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ARTICLES OF MERGER

{Profit Corporations)

04‘/‘01/.2095 10:30 FaX 2159772388

— —

The following articles of mezger are submitted in accordance with the Florida Business Corporation Act,
pursuant 1o secton 6071105, F.8.

First: The name andjjurisdiction of the surviving corporation:

CYBeEwr QE FEVSF
wad $TEM‘;’1 .HVC-

Second: The name ohd Jurisdiction of each merging corporation:

il
{if known/ applicspie)

Fteti va podooos 12085 2

Meme " Jurlgtiction .
. : _ o (If known/ applicable)
C{UEr AEpom@PRLIE bRl Flowiga . . _POYBsMOVHSATS

L
b

- : =
Third: The Plan of I\/:Ierger is attached, b1 ;-%,Eg
- = 853
Fourth: The merger shall become effective on the daie the Articles of Merger axe filed with the Flor®e 771
Department of State. ! -~ T3
v ({:"3') _’3;—-—.
! : m
DR i (Bater p specific date. NOTE: An cffective dams cannot be prior 1o the date of Gling 8 morg, 5 =
‘ that 90 days g the fiture.) o %m .
: » —_ =F
Fifth: Adoption of Merger by surviving corporation - (COMPLETE ONLY ONE STATEMENT) =] %-Fn“

The Plan of Merger was adopted by the shareholders of the surviving corporation on

e
>
Sixth: Adoption of Merger by merging corporation(s) (COMPLETE ONLY ONE STATEMENT)
The Plan of Merger was adopted by the shareholders of the merging corporation(s) ot

Th ﬁm of Mprger was adopted by the board of directors of the surviving corporation on
| % 17 o 5— and shareholder approval was not required.

and shareholder approval was not required.

Th% I?W adopted by the board of dircetors of the merging corporation(s) on
Y 3
[}

(Arach additional sheets i necessary)
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Boventh: SIGN RE R FORATION ' o

Ngme of Corporation
{yped or Printed Neme of Individual & Title

_ Signature or
CYBER  QEFrN4E |
SYSTe M9, L8 M CGud ‘rr&'w&%—, e
< | A T v e

<Y BEE  AEaosenE o vy K. 6TEwat
' : . _ . _STE wa 0], 7.
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PLAN OF MERGER

(Mcrger of subsidiury corporation(s))

‘The following plan of merger {s submitted in compliance with section 607.1104, .8, and in sccordance
with the laws of any other applicable jurisdiction of incorperation.

The name and jurisdigtion of the parent corporation owning at least 80 percent of the outstandmg shares of each
class of the submdmry corporation:

Name ) Jurisdiction
Y 86@ DEFEnse
<N 41 E MG, InC- Floaipa

The pame and jurisdiction of each yubsidiary corporation:

Name _ - Jurisdigtion
CNBEL ABROSEICE  Coalr Flogivs

The mannet and basisiof converting the shaves of the subsidiary or parent into shares, obligations, or other
securities of the parent or anyothsroorporatzou or, in whole ot in part, into cash or other propetty, and the
manner and basis of converting rights to acquire shares of each corporation into rights 1o acquire shares,

ohbligations, and other securitics of the surviving o any other corporation or, in whole or in paxt, into cash or
other property are as follows:

Fbr ER CH BN E SBHARE OF “THE 156UEP AND U TG AMDI NG
LLass A Aky  CLBES (BT commop STotk oF X BER
AERsseAcE CoRe. FRELD, “THE HNotoens T MERFse SHALL

MECEIvE OME SHAa: OF EACH SoCH CLASS oF THE ComMov
S Tollke ¢ CAPBEMR P EFFNSBE SY STEMS lwly FX (err THAT

THE OSMAQRES OF CLe4s “A™ Commiy STtk 6F Y DER

{Attach additional sheels if necessary,
pEmo sf Mg Conp. Hewp  BY €Y mER e enGE %15 TEME, M

SHML  BE CavCELLEP, AG . SHpu THe &kppes ©oF
CLR S5 '?t" oF <N MER AEDOSE¢ME Coped. Feéce BY CHErOKEE
RAIDERS, LP AND PROXITY, Twe. '

{H05000079146 3}
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If the merper is betwccn the parent and a subsidiary corporation and the parent is not the surviving covporation,
& provision for the pro rata issuance of shares of the subsidiary to the holders of the shares of the parent
gorporation upon sutrender of any cortificates is as follows:

NeT AP PLICARE

If applicable, sharghollders of the subsidiary corporations, who, except for the applicability of section 607.1104,
F.8. would be entitled to vote and who dissent from the merger pursuant to section 607.1320, F.S., may be
entitled, if they comply with the provisions of chapter 607 rogarding the rights of dmsentmg shareholders,

to bepmdthefmvalue of their ghates,

Other provisions relafing to the merger are as follows:

(H05000079146 3)



04012005 10;31 FAX 2159778368 M. BURR KEIM COMPANY Roosro22

(H05000075146 3)

PLAN OF MERGER
THIS PLAN OF MERGER (this “Agreement™), cntered into this 312 day of March
2005, by and among Cyber Defense Systerns, Inc., a corporation organized pursuant to the laws

of the Stats of Florida (“Cyber Defense”) and Cyber Aerospace Corp., a corporation organized
pursuani to the laws of the State of Florida (“Cyber Aera").

WITNUESSGSUET H:
WHEREAS, the Parties agroc that it would be in their respective best interests to merge.

N O W THEREFORE,

Iy consxdaranon of the representations, warranties, covenants, and agreements herein
contained, which are given by each Party to the other Patty in order to induce each otherto enter
into this Agreemnent, and for other good and valuable consideration, the receipt and adequacy of
which is hereby ackaowledged, the Parties hereto, each intending to be legally bound hereby,
agree as follows: .

ARTICIE }
MERGER OF CYBER AERO INTO CYBER DEFENSE
Section 1.1 Eﬁecﬁve Daie,

This merger shall become effective {the. “Effective Daite™) on the day set forth in the
Certificates of Merger to be fled with the Secretary nf the State of Florida by the Partics as soon
a8 practicable after this Agreement is signed,

Section 1,1 _Merger; Terms and Conditions Thereof,

On or before or as of or as at the Effective Date,

(a.) Cyber Defense and Cyber Aero shall heve obtained approval for this

Agreement and the transactions described herein by their respective Boards of Directors

and Sharetiolders, if necessary, pursuant to the applicable provisions of the Laws of the
State of Flotida,

(H05000079146 3)
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(b) Cyber Aero shall merge into Cyber Defense, and Cyber Aepo shall cease 1o

* (&) Cyber Defenss shall thereupon and thereafier possess, and be the owner of, all
the rights, privileges, powers, ffanchises, patents, trademnarkg, licenses, and other assets
and ackounts receivable of every kind and description of Cyber Aero; Cyber Defense shall
be subject to all the restrictions, disabilities, and duties of Cyber Aero with respect
thereto; all debts, liabilities, duties, and obligations of Cyber Aero, including obligations of
Cyber Aero with respect 1o holders of securities of Cyber Aero shall be vested in Cyber
Defense; all property, real, personal or mixed, and 2/l debts and obligation due to Cyber
Agto an whatever sccount shall be vested in Cyber Defenes; and all rights of creditors and
all iens upon any property of Cyber Aero shall be preserved unimpaired;

) :(d) if, at any time after the Effective Déic, Cyber Defonse shall congider or be
advised that any further assigrments or assurances and law or any other acts are
nocessary or desirable '

(@) to vest, perfect or confirm, of record or otherwise, fn Cyber Defense,
title to and possession of any property or right of Cyber Aeto acquired or to be
acquired by reason of, or in connection with, this Merger; or

(iit) vothamise 1o carty out the purpases of this Merger; then

(A) Cyber Acro and its officers and directors shall be deemed to
have granted to Cyber Defense an irrevocable power of atiomey to execute
and deliver all such proper deeds, assignments, and assurances in law, and
1o do all acts necessary or proper to vest, perfect or coxfirm title to and
posscssion of such property or rights in Cyber Defense addition and
otherwise to carry out the purposes of this Merger; and the proper
officers and directors of Cyber Defense are fully authorized i the name of
Cyber Aero otherwise to take any and ali such action(s);

,(¢) as at a Record Date to be established by Cyber Defemse, for each one share of
each ofthe following classes of the Capital Swck of Cyber Aero, the Bengficial Owner
thercof shall be entitied to teceive one share of each of the following olasses of the Capital

Stock of Cyber Defense:
Class of Capital Stock €lass of Capital Stock
of ool
Cyber Aero Cyber Defeuse
Class 4 Common Stock Class A Common Stock
Class B Common Stock Clags B Comrnon Stock

2
{HOS5000079146 3)
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(£} until surrendered and exchanged as herein provided, each outstanding certificate
which, prior to the Bffective Date, vepresented shares of Cyber Aero securitics, shall be
deemed for all corporate purposes to evidence ovwnership of the appropriste number of
shares of securities of Cyber Defenss into which Cyber Acro securities shall have been 50

conpverted;

" {g) if any certificate representing 2 Cyber Defénse security is to be issued in a
narme gther than that in which the cortificate sturendered is registered, it shall be a
condition of such issuance that the certificate so surrendered shall be properly endorsad
or otherwise in proper form for transfer and that the person requesting such issuance shall
eilher pay to Cyber Defense or its transfer agent any transfer or other taxes requiced by
reason-of the issuance of certificates representing a Cyber Dafense seqxity in a name
other than that of the registercd holder of the certificate surrendered, or establish to the
satisfaction of Cyber Defense or its ttansfer agent that such tax has been paid or is not
applicable; snd

@ the sheres of Clags A Common Stock of Cyber Aero held by Cyber Defense
ghall be surrendered and cancelled, as shall the shares of Class C Common Stock of Cyber
Aerc held by (s holders thereof, to wit: Chervkee Raiders, LP, and Proxity, Inc,

ARTICIEN : -

JOINT & COLLECTIVE REPRESENTATIONS AND WARRANTIES
OF THE PARTIES ’

In otder to induce the other Party to enter into this Agreement, each Party makes the
following representations and warrantics to the other Party.

Section 2.1, Authoxity.
Bach Pty
(e) bas full power and euthority to enter inte, deliver and perform this Agreement;
. and

(b) neither the execution, delivery, consummation nor the performpance of this
Agresment
() requires the approval or consent of, ot notice to, any third party;

(ii} violates any law, regulation or agreement to which it is subject; or

-

3
(H05000079146 3)
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(ii) violates, conflicts with or would result in the breach or termination of
or otherwise give any other contracting party the right fo terminate, or constitute a
default (by way of substitution, novation or gtherwise) under the terms of, any
raorigege, lease, bond, indenture, agreement, franchise or other ngirument or
obligation to which it is a party or by which sither of it may be bound.

Section 2.2. Due Organization.

(z) Each Party is

(i) duly organized, validly existing and in good standing wnder the laws of its state

of incarporation;

‘(i) duly qﬁaliﬁed or otherwise authorized as a foreign corporation to transact
business aud is in good standing vmder the laws of each other jurisdiction in which such

qualification is required; and

{30) has full power and authority to carry on its buslaess as now conducted, and it
is entitled to own, lease or operate all of its propertics and assets wheraver located.

(b) All of the outstanding segurities of each Party have been duly authorized, validty
. iasued, and are folly paid and non-assessable.

: Sectﬁn 2.3  Capitalization.

() Immediately prior to the Bffective Date, the Capitalization of Cyher Aero shail
’ .S

consist of

G 200,000,000 shares of Class A Comuwon Stock, Par Vaius $0.001 per share,
cach share having one vats on matters brought before the stoclkholders, of which
26,650,000 shares are issued mmd outstanding and owned by the following persons:

Name

of .
Shareholder

Cyber Dafense
Yemes Almat
James Gurdiner
Barry Nelsen
Andrea Facchineiti

QoTal.

Numbey
of Shareq of
Class A Owned

25,000,000
1,000,000
300,000
300,000
50,000

25830.000

4
(H05004079146 3)
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(i) 200,000,000 shares of Class B Comtiton Stock, Par Value $0.00! per shage,
each share having 1,000 votes on matters brought before the stockhelders, of which
150,000 shares are issued and outstanding and owned by the following person:

Nayre Nembey
of of Shares of
. Shareholder Claza B Owned
Cherokee Raiders, LP . 150,000

(iii) 2 shares of Clags C Common Stock, Par Value $0.001 per shate, cach share
having one vote on matters brought befbre the stockholders ., of which 2 shares are issued
and outstanding and owned by the following persons:

Name Namber
ol of Shares of
‘Shareholder Ciass € Qwped
Cherokes Raiders, LP 1
Proxity, Inc. I

(iv) 100,000,000 shares of Class A Preferred Stock, Par Value $0.001 per shaze, of
which to shares are issued and otutstanding.

(®) Tmmediately piior to the Bffective Date, the Capitalization of Cyher Dofense shall
consist of

() 200,000,000 shares of Class A Common Stock, Par Value $0.001 per share,
each share having one vote on matters brought before the stockholders of which 26,
347,594 shares are issued and outstanding and owned by the following persons or groups:

Name Number

“of of Bhares of
" Shareholder Class A Owned
Cherokee Raiders, LP 6,750,000
Proxity, Inc. 18,750,000
Others (Including
Members of the Public) 421,562
Toseph Theismann 100,000
Bedlington Securities, Inc. 217,391
Guy Stewart 100,000
Bhas Marlin, Inc. 5,641
Jexry Beaulac 25,000

d;
(A05000079146 3}
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IQLak 26,362,594

(i) 200,000,000 shares of Class B Common Stock, Par Value $0,001 per share,
cach share having l_.{}ﬂﬂ votes on matters brought before the stocltholders | oi?:rﬁxich ,
150,000 sharcs are issued and outstanding and owned by the following petsons;

I:g'me - Namber
Shareholdes éltamf%::od
Cherokee Raidess, LP 150,000

. (iii) 2 shaves of Class C Common Stock,.Par Value $0.001 per share, cach share
having one vote on matters brought before the stockholders, of which 2 shares are jasued
and outstanding and ovwned by the following persons:

Nu;ne . Number
T Sha
Bharaholder C:::a Crg::ed
Cherokes Raiders, LP I
Proxity, Inc. 1

(iv} 100,000,000 shares of Class A Preferred Stock, Par 'Value $0.001 per share, of
which no shares ate issued and outstanding,

(¢} Tramediately following the Effective Date, the Capitelization of Cyher Defense shall

consist of

(i} 200,000,000 shares of Class A Coramon Stock, Par Value $0.001 per shave, of
which 28,019,594 ghares shall bs issued and ontstanding end owned by the following

persons:

Nams Number

of of Shares of
Shareholder Clasz A Owned
Chevokes Raiders, L.P. 6,750,000
Proxity Inc. 18,750,000
James Alman 1,000,000
James Gardiner 300,000
Barry Nelsen 300,000
Andrea Facchinetti ' 50,000

&
{B05000079146 3)
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Yoseph Theismann 100,000
Bedlington Scourities, Tne., 217,391
Guy Stewart 100,000
Biue Marlin, Inc. 5,641

Jerry Beanlac 25,000
Members of the Public 421,562
I0TAL 48012994

(ii} 200,000,000 shares of Ciasz B Common Stock, Par Value $0.001 per share, of
which 300,000 shares shall be issued and outstanding and owned by the following

peIsons:
Name Number
of of Shaves of
Shareholder Llass B Ovwned
Cherokee Radders, L.P. 3?0,9{}0

(iii) 2 shares of Class C Common Stock, Par Value $0.001 per share, of which 2
shares shall be issued and outstanding and owned by the following persons:

Name . Nnmber
of of Shares of
Shareholder Class © Owned
Cherokee Raiders, L.P. . 1
Proxity, Inc. - - 1

¢iv) 100,000,000 shares of Class A Preferred Stock, Par Value $0.001 per share, of
which no shares shall ba issued and outstanding.

Section 2.3. Truth of Statementy; Completeness of Docaments.

(2) Al documents, Schedules, Exhibits and other materials delivered or to be deliversd by
or on behalf of cach Party to the others in connection with this Agresment and the transactions
contemplated hereby arve to the best of its knowledge ttue and complete.

(b The financial statements of each of the Parties presant fairly the financial position,
ageets, liabilities and retained earnings of the Parties as at the dates thereof and the revenues,
cxpenses, results of operations, changes in finaneirl position and cash flows of the Paxtics for the
periods covered thereby.

7
(H05060079146 3)
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(b) The information furnished by or on behalf of cach Pasty to the other in connection
with this Agreement and the transactions conternplated hereby does not, to the best of its
knowledge, contain any untrue staternent of a matesial fact and does not omit to state any
material fact required to be statx I therein or necessary to make the statements therein not false or

(¢} Thers is no fact known to eny of the Parties which has not been disclosed to the other
Patty in writing which hes, or insofar as any such Party hh faresee, which will have a Material
Adverss Effect on the other Party { The term “Material Adverse Effect” means a fact, event or
circumstance which, taken as & whole, has had or conld reasonebly be expected to have a meterial
adverse affect on the assets (including intangible aggets), businegs, liabjlities, operations or
conditions, finaocial or otherwise, of a Perty.)

ARTICLE T

. ADDITIONAL COVENANTS

In ordey to induce the other to enter indo this Agreerment, the Parties covenant with each
other as follows:

Section 3.1 Conduet of Business.

From the date of this Agreemeni through the Bffective Date, the Partics shail conduct
their business in the ordinary course.

Section 3.2 Waiver of Dissenters’ Rights.
The Partics represant to each other that, to the extent they had any, their respec[xve
shurcholders have waived Dissenter’s Rights under Florida Law,
ARTICLEIV

CONDITIONS PRECEDENT TO OBLIGATIONS
OF THE PARTIES; TERMINATION
Section 4.1  Conditions Precedent 1o Obligations of Cyber Defense.

The obligations of Cyber Defensc under this Agrsement are, at its option, subject to the
satisfaction at the Effective Date of the following conditons precedent;

R
(ED5000079146 3}
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(a) The representations and werranties of Cyber Aero contained in this Agreement shali
have been rue when made and shall contioue to be true at all times after the date hereof and a8 of
the Effeciive 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 prior to the Closing, result in there being a Material Adverse Effect in or to the
conditon, financial or otherwise, and in the resulis of operations of Cyher Aero; snd

(b} Ne litigation, procseeding, investigation or inquiry shall be pending or threatencd o
set aside the authorization of this Agreement, o to enjoin or prevent the consummation of the
ransactions contemplated hereby, or to enjoin or prevent the consummation of the transactions
conternplated hereby, or involving any of the assets of Cyber Aero, which might materially and
adversely affect the business or prospects of Cyber Aero. .

Section 4.2 Conditions Precedent to Obligations of Cyber Acro,

The obligations of Cyber Aera under this Agreement ars, at its option, subject to the
satisfaction a1 the Effective Date of the following conditiong precedent:

(2) The representations and warranties of Cyber Defense conmtained in this Agreement
shall have been trues when made and shall continue 1o be true at all imes after the date hereof and
ag 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 Data, subject only to changes permitted by
the provisions of this Agreement, and, ferther provided, that such changes will not, together with
all other events prior to the Closing, result in there being 2 Material Adverse Effect in or to the
condition, finanacisl or otherwise, and in the results of operations of Cyber Defense; and

{b) No litigation, procesding, investigation or Inquiry shall be pending or threatened to
set aside the authorization of this Agreement, or 1o enjoin or prevent tiie consunumeation of the
transactions contemplated hereby, or to enjoin or prevent the ¢consvmmmation of the transactions
contemplated hereby, or involving any of the assets of Indusiies, which might materially and
adversely affect the business or prospects of Cyber Defenise,

ARTICLEV
SURVIVAL OF REFPRESENTATIONS AND WARRANTIES

In order to induce the other to enter into this Apreement, each Party states and undertakes
as follows:

Section 5.1 Continuous Truth of Representations and Warrsnties.

9
(HO50000791426 3)
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The reprasentations end warrantices of the Parties contained in this Agreement were true
when made and, in addition, they shall also be true as of and as &t the Effective Date with the
sarne force and effect as though they bad been made as of and as at the Effective Date.

Section 5.2 Survivals of Represcentations and Warranties,

The representations and warrantics contained in this Agrecment and in any Schedules,
sertificates or other docurnents deliversd pursuant hereto shail survive the execution and delivery
hereof and the Effective Date for a period of three (3} years.

ARTICLE VI
TERMINATION
Section 6.1 Events of Termnation.

This Agreement may be terminated at any time prior to the Bffective Date of the Articles
of Merger as filed with the Secretaty of State of the State of Florida:

(2) by mwtual consent of the Parties;

() by Cybex Defense, if Cyber Acro has breached any material representation
wazranty, covenant or agreement contained in this Agreement;

(c) by Cyber Aero, if Cyber Defense has breached any material repregentation,
warrtnty, covenant or agreement caontained in this Agreement;

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

{¢) by Cyber Aero, if any legal proceeding is commenced or threatened by any
governmental or regulatory agency or other person directed against the consummstion of’
the transaction or any other fransaction under this Agreement,

Section 6.2 Effect of Termination.

If thig Agreement shall be tarminated as provided in this Article, the Articles of Mergsr
and this Plan of Merger shall be desmed to have been abandoned and shall he void and of no
further effact, without any liability on the part of any of the Paxties thereto or the stockholders,
directors, officers, employees or agents of any of thero.

-

16
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ARTICLE VI

INDEMINIFICATION

In order to induce the other to enier into this Agreement, cach Party agrees to indemmify
the other as foilows, follows:

Section 7.1  Obligation of Cyher Acro to Indemnify.

Subject to the limitations on the survival of representations and warranties contained
herein, Cyber Aero, its respective offlcers, directors and employees shall indenmify, defend and
hold Cyber Defense hatmless from and against any Josses, labilitics, danapes, deficiencies, costs
or expenses (including interest, penallics and reasonabie attorney's fees and disbursernents) based
upon, arising out of or otherwise duc to any material inaccuracy in or any breach of any
representation, warranty, covenant or agreement of Cyber Aero contained in this Agreement or io
any document or ather writing delivered pursuant to this Agreement.

Section 7.2 Obligation of Cyber Defense te Indemnpify.

Subject to the limitations on the survival of representations and warranties contained
herein, Cyber Defense, its respective officers, direetors and employees, shall inderanify, defend
and hold Cyber Aero harmless from and against any losses, liabilities, damages, deficiencies, costs
or expenses (including interest, penaliies and reasonable attorneys fees and disbursements) based
upon, arising out of or otherwise due to any material inaccuracy ir or any breach of any
rapresentation, warranty, covenant or agreement of Cyber Defense contained in this Agrecraent
or in any document or other writing delivered pursuant to this Agreement.

ARTICLE VI
- MISCELLANEOUS

Section 8.1 Notices.

() Any notice, request, instruction or other document required by the terms of this
Agreement to be given to any other Party heveto shall be In writing and shall be given cither

@) by telephonic facsimile, in which cese notice shall be presumptively deemed to

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

(RO5000079146 3)
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(i) by nationally recognized courier or overnight delivery service in which the
date of delivery is recorded by the delivery service, in which case notice shall be
presumptively deemed to have been given ot the time that records of the delivery service
indicate the writing was delivered 1o the addressee;

(iiiy by United States Mail sent by registered or certified mail, postage prepaid,
with return receipt requested, in which case notice shall be presumptively decmed to bave
been given at the time that records of the United States Postal Service indicate the writing
was delivered to the addressce.

() Notice shall be sent:
{i) Ifto Cyber Defense, to;
Cyber Defense Sysiems, Inc.
10901 Roosevelt Blvd, Suits 110D
St. Petersbarg, Florida 33716
Atiention: Williarn C. Robinson, CEQ

Telephone Number: (727 STF0873
Facsimile Tolephonos Number: (727 5770873

(ify Ifto Cyber Aero, to:
Cyber Acrospace Corp.
10901 Roosevsll Blvd, Suite 110D
St. Peiersburp, Florida 33716
Attention: William C. Robinson, CEO

Telephone Nurmber: (727) 577-0878
Facsimile Telephone Number: {727) 5770873

(iii) or o such other address as a Party may have specified in writing to
the other Parties using the procedures specified above in this Ssetion.

Scction 8.2  Assignment and Amendment.

This Agreement shall not be assignable by any Party, and shzll not be altered or otherwise
amended except pursuant to a writing excouted by alt ofthe Parties hereto.

Section 8.3  Severability.
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If any provision or any portion of any provision of this Agreement or the application of
any such provision or any portion thereof to any person or circumstance, shall be held invalid or
enenforceable, the remaining portion of such provision and the remaining provisions of the
Agresment, or the application of such provision or portien of such provision is held invalid or
unenforceable to person of circumstances other than those as to which it is held invalid or
unenforceable, shall not be affected (thereby and such provision or portion of any provision as
shatl have been held invalid or uneniorccable shall be deetned limited or modified to the extent
necessary to ruale it valid and enforceable, in no event shall this Agresment be rendered void or
unenforceable, ‘

Section 5.4  Counterparts.

This Agreement may be exsculed in any numbcer of counterparts, each of which shall be
deemed an original, but all of which together shall constitute a single instrunent. It shall not be
necessary (hat any counterpart be signed by all of the Parties herato,

Sectlon 8.5  Variation in Pronouns,

All pronouns and any variations thereof shall be deemed to refer to the masculine,
ferninine or neuter, singular or plural, as the identity of the person ot persons or entity or entitles
may requive.

SBection 8.6 Indulgences, Eic.

Neither the failure nor any delay on the part of any Party to exercise any right, remedy,
power or privilege under this Agreement shall operate as 2 waiver thersof, nor shall any single or
partial exercise of any right, remedy, power or privilege preclude any other or firther exercise of
the same or of any other right, remedy, power or privilege with respect to any occurrence be
construed as a waiver of such xight, remedy, power or privilege with respect to any other
occurrence. No waiver shall be effective unless it is in writing and is signed by the Party assertsd
to have granted such waiver,

Section 8.7 Headings.

The Articje 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.

(ay This Agresment and all questions relating to its validity, interpretation, performance
and enforcement (including, without limitation, provisions concerning limitations of actions),
shall be governed by end construed in accordance with the laws of the State of Florida,

-
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notwithstanding any conflict-of-laws doctrines of such state or other jurisdiction to the contrary,
and without the aid of any canon, customn or rule of law requiring construction against the
draftsrnan.

(o) The Pariies hereby mutually waive trial by jury.

IN THAT CONNECTION, EACH OF THE PARTIES
WAIVES THE RIGHT TO A TRIAL BY JURY IN ANY
DISPUTE IN CONNECTION WITH OR RELATING
TO THIS AGREEMENT, ANY RELATED
AGREEMENT OR ANY MATTERS DESCRIBED OR
CONTEMPLATED HEREIN OR THEREIN, AND
AGREES TO TAKE ANY AND ALL ACTION
NECESSARY OR APFROPRIATE TO EFFECT SUCH
WAIVER.

(c) The Parties hereto irrevocably agree and consent that all disputes concerning this
Agrecment 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 corporate steps taken to enter into it
(including, without limitation, claims for alleged Gaud, breach of fiduciary duty, breach of
coniTact, tort, eie.) which cannot be resolved vwithin reasonable time through discussions between
the opposing entities, shall be resolved solely and exclusively by means of arbitration to be
cenducted in St. Petersburg, Florida, which arbitration will proceed in aceordance with the rules
of the Arbitration then in force in St. Petersburg, Florida, for resolution of commercial disputes.

(@ The Parties waive, to the maximum extent permitted by law, any objection, including
any objection based on formwm non-conveniens, to the bringing of any such proceeding in such
forom.,

{¢) The Arbitrators themselves shall have the right to determine and to arbitrate the
threshold issue of arbitrability itself, the decision of the Arbitrators shall be final, conclusive, and
binding upon the opposing entities, and a judgment upon the award may be obtained and sntered
in any federal or state cour of competent jurisdiction; end

(f) Bach Party involved in litigation or arbitration shall be responaible for its own costs
.and cxpenses of any litigation or arbitration proceeding, including its own attorey’s fees (for any
litigation, arbitration, and any appeals).

Section 8.2 | Entire Agreement.

This Agreemernt sets forth the entire agreement and understanding of the Parties hersto
with respect to the transactions contemplated hareby, and supersedes all prior agreements,
arrangements and understanding related to the subject matter hereof. No uniderstanding, promiss,
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inducernent, statement of intention, representation, warranty, covenant or condition, written or
oral, express or implied, whether by statute or otherwise, has been made by any Parly hereto
which is not embodied in this Agreement or the writien statement, certificates, or other
documents delivered pursuant hereto or in connection with the transactions contemplated hereby,
and no Party hereto shall be bound by or Hable for any alleged understanding, promise,
inducament, statement, representation, warranty, covenant or condition not set forth.

IN WITNESS WHEREOT, the undusigned Partms have executed this Agreement as of the
date first sat forth above,
CYEBER DEFENSE:

Cyber Defense Systems, Inc. )

By ﬁ,w ﬁ_

Guy K. Stewart, Jr,, Assistant /
Vice Prosident

CYBER AERO:

Cyb%’l £

Guy K. Stevfart, Jr Asﬁ.stim
Vies Pregident

(B0O5000079146 3)
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