record Date to be established by Cyber/Fla as soon as practicable
before the Effective Date of the Merger, the Beneficial Owner thereof shall be entitled to
receive 1 {one) share of the Common Stock of Cyber/Fla;

{vi) With respect toall other Issped and Cutstanding securitiss of BCTY (a5 the
term “security” is dufined in the Securities Act of 1933, as amended), cach Holder thereof
(as at a Record Diate 1o be established by Cyber/Fia as soon is practicable before the
Effective Date of the Merger) shatl be entitled to receive an identical security of Cyber/Fla

-equal in dignity and ranl;

(i) Until surrendered and exchanged as herein provided, each cutstanding
certificate which, prior i the Effective Date, represented shares of ECTY securities, shall
be deemed for all corporate purposes to evidence ownership of the appropriate number
of shares of securities of Cyber/Fla into which ECTY securities shall heve been so

comverbed;

(H04000172654 3}
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(viif) Subject to_sub-section (vii), above, each Holder of a certificate representing
issued and owtstanding sharcs of scewrities of ECTY immedintely prior to-the
Effective Date of the Merger, shall, upon surrender of such certificate to Cyber/Fla afier
the Effective Date, be entitled fo receive a centificate representing the appropriate mumber
of shares of securities sf Cyber/Fla a3 described above; and

(ix) If any certificate representing a Cyber/Fla security is to be issued ina name
other than that in which the certificate surrendered iy registered, it shalt be a condition of
such issuance that the certificate so surrendered shall be properly endorsed or otherwise
in proper form for transfer and that the person requesting such issnance shall either pay
to CybenFla ot its transfer agent any transfer or other taxes required by reason of the
issuance of certificates representing a Cyber/Fla security in a name other than that of the
registered holder of the certificate surrendered, or establish to the satisfaction of
Cyber/Fla or its transfer agent that stich tax has been paid or is not applicable.

ARTICLE T ‘ |
JOINT & COLLECTIVE REPRESENTATIONS AND WARRANTIES
OF THE PARTIES

In order to induce the other Party to enter into this Agreement, cach Pariy makes the
following represcntations and warranties to the other Parly.
Section 2.1. Autharity.

(a) Each Party

{D) has full power and suthority to enter inte, deliver and perform this
Agreement; and

(ii) nerther the execution, delivery, consummation or performance of this
Agreement

{A) requires the approval or consent of, or notice to, any thicd party:
{B) violates any law, regulation or agreement o which i is subject; or
" {C) violates, conflicts with or would result in the breach ortermination of,

3

(H04000172654 3)
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or otherwise give any ether contracting party the right to terminate, or constitute a
default (by way of substitution, novation or otherwise) under the terms of, any
morigage, lease, bond, indenture, agraement, franchise or other instrument or
obligation to which it is a party or by which cither of it may be bonnd.

Section 2.2. Due Organization aad Capital Stock.
{a) Bach Party is

{1} duly orgumized, validly existing and in good standing 1mder the laws of s state
of incorporation:

(if} duly qualified or otherwise authorized as a foreign copporation to
transact business and is in good standing under the laws of each other jurisdiction in
witich such quatification is required; and

(iiiy has full power and authority to carry on its business as now conducted, aud
it is entitled 1o ow, lease or operate all of ity properties and assety wherever Iocated,

(b) All of the pusstanding securities of each Party have been duly authorized, validly

Section 2.3. Truth of Statements; Completeness of Documents.

(2} All documents, Schedules, Exhibits and other materials delivered or to be delivered by
or on behaif of each Party 10 the others in conniction with this Agrecment and the tumsactions
contemnplated hereby are to the best of its knowledzge true and complete.

(b) The financial statements of each of the Parties present fairly the financial position,
assets, Habilities and retained eamings of QASI as at the dates thereof and the revenues, expenses,
results of operations, changes in financial position and cash Hows of OASI for the periods :
covered thereby.

{b) The information furnished by or on bebalf of each Party 1o the others in connection.
with this Agreement and the fransacfions contemplated hereby does not, fo the best of its
kmowledge, contain any untrue statement of & materiat fact and does not omit to state any
material fact required to be stated therein or necessary to make the statements therein not false or
misteading.

4
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{c} There is no fact known to any of the Pasties which has not been disclosed to the other -
Parties in writing which has, or insofar as any such Pasty can foresee, wiich will bave a Material
Adverse Effect on any of the other Parties { The term “Material Adverse Effect™ means a fact,
event o circtunstance which, taken as.a whole, hashad or couid reasonably be expecisd o have a
material adverse ef¥fect on the assets (including intangible assets), business, ifabilities, operations
or conditions, financial or otherwise, of a Party.)

ARTICILE W

In order to induce the other to enter inte this Agreement, the Parties covenant with each
other as follows:

Seciion 3.1  Conduet of Business,

From the date of this Agreement through the Effective Date, the Parties shall conduct
their business in the ondinary course. ‘

Section 3.2 Waiver of Diissenters’ Rights,
The Parties represent 1o sach other that, to the exient they had any, their respective

sharebolders have waived Dissenter’s Rights under Florida and Nevada Taw.

ARTICLE W
CONPITIONS FRECEDENT TO OBLIGATIONS
OF THE PARTIES; TERMINATION

Section 4.1 Conditions Precedent to Obligations of Cyber/Fla.

The obligations of Cyber/Fla under this Agreement are, at its option, subject to the
satisfaction at the Effective Date of the following conditions precedent:

(a) The representations and warranties of ECTY contained in this Agreement shall have

"been true when made and shall continee 1o be true at all times afler the date hereof and as of the

Effective Date with the same force and effect as though such representations and warranties had
been made at and as of the Effective Date, subject only to changes permitted by the provisions of

this Agreement, and, finther provided; that such changes will not, together with all other events

5
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prior to the Closing, result in there being a Material Adverse Bffect in or to the condition,
financial or otherwisce, and in the results of eperations of ECTY; and

{b) No litigation, proceeding, investigation or inguiry shall be pending or threatened to
et aside the agthorization of this Agrecment, or 10 erjoin or prevent the consamenation of the
transactions contemiplated hereby, or to enjoin or prevent the consummation of the transactions
cottemplied hereby, or involving mny of the assets of ECTY, which might materially and
adversely affect the business or prospects of ECTY.

Section 4.2 Conditions Precedent fo Obligations of ECTY.

The obligations of ECTY under this Agresment are, at its option, subject to the
satisfaction at the Effective Date of the following conditions precedent:

(8) The represemations and warranties of Cyber/Fla contained in this Agreement shall
have been tue when made and shef} costinue to be roe at all tmes afier the date hereof and as of
the Effective Date with the same force and effect as though such representations and warranties
had been made at and as of the Effective Date, subject only to.changes permitted by the
provisions of this Agreement, and, further provided, that such changes will not, together with all
other events priar 1o the Cloging, regult in there being a Material Adverse Effect in or to the
condition, financial or otherwise, and in the resolts of operations of Cybes/Fla; and

) No Litigation, proceeding, investigation o inquiry shall be pending or threstened to
set aside the authorization of this Agreement, or 1o cnjoin or prevent the consummation of the.
transactions contemplated hereby, or to enjoin or prevent the consummation of the fransactions
contemplated hereby, or involving any of the assets of Indysiries, which might materially and
-adversely affect the'business or prospects of Cyber/Fin,

ARTICLEV ~
SURVIVAL OFKEPRESENI“ATIQNS AND WARRANTIES

Inorder 10 induce the other 0 enfer into this Agreement, sach Party states and ynderiakes
a3 follows:

Section 5.1 Continuous Truth of Representstions and Wirranties.

The representations and warranties of the Parties contained in this Agreement were true
when mads and, in addition, they shail also be tnue as.of the Bffsctive Date with the same force
and cffect as though they had been made at and as-of fhe Efective Date.

&

(HO4000172654 3)
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Section 5.2  Survival of Representations snd Warranties.

The representations and warranties contained in this Agreement and in any Schedules,
certificates or other documents delivered pursnant hereto shall survive the execition and delivery
hercof and the Effective Date for a period of fhree (3) years. '

ARTICEE VL
TERMINATION

Section 6.1 Events of Termination.

This Agreement miay be terminated at any time prior 1o Effective Dates of Articles of
Merger in the office of the Secretaries of the States of Flarida and Nevada

(a) by mutual consemt of Cyber/Fla and ECTY;

{b) by Cyber/Fla, if ECTY has breached any mafznal representation warranty, covenant
ot agreement contained in this Agregsent;

(c) by ECTY, if CyberFia has breached any material representation, wamanty, covenant
of agreement contained in this Agreement,

{d) by Cyber/Fla, if any legal proceeding is commenced or threatened by any
governmental or regulatory agency or other person directed against the consammation of the
transaction or any other transaction under this Agreement; and

(e) by ECTY, if any legal proceeding is commenced or fhreatened by any governmentak or’
regulatory agency or other person directed against the consummation of the transaction or any
oiher transaction wnder this Agreement.

Section 6.2 Effect of Termination.
If this Agreement shall be terminated as provided in this Article, the Articles of Merger
shall be deemed fo bave beent abandoned and shall be void and of no further effect, without any

liability on the part of any of the parties thereto or the stockholders, directors, officers,
employees or agents of any of them.

(EQ4000172654 3)
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ARTICLE VI
INDEMNIFICATION

mnrderwmducetheothermemmmsweemm,mhhnyngmmmdemnﬁy
the ather as follows. follows:

Section 7.1  Obligation of ECTY to Indemnify.

Subject to the limitations on the survival of representations and wamanties contained
herein, ECTY, its respective officers, directors.and employees shall indempify, defend and hold
Cyber/Flas harmless from and sgainst any losses, lisbitities, damages, deficiencies, costs of
expenses {including interest, penalties and reasonable attomey's fees and disburcements) based

- upon, axising out of or otherwise due to any material inaccuxacy in or any breach of any
representation, warranty, covenart or agreement of ECTY contained in this Apreement or in any
document or other writing delivered pursusnt to this Agreement.

Seciion 7.2 Obligation of Cyber/Fla to ndemnify,

Sabject to the limitations on the survival of representations and warranties cofttained
herein, Cyber/Fla, its respective officers, «lirectors and employees, shall indemnify, defend and
hold BCTY harmiess from and agairst sy losses, Yiabilities, damages, defiviencies, costs or.
expenses (including interest, penalties and reasonable attorneys fees and disbursements) based
upomn, arising out of or otherwise due to sny material inaccuracy in or any breach of any
representation, warranty, covenant or agreement of Cyber/Fla contained in this Agreement or in
any docurpent or other writing <icliverexd parsnant to this Agoecment,

ARTICLE VII
MISCELLAREOUS
Section 8,1 Notices.

(a)} Any notice, request, instruction or other document required by the terms of this
Agreement tobe given to any other Pariy hereto shall be in writing and shall be given either

(i) by telephonic facsimile, in which case notive shall be presumptively deemed to

have been given at the date and time displayed on the sender’s fransmission confirmation
receipt showing the successful receipt thergof by the recipient;

{HO4000172654 3)
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(i) by nationally recognized courier or overnight delivery service in which the
date of delivery is recorded by the delivety service, in which ease notice shall be
presumptively deemed to have been given at the time that records of the delivery service
indicate the writing was delivered to the addressee;

(iil) by United States Mail sent by registered or certificd mail, postage prepaid,
with return receipt requested, in which case notice shafl be presumpiively deemed to have
been given at the timme that records of the United States Postal Service indicate the writing

wasdetivered io the addressee.

() Motice shall be sent:
(i) Tfto Cyber/Fla, to: . —

Cyber Defense Systems, Tac,
7711 Mititary Trail North
Palm Beach Gardens, Florida 33410

Attention: William C, Robinson, CEQ

- Telephone Number: {504y 722 - 7402
Facsimile Telephone Number; {918y 493 - 6234
Faesimile Telephone Numbet: (918) 493 - 5234

(i) Iftc ECTY, to:
B-City Software, Inc. -——
5147 South Harvard Ave
Suite 138
Tulsa, Oklahoma 74135
Attention: William C. Robinson, CEO

Telephone Number: (504y 722 - 7402
Facsimile Telephone Number: - (918) 493 - 6234

{iii) ortosuch other address.as.a Party may have.specified in writing o
the other Parties using the procedures specified above in this Section. :

(504000172654 3)
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Section 82 Assignment and Amendment.

This Agreement shall not be assignable by any Party, and shall not be altered or otherwise
amended except pursuant 1o & writing executed by all of the Parties hereto.

Section 8.3  Severability.

If any provision of this Agreement, or the application of any such provision to any
person or circumstance, shall be held invalid by a court or tribunal of competent jurisdiction, the
remainder-of this Agreement, or the application of such provision to persong or circumstances
otber than those as 1o which it is held invalid, shall not beJ affected thereby.

Section 8.4 Counterparts.

This Agreement may be executed in any mumber of cbuntczpa:ts, each of which shall be
deemed an original, but all of which together shall constitute a single instrument. It sball oot be
nocessary that any counterpart be signed by all of the Partics hereto.

Sectiop 8.5 Variation in Pronouns,

All pronouns and any variations thereof shall be deemed to refer to the masculine,
feminine or neuter, singular or plural, as the identity of the pesson or persons or eutity or enfitics

Sectiop 8.6 Indulgences, Efc.

Neither the faiture nor any delay on the part of any Party to exercise any right, remedy,
power of privilege under this Agrecment shall operate as a waiver thereof, nor shall any single of
partial exercise of any right, remedy, power of privilege preclude any other er further exercise of
the same or of any other right, remedy, power or privilege with respect to any cccurrence be
construed as 2 waiver of such right, remedy, power or privilege with respect to any other
occurrence. No waiver shail be effective unless it is in writing and is signed by the Parly asserted
to have granted sach waiver.

Section 8,7 Headings.
0

(H04000172654 3)
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The Article and Section headings are for convenience only; they form in part of this
Agreement and shall not affect its interpretation,

Section 8.8 Choice of Law, Venne, Arbitration, Waiver of Jury Trial.

(a) This Agreement and all questions relating to ifs validity, interpretation, performance
and enforcement (including, without Emitation, provisions conceming limftations of ections),
shall be governed by and construed in accordance with the laws of the Srte of Florida,
notwithstanding any conflict-of-laws doctiines of such state or other jurisdiction to the contrary,
and without the aid of any canon, custom or rule of law requiring construction against the
drafisman,

(b) The Parties hereby mutuaty waive trial by jury

IN THAT CONNECTION, EACH OF THE
PARTIES WAIVES THE RIGHT TO A TRIAL
BY JURY 1IN ANY DISPFUTE 1IN
- CONNECTION WITH OR RELATING TO
THIS AGREEMENT, ANY RELATED
AGREEMENT OR ANY = MATTERS
DESCRIBEP OR CONTEMPLATED BEREIN
OR THEREIN, AND AGREES TO TAKE ANY
AND ALY ACTION NECESSARY OR
APPROPRIATE TO EFFECT SUCH
WAIVER. :

(¢) The Partics hercto irrevocably agres and consent that ali disputes conceming this
Agreement or any claim or issue of any nature ‘whatsoever (whether brought by the Parties
hereto) arising from or relating to this Agreement or to the corporats steps taken to enfer into it

(inciuding, without limitation, claims for allegod frand, breach of fiduciary duty, breach of
.contract, tort, etc.) which cannot be resoived within reasonable time throngh discnssions between

_ the opposing entities, zhall be resolved solely and exclusively by means of arbitration 1o be
conducted in West Palm Beach, Florida, which arbitration will proceed in accordance with the
rules of the Arbitration then in force in West Palm Beach, Florida, for resolution of comimercial
digputes.

In addition, the Partics waive, 1o the maximum extent pernmitied by law, any objection,

1¥
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- including any objection based on forum non conveniens, 1o the bringing of any such procesding in
such forum. : : ..

{d) The Arbitrators themselves shall have the right 10 determine and to athitrate the
-threshold issue of arbiteability itself, the docision of the Arbitzators shall be final, conclusive, and
binding upon the opposing entities, and a judgment upon the award may be obtained and entered
in any federal or state court of competent jurisdiction; and :

(e} Attorney’s Fees. Each Party involved in hitigation or arbitration shall be responsibie
for its own costs and expenses of any liigation or arbitration proceeding, including its own
attommey’s fees (for any litigation, arbitration, and any appeais).

In Witness Whereof, the undersigned Parties have execuied this Agreement as of the
‘date first sef forth above.

(H04000172654 3)



