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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 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 reportedcénber 31, 2003

CYBERLUX CORPORATION

(Exact Name of Registrant as Specified in Charter)

(State or Other Jurisdiction of |Incorporation)

000- 33415 91-2048178
(Commi ssion File Nunber) (1.R S. Enployer Identification No.)
50 Orange Road
PO Box 2010
Pi nehurst, NC 28370
(Address of Principal Executive Ofices) (Zi p Code)

(910) 2350066

(Registrant's telephone number, including area)ode



This Current Report on Form 8-K is filed by CybearlDorporation, a Nevada corporation (the "Regidtjaim connection with the matters
described herein.

ITEM 5. OTHER EVENTSAND REQUIRED FD DISCL OSURE.

Pursuant to Rule 135c of the Securities Act of 1@33amended (the "Securities Act"), the full tefka press release issued by the Registrant
on January 8, 2004 is attached as Exhibit 99.hisoGurrent Report on Form 8-K and is incorpordteckin by reference.

On December 31, 2003, the Registrant announcedt thas finalized a $775,000equity financing tranm involving the issuance of 155
shares of its Series A Convertible Preferred St$6lQ01 par value per share (the "Series A PrefeSteck"), and Series A warrants and
Series B warrants to purchase up to an aggregdi&, 500,000 shares of the Registrant's common s&cR01 par value per share (the
"Common Stock"), from approximately 45 investors.

In connection with the financing, the Registrastisd shares of Series A Preferred Stock for $50@0@hare. The Series A Preferred Stock is
convertible into a number of shares of Common St&ic¥0.10 per share. The total number of shar€oofmon Stock initially issuable upon
conversion of the shares of Series A Preferredk3sstied and sold is7,750,000. The Series A Pede®tock accrues dividends of 12% per
annum.

As part of the financing, the Registrant also iskBeries A warrants to purchase up to 7,750,00@sld Common Stock. These warrants are
exercisable for a three-year term and have an isegpeice of $0.25 per share. As a further patheffinancing, the Registrant also issued
Series B warrants to purchase up to 7,750,000 sludi@ommon Stock.. These warrants are exercisabkefive-year term and have an
exercise price of $1.05 per share.

Beginning 180 days following the effective dateluof registration statement registering the reslbeoshares of Common Stock underlying
the Series A Preferred Stock and warrants, theSéiPreferred Stock will automatically be converiteto Common Stock if certain
conditions are met, including if the average of ¢lesing bid and ask price of the Common Stock esseb1.50 for a period of 10 consecutive
trading days at any time after such effective date.

Following the closing of the transaction, the Regist is obligated to file a registration statememt~orm SB-2 with the Securities and
Exchange Commission (the "SEC") registering thaleesf the shares of Common Stock underlying theeSé Preferred Stock and
warrants. The Registrant is also obligated to tssedmmercially reasonable best efforts to causk segistration statement to be declared
effective by the SEC within 90 days following tHesing date. Failure to meet these deadlines cmdldlt in the Registrant being obligated to
pay certain liquidated damages to the investors.



H.C. Wainwright & Co., Inc. ("Wainwright") served @ghe Registrant's placement agent for the traiosads part of its commission,
Wainwright will receive a cash placement fee eqadl0% of any gross proceeds received by the Ragish connection with the financing.
Wainwright will also receive a cash placement f&4% of the aggregate consideration received byRibgistrant in connection with the cash
exercise of warrants issued to the investors ifittacing, as well as certain warrants issuedhéRegistrant's previous financing (which
were exercised in connection with this financirg)addition, Wainwright or its assigns will receiw@rrants to purchase 20% of the amount
of securities issued to purchasers. These warvéltse immediately exercisable and will expirediyears after the date of issuance.
Wainwright received 100,000 common stock warrares@sable at $0.001 as a retainer fee with reggathis financing.

The securities described herein will not be or hasebeen registered under the Securities Act aaig mot be offered or sold in the United
States absent registration or an applicable exemjfitom the registration requirements.

The foregoing summary description of the termdhefdecurities issued by the Registrant is qualifidts entirety by reference to the
definitive transaction documents, copies of whighatached as exhibits to this Current ReportamiB-K.

This report may contain forward-looking statemenitfin the meaning of Section 27A of the Securides and Section 21E of the Securities
Exchange Act of 1934, as amended, which reflecRibgistrant's current judgment on certain issuesaBse such statements apply to future
events, they are subject to risks and uncertaitttigscould cause the actual results to differ niltg.

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL INFORMATION AND EXHIBITS.
(c) Exhibits.
The exhibits to this report are listed in the Exthilbdex set forth on page 4 hereof.
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SIGNATURE

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.

CYBERLUX CORPORATION

Date: January 8, 2004 By: /s/ Donald F. Evans

Name: Donal d F. Evans
Title: Presi dent and Chi ef Executive O ficer
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2003.
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Exhi bit A thereto.

Regi stration Rights Agreenment, dated as of Decenber
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in connection with the sale of the Series A
Convertible Preferred Stock.

Form of Series B Warrant to purchase shares of Common
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in connection with the sale of the Series A
Convertible Preferred Stock.

Lock-Up Agreenment dated as of December 31, 2003 by
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naned therein.
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EXHIBIT 3.1

CERTIFICATE OF DESIGNATION OF THE RELATIVE RIGHTSAND PREFERENCES
OF THE
SERIESA CONVERTIBLE PREFERRED STOCK
OF
CYBERLUX CORPORATION

The undersigned, the Chief Executive Officer of @yx Corporation, a Nevada corporation (the "Conyp in accordance with the
provisions of the General Corporation Law of that&bf Nevada, does hereby certify that, pursuatite authority conferred upon the Board
of Directors by the Articles of Incorporation oftiCompany, the following resolution creating aesenf Series A Convertible Preferred
Stock, was duly adopted on November 11, 2003:

RESOLVED, that pursuant to the authority expregsinted to and vested in the Board of DirectorthefCompany by provisions of the
Articles of Incorporation of the Company (the "A&t#s of Incorporation”), there hereby is createtdafuhe shares of Preferred Stock, par
value $.001 per share, of the Company authorizédtinle IV of the Articles of Incorporation (thePteferred Stock"), a series of Preferred
Stock of the Company, to be named "Series A CoiblerPreferred Stock," consisting of two hundre@QRshares, which series shall have
the following designations, powers, preferencesratative and other special rights and the follaywualifications, limitations and
restrictions:

1. Designation and Rank. The designation of sudesef the Preferred Stock shall be the SerieAvertible Preferred Stock, par value
$.001 per share (the "Series A Preferred Stockig Maximum number of shares of Series A Preferteck$hall be two hundred (200)
shares. The Series A Preferred Stock shall ramk fsithe common stock, par value $.001 per shhee"Common Stock"), and to all other
classes and series of equity securities of the @Gomprhich by their terms do not rank senior to$eeies A Preferred Stock ("Junior Stock™).
The Series A Preferred Stock shall be subordimmagst rank junior to all indebtedness of the Comgpaow or hereafter outstanding.

2. Dividends.

(a) Payment of Dividends. Subject to Section Sichgreof, the holders of record of shares of Sefid°referred Stock shall be entitled to
receive, out of any assets at the time legallylalild therefor and when and as declared by thedBwiabirectors, dividends at the rate of
twelve percent (12%) of the stated Liquidation Brefice Amount (as defined in Section 4 hereofspare per annum commencing on the
date of issuance (the "Issuance Date") of the SéyiBreferred Stock (the "Dividend Payment"), andwore, payable semi-annually at the
option of the Company in cash or in shares of ComBimck, in an amount equal to the quotient ofh@ Dividend Payment divided by (ii)
the Conversion Price (as defined in Section 5(d¢d®. If the Company elects or is required to pay dividend in Common Stock, the
Company will give the holders of record of shares



of the Series A Preferred Stock ten (10) tradingsdotice prior to the date of the applicable Dérid Payment. In the case of shares of Serie:
A Preferred Stock outstanding for less than ayfedr, dividends shall be pro rated based on thiéopoof each year during which such shares
are outstanding. Dividends on the Series A PrefeBteck shall be cumulative, shall accrue and lyalpa semi-annually. Dividends on the
Series A Preferred Stock are prior and in prefexdnany declaration or payment of any distribufias defined below) on any outstanding
shares of Junior Stock. Such dividends shall aconueach share of Series A Preferred Stock frontalaiay whether or not earned or
declared so that if such dividends with respecirty previous dividend period at the rate providadherein have not been paid on, or decl
and set apart for, all shares of Series A Prefegtedk at the time outstanding, the deficiencyldtmfully paid on, or declared and set apart
for, such shares on a pro rata basis with all atlqeity securities of the Company ranking on atpavith the Series A Preferred Stock as to
the payment of dividends before any distributioallshe paid on, or declared and set apart for Jusiiock.

(b) So long as any shares of Series A PreferreckStie outstanding, the Company shall not decfag or set apart for payment any divid
or make any distribution on any Junior Stock (othan dividends or distributions payable in additibshares of Junior Stock), unless at the
time of such dividend or distribution the Compahwglshave paid all accrued and unpaid dividendtheroutstanding shares of Series A
Preferred Stock.

(c) In the event of a dissolution, liquidation ocinding up of the Company pursuant to Section 4aatfued and unpaid dividends on the
Series A Preferred Stock shall be payable on tlggrdmediately preceding the date of payment ofpteferential amount to the holders of
Series A Preferred Stock. In the event of (i) a dsgory redemption pursuant to Section 9 or (ii@g@emption upon the occurrence of a Major
Transaction (as defined in Section

8(c)) or a Triggering Event (as defined in Secgd)), all accrued and unpaid dividends on theeSei Preferred Stock shall be payable on
the day immediately preceding the date of suchmgdien. In the event of a voluntary conversion parg to Section 5(a), all accrued and
unpaid dividends on the Series A Preferred Stoakgoeonverted shall be payable on the day immelgigteceding the Voluntary
Conversion Date (as defined in Section 5(b)(i)).

(d) For purposes hereof, unless the context otlservéquires, "distribution” shall mean the transferash or property without consideration,
whether by way of dividend or otherwise, payableeothan in shares of Common Stock or other ecpgityrities of the Company, or the
purchase or redemption of shares of the Compaing dhan redemptions set forth in Section 8 belowepurchases of Common Stock held
by employees or consultants of the Company upanitation of their employment or services pursuardadreements providing for such
repurchase or upon the cashless exercise of ogteldy employees or consultants) for cash or gntyp
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3. Voting Rights.

(a) Class Voting Rights. The Series A PreferrediSshall have the following class voting rights g@ieidition to the voting rights set forth in
Section 3(b) hereof). So long as any shares ob#res A Preferred Stock remain outstanding, the@my shall not, without the affirmative
vote or consent of the holders of at least 75%efshares of the Series A Preferred Stock outsigratithe time, given in person or by proxy,
either in writing or at a meeting, in which the #eis of the Series A Preferred Stock vote sepgrateh class: (i) authorize, create, issue or
increase the authorized or issued amount of arsg daseries of stock, including but not limitedhe issuance of any more shares of
previously authorized Common Stock or PreferreaiStoanking senior to the Series A Preferred Stegth respect to the distribution of
assets on liquidation, dissolution or winding up;admend, alter or repeal the provisions of thei€3eA Preferred Stock, whether by merger,
consolidation or otherwise, so as to adverselycafiay right, preference, privilege or voting powéthe Series A Preferred Stock; provided,
however, that any creation and issuance of anstrées of Junior Stock shall not be deemed to agWeaffect such rights, preferences,
privileges or voting powers; (iii) repurchase, regeor pay dividends on, shares of the Companyi®d8iock; (iv) amend the Articles of
Incorporation or Byaws of the Company so as to affect materially adhgersely any right, preference, privilege or vgptoower of the Serie
A Preferred Stock; provided, however, that any tioeeand issuance of another series of Junior Sto@ny other class or series of equity
securities which by its terms shall rank on pawitth the Series A Preferred Stock shall not be dembto materially and adversely affect such
rights, preferences, privileges or voting powevs;effect any distribution with respect to Juniao&k; or (vi) reclassify the Company's
outstanding securities. Notwithstanding the foragdo the contrary, the Company shall not issuesayrities senior to or on parity with the
Series A Preferred Stock without the affirmativéevor consent of the holders of at least 75% oftieres of the Series A Preferred Stock
outstanding at the time; provided, however, the G@my may elect to convert accrued salaries and 6#iglities not to exceed an aggregate
of $800,000 into a new class of Series B Convextitreferred Stock of the Company ranking pari pasuthe Series A Preferred Stock in
all respects except that the Series B Convertitdéered Stock of the Company shall retain supesiting rights to the Series A Preferred
Stock.

(b) General Voting Rights. Except with respectramsactions upon which the Series A Preferred Sthek be entitled to vote separately as a
class pursuant to Section 3(a) above and exceghaswise required by Nevada law, the Series AdPredl Stock shall have no voting rights.
The Common Stock into which the Series A PrefeBtxtk is convertible shall, upon issuance, havefahe same voting rights as other
issued and outstanding Common Stock of the Company.

4. Liquidation Preference.

(@) In the event of the liquidation, dissolutionvanding up of the affairs of the Company, whetheluntary or involuntary, the holders of
shares of the Series A Preferred Stock then owtstgrshall be entitled to receive, out of the asséthe Company available for distribution
to its stockholders, an amount equal to $5,00Ghare (the "Liquidation Preference Amount") of 8eries A
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Preferred Stock plus any accrued and unpaid didsi®efore any payment shall be made or any asisétibated to the holders of the
Common Stock or any other Junior Stock. If the @ssEthe Company are not sufficient to pay in fu# Liquidation Preference Amount plus
any accrued and unpaid dividends payable to thdehslof outstanding shares of the Series A Prefe&3teck and any series of preferred st
or any other class of stock on a parity, as totsigim liquidation, dissolution or winding up, witte Series A Preferred Stock, then all of said
assets will be distributed among the holders of3Bes A Preferred Stock and the other classstok on a parity with the Series A
Preferred Stock, if any, ratably in accordance whthrespective amounts that would be payable oh shiares if all amounts payable thereon
were paid in full. The liquidation payment with pegt to each outstanding fractional share of SétiPseferred Stock shall be equal to a
ratably proportionate amount of the liquidation eyt with respect to each outstanding share oéSéYiPreferred Stock. All payments for
which this Section 4(a) provides shall be in cashperty (valued at its fair market value as deteeal by an independent appraiser
reasonably acceptable to the holders of a majofitiie Series A Preferred Stock) or a combinati@rdof; provided, however, that no cash
shall be paid to holders of Junior Stock unles$ éadder of the outstanding shares of Series AdPred Stock has been paid in cash the full
Liguidation Preference Amount plus any accruedwamuhid dividends to which such holder is entitlsgpeovided herein. After payment of
the full Liquidation Preference Amount plus anyraed and unpaid dividends to which each holdenigled, such holders of shares of Se

A Preferred Stock will not be entitled to any fuattparticipation as such in any distribution of #ssets of the Company.

(b) A consolidation or merger of the Company withrdo any other corporation or corporations, @ake of all or substantially all of the
assets of the Company, or the effectuation by m@any of a transaction or series of related tretimas in which more than 50% of the
voting shares of the Company is disposed of or eged, shall not be deemed to be a liquidationptlisen, or winding up within the
meaning of this Section 4. In the event of the raeag consolidation of the Company with or into #&w corporation, the Series A Preferred
Stock shall maintain its relative powers, desigimatiand preferences provided for herein and no enatall result inconsistent therewith.

(c) Written notice of any voluntary or involuntaiguidation, dissolution or winding up of the affaiof the Company, stating a payment date
and the place where the distributable amounts blegtlayable, shall be given by mail, postage poepan less than forty-five (45) days prior
to the payment date stated therein, to the holoferscord of the Series A Preferred Stock at thespective addresses as the same shall a
on the books of the Company.

5. Conversion. The holder of Series A PreferreaiSthall have the following conversion rights (tmnversion Rights"):

(a) Right to Convert. At any time on or after tisdance Date, the holder of any such shares dsS&rPreferred Stock may, at such holder's
option, subject to the limitations set forth in Seac 7



herein, elect to convert (a "Voluntary Conversioall)or any portion of the shares of Series A Rrefi Stock held by such person into a
number of fully paid and nonassessable shares win@m Stock equal to the quotient of (i) the Liquida Preference Amount of the shares
of Series A Preferred Stock being converted divioedii) the Conversion Price (as defined in Settgd) below) then in effect as of the date
of the delivery by such holder of its notice ofaien to convert. In the event of a notice of regéion of any shares of Series A Preferred
Stock pursuant to Section 8 hereof, the ConverRights of the shares designated for redemption &ratinate at the close of business on
the last full day preceding the date fixed for magéon, unless the redemption price is not paidwuch redemption date, in which case the
Conversion Rights for such shares shall continud# such price is paid in full. In the event ofigdidation, dissolution or winding up of the
Company, the Conversion Rights shall terminat&eattose of business on the last full day precetlieglate fixed for the payment of any
such amounts distributable on such event to theéenslof Series A Preferred Stock. In the eventiohsa redemption or liquidation,
dissolution or winding up, the Company shall previd each holder of shares of Series A PreferredkStotice of such redemption or
liquidation, dissolution or winding up, which nagishall (i) be sent at least fifteen (15) daysmacthe termination of the Conversion Rights
and

(i) state the amount per share of Series A Prete8tock that will be paid or distributed on suettamption or liquidation, dissolution or
winding up, as the case may be.

(b) Mechanics of Voluntary Conversion. The Volugt@onversion of Series A Preferred Stock shall dredaicted in the following manner:

(i) Holder's Delivery Requirements. To convert 8sri Preferred Stock into full shares of Commorckstn any date (the "Voluntary
Conversion Date"), the holder thereof shall (Apsait by facsimile (or otherwise deliver), for rguteon or prior to 5:00 p.m., New York tin
on such date, a copy of a fully executed noticeamiversion in the form attached hereto as Exhifilié "Conversion Notice"), to the
Company, and (B) surrender to a common carriedétivery to the Company as soon as practicablevatlg such Voluntary Conversion
Date but in no event later than three (3) busidegs after such date the original certificatesesenting the shares of Series A Preferred
Stock being converted (or an indemnification uraldrtg with respect to such shares in the caseeif litss, theft or destruction) (the
"Preferred Stock Certificates") and the originakecuted Conversion Notice.

(i) Company's Response. Upon receipt by the Compéia facsimile copy of a Conversion Notice, thengpbany shall immediately send, via
facsimile, a confirmation of receipt of such Corsien Notice to such holder. Upon receipt by the @any of a copy of the fully executed
Conversion Notice, the Company or its designataeaisier agent (the "Transfer Agent"), as applicadite]l, within three (3) business days
following the date of receipt by the Company of thity executed Conversion Notice (so long as thgliaable Preferred Stock Certificates
and original Conversion Notice are received byG@oenpany on or before such third business day)eiasd deliver to the Depository Trust
Company ("DTC") account on the Holder's behalfti@ Deposit



Withdrawal Agent Commission System ("DWAC") as dfied in the Conversion Notice, registered in tlene of the holder or its designee,
for the number of shares of Common Stock to whighhtolder shall be entitled. If the number of sharePreferred Stock represented by the
Preferred Stock Certificate(s) submitted for cosi@nr is greater than the number of shares of SArieeferred Stock being converted, then
the Company shall, as soon as practicable and @vent later than three (3) business days afteipeof the Preferred Stock Certificate(s)
and at the Company's expense, issue and delitke toolder a new Preferred Stock Certificate reprsg the number of shares of Series A
Preferred Stock not converted.

(iii) Dispute Resolution. In the case of a dispageto the arithmetic calculation of the numbertafres of Common Stock to be issued upon
conversion, the Company shall cause its Transfené\tp promptly issue to the holder the numberthaies of Common Stock that is not
disputed and shall submit the arithmetic calcutetito the holder via facsimile as soon as posdiliein no event later than two (2) business
days after receipt of such holder's Conversionééotif such holder and the Company are unable rieeagpon the arithmetic calculation of
the number of shares of Common Stock to be issped guch conversion within one (1) business daguoh disputed arithmetic calculation
being submitted to the holder, then the Companil shidin one (1) business day submit via facsintite disputed arithmetic calculation of
the number of shares of Common Stock to be issped guch conversion to the Company's independatgide accountant. The Company
shall cause the accountant to perform the calauatand notify the Company and the holder of tsalte no later than seventyo (72) hour:
from the time it receives the disputed calculati®sch accountant's calculation shall be bindingnugdl parties absent manifest error. The
reasonable expenses of such accountant in makahgdaiermination shall be paid by the Companyhé@event the holder's calculation was
correct, or by the holder, in the event the Comfscalculation was correct, or equally by the Conypand the holder in the event that nei
the Company's or the holder's calculation was ctrfighe period of time in which the Company is riegg to effect conversions or
redemptions under this Certificate of Designatibalisbe tolled with respect to the subject conwarsir redemption pending resolution of ¢
dispute by the Company made in good faith and @o@tance with this Section 5(b)(iii).

(iv) Record Holder. The person or persons entiterceive the shares of Common Stock issuable apamversion of the Series A Prefer
Stock shall be treated for all purposes as therdeeolder or holders of such shares of Common Stocthe Conversion Date.

(v) Company's Failure to Timely Convert. If withimree (3) business days of the Company's receipih @xecuted copy of the Conversion
Notice (so long as the applicable Preferred Stoekifizates and original Conversion Notice are reeg by the Company on or before st
third business day) (the "Share Delivery Period&) Transfer Agent shall fail to issue and delivea tholder the number of shares of Comr
Stock to which such holder is entitled upon sucldérs conversion of the Series A Preferred Stad éssue a new Preferred Stock
Certificate representing the number of shares dESé Preferred Stock
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to which such holder is entitled pursuant to Seckb)(ii) (a "Conversion Failure"), in addition &l other available remedies which such
holder may pursue hereunder and under the SerésnAertible Preferred Stock Purchase Agreement'Rhaechase Agreement") among the
Company and the initial holders of the Series Adtred Stock (including indemnification pursuan&ection 6 thereof), the Company shall
pay additional damages to such holder on each éssiday after such third (3rd) business day that sanversion is not timely effected in an
amount equal 0.5% of the product of (A) the surthefnumber of shares of Common Stock not issuddettiolder on a timely basis pursuant
to Section 5(b)(ii) and to which such holder isiteed and, in the event the Company has failedelover a Preferred Stock Certificate to the
holder on a timely basis pursuant to Section 5Sjbjfie number of shares of Common Stock issuaptewwonversion of the shares of Serie
Preferred Stock represented by such Preferred Sledificate, as of the last possible date whiegh@ompany could have issued such
Preferred Stock Certificate to such holder withadotating Section 5(b)(ii) and (B) the Closing Brtice (as defined in Section 5(c)(iii) belc

of the Common Stock on the last possible date wtiiehCompany could have issued such Common Statkwch Preferred Stock
Certificate, as the case may be, to such holddrowttviolating Section

5(b)(ii). If the Company fails to pay the additidamages set forth in this

Section 5(b)(v) within five (5) business days of thate incurred, then such payment shall beareistiat the rate of 2.0% per month (pro rated
for partial months) until such payments are made.

(c) Mandatory Conversion.

(i) Each share of Series A Preferred Stock outstanon the Mandatory Conversion Date shall, autazally and without any action on the
part of the holder thereof, convert into a numidully paid and nonassessable shares of Commock®&tgual to the quotient of (i) the
Liguidation Preference Amount of the shares ofé&eA Preferred Stock outstanding on the Mandatanyw€rsion Date divided by (ii) the
Conversion Price in effect on the Mandatory Coneer®ate.

(i) As used herein, "Mandatory Conversion Datedlkhe the first date that is at least 180 dayk¥adhg the Effectiveness Date (as defined in
the Purchase Agreement), that (i) the Closing BideR(as defined below) of the Common Stock exc&4ds0 for a period of ten (10)
consecutive trading days provided that the fimsdlitng day of such ten trading day period shall cemee following the Effectiveness Date;
and (ii) that a registration statement coveringshares of Common Stock issuable upon conversitimeaBeries A Preferred Stock (the
"Registration Statement") is effective or the sekatCommon Stock into which the Series A PrefeBamtk can be converted may be offered
for sale to the public pursuant to Rule 144(k) (&R144(k)") under the Securities Act of 1933, agaded. Notwithstanding the foregoing,
Mandatory Conversion Date shall be extended fdorg as (A) a Triggering Event (as defined in Sat®(d) hereof) shall have occurred and
be continuing, or (B) any event shall have occuaed be continuing which with the passage of time the failure to cure would result in a
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Triggering Event. If on the Mandatory Conversiont®a holder is prohibited from converting all t&f shares of Series A Preferred Stock
result of the restrictions contained in Sectiorf thes Certificate of Designation, such shares efi& A Preferred Stock shall not be
converted, shall remain issued and outstandingshall not accrue any dividends thereon. The Mamgaonversion Date and the Voluntary
Conversion Date collectively are referred to irstBeertificate of Designation as the "ConversioneDat

(iii) The term "Closing Bid Price" shall mean, fany security as of any date, the last closing bickepof such security on the OTC Bulletin
Board for such security as reported by Bloombergif mo closing bid price is reported for such wéty by Bloomberg, the last closing trade
price of such security as reported by Bloombergifam last closing trade price is reported foclssecurity by Bloomberg, the average of the
bid prices of any market makers for such secustyeported in the "pink sheets" by the National @tion Bureau, Inc. If the Closing Bid
Price cannot be calculated for such security oh siate on any of the foregoing bases, the ClosidgPBce of such security on such date
shall be the fair market value as mutually deteediby the Company and the holders of a majorithefoutstanding shares of Series A
Preferred Stock.

(iv) On the Mandatory Conversion Date, the outsitagndhares of Series A Preferred Stock shall beeted automatically without any

further action by the holders of such shares anethdr or not the certificates representing sucheshare surrendered to the Company or its
Transfer Agent; provided, however, that the Competmgll not be obligated to issue the shares of Com8tock issuable upon conversion of
any shares of Series A Preferred Stock unlesdicatéis evidencing such shares of Series A Prafé3teck are either delivered to the
Company or the holder notifies the Company thahsigtificates have been lost, stolen, or destrogird executes an agreement satisfactory
to the Company to indemnify the Company from arsglmcurred by it in connection therewith. Upon dlceurrence of the automatic
conversion of the Series A Preferred Stock purstetitis Section 5, the holders of the Series Adfred Stock shall surrender the certifice
representing the Series A Preferred Stock for whiehMandatory Conversion Date has occurred t&Ctrapany and the Company shall
cause its Transfer Agent to deliver the sharesash@on Stock issuable upon such conversion (indheesnanner set forth in

Section 5(b)(ii)) to the holder within three (3)diness days of the holder's delivery of the apple®referred Stock Certificates.

(d) Conversion Price.

(i) The term "Conversion Price" shall mean $.10gi&re, subject to adjustment under Section 5@@pheNotwithstanding any adjustment
hereunder, at no time shall the Conversion Pricgrbater than $.10 per share; provided, howeveitleaConversion Price may be greater
than $.10 per share if it is adjusted pursuantttiGn 5(e)(i).

(i) Notwithstanding the foregoing to the contraifydluring any period (a "Blackut Period"), a holder of Series A Preferred Stigaknable tc
trade any Common Stock issued or issuable uponersion of the Series A Preferred Stock immediatiely to the postponement of filing or
delay



or suspension of effectiveness of a registratiatestent or because the Company has otherwise iatbsuch holder of Series A Preferred
Stock that an existing prospectus cannot be ustithitime in the sale or transfer of such CommumelS(provided that such postponement,
delay, suspension or fact that the prospectus ¢dmenosed is not due to factors solely within tbetool of the holder of Series A Preferred
Stock or due to the Company exercising its rigimden Section 3(n) of the Registration Rights Agreeh{as defined in the Purchase
Agreement)), such holder of Series A Preferred Stball have the option but not the obligation ag €onversion Date within ten (10)
trading days following the expiration of the Blaclt Period of using the Conversion Price applicablsuch Conversion Date or any
Conversion Price selected by such holder of SéiPseferred Stock that would have been applicabtduch Conversion Date been at any
earlier time during the Black-out Period or withire ten (10) trading days thereafter.

(e) Adjustments of Conversion Price.

(i) Adjustments for Stock Splits and Combinatiofishe Company shall at any time or from time togi after the Issuance Date, effect a s
split of the outstanding Common Stock, the Conweers$trice shall be proportionately decreased. [{Ghmpany shall at any time or from til
to time after the Issuance Date, combine the cudétg shares of Common Stock, the Conversion Riiedl be proportionately increased.
Any adjustments under this

Section 5(e)(i) shall be effective at the closbusiness on the date the stock split or combindtémomes effective.

(i) Adjustments for Certain Dividends and Distritmns. If the Company shall at any time or fromeito time after the Issuance Date, make
or issue or set a record date for the determinatidolders of Common Stock entitled to receivevadénd or other distribution payable in
shares of Common Stock, then, and in each evenCdmversion Price shall be decreased as of thedfrauch issuance or, in the event such
record date shall have been fixed, as of the abbeisiness on such record date, by multiplyingGoeaversion Price then in effect by a
fraction:

(1) the numerator of which shall be the total numifeshares of Common Stock issued and outstaridingediately prior to the time of such
issuance or the close of business on such recoec ated

(2) the denominator of which shall be the total bemof shares of Common Stock issued and outstgrgimediately prior to the time of
such issuance or the close of business on suchdrdate plus the number of shares of Common Ststlkable in payment of such dividenc
distribution.

(iii) Adjustment for Other Dividends and Distribatis. If the Company shall at any time or from timé¢ime after the Issuance Date, make or
issue or set a record date for the determinatidrotifers of Common Stock entitled to receive ad#iwid or other distribution payable in
securities of the Company other than shares of Cam@tock, then, and in each event, an appropmaision to the applicable Conversion
Price shall be made and provision shall be madedystments of the Conversion Price or othervssethat the holders of Series A Prefel
Stock shall receive upon conversions thereof, ditaoh to the number of shares of Common Stockivedsde thereon, the number of
securities of the Company which they would haveirad had their Series A Preferred Stock been atedénto Common Stock on the date
of such event and had thereafter, during the pdraod the date of such event to and including tobev@rsion Date, retained such securities
(together with any distributions payable thereorirdpsuch period), giving application to all adjusints called for during such period under
this Section 5(e)(iii) with respect to the righfdie holders of the Series A Preferred Stock; jgred, however, that if such record date shall
have been fixed and such dividend is not fully paidf such distribution is not fully made on thate fixed therefor, the Conversion Price
shall be adjusted pursuant to this paragraph #sedfme of actual payment of such dividends otritistions; and provided further, however,
that no such adjustment shall be made if the hsld&Series A Preferred Stock simultaneously recéiva
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dividend or other distribution of shares of Comn8inck in a number equal to the number of shar&paimon Stock as they would have
received if all outstanding shares of Series Aétrefl Stock had been converted into Common Stot¢kedate of such event or (i) a
dividend or other distribution of shares of SeAeBreferred Stock which are convertible, as ofdate of such event, into such number of
shares of Common Stock as is equal to the numbaddifional shares of Common Stock being issueld veispect to each share of Common
Stock in such dividend or distribution.

(iv) Adjustments for Reclassification, ExchangeSobstitution. If the Common Stock issuable uporveosion of the Series A Preferred

Stock at any time or from time to time after theuance Date shall be changed to the same or diffetenber of shares of any class or cla

of stock, whether by reclassification, exchangbsstution or otherwise (other than by way of ackteplit or combination of shares or stock
dividends provided for in Sections 5(e)(i), (ii)dafiii), or a reorganization, merger, consolidationsale of assets provided for in Section 5(e)
(v)), then, and in each event, an appropriate i@vito the Conversion Price shall be made and prons shall be made (by adjustments of the
Conversion Price or otherwise) so that the holderach share of Series A Preferred Stock shall Haweight thereafter to convert such share
of Series A Preferred Stock into the kind and amadishares of stock and other securities receévapbn reclassification, exchange,
substitution or other change, by holders of the loemof shares of Common Stock into which such sbh&eries A Preferred Stock might
have been converted immediately prior to such ssdiaation, exchange, substitution or other chaafjesubject to further adjustment as
provided herein.

(v) Adjustments for Reorganization, Merger, Corgation or Sales of Assets. If at any time or frametto time after the Issuance Date there
shall be a capital reorganization of the Compatiggiothan by way of a stock split or combinatiorsbéres or stock dividends or distributic
provided for in Section 5(e)(i), (ii) and (iii), @ reclassification, exchange or substitution @freh provided for in Section 5(e)(iv)), or a
merger or consolidation of the Company with or iatmther corporation where the holders of outstapuoting securities prior to
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such merger or consolidation do not own over 50%hefoutstanding voting securities of the mergedomsolidated entity, immediately after
such merger or consolidation, or the sale of afiudrstantially all of the Company's propertiesssets to any other person (an "Organic
Change"), then as a part of such Organic Chang@propriate revision to the Conversion Price shalinade if necessary and provision shall
be made if necessary (by adjustments of the CoioveRrice or otherwise) so that the holder of esttdre of Series A Preferred Stock shall
have the right thereafter to convert such sha®eoies A Preferred Stock into the kind and amofishares of stock and other securities or
property of the Company or any successor corparagsulting from Organic Change. In any such cagpropriate adjustment shall be made
in the application of the provisions of this Sentk(e)(v) with respect to the rights of the holdefrthe Series A Preferred Stock after the
Organic Change to the end that the provisionsief3kction 5(e)(v) (including any adjustment in @enversion Price then in effect and the
number of shares of stock or other securities dedible upon conversion of the Series A Preferredk3tshall be applied after that event in as
nearly an equivalent manner as may be practicable.

(vi) Adjustments for Issuance of Additional Shaoé€Common Stock.

(A) In the event the Company, shall, at any timent time to time, issue or sell any additional skasf Common Stock (otherwise than as
provided in the foregoing subsections (i) throughaf this Section 5(e) or pursuant to Common Stegkivalents (hereafter defined) granted
or issued prior to the Issuance Date) (the "AdddidcShares of Common Stock"), at a price per sleaethan the Conversion Price, or with
consideration, the Conversion Price then in effpcn each such issuance shall be adjusted toticat(pounded to the nearest cent)
determined by multiplying the Conversion Price Hyaation:

(1) the numerator of which shall be equal to tha sii (A) the number of shares of Common Stock amtding immediately prior to the
issuance of such Additional Shares of Common Sphak (B) the number of shares of Common Stock (dedrto the nearest whole share)
which the aggregate consideration for the total Inenof such Additional Shares of Common Stock sadd would purchase at a price per
share equal to the then Conversion Price, and

(2) the denominator of which shall be equal tortheber of shares of Common Stock outstanding imatelgi after the issuance of such
Additional Shares of Common Stock.

No adjustment of the number of shares of CommonkSthall be made under paragraph (A) of Sectioj(\Gjaupon the issuance of al
Additional Shares of Common Stock which are isqueduant to the exercise of any warrants or othlesaiption or purchase rights or
pursuant to the exercise of any conversion or exghaights in any Common Stock Equivalents (aséefibelow), if any such adjustment
shall previously have been made upon the issudmgch warrants or other rights or upon the issaaicsuch Common Stock Equivalents
(or upon the issuance of any warrant or other sigintrefore) pursuant to Section

5(e)(vii).
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(vii) Issuance of Common Stock Equivalents. If @@mpany, at any time after the Issuance Date, &saie any securities convertible into or
exchangeable for, directly or indirectly, Commondkt ("Convertible Securities"), other than the 8gi\ Preferred Stock, or any rights or
warrants or options to purchase any such Commark®toConvertible Securities, shall be issued ¢a éoollectively, the "Common Stock
Equivalents") and the aggregate of the price paresfor which Additional Shares of Common Stock rbayissuable thereafter pursuant to
such Common Stock Equivalent, plus the consideratoeived by the Company for issuance of such Com8&tock Equivalent divided by
the number of shares of Common Stock issuable patga such Common Stock Equivalent (the "Aggre@aeCommon Share Price”) shall
be less than the Conversion Price, or if, afterarh issuance of Common Stock Equivalents, ttee grér share for which Additional Shares
of Common Stock may be issuable thereafter is aptkod adjusted, and such price as so amendedustedjshall make the Aggregate Per
Common Share Price be less than Conversion Priefant at the time of such amendment or adjustnibah the Conversion Price then in
effect shall be adjusted pursuant to Section (B)ieabove assuming that all Additional Shares ofrftnon Stock have been issued pursue
the Convertible Securities or Common Stock Equivialéor a purchase price equal to the AggregateCBarmon Share Price. No adjustment
of the Conversion Price shall be made under tHisesttion (vii) upon the issuance of any Converttideurity which is issued pursuant to the
exercise of any warrants or other subscriptionwcipase rights therefore, if any adjustment shaiipusly have been made to the exercise
price of such warrants then in effect upon thedsse of such warrants or other rights pursuarisosubsection

(vii). No adjustment shall be made to the Conver$loice upon the issuance of Common Stock purdoahe exercise, conversion or
exchange of any Convertible Security or Common ISEquivalent where an adjustment to the ConverBidce was made as a result of the
issuance or purchase of any Convertible Securitgmnmon Stock Equivalent.

(viii) Consideration for Stock. In case any shasE€ommon Stock or Convertible Securities othenttiee Series A Preferred Stock, or any
rights or warrants or options to purchase any sLmmmon Stock or Convertible Securities, shall lseésl or sold:

(1) in connection with any merger or consolidationvhich the Company is the surviving corporatiother than any consolidation or merger
in which the previously outstanding shares of Comr8tock of the Company shall be changed to or exgéd for the stock or other securi

of another corporation), the amount of consideratierefore shall be, deemed to be the fair valaeletermined reasonably and in good faith
by the Board of Directors of the Company, of suoltipn of the assets and business of the nonsuyigorporation as such Board may
determine to be attributable to such shares of Com8tock, Convertible Securities, rights or warsamt options, as the case may be; or
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(2) in the event of any consolidation or mergethaf Company in which the Company is not the sung\dorporation or in which the
previously outstanding shares of Common Stock ®G@bmpany shall be changed into or exchanged éostibck or other securities of anot
corporation, or in the event of any sale of albubstantially all of the assets of the Companysfock or other securities of any corporation,
the Company shall be deemed to have issued a nuwhbkares of its Common Stock for stock or se@gibr other property of the other
corporation computed on the basis of the actuataxge ratio on which the transaction was predicabed for a consideration equal to the
market value on the date of such transaction cfadh stock or securities or other property ofdtier corporation. If any such calculation
results in adjustment of the applicable Convers$ldne, or the number of shares of Common Stoclaldswpon conversion of the Series A
Preferred Stock, the determination of the applieatbnversion Price or the number of shares of Com&tock issuable upon conversion of
the Series A Preferred Stock immediately prioruchsmerger, consolidation or sale, shall be matd giving effect to such adjustment of
number of shares of Common Stock issuable uponession of the Series A Preferred Stock. In the eaely consideration received by the
Company for any securities consists of propertgothan cash, the fair market value thereof atithe of issuance or as otherwise applicable
shall be as determined in good faith by the Bo&fdiectors of the Company. In the event Commorckis issued with other shares or
securities or other assets of the Company for denation which covers both, the consideration caegbas provided in this Section (5)(e)
(viii) shall be allocated among such securities assets as determined in good faith by the Boairetctors of the Company.

(ix) Record Date. In case the Company shall takerceof the holders of its Common Stock or any ofreferred Stock for the purpose of
entitling them to subscribe for or purchase Comi&totk or Convertible Securities, then the daténefissue or sale of the shares of Common
Stock shall be deemed to be such record date.

(x) Certain Issues Excepted. Anything herein todbetrary notwithstanding, the Company shall notdrpuired to make any adjustment to
Conversion Price upon (i) the Company's issuan@npfAdditional Shares of Common Stock and warrtiréeefore in connection with a
merger and/or acquisition, consolidation, saleispakition of all or substantially all of the Conmyss assets, (i) the Company's issuance of
Additional Shares of Common Stock or warrants tloeeein connection with strategic license agreemantlong as such issuances are not for
the purpose of raising capital, (iii) the Compang&iance of Common Stock or the issuance or godrastions to purchase Common Stock
pursuant to the Company's stock option plans arml@me stock purchase plans as they now existafiy)issuances of warrants issued
pursuant to the Purchase Agreement, (v) securise®d pursuant to the conversion or exercise miaxible or exercisable securities issued
or outstanding on or prior to the date hereof suésl pursuant to the Purchase Agreement, (vi) amyawts issued to the placement agent for
the transactions contemplated by the Purchase Agneie and (vii) the payment of any dividends on$keeies A Preferred Stock.
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() No Impairment. The Company shall not, by amendtrof its Articles of Incorporation or through amgprganization, transfer of assets,
consolidation, merger, dissolution, issue or sékeourities or any other voluntary action, avaigeek to avoid the observance or
performance of any of the terms to be observeddommed hereunder by the Company, but will atiades in good faith, assist in the
carrying out of all the provisions of this

Section 5 and in the taking of all such action ay e necessary or appropriate in order to pratbec€onversion Rights of the holders of the
Series A Preferred Stock against impairment. Iretient a holder shall elect to convert any shaf&edes A Preferred Stock as provided
herein, the Company cannot refuse conversion baseahy claim that such holder or any one assocmtedfiliated with such holder has bt
engaged in any violation of law, unless, an injiorcfrom a court, on notice, restraining and/omadng conversion of all or of said shares of
Series A Preferred Stock shall have been issuedhen@ompany posts a surety bond for the beneftioh holder in an amount equal to
130% of the Liquidation Preference Amount of thei&eA Preferred Stock such holder has electedtoe@rt, which bond shall remain in
effect until the completion of arbitration/litigati of the dispute and the proceeds of which skeafldyable to such holder in the event it
obtains judgment.

(9) Certificates as to Adjustments. Upon occurresfoeach adjustment or readjustment of the ConerrBrice or number of shares of
Common Stock issuable upon conversion of the Sérieseferred Stock pursuant to this

Section 5, the Company at its expense shall prgneptihpute such adjustment or readjustment in aecmal with the terms hereof and furr
to each holder of such Series A Preferred Stodtificate setting forth such adjustment and resttjent, showing in detail the facts upon
which such adjustment or readjustment is based Cdmpany shall, upon written request of the hotifesuch affected Series A Preferred
Stock, at any time, furnish or cause to be furrdsioesuch holder a like certificate setting fortitls adjustments and readjustments, the
Conversion Price in effect at the time, and the Ineinof shares of Common Stock and the amountyif @inother securities or property whi
at the time would be received upon the conversfanshare of such Series A Preferred Stock. Nos#aiiding the foregoing, the Company
shall not be obligated to deliver a certificateassl such certificate would reflect an increasecorehse of at least one percent of such adj
amount.

(h) Issue Taxes. The Company shall pay any arnidsale and other taxes, excluding federal, statecat income taxes, that may be payabl
respect of any issue or delivery of shares of Com®twck on conversion of shares of Series A PredeBtock pursuant thereto; provided,

however, that the Company shall not be obligatgobtpany transfer taxes resulting from any transfquested by any holder in connection
with any such conversion.

(i) Notices. All notices and other communicatiorsdunder shall be in writing and shall be deemedryif delivered personally or by
facsimile or three (3) business days following lyaimailed by certified or registered mail, postagepgid, return-receipt requested, addressed
to the holder of record at its address appearindhetooks of the Company. The Company will givétem
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notice to each holder of Series A Preferred Stadkast twenty (20) days prior to the date on whiehCompany closes its books or takes a
record (I) with respect to any dividend or disttibn upon the Common Stock, (1) with respect tg ano rata subscription offer to holders of
Common Stock or (Ill) for determining rights to eawith respect to any Organic Change, dissolutiqnidation or winding-up and in no
event shall such notice be provided to such hgder to such information being made known to thblic. The Company will also give
written notice to each holder of Series A Prefei®¢ack at least twenty (20) days prior to the datevhich any Organic Change, dissolution,
liquidation or winding-up will take place and in r@ent shall such notice be provided to such hagider to such information being made
known to the public.

(j) Fractional Shares. No fractional shares of Cami8tock shall be issued upon conversion of the$ér Preferred Stock. In lieu of any
fractional shares to which the holder would otheealie entitled, the Company shall pay cash equbktproduct of such fraction multiplied
by the average of the Closing Bid Prices of the @am Stock for the five (5) consecutive trading indiag¢ely preceding the Voluntary
Conversion Date or Mandatory Conversion Date, aficgble.

(k) Reservation of Common Stock. The Company skallpng as any shares of Series A Preferred Stackutstanding, reserve and keep
available out of its authorized and unissued ComBimick, solely for the purpose of effecting theansion of the Series A Preferred Stock,
such number of shares of Common Stock as shall firmmto time be sufficient to effect the conversaf all of the Series A Preferred Stock
then outstanding; provided that the number of shaf€€ommon Stock so reserved shall at no timesethan 120% of the number of shares
of Common Stock for which the shares of Series édtred Stock are at any time convertible. Thaahitumber of shares of Common Stock
reserved for conversions of the Series A Prefebtedk and each increase in the number of sharesssoved shall be allocated pro rata
among the holders of the Series A Preferred Staskdh on the number of shares of Series A Pref&tazk held by each holder of record at
the time of issuance of the Series A PreferredkStodéncrease in the number of reserved sharebeasase may be. In the event a holder ¢
sell or otherwise transfer any of such holder'seshaf Series A Preferred Stock, each transferak tsh allocated a pro rata portion of the
number of reserved shares of Common Stock resdovesdich transferor. Any shares of Common Stockmesi and which remain allocated
to any person or entity which does not hold anyeshaf Series A Preferred Stock shall be alloctagtie remaining holders of Series A
Preferred Stock, pro rata based on the numberasEstof Series A Preferred Stock then held by boddher.

() Retirement of Series A Preferred Stock. Conieeref Series A Preferred Stock shall be deemdtht® been effected on the applicable
Voluntary Conversion Date or Mandatory Conversiatel) and such date is referred to herein as thevé&sion Date". Upon conversion of
only a portion of the number of shares of Serid3réferred Stock represented by a certificate sdenru for conversion, the Company shall
issue and deliver to such holder at the expenfiseo€ompany, a new certificate covering the nunatbehares
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of Series A Preferred Stock representing the unedad portion of the certificate so surrenderetkegsired by Section 5(b)(ii).

(m) Regulatory Compliance. If any shares of Comr8totk to be reserved for the purpose of conversi@eries A Preferred Stock require
registration or listing with or approval of any goamental authority, stock exchange or other reégnfebody under any federal or state lav
regulation or otherwise before such shares mayabdly issued or delivered upon conversion, the @any shall, at its sole cost and expense,
in good faith and as expeditiously as possibleeaudr to secure such registration, listing or apalcas the case may be.

6. No Preemptive Rights. Except as provided ini8ed hereof and in the Purchase Agreement, noehalfithe Series A Preferred Stock
shall be entitled to rights to subscribe for, pas#hor receive any part of any new or additionafeshof any class, whether now or hereinafter
authorized, or of bonds or debentures, or othatemdes of indebtedness convertible into or excrarigdor shares of any class, but all such
new or additional shares of any class, or any bdadentures or other evidences of indebtednessedilrie into or exchangeable for shares,
may be issued and disposed of by the Board of Rireon such terms and for such consideratiorh@ektent permitted by law), and to such
person or persons as the Board of Directors im #tesolute discretion may deem advisable.

7. Conversion Restrictions.

(a) Notwithstanding anything to the contrary settfan Section 5 of this Certificate of Designati@h no time may a holder of shares of Se
A Preferred Stock convert shares of the Seriesefeified Stock if the number of shares of CommomwlSto be issued pursuant to such
conversion would exceed, when aggregated withth#rsshares of Common Stock owned by such holdeuct time, the number of share:
Common Stock which would result in such holder awgnnore than 4.999% of all of the Common Stocktaentding at such time; provided,
however, that upon a holder of Series A PreferttediSproviding the Company with sixty-one (61) daydice (pursuant to Section 5(i)
hereof) (the "Waiver Notice") that such holder wblike to waive Section 7(a) of this Certificate@ésignation with regard to any or all
shares of Common Stock issuable upon conversi@enés A Preferred Stock, this Section 7(a) shabtno force or effect with regard to
those shares of Series A Preferred Stock refereinab@ Waiver Notice; provided, further, that tpimvision shall be of no further force or
effect during the sixty-one (61) days immediatalggeding the Mandatory Conversion Date.

(b) Notwithstanding anything to the contrary settian Section 5 of this Certificate of Designati@t no time may a holder of shares of Se
A Preferred Stock convert shares of the Seriesefeied Stock if the number of shares of CommomwlSto be issued pursuant to such
conversion would exceed, when aggregated withth#rsshares of Common Stock owned by such holdeuct time, would result in such
holder beneficially owning (as determined in acemck with Section 13(d) of the Securities Exchahefeof 1934, as
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amended, and the rules thereunder) in excess @#9%®f the then issued and outstanding shares wih@m Stock outstanding at such time;
provided, however, that upon a holder of Serieg&d?red Stock providing the Company with a WaiMetice that such holder would like to
waive Section 7(b) of this Certificate of Desigpatiwith regard to any or all shares of Common Steskable upon conversion of Series A
Preferred Stock, this Section 7(b) shall be ofaerad or effect with regard to those shares of Seki®referred Stock referenced in the Waiver
Notice; provided, further, that this provision dha@ of no further force or effect during the s-one (61) days immediately preceding the
Mandatory Conversion Date.

8. Redemption.

(a) Redemption Option Upon Major Transaction. Idifidn to all other rights of the holders of Serfe®referred Stock contained herein,
simultaneous with the occurrence of a Major Tratisadas defined below), each holder of Series éfétred Stock shall have the right, at
such holder's option, to require the Company teeedall or a portion of such holder's shares oeSéex Preferred Stock at a price per share
of Series A Preferred Stock equal to 100% of thuldation Preference Amount, plus any accrued hpaid dividends and liquidated
damages (the "Major Transaction Redemption Priggyided that the Company shall have the soleoagt pay the Major Transaction
Redemption Price in cash or shares of Common Stbttie Company elects to pay the Major TransacR@&demption Price in shares of
Common Stock, the price per share shall be basen g Conversion Price then in effect on the dageding the date of delivery of the
Notice of Redemption at Option of Buyer Upon Majoansaction (as hereafter defined) and the holflsuch shares of Common Stock st
have demand registration rights with respect tt slnares.

(b) Redemption Option Upon Triggering Event. Iniédd to all other rights of the holders of Serfe®referred Stock contained herein, after
a Triggering Event (as defined below), each hotide3eries A Preferred Stock shall have the righsuah holder's option, to require the
Company to redeem all or a portion of such holddrares of Series A Preferred Stock at a pricslpare of Series A Preferred Stock equal to
120% of the Liquidation Preference Amount, plus aogrued but unpaid dividends and liquidated dam#ue "Triggering Event Redempti
Price" and, collectively with the "Major Transacti®edemption Price," the "Redemption Price"); ptled that with respect to the Triggering
Events described in clauses (i), (ii), (iii) and ¢f Section 8(d), the Company shall have the eptén to pay the Triggering Event
Redemption Price in cash or shares of Common Starakprovided, further, that with respect to thggering Event described in clause (iv)
of Section

8(d), the Company shall pay the Triggering Everddeption Price in cash. If the Company elects totha Triggering Event Redemption
Price in shares of Common Stock in accordance thighSection 8(b), the price per share shall bedagpon the Conversion Price then in
effect on the day preceding the date of deliverthefNotice of Redemption at Option of Buyer Upaigdering Event and the holder of such
shares of Common Stock shall have demand regwtratihts with respect to such shares.
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(c) "Major Transaction". A "Major Transaction" shaé deemed to have occurred at such time as atmedbllowing events:

(i) the consolidation, merger or other businesshioation of the Company with or into another Per&ather than (A) pursuant to a migratory
merger effected solely for the purpose of changfiregjurisdiction of incorporation of the Company(B) a consolidation, merger or other
business combination in which holders of the Comgsavoting power immediately prior to the transaetcontinue after the transaction to
hold, directly or indirectly, the voting power dfe surviving entity or entities necessary to etéentajority of the members of the board of
directors (or their equivalent if other than a argiion) of such entity or entities).

(i) the sale or transfer of more than 50% of tler{pany's assets other than inventory in the ordicaurse of business in one or a related
series of transactions; or

(iii) closing of a purchase, tender or exchangeraffiade to the holders of more than 50% of thetandisng shares of Common Stock.
(d) "Triggering Event". A "Triggering Event" shdle deemed to have occurred at such time as ammg dbliowing events:

() so long as any shares of Series A PreferredkSdce outstanding, the effectiveness of the Regish Statement, after it becomes effective,
(i) lapses for any reason (including, without liatibn, the issuance of a stop order) or (ii) isvailable to the holder of the Series A Preferred
Stock for sale of the shares of Common Stock, antl lpse or unavailability continues for a peraddwenty (20) consecutive trading days,
and the shares of Common Stock into which suchanal&eries A Preferred Stock can be convertedotdrensold in the public securities
market pursuant to Rule

144(k), provided that the cause of such lapse avaitability is not due to factors solely withireticontrol of such holder of Series A Prefe
Stock.

(i) the suspension from listing, without subsequesting on any one of, or the failure of the Coomtock to be listed on at least one of the
OTC Bulletin Board, The Nasdaq National Market, Nesdaq SmallCap Market, The New York Stock Excleairgc. or The American
Stock Exchange, Inc., for a period of five (5) camgive trading days;

(iii) the Company's notice to any holder of SeAeBreferred Stock, including by way of public annoament, at any time, of its inability to
comply (including for any of the reasons descrilbe8ection 9) or its intention not to comply withoper requests for conversion of any Se
A Preferred Stock into shares of Common Stock; or
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(iv) the Company's failure to comply with a ConvemsNotice tendered in accordance with the prowisiof this Certificate of Designation
within ten
(10) business days after the receipt by the Compéttye Conversion Notice and the Preferred Stoekifates; or

(v) the Company breaches any representation, warreovenant or other term or condition of the Paise Agreement, this Certificate of
Designation or any other agreement, documentficatg or other instrument delivered in conneciith the transactions contemplated
thereby or hereby, except to the extent that suehdh would not have a Material Adverse Effectdefined in the Purchase Agreement) and
except, in the case of a breach of a covenant whichrable, only if such breach continues for aqokeof a least ten (10) days.

(e) Mechanics of Redemption at Option of Buyer Uptajor Transaction. No sooner than fifteen (15)lagr later than ten (10) days prio
the consummation of a Major Transaction, but nairgo the public announcement of such Major Tratiea, the Company shall deliver
written notice thereof via facsimile and overnightrier ("Notice of Major Transaction") to each ¢t of Series A Preferred Stock. At any
time after receipt of a Notice of Major Transaction, in the event a Notice of Major Transactiomdg delivered at least ten (10) days prio
a Major Transaction, at any time within ten (10yslarior to a Major Transaction), any holder ofi€e”A Preferred Stock then outstanding
may require the Company to redeem, effective imated)i prior to the consummation of such Major Temt®n, all of the holder's Series A
Preferred Stock then outstanding by deliveringtemitnotice thereof via facsimile and overnight eeug'Notice of Redemption at Option of
Buyer Upon Major Transaction") to the Company, whiotice of Redemption at Option of Buyer Upon Majoansaction shall indicate (i)
the number of shares of Series A Preferred Stamtksiich holder is electing to redeem and (ii) {y@ieable Major Transaction Redemption
Price, as calculated pursuant to Section 8(a) above

() Mechanics of Redemption at Option of Buyer Ugaiggering Event. Within one (1) day after the mgence of a Triggering Event, the
Company shall deliver written notice thereof viadinile and overnight courier ("Notice of TriggagiiEvent”) to each holder of Series A
Preferred Stock. At any time after the earlier bibéder's receipt of a Notice of Triggering Eventlasuch holder becoming aware of a
Triggering Event, any holder of Series A Prefer&dck then outstanding may require the Compangdeem all of the Series A Preferred
Stock by delivering written notice thereof via fa#e and overnight courier ("Notice of RedemptianOption of Buyer Upon Triggering
Event") to the Company, which Notice of Redemptivi®ption of Buyer Upon Triggering Event shall icatie (i) the number of shares of
Series A Preferred Stock that such holder is elgdth redeem and (ii) the applicable Triggering iiW@edemption Price, as calculated
pursuant to Section 8(b) above.

(9) Payment of Redemption Price. Upon the Compaegsipt of a Notice(s) of Redemption at OptioBafer Upon Triggering Event or a
Notice(s) of Redemption at Option of Buyer Upon dtafransaction from any holder
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Series A Preferred Stock, the Company shall immelyiaotify each holder of Series A Preferred StbgKacsimile of the Company's receipt
of such Notice(s) of Redemption at Option of Buygon Triggering Event or Notice(s) of RedemptioOgtion of Buyer Upon Major
Transaction and each holder which has sent suchieershall promptly submit to the Company suctdbos Preferred Stock Certificates
which such holder has elected to have redeemedr @thn with respect to the Triggering Event ddsatiin clause (iv) of Section 8(d), the
Company shall have the sole option to pay the RetiemPrice in cash or shares of Common Stock aotance with Sections 8(a) and (b)
and Section 9 of this Certificate of DesignatioheTCompany shall deliver the applicable Major Teation Redemption Price immediately
prior to the consummation of the Major Transactimrmvided that a holder's Preferred Stock Certiéisahall have been so delivered to the
Company; provided further that if the Company iahle to redeem all of the Series A Preferred Stodle redeemed, the Company shall
redeem an amount from each holder of Series A Peef&Stock being redeemed equal to such holdes*sgta amount (based on the number
of shares of Series A Preferred Stock held by sndther relative to the number of shares of Seriédéerred Stock outstanding) of all Series
A Preferred Stock being redeemed. If the Compaayl &l to redeem all of the Series A Preferredc&tsubmitted for redemption (other tt
pursuant to a dispute as to the arithmetic calcuaif the Redemption Price), in addition to anmeely such holder of Series A Preferred
Stock may have under this Certificate of Desigmatind the Purchase Agreement, the applicable RadenRrice payable in respect of such
unredeemed Series A Preferred Stock shall beaesitat the rate of 1.0% per month (prorated fotigdanonths) until paid in full. Until the
Company pays such unpaid applicable Redemptiom Rrifull to a holder of shares of Series A Prefdrtock submitted for redemption,
such holder shall have the option (the "Void OpgicRedemption Option") to, in lieu of redemptioaguire the Company to promptly return
to such holder(s) all of the shares of Series AdPred Stock that were submitted for redemptiorsbigh holder(s) under this

Section 8 and for which the applicable RedemptidoeFhas not been paid, by sending written notiesetof to the Company via facsimile (
"Void Optional Redemption Notice"). Upon the Companreceipt of such Void Optional Redemption Na@gend prior to payment of the
full applicable Redemption Price to such holdérii{e Notice(s) of Redemption at Option of Buyerodmajor Transaction shall be null and
void with respect to those shares of Series A PrdeStock submitted for redemption and for whioh applicable Redemption Price has not
been paid and (ii) the Company shall immediatelyrreany Series A Preferred Stock submitted taQbmpany by each holder for
redemption under this Section 8(d) and for whiahdpplicable Redemption Price has not been paidi@nithe Conversion Price of such
returned shares of Series A Preferred Stock skalldjusted to the lesser of (A) the ConversionePaitd (B) the lowest Closing Bid Price
during the period beginning on the date on whighNlotice(s) of Redemption of Option of Buyer Upoajdt Transaction is delivered to the
Company and ending on the date on which the VoitioDal Redemption Notice(s) is delivered to the @amy; provided that no adjustment
shall be made if such adjustment would result iinarease of the Conversion Price then in effedtofder's delivery of a Void Optional
Redemption Notice and exercise of its rights follagvsuch notice shall not effect the Company'sgations to make any payments which
have accrued prior to the date of such
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notice other than interest payments. Payments gedvior in this Section 8 shall have priority toypeents to other stockholders in connection
with a Major Transaction.

(h) Company's Redemption Option. Commencing thsiky(36) months following the Issuance Date antbeg as the Registration Statement
is effective, the Company may redeem all or a portf the Series A Preferred Stock outstanding dp@n(5) days prior written notice (the
"Company's Redemption Notice") at a price per sbéfeeries A Preferred Stock equal to

(i) 150% of the Liquidation Preference Amount pliilsany accrued but unpaid dividends and liquidadeamages; provided, that if a holder
has delivered a Conversion Notice to the Compardetivers a Conversion Notice within seventy-tw@)(Fours of receipt of the Company's
Redemption Notice for all or a portion of the sisané Series A Preferred Stock, such shares of SAriereferred Stock designated to be
redeemed may be converted by such holder; provigttaer that if during the period between delivefithe Company's Redemption Notice
and the Redemption Date a holder shall becomdezhtit deliver a Notice of Redemption at OptiorBofyer Upon Major Transaction, then
the right of such holder shall take precedence theepreviously delivered Company Redemption Nofidtee Company's Redemption Notice
shall state the date of redemption which date $ieathe sixth (6th) day after the Company has dedid the Company's Redemption Notice
(the "Company's Redemption Date"), the CompanyteRwption Price and the number of shares to be negiédy the Company. The
Company shall not send a Company's Redemption &atitess it has good and clear funds for a minimfithe amount it intends to redeem
in a bank account controlled by the Company; predithat if the redemption is expected to be madéecoporaneous with the closing of a
public underwritten offering of the Company, thbe Company may not have good and clear funds ibah& account at the time of the
Company's Redemption Notice and may not send atty Gampany's Redemption Notice earlier than theiiayediately prior to the date
the public offering is priced. The Company shalivde the Company's Redemption Price to the ho&Jexfthin five (5) business days after
the Company has delivered the Company's Redemititioe, provided, that if the holder(s) deliver€anversion Notice before the
Company's Redemption Date, then the portion obmpany’'s Redemption Price which would be paigtieem the shares of Series A
Preferred Stock covered by such Conversion Notiedl be returned to the Company upon delivery ef@mmmon Stock issuable in
connection with such Conversion Notice to the hgkje On the Redemption Date, the Company shaltipayCompany's Redemption Price,
subject to any adjustment pursuant to the immelgigreceding sentence, to the holder(s) on a gebasis, provided, however, that upon
receipt by the Company of the Preferred Stock @eates to be redeemed pursuant to this Sectign 8@ Company shall, on the next
business day following the date of receipt by tleenPany of such Preferred Stock Certificates, payGbmpany's Redemption Price to the
holder(s) on a pro rata basis. If the Company failsay the Company's Redemption Price by the ¢t business day after the Company
has delivered the Company's Redemption Noticen(tiné case of a public offering, the closing of plblic offering), the redemption will be
declared null and void and the Company shall Itseght to serve a Company's Redemption Notidbénfuture.
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9. Inability to Fully Convert.

(a) Holder's Option if Company Cannot Fully Convéfitupon the Company's receipt of a Conversiotiddéoor on the Mandatory Conversi
Date, the Company cannot issue shares of Commaik &tgistered for resale under the RegistratioteStant for any reason, including,
without limitation, because the Company (w) doesshave a sufficient number of shares of CommonliSauthorized and available, (x) is
otherwise prohibited by applicable law or by thkesuor regulations of any stock exchange, inteetagilotation system or other self-
regulatory organization with jurisdiction over tB®@mpany or its securities from issuing all of then@non Stock which is to be issued to a
holder of Series A Preferred Stock pursuant to av@msion Notice or (y) fails to have a sufficientnmber of shares of Common Stock
registered for resale under the Registration Stateénthen the Company shall issue as many sha@srmmon Stock as it is able to issue in
accordance with such holder's Conversion Noticepamduant to Section 5(b)(ii) above and, with respe the unconverted Series A Prefe
Stock, the holder, solely at such holder's optaam, elect, within five (5) business days after ifgtoaf notice from the Company thereof to:

(i) require the Company to redeem from such halldese Series A Preferred Stock for which the Compsiinable to issue Common Stock
in accordance with such holder's Conversion Ndtittandatory Redemption”) at a price per share etputiie Major Transaction Redempt
Price as of such Conversion Date (the "MandatoyeRption Price"); provided that the Company shallenthe sole option to pay the
Mandatory Redemption Price in cash or shares ofr@omStock;

(i) if the Company's inability to fully convert 8es A Preferred Stock is pursuant to Section 9§above, require the Company to issue
restricted shares of Common Stock in accordande suith holder's Conversion Notice and pursuaneti@ 5(b)(ii) above;

(iii) void its Conversion Notice and retain or hareturned, as the case may be, the shares of @eResferred Stock that were to be conve
pursuant to such holder's Conversion Notice (prdithat a holder's voiding its Conversion Noticallshiot effect the Company's obligations
to make any payments which have accrued priordal#iie of such notice).

In the event a Holder shall elect to convert argreb of Series A Preferred Stock as provided hetteinCompany cannot refuse conversion
based on any claim that such Holder or any onecédsd or affiliated with such Holder has been gegkin any violation of law, violation of
an agreement to which such Holder is a party oafgrreason whatsoever, unless, an injunction farourt, on notice, restraining and or
adjoining conversion of all or of said shares ofi&eA Preferred Stock shall have been issuedl@@bmpany posts a surety bond for the
benefit of such Holder in an amount equal to 130%® amount of shares of Series A Preferred Stieelolder has elected to convert,
which bond shall remain in effect until the comatof arbitration/litigation
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of the dispute and the proceeds of which shalldyaple to such Holder in the event it obtains judgmn

(b) Mechanics of Fulfilling Holder's Election. Ti@®mpany shall immediately send via facsimile tamhlar of Series A Preferred Stock, ug
receipt of a facsimile copy of a Conversion Nofimen such holder which cannot be fully satisfieddascribed in Section 9(a) above, a notice
of the Company's inability to fully satisfy suchitier's Conversion Notice (the "Inability to Fullyp@vert Notice"). Such Inability to Fully
Convert Notice shall indicate

(i) the reason why the Company is unable to fudliisfy such holder's Conversion Notice, (ii) themtner of Series A Preferred Stock which
cannot be converted and (iii) the applicable MaodaRedemption Price. Such holder shall notify @mmpany of its election pursuant to
Section 9(a) above by delivering written notice f@asimile to the Company ("Notice in Responsentability to Convert").

(c) Payment of Redemption Price. If such holdeflghect to have its shares redeemed pursuantdtoBed(a)(i) above, the Company shall
pay the Mandatory Redemption Price to such hold#rinvthirty (30) days of the Company's receiptloé holder's Notice in Response to
Inability to Convert, provided that prior to the @pany's receipt of the holder's Notice in Respaadpability to Convert the Company has
not delivered a notice to such holder statinghtodatisfaction of the holder, that the event adéoon resulting in the Mandatory Redempt
has been cured and all Conversion Shares issumblech holder can and will be delivered to the épld accordance with the terms of
Section 2(g). If the Company shall fail to pay #pplicable Mandatory Redemption Price to such haddea timely basis as described in this
Section 9(c) (other than pursuant to a dispute &lset determination of the arithmetic calculatidnihe Redemption Price), in addition to any
remedy such holder of Series A Preferred Stock naae under this Certificate of Designation andRbechase Agreement, such unpaid
amount shall bear interest at the rate of 2.0%pmrth (prorated for partial months) until paid idlfUntil the full Mandatory Redemption
Price is paid in full to such holder, such holdexynfi) void the Mandatory Redemption with respecthtose Series A Preferred Stock for
which the full Mandatory Redemption Price has rextrbpaid,

(i) receive back such Series A Preferred StocH, @) require that the Conversion Price of sueturned Series A Preferred Stock be adjt
to the lesser of (A) the Conversion Price and (i)lowest Closing Bid Price during the period begig on the Conversion Date and ending
on the date the holder voided the Mandatory Rediempt

(d) Pro-rata Conversion and Redemption. In the etrenCompany receives a Conversion Notice fromentioan one holder of Series A
Preferred Stock on the same day and the Compangarevert and redeem some, but not all, of the S&iBreferred Stock pursuant to this
Section 9, the Company shall convert and redeem &ach holder of Series A Preferred Stock eledtinigave Series A Preferred Stock
converted and redeemed at such time an amount egsath holder's pro-rata amount (based on théberushares of Series A Preferred
Stock held by such holder relative to the numbare of Series A Preferred Stock outstanding)lcfirelres of Series A Preferred Stock b
converted and redeemed at such time.
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10. Vote to Change the Terms of or Issue Prefestedk. The affirmative vote at a meeting duly chller such purpose or the written cons
without a meeting, of the holders of not less tiA&#6 of the then outstanding shares of Series Aead Stock, shall be required (a) for any
change to this Certificate of Designation or thenpany's Articles of Incorporation which would ameatier, change or repeal any of the
powers, designations, preferences and rights obénes A Preferred Stock or (b) for the issuarfcghares of Series A Preferred Stock other
than pursuant to the Purchase Agreement.

11. Lost or Stolen Certificates. Upon receipt by @ompany of evidence satisfactory to the Compédtigenloss, theft, destruction or
mutilation of any Preferred Stock Certificates eg@mting the shares of Series A Preferred Stock,iarthe case of loss, theft or destruction,
of any indemnification undertaking by the holdethe Company and, in the case of mutilation, upgnesder and cancellation of the
Preferred Stock Certificate(s), the Company shadtate and deliver new preferred stock certifichtef like tenor and date; provided,
however, the Company shall not be obligated tssee Preferred Stock Certificates if the holdet@mporaneously requests the Company to
convert such shares of Series A Preferred StookG@aimmon Stock.

12. Remedies, Characterizations, Other ObligatiBnsaches and Injunctive Relief. The remedies giediin this Certificate of Designation
shall be cumulative and in addition to all otheneglies available under this Certificate of Desigmatat law or in equity (including a decree
of specific performance and/or other injunctivee®| no remedy contained herein shall be deem&diger of compliance with the provisio
giving rise to such remedy and nothing herein divalt a holder's right to pursue actual damagesfty failure by the Company to comply
with the terms of this Certificate of Designatidimounts set forth or provided for herein with resp® payments, conversion and the like
(and the computation thereof) shall be the amotanit® received by the holder thereof and shallexitept as expressly provided herein, be
subject to any other obligation of the Companytker performance thereof). The Company acknowletlggsa breach by it of its obligations
hereunder will cause irreparable harm to the heldéthe Series A Preferred Stock and that the dgraélaw for any such breach may be
inadequate. The Company therefore agrees thadteievtent of any such breach or threatened breaehalders of the Series A Preferred
Stock shall be entitled, in addition to all othgagable remedies, to an injunction restraining Brgach, without the necessity of showing
economic loss and without any bond or other secbging required.

13. Specific Shall Not Limit General; Constructiddo specific provision contained in this Certifieadf Designation shall limit or modify any
more general provision contained herein. This Geatie of Designation shall be deemed to be joidthfted by the Company and all initial
purchasers of the Series A Preferred Stock andi sbiabe construed against any person as the diadteof.
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14. Failure or Indulgence Not Waiver. No failuredaday on the part of a holder of Series A PrefeStock in the exercise of any power, ri
or privilege hereunder shall operate as a waiverethf, nor shall any single or partial exercisamf such power, right or privilege preclude
other or further exercise thereof or of any otlgitr power or privilege.
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IN WITNESS WHEREOF, the undersigned has executedsabscribed this Amended Certificate and doesmaffiie foregoing as true this
29th day of December, 2003.

CYBERLUX CORPORATION

By: /s/ John W Ringo

Name: John W Ringo
Title: Secretary
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EXHIBIT I
CYBERLUX CORPORATION
CONVERSION NOTICE

Reference is made to the Certificate of Designatioine Relative Rights and Preferences of theeSeki Preferred Stock of Cyberlux
Corporation (the "Certificate of Designation").dncordance with and pursuant to the Certificatbedignation, the undersigned hereby el
to convert the number of shares of Series A PrefieBtock, par value $.001 per share (the "Pref@hedes"), of Cyberlux Corporation, a
Nevada corporation (the "Company"), indicated beiote shares of Common Stock, par value $.001 lpares(the "Common Stock"), of tl
Company, by tendering the stock certificate(s) @spnting the share(s) of Preferred Shares spebifileav as of the date specified below.

Date of Conversion:

Number of Preferred Shares to be converted:

Stock certificate no(s). of Preferred Shares todreverted:

The Common Stock have been sold pursuant to thestRatgpn Statement (as defined in the Purchased&gent): YES ~~~ NO__
Please confirm the following information:

Conversion Price:

Number of shares of Common Stc
to be issued:

Number of shares of Common Stock beneficially owoedeemed beneficially owned by the Holder onDlage of Conversior

Please issue the Common Stock into which the Regf&@hares are being converted and, if applicalole check drawn on an account of the
Company in the following name and to the followamddress:

Issueto:

Facsimile Number :

Authorization:

@
= =
]

Dated:
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EXHIBIT 10.1
SERIES A CONVERTIBLE PREFERRED STOCK PURCHASE
AGREEMENT
Dated as of December 31, 2003
among
CYBERLUX CORPORATION
and

THE PURCHASERSLISTED ON EXHIBIT A
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SERIES A CONVERTIBLE PREFERRED STOCK PURCHASE AGREEMENT

This SERIES A CONVERTIBLE PREFERRED STOCK PURCHASGREEMENT (the "Agreement") is dated as of Decenfer2003 by
and among Cyberlux Corporation, a Nevada corpardtize "Company"), and each of the Purchasersareshof Series A Convertible
Preferred Stock of the Company whose names afersieton Exhibit A hereto (individually, a "Purchea$ and collectively, the "Purchasers

The parties hereto agree as follows:
ARTICLE |
Purchase and Sale of Preferred Stock

Section 1.1 Purchase and Sale of Stock. Upon tleniog terms and conditions, the Company shallésand sell to the Purchasers and each
of the Purchasers shall purchase from the Compheyyumber of shares of the Company's Series A €tible Preferred Stock, par value
$.001 per share (the "Preferred Shares"), at ehpsecprice of $5,000 per share, set forth oppesite Purchaser's name on Exhibit A hereto.
Upon the following terms and conditions, each &f Burchasers shall be issued Series A Warrangspistantially the form attached hereto as
Exhibit B (the "Series A Warrants"), and Series Bivents, in substantially the form attached heast&xhibit C (the "Series B Warrants"
and, together with the Series A Warrants, the "&f#g"), to purchase the number of shares of thepaagis Common Stock, par value $.001
per share (the "Common Stock") set forth oppositdd2urchaser's name on Exhibit A hereto. The agdeepurchase price for the Preferred
Shares and the Warrants shall be up to $1,00010@9designation, rights, preferences and othersermd provisions of the Series A
Convertible Preferred Stock are set forth in thetiigate of Designation of the Relative Rights dniéferences of the Series A Convertible
Preferred Stock attached hereto as Exhibit D (@ertificate of Designation™). The Company and thiecRasers are executing and delivering
this Agreement in accordance with and in relianpenuthe exemption from securities registration raféal by Rule 506 of Regulation D
("Regulation D") as promulgated by the United St&8ecurities and Exchange Commission (the "ComariSsunder the Securities Act of
1933, as amended (the "Securities Act") or Sect{@) of the Securities Act.

Section 1.2 The Conversion Shares. The Compangitasrized and has reserved and covenants to certtrreserve, free of preemptive
rights and other similar contractual rights of &tmmiders, such number of shares of Common Stoskals from time to time be sufficient to
effect the conversion of all of the Preferred Skaned exercise of the Warrants then outstandiryigied that the number of shares of
Common Stock so reserved shall at no time be hess120% of its authorized but unissued sharets @@ommon Stock, to effect the
conversion of the Preferred Shares and exercigediVarrants. Any shares of Common Stock issugida eonversion of the Preferred
Shares and exercise of the Warrants (and suchssivtien issued) are herein referred to as the "GeimreShares" and the



"Warrant Shares", respectively. The Preferred Shdlhe Conversion Shares and the Warrant Share®aretimes collectively referred to as
the "Shares".

Section 1.3 Purchase Price and Closing. The Comagrees to issue and sell to the Purchasers andnsideration of and in express relia
upon the representations, warranties, covenamtastand conditions of this Agreement, the Purclsasaverally but not jointly, agree to
purchase that number of the Preferred Shares amdalifa set forth opposite their respective nameBxdmbit A. The aggregate purchase
price of the Preferred Shares and Warrants beiggiied by each Purchaser is set forth opposite Buecbhaser's name on Exhibit A (for ei
such purchaser, the "Purchase Price" and colldgtieéerred to as the "Purchase Prices"). The otpsi the purchase and sale of the Preft
Shares and Warrants shall take place at the offit@snkens & Gilchrist Parker Chapin LLP, The Gitey Building, 405 Lexington Avenue,
New York, New York 10174 (the "Closing") at 1:00rp.(eastern time) upon the satisfaction of eadgh®ftonditions set forth in Article I
hereof (the "Closing Date"). Funding with respectite Closing shall take place by wire transfeimahediately available funds on or prior to
the Closing Date.

Section 1.4 Warrants. The Company agrees to isseadh of the Purchasers Series A Warrants andsSWarrants to purchase the number
of shares of Common Stock set forth opposite sughHaser's name on Exhibit A hereto. The Purchabaiébe issued Series A Warrants to
purchase 500,000 shares of Common Stock for eafbriRrd Share purchased at the Closing. The S&Warrants shall have an exercise
price per share equal to $.25 and shall expireetfByears from the Closing Date. The Purchadeah se issued Series B Warrants and may
exercise the Series B Warrants only up to such eunmbsharesf Common Stock that such Purchaser has receivesdiaut to the exercise
such Purchaser's Series A Warrant. The Series Banarshall have an exercise price per share ¢g$dl.05 and shall expire five (5) years
from the Closing Date.

ARTICLE II
Representationsand Warranties

Section 2.1 Representations and Warranties of tmpany. The Company hereby makes the followingasgmtations and warranties to the
Purchasers, except as set forth in the Comparsctodure schedule delivered with this Agreemerfibbews:

(a) Organization, Good Standing and Power. The Gomis a corporation duly incorporated, validlystixig and in good standing under the
laws of the State of Nevada and has the requisigocate power to own, lease and operate its ptiegeand assets and to conduct its busines:
as it is now being conducted. The Company doebang any subsidiaries except as set forth in thrag@my's Form 10-KSB for the year
ended December 31, 2002, including the accomparfinagcial statements (the "Form 10-KSB"), or ie thiompany's Form 10-QSB for the
fiscal quarters ended September 30, 2003, Jun20B3, or March 31, 2003 (collectively, the "Form Q$B"), or on Schedule 2.1(a) hereto.
The Company and each such subsidiary is duly dedli#s a foreign corporation to do business amig®od standing in every jurisdiction in
which the nature of the business conducted or prppevned by it makes such qualification necessagept for any jurisdiction(s) (alone or

in the aggregate) in



which the failure to be so qualified will not haaéviaterial Adverse Effect (as defined in Sectial(@. hereof) on the Company's financial
condition.

(b) Authorization; Enforcement. The Company hasrdwpiisite corporate power and authority to emttey and perform this Agreement, the
Registration Rights Agreement attached hereto &ihi>E (the "Registration Rights Agreement"), threvocable Transfer Agent Instructio
(as defined in

Section 3.14), the Lock-Up Agreement attached beastExhibit F (the "Lock-Up Agreement”), the Clictite of Designation, and the
Warrants (collectively, the "Transaction Documentsid to issue and sell the Shares and the Wairaatsordance with the terms hereof.
The execution, delivery and performance of the $aation Documents by the Company and the consuromiagi it of the transactions
contemplated hereby and thereby have been dulyaidly authorized by all necessary corporate agtand no further consent or
authorization of the Company or its Board of Dimgstor stockholders is required. This Agreementliess duly executed and delivered by
the Company. The other Transaction Documents wailetbeen duly executed and delivered by the Comattie Closing. Each of the
Transaction Documents constitutes, or shall cartstivhen executed and delivered, a valid and bgndbiigation of the Company
enforceable against the Company in accordanceitsitarms, except as such enforceability may bédidnby applicable bankruptcy,
insolvency, reorganization, moratorium, liquidatieonservatorship, receivership or similar lawsatiat to, or affecting generally the
enforcement of, creditor's rights and remediesyasther equitable principles of general application

(c) Capitalization. The authorized capital stockief Company and the shares thereof currently dsand outstanding as of December 5, Z
are set forth on Schedule 2.1(c) hereto. All ofdh&standing shares of the Company's Common StutiSaries A Convertible Preferred
Stock have been duly and validly authorized. Exesmet forth in this Agreement and the Registnalghts Agreement and as set forth on
Schedule 2.1(c) hereto, no shares of Common Steckrditled to preemptive rights or registratiaghts and there are no outstanding options,
warrants, scrip, rights to subscribe to, call anogtments of any character whatsoever relatingtaecurities or rights convertible into, any
shares of capital stock of the Company. Furtherpmmteept as set forth in this Agreement and theéfRagion Rights Agreement or on
Schedule 2.1(c), there are no contracts, comminenderstandings, or arrangements by which thep@agnis or may become bound to
issue additional shares of the capital stock of@bmpany or options, securities or rights convégtibto shares of capital stock of the
Company. Except for customary transfer restrictiomstained in agreements entered into by the Coynjmaorder to sell restricted securities
or as set forth on Schedule 2.1(c) hereto, the Gomfs not a party to any agreement granting nediset or anti-dilution rights to any person
with respect to any of its equity or debt secusitithe Company is not a party to, and it has navkedge of, any agreement restricting the
voting or transfer of any shares of the capitatistof the Company. Except as set forth on Sche2ldle) hereto, the offer and sale of all
capital stock, convertible securities, rights, \@ats, or options of the Company issued prior toQhesing complied with all applicable
Federal and state securities laws, and no stockhblas a right of rescission or claim for damagis respect thereto which would have a
Material Adverse Effect (as defined below) on tte@rany's financial condition or operating resulise Company has furnished or made
available to the Purchasers true and correct cafitee Company's Articles of Incorporation asfieet on the date hereof
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(the "Articles"), and the Company's Bylaws as ifeeff on the date hereof (the "Bylaws"). For thepmses of this Agreement, "Material
Adverse Effect" means any material adverse effedhe business, operations, properties, prospacfsancial condition of the Company ¢
its subsidiaries and/or any condition, circumstaocesituation that would prohibit or otherwise evédlly interfere with the ability of the
Company to perform any of its obligations undes thgreement in any material respect.

(d) Issuance of Shares. The Preferred Shares an@dnrants to be issued at the Closing have belgradthorized by all necessary corporate
action and the Preferred Shares, when paid fasued in accordance with the terms hereof, shalbhdly issued and outstanding, fully paid
and nonassessable and entitled to the rights afdrpnces set forth in the Certificate of DesigmatWhen the Conversion Shares and the
Warrant Shares are issued in accordance with thestef the Certificate of Designation and the Watsarespectively, such shares will be
duly authorized by all necessary corporate actrah\alidly issued and outstanding, fully paid amthassessable, and the holders shall be
entitled to all rights accorded to a holder of Coomn$tock.

(e) No Conflicts. The execution, delivery and perfance of the Transaction Documents by the Compheyperformance by the Company
of its obligations under the Certificate of Desitioa and the consummation by the Company of thesaietions contemplated herein and
therein do not and will not

(i) violate any provision of the Company's ArticlesBylaws, (ii) conflict with, or constitute a daflt (or an event which with notice or lapse
of time or both would become a default) under,ige go others any rights of termination, amendmaateleration or cancellation of, any
agreement, mortgage, deed of trust, indenture, boted, license, lease agreement, instrument dgadtin to which the Company is a party
or by which it or its properties or assets are loh(iii) create or impose a lien, mortgage, seguriterest, charge or encumbrance of any
nature on any property of the Company under angeagent or any commitment to which the Companygarsy or by which the Company is
bound or by which any of its respective propertieassets are bound, or (iv) result in a violatbany federal, state, local or foreign statute,
rule, regulation, order, judgment or decree (intcigd-ederal and state securities laws and regulstiapplicable to the Company or any of its
subsidiaries or by which any property or assehef@ompany or any of its subsidiaries are bouraffected, except, in all cases other than
violations pursuant to clauses (i) and (iv) abdwe such conflicts, defaults, terminations, amendisgaccelerations, cancellations and
violations as would not, individually or in the aggate, have a Material Adverse Effect. The businéshe Company and its subsidiaries is
not being conducted in violation of any laws, oatines or regulations of any governmental entitgepkfor possible violations which
singularly or in the aggregate do not and will hate a Material Adverse Effect. The Company isreqtiired under Federal, state or local
law, rule or regulation to obtain any consent, atitation or order of, or make any filing or regéton with, any court or governmental
agency in order for it to execute, deliver or parfany of its obligations under the Transaction oents, or issue and sell the Preferred
Shares, the Warrants, the Conversion Shares anfdah@nt Shares in accordance with the terms heretbiereof (other than any filings
which may be required to be made by the Comparly thiZt Commission or state securities administregobsequent to the Closing, any
registration statement which may be filed pursinemeto, and the Certificate of Designation); predidhat, for purposes of the representation
made in this sentence, the



Company is assuming and relying upon the accurhttyearelevant representations and agreemented?tinchasers herein.

(f) Commission Documents, Financial Statements. Cbammon Stock is registered pursuant to Sectioh)1®(12(g) of the Securities
Exchange Act of 1934, as amended (the "Exchang§,Actd, since December 31, 2002, the Companyiimeetyt filed all reports, schedules,
forms, statements and other documents required fideldl by it with the Commission pursuant to thearting requirements of the Exchange
Act, including material filed pursuant to SectioB(d) or 15(d) of the Exchange Act (all of the favewy including filings incorporated by
reference therein being referred to herein as@wrimission Documents™). The Company has deliveredaule available to each of the
Purchasers true and complete copies of the Cononi&cuments filed with the Commission since Decen®i, 2002. The Company has
not provided to the Purchasers any material norigputformation or other information which, accandito applicable law, rule or regulation,
was required to have been disclosed publicly byGbmpany but which has not been so disclosed, thia@rwith respect to the transactions
contemplated by this Agreement. As of their respedaates, the Form 10-KSB and the Form 10-QSB diechin all material respects with
the requirements of the Exchange Act and the ranesregulations of the Commission promulgated tieder and other federal, state and
local laws, rules and regulations applicable tchsdmcuments, and, as of their respective dateg abthe Form 10-KSB and the Form 10-
QSB contained any untrue statement of a matergaloiaomitted to state a material fact requiretdecstated therein or necessary in order to
make the statements therein, in light of the cirstamces under which they were made, not misleading financial statements of the
Company included in the Commission Documents coraplto form in all material respects with applieahtcounting requirements and the
published rules and regulations of the Commissioatloer applicable rules and regulations with resgigereto. Such financial statements
have been prepared in accordance with United Sgatesrally accepted accounting principles ("GAA&JIplied on a consistent basis during
the periods involved (except (i) as may be othemnslicated in such financial statements or thesititereto or (ii) in the case of unaudited
interim statements, to the extent they may nouitkelfootnotes or may be condensed or summary statsjnand fairly present in all material
respects the financial position of the Companyitmdubsidiaries as of the dates thereof and thdtseof operations and cash flows for the
periods then ended (subject, in the case of uredidiatements, to normal year-end audit adjustments

(9) Subsidiaries. Schedule 2.1(g) hereto sets fatth subsidiary of the Company, showing the jigiguh of its incorporation or organizatic
and showing the percentage of each person's owpeFsir the purposes of this Agreement, "subsidiahall mean any corporation or other
entity of which at least a majority of the secwastior other ownership interest having ordinaryngppower (absolutely or contingently) for 1
election of directors or other persons performiingjlar functions are at the time owned directlyimtirectly by the Company and/or any of
other subsidiaries. All of the outstanding sharfesapital stock of each subsidiary have been duth@rized and validly issued, and are fully
paid and nonassessable. There are no outstandiagptive, conversion or other rights, options, aatis or agreements granted or issued by
or binding upon any subsidiary for the purchasaaguisition of any shares of capital stock of amysédiary or any other securities
convertible into, exchangeable for or evidencirgrilyhts to subscribe for any shares of such dagivak.
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Neither the Company nor any subsidiary is subjeeirty obligation (contingent or otherwise) to rejnase or otherwise acquire or retire .
shares of the capital stock of any subsidiary gramvertible securities, rights, warrants or opgi@f the type described in the preceding
sentence. Neither the Company nor any subsidigrgriyy to, nor has any knowledge of, any agreemestticting the voting or transfer of a
shares of the capital stock of any subsidiary.

(h) No Material Adverse Change. Since DecembefB@2, the Company has not experienced or suffergdvaterial Adverse Effect, exce
as disclosed on Schedule 2.1(h) hereto.

(i) No Undisclosed Liabilities. Except as set footh Schedule 2.1(i) hereto, neither the Companyangrof its subsidiaries has any liabilities,
obligations, claims or losses (whether liquidatedmiquidated, secured or unsecured, absoluteyadgcontingent or otherwise) other than
those incurred in the ordinary course of the Comgfsaor its subsidiaries respective businesses gdecember 31, 2002 and which,
individually or in the aggregate, do not or woutat have a Material Adverse Effect on the Companigsosubsidiaries.

()) No Undisclosed Events or Circumstances. Exespet forth on Schedule 2.1(j) hereto, no eveniroumstance has occurred or exists'
respect to the Company or its subsidiaries or tiesipective businesses, properties, prospectsatiges or financial condition, which, under
applicable law, rule or regulation, requires publigclosure or announcement by the Company buthwinés not been so publicly announced
or disclosed.

(k) Indebtedness. The Form 10-KSB, Form 10-QSBabrefule 2.1(k) hereto sets forth as of a recemt alhbutstanding secured and
unsecured Indebtedness of the Company or any satysidr for which the Company or any subsidiarg bammitments. For the purposes of
this Agreement, "Indebtedness" shall mean (a) abylities for borrowed money or amounts owed igess of $100,000 (other than trade
accounts payable incurred in the ordinary courdausfness), (b) all guaranties, endorsements dret obntingent obligations in respect of
Indebtedness of others, whether or not the samerasieould be reflected in the Company's balaneetstor the notes thereto), except
guaranties by endorsement of negotiable instrunfentdeposit or collection or similar transactionghe ordinary course of business; and (c)
the present value of any lease payments in exd&k25¢000 due under leases required to be capthliz accordance with GAAP. Except as
set forth on Schedule 2.1(k), neither the Compamyamy subsidiary is in default with respect to &myebtedness.

() Title to Assets. Each of the Company and tHesgliaries has good and marketable title to aitsofeal and personal property reflected in
the Form 10-KSB, free and clear of any mortgagkesiges, charges, liens, security interests or @heumbrances, except for those indicated
in the Form 10-KSB, Form 10-QSB or on SchedulelRtHreto or such that, individually or in the aggate, do not cause a Material Adverse
Effect on the Company's financial condition or gtiglg results. All said leases of the Company awhef its subsidiaries are valid and
subsisting and in full force and effect.

(m) Actions Pending. There is no action, suit,rolainvestigation, arbitration, alternate disputgotation proceeding or any other proceeding
pending or, to the knowledge of the Company, tlemed against the Company or any subsidiary whigstipns the validity of
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this Agreement or any of the other Transaction Doents or the transactions contemplated herebyeoelly or any action taken or to be
taken pursuant hereto or thereto. Except as st ifothe Form 10-KSB, Form 10-QSB or on Schedul€rg) hereto, there is no action, suit,
claim, investigation, arbitration, alternate digptgsolution proceeding or any other proceedinglipgnor, to the knowledge of the Company,
threatened, against or involving the Company, amggliary or any of their respective propertieassets. Except as set forth in the Form 10-
KSB, Form 10-QSB or Schedule 2.1(m) hereto, thezena outstanding orders, judgments, injunctiongréds or decrees of any court,
arbitrator or governmental or regulatory body agathe Company or any subsidiary or any officerdimgctors of the Company or subsidiary
in their capacities as such.

(n) Compliance with Law. The business of the Comypamd the subsidiaries has been and is preseritlg benducted in accordance with all
applicable federal, state and local governmentas Jaules, regulations and ordinances, excepttdsrdlk in the Form 10-KSB, Form 1QSB,
or such that, individually or in the aggregate nido cause a Material Adverse Effect. The Compamyescth of its subsidiaries have all
franchises, permits, licenses, consents and othergmental or regulatory authorizations and apgiomecessary for the conduct of its
business as now being conducted by it unless theddo possess such franchises, permits, licermsesents and other governmental or
regulatory authorizations and approvals, indivitiuat in the aggregate, could not reasonably beetqul to have a Material Adverse Effect.

(o) Taxes. Except as set forth in the Form 10-K&Biahe Form 10-QSB, the Company and each of tihsidiaries has accurately prepared
and filed all federal, state and other tax retuatgiired by law to be filed by it, has paid or madevisions for the payment of all taxes shown
to be due and all additional assessments, and atiegrovisions have been and are reflected initla@dial statements of the Company and
the subsidiaries for all current taxes and othergés to which the Company or any subsidiary igestitand which are not currently due and
payable. None of the federal income tax returnth@fCompany or any subsidiary have been auditeaidointernal Revenue Service. The
Company has no knowledge of any additional assessmadjustments or contingent tax liability (whetfederal or state) of any nature
whatsoever, whether pending or threatened agdiastompany or any subsidiary for any period, naarof basis for any such assessment,
adjustment or contingency.

(p) Certain Fees. Except as set forth in this Agret or on Schedule 2.1(p) hereto, no brokersefmdr financial advisory fees or
commissions will be payable by the Company or arfysiliary or any Purchaser with respect to thestations contemplated by this
Agreement.

(g) Disclosure. To the best of the Company's kndgée neither this Agreement or the Schedules he@tany other documents, certificates
or instruments furnished to the Purchasers by dratralf of the Company or any subsidiary in conipecith the transactions contemplated
by this Agreement contain any untrue statementrofterial fact or omit to state a material factessary in order to make the statements
made herein or therein, in the light of the circtamses under which they were made herein or themetrmisleading.
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(r) Operation of Business. The Company and eatheo$ubsidiaries owns or possesses all patententaks, domain names (whether or not
registered) and any patentable improvements orragipipble derivative works thereof, websites artdliactual property rights relating
thereto, service marks, trade names, copyrigltesnsies and authorizations as set forth in the B@+KSB, Form 10-QSB and on Schedule
2.1(r) hereto, and all rights with respect to the§oing, which are necessary for the conductsdiiitsiness as now conducted without any
conflict with the rights of others.

(s) Environmental Compliance. The Company and e&ds subsidiaries have obtained all material apals, authorization, certificates,
consents, licenses, orders and permits or othelasiauthorizations of all governmental authoritiesfrom any other person, that are requ
under any Environmental Laws. The Form 10-KSB ami-60-QSB describes all material permits, liceresed other authorizations issued
under any Environmental Laws to the Company oslitssidiaries. "Environmental Laws" shall mean pplacable laws relating to the
protection of the environment including, withouhitation, all requirements pertaining to reportitiggnsing, permitting, controlling,
investigating or remediating emissions, discharggsases or threatened releases of hazardoussoést chemical substances, pollutants,
contaminants or toxic substances, materials oresasthether solid, liquid or gaseous in nature, ihe air, surface water, groundwater or
land, or relating to the manufacture, processimgjridution, use, treatment, storage, disposahsiart or handling of hazardous substances,
chemical substances, pollutants, contaminantsxic substances, material or wastes, whether daigid or gaseous in nature. The Company
has all necessary governmental approvals requirddrall Environmental Laws and used in its busiresn the business of any of its
subsidiaries. The Company and each of its subgdiare also in compliance with all other limitaso restrictions, conditions, standards,
requirements, schedules and timetables requiradmsed under all Environmental Laws. Except fahsinstances as would not individue

or in the aggregate have a Material Adverse Efteetie are no past or present events, conditiarsinestances, incidents, actions or
omissions relating to or in any way affecting thentpany or its subsidiaries that violate or mayatelany Environmental Law after the
Closing Date or that may give rise to any environtakliability, or otherwise form the basis of acigim, action, demand, suit, proceeding,
hearing, study or investigation (i) under any Eammental Law, or (ii) based on or related to thenafiacture, processing, distribution, use,
treatment, storage (including without limitationdenground storage tanks), disposal, transport dliveg, or the emission, discharge, release
or threatened release of any hazardous substance.

(t) Books and Record Internal Accounting Contrdlse books and records of the Company and its sialoigis accurately reflect in all

material respects the information relating to theibess of the Company and the subsidiaries, ttagitm and collection of their assets, and
the nature of all transactions giving rise to thégations or accounts receivable of the Compargnyrsubsidiary. The Company and each of
its subsidiaries maintain a system of internal aoting controls sufficient, in the judgment of tiempany, to provide reasonable assurance
that (i) transactions are executed in accordantte wanagement's general or specific authorizati@hsransactions are recorded as neces

to permit preparation of financial statements infoomity with GAAP and to maintain asset accourltghi(iii) access to assets is permitted
only in accordance with management's general anifspauthorization and (iv) the recorded accouiiiigtfor assets is compared with the
existing assets at reasonable intervals and



appropriate actions is taken with respect to afferdinces.

(u) Material Agreements. Except as set forth infbem 10-KSB, Form 10-QSB or on Schedule 2.1(ugteemeither the Company nor any
subsidiary is a party to any written or oral coatrinstrument, agreement, commitment, obligatgan or arrangement, a copy of which
would be required to be filed with the Commissisraa exhibit to a registration statement on Forr238 applicable form (collectively,
"Material Agreements") if the Company or any sulmsiglwere registering securities under the Seasrifict. Except as set forth on Schedule
2.1(u) or in the Commission Documents, the Compary/each of its subsidiaries has in all materispeets performed all the obligations
required to be performed by them to date undefdregoing agreements, have received no notice failuteand, to the best of the Company's
knowledge are not in default under any Materialé&gnent now in effect, the result of which couldszaa Material Adverse Effect. Except
set forth on Schedule 2.1(u) or in the Commissioawnents, no written or oral contract, instrumagteement, commitment, obligation,
or arrangement of the Company or of any subsidiarys or shall limit the payment of dividends dretCompany's Preferred Shares, other
Preferred Stock, if any, or its Common Stock.

(v) Transactions with Affiliates. Except as settfoin the Form 10-KSB, Form 1QSB or on Schedule 2.1(v) hereto, there are ncldaase:
agreements, contracts, royalty agreements, manag@metracts or arrangements or other continuiagsactions between (a) the Company,
any subsidiary or any of their respective custoroersuppliers on the one hand, and (b) on the dtaed, any officer, employee, consultan
director of the Company, or any of its subsidigr@sany person owning any capital stock of the @any or any subsidiary or any membe
the immediate family of such officer, employee, saltant, director or stockholder or any corporatiorother entity controlled by such offic
employee, consultant, director or stockholder, oreanber of the immediate family of such officer,poyee, consultant, director or
stockholder.

(w) Securities Act of 1933. Based in material pgon the representations herein of the Purchaber&ompany has complied and will
comply with all applicable federal and state sam@silaws in connection with the offer, issuance sale of the Shares and the Warrants
hereunder. Neither the Company nor anyone actirigsdrehalf, directly or indirectly, has or willlseoffer to sell or solicit offers to buy any

of the Shares, the Warrants or similar securitest solicit offers with respect thereto from,emter into any preliminary conversations or
negotiations relating thereto with, any persorhas taken or will take any action so as to brirggigisuance and sale of any of the Shares and
the Warrants under the registration provisionshef$ecurities Act and applicable state securities| and neither the Company nor any of its
affiliates, nor any person acting on its or thaihalf, has engaged in any form of general solioitabr general advertising (within the mear

of Regulation D under the Securities Act) in cortimecwith the offer or sale of any of the Shared #re Warrants.

(x) Governmental Approvals. Except as set fortthmForm 10-KSB or Form 10-QSB, and except forfilivgy of any notice prior or
subsequent to the Closing Date that may be requindér applicable state and/or Federal securdi@s (which if required, shall be filed on a
timely basis), including the filing of a Form D aadegistration statement or statements pursuahttRegistration Rights Agreement, and
the filing of the Certificate of



Designation with the Secretary of State for theeStd Nevada, no authorization, consent, apprdicainse, exemption of, filing or registrati
with any court or governmental department, comraigsboard, bureau, agency or instrumentality, doices foreign, is or will be necessary
for, or in connection with, the execution or defivef the Preferred Shares and the Warrants, ahfoperformance by the Company of its
obligations under the Transaction Documents.

(y) Employees. Neither the Company nor any subsidias any collective bargaining arrangements cgexgents covering any of its
employees, except as set forth in the Form 10-K&Bm 10-QSB or on Schedule 2.1(y) hereto. Excegeaforth in the Form 18SB, Form
10-QSB or on Schedule 2.1(y) hereto, neither thea@amy nor any subsidiary has any employment cantgceement regarding proprietary
information, non-competition agreement, non-saiditn agreement, confidentiality agreement, orather similar contract or restrictive
covenant, relating to the right of any officer, dayge or consultant to be employed or engaged &Y ttmpany or such subsidiary. Since
September 30, 2002, no officer, consultant or kapleyee of the Company or any subsidiary whoseitetion, either individually or in the
aggregate, could have a Material Adverse Effect,tbeaminated or, to the knowledge of the Compaag,dny present intention of terminating
his or her employment or engagement with the Compamany subsidiary.

(z) Absence of Certain Developments. Except asigeavon Schedule 2.1(z) hereto, since Decembe2@®12, neither the Company nor any
subsidiary has:

(i) issued any stock, bonds or other corporatergggsior any rights, options or warrants with resfpthereto;

(if) borrowed any amount or incurred or become scijo any liabilities (absolute or contingent) epccurrent liabilities incurred in the
ordinary course of business which are comparabfaiare and amount to the current liabilities imedrin the ordinary course of business
during the comparable portion of its prior fiscaby, as adjusted to reflect the current naturevahdne of the Company's or such subsidiary's
business;

(iii) discharged or satisfied any lien or encumlz@or paid any obligation or liability (absoluteammtingent), other than current liabilities
paid in the ordinary course of business;

(iv) declared or made any payment or distributiboash or other property to stockholders with respe its stock, or purchased or redeemed,
or made any agreements so to purchase or redegrahares of its capital stock;

(v) sold, assigned or transferred any other targilskets, or canceled any debts or claims, excéipe iordinary course of business;

(vi) sold, assigned or transferred any patent siglhhidemarks, trade names, copyrights, tradetsemrether intangible assets or intellectual
property rights, or disclosed any proprietary cdefitial information to any person except to cust@nethe ordinary course of business or to
the Purchasers or their representatives;
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(vii) suffered any substantial losses or waived Aaghts of material value, whether or not in thdipary course of business, or suffered the
loss of any material amount of prospective business

(viil) made any changes in employee compensatice@in the ordinary course of business and canistith past practices;
(ixX) made capital expenditures or commitments tfoerinat aggregate in excess of $100,000;

(x) entered into any other transaction other tmatné ordinary course of business, or enteredanfoother material transaction, whether or
not in the ordinary course of business;

(xi) made charitable contributions or pledges iness of $25,000;

(xii) suffered any material damage, destructiocasualty loss, whether or not covered by insurance;

(xiii) experienced any material problems with lalbormanagement in connection with the terms andlitions of their employment;

(xiv) effected any two or more events of the foliegdkind which in the aggregate would be matewahte Company or its subsidiaries; or
(xv) entered into an agreement, written or otheewie take any of the foregoing actions.

(aa) Use of Proceeds. The proceeds from the salee d¥referred Shares will be used by the Companwérking capital and general
corporate purposes.

(bb) Public Utility Holding Company Act and Investmt Company Act Status. The Company is not a "hgldompany" or a "public utility
company" as such terms are defined in the Publidytolding Company Act of 1935, as amended. Tdmmpany is not, and as a result of
and immediately upon the Closing will not be, amvéstment company" or a company "controlled" byiamestment company," within the
meaning of the Investment Company Act of 1940,rasraled.

(cc) ERISA. No liability to the Pension Benefit Gaaty Corporation has been incurred with respeantpPlan by the Company or any of its
subsidiaries which is or would be materially adeexsthe Company and its subsidiaries. The exatatia delivery of this Agreement and
issuance and sale of the Preferred Shares wilhmotve any transaction which is subject to thehilbd@ions of Section 406 of ERISA or in
connection with which a tax could be imposed punst@a Section 4975 of the Internal Revenue CodEd86, as amended, provided that, if
any of the Purchasers, or any person or entitydais a beneficial interest in any of the Purchgseran "employee pension benefit

plan" (within the meaning of Section 3(2) of ERISAith respect to which the Company is a "partyniteiest” (within the meaning of
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Section 3(14) of ERISA), the requirements of Sextid07(d)(5) and 408(e) of ERISA, if applicables aret. As used in this Section 2.1(ac),
the term "Plan" shall mean an "employee pensiorfitgmian” (as defined in Section 3 of ERISA) whishor has been established or
maintained, or to which contributions are or hagerbmade, by the Company or any subsidiary or gyrade or business, whether or not
incorporated, which, together with the Companyror subsidiary, is under common control, as desdribeSection 414(b) or (c) of the Code.

(dd) Dilutive Effect. The Company understands agkhawledges that the number of Conversion Shasesiide upon conversion of the
Preferred Shares and the Warrant Shares issuatiteaxercise of the Warrants will increase in cartdiicumstances. The Company further
acknowledges that its obligation to issue ConverS§ibares upon conversion of the Preferred Shamsciordance with this Agreement and
the Certificate of Designation and its obligatidagssue the Warrant Shares upon the exerciseedMdwrrants in accordance with this
Agreement and the Warrants, is, in each case, @esahd unconditional regardless of the dilutifectfthat such issuance may have on the
ownership interest of other stockholders of the Gany.

(ee) Independent Nature of Purchasers. The Comgeimowledges that the obligations of each Purchasder the Transaction Documents
are several and not joint with the obligations w§ ather Purchaser, and no Purchaser shall bensigpe in any way for the performance of
the obligations of any other Purchaser under tlamJaction Documents. The decision of each Purchagerchase Shares pursuant to this
Agreement has been made by such Purchaser indejtgnafieany other purchase and independently ofiaformation, materials, statements
or opinions as to the business, affairs, operatiassets, properties, liabilities, results of opens, condition (financial or otherwise) or
prospects of the Company or of its subsidiarieivinnay have made or given by any other Purchadey any agent or employee of any
other Purchaser, and no Purchaser or any of itsteige employees shall have any liability to anydRaser (or any other person) relating t
arising from any such information, materials, stadats or opinions. The Company further acknowledlgasnothing contained herein, or in
any Transaction Document, and no action taken pyPamchaser pursuant hereto or thereto, shall bmdd to constitute the Purchasers as a
partnership, an association, a joint venture orathegr kind of entity, or create a presumption thatPurchasers are in any way acting in
concert or as a group with respect to such obbgatbr the transactions contemplated by the Tréinsaldocuments. Each Purchaser shall be
entitled to independently protect and enforceights, including without limitation, the rights aiig out of this Agreement or out of the other
Transaction Documents, and it shall not be necgdsaany other Purchaser to be joined as an anfditiparty in any proceeding for such
purpose.

(ff) No Integrated Offering. Neither the Companyy any of its affiliates, nor any person actingitsror their behalf, has directly or indirectly
made any offers or sales of any security or selicény offers to buy any security under circumstaritbat would cause the offering of the
Shares pursuant to this Agreement to be integratidprior offerings by the Company for purposeshd Securities Act which would prewv
the Company from selling the Shares pursuant te BO6 under the Securities Act, or any applicak@hange-related stockholder approval
provisions, nor will the Company or any of its héfies or subsidiaries take any action or stepswioald cause the offering of the Shares t
integrated with other
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offerings. The Company does not have any registiatiatement pending before the Commission or ntiyrander the Commission's review.

(gg) Sarbanes-Oxley Act(hh) . The Company is irstauftial compliance with the applicable provisionshe Sarbanes-Oxley Act of 2002
(the "Sarbanes-Oxley Act"), and the rules and r&tiphs promulgated thereunder, that are effectidbiatends to comply substantially with
other applicable provisions of the Sarbanes-Oxlely And the rules and regulations promulgated thmeter, upon the effectiveness of such
provisions.

Section 2.2 Representations and Warranties of tinehBsers. Each of the Purchasers hereby makéslitheing representations and
warranties to the Company with respect solelydelitand not with respect to any other Purchaser:

(a) Organization and Standing of the PurchasethelPurchaser is an entity, such Purchaser isp@tion or partnership duly incorporated
or organized, validly existing and in good standimgler the laws of the jurisdiction of its incorption or organization.

(b) Authorization and Power. The Purchaser hasdbaisite power and authority to enter into andgrer this Agreement and to purchase
Preferred Shares and Warrants being sold to itineler. The execution, delivery and performancédisfAgreement and the Registration
Rights Agreement by such Purchaser and the constiomiy it of the transactions contemplated herabg thereby have been duly
authorized by all necessary corporate or partngmsttion, and no further consent or authorizatibsuch Purchaser or its Board of Directors,
stockholders, or partners, as the case may begisred. Each of this Agreement and the RegistrdRights Agreement has been duly
authorized, executed and delivered by such Purclaaskeconstitutes, or shall constitute when exetatal delivered, a valid and binding
obligation of the Purchaser enforceable againsPtirehaser in accordance with the terms thereof.

(c) No Conflicts. The execution, delivery and penfiance of this Agreement and the Registration Riglgreement and the consummation by
such Purchaser of the transactions contemplatetbyend thereby or relating hereto do not andmuatl(i) result in a violation of such
Purchaser's charter documents or bylaws or otlgamnizational documents or (ii) conflict with, orrstitute a default (or an event which with
notice or lapse of time or both would become awéfander, or give to others any rights of terntioa, amendment, acceleration or
cancellation of any agreement, indenture or inséminor obligation to which such Purchaser is aypartoy which its properties or assets are
bound, or result in a violation of any law, ruleregulation, or any order, judgment or decreemyf @urt or governmental agency applicable
to such Purchaser or its properties (except foh saaflicts, defaults and violations as would riodividually or in the aggregate, have a
material adverse effect on such Purchaser). Suath&ser is not required to obtain any consent,aaizifition or order of, or make any filing
or registration with, any court or governmentalragein order for it to execute, deliver or perfoamy of its obligations under this Agreement
or the Registration Rights Agreement or to purchiasePreferred Shares or acquire the Warrantsdordance with the terms hereof, provi
that for purposes of the representation made sghintence, such Purchaser is assuming and relgorgthe accuracy of the relevant
representations and agreements of the Companynherei
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(d) Acquisition for Investment. Such Purchaserdguaring the Preferred Shares and the Warrant$ysialeits own account for the purpose of
investment and not with a view to or for sale imeection with distribution. Such Purchaser doeshaok a present intention to sell the
Preferred Shares or the Warrants, nor a presearigement (whether or not legally binding) or iniemto effect any distribution of the
Preferred Shares or the Warrants to or throughpanson or entity; provided, however, that by making representations herein and subject
to Section 2.2(f) below, such Purchaser does nateaip hold the Shares or the Warrants for anyrminm or other specific term and reserves
the right to dispose of the Shares or the Warraingsy time in accordance with Federal and statergies laws applicable to such disposit
Such Purchaser acknowledges that it is able tothedinancial risks associated with an investniernihe Preferred Shares and the Warrants
and that it has been given full access to suchrdsaaf the Company and the subsidiaries and toffieers of the Company and the
subsidiaries and received such information asstdeemed necessary or appropriate to conductétsliigence investigation and has
sufficient knowledge and experience in investingampanies similar to the Company in terms of tben@any's stage of development so as
to be able to evaluate the risks and merits ahitestment in the Company.

(e) Status of Purchasers. Such Purchaser is aretited investor” as defined in Regulation D progatiéd under the Securities Act. Such
Purchaser is not required to be registered aslkebrealer under Section 15 of the Exchange Actsaioth Purchaser is not a broker-dealer.

(f) Opportunities for Additional Information. Eaéturchaser acknowledges that such Purchaser hakéagportunity to ask questions of ¢
receive answers from, or obtain additional inforiorafrom, the executive officers of the Company@eming the financial and other affairs
of the Company, and to the extent deemed necesshgit of such Purchaser's personal knowledgdeiCompany's affairs, such Purchaser
has asked such questions and received answers folltkatisfaction of such Purchaser, and suclelager desires to invest in the Company.

(9) No General Solicitation. Each Purchaser ackedges that the Preferred Shares and the Warranésnweoffered to such Purchaser by
means of any form of general or public solicitatmrgeneral advertising, or publicly disseminatddeatisements or sales literature, including
(i) any advertisement, article, notice or other owmication published in any newspaper, magazinsinaifar media, or broadcast over
television or radio, or

(i) any seminar or meeting to which such Purchaszs invited by any of the foregoing means of comitations.

(h) Rule 144. Such Purchaser understands thatitheeS$ must be held indefinitely unless such Shemesegistered under the Securities Ac
an exemption from registration is available. SuahcRaser acknowledges that such Purchaser is éamiith Rule 144 of the rules and
regulations of the Commission, as amended, pronedgaursuant to the Securities Act ("Rule 144") #rat such person has been advised
that Rule 144 permits resales only under certatunistances. Such Purchaser understands that éxtéra that Rule 144 is not available,
such Purchaser will be unable to sell any Shardwowi either registration under the Securities éxcthe existence of another exemption from
such registration requirement.
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(i) General. Such Purchaser understands that taeeSlare being offered and sold in reliance oarsstictional exemption from the registra
requirement of Federal and state securities lawlgla Company is relying upon the truth and acguodiche representations, warranties,
agreements, acknowledgments and understandinggloffurchaser set forth herein in order to detegrttie applicability of such exemptions
and the suitability of such Purchaser to acquieeShares.

(j) Independent Investment. No Purchaser has agoead with any other Purchaser for the purposacqtiiring, holding, voting or disposing
of the Shares purchased hereunder for purposesctib8 13(d) under the Exchange Act, and each Rsgstis acting independently with
respect to its investment in the Shares.

ARTICLE 111
Covenants

The Company covenants with each of the Purchasdidlaws, which covenants are for the benefithef Purchasers and their permitted
assignees (as defined herein).

Section 3.1 Securities Compliance. (a) The Compsuayl notify the Commission in accordance with ithieles and regulations, of the
transactions contemplated by any of the Transa@meruments, including filing a Form D with respézthe Preferred Shares, Warrants,
Conversion Shares and Warrant Shares as requickst Regulation D, and shall take all other necgsaetion and proceedings as may be
required and permitted by applicable law, rule segllation, for the legal and valid issuance ofReferred Shares, the Warrants, the
Conversion Shares and the Warrant Shares to tleh&sers or subsequent holders.

(b) Unless waived by a Purchaser by means of piryisixty-one

(61) days notice to the Company, in connection &itoluntary Conversion (as such term is definethénCertificate of Designation) or the
exercise of the Warrants, the Company covenantagreks that upon receipt of a Conversion Notigeyant to Section 5(b)(ii) of the
Certificate of Designation or Exercise Form purduarSection 2(b) of the Warrants that it will manvert such number of shares that, when
aggregated with all other shares of Common Stoek tiwned by a Purchaser beneficially or deemedfioeally owned by a Purchaser,
would result in a Purchaser owning more than 4.99%l of such Common Stock as would be outstandimguch date of conversion or such
date of exercise of the Warrant, as determineddom@ance with Section 16 of the Exchange Act amd¢gulations promulgated thereunder;
provided, however, that if pursuant to this SectimeCompany does not convert or issue the nunfterases requested under the applicable
Conversion Notice or Exercise Form, the Company/at be subject to Section 5(b)(v) of the Certifie of Designation as a result of such
failure to convert.

Section 3.2 Registration and Listing. The Compaillyoause its Common Stock to continue to be regéed under Sections 12(b) or 12(g) of
the Exchange Act, will comply in all respects wihreporting and filing obligations under the Eaolge Act, will comply with all
requirements related to any registration staterfiledt pursuant to this
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Agreement or the Registration Rights Agreement,\vaifichot take any action or file any document (uher or not permitted by the Securities
Act or therules promulgated thereunder) to terminate or su$gech registration or to terminate or suspencefsrting and filing obligatior
under the Exchange Act or Securities Act, excepteaimitted herein. The Company will take all acti@mtessary to continue the listing or
trading of its Common Stock on the over-the-couetectronic bulletin board.

Section 3.3 Inspection Rights. The Company shathfieduring normal business hours and upon reddemaquest and reasonable notice,
each Purchaser or any employees, agents or repatges thereof, so long as such Purchaser shabligated hereunder to purchase the
Preferred Shares or shall beneficially own any&trefl Shares, or shall own Conversion Shares wiidhe aggregate, represent more than
2% of the total combined voting power of all votisgcurities then outstanding, for purposes reaspmalated to such Purchaser's interests as
a stockholder to examine and make reasonable copas extracts from the records and books of @aicof, and visit and inspect the
properties, assets, operations and business &fdhgany and any subsidiary, and to discuss the@saffmances and accounts of the
Company and any subsidiary with any of its officemnsultants, directors, and key employees.

Section 3.4 Compliance with Laws. The Company stathply, and cause each subsidiary to comply, alithpplicable laws, rules,
regulations and orders, noncompliance with whichld¢dave a Material Adverse Effect.

Section 3.5 Keeping of Records and Books of Accoline Company shall keep and cause each substdi&sep adequate records and b
of account, in which complete entries will be matdaccordance with GAAP consistently applied, retfteg all financial transactions of the
Company and its subsidiaries, and in which, fohd@cal year, all proper reserves for depreciatd@pletion, obsolescence, amortization,
taxes, bad debts and other purposes in connecttbritarbusiness shall be made.

Section 3.6 Reporting Requirements. If the Commisseases making periodic reports filed under 8edB of the Exchange Act available
via its Election Data Gathering Retrieval and As#ySystem, then at a Purchaser's request the @grspall furnish the following to such
Purchaser so long as such Purchaser shall be tdgliareunder to purchase the Preferred Sharémlbbeneficially own any Preferred
Shares, or shall own Conversion Shares which,aratgregate, represent more than 2% of the totabiced voting power of all voting
securities then outstanding:

(a) Quarterly Reports filed with the CommissionFmrm 10-QSB as soon as practical after the docuiditéd with the Commission, and in
any event within fifty-five (55) days after the eafleach of the first three fiscal quarters of @G@mmpany;

(b) Annual Reports filed with the Commission oniRat0-KSB as soon as practical after the documeiiegwith the Commission, and in
any event within one hundred (100) days after ticeaf each fiscal year of the Company; and

(c) Copies of all natices and information, inclugliwithout limitation notices
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and proxy statements in connection with any mestitttat are provided to holders of shares of Com8tounk, contemporaneously with the
delivery of such notices or information to suchdesk of Common Stock.

Section 3.7 Amendments. The Company shall not amemdive any provision of the Articles or Bylawstbe Company in any way that
would adversely affect the liquidation preferenaigidends rights, conversion rights, voting rightsedemption rights of the Preferred
Shares; provided, however, that any creation ssuhisce of another series of Junior Stock (as d®finéhe Certificate of Designation) or any
other class or series of equity securities whiclitdbyerms shall rank on parity with the Prefer&hres shall not be deemed to materially and
adversely affect such rights, preferences or myab.

Section 3.8 Other Agreements. The Company shaknigr into any agreement in which the terms ohsagreement would restrict or impair
the right or ability to perform of the Company omwyasubsidiary under any Transaction Document.

Section 3.9 Distributions. So long as any Prefe8kdres or Warrants remain outstanding, the Comagrees that it shall not (i) declare or
pay any dividends or make any distributions to holger(s) of Common Stock or
(i) purchase or otherwise acquire for value, diseor indirectly, any Common Stock or other equsgcurity of the Company.

Section 3.10 Status of Dividends. The Company cantnand agrees that (i) no Federal income taxrretuclaim for refund of Federal
income tax or other submission to the Internal ReeeService will adversely affect the Preferredr&iaany other series of its Preferred
Stock, or the Common Stock, and any deduction stwdlbperate to jeopardize the availability to Pasers of the dividends received
deduction provided by Section 243(a)(1) of the Codany successor provision, (ii) in no reporthargholders or to any governmental body
having jurisdiction over the Company or otherwig# ivtreat the Preferred Shares other than astggapital or the dividends paid thereon
other than as dividends paid on equity capital astequired to do so by a governmental body hguirigdiction over the accounts of the
Company or by a change in generally accepted atioguprinciples required as a result of action hyaathoritative accounting standards
setting body, and (iii) other than pursuant to thigeement or the Certificate of Designation, il wake no action which would result in the
dividends paid by the Company on the Preferredeshant of the Company's current or accumulatedregsrand profits being ineligible for
the dividends received deduction provided by

Section 243(a)(1) of the Code. The preceding sestshall not be deemed to prevent the Company @iesignating the Preferred Stock as
"Convertible Preferred Stock" in its annual andrtgrdy financial statements in accordance wittpit®r practice concerning other series of
preferred stock of the Company. Notwithstandingftregoing, the Company shall not be required state or modify its tax returns for
periods prior to the Closing Date. In the event tha Purchasers have reasonable cause to bétigvdividends paid by the Company on the
Preferred Shares out of the Company's currentamaglated earnings and profits will not be treasatligible for the dividends received
deduction provided by Section 243(a)(1) of the Cadeny successor provision, the Company wilthatreasonable request of the Purchz
of 51% of the outstanding Preferred Shares, joth tie Purchasers in the submission to the Seofieerequest for a ruling that dividends
paid on the Shares will be so eligible for Fedarabme tax purposes, at the Purchasers expenaddition, the Company will reasonably
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cooperate with the Purchasers (at Purchasers' sgpanany litigation, appeal or other proceedihglienging or contesting any ruling,
technical advice, finding or determination thatnéags and profits are not eligible for the dividenrdceived deduction provided by Section
243(a)(1) of the Code, or any successor provisidhé extent that the position to be taken in arghditigation, appeal, or other proceedin
not contrary to any provision of the Code or inedrin connection with any such submission, litigatiappeal or other proceeding.
Notwithstanding the foregoing, nothing herein caregd shall be deemed to preclude the Company ftaiming a deduction with respect
such dividends if (i) the Code shall hereafter imeaded, or final Treasury regulations thereundetissued or modified, to provide that
dividends on the Preferred Shares or ConversioneStsiould not be treated as dividends for Fedlerame tax purposes or that a deduction
with respect to all or a portion of the dividenasthe Shares is allowable for Federal income tapgses, or

(i) in the absence of such an amendment, issuano®dification and after a submission of a reqé@stuling or technical advice, the serv
shall rule or advise that dividends on the shahesilsl not be treated as dividends for Federal iretaw purposes. If the Service determines
that the Preferred Shares or Conversion Sharesitbesiebt, the Company may file protective clafimsrefund.

Section 3.11 Intentionally Omitted.

Section 3.12 Future Financings; Right of First ©#ad Refusal.

(a) For purposes of this Agreement, a "SubsequeanEing" shall be defined as any subsequent offeale to, or exchange with (or other
type of distribution to), any third party of Comm8itock or any securities convertible, exercisablexchangeable into Common Stock,
including debt securities so convertible, in a gtévtransaction (collectively, the "Financing S&@s") other than a Permitted Financing (as
defined hereinafter). For purposes of this Agredm@#ermitted Financing” shall mean any transacitimolving (i) the Company's issuance
any Financing Securities (other than for cash)innection with a merger and/or acquisition, comkation, sale or disposition of all or
substantially all of the Company's assets, (ii)Goenpany's issuance of Financing Securities in ection with strategic license agreement
long as such issuances are not for the purposaEsing capital, (iii) the Company's issuance ofdficing Securities in connection with
underwritten public offerings of its securities;)(the Company's issuance of Common Stock or gweaisce or grants of options to purchase
Common Stock pursuant to the Company's stock ojpiimms and employee stock purchase plans outstapdithe date hereof, or (v) as a
result of the exercise of options or warrants anvession of convertible notes or preferred stockcilare granted or issued as of the date of
this Agreement.

(b) During the period commencing on the Closingelaid ending on the date that is twelve (12) mofafeving the Closing Date, the
Company covenants and agrees to promptly notifpgirevent later than five (5) days after makingemeiving an applicable offer) in writing
(a "Rights Notice") each Purchaser of the termsamdlitions of any proposed Subsequent Financihg.Rights Notice shall describe, in
reasonable detail, the proposed Subsequent Firgartbim proposed closing date of the Subsequenhéiimg, which shall be within thirty

(30) calendar days from the date of the Rightsd¢gtincluding, without limitation, all of the ternamd conditions thereof. The Rights Notice
shall provide each Purchaser an option (the "Ri@imtson") during the fifteen (15) trading days tolling delivery of the Rights Notice (the
"Option Period") to inform the Company whether s&ehchaser will purchase up to
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its pro rata portion of the Purchase Price forgbeurities being offered in such Subsequent Fingnan the same, absolute terms and
conditions as contemplated by such Subsequent &imafthe "First Refusal Rights"). Delivery of aRyghts Notice constitutes a
representation and warranty by the Company thatthee no other material terms and conditions ngements, agreements or otherwise
except for those disclosed in the Rights Noticgrtvide additional compensation to any party paéting in any proposed Subsequent
Financing, including, but not limited to, additidm@ampensation based on changes in the Purchase dtrany type of reset or adjustment
purchase or conversion price or to issue additieaealrities at any time after the closing date $tiasequent Financing. If the Company does
not receive notice of exercise of the Rights Opfrom the Purchasers within the Option Period,Gloenpany shall have the right to close the
Subsequent Financing on the scheduled closingvd#ie third party; provided that all of the ma#drierms and conditions of the closing are
the same as those provided to the Purchasers Rigivs Notice. If the closing of the proposed Shgent Financing does not occur on that
date, any closing of the contemplated SubsequaanEing or any other Subsequent Financing shalbgect to all of the provisions of this
Section 3.12, including, without limitation, thelidery of a new Rights Notice. The provisions oftiSection 3.12(b) shall not apply to
issuances of Financing Securities in a Permittedrging.

Section 3.13 Reservation of Shares. So long agftie Preferred Shares or Warrants remain outstgnthe Company shall take all action
necessary to at all times have authorized, andweddor the purpose of issuance, no less than 1&0e aggregate number of shares of
Common Stock needed to provide for the issuanteeo€onversion Shares and the Warrant Shares.

Section 3.14 Transfer Agent Instructions. The Camypshall issue irrevocable instructions to its &fen agent, and any subsequent transfer
agent, to issue certificates, registered in theenafreach Purchaser or its respective nomine&(s)hé Conversion Shares and the Warrant
Shares in such amounts as specified from timarte by each Purchaser to the Company upon conveskibe Preferred Shares or exercise
of the Warrants in the form of Exhibit G attachexstdto (the "Irrevocable Transfer Agent InstructlynBrior to registration of the Conversion
Shares and the Warrant Shares under the Secusdieall such certificates shall bear the restvietiegend specified in Section 6.1 of this
Agreement. The Company warrants that no instruaitber than the Irrevocable Transfer Agent Instaunt referred to in this Section 3.14
will be given by the Company to its transfer agemd that the Shares shall otherwise be freely fieaaisle on the books and records of the
Company as and to the extent provided in this Agexg and the Registration Rights Agreement. Nothindis Section 3.14 shall affect in
any way each Purchaser's obligations and agreerseinfisrth in Section 6.1 to comply with all applide prospectus delivery requirements, if
any, upon resale of the Shares. If a Purchaseiqeethe Company with an opinion of counsel, ireaegally acceptable form, to the effect
that a public sale, assignment or transfer of te&r& may be made without registration under tle8&s Act or the Purchaser provides the
Company with reasonable assurances that the Stemdse sold pursuant to Rule 144 without any i&gin as to the number of securities
acquired as of a particular date that can themineediately sold, the Company shall permit the fiemsnd, in the case of the Conversion
Shares and the Warrant Shares, promptly instrsittahsfer agent to issue one or more certifidatesch name and in
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such denominations as specified by such Purchaskewihout any restrictive legend. The Company agkedges that a breach by it of its
obligations under this Section 3.14 will causepgenr@ble harm to the Purchasers by vitiating thenindnd purpose of the transaction
contemplated hereby. Accordingly, the Company askedges that the remedy at law for a breach afhtgyations under this Section 3.14
will be inadequate and agrees, in the event ofadir or threatened breach by the Company of thagpwas of this Section 3.14, that the
Purchasers shall be entitled, in addition to dibotavailable remedies, to an order and/or injomctéstraining any breach and requiring
immediate issuance and transfer, without the ndgesfsshowing economic loss and without any bonather security being required.

Section 3.15 Disposition of Assets. So long adttederred Shares remain outstanding, neither timep@ay nor any Subsidiary shall sell,
transfer or otherwise dispose of any of its prapertassets and rights including, without limitatids software and intellectual property, to
any person except for sales to customers in thieamdcourse of business or with the prior writtemsent of the holders of a majority of the
Preferred Shares then outstanding.

ARTICLE IV
CONDITIONS

Section 4.1 Conditions Precedent to the Obligatiotne Company to Sell the Shares. The obligatemrebnder of the Company to issue and
sell the Preferred Shares and the Warrants touhehBsers is subject to the satisfaction or waaeor before the Closing, of each of the
conditions set forth below. These conditions aretie Company's sole benefit and may be waivedhéyCompany at any time in its sole
discretion.

(a) Accuracy of Each Purchaser's Representatiash$\frranties. The representations and warrantieadf Purchaser shall be true and
correct in all material respects as of the datenwhade and as of the Closing Date as though matiataime, except for representations and
warranties that are expressly made as of a paaticialte, which shall be true and correct in allerat respects as of such date.

(b) Performance by the Purchasers. Each Purchiaakthave performed, satisfied and complied imadkerial respects with all covenants,
agreements and conditions required by this Agre¢tadpe performed, satisfied or complied with bgls®Purchaser at or prior to the Closing.

(c) No Injunction. No statute, rule, regulationeeutive order, decree, ruling or injunction shaiVé been enacted, entered, promulgated or
endorsed by any court or governmental authorityoofipetent jurisdiction which prohibits the consuntioraof any of the transactions
contemplated by this Agreement.

(d) Delivery of Purchase Price. The Purchase Rocthe Preferred Shares and Warrants has beeredsdi to the Company at the Closing
Date.

(e) Delivery of Transaction Documents. The TransadDocuments have
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been duly executed and delivered by the Purché&séne Company.

Section 4.2 Conditions Precedent to the Obligatiotme Purchasers to Purchase the Shares. Thetbtidhereunder of each Purchaser to
acquire and pay for the Preferred Shares and theaWita is subject to the satisfaction or waivegratefore the Closing, of each of the
conditions set forth below. These conditions aresfich Purchaser's sole benefit and may be waivasddh Purchaser at any time in its sole
discretion.

(a) Accuracy of the Company's Representations aadafities. Each of the representations and waesnfithe Company shall be true and
correct in all material respects as of the datenwhade and as of the Closing Date as though matiatdime (except for representations and
warranties that are expressly made as of a paatidiate), which shall be true and correct in altarial respects as of such date.

(b) Performance by the Company. The Company shak Iperformed, satisfied and complied in all respeith all covenants, agreements
and conditions required by this Agreement to bégpered, satisfied or complied with by the Companhwgraprior to the Closing.

(c) No Suspension, Etc. From the date hereof t€theing Date, trading in the Company's Common Isghall not have been suspended by
the Commission (except for any suspension of tadirlimited duration agreed to by the Company,ahtsuspension shall be terminated
prior to the applicable Closing), and, at any tipnier to the Closing, trading in securities genlgrak reported by Bloomberg Financial
Markets ("Bloomberg") shall not have been suspemdiinited, or minimum prices shall not have bestablished on securities whose tre
are reported by Bloomberg, or on the New York Stegkhange, nor shall a banking moratorium have loeefared either by the United
States or New York State authorities, nor shalldheave occurred any material outbreak or escalatidnostilities or other national or
international calamity or crisis of such magnitinlés effect on, or any material adverse changaniy financial market which, in each cas¢
the judgment of such Purchaser, makes it impraugocar inadvisable to purchase the Preferred Shares

(d) No Injunction. No statute, rule, regulationgextive order, decree, ruling or injunction shal/& been enacted, entered, promulgated or
endorsed by any court or governmental authorityoofipetent jurisdiction which prohibits the consuntioraof any of the transactions
contemplated by this Agreement.

(e) No Proceedings or Litigation. No action, suipooceeding before any arbitrator or any governaleauthority shall have been
commenced, and no investigation by any governmeuitdority shall have been threatened, againsCtmpany or any subsidiary, or any of
the officers, directors or affiliates of the Compam any subsidiary seeking to restrain, preverthange the transactions contemplated by
Agreement, or seeking damages in connection with s@nsactions.

(f) Certificate of Designation of Rights and Prefieces. Prior to the Closing, the Certificate ofibeation in the form of Exhibit D attached
hereto shall have been filed with the Secretargtate of Nevada.
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(9) Opinion of Counsel, Etc. At the Closing, the¢hasers shall have received an opinion of coungle Company, dated the date of the
Closing, in the form of Exhibit H hereto, and swather certificates and documents as the Purchaséiscounsel shall reasonably require
incident to the Closing.

(h) Registration Rights Agreement. At the Clositligg Company shall have executed and delivered dyésRation Rights Agreement to each
Purchaser.

(i) Certificates. The Company shall have executedidelivered to the Purchasers the certificatesyah denominations as such Purchaser
shall request) for the Preferred Shares and Wartaging acquired by such Purchaser at the Closing.

() Resolutions. The Board of Directors of the Camyp shall have adopted resolutions consistent S&tttion 2.1(b) above in a form
reasonably acceptable to such Purchaser (the "Risd").

(k) Reservation of Shares. As of the Closing Déite,Company shall have reserved out of its autedrand unissued Common Stock, solely
for the purpose of effecting the conversion of Rineferred Shares and the exercise of the Warramismber of shares of Common Stock
equal to at least 120% of the aggregate numbepnf€rsion Shares issuable upon conversion of teiefPed Shares outstanding on the
Closing Date and the number of Warrant Shares lidsugpon exercise of the number of Warrants assgisuich Warrants were granted on
Closing Date (after giving effect to the Prefer&ithres and the Warrants to be issued on the ClBsiteyand assuming all such Preferred
Shares and Warrants were fully convertible or ezalie on such date regardless of any limitatiothertiming or amount of such
conversions or exercises).

() Transfer Agent Instructions. The Irrevocablafsfer Agent Instructions, in the form of Exhibia@ached hereto, shall have been deliv
to and acknowledged in writing by the Company'agfar agent.

(m) Secretary's Certificate. The Company shall tdelevered to such Purchaser a secretary's catefidated as of the Closing Date, as to
(i) the Resolutions, (ii) the Articles, (iii) theyBaws, (iv) the Certificate of Designation, eachrasffect at the Closing, and (iv) the authority
and incumbency of the officers of the Company etingithe Transaction Documents and any other doatsrrequired to be executed or
delivered in connection therewith.

(n) Officer's Certificate. The Company shall haedéivcered to the Purchasers a certificate of an ke officer of the Company, dated as of
the Closing Date, confirming the accuracy of thenpany's representations, warranties and covenambthe Closing Date and confirming
the compliance by the Company with the conditiorecedent set forth in this Section 4.2 as of thesigig Date.

(o) Lock-Up Agreement. At the Closing, the Compahyll have executed and delivered the Lock-Up Agerd to each Purchaser.
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(p) Material Adverse Effect. No Material Adversddett shall have occurred at or before the ClosiateD
ARTICLEV
I ntentionally Omitted
ARTICLE VI
Stock Certificate Legend

Section 6.1 Legend. Each certificate representiegPreferred Shares and the Warrants, and, if pgpte, securities issued upon conversion
thereof, shall be stamped or otherwise imprintetth wilegend substantially in the following form éddition to any legend required by
applicable state securities or "blue sky" laws):

THESE SECURITIES REPRESENTED BY THIS CERTIFICATEHE "SECURITIES") HAVE NOT BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIEET") OR ANY STATE SECURITIES LAWS AND MAY NOT BE
SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS®RSTERED UNDER THE SECURITIES ACT AND UNDER
APPLICABLE STATE SECURITIES LAWS OR CYBERLUX CORP@RION SHALL HAVE RECEIVED AN OPINION OF ITS
COUNSEL THAT REGISTRATION OF SUCH SECURITIES UNDHERHE SECURITIES ACT AND UNDER THE PROVISIONS OF
APPLICABLE STATE SECURITIES LAWS IS NOT REQUIRED.

The Company agrees to reissue certificates repiegehe Shares without the legend set forth alibaesuch time, prior to making any
transfer of any Shares or Shares, such holderahshall give written notice to the Company desogithe manner and terms of such transfer
and removal as the Company may reasonably recareb{(x) the Shares have been registered for sdieruhe Securities Act and the holde
selling such shares and is complying with its peasps delivery requirement under the Securities @gtthe holder is selling such Shares in
compliance with the provisions of Rule 144 or @ provisions of paragraph (k) of Rule 144 applguoh Shares.

ARTICLE VII
Intentionally Omitted.
ARTICLE VIII
Indemnification

Section 8.1 General Indemnity. The Company ageéasiemnify and hold harmless the Purchasers andiater (and their respective
directors, officers, affiliates, agents,
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successors and assigns) from and against any ldodsas, liabilities, deficiencies, costs, damagyss expenses (including, without limitati
reasonable attorneys' fees, charges and disburt&meurred by the Purchasers as a result of magcuracy in or breach of the
representations, warranties or covenants madeeb@dmpany herein. Each Purchaser severally byjoimly agrees to indemnify and hold
harmless the Company and its directors, officdfdiades, agents, successors and assigns fronagathst any and all losses, liabilities,
deficiencies, costs, damages and expenses (ingludithout limitation, reasonable attorneys' feggrges and disbursements) incurred by
Company as result of any inaccuracy in or breadh@fepresentations, warranties or covenants fmadech Purchaser herein. The
maximum aggregate liability of each Purchaser pamsto its indemnification obligations under thigiéle 8 shall not exceed the portion of
the Purchase Price paid by such Purchaser hereunder

Section 8.2 Indemnification Procedure. Any parttitesd to indemnification under this Article VIl "indemnified party") will give written
notice to the indemnifying party of any mattersigivrise to a claim for indemnification; providdtiat the failure of any party entitled to
indemnification hereunder to give notice as progiitierein shall not relieve the indemnifying partyte obligations under this Article VIII
except to the extent that the indemnifying partgagtually prejudiced by such failure to give notitecase any action, proceeding or claim is
brought against an indemnified party in respeatloich indemnification is sought hereunder, the mdé#ying party shall be entitled to
participate in and, unless in the reasonable judgmithe indemnified party a conflict of interdstween it and the indemnifying party may
exist with respect of such action, proceeding aine) to assume the defense thereof with counssbredly satisfactory to the indemnified
party. In the event that the indemnifying party iadg an indemnified party that it will contest sacblaim for indemnification hereunder, or
fails, within thirty (30) days of receipt of anydemnification notice to notify, in writing, suchngen of its election to defend, settle or
compromise, at its sole cost and expense, anymgiioceeding or claim (or discontinues its defeats#ny time after it commences such
defense), then the indemnified party may, at itsoop defend, settle or otherwise compromise orgash action or claim. In any event, unl
and until the indemnifying party elects in writitmassume and does so assume the defense of dnglaume, proceeding or action, the
indemnified party's costs and expenses arisingbilite defense, settlement or compromise of ank aation, claim or proceeding shall be
losses subject to indemnification hereunder. Tlernmified party shall cooperate fully with the ingl@fying party in connection with any
negotiation or defense of any such action or claynthe indemnifying party and shall furnish to thdemnifying party all information
reasonably available to the indemnified party whiglates to such action or claim. The indemnifyiagty shall keep the indemnified party
fully apprised at all times as to the status ofde&nse or any settlement negotiations with ragpeceto. If the indemnifying party elects to
defend any such action or claim, then the indemdifiarty shall be entitled to participate in suefedse with counsel of its choice at its sole
cost and expense. The indemnifying party shalbediable for any settlement of any action, clainpmceeding effected without its prior
written consent. Notwithstanding anything in thigiéle VIl to the contrary, the indemnifying parghall not, without the indemnified party's
prior written consent, settle or compromise anynelar consent to entry of any judgment in respbeteof which imposes any future
obligation on the
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indemnified party or which does not include, asianonditional term thereof, the giving by the claimhor the plaintiff to the indemnified
party of a release from all liability in respectsafch claim. The indemnification required by thidiéle VIl shall be made by periodic
payments of the amount thereof during the courgevefstigation or defense, as and when bills azeived or expense, loss, damage or
liability is incurred, so long as the indemnifiedrty irrevocably agrees to refund such moneysi# itlitimately determined by a court of
competent jurisdiction that such party was nottlettito indemnification. The indemnity agreemertdstained herein shall be in addition to
(a) any cause of action or similar rights of theéemnified party against the indemnifying party trays, and (b) any liabilities the
indemnifying party may be subject to pursuant ®ltw.

ARTICLE IX
Miscellaneous

Section 9.1 Fees and Expenses. Except as othesatiserth in this Agreement, the Registration Réghgreement or the Certificate of
Designation, each party shall pay the fees andresqseof its advisors, counsel, accountants and estperts, if any, and all other expenses,
incurred by such party incident to the negotiatipreparation, execution, delivery and performarfahie Agreement, provided that the
Company shall pay, at the Closing (i) all actutdmeys' fees and expenses (exclusive of disbunssnaad out-of-pocket expenses) incurred
by the Purchasers up to $25,000 in connection thigtpreparation, negotiation, execution and defiegithis Agreement, the Registration
Rights Agreement and the transactions contemptat@under, and

(i) in connection with the filing and declaratiofi effectiveness by the Commission of the Regigtmatatement (as defined in the
Registration Rights Agreement) and any amendmaertsljfications or waivers of this Agreement or affiyhe other Transaction Documents.
In addition, the Company shall pay all reasonabésfand expenses incurred by the Purchasers iecomwith the enforcement of this
Agreement or any of the other Transaction Documeanttuding, without limitation, all reasonableatteys' fees and expenses. The Com
shall pay all stamp or other similar taxes andedukevied in connection with issuance of the PreteShares pursuant hereto.

Section 9.2 Specific Enforcement, Consent to Jintisah.

(a) The Company and the Purchasers acknowledgagied that irreparable damage would occur in teatahat any of the provisions of tl
Agreement, the Certificate of Designation or thgiReation Rights Agreement were not performeddooadance with their specific terms or
were otherwise breached. It is accordingly agreatithe parties shall be entitled to an injunctioinjunctions to prevent or cure breaches of
the provisions of this Agreement or the Registrattights Agreement and to enforce specificallytdrens and provisions hereof or thereof,
this being in addition to any other remedy to whaely of them may be entitled by law or equity.

(b) Each of the Company and the Purchasers (iplgereevocably submits to the jurisdiction of thaitéd States District Court sitting in the
Southern District of New York and the courts of 8tate of New York located in New York county faetpurposes of any suit, action or
proceeding arising out of or relating to this Agremt or any of the other
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Transaction Documents or the transactions contesgpleereby or thereby and

(i) hereby waives, and agrees not to assert insaigh suit, action or proceeding, any claim that itot personally subject to the jurisdictior
such court, that the suit, action or proceedingdgght in an inconvenient forum or that the veaftithe suit, action or proceeding is
improper. Each of the Company and the Purchaseérseots to process being served in any such stitinaar proceeding by mailing a copy
thereof to such party at the address in effechéices to it under this Agreement and agreessihett service shall constitute good and
sufficient service of process and notice thereatthihg in this Section 9.2 shall affect or limityaright to serve process in any other manner
permitted by law.

Section 9.3 Entire Agreement; Amendment. This Agreet contains the entire understanding of the ggwtiith respect to the matters cove
hereby and, except as specifically set forth heveim the Transaction Documents or the CertifiadtBesignation, neither the Company nor
any of the Purchasers makes any representationsaiiyg covenant or undertaking with respect tchsmatters and they supersede all prior
understandings and agreements with respect tesaljdct matter, all of which are merged herein piavision of this Agreement may be
waived or amended other than by a written instrursgmed by the Company and the holders of at [£8&t of the Preferred Shares then
outstanding, and no provision hereof may be waotber than by an a written instrument signed bypidngy against whom enforcement of
any such amendment or waiver is sought. No suclndment shall be effective to the extent that itli@ggo less than all of the holders of the
Preferred Shares then outstanding. No consideralialt be offered or paid to any person to amerzbasent to a waiver or modification of
any provision of any of the Transaction Documemtthe Certificate of Designation unless the samesicteration is also offered to all of the
parties to the Transaction Documents or holdeRreferred Shares, as the case may be.

Section 9.4 Notices. Any notice, demand, requesiyev or other communication required or permittetde given hereunder shall be in
writing and shall be effective (a) upon hand dalpey telex (with correct answer back receivedgdepy or facsimile at the address or
number designated below (if delivered on a busidagsduring normal business hours where such nigtitebe received), or the first
business day following such delivery (if deliveratier than on a business day during normal busimasss where such notice is to be
received) or (b) on the second business day foligwhe date of mailing by express courier servigy prepaid, addressed to such address,
or upon actual receipt of such mailing, whichevaalkfirst occur. The addresses for such commuitinatshall be:

If to the Conpany: Cyberlux Corporation
50 Orange Road
P. 0. Box 2010
Pi nehurst, N.C. 28370
Attention: Donald F. Evans
Tel. No.: (910) 235-0066
Fax No.: (910) 235-0933

with copies to: John W Ringo, Esq.
Attorney at Law
241 Lanplighter Lane
Marietta, GA 30067
Tel. No.: (770) 952-1904
Fax No.: (770) 952-0894
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If to any Purchaser: At the address of such Pumsteet forth on Exhibit A to this Agreement, withpées to Purchaser's counsel as set forth
on Exhibit A or as specified in writing by such Phaser with copies to:

Jenkens & Gilchrist Parker Chapin LLP The Chry&lailding 405 Lexington Avenue New York, NY 10174témtion: Christopher S.
Auguste, Esq.

Tel No.: (212) 704-6000
Fax No.: (212) 704-6288

Any party hereto may from time to time change ddrass for notices by giving at least ten (10) dagigen notice of such changed addres
the other party hereto.

Section 9.5 Waivers. No waiver by either party mf default with respect to any provision, conditmmrequirement of this Agreement shall
be deemed to be a continuing waiver in the future waiver of any other provisions, condition oquiement hereof, nor shall any delay or
omission of any party to exercise any right hereurid any manner impair the exercise of any sught @ccruing to it thereafter.

Section 9.6 Headings. The article, section andextlms headings in this Agreement are for convezgeanly and shall not constitute a part of
this Agreement for any other purpose and shalbeadeemed to limit or affect any of the provisibeseof.

Section 9.7 Successors and Assigns. This Agreeshatitbe binding upon and inure to the benefihefparties and their successors and
assigns.

Section 9.8 No Third Party Beneficiaries. This Agreent is intended for the benefit of the partiagtoeand their respective permitted
successors and assigns and is not for the befiefibomay any provision hereof be enforced by, atter person.

Section 9.9 Governing Law. This Agreement shaljbeerned by and construed in accordance with tfeerial laws of the State of New
York, without giving effect to the choice of lawqguisions. This Agreement shall not interpretedamstrued with any presumption against
party causing this Agreement to be drafted.

Section 9.10 Survival. The representations andaméigs of the Company and the Purchasers contair@ekctions 2.1(0) and (s) should
survive indefinitely and those contained in Artitlewith the exception of Sections 2.1(0) and &all survive the execution
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and delivery hereof and the Closing until the datee (3) years from the Closing Date, and theeagemts and covenants set forth in Articles
[, I, VIII and IX of this Agreement shall survivihe execution and delivery hereof and the Clobegunder until the Purchasers in the
aggregate beneficially own (determined in accordamith Rule 13d-3 under the Exchange Act) less &G of the total combined voting
power of all voting securities then outstandingyvided, that Sections 3.1, 3.2, 3.4, 3.5, 3.7,3.8, 3.10, 3.12, 3.13 and 3.14 shall not expire
until the Registration Statement required by Seciof the Registration Rights Agreement is no Enmgquired to be effective under the
terms and conditions of Registration Rights Agreeine

Section 9.11 Counterparts. This Agreement may lewtrd in any number of counterparts, all of whaten together shall constitute one
the same instrument and shall become effective wbanterparts have been signed by each party diveéidel to the other parties hereto, it
being understood that all parties need not sigrséimee counterpart. In the event any signatureligeded by facsimile transmission, the party
using such means of delivery shall cause four afdit executed signature pages to be physicallyeteld to the other parties within five
days of the execution and delivery hereof.

Section 9.12 Publicity. The Company agrees thatlitnot disclose, and will not include in any puidannouncement, the name of the
Purchasers without the consent of the Purchaségssuand until such disclosure is required by lawpplicable regulation, and then only to
the extent of such requirement.

Section 9.13 Severability. The provisions of thigréement, the Certificate of Designation and thgiReation Rights Agreement are
severable and, in the event that any court of coempgurisdiction shall determine that any one arenof the provisions or part of the
provisions contained in this Agreement, the Cexdife of Designation or the Registration Rights A&grent shall, for any reason, be held to be
invalid, illegal or unenforceable in any respeagtsinvalidity, illegality or unenforceability shalot affect any other provision or part of a
provision of this Agreement, the Certificate of @stion or the Registration Rights Agreement shalteformed and construed as if such
invalid or illegal or unenforceable provision, @rpof such provision, had never been containedihgeso that such provisions would be ve
legal and enforceable to the maximum extent passibl

Section 9.14 Further Assurances. From and afteddle of this Agreement, upon the request of anghHaser or the Company, each of the
Company and the Purchasers shall execute and dsiiek instrument, documents and other writing®ag be reasonably necessary or
desirable to confirm and carry out and to effeauatly the intent and purposes of this Agreemé#e,Preferred Shares, the Conversion
Shares, the Warrants, the Warrant Shares, thefiCatei of Designation, and the Registration Righgseement.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed by their respectuthorized officer as of the
date first above written.

CYBERLUX CORPORATION

By:

Name:
Title:

PURCHASER

By:

Name:
Title:

PURCHASER

By:

Name:
Title:

PURCHASER

By:

Name:
Title:



EXHIBIT A tothe
SERIESA CONVERTIBLE PREFERRED STOCK PURCHASE AGREEMENT
FOR CYBERLUX CORPORATION

Nanes and Addresses Nunber of Preferred Shares Dol I ar Amount of
of Purchasers & Warrants Purchased I nvest ment

[ SEE ATTACHED SPREADSHEET]



EXHIBIT B tothe
SERIESA CONVERTIBLE PREFERRED STOCK PURCHASE AGREEMENT FOR
CYBERLUX CORPORATION

FORM OF SERIESA WARRANT



EXHIBIT C tothe
SERIESA CONVERTIBLE PREFERRED STOCK PURCHASE AGREEMENT FOR
CYBERLUX CORPORATION

FORM OF SERIESB WARRANT



EXHIBIT D tothe
SERIESA CONVERTIBLE PREFERRED STOCK PURCHASE AGREEMENT FOR
CYBERLUX CORPORATION

FORM OF CERTIFICATE OF DESIGNATION



EXHIBIT E tothe
SERIESA CONVERTIBLE PREFERRED STOCK PURCHASE AGREEMENT FOR
CYBERLUX CORPORATION

FORM OF REGISTRATION RIGHTSAGREEMENT



EXHIBIT F tothe
SERIESA CONVERTIBLE PREFERRED STOCK PURCHASE AGREEMENT FOR
CYBERLUX CORPORATION

FORM OF LOCK-UP AGREEMENT



EXHIBIT G tothe
SERIESA CONVERTIBLE PREFERRED STOCK PURCHASE AGREEMENT FOR
CYBERLUX CORPORATION

FORM OF IRREVOCABLE TRANSFER AGENT INSTRUCTIONS
CYBERLUX CORPORATION
as of December 31, 2003
[Name and address of Transfer Agent]

Attn:

Ladies and Gentlemen:

Reference is made to that certain Series A Corterireferred Stock Purchase Agreement (the "Paechgreement”), dated as of Decen
31, 2003, by and among Cyberlux Corporation, a Maeworporation (the "Company"), and the purchasansed therein (collectively, the
"Purchasers") pursuant to which the Company idngsio the Purchasers shares of its Series A CtiblePreferred Stock, par value $.001
per share, (the "Preferred Shares") and warramts"Warrants") to purchase shares of the Compaoysnon stock, par value $.001 per sl
(the "Common Stock"). This letter shall serve asimevocable authorization and direction to youhjgct to Section 3.1(a) of the Purchase
Agreement and provided that you are the transfentagf the Company at such time) to issue shar&ouofmon Stock upon conversion of the
Preferred Shares (the "Conversion Shares") andtisgesf the Warrants (the "Warrant Shares") topmruthe order of a Purchaser from time
to time upon (i) surrender to you of a properly bated and duly executed Conversion Notice or HEgerlNotice, as the case may be, in the
form attached hereto as Exhibit | and Exhibit éispectively, (ii) in the case of the conversioPéferred Shares, a copy of the certificates
(with the original certificates delivered to ther@any) representing Preferred Shares being comvertén the case of Warrants being
exercised, a copy of the Warrants (with the origiarrants delivered to the Company) being execc(eg, in each case, an indemnification
undertaking with respect to such share certificatabe warrants in the case of their loss, theftestruction), and (iii) delivery of a treasury
order or other appropriate order duly executed byl authorized officer of the Company. So longyas have previously received (x)
written confirmation from counsel to the Compangtth registration statement covering resales o€theversion Shares or Warrant Shares,
as applicable, has been declared effective by écar8ies and Exchange Commission (the "SEC") utfu=Securities Act of 1933, as
amended (the "1933 Act"), and no subsequent nbiiagae Company or its counsel of the suspensidaramination of its effectiveness and

a copy of such registration statement, and if thiclRaser represents in writing that the ConverSioares or the Warrant Shares, as the case
may be, were sold pursuant to the Registratiore8tant, then certificates representing the ConverStares and the Warrant Shares, as the
case may be, shall not bear any legend restrittamgfer of the Conversion Shares and the WarraateS, as the case may be, thereby and
should not be subject to any stop-transfer regiricProvided, however, that if you have not pregiy received (i) written confirmation from
counsel to the Company that a registration statécwrering resales of the Conversion Shares or &taShares, as applicable, has been
declared effective by the SEC under the 1933 Aud, (&) a copy of such registration statement, ttiencertificates for the Conversion Shares
and the Warrant Shares shall bear the followingrelg



"THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAWOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED (THE SECURITIES ACT"), OR ANY STATSECURITIES LAWS AND MAY NOT BE SOLD, TRANSFERRED
OR OTHERWISE DISPOSED OF UNLESS REGISTERED UNDERETSECURITIES ACT OR APPLICABLE STATE SECURITIES
LAWS, OR CYBERLUX CORPORATION SHALL HAVE RECEIVED N OPINION OF ITS COUNSEL THAT REGISTRATION OF
SUCH SECURITIES UNDER THE SECURITIES ACT AND UNDERHE PROVISIONS OF APPLICABLE STATE SECURITIES LAWS
IS NOT REQUIRED."

and, provided further, that the Company may frametto time notify you to place stop-transfer resimns on the certificates for the
Conversion Shares and the Warrant Shares in the avegistration statement covering the ConverSioares and the Warrant Shares is
subject to amendment for events then current.

A form of written confirmation from counsel to tlB®mpany that a registration statement coveringessa the Conversion Shares and the
Warrant Shares has been declared effective byE@uBider the 1933 Act is attached hereto as Exhibit

Please be advised that the Purchasers are relgingthis letter as an inducement to enter intcdStbeurities Purchase Agreement and,
accordingly, each Purchaser is a third party berafi to these instructions.

Please execute this letter in the space indicategknowledge your agreement to act in accordaiitetinese instructions. Should you have
any questions concerning this matter, please contaat .

Very truly yours,
CYBERLUX CORPORATION

By:

Name:
Title:

ACKNOWLEDGED AND AGREED:
[TRANSFER AGENT]

By:

Name:

Title:
Date:



EXHIBIT I

CYBERLUX CORPORATION
CONVERSION NOTICE

Reference is made to the Certificate of Designatioine Relative Rights and Preferences of theeSeki Preferred Stock of Cyberlux
Corporation (the "Certificate of Designation").dncordance with and pursuant to the Certificateedignation, the undersigned hereby el
to convert the number of shares of Series A PredeBtock, par value $.001 per share (the "Pref&hedes"), of Cyberlux Corporation, a
Nevada corporation (the "Company"), indicated beiote shares of Common Stock, par value $.001 lpares(the "Common Stock"), of tl
Company, by tendering the stock certificate(s)@spnting the share(s) of Preferred Shares spebifiledv as of the date specified below.

Date of Conversion:
Number of Preferred Shares to be converted:
Stock certificate no(s). of Preferred Shares todoeverted:

The Common Stock have been sold pursuant to thstRagpn Statement (as defined in the Registralaghts Agreement): YES
NO

Please confirm the following information:

Conversion Price:
Number of shares of Common Stc
to be issued:

Number of shares of Common Stock beneficially owoedeemed beneficially owned by the Holder onDlage of Conversior

Please issue the Common Stock into which the Regfe8hares are being converted and, if applicalole check drawn on an account of the
Company in the following name and to the followamidress:

Issueto:
Facsimile Number:
Authorization:

By:
Title:

Dated:



EXHIBIT 11
FORM OF EXERCISE NOTICE
EXERCISE FORM
CYBERLUX CORPORATION

The undersigned , pursuant to thagpons of the within Warrant, hereby elects toghase shares of Common
Stock of Cyberlux Corporation covered by the withifarrant.

Dat ed: Si gnature

Addr ess

Number of shares of Common Stock beneficially owoedeemed beneficially owned by the Holder ondhee of Exercise

ASSIGNMENT
FOR VALUE RECEIVED, hereby selfsigns and transfers unto withia Warrant and all
rights evidenced thereby and does irrevocably domstand appoint , attorney, to feartbe said Warrant on the books of
within named corporation.
Dat ed: Si gnature
Addr ess

PARTIAL ASSIGNMENT

FOR VALUE RECEIVED, hereby selfsigns and transfers unto rigtiteto purchase
shares of Warrant Stock evidenced bwittén Warrant together with all rights therein,datioes irrevocably constitute a
appoint , attorney, to trartbfrpart of the said Warrant on the books of tithimwnamed corporation.
Dat ed: Si gnature
Addr ess

FOR USE BY THE ISSUER ONLY::

This Warrant No. W- canceled (or transfernedxzhanged) this day of , __shares of Common Stock issued
therefor in the name of , WarrantWo issued for shares of Common Stotheémame of




EXHIBIT I11

FORM OF NOTICE OF EFFECTIVENESS
OF REGISTRATION STATEMENT

[Name and address of Transfer Agent]
Attn:

Re: Cyberlux Corporation
Ladies and Gentlemen:

We are counsel to Cyberlux Corporation, a Nevadparation (the "Company"), and have representecCtrapany in connection with that
certain Series A Convertible Preferred Stock Pwsehsgreement (the "Purchase Agreement”), dateflBeacember 31, 2003, by and among
the Company and the purchasers named thereintodiy, the "Purchasers") pursuant to which thenpany issued to the Purchasers shares
of its Series A Convertible Preferred Stock, pdug#.001 per share, (the "Preferred Shares") arcawts (the "Warrants") to purchase
shares of the Company's common stock, par valE $6r share (the "Common Stock"). Pursuant tdPtirehase Agreement, the Company
has also entered into a Registration Rights Agreémvéh the Purchasers (the "Registration Rightseggient”), dated as of December 31,
2003, pursuant to which the Company agreed, amurgg things, to register the Registrable Secur{@asdefined in the Registration Rights
Agreement), including the shares of Common Stoslable upon conversion of the Preferred Sharegeerdise of the Warrants, under the
Securities Act of 1933, as amended (the "1933 Aat"fonnection with the Company's obligations urtde Registration Rights Agreement,
on , 2004, the Company filed adtegion Statement on Form SB-2 (File No. 333- ) (the "Registration
Statement”) with the Securities and Exchange Cowsionigthe "SEC") relating to the resale of the Riggble Securities which names each of
the present Purchasers as a selling stockholdesuhéder.

In connection with the foregoing, we advise you tnanember of the SEC's staff has advised us bphehe that the SEC has entered an
declaring the Registration Statement effective uticke 1933 Act at [ENTER TIME OF EFFECTIVENESS][®ENTER DATE OF
EFFECTIVENESS] and we have no knowledge, afteptedaic inquiry of a member of the SEC's staff, dnay stop order suspending its
effectiveness has been issued or that any proagettin that purpose are pending before, or threatdry, the SEC and accordingly, the
Registrable Securities are available for resalesutite 1933 Act pursuant to the Registration Stateém

Very truly yours,
[COMPANY COUNSEL]
By:

cc: [LIST NAMES OF PURCHASERS]



EXHIBIT H tothe
SERIESA CONVERTIBLE PREFERRED STOCK PURCHASE AGREEMENT FOR
CYBERLUX CORPORATION

FORM OF OPINION OF COUNSEL

1. The Company is a corporation duly incorporatedidly existing and in good standing under thedaf/the state of Nevada and has the
requisite corporate power to own, lease and opésaproperties and assets, and to carry on itmbss as presently conducted. The company
is duly qualified as a foreign corporation to dsimess and is in good standing in every jurisdictirowhich the nature of the business
conducted or property owned by it makes such doatibn necessary.

2. The Company has the requisite corporate powerathority to enter into and perform its obligaBaunder the Transaction Documents
to issue the Preferred Stock, the Warrants an@€tmmon Stock issuable upon conversion of the PefeBtock and exercise of the
Warrants. The execution, delivery and performarfeeach of the Transaction Documents by the Compaitlythe consummation by it of the
transactions contemplated thereby have been ddlyalidly authorized by all necessary corporatéacand no further consent or
authorization of the Company or its Board of Diogstor stockholders is required. Each of the Tretima Documents have been duly
executed and delivered, and the Preferred Stockhen@/arrants have been duly executed, issued @ivkred by the Company and each of
the Transaction Documents constitutes a legaldald binding obligation of the Company enforceagainst the Company in accordance
with its respective terms. The Common Stock issapbn conversion of the Preferred Stock and esefi the Warrants are not subject to
any preemptive rights under the Articles of Incogtimn or the Bylaws.

3. The Preferred Stock and the Warrants have belgradthorized and, when delivered against payrimefull as provided in the Purchase
Agreement, will be validly issued, fully paid andnmassessable. The shares of Common Stock issyadieconversion of the Preferred Stock
and exercise of the Warrants, have been duly amtitband reserved for issuance, and, when deliugsed conversion or against payment in
full as provided in the Certificate of Designatiand the Warrants, as applicable, will be validsuisd, fully paid and nonassessable.

4. The execution, delivery and performance of asdmiance with the terms of the Transaction Docuimiand the issuance of the Preferred
Stock, the Warrants and the Common Stock issugigda aonversion of the Preferred Stock and exedfisiee Warrants do not (i) violate any
provision of the Articles of Incorporation or Bylay(ii) conflict with, or constitute a default

(or an event which with notice or lapse of timeéboth would become a default) under, or give to iy rights of termination, amendment,
acceleration or cancellation of, any material agreet, mortgage, deed of trust, indenture, notedplicense, lease agreement, instrument or
obligation to which the Company is a party, (iiipate or impose a lien, charge or encumbrance ppraperty of the Company under any
agreement or any commitment to which the Compaiayparty or by which the Company is bound or byclitany of its respective properties
or assets are bound, or (iv) (a) result in a viotabf any federal, state, local or foreign statut#e, regulation, order, judgment, injunction or
decree (including Federal and state securities fawisregulations) applicable to the Company or hiclwvany property or asset of the
Company is bound or affected, except, in all caslesr than violations pursuant to clause (i) abémesuch conflicts, default, terminations,
amendments, acceleration, cancellations and vimiatas would not, individually or in the aggregateye a Material Adverse Effect.

5. No consent, approval or authorization of or gleation, declaration or filing with any governmeratathority on the part of the Company is
required under Federal, state or local law, rule



or regulation in connection with the valid execatind delivery of the Transaction Documents, orotffier, sale or issuance of the Preferred
Stock, the Warrants or the Common Stock issualdé wpnversion of the Preferred Stock and exerdisieeoWarrants other than the
Certificate of Designation and the Registratiort&teent.

6. There is no action, suit, claim, investigatiorpooceeding pending or threatened against the @agnwhich questions the validity of this
Agreement or the transactions contemplated herebyyaction taken or to be taken pursuant henetbaseto. There is no action, suit, cla
investigation or proceeding pending, or to our kieage, threatened, against or involving the Compargny of its properties or assets and
which, if adversely determined, is reasonably likel result in a Material Adverse Effect. There aceoutstanding orders, judgments,
injunctions, awards or decrees of any court, atutror governmental or regulatory body againstGbenpany or any officers or directors of
the Company in their capacities as such.

7. The offer, issuance and sale of the Preferredkstind the Warrants and the offer, issuance ded$the shares of Common Stock issu
upon conversion of the Preferred Stock and exedfiliee Warrants pursuant to the Purchase AgreentenCertificate of Designation and
the Warrants, as applicable, are exempt from thistration requirements of the Securities Act.

8. The Company is not, and as a result of and inmtelg upon Closing will not be, an "investment qgany" or a company "controlled" by
"investment company," within the meaning of thedstiment Company Act of 1940, as amended.

Very truly yours,



EXHIBIT 10.2
REGISTRATION RIGHTSAGREEMENT

This Registration Rights Agreement (this "Agreemieist made and entered into as of December 31, ,20038nd among Cyberlux
Corporation, a Nevada corporation (the "Comparsfiy the purchasers listed on Schedule | heretd'thchasers").

This Agreement is being entered into pursuant@éoStries A Convertible Preferred Stock Purchasedgent, dated as of the date hereof
among the Company and the Purchasers (the "Purélgmeement”).

The Company and the Purchasers hereby agree awgoll
1. Definitions.

Capitalized terms used and not otherwise defineeimeshall have the meanings given such termsarPtirchase Agreement. As used in this
Agreement, the following terms shall have the feilog meanings:

"Advice" shall have meaning set forth in Sectiomy(

"Affiliate" means, with respect to any Person, atiyer Person that directly or indirectly controtdsocontrolled by or under common control
with such Person. For the purposes of this dedinjtfcontrol,” when used with respect to any Pergogans the possession, direct or indirect,
of the power to direct or cause the direction eftenagement and policies of such Person, whétrargh the ownership of voting
securities, by contract or otherwise; and the tavfigffiliated,” "controlling” and "controlled" hee meanings correlative to the foregoing.

"Board" shall have meaning set forth in Section).3(n

"Business Day" means any day except Saturday, $uartthany day which shall be a legal holiday oag dn which banking institutions in
the state of New York generally are authorizedeguired by law or other government actions to close

"Closing Date" means the date of the final closifithe purchase and sale of the Preferred StockMandants pursuant to the Purchase
Agreement.

"Commission" means the Securities and Exchange Gssion.
"Common Stock" means the Company's Common Stockiglae $0.001 per share.

"Effectiveness Date" means with respect to the Region Statement the earlier of the ninetiethit{p@ay following the Closing Date or the
date which is within five (5) days of the date ohieth the Commission informs the Company that then@@ssion (i) will not review the
Registration



Statement or (ii) that the Company may requesatoeleration of the effectiveness of the Regisira8tatement and the Company makes
such request.

"Effectiveness Period" shall have the meaning@ghfin Section 2.

"Event" shall have the meaning set forth in Seci(®).

"Event Date" shall have the meaning set forth iotiSa 7(e).

"Exchange Act" means the Securities Exchange A&B8#, as amended.

"Filing Date" means the fifth (5th) day followinbe Closing Date.

"Holder" or "Holders" means the holder or holdersthe case may be, from time to time of Registr&alcurities.
"Indemnified Party" shall have the meaning sethfamtSection 5(c).

"Indemnifying Party" shall have the meaning setifon Section 5(c).

"Losses" shall have the meaning set forth in Sedi@).

"Person" means an individual or a corporation,nEaghip, trust, incorporated or unincorporated @a$ion, joint venture, limited liability
company, joint stock company, government (or ameager political subdivision thereof) or other éntf any kind.

"Preferred Stock" means the Series A ConvertibégdPred Stock, par value $0.001 per share anddstatee $5,000 per share, of the
Company issued to the Purchasers pursuant to ttohd&e Agreement.

"Proceeding" means an action, claim, suit, invesiign or proceeding (including, without limitatioan investigation or partial proceeding,
such as a deposition), whether commenced or thmecte

"Prospectus” means the prospectus included in #ggsRation Statement (including, without limitatia prospectus that includes any
information previously omitted from a prospectusdias part of an effective registration statenmen¢liance upon Rule 430A promulgated
under the Securities Act), as amended or supplexddit any prospectus supplement, with respectetoettms of the offering of any portion
of the Registrable Securities covered by the Regien Statement, and all other amendments andemepts to the Prospectus, including
post-effective amendments, and all material incaafsal by reference in such Prospectus.

"Registrable Securities means the shares of Con8tark issuable upon conversion of the Preferredksaad the shares of Common Stock
issuable upon exercise of the Warrants; providedigver, that Registrable Securities shall inclualg (ot be limited to) a number of shares
of Common Stock equal
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to no less than 120% of the maximum number of shaf€ommon Stock which would be issuable upon esion of the Preferred Stock

and upon exercise of the Warrants, assuming suthecsion and exercise occurred on the Closing Diatle Filing Date, whichever date
would result in the greater number of Registraldeusities. Such registered shares of Common Staalk Ise allocated among the Holders
rata based on the total number of Registrable 8msuissued or issuable as of each date that sfRatipn Statement, as amended, relating to
the resale of the Registrable Securities is dedlaffective by the Commission. Notwithstanding &imyg herein contained to the contrary, if
the actual number of shares of Common Stock issugidn conversion of the Preferred Stock and ugercise of the Warrants exceeds
120% of the number of shares of Common Stock ideugion conversion of the Preferred Stock and upe@nmcise of the Warrants based
upon a computation as at the Closing Date or thegiDate, the term "Registrable Securities" shalldeemed to include such additional
shares of Common Stock.

"Registration Statement” means the registratiotestants and any additional registration statemagemplated by Section 2, including (in
each case) the Prospectus, amendments and suptddmench registration statement or Prospectahjding pre- and post-effective
amendments, all exhibits thereto, and all matémiarporated by reference in such registratiorestant.

"Rule 144" means Rule 144 promulgated by the Comiornispursuant to the Securities Act, as such Ralg be amended from time to time,
or any similar rule or regulation hereafter adogigdhe Commission having substantially the sarfecefs such Rule.

"Rule 158" means Rule 158 promulgated by the Comiorispursuant to the Securities Act, as such Ralg be amended from time to time,
or any similar rule or regulation hereafter adogigdhe Commission having substantially the sarfecefs such Rule.

"Rule 415" means Rule 415 promulgated by the Comionispursuant to the Securities Act, as such Ralg be amended from time to time,
or any similar rule or regulation hereafter adogigdhe Commission having substantially the sanfecefs such Rule.

"Securities Act" means the Securities Act of 19%83amended.
"Special Counsel" means any special counsel téltiders, for which the Holders will be reimbursegdtbe Company pursuant to Section 4.
2. Shelf Registration.

On or prior to the Filing Date the Company shadiare and file with the Commission a "shelf" Ragtibn Statement covering all
Registrable Securities for an offering to be mad& @ontinuous basis pursuant to Rule

415. The Registration Statement shall be on Forr2 $&cept if the Company is not then eligible égister for resale the Registrable
Securities on Form SB-2, in which case such regfistn shall be on another appropriate form in atance herewith). The Company shall (i)
not permit any securities other than the Registr&acurities to be included in the Registrationebt@nt except
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as set forth on Schedule Il, and (ii) use its leffairts to cause the Registration Statement todotaded effective under the Securities Act as
promptly as possible after the filing thereof, buany event prior to the Effectiveness Date, ankielep such Registration Statement
continuously effective under the Securities Actilisich date as is the earlier of (x) the date walkRegistrable Securities covered by such
Registration Statement have been sold or (y) the amawhich the Registrable Securities may be witldout any restriction pursuant to Rule
144 as determined by the counsel to the Compargupnt to a written opinion letter, addressed tocQbmpany's transfer agent to such effect
(the "Effectiveness Period"). If at any time andday reason, an additional Registration Statenserquired to be filed because at such time
the actual number of shares of Common Stock intchwvtine Preferred Stock is convertible and the \Afas are exercisable exceeds the
number of shares of Registrable Securities remginirder the Registration Statement, the Companytsaze twenty (20) Business Days to
file such additional Registration Statement, ared@ompany shall use its best efforts to cause addhional Registration Statement to be
declared effective by the Commission as soon asilgles but in no event later than sixty (60) dafgerdiling.

3. Registration Procedures.
In connection with the Company's registration aoddigns hereunder, the Company shall:

(a) Prepare and file with the Commission, on ooptd the Filing Date, a Registration StatemenEorm SB-2 (or if the Company is not then
eligible to register for resale the Registrableusities on Form SB-2 such registration shall bexnather appropriate form in accordance
herewith) including the method or methods of dittion thereof as specified by the Holders (exdeptherwise directed by the Holders) and
in accordance with applicable law, and cause thggdRation Statement to become effective and rerafiective as provided herein; provid:
however, that not less than three

(3) Business Days prior to the filing of the Regitibn Statement or any related Prospectus or amnedment or supplement thereto, the
Company shall (i) furnish to the Holders and ang&g Counsel, copies of all such documents praptasée filed, which documents will be
subject to the review of such Holders and such i@p€ounsel, and (ii) cause its officers and dioest counsel and independent certified
public accountants to respond to such inquirieshal be necessary, in the reasonable opinionwfigal to such Holders, to conduct a
reasonable review of such documents. The Compaallrait file the Registration Statement or any sBetispectus or any amendments or
supplements thereto to which the Holders of a nitgjof the Registrable Securities or any Specialis®l shall reasonably object in writing
within three (3) Business Days of their receipt¢od.

(b) (i) Prepare and file with the Commission suofeadments, including post-effective amendmentthadregistration Statement as may be
necessary to keep the Registration Statement canigty effective as to the applicable Registraldeusities for the Effectiveness Period and
prepare and file with the Commission such additiGtegistration Statements in order to registerésale under the Securities Act all of the
Registrable Securities;

(i) cause the related Prospectus to be amendsdpmiemented by any required Prospectus supplermashias so supplemented or amended
to be filed pursuant to Rule 424 (or any similas\psions then in force) promulgated under the
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Securities Act; (iii) respond as promptly as polgsibut in no event later than ten (10) businegs d@ any comments received from the
Commission with respect to the Registration Stateroeany amendment thereto and as promptly astpessovide the Holders true and
complete copies of all correspondence from antiédlommission relating to the Registration Statapeed (iv) comply in all material
respects with the provisions of the Securities &ud the Exchange Act with respect to the dispasibiball Registrable Securities covered by
the Registration Statement during the applicabt®gen accordance with the intended methods giaion by the Holders thereof set forth
in the Registration Statement as so amended arcim Brospectus as so supplemented.

(c) Notify the Holders of Registrable Securitiesl@my Special Counsel as promptly as possible (arte case of (i)(A) below, not less than
three (3) days prior to such filing) and (if reqieesby any such Person) confirm such naotice inimgiho later than two (2) Business Days
following the day (i)(A) when a Prospectus or amgdpectus supplement or post-effective amendmethet®Registration Statement is filed;
(B) when the Commission notifies the Company whethere will be a "review" of such Registration t8taent and whenever the
Commission comments in writing on such RegistraBtetement and (C) with respect to the Registrébiatement or any post-effective
amendment, when the same has become effectivef @y request by the Commission or any other Féae state governmental authority
for amendments or supplements to the Registratiatre®ent or Prospectus or for additional informati@i) of the issuance by the
Commission of any stop order suspending the effestiss of the Registration Statement covering aayl of the Registrable Securities or
the initiation or threatening of any Proceedingstf@t purpose; (iv) if at any time any of the eg@ntations and warranties of the Company
contained in any agreement contemplated herebesaade true and correct in all material respée)sof the receipt by the Company of any
notification with respect to the suspension ofdhalification or exemption from qualification ofynf the Registrable Securities for sale in
any jurisdiction, or the initiation of any Proceeglifor such purpose; and (vi) of the occurrencanyf event that makes any statement made in
the Registration Statement or Prospectus or anyrdent incorporated or deemed to be incorporate@itn®y reference untrue in any
material respect or that requires any revisiorthéoRegistration Statement, Prospectus or otharrdents so that, in the case of the
Registration Statement or the Prospectus, as geemay be, it will not contain any untrue statenuérat material fact or omit to state any
material fact required to be stated therein or ss&ey to make the statements therein, in the tifjtite circumstances under which they were
made, not misleading.

(d) Use its best efforts to avoid the issuancenfif issued, obtain the withdrawal of, as promats possible, (i) any order suspending the
effectiveness of the Registration Statement orfiy suspension of the qualification (or exempfrom qualification) of any of the
Registrable Securities for sale in any jurisdiction

(e) If requested by the Holders of a majority itenest of the Registrable Securities, (i) promptgorporate in a Prospectus supplement or
posteffective amendment to the Registration Statemaett sxformation as the Company reasonably agremsgdibe included therein and (
make all required filings of such Prospectus supglet or such post-effective amendment as soonaasigable after the Company has
received notification of the matters to be incogied in such Prospectus supplement or post-efteativendment.
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(f) If requested by any Holder, furnish to such tirland any Special Counsel, without charge, at lm@e conformed copy of each
Registration Statement and each amendment thé@mebagling financial statements and schedules,@ldhents incorporated or deemed to be
incorporated therein by reference, and all exhioitde extent requested by such Person (incluttiioge previously furnished or incorporated
by reference) promptly after the filing of such downts with the Commission.

(9) Promptly deliver to each Holder and any SpeCialinsel, without charge, as many copies of thegeratus or Prospectuses (including
form of prospectus) and each amendment or suppletimereto as such Persons may reasonably requessudject to the provisions of
Section 3(n), the Company hereby consents to th@lisuch Prospectus and each amendment or supylémeeto by each of the selling
Holders in connection with the offering and saléhaf Registrable Securities covered by such Pragpend any amendment or supplement
thereto.

(h) Prior to any public offering of Registrable 8gties, use its best efforts to register or qyadif cooperate with the selling Holders and any
Special Counsel in connection with the registraboualification (or exemption from such regisimator qualification) of such Registrable
Securities for offer and sale under the securiieBlue Sky laws of such jurisdictions within theitéd States as any Holder requests in
writing, to keep each such registration or quadificn (or exemption therefrom) effective during #féectiveness Period and to do any and all
other acts or things necessary or advisable tolenlad disposition in such jurisdictions of the Rémble Securities covered by a Registration
Statement; provided, however, that the Company sbabe required to qualify generally to do busé any jurisdiction where it is not tt

so qualified or to take any action that would sabjeto general service of process in any sucisgiiction where it is not then so subject or
subject the Company to any material tax in any gudkdiction where it is not then so subject.

(i) Cooperate with the Holders to facilitate thméily preparation and delivery of certificates repming Registrable Securities to be sold
pursuant to a Registration Statement, which cestiéis, to the extent permitted by the Purchaseehgeat and applicable federal and state
securities laws, shall be free of all restrictiggdnds, and to enable such Registrable Secuntias in such denominations and registered in
such names as any Holder may request in conneettbrany sale of Registrable Securities.

() Upon the occurrence of any event contemplaie8dxtion

3(c)(v), as promptly as possible, prepare a suppitmr amendment, including a post-effective amesmnto the Registration Statement or a
supplement to the related Prospectus or any dodumearporated or deemed to be incorporated thdrgireference, and file any other
required document so that, as thereafter delivereither the Registration Statement nor such Pobgp&ontain an untrue statement of a
material fact or omit to state a material fact lieggito be stated therein or necessary to makstétements therein, in the light of the
circumstances under which they were made, not adshg.
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(k) Use its best efforts to cause all Registraldeusties relating to such Registration Statemeittet listed on the OTC Bulletin Board or any
other securities exchange, quotation system or enaifkany, on which similar securities issued bg Company are then listed as and when
required pursuant to the Purchase Agreement.

() Comply in all material respects with all ap@ide rules and regulations of the Commission ankkenganerally available to its security
holders earning statements satisfying the provssadrSection 11(a) of the Securities Act and R&8 ot later than 45 days after the end of
any 12-month period (or 90 days after the end gflEhrmonth period if such period is a fiscal yeainmencing on the first day of the first
fiscal quarter of the Company after the effectiatedof the Registration Statement, which statersleall conform to the requirements of Rule
158.

(m) The Company may require each selling Holddutnish to the Company information regarding sudidér and the distribution of such
Registrable Securities as is required by law tdibelosed in the Registration Statement, Prospeotusny amendment or supplement thereto,
and the Company may exclude from such registrdtierRegistrable Securities of any such Holder win@asonably fails to furnish such
information within a reasonable time after recegvguch request.

Each Holder covenants and agrees that (i) it watlgell any Registrable Securities under the Redish Statement until it has received coj
of the Prospectus as then amended or supplementamhtemplated in

Section 3(g) and notice from the Company that Repistration Statement and any post-effective amemdtls thereto have become effective
as contemplated by

Section 3(c) and (ii) it and its officers, directar Affiliates, if any, will comply with the prosgtus delivery requirements of the Securities
Act as applicable to them in connection with saleRegistrable Securities pursuant to the Registictatement.

Each Holder agrees by its acquisition of such Repte Securities that, upon receipt of a notioenfthe Company of the occurrence of any
event of the kind described in Section 3(c)(ii%)&ii), 3(c)(iv), 3(c)(v) or 3(n), such Holder Wilorthwith discontinue disposition of such
Registrable Securities under the Registration Btatd until such Holder's receipt of the copieshef supplemented Prospectus and/or
amended Registration Statement contemplated byoB8ed(), or until it is advised in writing (the 'tvice") by the Company that the use of
the applicable Prospectus may be resumed, andhar ease, has received copies of any additionalipplemental filings that are
incorporated or deemed to be incorporated by reéerén such Prospectus or Registration Statement.

(n) If (i) there is material non-public informatioagarding the Company which the Company's Boaliiactors (the "Board") reasonably
determines not to be in the Company's best intévegisclose and which the Company is not othernasgiired to disclose, or (ii) there is a
significant business opportunity (including, but fimited to, the acquisition or disposition of ats(other than in the ordinary course of
business) or any merger, consolidation, tender off®ther similar transaction) available to ther@any which the Board reasonably
determines not to be in the Company's best intéoadisclose, then the Company may postpone oresukfiling or effectiveness of a
registration statement for a period not to excegd 2
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consecutive days, provided that the Company mapaostpone or suspend its obligation under thisi@e&n) for more than 45 days in the
aggregate during any 12 month period; provided,éwas, that no such postponement or suspensionkshakrmitted for consecutive 20 day
periods, arising out of the same set of factsuairstances or transactions.

4. Registration Expenses.

All fees and expenses incident to the performafog oompliance with this Agreement by the Compamgept as and to the extent specified
in Section 4, shall be borne by the Company whetheot the Registration Statement is filed or lmees effective and whether or not any
Registrable Securities are sold pursuant to thesRagion Statement. The fees and expenses referiadhe foregoing sentence shall inclt
without limitation, (i) all registration and filinfees (including, without limitation, fees and erpes (A) with respect to filings required to be
made with each securities exchange or market onhwRégistrable Securities are required hereundee tisted, (B) with respect to filings
required to be made with the National AssociatibBecurities Dealers, Inc. and the NASD Regulation, and (C) in compliance with state
securities or Blue Sky laws (including, without itation, fees and disbursements of counsel foiblelers in connection with Blue Sky
qualifications of the Registrable Securities antédrination of the eligibility of the Registrable&urities for investment under the laws of
such jurisdictions as the Holders of a majorityRefyistrable Securities may designate)), (ii) pnigtexpenses (including, without limitation,
expenses of printing certificates for RegistrabdeBities and of printing prospectuses if the [mipbf prospectuses is requested by the
holders of a majority of the Registrable Securitreduded in the Registration Statement), (iii) sersger, telephone and delivery expenses,
(iv) fees and disbursements of counsel for the Gomimand Special Counsel for the Holders, in the cdshe Special Counsel, to a maxim
amount of $5,000, (v) Securities Act liability irance, if the Company so desires such insurance(vé@nfees and expenses of all other
Persons retained by the Company in connection télconsummation of the transactions contemplagettiib Agreement, including, witho
limitation, the Company's independent public actants (including the expenses of any comfort lsttercosts associated with the delivery
by independent public accountants of a comforéteit comfort letters). In addition, the Companglkhe responsible for all of its internal
expenses incurred in connection with the consunumatf the transactions contemplated by this Agregrtiecluding, without limitation, all
salaries and expenses of its officers and employederming legal or accounting duties), the expesisany annual audit, the fees and
expenses incurred in connection with the listinghef Registrable Securities on any securities enxghas required hereunder.

5. Indemnification.

(@) Indemnification by the Company. The Companylshatwithstanding any termination of this Agreeméandemnify and hold harmless
each Holder, the officers, directors, agents, liokiacluding brokers who offer and sell RegisteaSkcurities as principal as a result of a
pledge or any failure to perform under a margih gaCommon Stock), investment advisors and empsyaf each of them, each Person who
controls any such Holder (within the meaning of

Section 15 of the Securities Act or Section 2thef Exchange Act) and the officers, directors, agant employees of each such controlling
Person, to
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the fullest extent permitted by applicable lawpfrand against any and all losses, claims, damégedities, costs (including, without
limitation, costs of preparation and attorneyssfesnd expenses (collectively, "Losses"), as ira)rarising out of or based upon any untrue
or alleged untrue statement of a material factaiaet in the Registration Statement, any Prospextagy form of prospectus or in any
amendment or supplement thereto or in any prelingipeospectus, or arising out of or based uponanigsion or alleged omission of a
material fact required to be stated therein or ss&ey to make the statements therein (in the daseydProspectus or form of prospectus or
supplement thereto), in the light of the circumstmunder which they were made, not misleadings@xo the extent, but only to the extent,
that such untrue statements or omissions arisefartare based upon information regarding the Eigdar such other Indemnified Party
furnished in writing to the Company by a Holder esgsly for use therein, which information was readay relied on by the Company for |
therein or to the extent that such informationtesiao a Holder or such Holder's proposed methatistriibution of Registrable Securities and
was reviewed and expressly approved in writing blo&der expressly for use in the Registration $tetet, such Prospectus or such form of
Prospectus or in any amendment or supplement thefee Company shall notify the Holders promptlytha# institution, threat or assertion
any Proceeding of which the Company is aware imeotion with the transactions contemplated by Agjseement.

(b) Indemnification by Holders. Each Holder shaélverally and not jointly, indemnify and hold haesg the Company, the directors, officers,
agents and employees, each Person who controatimany (within the meaning of Section 15 of theuigies Act and Section 20 of the
Exchange Act), and the directors, officers, agensmployees of such controlling Persons, to tiledtuextent permitted by applicable law,
from and against all Losses, as incurred, arisirtgpbor based upon any untrue or alleged untraeistent of a material fact contained in the
Registration Statement, any Prospectus, or any &drpnospectus, or in any amendment or supplenfenéto or in any preliminary
prospectus, or arising out of or based upon angsion or alleged omission of a material fact rezpliio be stated therein or necessary to
make the statements therein (in the case of argpPobus or form of prospectus or supplement thgretéhe light of the circumstances under
which they were made, not misleading, to the extauttonly to the extent, that such untrue statéroeomission is contained in any
information so furnished in writing by such Holderother Indemnified Party to the Company exprefsiyse therein and that such
information was reasonably relied upon by the Camgdar use therein, or to the extent that suchrinfetion relates to such Holder or such
Holder's proposed method of distribution of Regiske Securities and was reviewed and expresshoapgrn writing by such Holder
expressly for use in the Registration Statememt) frospectus or such form of Prospectus or anyidment or supplement thereto.
Notwithstanding anything to the contrary contaihedein, the Holders shall be liable under this i8adé(b) for only that amount as does
exceed the net proceeds to such Holder as a médtik sale of Registrable Securities pursuantih fRegistration Statement.

(c) Conduct of Indemnification Proceedings. If &rpceeding shall be brought or asserted againgParson entitled to indemnity hereunder
(an "Indemnified Party"), such Indemnified Partpmptly shall notify the Person from whom indemnigysought (the "Indemnifying Party)

in writing, and the Indemnifying Party shall beidat to assume the defense thereof, includingethployment of counsel reasonably
satisfactory to the Indemnified Party and
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the payment of all fees and expenses incurredrnnection with defense thereof; provided, that dikife of any Indemnified Party to give
such notice shall not relieve the Indemnifying Paitits obligations or liabilities pursuant to shhgreement, except (and only) to the extent
that it shall be finally determined by a court ofmpetent jurisdiction (which determination is nobgect to appeal or further review) that such
failure shall have proximately and materially achedy prejudiced the Indemnifying Party.

An Indemnified Party shall have the right to empseparate counsel in any such Proceeding and ticipate in the defense thereof, but the
fees and expenses of such counsel shall be akplemge of such Indemnified Party or Parties unig9she Indemnifying Party has agreed in
writing to pay such fees and expenses; or (2)ridermnifying Party shall have failed promptly towase the defense of such Proceeding and
to employ counsel reasonably satisfactory to sndemnified Party in any such Proceeding; or (3)rthimed parties to any such Proceeding
(including any impleaded parties) include both sictemnified Party and the Indemnifying Party, andh parties shall have been advise:
counsel that a conflict of interest is likely tagxf the same counsel were to represent suchnindeed Party and the Indemnifying Party (in
which case, if such Indemnified Party notifies theemnifying Party in writing that it elects to elop separate counsel at the expense of the
Indemnifying Party, the Indemnifying Party shalt ih@ve the right to assume the defense thereo$acii counsel shall be at the expense of
the Indemnifying Party). The Indemnifying Party kimat be liable for any settlement of any suchdeexing effected without its written
consent, which consent shall not be unreasonalthhefid or delayed. No Indemnifying Party shall,heitt the prior written consent of the
Indemnified Party, effect any settlement of anydieg or threatened Proceeding in respect of whighlademnified Party is a party and
indemnity has been sought hereunder, unless stiténsent includes an unconditional release of dademnified Party from all liability on
claims that are the subject matter of such Proogedi

All fees and expenses of the Indemnified Partyl(iding reasonable fees and expenses to the eximmréd in connection with investigating
or preparing to defend such Proceeding in a mamoieinconsistent with this Section) shall be paidhe Indemnified Party, as incurred,
within ten (10) Business Days of written noticertad to the Indemnifying Party (regardless of wieeth is ultimately determined that an
Indemnified Party is not entitled to indemnificatibereunder; provided, that the Indemnified Pamgllgeimburse all such fees and expenses
to the extent it is finally judicially determinelat such Indemnified Party is not entitled to indéation hereunder).

(d) Contribution. If indemnification under Sectib(a) or 5(b) is due but unavailable to an InderedifiParty because of a failure or refusal
governmental authority to enforce such indemnifasatn accordance with its terms (by reason of pubblicy or otherwise), then each
Indemnifying Party, in lieu of indemnifying suchdemnified Party, shall contribute to the amountipai payable by such Indemnified Party
as a result of such Losses, in such proportios appropriate to reflect the relative fault of thdemnifying Party and Indemnified Party in
connection with the actions, statements or omissibat resulted in such Losses as well as any otfmrant equitable considerations. The
relative fault of such Indemnifying Party and Indefied Party shall be determined by reference tegag other things, whether any action in
question, including any untrue or alleged untrageshent of a
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material fact or omission or alleged omission dfigerial fact, has been taken or made by, or etatenformation supplied by, such
Indemnifying, Party or Indemnified Party, and tteeties' relative intent, knowledge, access to imfation and opportunity to correct or
prevent such action, statement or omission. Theuatqeaid or payable by a party as a result of amgskes shall be deemed to include, subject
to the limitations set forth in Section 5(c), aeasonable attorneys' or other reasonable feegpensgs incurred by such party in connection
with any Proceeding to the extent such party wiialde been indemnified for such fees or expengbsg iindemnification provided for in this
Section was available to such party in accordariteits terms.

The parties hereto agree that it would not begast equitable if contribution pursuant to this 8tb(d) were determined by pro rata
allocation or by any other method of allocationttfi@es not take into account the equitable conatiers referred to in the immediately
preceding paragraph. No Person guilty of fraudufeistepresentation (within the meaning of Sectid(f)lof the Securities Act) shall be
entitled to contribution from any Person who wasguilty of such fraudulent misrepresentation.

The indemnity and contribution agreements containghis Section are in addition to any liabilityat the Indemnifying Parties may have to
the Indemnified Parties pursuant to the law.

6. Rule 144.

As long as any Holder owns Shares, Conversion Sh#/arrants or Warrant Shares, the Company covemauimely file (or obtain
extensions in respect thereof and file within thplieable grace period) all reports required tdileel by the Company after the date hereof
pursuant to Section 13(a) or 15(d) of the Exchahefe As long as any Holder owns Shares, ConverSioares, Warrants or Warrant Share
the Company is not required to file reports purstarsection 13(a) or 15(d) of the Exchange Aailt prepare and furnish to the Holders
and make publicly available in accordance with Rifé(c) promulgated under the Securities Act anaundlquarterly financial statements,
together with a discussion and analysis of sudmfiial statements in form and substance substgrigiilar to those that would otherwise
required to be included in reports required by iBact3(a) or 15(d) of the Exchange Act, as welhag other information required thereby, in
the time period that such filings would have besguired to have been made under the Exchange AetCbmpany further covenants that it
will take such further action as any Holder maysmr®ably request, all to the extent required franetto time to enable such Person to sell
Conversion Shares and Warrant Shares without ragigst under the Securities Act within the limitatiof the exemptions provided by Rule
144 promulgated under the Securities Act, inclugingviding any legal opinions relating to such galesuant to Rule

144. Upon the request of any Holder, the Compaany deliver to such Holder a written certificatioha duly authorized officer as to whetl

it has complied with such requirements.
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7. Miscellaneous.

(a) Remedies. In the event of a breach by the Caynpaby a Holder, of any of their obligations untlas Agreement, such Holder or the
Company, as the case may be, in addition to beititiezl to exercise all rights granted by law amder this Agreement, including recovery
of damages, will be entitled to specific performand its rights under this Agreement. The Compamy @ach Holder agree that monetary
damages would not provide adequate compensaticanfolosses incurred by reason of a breach byanhgfof the provisions of this
Agreement and hereby further agrees that, in teatesf any action for specific performance in resfpd such breach, it shall waive the
defense that a remedy at law would be adequate.

(b) No Inconsistent Agreements. Neither the Compaotyany of its subsidiaries has, as of the datedieentered into and currently in effect,
nor shall the Company or any of its subsidiariesppafter the date of this Agreement, enter imyp agreement with respect to its securities
that is inconsistent with the rights granted toktoéders in this Agreement or otherwise conflicifhwihe provisions hereof. Except as
disclosed in Schedule 2.1(c) of the Purchase Agee¢meither the Company nor any of its subsidsani@s previously entered into any
agreement currently in effect granting any regtiirarights with respect to any of its securitiesany Person. Without limiting the generality
of the foregoing, without the written consent of tHolders of a majority of the then outstanding iRtegble Securities, the Company shall not
grant to any Person the right to request the Comparegister any securities of the Company unkerSecurities Act unless the rights so
granted are subject in all respects to the pragirtsi in full of the Holders set forth herein, amd aot otherwise in conflict with the provisions
of this Agreement.

(c) No Piggyback on Registrations. Neither the Camypnor any of its security holders (other thanHioéders in such capacity pursuant
hereto or as disclosed in Schedule 2.1(c) of threHase Agreement) may include securities of the izom in the Registration Statement, and
the Company shall not after the date hereof enterany agreement providing such right to any ©&&curityholders, unless the right so
granted is subject in all respects to the priontsgn full of the Holders set forth herein, anch@ otherwise in conflict with the provisions of
this Agreement.

(d) Piggy-Back Registrations. If at any time whbart is not an effective Registration Statemeneday (i) Conversion Shares or (ii)
Warrant Shares, the Company shall determine tcapeegind file with the Commission a registrationesteent relating to an offering for its
own account or the account of others under ther8msuAct of any of its equity securities, othbah on Form S-4 or Form S-8 (each as
promulgated under the Securities Act) or their thguivalents relating to equity securities to lseiésl solely in connection with any
acquisition of any entity or business or equityus#ies issuable in connection with stock optiorotrer employee benefit plans, the Comp
shall send to each holder of Registrable Secunitiisen notice of such determination and, if withhirty (30) days after receipt of such
notice, or within such shorter period of time ag/rha specified by the Company in such written reotis may be necessary for the Company
to comply with its obligations with respect to ttimaing of the filing of such registration statemeay such holder shall so request in writing,
(which
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request shall specify the Registrable Securititemnitied to be disposed of by the Purchasers), thep&ay will cause the registration under
Securities Act of all Registrable Securities whikh Company has been so requested to registeetholtter, to the extent requisite to permit
the disposition of the Registrable Securities sbewegistered, provided that if at any time afiging written notice of its intention to register
any securities and prior to the effective datehefregistration statement filed in connection wgitich registration, the Company shall
determine for any reason not to register or toydedgistration of such securities, the Company raaits election, give written notice of such
determination to such holder and, thereupon, (ihéncase of a determination not to register, sfelelieved of its obligation to register any
Registrable Securities in connection with suchgtegiion (but not from its obligation to pay expes# accordance with Section 4 hereof),
and (ii) in the case of a determination to delayigtering, shall be permitted to delay registedny Registrable Securities being registered
pursuant to this Section 7(d) for the same pergotha delay in registering such other securitib® Company shall include in such
registration statement all or any part of such Begble Securities such holder requests to betezgis provided, however, that the Company
shall not be required to register any RegistralgleuBties pursuant to this Section 7(d) that aigileé for sale pursuant to Rule 144(k) of the
Securities Act. In the case of an underwritten jgudsfering, if the managing underwriter(s) or unaater(s) should reasonably object to the
inclusion of the Registrable Securities in sucligtegtion statement, then if the Company after atiaion with the managing underwriter
should reasonably determine that the inclusioruohRegistrable Securities would materially advgra#fect the offering contemplated in
such registration statement, and based on sucmuatgion recommends inclusion in such registratitiement of fewer or none of the
Registrable Securities of the Holders, then (x)rthmber of Registrable Securities of the Holdectuitled in such registration statement shall
be reduced pro-rata among such Holders (basedthparumber of Registrable Securities requeste@ iadduded in the registration), if the
Company after consultation with the underwriter&ommends the inclusion of fewer Registrable Seesyor (y) none of the Registrable
Securities of the Holders shall be included in stegfistration statement, if the Company after ctiaian with the underwriter(s)
recommends the inclusion of none of such Registr8elcurities; provided, however, that if Securities being offered for the account of
other persons or entities as well as the Comparoh eduction shall not represent a greater fraafche number of Registrable securities
intended to be offered by the Holders than thetifsacof similar reductions imposed on such othespes or entities (other than the
Company).

(e) Failure to File Registration Statement and ©OEhe=nts. The Company and the Purchasers agrethéhtiplders will suffer damages if the
Registration Statement is not filed on or priottte Filing Date and not declared effective by tloenthission on or prior to the Effectiveness
Date and maintained in the manner contemplatedrhduging the Effectiveness Time. The Company dredHolders further agree that it
would not be feasible to ascertain the extent ohsiamages with precision. Accordingly, if, excaptset forth in Section 3(n), (A) the
Registration Statement is not filed on or priothe Filing Date, or (B) the Registration Statemisntot declared effective by the Commission
on or prior to the 95th day after the Closing D@tein the event an additional Registration Statenfiled because the actual number of
shares of Common Stock into which the PreferrediSi®convertible and the Warrants are exercisakteeds the number of shares of
Common Stock initially registered is not filed agieclared effective with the time periods set fantisection 2), or (C) the Company fails to
file with the Commission a request
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for acceleration in accordance with Rule 461 prayatdd under the Securities Act within five (5) Biesis Days of the date that the Company
is notified (orally or in writing, whichever is dar) by the Commission that a Registration Statetméll not be "reviewed," or is not subject
to further review, or (D) the Registration Statemrisrfiled with and declared effective by the Corasidn but thereafter ceases to be effective
as to all Registrable Securities at any time podhe expiration of the Effectiveness Period, withbeing succeeded immediately by a
subsequent Registration Statement filed with ardaded effective by the Commission in accordanaé 8ection 2 hereof or (E) the
Company has breached Section 3(n), or (F) tradinge Common Stock shall be suspended or if ther@amStock is delisted from the OTC
Bulletin Board for any reason for more than thresiBess Days in the aggregate without subsequgtimgion another securities exchange,
guotation system or market (any such failure onbhebeing referred to as an "Event," and for puzpad clauses (A) and (B) the date on
which such Event occurs, or for purposes of cld@ehe date on which such five Business Day peisakceeded, or for purposes of clause
(D) after more than fifteen Business Days, or farmmses of clause (F) the date on which such fBus@ness Day period is exceeded, being
referred to as "Event Date"), the Company shallggaamount as liquidated damages to each Holdexd ém3% for the first calendar month

or portion thereof and 1.5% per calendar monthetiféer or portion thereof of the Holder's initiatestment in the Preferred Stock from the
Event Date, less any amount of Preferred Stockhthateen converted or redeemed by such Holderideathat, with respect to the Event
described in clause (B), the "first calendar morsthdll be deemed to commence on the 30th day forithe Event Date), until the applicable
Event is cured. Notwithstanding anything to thetcany in this paragraph (e), if (I) any of the Eteedescribed in clauses (A), (B) or (C) shall
have occurred, (1) on or prior to the applicableft Date, the Company shall have exercised itegignder Section 3(n) hereof and

(1) the postponement or suspension permittedymanmsto such Section 3(n) shall remain effectivefasuch applicable Event Date, then the
applicable Event Date shall be deemed insteaddoram the second Business Day following the teatidm of such postponement or
suspension.

() Amendments and Waivers. The provisions of fkigeement, including the provisions of this sengemoay not be amended, modified or
supplemented, and waivers or consents to depafftaresthe provisions hereof may not be given, untbe same shall be in writing and
signed by the Company and each of the Holders. twttanding the foregoing, a waiver or consentepatt from the provisions hereof with
respect to a matter that relates exclusively taititets of Holders and that does not directly aiiectly affect the rights of other Holders may
be given by Holders of at least a majority of thegRtrable Securities to which such waiver or cahselates; provided, however, that the
provisions of this sentence may not be amendedifieddor supplemented except in accordance wighpttovisions of the immediately
preceding sentence.

(9) Naotices. Any and all notices or other commuti@®s or deliveries required or permitted to bevited hereunder shall be in writing and
shall be deemed given and effective on the eadfiéi) the date of transmission, if such noticecommunication is delivered via facsimile at
the facsimile telephone number specified for nogider to 5:00 p.m., New York

-14-



City time, on a Business Day, (ii) the Business B#gr the date of transmission, if such noticemnmunication is delivered via facsimile at
the facsimile telephone number specified for noliter than 5:00 p.m., New York City time, on arateland earlier than 11:59 p.m., New
York City time, on such date, (iii) the BusinessyDallowing the date of mailing, if sent by overhigdelivery by nationally recognized
overnight courier service or (iv) actual receiptthg party to whom such notice is required to hewgi The addresses for such
communications shall be with respect to each Haddiéts address set forth under its name on Schedattached hereto, or with respect tc
Company, addressed to:

Cyberlux Corporation 50 Orange Road
P.O. Box 2010
Pinehurst, N.C. 28370 Attention: Donald F. Evank Ne.: (910) 235-0066 Fax No.: (910) 235-0933

or to such other address or addresses or facammitdber or numbers as any such party may most tgdente designated in writing to the
other parties hereto by such notice. Copies otastio the Company shall be sent to John W. RiBgg,, Attorney at Law, 241 Lamplighter
Lane, Marietta, GA 30067, Tel. No.: (770) 952-19B4x No.: (770) 952-0894.

(h) Successors and Assigns. This Agreement shdlirtsiéng upon and inure to the benefit of the gartind their successors and permitted
assigns and shall inure to the benefit of each étadehd its successors and assigns. The Companyahagsign this Agreement or any of its
rights or obligations hereunder without the prigitien consent of each Holder. Each Purchaser resigits rights hereunder in the manner
and to the Persons as permitted under the Puréttasement.

(i) Assignment of Registration Rights. The rightsach Holder hereunder, including the right toenthe Company register for resale
Registrable Securities in accordance with the tesfitis Agreement, shall be automatically assidgmély each Holder to any Affiliate of su
Holder or any other Holder or Affiliate of any othidolder of all or a portion of the Preferred Staxkthe Registrable Securities if: (i) the
Holder agrees in writing with the transferee oligrese to assign such rights, and a copy of suabeagent is furnished to the Company within
a reasonable time after such assignment, (ii) tra@any is, within a reasonable time after suchstemor assignment, furnished with written
notice of (a) the name and address of such traesfarassignee, and (b) the securities with redpatehich such registration rights are being
transferred or assigned, (iii) following such trEmsr assignment the further disposition of suetusities by the transferee or assignees is
restricted under the Securities Act and applicatdée securities laws, (iv) at or before the titree €Gompany receives the written notice
contemplated by clause (ii) of this Section, tlensferee or assignee agrees in writing with the f@my to be bound by all of the provisions
of this Agreement, (v) such transfer shall haventreade in accordance with the applicable requirésnafithe Purchase Agreement, and (vi)
at least 100,000 shares of Registrable Securaigsrépriately adjusted for any stock dividend,tsplicombination of the Common Stock) are
being transferred to such transferee or assigneerinection with such assignment of rights. In iddj each Holder shall have the right to
assign its rights hereunder to any other Persam thé prior written consent of the Company, whiohsent shall
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not be unreasonably withheld. The rights to assemtrshall apply to the Holders (and to subsequem}essors and assigns.

() Counterparts. This Agreement may be executehinnumber of counterparts, each of which wheexazuted shall be deemed to be an
original and, all of which taken together shall stitute one and the same Agreement. In the evanatty signature is delivered by facsimile
transmission, such signature shall create a vatidifig obligation of the party executing (or on vgkdehalf such signature is executed) the
same with the same force and effect as if suchrfalessignature were the original thereof.

(k) Governing Law. This Agreement shall be goverbgdnd construed in accordance with the laws @Rtate of New York, without regard
to principles of conflicts of law thereof.

() Cumulative Remedies. The remedies providedihene cumulative and not exclusive of any remegiesided by law.

(m) Severability. If any term, provision, covenantrestriction of this Agreement is held to be iidaillegal, void or unenforceable in any
respect, the remainder of the terms, provisiongecants and restrictions set forth herein shallaiarm full force and effect and shall in no
way be affected, impaired or invalidated, and theips hereto shall use their reasonable efforfisitband employ an alternative means to
achieve the same or substantially the same restitizh contemplated by such term, provision, corneaarestriction. It is hereby stipulated
and declared to be the intention of the partiesttiey would have executed the remaining termsyigians, covenants and restrictions witt
including any of such that may be hereafter dedlamealid, illegal, void or unenforceable.

(n) Headings. The headings herein are for converienly, do not constitute a part of this Agreenserd shall not be deemed to limit or
affect any of the provisions hereof.

(o) Shares Held by the Company and its Affilialéhenever the consent or approval of Holders ofezifipd percentage of Registrable
Securities is required hereunder, Registrable S&siheld by the Company or its Affiliates (othlikan any Holder or transferees or
successors or assigns thereof if such Holder imdddo be an Affiliate solely by reason of its hiotgs of such Registrable Securities) shall
not be counted in determining whether such conseapproval was given by the Holders of such reglpercentage.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the parties hereto have catisiscRegistration Rights Agreement to be duly exediy their respective
authorized persons as of the date first indicabea.

CYBERLUX CORPORATION
By:

Name:

Title:
PURCHASER:
By:

Name:

Title:
PURCHASER:
By:

Name:

Title:
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EXHIBIT 10.3

THIS WARRANT AND THE SHARES OF COMMON STOCK ISSUAEL.UPON EXERCISE HEREOF HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMBED (THE "SECURITIES ACT") OR ANY STATE SECURITIES
LAWS AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISEISPOSED OF UNLESS REGISTERED UNDER THE
SECURITIES ACT AND UNDER APPLICABLE STATE SECURITEELAWS OR CYBERLUX CORPORATION SHALL HAVE
RECEIVED AN OPINION OF COUNSEL REASONABLY SATISFAGIRY TO CYBERLUX CORPORATION THAT REGISTRATION
OF SUCH SECURITIES UNDER THE SECURITIES ACT AND URER THE PROVISIONS OF APPLICABLE STATE SECURITIES
LAWS IS NOT REQUIRED.

SERIESA WARRANT TO PURCHASE
SHARES OF COMMON STOCK
OF
CYBERLUX CORPORATION
Expires December 31, 2006
No.: W-A-03-__ Number of Shares:
Date of Issuance: December 31, 2003

FOR VALUE RECEIVED, subject to the provisions heuter set forth, the undersigned, Cyberlux Corfionaa Nevada corporation

(together with its successors and assigns, theét¥s hereby certifies that or its registered assigns is
entitled to subscribe for and purchase, duringlidsen (as hereinafter defined), up to
( ) shares (subject to adjustmentraiiaéter provided) of the duly authorized, validdgued, fully paid and non-assessable

Common Stock of the Issuer, at an exercise pricslpgre equal to the Warrant Price then in efadbject, however, to the provisions and
upon the terms and conditions hereinafter set f@#pitalized terms used in this Warrant and ne¢iatise defined herein shall have the
respective meanings specified in Section 8 hereof.

1. Term. The term of this Warrant shall commenc®enember 31, 2003 and shall expire at 5:00 p.asteen time, on December 31, 2006
(such period being the "Term").

2. Method of Exercise Payment; Issuance of New WriTransfer and Exchange.

(a) Time of Exercise. The purchase rights represkhy this Warrant may be exercised in whole grart during the Term commencing on
December 31, 2003 and expiring on December 31,.2006



(b) Method of Exercise. The Holder hereof may ebserthis Warrant, in whole or in part, by the sader of this Warrant (with the exercise
form attached hereto duly executed) at the prin@ffice of the Issuer, and by the payment to $suker of an amount of consideration
therefor equal to the Warrant Price in effect amdhate of such exercise multiplied by the numbeshafres of Warrant Stock with respect to
which this Warrant is then being exercised, payabkuch Holder's election by certified or offidnk check or by wire transfer to an
account designated by the Issuer.

(c) Issuance of Stock Certificates. In the everdarof exercise of the rights represented by thisréin accordance with and subject to the
terms and conditions hereof, (i) certificates fog shares of Warrant Stock so purchased shalltied ttze date of such exercise and delivered
to the Holder hereof within a reasonable time,exateeding three (3) Trading Days after such exemisat the request of the Holder
(provided that a registration statement under #auBties Act qualifying a public offering of theaftant Stock is then in effect), issued and
delivered to the Depository Trust Company ("DTCEr@unt on the Holder's behalf via the Deposit Widlnehl Agent Commission System
("DWAC") within a reasonable time, not exceedingeth(3) Trading Days after such exercise, and thide# hereof shall be deemed for all
purposes to be the holder of the shares of WaBtuk so purchased as of the date of such exeanibéii) unless this Warrant has expired, a
new Warrant representing the number of shares afalaStock, if any, with respect to which this \\ent shall not then have been exercised
(less any amount thereof which shall have beenetadén payment or partial payment of the WarraitePas hereinabove provided) shall
also be issued to the Holder hereof at the Issagpense within such time.

(d) Transferability of Warrant. Subject to SectR{g), this Warrant may be transferred by a Holdéheut the consent of the Issuer. If
transferred pursuant to this paragraph and sutgyebe provisions of subsection (g) of this Secfothis Warrant may be transferred on the
books of the Issuer by the Holder hereof in pe@dny duly authorized attorney, upon surrendehif YVarrant at the principal office of the
Issuer, properly endorsed (by the Holder execuaimgssignment in the form attached hereto) and ppgment of any necessary transfer tax
or other governmental charge imposed upon suckfearirhis Warrant is exchangeable at the prinaffide of the Issuer for Warrants for
the purchase of the same aggregate number of shfavéarrant Stock, each new Warrant to represemntitiht to purchase such number of
shares of Warrant Stock as the Holder hereof slesignate at the time of such exchange. All Wasrastued on transfers or exchanges shall
be dated the Original Issue Date and shall beiicEmwith this Warrant except as to the name ofHllodder or the number of shares of War
Stock, as applicable.

(e) Continuing Rights of Holder. The Issuer will tiae time of or at any time after each exercisthisf Warrant, upon the request of the Hc
hereof, acknowledge in writing the extent, if ao¥its continuing obligation to afford to such Hetdall rights to which such Holder shall
continue to be entitled after such exercise in ataace with the terms of this Warrant, provided thany such Holder shall fail to make any
such request, the failure shall not affect the iomimig obligation of the Issuer to afford such tgto such Holder.

() Compliance with Securities Laws.



(i) The Holder of this Warrant, by acceptance hgracknowledges that this Warrant or the shara&/afrant Stock to be issued upon exercise
hereof are being acquired solely for the Holdewa account and not as a nominee for any other panty for investment, and that the Holder
will not offer, sell or otherwise dispose of thisawWant or any shares of Warrant Stock to be issiped exercise hereof except pursuant to an
effective registration statement, or an exemptiomfregistration, under the Securities Act and anglicable state securities laws.

(i) Except as provided in paragraph (iii) belohistWarrant and all certificates representing shaféVarrant Stock issued upon exercise
hereof shall be stamped or imprinted with a legarglibstantially the following form:

THIS WARRANT AND THE SHARES OF COMMON STOCK ISSUAE.UPON EXERCISE HEREOF HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMBED (THE "SECURITIES ACT") OR ANY STATE SECURITIES
LAWS AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISEISPOSED OF UNLESS REGISTERED UNDER THE
SECURITIES ACT AND UNDER APPLICABLE STATE SECURITEELAWS OR CYBERLUX CORPORATION SHALL HAVE
RECEIVED AN OPINION OF COUNSEL REASONABLY SATISFAGIRY TO CYBERLUX CORPORATION THAT REGISTRATION
OF SUCH SECURITIES UNDER THE SECURITIES ACT AND URR THE PROVISIONS OF APPLICABLE STATE SECURITIES
LAWS IS NOT REQUIRED.

(iii) The restrictions imposed by this subsectiehpon the transfer of this Warrant or the shafé¥arrant Stock to be purchased upon
exercise hereof shall terminate (A) when such seesishall have been resold pursuant to an effectgistration statement under the
Securities Act, (B) upon the Issuer's receipt obpimion of counsel, in form and substance readgrstisfactory to the Issuer, addressed to
the Issuer to the effect that such restrictionsnaréonger required to ensure compliance with theusities Act and state securities laws or (C)
upon the Issuer's receipt of other evidence reddpsatisfactory to the Issuer that such regisiratind qualification under the Securities Act
and state securities laws are not required. Whersexgh restrictions shall cease and terminate asytsuch securities, the Holder thereof
shall be entitled to receive from the Issuer (striansfer agent and registrar), without expenteedhan applicable transfer taxes, if any),
new Warrants (or, in the case of shares of Wa#mtk, new stock certificates) of like tenor noatieg the applicable legend required by
paragraph (ii) above relating to the Securities @&l state securities laws.

(9) In no event may the Holder exercise this Warhamvhole or in part unless the Holder is an "adited investor" as defined in Regulation
D under the Securities Act.



3. Stock Fully Paid; Reservation and Listing of @saCovenants.

(a) Stock Fully Paid. The Issuer represents, wésraimmvenants and agrees that all shares of WeBtank which may be issued upon the
exercise of this Warrant or otherwise hereundedr when issued in accordance with the terms of\tiésrant, be duly authorized, validly
issued, fully paid and non-assessable and free &lbraxes, liens and charges created by or thrdsgylrer. The Issuer further covenants and
agrees that during the period within which this Ydat may be exercised, the Issuer will at all tirnage authorized and reserved for the
purpose of the issue upon exercise of this Waaanifficient number of shares of Common Stock twidle for the exercise of this Warrant.

(b) Reservation. If any shares of Common Stockireduo be reserved for issuance upon exercishi@iWarrant or as otherwise provided
hereunder require registration or qualificationhaany governmental authority under any federatatedaw before such shares may be so
issued, the Issuer will in good faith use its remdie best efforts as expeditiously as possibis aixpense to cause such shares to be duly
registered or qualified. If the Issuer shall lisyahares of Common Stock on any securities exehangnarket it will, at its expense, list
thereon, maintain and increase when necessanlistioly, of, all shares of Warrant Stock from titeetime issued upon exercise of this
Warrant or as otherwise provided hereunder (pravittiat such Warrant Stock has been registered antr$o a registration statement under
the Securities Act then in effect), and, to theeakpermissible under the applicable securitiehamnge rules, all unissued shares of Warrant
Stock which are at any time issuable hereunderapas any shares of Common Stock shall be smli§the Issuer will also so list on each
securities exchange or market, and will maintaichdisting of, any other securities which the Holdéthis Warrant shall be entitled to
receive upon the exercise of this Warrant if attiime any securities of the same class shall iedlien such securities exchange or market by
the Issuer.

(c) Covenants. The Issuer shall not by any actictuding, without limitation, amending the Article§Incorporation or the by-laws of the
Issuer, or through any reorganization, transfeassiets, consolidation, merger, dissolution, issisale of securities or any other action, avoid
or seek to avoid the observance or performanceybéthe terms of this Warrant, but will at allies in good faith assist in the carrying out
of all such terms and in the taking of all suctiat as may be necessary or appropriate to pritectghts of the Holder hereof against
dilution (to the extent specifically provided hereor impairment. Without limiting the generality the foregoing, the Issuer will (i) not
permit the par value, if any, of its Common Stoezlexceed the then effective Warrant Price, (ii)amoend or modify any provision of the
Articles of Incorporation or by-laws of the Issuerany manner that would adversely affect the ggiftthe Holders of the Warrants in their
capacity as Holders of the Warrants, (iii) takesalth action as may be reasonably necessary in thiatethe Issuer may validly and legally
issue fully paid and nonassessable shares of Cor@tumk, free and clear of any liens, claims, enaamdees and restrictions (other than as
provided herein) upon the exercise of this Warrand (iv) use its reasonable best efforts to otallisuch authorizations, exemptions or
consents from any public regulatory body havingsjliction thereof as may be reasonably necessagadble the Issuer to perform its
obligations under this Warrant.



(d) Loss, Theft, Destruction of Warrants. Upon iptef evidence satisfactory to the Issuer of thership of and the loss, theft, destruction
or mutilation of any Warrant and, in the case of anch loss, theft or destruction, upon receiphdémnity or security satisfactory to the
Issuer or, in the case of any such mutilation, upamender and cancellation of such Warrant, thedswill make and deliver, in lieu of such
lost, stolen, destroyed or mutilated Warrant, a Wéarrant of like tenor and representing the righptirchase the same number of shares of
Common Stock.

4. Adjustment of Warrant Price and Warrant Sharenbler. The number of shares of Common Stock for wvtlics Warrant is exercisable, ¢
the price at which such shares may be purchaset ex@rcise of this Warrant, shall be subject tastdjent from time to time as set forth in
this Section 4. The Issuer shall give the Holddgrceoof any event described below which requireadjnstment pursuant to this Section 4 in
accordance with Section 5.

(a) Recapitalization, Reorganization, ReclassificgtConsolidation, Merger or Sale.

() In case the Issuer after the Original IssueeBHtall do any of the following (each, a "TriggeriBvent”): (a) consolidate or merge with or
into another corporation where the holders of amiding Voting Stock prior to such merger or cordation do not own over 50% of the
outstanding Voting Stock of the merged or consedidantity immediately after such merger or comtsdion, or (b) sell all or substantially
of its properties or assets to any other Persofg)athange the Common Stock to the same or differember of shares of any class or cla
of stock, whether by reclassification, exchangbsstution or otherwise (other than by way of ackteplit or combination of shares or stock
dividends or distributions provided for in Sectidfb) or Section 4(c)), or (d) effect a capital ggomization (other than by way of a stock split
or combination of shares or stock dividends onitistions provided for in Section 4(b) or Sectidg)M, then, and in the case of each such
Triggering Event, proper provision shall be madéhsa, upon the basis and the terms and in the ergrovided in this Warrant, the Holder
of this Warrant shall be entitled upon the exerbisgeof at any time after the consummation of stridigering Event, to the extent this
Warrant is not exercised prior to such Triggeringif, to receive at the Warrant Price in effed¢hattime immediately prior to the
consummation of such Triggering Event in lieu af bommon Stock issuable upon such exercise ofWhisant prior to such Triggering
Event, the securities, cash and property to whigth $1older would have been entitled upon the comsation of such Triggering Event if
such Holder had exercised the rights representedi®yWarrant immediately prior thereto, subjecatiustments (subsequent to such
corporate action) as nearly equivalent as possidiiee adjustments provided for elsewhere in tlistisn 4.

(il) Notwithstanding anything contained in this Vkéamt to the contrary, a Triggering Event shall betdeemed to have occurred if, prior to the
consummation thereof, each Person (other tharstuei) which may be required to deliver any sdegtitash or property upon the exercise
of this Warrant as provided herein shall assumeytigen instrument delivered to, and reasonabtistctory to, the Holder of this Warrant,
(A) the obligations of the Issuer under this Watr@md if the Issuer shall survive the consummatibsuch Triggering Event, such
assumption shall be in addition to, and shall etgase the Issuer from,
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any continuing obligations of the Issuer under Wiarrant) and (B) the obligation to deliver to sitbider such shares of securities, cash or
property as, in accordance with the foregoing iovis of this subsection (a), such Holder shakhiitled to receive, and such Person shall
have similarly delivered to such Holder a writtek@owledgement executed by the President or Clinefrieial Officer of the Company,
stating that this Warrant shall thereafter contimmufull force and effect and the terms hereof Ifiding, without limitation, all of the

provisions of this subsection (a)) shall be appliedo the securities, cash or property which deerson may be required to deliver upon any
exercise of this Warrant or the exercise of aniitegursuant hereto.

(b) Stock Dividends, Subdivisions and Combinatidhat any time the Issuer shall:

(i) make or issue or set a record date for thedrsldf its Common Stock for the purpose of entitlinem to receive a dividend payable in, or
other distribution of, shares of Common Stock,

(i) effect a stock split of its outstanding shasé<Common Stock into a larger number of shareSamhmon Stock, or
(iii) combine its outstanding shares of Common Btoto a smaller number of shares of Common Stock,

then (1) the number of shares of Common Stock fackvthis Warrant is exercisable immediately after occurrence of any such event shall
be adjusted to equal the number of shares of Con8tmek which a record holder of the same numbeshafes of Common Stock for which
this Warrant is exercisable immediately prior te ttcurrence of such event would own or be entita@ceive after the happening of such
event, and (2) the Warrant Price then in effectl ffeadjusted to equal (A) the Warrant Price threeffect multiplied by the number of sha

of Common Stock for which this Warrant is exercleammediately prior to the adjustment divided By {he number of shares of Common
Stock for which this Warrant is exercisable immeéalyaafter such adjustment.

Notwithstanding the foregoing, if such record dstiall have been fixed and such dividend is noyfpdid or if such distribution is not full
made on the date fixed therefor, the Warrant Pafidl be adjusted pursuant to this paragraph gsedime of actual payment of such
dividends or distributions.

(c) Certain Other Distributions. If at any time tissuer shall make or issue or set a record dattnéodetermination of the holders of its
Common Stock for the purpose of entitling themeoeive any dividend or other distribution of:

(i) cash (other than a cash dividend payable oetofings or earned surplus legally availabletergayment of dividends under the laws of
the jurisdiction of incorporation of the Issuer),



(if) any evidences of its indebtedness, any shafresock of any class or any other securities opprty of any nature whatsoever (other than
cash, Common Stock Equivalents or Additional Shaf6Sommon Stock), or

(iii) any warrants or other rights to subscribe dopurchase any evidences of its indebtednessslaames of stock of any class or any other
securities or property of any nature whatsoevdrgiothan cash, Common Stock Equivalents or Addifi&@hares of Common Stock),

then (1) the number of shares of Common Stock fackvthis Warrant is exercisable shall be adjustesijual the product of the number of
shares of Common Stock for which this Warrant isreisable immediately prior to such adjustment ipligtd by a fraction (A) the numerat
of which shall be the Per Share Market Value of @mm Stock at the date of taking such record andhi{@Yenominator of which shall be
such Per Share Market Value minus the amount dlleda one share of Common Stock of any such castissributable and of the fair value
(as determined in good faith by the Board of Diestof the Issuer and supported by an opinion fannmvestment banking firm of
recognized national standing acceptable to (busffidiated with) the Holder) of any and all suchidences of indebtedness, shares of stock,
other securities or property or warrants or othdassription or purchase rights so distributablel &) the Warrant Price then in effect shal
adjusted to equal (A) the Warrant Price then ieafmultiplied by the number of shares of Commatisfor which this Warrant is
exercisable immediately prior to the adjustmentddid by (B) the number of shares of Common Stockvaich this Warrant is exercisable
immediately after such adjustment. A reclassifmatf the Common Stock (other than a change irvalaie, or from par value to no par va
or from no par value to par value) into shares @in@on Stock and shares of any other class of sioak be deemed a distribution by the
Issuer to the holders of its Common Stock of sumares of such other class of stock within the nreaof this Section 4(c) and, if the
outstanding shares of Common Stock shall be chaimjea larger or smaller number of shares of Comi&tock as a part of such
reclassification, such change shall be deemed @ivggsion or combination, as the case may be, obtltstanding shares of Common Stock
within the meaning of Section 4(b).

Notwithstanding the foregoing, if such record dstiall have been fixed and such dividend is noyfpdid or if such distribution is not full
made on the date fixed therefor, the Warrant Rl be adjusted pursuant to this
Section 4(c) as of the time of actual payment chsdividends or distributions.

(d) Issuance of Additional Shares of Common Stock.

() In the event the Issuer shall at any time fwilog the Original Issue Date issue any Additionlahf®s of Common Stock (otherwise than as
provided in the foregoing subsections (a) througtot this Section 4), at a price per share leas the Warrant Price then in effect or without
consideration, then the Warrant Price upon each mstiance shall be adjusted to that price deteariry multiplying the Warrant Price then
in effect by a fraction:

(A) the numerator of which shall be equal to thensf (x)
the number of shares of Outstanding Common Stoakediately prior to the issuance of such AdditioBahres of Common Stock plus (y)
the number of shares of Common Stock (roundedaeméarest whole
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share) which the aggregate consideration for tteg tmmber of such Additional Shares of Common Bsmissued would purchase at a price
per share equal to the Warrant Price then in effatd

(B) the denominator of which shall be equal torihenber of shares of Outstanding Common Stock imatelyi after the issuance of such
Additional Shares of Common Stock.

(i) No adjustment of the number of shares of Comr8tock for which this Warrant shall be exercisaitiall be made under paragraph (i) of
Section 4(d) upon the issuance of any Additionalrgs of Common Stock which are issued pursuatet@xercise of any Common Stock
Equivalents, if any such adjustment shall previptisive been made upon the issuance of such Comtaok Bquivalents (or upon the
issuance of any warrant or other rights therefarspant to Section 4(e).

(e) Intentionally Omitted.

(f) Issuance of Common Stock Equivalents. If at ame the Issuer shall issue or sell any CommouwlSExuivalents, whether or not the
rights to exchange or convert thereunder are imatelgi exercisable, and the aggregate price peesbawhich Common Stock is issuable
upon such conversion or exchange plus the considengceived by the Issuer for issuance of sucm@on Stock Equivalent divided by the
number of shares of Common Stock issuable purdoatch Common Stock Equivalent shall be less thaiwWarrant Price in effect
immediately prior to the time of such issue or stien the number of shares of Common Stock fockthiis Warrant is exercisable and the
Warrant Price then in effect shall be adjustedrasiged in Section 4(d) on the basis that the maxmmumber of Additional Shares of
Common Stock necessary to effect the conversi@xanange of all such Common Stock Equivalents sleatleemed to have been issued
outstanding and the Issuer shall have receiveaf #itle consideration payable therefor, if any, fahe date of actual issuance of such
Common Stock Equivalents. No further adjustmerthefnumber of shares of Common Stock for which\Wgsrant is exercisable and the
Warrant Price then in effect shall be made undesrSkction 4(e) upon the issuance of any Commock3quivalents which are issued
pursuant to the exercise of any warrants or othlesaiption or purchase rights therefor, if anyrsadjustment shall previously have been
made upon the issuance of such warrants or otfietsrpursuant to this Section 4(e). No further stiljients of the number of shares of
Common Stock for which this Warrant is exercisabid the Warrant Price then in effect shall be maun the actual issue of such Common
Stock upon conversion or exchange of such CommockSquivalents.

(9) Superseding Adjustment. If, at any time aftey adjustment of the number of shares of CommonkSfar which this Warrant is
exercisable and the Warrant Price then in effeall lave been made pursuant to Section 4(e) ag#iudt of any issuance of Common Stock
Equivalents, and (i) such Common Stock Equivaletshe right of conversion or exchange in such @mm Stock Equivalents, shall expire,
and all or a portion of such or the right of corsien or exchange with respect to all or a portibaurh Common Stock Equivalents, as the
case may be, shall not have been exercised, ohéii)



consideration per share for which shares of Com8tonk are issuable pursuant to such Common Stouok/&ents shall be increased, then
such previous adjustment shall be rescinded andlledrand the Additional Shares of Common Stockclwhivere deemed to have been iss

by virtue of the computation made in connectiorhwtiite adjustment so rescinded and annulled shadinger be deemed to have been issued
by virtue of such computation. Upon the occurresican event set forth in this Section 4(g) abokiereé shall be a recomputation made of the
effect of such Common Stock Equivalents on thesbasi(i) treating the number of Additional ShaodsCommon Stock theretofore actually
issued or issuable pursuant to the previous exeofi€ommon Stock Equivalents or any such rightasfversion or exchange, as having been
issued on the date or dates of any such exerctséathe consideration actually received and reatae therefor, and (i) treating any such
Common Stock Equivalents which then remain outstands having been granted or issued immediatédy #fe time of such increase of the
consideration per share for which Additional Share§ommon Stock are issuable under such Commark$quivalents; whereupon a new
adjustment of the number of shares of Common Stmclwhich this Warrant is exercisable and the WharRrice then in effect shall be made,
which new adjustment shall supersede the previdustment so rescinded and annulled.

(h) Purchase of Common Stock by the Issuer. [1dkaer at any time while this Warrant is outstagdihall, directly or indirectly through a
Subsidiary or otherwise, purchase, redeem or oiBeracquire any shares of Common Stock at a pecelare greater than the Per Share
Market Value, then the Warrant Price upon each sucbhase, redemption or acquisition shall be &gl that price determined by
multiplying such Warrant Price by a fraction (iethumerator of which shall be the number of shafé&utstanding Common Stock
immediately prior to such purchase, redemptioncguasition minus the number of shares of CommomriStehich the aggregate
consideration for the total number of such shaf&Soonmon Stock so purchased, redeemed or acquioeitbivpurchase at the Per Share
Market Value; and (ii) the denominator of which k& the number of shares of Outstanding CommeoukSimmediately after such
purchase, redemption or acquisition. For the puepad this subsection (h), the date as of whicHP#reShare Market Price shall be computed
shall be the earlier of (x) the date on which gsukr shall enter into a firm contract for the pase, redemption or acquisition of such
Common Stock, or (y) the date of actual purchas@emption or acquisition of such Common Stock.tRerpurposes of this subsection (h), a
purchase, redemption or acquisition of a CommowglSExquivalent shall be deemed to be a purchadeeafinderlying Common Stock, and
the computation herein required shall be made emésis of the full exercise, conversion or excleasfgsuch Common Stock Equivalent on
the date as of which such computation is requierelhy to be made, whether or not such Common Eqokvalent is actually exercisable,
convertible or exchangeable on such date.

(i) Other Provisions applicable to Adjustments umtiés Section. The following provisions shall gphcable to the making of adjustments of
the number of shares of Common Stock for which\Wigrant is exercisable and the Warrant Price theffect provided for in this Section
4.

(i) Computation of Consideration. To the extent #uway Additional Shares of Common Stock or any Camr8tock Equivalents (or any
warrants or other rights therefor) shall be issioedash consideration, the consideration recebsethe Issuer therefor shall be the amount of
the cash received by the Issuer therefor, or,dhsddditional Shares of Common Stock or Common IStoc
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Equivalents are offered by the Issuer for subsionpthe subscription price, or, if such Additior&tares of Common Stock or Common Si
Equivalents are sold to underwriters or dealerpitdalic offering without a subscription offerindgpet initial public offering price (in any such
case subtracting any amounts paid or receivabladormed interest or accrued dividends and witketkihg into account any compensation,
discounts or expenses paid or incurred by the tfsu@nd in the underwriting of, or otherwise ionoection with, the issuance thereof). In
connection with any merger or consolidation in vilhilce Issuer is the surviving corporation (otha@mtlany consolidation or merger in which
the previously outstanding shares of Common Stét¢kedlssuer shall be changed to or exchanged®stock or other securities of another
corporation), the amount of consideration thereftrall be, deemed to be the fair value, as detemieasonably and in good faith by the
Board, of such portion of the assets and businefemonsurviving corporation as the Board maydaine to be attributable to such shares
of Common Stock or Common Stock Equivalents, asése may be. The consideration for any Additi@tares of Common Stock issuable
pursuant to any warrants or other rights to subsdidr or purchase the same shall be the considenagceived by the Issuer for issuing such
warrants or other rights plus the additional coesiation payable to the Issuer upon exercise of swahants or other rights. The considera
for any Additional Shares of Common Stock issuglesuant to the terms of any Common Stock Equivalehall be the consideration
received by the Issuer for issuing warrants or otigéts to subscribe for or purchase such Comntook3Equivalents, plus the consideration
paid or payable to the Issuer in respect of thesaiition for or purchase of such Common Stock #ajents, plus the additional
consideration, if any, payable to the Issuer uenetxercise of the right of conversion or exchangeich Common Stock Equivalents. In the
event of any consolidation or merger of the Issnavhich the Issuer is not the surviving corporatar in which the previously outstanding
shares of Common Stock of the Issuer shall be dthitgo or exchanged for the stock or other sdesrif another corporation, or in the
event of any sale of all or substantially all of tissets of the Issuer for stock or other secsidti@ny corporation, the Issuer shall be deemed
to have issued a number of shares of its CommarkS$tw stock or securities or other property of tileer corporation computed on the basis
of the actual exchange ratio on which the traneaciias predicated, and for a consideration equidlgdair market value on the date of such
transaction of all such stock or securities or pfiveperty of the other corporation. In the evemt eonsideration received by the Issuer for
any securities consists of property other than dhghfair market value thereof at the time of &ste or as otherwise applicable shall be as
determined in good faith by the Board. In the ev@aitnmon Stock is issued with other shares or siesior other assets of the Issuer for
consideration which covers both, the consideratmmputed as provided in this Section 4(i)(i) shallallocated among such securities and
assets as determined in good faith by the Board.

(i) When Adjustments to Be Made. The adjustmeatpiired by this Section 4 shall be made wheneweiaaroften as any specified event
requiring an adjustment shall occur, except thgtadjustment of the number of shares of CommonkStmcwhich this Warrant is exercisal
that would otherwise be required may be postpoardept in the case of a subdivision or combinatibshares of the Common Stock, as
provided for in Section 4(b)) up to, but not beydhe date of exercise if such adjustment eithets®}f or with other adjustments not
previously made adds or subtracts less than orepiefl%) of the shares of Common Stock for whinte ¥arrant is exercisable
immediately prior to the making of such adjustmémty adjustment representing a change of lessshah minimum amount (except as
aforesaid) which is
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postponed shall be carried forward and made asa®snch adjustment, together with other adjustsreufuired by this Section 4 and not
previously made, would result in a minimum adjustira on the date of exercise. For the purposegfaajustment, any specified event s
be deemed to have occurred at the close of busimetfe date of its occurrence.

(iii) Fractional Interests. In computing adjustreenhder this
Section 4, fractional interests in Common StocKldietaken into account to the nearest one onelaath (1/100th) of a share.

(iv) When Adjustment Not Required. If the Issuealsbake a record of the holders of its Common EBfoc the purpose of entitling them to
receive a dividend or distribution or subscript@mmpurchase rights and shall, thereafter and befarelistribution to stockholders thereof,

legally abandon its plan to pay or deliver suchid#ind, distribution, subscription or purchase rglihen thereafter no adjustment shall be
required by reason of the taking of such recordamdsuch adjustment previously made in respectdfishall be rescinded and annulled.

() Form of Warrant after Adjustments. The formtlois Warrant need not be changed because of angtaténts in the Warrant Price or the
number and kind of Securities purchasable upomxieecise of this Warrant.

(k) Escrow of Warrant Stock. If after any propdmgcomes distributable pursuant to this Section vebgon of the taking of any record of the
holders of Common Stock, but prior to the occuresotcthe event for which such record is taken, taedHolder exercises this Warrant, any
shares of Common Stock issuable upon exercisedspneof such adjustment shall be deemed the lastsbf Common Stock for which this
Warrant is exercised (notwithstanding any othewision to the contrary herein) and such sharegtwrgroperty shall be held in escrow for
the Holder by the Issuer to be issued to the Halgen and to the extent that the event actuallggaltace, upon payment of the current
Warrant Price. Notwithstanding any other provisiorthe contrary herein, if the event for which suebord was taken fails to occur or is
rescinded, then such escrowed shares shall belleghbyg the Issuer and escrowed property returned.

5. Notice of Adjustments. Whenever the Warranté®acWarrant Share Number shall be adjusted putsad@ection 4 hereof (for purposes
of this

Section 5, each an "adjustment”), the Issuer shai$e its Chief Financial Officer to prepare anelcerte a certificate setting forth, in
reasonable detail, the event requiring the adjustptikee amount of the adjustment, the method bylwkich adjustment was calculated
(including a description of the basis on which Buard made any determination hereunder), and theainaPrice and Warrant Share Num
after giving effect to such adjustment, and shalise copies of such certificate to be deliveretiédHolder of this Warrant promptly after
each adjustment. Any dispute between the IssuethenHolder of this Warrant with respect to the tevat set forth in such certificate may at
the option of the Holder of this Warrant be subeditto one of the national accounting firms cursektiown as the "big four" selected by the
Holder, provided that the Issuer shall have ten @Hys after receipt of notice from such Holdeit®felection of such firm to object thereto,
in which case such Holder shall select another finthand the Issuer shall have no such right of
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objection. The firm selected by the Holder of ¥iarrant as provided in the preceding sentence bkafistructed to deliver a written opinion
as to such matters to the Issuer and such Holdbmvthirty (30) days after submission to it of Budispute. Such opinion shall be final and
binding on the parties hereto.

6. Fractional Shares. No fractional shares of Wrr&iock will be issued in connection with and eisr hereof, but in lieu of such fractional
shares, the Issuer shall make a cash paymentaheggial in amount to the product of the applicdit@etion multiplied by the Per Share
Market Value then in effect.

7. Ownership Cap and Certain Exercise Restricti@)dNotwithstanding anything to the contrary getH in this Warrant, at no time may a
Holder of this Warrant exercise this Warrant if thember of shares of Common Stock to be issuedipatgo such exercise would exceed,
when aggregated with all other shares of CommookStaned by such Holder at such time, the numbshafes of Common Stock which
would result in such Holder owning more than 4.998R4ll of the Common Stock outstanding at suctetiprovided, however, that upon a
holder of this Warrant providing the Issuer witktgione (61) days notice (pursuant to Section I2df (the "Waiver Notice") that such
Holder would like to waive this Section 7(a) wittgard to any or all shares of Common Stock issugtde exercise of this Warrant, this
Section 7(a) will be of no force or effect with egd to all or a portion of the Warrant referenaethie Waiver Notice; provided, further, that
this provision shall be of no further force or effduring the sixty-one (61) days immediately priag the expiration of the term of this
Warrant.

(b) The Holder may not exercise the Warrant hereutmthe extent such exercise would result inthiler beneficially owning (as
determined in accordance with Section 13(d) offkehange Act and the rules thereunder) in exce9980% of the then issued and
outstanding shares of Common Stock, including shissaiable upon exercise of the Warrant held byibider after application of this
Section; provided, however, that upon a holdehi Warrant providing the Company with a Waiver idethat such holder would like to
waive this Section 7(b) with regard to any or akes of Common Stock issuable upon exercise ®Mfarrant, this Section 7(b) shall be of
no force or effect with regard to those shares affdht Stock referenced in the Waiver Notice; paedi further, that this provision shall be
no further force or effect during the sixty-one Y@ays immediately preceding the expiration oftdren of this Warrant.

8. Call. Notwithstanding anything herein to the ttary, commencing twenty (20) days following théefive date of the registration
statement covering the resale of the Warrant Saoackthe shares of Common Stock issuable upon csioweof the Issuer's Series A Prefel
Stock issued pursuant to the Purchase Agreemenissher, at its option, may call up to one hungreaent (100%) of this Warrant if the |
Share Market Value of the Common Stock has beealéguwr greater than $.60 for a period of twerf)(consecutive Trading Days
immediately prior to the date of delivery of thelldotice (a
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"Call Notice Period") by providing the Holder ofithVarrant written notice pursuant to Section h& (tCall Notice"); provided, that a
registration statement under the Securities Actiging for the resale of the Warrant Stock is tieeffect and has been effective, without
lapse or suspension of any kind, for a period of@@secutive calendar days; provided, further, dhatgistration statement under the
Securities Act providing for the resale of the VdatrStock is in effect from the date of delivenytioé Call Notice until the date which is the
later of (i) the date the Holder exercises the \Afarpursuant to the Call Notice and (ii) the 20dly dfter the Holder receives the Call Notice
(the "Early Termination Date"). The rights and ddges granted pursuant to this Warrant with resfgethe shares of Warrant Stock subject
to the Call Notice (the "Called Warrant Shares'glsexpire on the Early Termination Date if this kgt is not exercised with respect to s
Called Warrant Shares prior to such Early Termarafdate. In the event this Warrant is not exercisild respect to the Called Warrant
Shares, the Issuer shall remit to the Holder of Wiarrant (i) $.01 per Called Warrant Share and(iiew Warrant representing the number of
shares of Warrant Stock, if any, which shall notehbeen subject to the Call Notice upon the Hatdedering to the Issuer the applicable
Warrant certificate.

9. Definitions. For the purposes of this Warrahg following terms have the following meanings:

"Additional Shares of Common Stock" means all shafeCommon Stock issued by the Issuer after thgi@l Issue Date, and all shares of
Other Common, if any, issued by the Issuer afterQ@higinal Issue Date, except: (i) securities isispgrsuant to an underwritten public
offering of the Issuer's securities, (ii) secustiesued pursuant to the conversion or exercisemfertible or excercisable securities issued or
outstanding on or prior to the date hereof or idgugrsuant to the Purchase Agreement, (iii) thersvarStock, (iv) securities issued in
connection with strategic license agreements sg éensuch issuances are not for the purpose aigaiapital, (v) Common Stock issued or
options to purchase Common Stock granted or ispuesiiant to the Issuer's stock option plans and@mee stock purchase plans as they
now exist, (vi) any warrants issued to the placanagent for the transactions contemplated by thetfise Agreement, and (vii) the payment
of any dividend on the Series A Preferred Stocthefissuer.

"Articles of Incorporation” means the Articles ofcbrporation of the Issuer as in effect on the i@ablssue Date, and as hereafter from time
to time amended, modified, supplemented or resiatadcordance with the terms hereof and theredfoamsuant to applicable law.

"Board" shall mean the Board of Directors of theuksr.

"Capital Stock" means and includes (i) any andladlres, interests, participations or other equnialef or interests in (however designated)
corporate stock, including, without limitation, sea of preferred or preference stock, (ii) all parship interests (whether general or limited)
in any Person which is a partnership, (iii) all nimrship interests or limited liability company irgsts in any limited liability company, and
(iv) all equity or ownership interests in any Persd any other type.

"Common Stock" means the Common Stock, par vald@l®per share, of the Issuer and any other Capiitatk into which such stock may
hereafter be changed.

"Common Stock Equivalent" means any Convertibleuigcor warrant, option or other right to subserifor or purchase any Additional
Shares of Common Stock or any Convertible Security.
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"Convertible Securities" means evidences of Inddiess, shares of Capital Stock or other Securitiésh are or may be at any time
convertible into or exchangeable for Additional B&saof Common Stock. The term "Convertible Secuntgans one of the Convertible
Securities.

"Governmental Authority” means any governmentajutatory or self-regulatory entity, department, ypoafficial, authority, commission,
board, agency or instrumentality, whether fedestalte or local, and whether domestic or foreign.

"Holders" mean the Persons who shall from timéni@town any Warrant. The term "Holder" means onthefHolders.

"Independent Appraiser" means a nationally recaghiar major regional investment banking firm onfiof independent certified public
accountants of recognized standing (which may bditm that regularly examines the financial stagets of the Issuer) that is regularly
engaged in the business of appraising the CapitekSr assets of corporations or other entitiegausg concerns, and which is not affiliated
with either the Issuer or the Holder of any Warrant

"Issuer" means Cyberlux Corporation, a Nevada aaitpm, and its successors.

"Majority Holders" means at any time the Holderd\¥dirrants exercisable for a majority of the sharfed/arrant Stock issuable under the
Warrants at the time outstanding.

"Original Issue Date" means December 31, 2003.
"OTC Bulletin Board" means the over-the-countecttmic bulletin board.

"Other Common" means any other Capital Stock ofskaer of any class which shall be authorizedhgttene after the date of this Warrant
(other than Common Stock) and which shall haveitite to participate in the distribution of earningnd assets of the Issuer without
limitation as to amount.

"Outstanding Common Stock" means, at any given,ttireeaggregate amount of outstanding shares ofn@onstock, assuming full exerci
conversion or exchange (as applicable) of all oystievarrants and other Securities which are coierinto or exercisable or exchangeable
for, and any right to subscribe for, shares of Camr8tock that are outstanding at such time.

"Person” means an individual, corporation, limitiedility company, partnership, joint stock compatryst, unincorporated organization, j¢
venture, Governmental Authority or other entitywdfatever nature.

"Per Share Market Value" means on any particulte (&) the closing bid price for a share of ComrBtock in the over-the-counter market,
as reported by the OTC Bulletin Board or in theidlal Quotation Bureau Incorporated or similar aigation or agency succeeding to its
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functions of reporting prices) at the close of bhess on such date, or

(b) if the Common Stock is not then reported byG@HeC Bulletin Board or the National Quotation Burdacorporated (or similar
organization or agency succeeding to its functmfimreporting prices), then the average of the "Phket" quotes for the relevant conversion
period, as determined in good faith by the holdekg) if the Common Stock is not then publiclydea the fair market value of a share of
Common Stock as determined by the Board in godl;farovided, however, that the Majority Holderkeareceipt of the determination by
the Board, shall have the right to select, joimtlth the Issuer, an Independent Appraiser, in witibe, the fair market value shall be the
determination by such Independent Appraiser; andiged, further that all determinations of the Baare Market Value shall be
appropriately adjusted for any stock dividendsglsteplits or other similar transactions during spehiod. The determination of fair market
value shall be based upon the fair market valubefssuer determined on a going concern basistagbn a willing buyer and a willing
seller and taking into account all relevant factbeterminative of value, and shall be final anddivig on all parties. In determining the fair
market value of any shares of Common Stock, noideraion shall be given to any restrictions omsfar of the Common Stock imposed by
agreement or by federal or state securities lawi the existence or absence of, or any limitation, voting rights.

"Purchase Agreement” means the Series A ConveRitdéerred Stock Purchase Agreement dated as @frilser 31, 2003, among the Issuer
and the investors a party thereto.

"Securities" means any debt or equity securitietheflssuer, whether now or hereafter authorizeyjmstrument convertible into or
exchangeable for Securities or a Security, andogtipn, warrant or other right to purchase or aegany Security. "Security" means one of
the Securities.

"Securities Act" means the Securities Act of 1%83amended, or any similar federal statute theffatt.

"Subsidiary" means any corporation at least 50%tofse outstanding Voting Stock shall at the tim@weed directly or indirectly by the
Issuer or by one or more of its Subsidiaries, othgylssuer and one or more of its Subsidiaries.

"Term" has the meaning specified in Section 1 Hereo

"Trading Day" means (a) a day on which the CommimeiSis traded on the OTC Bulletin Board, or (b)hié€ Common Stock is not traded on
the OTC Bulletin Board, a day on which the CommtwcE is quoted in the over-the-counter market asnted by the National Quotation
Bureau Incorporated (or any similar organizatiomgency succeeding its functions of reporting @jicprovided, however, that in the event
that the Common Stock is not listed or quoted asosth in (a) or (b) hereof, then Trading Day $tmakan any day except Saturday, Sunday
and any day which shall be a legal holiday or aaayhich banking institutions in the State of N¢ark are authorized or required by law
other government action to close.
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"Voting Stock" means, as applied to the Capitac®tf any corporation, Capital Stock of any classlasses (however designated) having
ordinary voting power for the election of a majprif the members of the Board of Directors (or oth@verning body) of such corporation,
other than Capital Stock having such power onlydason of the happening of a contingency.

"Warrants" means the Warrants issued and sold potsa the Purchase Agreement, including, withmaittion, this Warrant, and any other
warrants of like tenor issued in substitution ocleange for any thereof pursuant to the provisidrdeation 2(c), 2(d) or 2(e) hereof or of any
of such other Warrants.

"Warrant Price" initially means U.S. $.25, as sWM¢harrant Price may be adjusted from time to timeteal result from the adjustments
specified in this Warrant, including Section 4 here

"Warrant Share Number" means at any time the agt¢gegumber of shares of Warrant Stock which mayel time be purchased upon
exercise of this Warrant, after giving effect tbplor adjustments and increases to such numbeeroarequired to be made under the terms
hereof.

"Warrant Stock” means Common Stock issuable upencese of any Warrant or Warrants or otherwisedab$ipursuant to any Warrant or
Warrants.

10. Other Notices. In case at any time:
(A) the Issuer shall make any distributions tolilséders of Common Stock; or

(B) the Issuer shall authorize the granting tdhalders of its Common Stock of rights to subscfidyeor purchase any shares of Capital Stock
of any class or other rights; or

(C) there shall be any reclassification of the GdBtock of the Issuer; or
(D) there shall be any capital reorganization teylgsuer; or

(E) there shall be any (i) consolidation or meiiggplving the Issuer or (ii) sale, transfer or atdésposition of all or substantially all of the
Issuer's property, assets or business (except@emer other reorganization in which the Issuetldiethe surviving corporation and its
shares of Capital Stock shall continue to be ontitey and unchanged and except a consolidatiorgenesale, transfer or other disposition
involving a wholly-owned Subsidiary); or
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(F) there shall be a voluntary or involuntary dlesion, liquidation or winding-up of the Issuer amny partial liquidation of the Issuer or
distribution to holders of Common Stock;

then, in each of such cases, the Issuer shallvgiien notice to the Holder of the date on whiphi{e books of the Issuer shall close or a
record shall be taken for such dividend, distribotdr subscription rights or (ii) such reorganiaafireclassification, consolidation, merger,
disposition, dissolution, liquidation or winding-ugs the case may be, shall take place. Such raifioeshall specify the date as of which the
holders of Common Stock of record shall participatsuch dividend, distribution or subscriptionhig, or shall be entitled to exchange their
certificates for Common Stock for securities oresthroperty deliverable upon such reorganizatiealassification, consolidation, merger,
disposition, dissolution, liquidation or winding-ugs the case may be. Such notice shall be giviemstttwenty

(20) days prior to the record date or effectiveedat the event specified in such notice.

11. Amendment and Waiver. Any term, covenant, agesg or condition in this Warrant may be amendedompliance therewith may be
waived (either generally or in a particular instaand either retroactively or prospectively), byréten instrument or written instruments
executed by the Issuer and the Majority Holdersyjgled, however, that no such amendment or waivelt eeduce the Warrant Share
Number, increase the Warrant Price, shorten thegeuring which this Warrant may be exercised odify any provision of this Section
without the consent of the Holder of this Warrant.

12. Governing Law. THIS WARRANT SHALL BE GOVERNEDYBAND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, WITHOUT GIVING EFFECT TO PRINCIES OF CONFLICTS OF LAW.

13. Notices. Any and all notices or other commutiiees or deliveries required or permitted to bevied hereunder shall be in writing and
shall be deemed given and effective on the easfi€i) the date of transmission, if such noticecommunication is delivered via facsimile at
the facsimile telephone number specified for nogider to 5:00 p.m., eastern time, on a Trading O@ythe Trading Day after the date of
transmission, if such notice or communication ibvéeed via facsimile at the facsimile telephonenner specified for notice later than 5:00
p.m., eastern time, on any date and earlier thaB@Jl m., eastern time, on such date, (iii) thedimg Day following the date of mailing, if
sent by overnight delivery by nationally recognizeernight courier service or (iv) actual receipttbe party to whom such notice is required
to be given. The addresses for such communicasiobalt be with respect to the Holder of this Warmamnof Warrant Stock issued pursuant
hereto, addressed to such Holder at its last kremddness or facsimile number appearing on the bobltee Issuer maintained for such
purposes, or with respect to the Issuer, addrdassed

Cyberlux Corporation 50 Orange Road P.O. Box 20heHirst, N.C. 28370 Attention: Donald F. Evans. Nal.: (910) 235-0066 Fax No.:
(910) 235-0933
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Copies of notices to the Issuer shall be sentho W. Ringo, Esq., Attorney at Law, 241 Lamplightene, Marietta, GA 30067, Tel. No.:
(770) 952-1904, Fax No.: (770) 952-0894. Copiesaifces to the Holder shall be sent to Jenkens|&@st Parker Chapin LLP, 405
Lexington Avenue, New York, New York 10174, Atteorti Christopher S. Auguste, Facsimile No.: (212)-8288. Any party hereto may
from time to time change its address for noticegiing at least ten (10) days written notice aflsghanged address to the other party he

14. Warrant Agent. The Issuer may, by written retiz each Holder of this Warrant, appoint an apentng an office in New York, New

York for the purpose of issuing shares of Warrgoton the exercise of this Warrant pursuant tzseation (b) of Section 2 hereof,
exchanging this Warrant pursuant to subsectionf{&ection 2 hereof or replacing this Warrant parguo subsection (d) of Section 3 hereof,
or any of the foregoing, and thereafter any sushaace, exchange or replacement, as the case msiyatldoe made at such office by such
agent.

15. Remedies. The Issuer stipulates that the rexaedilaw of the Holder of this Warrant in the ex&frany default or threatened default by
the Issuer in the performance of or compliance it of the terms of this Warrant are not and moli be adequate and that, to the fullest
extent permitted by law, such terms may be spetffienforced by a decree for the specific perfarogaof any agreement contained here
by an injunction against a violation of any of teems hereof or otherwise.

16. Successors and Assigns. This Warrant andghésrevidenced hereby shall inure to the benefitinof be binding upon the successors and
assigns of the Issuer, the Holder hereof and @@#tent provided herein) the Holders of WarrantEissued pursuant hereto, and shall be
enforceable by any such Holder or Holder of Warf&tock.

17. Modification and Severability. If, in any aatibefore any court or agency legally empowerecdhforee any provision contained herein,
any provision hereof is found to be unenforceathlen such provision shall be deemed modified taettient necessary to make it enforceable
by such court or agency. If any such provisiondsanforceable as set forth in the preceding sestehe unenforceability of such provision
shall not affect the other provisions of this Watrdut this Warrant shall be construed as if aundnforceable provision had never been
contained herein.

18. Headings. The headings of the Sections oMldsrant are for convenience of reference only dradl siot, for any purpose, be deemed a
part of this Warrant.
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IN WITNESS WHEREOF, the Issuer has executed thigeSé& Warrant as of the day and year first abovigen.

Name:

CYBERLUX CORPORATION

By:

Title:
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EXERCISE FORM
SERIESB WARRANT
CYBERLUX CORPORATION

The undersigned , pursuant to thagpons of the within Warrant, hereby elects toghase shares of Common
Stock of Cyberlux Corporation covered by the withitarrant.

Dated: Signature

Address

Number of shares of Common Stock beneficially owoedeemed beneficially owned by the Holder ondate of Exercise

ASSIGNMENT
FOR VALUE RECEIVED, hereby selfsigns and transfers unto withia Warrant and all
rights evidenced thereby and does irrevocably domstand appoint , attorney, to feartbe said Warrant on the books of

within named corporation.

Dated: Signature
Address
PARTIAL ASSIGNMENT
FOR VALUE RECEIVED, hereby selfsigns and transfers unto rigtiteto purchase
shares of Warrant Stock evidenced bwittén Warrant together with all rights therein,datioes irrevocably constitute a
appoint , attorney, to traribfrpart of the said Warrant on the books of tithimwnamed corporation.
Dated: Signature

Address
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FOR USE BY THE ISSUER ONLY::

This Warrant No. W-___ canceled (or transferreéxahanged) this day of , arestof Common Stock issued
therefor in the name of , WarrantWo issued for shares of Common Stotkeémame of
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EXHIBIT 10.4

THIS WARRANT AND THE SHARES OF COMMON STOCK ISSUAEL.UPON EXERCISE HEREOF HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMBED (THE "SECURITIES ACT") OR ANY STATE SECURITIES
LAWS AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISEISPOSED OF UNLESS REGISTERED UNDER THE
SECURITIES ACT AND UNDER APPLICABLE STATE SECURITEELAWS OR CYBERLUX CORPORATION SHALL HAVE
RECEIVED AN OPINION OF COUNSEL REASONABLY SATISFAGIRY TO CYBERLUX CORPORATION THAT REGISTRATION
OF SUCH SECURITIES UNDER THE SECURITIES ACT AND URER THE PROVISIONS OF APPLICABLE STATE SECURITIES
LAWS IS NOT REQUIRED.

SERIESB WARRANT TO PURCHASE
SHARES OF COMMON STOCK
OF
CYBERLUX CORPORATION
Expires December 31, 2008
No.: W-B-03-___ Number of Shares:
Date of Issuance: December 31, 2003

FOR VALUE RECEIVED, subject to the provisions heuter set forth, the undersigned, Cyberlux Corfionaa Nevada corporation

(together with its successors and assigns, theét¥s hereby certifies that or its registered assigns is
entitled to subscribe for and purchase, duringlidsen (as hereinafter defined), up to
( ) shares (subject to adjustmentraiiaéter provided) of the duly authorized, validdgued, fully paid and non-assessable

Common Stock of the Issuer, at an exercise pricslpgre equal to the Warrant Price then in efadbject, however, to the provisions and
upon the terms and conditions hereinafter set f@#pitalized terms used in this Warrant and ne¢iatise defined herein shall have the
respective meanings specified in Section 8 hereof.

1. Term. The term of this Warrant shall commenc®enember 31, 2003 and shall expire at 5:00 p.asteen time, on December 31, 2008
(such period being the "Term").

2. Method of Exercise Payment; Issuance of New WriTransfer and Exchange.

(a) Time of Exercise. Subject to Section 2(b),fhiechase rights represented by this Warrant maxbecised in whole or in part during the
Term commencing on December 31, 2003 and expinmBecember 31, 2008.



(b) Method of Exercise. The Holder hereof may ebserthis Warrant, in whole or in part, by the sader of this Warrant (with the exercise
form attached hereto duly executed) at the prin@ffice of the Issuer, and by the payment to $suker of an amount of consideration
therefor equal to the Warrant Price in effect amdhate of such exercise multiplied by the numbeshafres of Warrant Stock with respect to
which this Warrant is then being exercised, payabkuch Holder's election by certified or offidnk check or by wire transfer to an
account designated by the Issuer. Notwithstandiyghing herein to the contrary, the Holder hereafyraxercise this Warrant only up to st
number of shares of Common Stock that the Holdsgived pursuant to the exercise of the Holder's&Sex Warrant issued by the Issuer to
the Holder on the date hereof.

(c) Issuance of Stock Certificates. In the everdarof exercise of the rights represented by thisr&iiin accordance with and subject to the
terms and conditions hereof, (i) certificates fog shares of Warrant Stock so purchased shalltied ttze date of such exercise and delivered
to the Holder hereof within a reasonable time,exaeeding three (3) Trading Days after such exemmisat the request of the Holder
(provided that a registration statement under gruBties Act qualifying a public offering of thea#tant Stock is then in effect), issued and
delivered to the Depository Trust Company ("DTCEr@unt on the Holder's behalf via the Deposit Widlrehl Agent Commission System
("DWAC") within a reasonable time, not exceedingeth(3) Trading Days after such exercise, and thidé# hereof shall be deemed for all
purposes to be the holder of the shares of Wa8tntk so purchased as of the date of such exeanb€ii) unless this Warrant has expired, a
new Warrant representing the number of shares afalStock, if any, with respect to which this \\éent shall not then have been exercised
(less any amount thereof which shall have beenetadén payment or partial payment of the WarraitePas hereinabove provided) shall
also be issued to the Holder hereof at the Issegpsnse within such time.

(d) Transferability of Warrant. Subject to SectR{qg), this Warrant may be transferred by a Holdigheout the consent of the Issuer. If
transferred pursuant to this paragraph and sutmebe provisions of subsection (g) of this Secfothis Warrant may be transferred on the
books of the Issuer by the Holder hereof in pe@ony duly authorized attorney, upon surrendehi YWarrant at the principal office of the
Issuer, properly endorsed (by the Holder execuaimgssignment in the form attached hereto) and ppgment of any necessary transfer tax
or other governmental charge imposed upon suckfearirhis Warrant is exchangeable at the prinaffide of the Issuer for Warrants for
the purchase of the same aggregate number of sbfavéarrant Stock, each new Warrant to representitiht to purchase such number of
shares of Warrant Stock as the Holder hereof slesignate at the time of such exchange. All Wasrasiued on transfers or exchanges shall
be dated the Original Issue Date and shall be icedrwith this Warrant except as to the name ofHieéder or the number of shares of War
Stock, as applicable.

(e) Continuing Rights of Holder. The Issuer will tiae time of or at any time after each exercisthisf Warrant, upon the request of the Hc
hereof, acknowledge in writing the extent, if ao¥its continuing obligation to afford to such Hetdall rights to which such Holder shall
continue to be entitled after such exercise in atauce with the terms of this Warrant, provided thany such Holder shall fail to make any
such request, the failure shall not affect the iomimig obligation of the Issuer to afford such tgto such Holder.

(f) Compliance with Securities Laws.



(i) The Holder of this Warrant, by acceptance hgracknowledges that this Warrant or the shara&/afrant Stock to be issued upon exercise
hereof are being acquired solely for the Holdewa account and not as a nominee for any other panty for investment, and that the Holder
will not offer, sell or otherwise dispose of thisawWant or any shares of Warrant Stock to be issiped exercise hereof except pursuant to an
effective registration statement, or an exemptiomfregistration, under the Securities Act and anglicable state securities laws.

(i) Except as provided in paragraph (iii) belohistWarrant and all certificates representing shaféVarrant Stock issued upon exercise
hereof shall be stamped or imprinted with a legarglibstantially the following form:

THIS WARRANT AND THE SHARES OF COMMON STOCK ISSUAE.UPON EXERCISE HEREOF HAVE NOT BEEN
REGISTERED UNDER THE SECURITIES ACT OF 1933, AS AMBED (THE "SECURITIES ACT") OR ANY STATE SECURITIES
LAWS AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISEISPOSED OF UNLESS REGISTERED UNDER THE
SECURITIES ACT AND UNDER APPLICABLE STATE SECURITEELAWS OR CYBERLUX CORPORATION SHALL HAVE
RECEIVED AN OPINION OF COUNSEL REASONABLY SATISFAGIRY TO CYBERLUX CORPORATION THAT REGISTRATION
OF SUCH SECURITIES UNDER THE SECURITIES ACT AND URR THE PROVISIONS OF APPLICABLE STATE SECURITIES
LAWS IS NOT REQUIRED.

(iii) The restrictions imposed by this subsectiehpon the transfer of this Warrant or the shafé¥arrant Stock to be purchased upon
exercise hereof shall terminate (A) when such seesishall have been resold pursuant to an effectgistration statement under the
Securities Act, (B) upon the Issuer's receipt obpimion of counsel, in form and substance readgrstisfactory to the Issuer, addressed to
the Issuer to the effect that such restrictionsnaréonger required to ensure compliance with theusities Act and state securities laws or (C)
upon the Issuer's receipt of other evidence reddpsatisfactory to the Issuer that such regisiratind qualification under the Securities Act
and state securities laws are not required. Whersexgh restrictions shall cease and terminate asytsuch securities, the Holder thereof
shall be entitled to receive from the Issuer (striansfer agent and registrar), without expenteedhan applicable transfer taxes, if any),
new Warrants (or, in the case of shares of Wa#mtk, new stock certificates) of like tenor noatieg the applicable legend required by
paragraph (ii) above relating to the Securities @&l state securities laws.

(9) In no event may the Holder exercise this Warhamvhole or in part unless the Holder is an "adited investor" as defined in Regulation
D under the Securities Act.



3. Stock Fully Paid; Reservation and Listing of @saCovenants.

(a) Stock Fully Paid. The Issuer represents, wésraimmvenants and agrees that all shares of WeBtank which may be issued upon the
exercise of this Warrant or otherwise hereundedr when issued in accordance with the terms of\tiésrant, be duly authorized, validly
issued, fully paid and non-assessable and free &lbraxes, liens and charges created by or thrdsgylrer. The Issuer further covenants and
agrees that during the period within which this Ydat may be exercised, the Issuer will at all tirnage authorized and reserved for the
purpose of the issue upon exercise of this Waaanifficient number of shares of Common Stock twidle for the exercise of this Warrant.

(b) Reservation. If any shares of Common Stockireduo be reserved for issuance upon exercishi@iWarrant or as otherwise provided
hereunder require registration or qualificationhaany governmental authority under any federatatedaw before such shares may be so
issued, the Issuer will in good faith use its remdie best efforts as expeditiously as possibis aixpense to cause such shares to be duly
registered or qualified. If the Issuer shall lisyahares of Common Stock on any securities exehangnarket it will, at its expense, list
thereon, maintain and increase when necessanlistioly, of, all shares of Warrant Stock from titeetime issued upon exercise of this
Warrant or as otherwise provided hereunder (pravittiat such Warrant Stock has been registered antr$o a registration statement under
the Securities Act then in effect), and, to theeakpermissible under the applicable securitiehamnge rules, all unissued shares of Warrant
Stock which are at any time issuable hereunderapas any shares of Common Stock shall be smli§the Issuer will also so list on each
securities exchange or market, and will maintaichdisting of, any other securities which the Holdéthis Warrant shall be entitled to
receive upon the exercise of this Warrant if attiime any securities of the same class shall iedlien such securities exchange or market by
the Issuer.

(c) Covenants. The Issuer shall not by any actictuding, without limitation, amending the Article§Incorporation or the by-laws of the
Issuer, or through any reorganization, transfeassiets, consolidation, merger, dissolution, issisale of securities or any other action, avoid
or seek to avoid the observance or performanceybéthe terms of this Warrant, but will at allies in good faith assist in the carrying out
of all such terms and in the taking of all suctiat as may be necessary or appropriate to pritectghts of the Holder hereof against
dilution (to the extent specifically provided hereor impairment. Without limiting the generality the foregoing, the Issuer will (i) not
permit the par value, if any, of its Common Stoezlexceed the then effective Warrant Price, (ii)amoend or modify any provision of the
Articles of Incorporation or by-laws of the Issuerany manner that would adversely affect the ggiftthe Holders of the Warrants in their
capacity as Holders of the Warrants, (iii) takesalth action as may be reasonably necessary in thiatethe Issuer may validly and legally
issue fully paid and nonassessable shares of Cor@tumk, free and clear of any liens, claims, enaamdees and restrictions (other than as
provided herein) upon the exercise of this Warrand (iv) use its reasonable best efforts to otallisuch authorizations, exemptions or
consents from any public regulatory body havingsjliction thereof as may be reasonably necessagadble the Issuer to perform its
obligations under this Warrant.



(d) Loss, Theft, Destruction of Warrants. Upon iptef evidence satisfactory to the Issuer of thership of and the loss, theft, destruction
or mutilation of any Warrant and, in the case of anch loss, theft or destruction, upon receiphdémnity or security satisfactory to the
Issuer or, in the case of any such mutilation, upamender and cancellation of such Warrant, thedswill make and deliver, in lieu of such
lost, stolen, destroyed or mutilated Warrant, a Wéarrant of like tenor and representing the righptirchase the same number of shares of
Common Stock.

4. Adjustment of Warrant Price and Warrant Sharenbler. The number of shares of Common Stock for wvtlics Warrant is exercisable, ¢
the price at which such shares may be purchaset ex@rcise of this Warrant, shall be subject tastdjent from time to time as set forth in
this Section 4. The Issuer shall give the Holddgrceoof any event described below which requireadjnstment pursuant to this Section 4 in
accordance with Section 5.

(a) Recapitalization, Reorganization, ReclassificgtConsolidation, Merger or Sale.

() In case the Issuer after the Original IssueeBHtall do any of the following (each, a "TriggeriBvent”): (a) consolidate or merge with or
into another corporation where the holders of amiding Voting Stock prior to such merger or cordation do not own over 50% of the
outstanding Voting Stock of the merged or consedidantity immediately after such merger or comtsdion, or (b) sell all or substantially
of its properties or assets to any other Persofg)athange the Common Stock to the same or differember of shares of any class or cla
of stock, whether by reclassification, exchangbsstution or otherwise (other than by way of ackteplit or combination of shares or stock
dividends or distributions provided for in Sectidfb) or Section 4(c)), or (d) effect a capital ggomization (other than by way of a stock split
or combination of shares or stock dividends onitistions provided for in Section 4(b) or Sectidg)M, then, and in the case of each such
Triggering Event, proper provision shall be madéhsa, upon the basis and the terms and in the ergrovided in this Warrant, the Holder
of this Warrant shall be entitled upon the exerbisgeof at any time after the consummation of stridigering Event, to the extent this
Warrant is not exercised prior to such Triggeringif, to receive at the Warrant Price in effed¢hattime immediately prior to the
consummation of such Triggering Event in lieu af bommon Stock issuable upon such exercise ofWhisant prior to such Triggering
Event, the securities, cash and property to whigth $1older would have been entitled upon the comsation of such Triggering Event if
such Holder had exercised the rights representedi®yWarrant immediately prior thereto, subjecatiustments (subsequent to such
corporate action) as nearly equivalent as possidiiee adjustments provided for elsewhere in tlistisn 4.

(il) Notwithstanding anything contained in this Vkéamt to the contrary, a Triggering Event shall betdeemed to have occurred if, prior to the
consummation thereof, each Person (other tharstuei) which may be required to deliver any sdegtitash or property upon the exercise
of this Warrant as provided herein shall assumeytigen instrument delivered to, and reasonabtistctory to, the Holder of this Warrant,
(A) the obligations of the Issuer under this Watr@md if the Issuer shall survive the consummatibsuch Triggering Event, such
assumption shall be in addition to, and shall etgase the Issuer from,
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any continuing obligations of the Issuer under Wiarrant) and (B) the obligation to deliver to sitbider such shares of securities, cash or
property as, in accordance with the foregoing iovis of this subsection (a), such Holder shakhiitled to receive, and such Person shall
have similarly delivered to such Holder a writtek@owledgement executed by the President or Clinefrieial Officer of the Company,
stating that this Warrant shall thereafter contimmufull force and effect and the terms hereof Ifiding, without limitation, all of the

provisions of this subsection (a)) shall be appliedo the securities, cash or property which deerson may be required to deliver upon any
exercise of this Warrant or the exercise of aniitegursuant hereto.

(b) Stock Dividends, Subdivisions and Combinatidhat any time the Issuer shall:

(i) make or issue or set a record date for thedrsldf its Common Stock for the purpose of entitlinem to receive a dividend payable in, or
other distribution of, shares of Common Stock,

(i) effect a stock split of its outstanding shasé<Common Stock into a larger number of shareSamhmon Stock, or
(iii) combine its outstanding shares of Common Btoto a smaller number of shares of Common Stock,

then (1) the number of shares of Common Stock fackvthis Warrant is exercisable immediately after occurrence of any such event shall
be adjusted to equal the number of shares of Con8tmek which a record holder of the same numbeshafes of Common Stock for which
this Warrant is exercisable immediately prior te ttcurrence of such event would own or be entita@ceive after the happening of such
event, and (2) the Warrant Price then in effectl ffeadjusted to equal (A) the Warrant Price threeffect multiplied by the number of sha

of Common Stock for which this Warrant is exercleammediately prior to the adjustment divided By {he number of shares of Common
Stock for which this Warrant is exercisable immeéalyaafter such adjustment.

Notwithstanding the foregoing, if such record dstiall have been fixed and such dividend is noyfpdid or if such distribution is not full
made on the date fixed therefor, the Warrant Pafidl be adjusted pursuant to this paragraph gsedime of actual payment of such
dividends or distributions.

(c) Certain Other Distributions. If at any time tissuer shall make or issue or set a record dattnéodetermination of the holders of its
Common Stock for the purpose of entitling themeoeive any dividend or other distribution of:

(i) cash (other than a cash dividend payable oetofings or earned surplus legally availabletergayment of dividends under the laws of
the jurisdiction of incorporation of the Issuer),



(if) any evidences of its indebtedness, any shafresock of any class or any other securities opprty of any nature whatsoever (other than
cash, Common Stock Equivalents or Additional Shaf6Sommon Stock), or

(iii) any warrants or other rights to subscribe dopurchase any evidences of its indebtednessslaames of stock of any class or any other
securities or property of any nature whatsoevdrgiothan cash, Common Stock Equivalents or Addifi&@hares of Common Stock),

then (1) the number of shares of Common Stock fackvthis Warrant is exercisable shall be adjustesijual the product of the number of
shares of Common Stock for which this Warrant isreisable immediately prior to such adjustment ipligtd by a fraction (A) the numerat
of which shall be the Per Share Market Value of @mm Stock at the date of taking such record andhi{@Yenominator of which shall be
such Per Share Market Value minus the amount dlleda one share of Common Stock of any such castissributable and of the fair value
(as determined in good faith by the Board of Diestof the Issuer and supported by an opinion fannmvestment banking firm of
recognized national standing acceptable to (busffidiated with) the Holder) of any and all suchidences of indebtedness, shares of stock,
other securities or property or warrants or othdassription or purchase rights so distributablel &) the Warrant Price then in effect shal
adjusted to equal (A) the Warrant Price then ieafmultiplied by the number of shares of Commatisfor which this Warrant is
exercisable immediately prior to the adjustmentddid by (B) the number of shares of Common Stockvaich this Warrant is exercisable
immediately after such adjustment. A reclassifmatf the Common Stock (other than a change irvalaie, or from par value to no par va
or from no par value to par value) into shares @in@on Stock and shares of any other class of sioak be deemed a distribution by the
Issuer to the holders of its Common Stock of sumares of such other class of stock within the nreaof this Section 4(c) and, if the
outstanding shares of Common Stock shall be chaimjea larger or smaller number of shares of Comi&tock as a part of such
reclassification, such change shall be deemed @ivggsion or combination, as the case may be, obtltstanding shares of Common Stock
within the meaning of Section 4(b).

Notwithstanding the foregoing, if such record dstiall have been fixed and such dividend is noyfpdid or if such distribution is not full
made on the date fixed therefor, the Warrant Rl be adjusted pursuant to this
Section 4(c) as of the time of actual payment chsdividends or distributions.

(d) Issuance of Additional Shares of Common Stock.

() In the event the Issuer shall at any time fwilog the Original Issue Date issue any Additionlahf®s of Common Stock (otherwise than as
provided in the foregoing subsections (a) througtot this Section 4), at a price per share leas the Warrant Price then in effect or without
consideration, then the Warrant Price upon each mstiance shall be adjusted to that price deteariry multiplying the Warrant Price then
in effect by a fraction:

(A) the numerator of which shall be equal to thensf (x)
the number of shares of Outstanding Common Stoakediately prior to the issuance of such AdditioBahres of Common Stock plus (y)
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the number of shares of Common Stock (roundedgméarest whole share) which the aggregate coasigierfor the total number of such
Additional Shares of Common Stock so issued woulttipase at a price per share equal to the Warrag fhen in effect, and

(B) the denominator of which shall be equal torihenber of shares of Outstanding Common Stock imatelyi after the issuance of such
Additional Shares of Common Stock.

(i) No adjustment of the number of shares of Comr8tock for which this Warrant shall be exercisaitiall be made under paragraph (i) of
Section 4(d) upon the issuance of any Additionalrgs of Common Stock which are issued pursuatet@xercise of any Common Stock
Equivalents, if any such adjustment shall previptisive been made upon the issuance of such Comtaok Bquivalents (or upon the
issuance of any warrant or other rights therefarspant to Section 4(e).

(e) Intentionally Omitted.

(f) Issuance of Common Stock Equivalents. If at ame the Issuer shall issue or sell any CommouwlSExuivalents, whether or not the
rights to exchange or convert thereunder are imatelgi exercisable, and the aggregate price peesbawhich Common Stock is issuable
upon such conversion or exchange plus the considengceived by the Issuer for issuance of sucm@on Stock Equivalent divided by the
number of shares of Common Stock issuable purdoatch Common Stock Equivalent shall be less thaiwWarrant Price in effect
immediately prior to the time of such issue or stien the number of shares of Common Stock fockthiis Warrant is exercisable and the
Warrant Price then in effect shall be adjustedrasiged in Section 4(d) on the basis that the maxmmumber of Additional Shares of
Common Stock necessary to effect the conversi@xanange of all such Common Stock Equivalents sleatleemed to have been issued
outstanding and the Issuer shall have receiveaf #itle consideration payable therefor, if any, fahe date of actual issuance of such
Common Stock Equivalents. No further adjustmerthefnumber of shares of Common Stock for which\Wgsrant is exercisable and the
Warrant Price then in effect shall be made undesrSkction 4(e) upon the issuance of any Commock3quivalents which are issued
pursuant to the exercise of any warrants or othlesaiption or purchase rights therefor, if anyrsadjustment shall previously have been
made upon the issuance of such warrants or otfietsrpursuant to this Section 4(e). No further stiljients of the number of shares of
Common Stock for which this Warrant is exercisabid the Warrant Price then in effect shall be maun the actual issue of such Common
Stock upon conversion or exchange of such CommockSquivalents.

(9) Superseding Adjustment. If, at any time aftey adjustment of the number of shares of CommonkSfar which this Warrant is
exercisable and the Warrant Price then in effeall lave been made pursuant to Section 4(e) ag#iudt of any issuance of Common Stock
Equivalents, and (i) such Common Stock Equivaletshe right of conversion or exchange in such @mm Stock Equivalents, shall expire,
and all or a portion of such or the right of corsien or exchange with respect to all or a portibaurh Common Stock Equivalents, as the
case may be, shall not have been exercised, ohéii)



consideration per share for which shares of Com8tonk are issuable pursuant to such Common Stouok/&ents shall be increased, then
such previous adjustment shall be rescinded andlledrand the Additional Shares of Common Stockclwhivere deemed to have been iss

by virtue of the computation made in connectiorhwtiite adjustment so rescinded and annulled shadinger be deemed to have been issued
by virtue of such computation. Upon the occurresican event set forth in this Section 4(g) abokiereé shall be a recomputation made of the
effect of such Common Stock Equivalents on thesbasi(i) treating the number of Additional ShaodsCommon Stock theretofore actually
issued or issuable pursuant to the previous exeofi€ommon Stock Equivalents or any such rightasfversion or exchange, as having been
issued on the date or dates of any such exerctséathe consideration actually received and reatae therefor, and (i) treating any such
Common Stock Equivalents which then remain outstands having been granted or issued immediatédy #fe time of such increase of the
consideration per share for which Additional Share§ommon Stock are issuable under such Commark$quivalents; whereupon a new
adjustment of the number of shares of Common Stmclwhich this Warrant is exercisable and the WharRrice then in effect shall be made,
which new adjustment shall supersede the previdustment so rescinded and annulled.

(h) Purchase of Common Stock by the Issuer. [1dkaer at any time while this Warrant is outstagdihall, directly or indirectly through a
Subsidiary or otherwise, purchase, redeem or oiBeracquire any shares of Common Stock at a pecelare greater than the Per Share
Market Value, then the Warrant Price upon each sucbhase, redemption or acquisition shall be &gl that price determined by
multiplying such Warrant Price by a fraction (iethumerator of which shall be the number of shafé&utstanding Common Stock
immediately prior to such purchase, redemptioncguasition minus the number of shares of CommomriStehich the aggregate
consideration for the total number of such shaf&Soonmon Stock so purchased, redeemed or acquioeitbivpurchase at the Per Share
Market Value; and (ii) the denominator of which k& the number of shares of Outstanding CommeoukSimmediately after such
purchase, redemption or acquisition. For the puepad this subsection (h), the date as of whicHP#reShare Market Price shall be computed
shall be the earlier of (x) the date on which gsukr shall enter into a firm contract for the pase, redemption or acquisition of such
Common Stock, or (y) the date of actual purchas@emption or acquisition of such Common Stock.tRerpurposes of this subsection (h), a
purchase, redemption or acquisition of a CommowglSExquivalent shall be deemed to be a purchadeeafinderlying Common Stock, and
the computation herein required shall be made emésis of the full exercise, conversion or excleasfgsuch Common Stock Equivalent on
the date as of which such computation is requierelhy to be made, whether or not such Common Eqokvalent is actually exercisable,
convertible or exchangeable on such date.

(i) Other Provisions applicable to Adjustments umtiés Section. The following provisions shall gphcable to the making of adjustments of
the number of shares of Common Stock for which\Wigrant is exercisable and the Warrant Price theffect provided for in this Section
4.

(i) Computation of Consideration. To the extent #uway Additional Shares of Common Stock or any Camr8tock Equivalents (or any
warrants or other rights therefor) shall be issioedash consideration, the consideration recebsethe Issuer therefor shall be the amount of
the cash received by the Issuer therefor, or,dhsddditional Shares of Common Stock or Common IStoc
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Equivalents are offered by the Issuer for subsionpthe subscription price, or, if such Additior&tares of Common Stock or Common Si
Equivalents are sold to underwriters or dealerpitdalic offering without a subscription offerindgpet initial public offering price (in any such
case subtracting any amounts paid or receivabladormed interest or accrued dividends and witketkihg into account any compensation,
discounts or expenses paid or incurred by the tfsu@nd in the underwriting of, or otherwise ionoection with, the issuance thereof). In
connection with any merger or consolidation in vilhilce Issuer is the surviving corporation (otha@mtlany consolidation or merger in which
the previously outstanding shares of Common Stét¢kedlssuer shall be changed to or exchanged®stock or other securities of another
corporation), the amount of consideration thereftrall be, deemed to be the fair value, as detemieasonably and in good faith by the
Board, of such portion of the assets and businefemonsurviving corporation as the Board maydaine to be attributable to such shares
of Common Stock or Common Stock Equivalents, asése may be. The consideration for any Additi@tares of Common Stock issuable
pursuant to any warrants or other rights to subsdidr or purchase the same shall be the considenagceived by the Issuer for issuing such
warrants or other rights plus the additional coesiation payable to the Issuer upon exercise of swahants or other rights. The considera
for any Additional Shares of Common Stock issuglesuant to the terms of any Common Stock Equivalehall be the consideration
received by the Issuer for issuing warrants or otigéts to subscribe for or purchase such Comntook3Equivalents, plus the consideration
paid or payable to the Issuer in respect of thesaiition for or purchase of such Common Stock #ajents, plus the additional
consideration, if any, payable to the Issuer uenetxercise of the right of conversion or exchangeich Common Stock Equivalents. In the
event of any consolidation or merger of the Issnavhich the Issuer is not the surviving corporatar in which the previously outstanding
shares of Common Stock of the Issuer shall be dthitgo or exchanged for the stock or other sdesrif another corporation, or in the
event of any sale of all or substantially all of tissets of the Issuer for stock or other secsidti@ny corporation, the Issuer shall be deemed
to have issued a number of shares of its CommarkS$tw stock or securities or other property of tileer corporation computed on the basis
of the actual exchange ratio on which the traneaciias predicated, and for a consideration equidlgdair market value on the date of such
transaction of all such stock or securities or pfiveperty of the other corporation. In the evemt eonsideration received by the Issuer for
any securities consists of property other than dhghfair market value thereof at the time of &ste or as otherwise applicable shall be as
determined in good faith by the Board. In the ev@aitnmon Stock is issued with other shares or siesior other assets of the Issuer for
consideration which covers both, the consideratmmputed as provided in this Section 4(i)(i) shallallocated among such securities and
assets as determined in good faith by the Board.

(i) When Adjustments to Be Made. The adjustmeatgpiired by this

Section 4 shall be made whenever and as oftenyaspatified event requiring an adjustment shallocexcept that any adjustment of the
number of shares of Common Stock for which this Mfaris exercisable that would otherwise be reguinay be postponed (except in the
case of a subdivision or combination of sharefi@f@ommon Stock, as provided for in Section 4(p)}aj but not beyond the date of exert

if such adjustment either by itself or with othéjustments not previously made adds or subtrassstiean one percent (1%) of the shares of
Common Stock for which this Warrant is exercisabimediately prior to the making of such adjustmémty adjustment representing a
change of less than such minimum amount (exceataaissaid) which is postponed shall be
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carried forward and made as soon as such adjustiogether with other adjustments required by $estion 4 and not previously made,
would result in a minimum adjustment or on the ddtexercise. For the purpose of any adjustmentsaecified event shall be deemed to
have occurred at the close of business on theaddfeoccurrence.

(iii) Fractional Interests. In computing adjustreenhder this
Section 4, fractional interests in Common StocKldietaken into account to the nearest one onelaath (1/100th) of a share.

(iv) When Adjustment Not Required. If the Issuealsbake a record of the holders of its Common Bfoc the purpose of entitling them to
receive a dividend or distribution or subscript@mmpurchase rights and shall, thereafter and befarelistribution to stockholders thereof,

legally abandon its plan to pay or deliver suchid#ind, distribution, subscription or purchase rglihen thereafter no adjustment shall be
required by reason of the taking of such recordamdsuch adjustment previously made in respectdfishall be rescinded and annulled.

()) Form of Warrant after Adjustments. The formtlois Warrant need not be changed because of angtaténts in the Warrant Price or the
number and kind of Securities purchasable upomxieecise of this Warrant.

(k) Escrow of Warrant Stock. If after any propdmgcomes distributable pursuant to this Section vebgon of the taking of any record of the
holders of Common Stock, but prior to the occuresoicthe event for which such record is taken, taedHolder exercises this Warrant, any
shares of Common Stock issuable upon exercisedspneof such adjustment shall be deemed the lastsbf Common Stock for which this
Warrant is exercised (notwithstanding any othewision to the contrary herein) and such sharegtwrgroperty shall be held in escrow for
the Holder by the Issuer to be issued to the Halgen and to the extent that the event actuallggaltace, upon payment of the current
Warrant Price. Notwithstanding any other provisiorthe contrary herein, if the event for which suebord was taken fails to occur or is
rescinded, then such escrowed shares shall belleghbyg the Issuer and escrowed property returned.

5. Notice of Adjustments. Whenever the Warranté®acWarrant Share Number shall be adjusted putsa&@ection 4 hereof (for purposes
of this

Section 5, each an "adjustment”), the Issuer shai$e its Chief Financial Officer to prepare anelcerte a certificate setting forth, in
reasonable detail, the event requiring the adjustptikee amount of the adjustment, the method bykbich adjustment was calculated
(including a description of the basis on which Buard made any determination hereunder), and theainaPrice and Warrant Share Num
after giving effect to such adjustment, and shalise copies of such certificate to be deliveretiédHolder of this Warrant promptly after
each adjustment. Any dispute between the IssuethenHolder of this Warrant with respect to the tevat set forth in such certificate may at
the option of the Holder of this Warrant be subeditto one of the national accounting firms cursektiown as the "big four" selected by the
Holder, provided that the Issuer shall have ten @Hys after receipt of notice from such Holdeit®felection of such firm to object thereto,
in which case such Holder shall select another finthand the Issuer shall have no such right of
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objection. The firm selected by the Holder of ¥iarrant as provided in the preceding sentence bkafistructed to deliver a written opinion
as to such matters to the Issuer and such Holdbmvthirty (30) days after submission to it of Budispute. Such opinion shall be final and
binding on the parties hereto.

6. Fractional Shares. No fractional shares of Wrr&iock will be issued in connection with and eisr hereof, but in lieu of such fractional
shares, the Issuer shall make a cash paymentaheggial in amount to the product of the applicdit@etion multiplied by the Per Share
Market Value then in effect.

7. Ownership Cap and Certain Exercise Restricti@)dNotwithstanding anything to the contrary getH in this Warrant, at no time may a
Holder of this Warrant exercise this Warrant if thember of shares of Common Stock to be issuedipatgo such exercise would exceed,
when aggregated with all other shares of CommookStaned by such Holder at such time, the numbshafes of Common Stock which
would result in such Holder owning more than 4.998R4ll of the Common Stock outstanding at suctetiprovided, however, that upon a
holder of this Warrant providing the Issuer witktgione (61) days notice (pursuant to Section I2df (the "Waiver Notice") that such
Holder would like to waive this Section 7(a) wittgard to any or all shares of Common Stock issugtde exercise of this Warrant, this
Section 7(a) will be of no force or effect with egd to all or a portion of the Warrant referenaethie Waiver Notice; provided, further, that
this provision shall be of no further force or effduring the sixty-one (61) days immediately priag the expiration of the term of this
Warrant.

(b) The Holder may not exercise the Warrant hereutmthe extent such exercise would result inthiler beneficially owning (as
determined in accordance with Section 13(d) offkehange Act and the rules thereunder) in exce9980% of the then issued and
outstanding shares of Common Stock, including shissaiable upon exercise of the Warrant held byibider after application of this
Section; provided, however, that upon a holdehi Warrant providing the Company with a Waiver idethat such holder would like to
waive this Section 7(b) with regard to any or akes of Common Stock issuable upon exercise ®Mfarrant, this Section 7(b) shall be of
no force or effect with regard to those shares affdht Stock referenced in the Waiver Notice; paedi further, that this provision shall be
no further force or effect during the sixty-one Y@ays immediately preceding the expiration oftdren of this Warrant.

8. Call. Notwithstanding anything herein to the ttary, commencing twelve (12) months following #féective date of the registration
statement covering the resale of the Warrant Saoackthe shares of Common Stock issuable upon csioweof the Issuer's Series A Prefel
Stock issued pursuant to the Purchase Agreemenissher, at its option, may call up to one hungreaent (100%) of this Warrant if the |
Share Market Value of the Common Stock has beealeégur greater than $1.75 for a period of twg@Q) consecutive Trading Days
immediately prior to the date of delivery of thelldotice (a
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"Call Notice Period") by providing the Holder ofithVarrant written notice pursuant to Section h& (tCall Notice"); provided, that a
registration statement under the Securities Actiging for the resale of the Warrant Stock is tieeffect and has been effective, without
lapse or suspension of any kind, for a period of@@secutive calendar days; provided, further, dhatgistration statement under the
Securities Act providing for the resale of the VdatrStock is in effect from the date of delivenytioé Call Notice until the date which is the
later of (i) the date the Holder exercises the \Afarpursuant to the Call Notice and (ii) the 20dly dfter the Holder receives the Call Notice
(the "Early Termination Date"). The rights and ddges granted pursuant to this Warrant with resfgethe shares of Warrant Stock subject
to the Call Notice (the "Called Warrant Shares'glsexpire on the Early Termination Date if this kgt is not exercised with respect to s
Called Warrant Shares prior to such Early Termarafdate. In the event this Warrant is not exercisild respect to the Called Warrant
Shares, the Issuer shall remit to the Holder of Wiarrant (i) $.01 per Called Warrant Share and(iiew Warrant representing the number of
shares of Warrant Stock, if any, which shall notehbeen subject to the Call Notice upon the Hatdedering to the Issuer the applicable
Warrant certificate.

9. Definitions. For the purposes of this Warrahg following terms have the following meanings:

"Additional Shares of Common Stock" means all shafeCommon Stock issued by the Issuer after thgi@l Issue Date, and all shares of
Other Common, if any, issued by the Issuer afterQ@higinal Issue Date, except: (i) securities isispgrsuant to an underwritten public
offering of the Issuer's securities, (ii) secustiesued pursuant to the conversion or exercisemfertible or excercisable securities issued or
outstanding on or prior to the date hereof or idgugrsuant to the Purchase Agreement, (iii) thersvarStock, (iv) securities issued in
connection with strategic license agreements sg éensuch issuances are not for the purpose aigaiapital, (v) Common Stock issued or
options to purchase Common Stock granted or ispuesiiant to the Issuer's stock option plans and@mee stock purchase plans as they
now exist, (vi) any warrants issued to the placanagent for the transactions contemplated by thetfise Agreement, and (vii) the payment
of any dividend on the Series A Preferred Stocthefissuer.

"Articles of Incorporation” means the Articles ofcbrporation of the Issuer as in effect on the i@ablssue Date, and as hereafter from time
to time amended, modified, supplemented or resiatadcordance with the terms hereof and theredfoamsuant to applicable law.

"Board" shall mean the Board of Directors of theuksr.

"Capital Stock" means and includes (i) any andladlres, interests, participations or other equnialef or interests in (however designated)
corporate stock, including, without limitation, sea of preferred or preference stock, (ii) all parship interests (whether general or limited)
in any Person which is a partnership, (iii) all nimrship interests or limited liability company irgsts in any limited liability company, and
(iv) all equity or ownership interests in any Persd any other type.

"Common Stock" means the Common Stock, par vald@l®per share, of the Issuer and any other Capiitatk into which such stock may
hereafter be changed.

"Common Stock Equivalent" means any Convertibleuigcor warrant, option or other right to subserifor or purchase any Additional
Shares of Common Stock or any Convertible Security.
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"Convertible Securities" means evidences of Inddiess, shares of Capital Stock or other Securitiésh are or may be at any time
convertible into or exchangeable for Additional B&saof Common Stock. The term "Convertible Secuntgans one of the Convertible
Securities.

"Governmental Authority” means any governmentajutatory or self-regulatory entity, department, ypoafficial, authority, commission,
board, agency or instrumentality, whether fedestalte or local, and whether domestic or foreign.

"Holders" mean the Persons who shall from timéni@town any Warrant. The term "Holder" means onthefHolders.

"Independent Appraiser" means a nationally recaghiar major regional investment banking firm onfiof independent certified public
accountants of recognized standing (which may bditm that regularly examines the financial stagets of the Issuer) that is regularly
engaged in the business of appraising the CapitekSr assets of corporations or other entitiegausg concerns, and which is not affiliated
with either the Issuer or the Holder of any Warrant

"Issuer" means Cyberlux Corporation, a Nevada aaitpm, and its successors.

"Majority Holders" means at any time the Holderd\¥dirrants exercisable for a majority of the sharfed/arrant Stock issuable under the
Warrants at the time outstanding.

"Original Issue Date" means December 31, 2003.
"OTC Bulletin Board" means the over-the-countecttmic bulletin board.

"Other Common" means any other Capital Stock ofskaer of any class which shall be authorizedhgttene after the date of this Warrant
(other than Common Stock) and which shall haveitite to participate in the distribution of earningnd assets of the Issuer without
limitation as to amount.

"Outstanding Common Stock" means, at any given,ttireeaggregate amount of outstanding shares ofn@onstock, assuming full exerci
conversion or exchange (as applicable) of all oystievarrants and other Securities which are coierinto or exercisable or exchangeable
for, and any right to subscribe for, shares of Camr8tock that are outstanding at such time.

"Person” means an individual, corporation, limitiedility company, partnership, joint stock compatryst, unincorporated organization, j¢
venture, Governmental Authority or other entitywdfatever nature.

"Per Share Market Value" means on any particulte (&) the closing bid price for a share of ComrBtock in the over-the-counter market,
as reported by the OTC Bulletin Board or in theidlal Quotation Bureau Incorporated or similar aigation or agency succeeding to its
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functions of reporting prices) at the close of bhess on such date, or

(b) if the Common Stock is not then reported byG@HeC Bulletin Board or the National Quotation Burdacorporated (or similar
organization or agency succeeding to its functmfimreporting prices), then the average of the "Phket" quotes for the relevant conversion
period, as determined in good faith by the holdekg) if the Common Stock is not then publiclydea the fair market value of a share of
Common Stock as determined by the Board in godl;farovided, however, that the Majority Holderkeareceipt of the determination by
the Board, shall have the right to select, joimtlth the Issuer, an Independent Appraiser, in witibe, the fair market value shall be the
determination by such Independent Appraiser; andiged, further that all determinations of the Baare Market Value shall be
appropriately adjusted for any stock dividendsglsteplits or other similar transactions during spehiod. The determination of fair market
value shall be based upon the fair market valubefssuer determined on a going concern basistagbn a willing buyer and a willing
seller and taking into account all relevant factbeterminative of value, and shall be final anddivig on all parties. In determining the fair
market value of any shares of Common Stock, noideraion shall be given to any restrictions omsfar of the Common Stock imposed by
agreement or by federal or state securities lawi the existence or absence of, or any limitation, voting rights.

"Purchase Agreement” means the Series A ConveRitdéerred Stock Purchase Agreement dated as @frilser 31, 2003, among the Issuer
and the investors a party thereto.

"Securities" means any debt or equity securitietheflssuer, whether now or hereafter authorizeyjmstrument convertible into or
exchangeable for Securities or a Security, andogtipn, warrant or other right to purchase or aegany Security. "Security" means one of
the Securities.

"Securities Act" means the Securities Act of 1%83amended, or any similar federal statute theffatt.

"Subsidiary" means any corporation at least 50%tofse outstanding Voting Stock shall at the tim@weed directly or indirectly by the
Issuer or by one or more of its Subsidiaries, othgylssuer and one or more of its Subsidiaries.

"Term" has the meaning specified in Section 1 Hereo

"Trading Day" means (a) a day on which the CommimeiSis traded on the OTC Bulletin Board, or (b)hié€ Common Stock is not traded on
the OTC Bulletin Board, a day on which the CommtwcE is quoted in the over-the-counter market asnted by the National Quotation
Bureau Incorporated (or any similar organizatiomgency succeeding its functions of reporting @jicprovided, however, that in the event
that the Common Stock is not listed or quoted asosth in (a) or (b) hereof, then Trading Day $tmakan any day except Saturday, Sunday
and any day which shall be a legal holiday or aaayhich banking institutions in the State of N¢ark are authorized or required by law
other government action to close.
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"Voting Stock" means, as applied to the Capitac®tf any corporation, Capital Stock of any classlasses (however designated) having
ordinary voting power for the election of a majprif the members of the Board of Directors (or oth@verning body) of such corporation,
other than Capital Stock having such power onlydason of the happening of a contingency.

"Warrants" means the Warrants issued and sold potsa the Purchase Agreement, including, withmaittion, this Warrant, and any other
warrants of like tenor issued in substitution ocleange for any thereof pursuant to the provisidrdeation 2(c), 2(d) or 2(e) hereof or of any
of such other Warrants.

"Warrant Price" initially means U.S. $1.05, as sM¢arrant Price may be adjusted from time to timshal result from the adjustments
specified in this Warrant, including Section 4 here

"Warrant Share Number" means at any time the ag¢gegumber of shares of Warrant Stock which mayel time be purchased upon
exercise of this Warrant, after giving effect tbplor adjustments and increases to such numbeéeroarequired to be made under the terms
hereof.

"Warrant Stock” means Common Stock issuable upencese of any Warrant or Warrants or otherwiseab$ipursuant to any Warrant or
Warrants.

10. Other Notices. In case at any time:
(A) the Issuer shall make any distributions tolleéders of Common Stock; or

(B) the Issuer shall authorize the granting tdhalders of its Common Stock of rights to subscfidyeor purchase any shares of Capital Stock
of any class or other rights; or

(C) there shall be any reclassification of the GdBtock of the Issuer; or
(D) there shall be any capital reorganization teylgsuer; or

(E) there shall be any (i) consolidation or meiigeplving the Issuer or (ii) sale, transfer or atdésposition of all or substantially all of the
Issuer's property, assets or business (except@emer other reorganization in which the Issuetldfethe surviving corporation and its
shares of Capital Stock shall continue to be ontitey and unchanged and except a consolidatiorgenesale, transfer or other disposition
involving a wholly-owned Subsidiary); or
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(F) there shall be a voluntary or involuntary dlesion, liquidation or winding-up of the Issuer amny partial liquidation of the Issuer or
distribution to holders of Common Stock;

then, in each of such cases, the Issuer shallvgiien notice to the Holder of the date on whiphi{e books of the Issuer shall close or a
record shall be taken for such dividend, distribotdr subscription rights or (ii) such reorganiaafireclassification, consolidation, merger,
disposition, dissolution, liquidation or winding-ugs the case may be, shall take place. Such raifioeshall specify the date as of which the
holders of Common Stock of record shall participatsuch dividend, distribution or subscriptionhig, or shall be entitled to exchange their
certificates for Common Stock for securities oresthroperty deliverable upon such reorganizatiealassification, consolidation, merger,
disposition, dissolution, liquidation or winding-ugs the case may be. Such notice shall be giviemstttwenty

(20) days prior to the record date or effectiveedat the event specified in such notice.

11. Amendment and Waiver. Any term, covenant, agesg or condition in this Warrant may be amendedompliance therewith may be
waived (either generally or in a particular instaand either retroactively or prospectively), byréten instrument or written instruments
executed by the Issuer and the Majority Holdersyjgled, however, that no such amendment or waivelt eeduce the Warrant Share
Number, increase the Warrant Price, shorten thegeuring which this Warrant may be exercised odify any provision of this Section
without the consent of the Holder of this Warrant.

12. Governing Law. THIS WARRANT SHALL BE GOVERNEDYBAND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE
STATE OF NEW YORK, WITHOUT GIVING EFFECT TO PRINCIES OF CONFLICTS OF LAW.

13. Notices. Any and all notices or other commutiiees or deliveries required or permitted to bevied hereunder shall be in writing and
shall be deemed given and effective on the easfi€i) the date of transmission, if such noticecommunication is delivered via facsimile at
the facsimile telephone number specified for nogider to 5:00 p.m., eastern time, on a Trading O@ythe Trading Day after the date of
transmission, if such notice or communication ibvéeed via facsimile at the facsimile telephonenner specified for notice later than 5:00
p.m., eastern time, on any date and earlier thaB@Jl m., eastern time, on such date, (iii) thedimg Day following the date of mailing, if
sent by overnight delivery by nationally recognizeernight courier service or (iv) actual receipttbe party to whom such notice is required
to be given. The addresses for such communicasiobalt be with respect to the Holder of this Warmamnof Warrant Stock issued pursuant
hereto, addressed to such Holder at its last kremddness or facsimile number appearing on the bobltee Issuer maintained for such
purposes, or with respect to the Issuer, addrdassed

Cyberlux Corporation 50 Orange Road P.O. Box 20heHirst, N.C. 28370 Attention: Donald F. Evans. Nal.: (910) 235-0066 Fax No.:
(910) 235-0933
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Copies of notices to the Issuer shall be sentho W. Ringo, Esq., Attorney at Law, 241 Lamplightene, Marietta, GA 30067, Tel. No.:
(770) 952-1904, Fax No.: (770) 952-0894. Copiesaifces to the Holder shall be sent to Jenkens|&@st Parker Chapin LLP, 405
Lexington Avenue, New York, New York 10174, Atteorti Christopher S. Auguste, Facsimile No.: (212)-8288. Any party hereto may
from time to time change its address for noticegiing at least ten (10) days written notice aflsghanged address to the other party he

14. Warrant Agent. The Issuer may, by written retiz each Holder of this Warrant, appoint an apentng an office in New York, New

York for the purpose of issuing shares of Warrgoton the exercise of this Warrant pursuant tzseation (b) of Section 2 hereof,
exchanging this Warrant pursuant to subsectionf{&ection 2 hereof or replacing this Warrant parguo subsection (d) of Section 3 hereof,
or any of the foregoing, and thereafter any sushaace, exchange or replacement, as the case msiyatldoe made at such office by such
agent.

15. Remedies. The Issuer stipulates that the rexaedilaw of the Holder of this Warrant in the ex&frany default or threatened default by
the Issuer in the performance of or compliance it of the terms of this Warrant are not and moli be adequate and that, to the fullest
extent permitted by law, such terms may be spetffienforced by a decree for the specific perfarogaof any agreement contained here
by an injunction against a violation of any of teems hereof or otherwise.

16. Successors and Assigns. This Warrant andghésrevidenced hereby shall inure to the benefitinof be binding upon the successors and
assigns of the Issuer, the Holder hereof and @@#tent provided herein) the Holders of WarrantEissued pursuant hereto, and shall be
enforceable by any such Holder or Holder of Warf&tock.

17. Modification and Severability. If, in any aatibefore any court or agency legally empowerecdhforee any provision contained herein,
any provision hereof is found to be unenforceathlen such provision shall be deemed modified taettient necessary to make it enforceable
by such court or agency. If any such provisiondsanforceable as set forth in the preceding sestehe unenforceability of such provision
shall not affect the other provisions of this Watrdut this Warrant shall be construed as if aundnforceable provision had never been
contained herein.

18. Headings. The headings of the Sections oMldsrant are for convenience of reference only dradl siot, for any purpose, be deemed a
part of this Warrant.
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IN WITNESS WHEREOF, the Issuer has executed thigeS®& Warrant as of the day and year first aboxidamn.

Name:

CYBERLUX CORPORATION

By:

Title:
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EXERCISE FORM
SERIESB WARRANT
CYBERLUX CORPORATION

The undersigned , pursuant to thagpons of the within Warrant, hereby elects toghase shares of Common
Stock of Cyberlux Corporation covered by the withitarrant.

Dated: Signature

Address

Number of shares of Common Stock beneficially owoedeemed beneficially owned by the Holder ondate of Exercise

ASSIGNMENT
FOR VALUE RECEIVED, hereby selfsigns and transfers unto withia Warrant and all
rights evidenced thereby and does irrevocably domstand appoint , attorney, to feartbe said Warrant on the books of

within named corporation.

Dated: Signature
Address
PARTIAL ASSIGNMENT
FOR VALUE RECEIVED, hereby selfsigns and transfers unto rigtiteto purchase
shares of Warrant Stock evidenced bwittén Warrant together with all rights therein,datioes irrevocably constitute a
appoint , attorney, to traribfrpart of the said Warrant on the books of tithimwnamed corporation.
Dated: Signature

Address
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FOR USE BY THE ISSUER ONLY::

This Warrant No. W-___ canceled (or transferreéxahanged) this day of , arestof Common Stock issued
therefor in the name of , WarrantWo issued for shares of Common Stotkeémame of
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EXHIBIT 10.5
LOCK-UP AGREEMENT

THIS AGREEMENT (this "Agreement"),dated as of Det@mn31, 2003 by and among Donald F. Evans, Margdbmidt, Alan H.
Ninneman, John W. Ringo and David D. Downing (cdlieely, the "Shareholders™) and Cyberlux Corpanatia Nevada corporation (t
"Company").

WHEREAS, to induce certain investors (the "Investpto enter into that certain Series A ConvertiBteferred Stock Purchase Agreement
dated as of the date hereof (the "Purchase Agre®mmnand among the Company and the InvestorsStiseholders have agreed not to sell
any shares of the common stock, par value $.008hse, of the Company that such Shareholdersmitgssvn (the "Common Stock"),
except in accordance with the terms and conditsegorth herein.

NOW, THEREFORE, in consideration of the covenants eonditions hereinafter contained, the partiestoeagree as follow:

1. Restriction on Transfer; Term. The Shareholtiereby agree with the Company that the Shareholdéinsot offer, sell, contract to sell,
assign, transfer, hypothecate, pledge or grant@risg interest in, or otherwise dispose of, oregnbto any transaction which is designed t
might reasonably be expected to, result in theddiision of (whether by actual disposition or effeeteconomic disposition due to cash
settlement or otherwise by the Company or anyiafilof the Company or any person in privity witke Company or any affiliate of the
Company), directly or indirectly, any of the shasé€€ommon Stock for a period of one hundred eighty

(180) days following the date of this Agreemene(tReriod").

2. Ownership. During the Period, the Shareholdead setain all rights of ownership in the Commadodc, including, without limitation,
voting rights and the right to receive any divideniflany, that may be declared in respect thereof.

3. Company and Transfer Agent. The Company is lyemethorized to disclose the existence of this Agrent to its transfer agent. The
Company and its transfer agent are hereby authibt@zdecline to make any transfer of the CommomiStiosuch transfer would constitute a
violation or breach of this Agreement and the PasehAgreement.

4. Notices. All notices, demands, consents, regquastructions and other communications to bergivedelivered or permitted under or by
reason of the provisions of this Agreement or inr@xtion with the transactions contemplated hessajl be in writing and shall be deemed
to be delivered and received by the intended reotpas follows: (i) if personally delivered, on thesiness day of such delivery (as evidenced
by the receipt of the personal delivery servicg)jf(mailed certified or registered mail returaceipt requested, four (4) business days after
being mailed, (iii) if delivered by overnight coeri(with all charges having been prepaid), on th&ress day of such delivery (as evidenced
by the receipt of the overnight courier serviceamfognized standing), or (iv) if delivered by fan#e transmission, on the business day of
such delivery if sent by 6:00 p.m. in the time zofh¢he



recipient, or if sent after that time, on the nex¢ceeding business day (as evidenced by the ggotgfirmation of delivery generated by the
sending party's telecopier machine). If any notiteanand, consent, request, instruction or othemaanication cannot be delivered becaus

a changed address of which no notice was givead@ordance with this Section 4), or the refusaldoept same, the notice, demand, consent,
request, instruction or other communication shaltbemed received on the second business daytihe isosent (as evidenced by a sworn
affidavit of the sender). All such notices, demarudmsents, requests, instructions and other conwaitions will be sent to the following
addresses or facsimile numbers as applicable.

If to the Company:

Cyberlux Corporation
50 Orange Road
P.O. Box 2010
Pinehurst, N.C. 28370
Attention: Donald F. Evans
Tel. No.: (910) 235-0066
Fax No.: (910) 235-0933

With a copies to:

John W. Ringo, Esq.
Attorney at Law
241 Lamplighter Lane
Marietta, GA 30067
Tel. No.: (770) 952-1904
Fax No.: (770) 952-0894

and to:

Jenkens & Gilchrist Parker Chapin LLP
The Chrysler Building,
405 Lexington Avenue
New York, New York 10174
Telephone: (212) 704-6000
Facsimile: (212) 704-6288
Attention: Christopher S. Auguste, Esq.

If to any of the Shareholders, addressed to suelneBblder at:

c/o Cyberlux Corporation 50 Orange Road P.O. Bak02Rinehurst, N.C. 28370 Tel. No.: (910) 235-006& No.: (910) 235-0933



or to such other address as any party may spegifipbice given to the other party in accordancéhis Section 4.

5. Amendment. This Agreement may not be modifiedemaded, altered or supplemented, except by a widtigeement executed by each of
the parties hereto.

6. Entire Agreement. This Agreement contain thé@eninderstanding and agreement of the partietnglto the subject matter hereof and
supersedes all prior and/or contemporaneous uelisys and agreements of any kind and nature (hetritten or oral) among the part
with respect to such subject matter, all of whioh merged herein.

7. Governing Law. This Agreement shall be govermg@dnd construed in accordance with the laws oStlage of New York applicable to
agreements made and to be performed in that stabemut regard to any of its principles of conftatf laws or other laws which would result
in the application of the laws of another juristiot This Agreement shall be construed and intéggrevithout regard to any presumption
against the party causing this Agreement to bdeattaf

8. Waiver of Jury Trial. EACH OF THE PARTIES HEREB¥NCONDITIONALLY AND IRREVOCABLY WAIVES THE RIGHT TO A
TRIAL BY JURY IN ANY ACTION, SUIT OR PROCEEDING ARBING OUT OF OR RELATING TO THIS AGREEMENT OR THE
TRANSACTIONS CONTEMPLATED HEREBY. EACH OF THE PARES UNCONDITIONALLY AND IRREVOCABLY CONSENTS
TO THE EXCLUSIVE JURISDICTION OF THE COURTS OF THETATE OF NEW YORK LOCATED IN NEW YORK COUNTY AND
THE FEDERAL DISTRICT COURT FOR THE SOUTHERN DISTRI®F NEW YORK WITH RESPECT TO ANY SUIT, ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREENT OR THE TRANSACTIONS CONTEMPLATED HEREBY,
AND EACH OF THE PARTIES HEREBY UNCONDITIONALLY ANDRREVOCABLY WAIVES ANY OBJECTION TO VENUE IN
NEW YORK COUNTY OR SUCH DISTRICT, AND AGREES THATERVICE OF ANY SUMMONS, COMPLAINT, NOTICE Ot
OTHER PROCESS RELATING TO SUCH SUIT, ACTION OR OTRIPROCEEDING MAY BE EFFECTED IN THE MANNER
PROVIDED IN SECTION 4.

9. Severability. The parties agree that if any f®iown of this Agreement be held to be invalid,gi or unenforceable in any jurisdiction, that
holding shall be effective only to the extent oflsuinvalidity, illegally or unenforceability withdunvalidating or rendering illegal or
unenforceable the



remaining provisions hereof, and any such invafiditegally or unenforceability in any jurisdictioshall not invalidate or render
unenforceable such provision in any other jurisdictlt is the intent of the parties that this Agmeent be fully enforced to the fullest extent
permitted by applicable law.

10. Binding Effect; Assignment. This Agreement aimel rights and obligations hereunder may not bigiasd by any party hereto without the
prior written consent of the other parties herélthis Agreement shall be binding upon and shallértorthe benefit of the parties hereto and
their respective successors and permitted assigns.

11. Headings. The section headings contained $nAgreement (including, without limitation, sectibeadings and headings in the exhibits
and schedules) are inserted for reference purpodgand shall not affect in any way the meaniranstruction or interpretation of this
Agreement. Any reference to the masculine, feminimeneuter gender shall be a reference to suar génder as is appropriate. References
to the singular shall include the plural and vieesa.

12. Third Parties. Except as expressly permitte@dgtion 10 hereof, nothing herein is intendedhati$e construed to confer upon or give to
any person, firm or entity, other than the partiessto, any rights, privileges or remedies unddayoreason of this Agreement.

13. Counterparts. This Agreement may be executédadror more counterparts, and by the differentipahereto in separate counterparts,
each of which when executed shall be deemed tm lseiginal, and all of which, when taken togettsirall constitute one and the same
document. This Agreement shall become effectivenndree or more counterparts, taken together, shak been executed and delivered by
all of the parties.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]



IN WITNESS WHEREOF, the parties have executedAlgieement as of the date first written above herein

CYBERLUX CORPORATION

By:
Name: Donald F. Evans Title: Presid:
SHAREHOLDER
By:
Name: Donald F. Evans Title: Sharehol
SHAREHOLDER
By:
Name: Mark D. Schmidt Title: Shareholc
SHAREHOLDER
By:
Name: Alan H. Ninneman Title: Shareholt
SHAREHOLDER
By:

Name: John W. Ringo Title: Sharehol



Name: David D. Downing Title: Shareholc
Acknowledged and agreed:

PURCHASER

By:
Name:
Title:

PURCHASER

By:
Name:
Title:

SHAREHOLDER

By:



EXHIBIT 99.1

[LOGO OF CYBERLUX]

PRESSRELEASE
Donal d F. Evans Mark D. Schmi dt
Cyber | ux Corporation . Cyber | ux Corporation
Chi ef Executive Oficer Chi ef Operating Oficer
Tel: 919-688-7653 Tel : 919- 688- 7653
Fax: 877-349-0234 Fax: 877-349-0234
Emai | : df evans@yber| ux. com Emai | : nmschmi dt @yber | ux. com
www. cyber | ux. com www. cyber | ux. com

FOR IMMEDIATE RELEASE

CYBERLUX CORPORATION ANNOUNCES COMPLETION OF
PRIVATE PLACEMENT OF $775K

EXERCISE OF ALL WARRANTSCOULD RESULT IN TOTAL PROCEEDS OF $10.8 MILLION

RESEARCH TRIANGLE, N.C. JANUARY 8, 2004 - CYBERLURORPORATION (OTC BULLETIN BOARD: CYBL), a developand
manufacturer of advanced diodal illuminationtm tigh products, announced today the completionfivate placement of shares of its
Series A Convertible Preferred Stock and Seriead\%eries B Warrants to purchase shares of its aomstock for an aggregate purchase
price of $775,000 to forty-eight investors. Thedeiment entitles purchasers of the Preferred Stwelkk¢hange two series of warrants for
common stock at prices up to $1.05 per share. Tmpany will receive approximately $10.8 millioraill warrants issued in the Placement
are exercised. The warrants are callable by thegaosnconsistent with certain thresholds of perfaroea

The Company intends to use the net proceeds fremrikiate placement for general corporate purposes,product production prototypes
and to pay off a high-interest venture capital loan



"Cyberlux Corporation is an emerging leader infibkl of applied semiconductor diodal lighting,'ié®onald Evans, CEO of Cyberlux. "T
Company's ability to design and patent innovatemisonductor lighting solutions for recurring prefls such as power outages position its
products as first to market and competitively sectihe Cyberlux product line, including its sucéesklome Safety Light, offers a potential
for major breakthroughs in the emergency lightilegdfthrough introduction of its ELAS (Emergencyghting Augmentation System) prod
and its PowerOutage Adapter," continued Evans. fireephase of the financing plan was successfudiycluded today," said Evans. "We
look forward to the next capital infusions whicle &gimed for February and April consistent with tharket launch schedules for the ELAS
and PowerOutage Adapter products,” Evans concluded.

As part of the private placement, the Company lyaseal to file a registration statement with theugidies and Exchange Commission
covering the resale of the shares of the Compaoysnon stock issuable upon conversion or exerdiieedSeries A Convertible Preferred
Stock and the Warrants.

None of the securities offered to the investorseHasen registered under the Securities Act of 1882amended (the "Securities Act"),
may not be offered or sold in the United Stategabregistration or an applicable exemption fromriagistration requirements.

This press release shall not constitute an offeetbor a solicitation of an offer to buy secwastiof Cyberlux Corporation. This press releas
being issued pursuant to and in accordance witk R8bc under the Securities Act.

ABOUT CYBERLUX CORPORATION:

Cyberlux Corporation is developing and manufactytime next generation of lighting systems usindi@al Nitride light emitting diodes. Tt
name Cyberlux, "cyber", for space-age technologl/"amx", the Latin word for light, was adopted tflect the Company's focus in
optoelectronics for the development of new, eneffjgient, diodal(TM) lighting systems. The comparybased in Research Triangle, N.C.
Additional information and online ordering for tByberlux Home Safety Light is available at WWW.CYBEBJX.COM.



MEDIA CONTACT

Mar k Schmi dt St anl ey Winderlich/Bonnie Stretch
Phone: 919-688- 7653 Phone: 800-625-2236
E-mail: nmschni dt @yberl ux. com E-mail: cfsg@onsultant.com

HHEH

This news release contains forward-looking statémeyctual results could vary materially from thasepected due to a variety of risk
factors, including, but not limited to, the Companiptention to raise proceeds through the exedfisearrants associated with this offering
and the intended use of proceeds. The Companyiisdsgss subject to significant risks and uncetiaéndiscussed more thoroughly in
Cyberlux Corporation's SEC filings, including but timited to its report on Form 10-K for the yearded December 31, 2002 (as amended)
and report on Form 1Q-for the quarter ended September 30, 2003. Thep@onynundertakes no obligation to publicly reledseresult of an
revisions to these forward-looking statements, Wiy be made to reflect events or circumstandes thie date hereof or to reflect the
occurrence of unanticipated ever



