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Commission file number 000-33415
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Item 1. Financial Information
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY)

CONDENSED BALANCE SHEETS
(UNAUDITED)

Unaudited Audited
March 31,2004 December 31,2003

ASSETS
Current assets:
Cash and cash equivalents $ 19,233 $ 16,247
Accounts receivable 9,816 --
Total current assets 29,049 16,247
Property, plant and equipment, net of accumulated d epreciation of
$ 62,941 and $ 44,649 respectively 55,727 68,845
Other assets- deposits - 236,000
Total Assets $ 84,776 $ 321,092

LIABILITIES AND (DEFICIENCY) IN STOCKHOLDERS' EQUIT Y
Current liabilities:

Accued interest $ 51,716 $ 104,976
Other accrued liabilities 207,206 296,388
Management fees payable - related party 311,838 996,508
Advance deposits 32,403 -
Short term notes payable - shareholders 122,845 207,845
Short term notes payable 120,000 320,000
Total current liabilities 846,008 1,925,717
Long Term liabilities - warrants payable - converti ble preferred 347,610 347,610
(Deficiency) in Stockholders' Equity:
Convertible preferred stock 800,001 1
Common stock 11,945 8,049
Additional paid-in capital 2,820,756 2,337,736
Subscription receivable - (276,186)
Deficit accumulated during development stage (4,741,544) (4,021,835)
(Deficiency) in stockholders' equity (1,108,842) (1,952,235)
Total liabilities and (Deficiency) in Stockhold ers' Equity $ 84,776 $ 321,092

See accompanying notes to the unaudited condeimsettifal information.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY)

CONDENSED STATEMENTS OF OPERATIONS
(UNAUDITED)

For the Peri od May 17, 2000
For the Three Months Ended  (date of inc eption) Through
March 31,2004 March 31, 2003 March 31, 2004
Revenue $ 9,968 $ - $ 83,354
Cost of goods sold 8,395 -- 167,224
Gross profit (loss) 1,573 -- (83,870)
Operating Expenses
Depreciation and amortization 18,291 5,125 344,189
General and administrative expenses 268,798 203,933 2, 861,370
Total Operating Expenses 287,089 209,058 3, 205,559
(Loss) from Operations (285,516) (209,058) 3, 289,429)
Other Income (expense) 15,000 -- 15,000
Interest Income (49,193) - ( 330,866)
Interest Expense - (20,917) --
Income Taxes -- -- --
Net Loss Before Preferred Dividend (319,709) (229,975) 3, 605,295)
Preferred dividend - beneficial conversion
discount on convertible preferred
400,000 -- 1, 136,250
Net Loss $ (719,709) $ (229,975) $(4, 741,545)
Weighted average number of common shares
outstanding - basic and fully diluted 11,907,762 6,736,322 n/a
Net (loss) per share - basic & fully diluted $(0.06) $(0.03) n/a

See accompanying notes to the unaudited condeimsettifal information.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY)

STATEMENT OF DEFICIENCY IN STOCKHOLDER'S EQUITY FOR THE
PERIOD MAY 17, 2000 (DATE OF INCEPTION) THROUGH MAR CH 31, 2004

COMMON STOCK

SHARES AMOUN

Common shares issued in May,
2000 to founders in exchange
for cash at $0.01 per share 1,640,000

Common shares issued in May,
2000 in exchange for
research and development
services valued at $.09 pers
share 750,000

Common shares issued in May,
2000 in exchange for
services valued @ $.05 per
share 875,000

Common shares issued in
July, 2000 in exchange for
convertible debt at $.15 per
share 288,000

Capital contributed by
principal shareholders -

Common shares issued in
November , 2000 in for cash

in connection with private

placement $.15 per share 640,171

Common shares issued in
November , 2000 in exchange

for services valued @%$.15

per share issued for
consulting services 122,795

Net loss -

BALANCE, DECEMBER 31, 2000

Common shares issued in

January , 2000 in exchange

for convertible debt at

$.15 per share 698,782 6

Stock options issued in May,
2001 valued @ $.15 per
option in exchange for

services -

Warrant issued in May 2001,
valued at $015 per warrant
in exhange for placement of
debt -

Common shares issued in
September 2001 in excercise
for warrant at $.15 per

share 3,000

$1,

4,315,966

(UNAUDITED)

T SHARES

640

750

875

288

640

123

99

PREFERRED STOCK

ADDITIONAL S

PAID IN

AMOUNT CAPITAL

- $560

- 68,003

- 35,710

- 39,712

16,000

- 95,386

- 18,296

- 273,667

- 104,118

52,500

75,000

447

STOCK
UBSCRIPTION
RECEIVABLE



Common shares issued in
September 2001 for cashin
connection with excercise of

warrant at $.10 per share 133,000 133 -
Common shares issued in
November 2001 for cash in
connection with excercise of
warrant at $.0001 per share 500,000 500 -

Common shares issued in Nov
, 01 in on excercise of
options at $.0001 per share

350,000 350 -

DEFECIENCY TO
ACCUMALATED SHARE
EQ

DURING
DEVELOPMENT

STAGE
2004

Common shares issued in May,
2000 to founders in exchange
for cash at $0.01 per share -

Common shares issued in May,
2000 in exchange for
research and development
services valued at $.09 pers
share -

Common shares issued in May,
2000 in exchange for
services valued @ $.05 per
share -

Common shares issued in
July, 2000 in exchange for
convertible debt at $.15 per
share -

Capital contributed by
principal shareholders -

Common shares issued in
November , 2000 in for cash

in connection with private
placement $.15 per share -

Common shares issued in
November , 2000 in exchange
for services valued @$.15

per share issued for
consulting services -

Net loss (454,651)

BALANCE, DECEMBER 31, 2000 (454,651)

Common shares issued in
January , 2000 in exchange
for convertible debt at
$.15 per share -

Stock options issued in May,
2001 valued @ $.15 per
option in exchange for

services -

Warrant issued in May 2001,
valued at $015 per warrant
in exhange for placement of
debt -

TAL IN
HOLDERS
uITY

$2,200

68,753

36,585

40,000

16,000

96,026

18,419

(454,651)

(176,668)

104,817

52,500

75,000



Common shares issued in

September 2001 in excercise

for warrant at $.15 per

share - 450

Common shares issued in
September 2001 for cash in
connection with excercise of
warrant at $.10 per share - 13,300

Common shares issued in
November 2001 for cash in
connection with excercise of
warrant at $.0001 per share - 500

Common shares issued in Nov
, 01 in on excercise of
options at $.0001 per share - 350

See accompanying notes to the unaudited condeimsettial information.
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CYBERLUX CORPORATION

(A DEVELOPMENT STAGE COMPANY)

STATEMENT OF DEFICIENCY IN STOCKHOLDER'S EQUITY FOR THE
PERIOD MAY 17, 2000 (DATE OF INCEPTION) THROUGH MAR CH 31, 2004

COMMON STOCK

SHARES

Common shares issued in
December, 2001 in exchange
for convertible debt at

AMOUNT

$.50 per share 133,961

Common shares issued in
December, 2001 in exchange

for debt at $.50 per share 17,687

Net loss -

BALANCE AT DECEMBER 31, 2001 6,152,396

Common shares issued in May,
2002 in exchange for
services valued at $.70 per
share 70,000

Common shares issued in
November, 2002 in exchange
for services valued at $.25

per share 150,000

Common shares issued in
December, 2002 as rights

offerings at $0.25 per share 256,000

Subscription receivable for
10,000 shares issued

Net loss -

BALANCE AT DECEMBER 31, 2002 6,628,396

Common shares issued in
March , 2003 in connection
with excercise of options at

$.0001 per share 250,000

Funds received for stock
subscription -

Common shares issued to
Cornell Capital Partners in
March 2003 in connection
with Loan Commitment valued

at $0.75 per share 300,000

Common shares issued in
March , 2003 in exchange for
services valued at $0.75 per
share 13,333

Common shares
December, 2001 in exchange
for convertible debt at

$.50 per share

Common shares

(UNAUDITED)

SHARES

134

17
6, 152
70
150
256
6, 628
250
300
14
DEFECIENCY
ACCUMALATED
DURING
DEVELOPMENT
STAGE
issued in

issued in

PREFERRED STOCK

ADDITIONAL  SU

PAID IN
AMOUNT CAPITAL

66,847

8,825

594,571

49,928

37,350

63,744

745,593

224,700

9,987

TOTAL IN
SHAREHOLDERS
EQUITY

66,981

STOCK
BSCRIPTION
RECEIVABLE

2,500



December, 2001 in exchange

for debt at $.50 per share 8,842
Net loss (636,274) (636,274)
BALANCE AT DECEMBER 31, 2001 (1,090,925) $(490,202)

Common shares issued in May,

2002 in exchange for

services valued at $.70 per

share - 49,998

Common shares issued in

November, 2002 in exchange

for services valued at $.25

per share - 37,500

Common shares issued in
December, 2002 as rights

offerings at $0.25 per share - 64,000
Subscription receivable for

10,000 shares issued - (2,500)
Net loss - (700,104) (700,104)
BALANCE AT DECEMBER 31, 2002 (1,791,029) (1,041,308)

Common shares issued in

March , 2003 in connection

with excercise of options at

$.0001 per share - 250

Funds received for stock
subscription - 2,500

Common shares issued to

Cornell Capital Partners in

March 2003 in connection

with Loan Commitment valued

at $0.75 per share - 225,000

Common shares issued in
March , 2003 in exchange for

services valued at $0.75 per
share - 10,001

See accompanying notes to the unaudited condeimsettial information.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY)

STATEMENT OF DEFICIENCY IN STOCKHOLDER'S EQUITY FOR THE
PERIOD MAY 17, 2000 (DATE OF INCEPTION) THROUGH MAR CH 31, 2004

COMMON STOCK

SHARES

Robrady Design Note was
converted into 196,120
shares @.25 per share
196,120
Common Shares issued to
Mark Schmidt for services
in June 2003. The 200,000
shares wer issued at $0.25

per share 200,000

Common shares issued to
Capital Funding Solutions
September 2003, 450,000
shares were issued at
$0.20 per share. Shares
secure a sales factoring
agreement

450,000

Common shares issued in
November 2003  for
consulting services valued
at $0.50 per share

11,292
Convertible Preferred
Shares issued in December
2003 valued at $5,000 per
share, Class A

Warrants on convertible
preferred shares

Beneficial converion
discount on convertible
preferred shares

Net (Loss) -

BALANCE AT DECEMBER 31,
2003 8,049,141

Issuance of convertible
preferred shares Class B

in January 2004 for
accrued management fees at
$1 per share -

Proceeds from
subscriptions Receivable

Common Shares issued in
January, 2004 in exchange
for services at $0.10 per

share 260,000

Common Shares issued in
January 2004 in ex-change
for services at $0.001

per share 225,000

Common Shares issued in
January 2004 in ex-change
for services valued at
$0.01 per share

AMOUNT

19

45

8,04

2,100,000

PREFERED STOCK

ADDITIONAL STO
SUBSCR

SHARES AMOUNT PAID IN CAPITAL RECE

- 155

48,833

49,800

89,550

5,634

774,999 (

(347,610)

736,250

9 155

- 800,000

DEFICIENCY
ACCUMULATED

2,337,736 (

800,000 -

25,740

18,900

TOTAL IN
SHAREHOLDERS
EQUITY

CK
IPTION

IVABLE

276,186)

276,186)

276,186



DURING DEVELOPEME NT

STAGE - 2004
Robrady Design Note was
converted into 196,120
shares @.25 per share

- 49,029

Common Shares issued to
Mark Schmidt for services
in June 2003. The 200,000
shares wer issued at $0.25
per share - 50,000

Common shares issued to
Capital Funding Solutions

September 2003, 450,000
shares were issued at

$0.20 per share. Shares

secure a sales factoring

agreement

- 90,000

Common shares issued in
November 2003  for
consulting services valued
at $0.50 per share
- 5,645
Convertible Preferred
Shares issued in December
2003 valued at $5,000 per
share, Class A - 498,814

Warrants on convertible
preferred shares - (347,610)

Beneficial converion
discount on convertible
preferred shares - 736,250

Net (Loss) (2,230,80 6)  (2,230,806)

BALANCE AT DECEMBER 31,
2003 (4,021,83 5)  (1,952,235)

Issuance of convertible

preferred shares Class B

in January 2004 for

accrued management fees at

$1 per share - 800,000

Proceeds from
subscriptions Receivable - 276,186

Common Shares issued in

January, 2004 in exchange

for services at $0.10 per

share - 26,000

Common Shares issued in

January 2004 in ex-change

for services at $0.001

per share - 225

Common Shares issued in
January 2004 in ex-change

for services valued at
$0.01 per share - 21,000

See accompanying notes to the unaudited condeimsettifal information.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY)

STATEMENT OF DEFICIENCY IN STOCKHOLDER'S EQUITY FOR THE
PERIOD MAY 17, 2000 (DATE OF INCEPTION) THROUGH MAR CH 31, 2004

COMMON STOCK PREFERED STOCK ADDITIONAL STOCK DEFICI

SHARES

Shares issued for note payable at

ENCY TOTAL IN

AMOUNT SHARES AMOUNT PAID IN CAPITAL

$0.25 in January 2004 110,76 4 111 - 27,58
Shares issued for consulting
services at $0.01 per share 1,200,00 0 1,200 10,80
Beneficial conversion discount-
preferred stock dividend with
respect to convertible preferred
shares - - 400,00
Net loss - - -
BALANCE AT MARCH 31, 2004 11,944,90 5 $11,945 800,155 $800,001 $2,820,75
ACCUMIL ATED
DURI NG SHAREHOLDERS
DEVELOP EMENT
STAGE - 2004 EQUTIY
Shares issued for note payable at
$0.25 in January 2004 27,691
Shares issued for consulting
services at $0.01 per share 12,000
Beneficial conversion discount-
preferred stock dividend with
respect to convertible preferred
shares 400,000
Net loss (71 9,709) (719,709)
BALANCE AT MARCH 31, 2004 $(4,74 1,544) $(1,108,842)

See accompanying notes to the unaudited condeimsettifal information.
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For the Three Months Ended  For the Peri od May 17,

2000 (date o f inception)
Through Marc h 31, 2004
2004 2003
CASH FLOW FROM OPERATING ACTIVITIES:
Net (loss) $ (719,709) $ (229,971) $(4,7 41,544)
Depreciation and amortization 18,291 5,124 3 44,190
Strock options issued for consulting services - 10,000 1 07,504
Shares issued for previosuly incurred debt 27,692 -- 76,721
Loan extension write off - -- 25,000
Preferred shares issued for conversion of acc rued
management fees 723,670 -- 7 23,670
Beneficial conversion discount -- preferred stock
dividend 400,000 - 1,1 36,250
Preferred shares issued for previously incurred deb t 76,330 -- 76,330
Accrued expenses relating to escrow deposits - - 23,813
Shares issued for consulting services 47,225 -- 2 20,375
Shares issued for research and development - -- 68,753
Shares issued for factoring agreement - - 90,000
Increase in accounts receivable (9,816) - (9,816)
Decrease in deposits 236,000 -- -
Increase (decrease) in accrued interest (53,260) 5,638 51,716
(Decrease) increase in mfee payable--
related party (684,670) 121,500 3 11,838
Increase in other accrued liabilities (89,182) 46,962 2 07,206
Net cash used in operating activities (27,429) (40,747) (1,2 87,994)
CASH FLOWS FROM INVESTING ACTIVITIES:
Purchase of fixed assets (5,174) - 1 18,668)
Net cash provided (used in) investing activities (5,174) -- (1 18,668)
CASH FLOWS FROM FINANCING ACTIVITIES:
Net (payments for) short-term notes payable (200,000) -- 2 67,455
(Payments for)proceeds from short-term notes payab le -
shareholders - net (85,000) 29,500 1 22,845
Proceeds from advance deposits 32,403 -- 32,403
Proceeds from issuance of preferred stock - -- 4 75,000
Proceeds from issuance of common stock 288,186 2,750 5 28,192
NET CASH PROVIDED BY FINANCING ACTIVITIES 35,589 32,250 14 25,895
Net increase in cash 2,986 (8,497) 19,233
Cash - beginning 16,247 26,086 --
Cash - ending $ 19,233 $ 17,589 $ 19,233
Supplemental disclosures:
Cash paid for Interest expenses $ 66,314 $ 9,427 $1 17,214

Cash paid for income taxes - -- -

See accompanying notes to the unaudited condeimsettial information.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY)

CONDENSED STATEMENT OF CASH FLOWS

(UNAUDITED)

Non Cash investing and financing activities:

Shares issued for research and development and cons ulting 47,225 10,000

Shares issued for conversion of debt 27,692 --

Warrants issued in connection with financing -- --

Warrants issued detachable with convertible preferr ed shares -- --
Beneficial conversion discount on convertible prefe rred shares 400,000
Options issued in connection with services -- --
Shares issued in connection with services - -
Shares issued in connection with factoring -- --
Shares issued in connection with loan - -
Convertible preferred shares issued for note payabl e and accrued interest 76,330

Convertible preferred shares issued for accrued man agement fees 723,670

See accompanying notes to the unaudited condemsettifal information
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CYBERLUX CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONDENSED FINANCIAL STATEMENTS
MARCH 31, 2004
(UNAUDITED)

NOTE A - SUMMARY OF ACCOUNTING POLICIES
GENERAL

The accompanying unaudited condensed consolidetaddial statements have been prepared in accadaitit accounting principles
generally accepted in the United States of Amedncanterim financial information and with the imgttions to Form 10-QSB. Accordingly,
they do not include all of the information and footes required by generally accepted accountimgiples for complete financial statements.

In the opinion of management, all adjustments (sting of normal recurring accruals) consideredassary for a fair presentation have been
included. Accordingly, the results from operatidoisthe three-month period ended March 31, 2004 nat necessarily indicative of the
results that may be expected for the year endedrleer 31, 2004. The unaudited condensed consdlifiatncial statements should be read
in conjunction with the consolidated December 3)2financial statements and footnotes theretaded in the Company's SEC Form 10-
KSB.

BUSINESS AND BASIS OF PRESENTATION

Cyberlux Corporation (the "Company") is in the depenent stage and its effort have been principadiyoted to seeking profitable business
opportunities. To date the Company has incurre@es@s and has sustained losses. Consequentlgeitstions are subject to all risks
inherent in the establishment of a new businessrgrse. For the period from inception through Miedd 2004, the Company has
accumulated losses of $4,741,544.

Stock Based Compensation

In December 2002, the FASB issued SFAS No. 148¢8Anting for Stock-Based Compensation-Transiticth Risclosure-an amendment of
SFAS 123." This statement amends SFAS No. 123,3ating for Stock-Based Compensation,” to provideraative methods of transition
for a voluntary charge to the fair value based wethf accounting for stockased employee compensation. In addition, thismsitaimnt amenc
the disclosure requirements of SFAS No. 123 toirequrominent disclosures in both annual and imdimancial statements about the met
of accounting for stock-based employee compensatothe effect of the method used on reportedtse§the Company has chosen to
continue to account for stock-based compensatimguke intrinsic value method prescribed in APBrign No. 25 and related
interpretations. Accordingly, compensation expdnseatock options is measured as the excess, if@fthe fair market value of the
Company's stock at the date of the grant overstkeecese price of the related option. The Compars/ddopted the annual disclosure
provisions of SFAS No. 148 in its financial repdids the year ended December 31, 2002 and subsegears.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONDENSED FINANCIAL STATEMENTS
MARCH 31, 2004
(UNAUDITED)

NOTE A - SUMMARY OF ACCOUNTING POLICIES (CONTINUED)

Had compensation costs for the Company's stockiptieen determined based on the fair value ajrdre dates for the awards, the
Company's net loss and losses per share wouldldesreas follows (transactions involving stock opicssued to employees and Black-
Scholes model assumptions are presented in Note D):

For the three months ended
March 31,
2004 2003

Net loss - as reported $(719,709) $(229,975)

Add: Total stock based employee

compensation expense as reported

under intrinsic value method

(APB. No. 25)

Deduct: Total stock based employee

compensation expense as reported

under fair value based method (SFAS No 123) -- -

Net loss - Pro Forma $(719,709) $(229,975)
Net loss attributable to common

stockholders - Pro forma $(719,709) $(229,975)
Basic (and assuming dilution) loss

per share - as reported $ (.06) $ (.03)

Basic (and assuming dilution) loss per share - prof orma
$ (.06) $ (.03)

RECENT ACCOUNTING PRONOUNCEMENTS

In April 2003, the FASB issued Statement No.149n&dment of Statement of 133 on Derivative Instmisiand Hedging Activities ",
which amends Statement 133, Accounting for Denalihstruments and Hedging Activities. The adoptibthis statement did not have a
material impact on the Company's financial position

In May 2003, the FASB issued Statement No. 150ctAating for Certain Financial Instruments with @iweristics of both Liabilities and
Equity. The adoption of this statement did not haweaterial impact on the Company's financial pmsit

In December 2003, the FASB issued SFAS No. 1329gey, EMPLOYERS' DISCLOSURES ABOUT PENSIONS AND I@HR
POSTRETIREMENT BENEFITS - AN AMENDMENT OF FASB STAMENTS NO. 87, 88 AND 106. This statement retaives t
disclosure requirements contained in FASB statemen132, Employers' Disclosures about Pensionsdhdr Postretirement Benefits,
which it replaces. It requires additional disclesuto those in the original statement 132 abouagdisets, obligations, cash flows, and net
periodic benefit cost of defined benefit pensicangl and other defined benefit postretirement plaihs.required information should be
provided separately for pension plans and for gbestretirement benefit plans. The revision apgteshe first fiscal or annual interim peri
ending after December 15, 2003 for domestic pengi@ns and June 15, 2004 for foreign pension pdaasrequires certain new disclosures
related to such plans. The adoption of this stat¢mél not have a material impact on the Compang&ults of operations or financial
positions.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONDENSED FINANCIAL STATEMENTS

MARCH 31, 2004
(UNAUDITED)

NOTE B - COMMON STOCK

In January, 2004 , the Company issued 260,000 slehits common stock in exchange for servicedit@#26,000. The stock issued was
valued at approximately $.10 per share, which rts the fair value of the stock issued, whichmdildiffer materially from the value of tl
services rendered.

In January, 2004 , the Company issued 225,000 slodiits common stock in exchange for servicedit@#225. The stock issued was val
at approximately $.001 per share, which repregéetfair value of the stock issued, which did niffed materially from the value of the
services rendered.

In January, 2004 , the Company issued 2,100,00@slud its common stock in exchange for serviceaitm $21,000. The stock issued was
valued at approximately $.01 per share, which s the fair value of the stock issued, whichndiddiffer materially from the value of tl
services rendered.

In January, 2004, the holder of a $27,691 note lpjayexchanged the unpaid principal together wittraed interest for 110,764 shares at
$0.25 per share of the Company's common stock.

In January, 2004, the Company issued 1,200,00@slwdiits common stock for cash at $0.01 per steair$12,000.
In January, 2004, the Company collected the balahite subscriptions receivable of $276,186.
NOTE C - PREFERRED STOCK

In January, 2004 , the Company issued 800,000 slodiits preferred stock B in lieu of certain a@mumanagement services fee payable and
notes payable including interest payable theretaling $8,00,000 to officers of the company Thektissued was valued at approximately
$1.00 per share, which represents the fair valubeotock. The Company recorded beneficial comwmerdiscount of $400,000 - preferred
dividend relating to the issuance of convertiblef@red stock.

NOTE D - STOCK OPTIONS
Class A Warrants

The following table summarizes the changes in wasrautstanding and the related prices for theeshafrthe Company's common stock
issued to shareholders at March 31, 2004.

Warrants Outstand ing War rants Exercisable
Weighted Average Remaining Weighed Average Weighted Average
Number Outstanding  Contrac tual Life (Years)  Exercise Price Number Exercise Price
Exercise Prices Exercisa ble
$0.25 7,750,000 5 $0.25 7,75 0,000 $0.25
7,750,000 5 $0.25 7,75 0,000 $0.25
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY)

NOTES TO CONDENSED FINANCIAL STATEMENTS
MARCH 31, 2004
(UNAUDITED)

NOTE D - STOCK OPTIONS (CONTINUED)

Class B Warrants

The following table summarizes the changes in wasrautstanding and the related prices for theeshafrthe Company's common stock
issued to shareholders at March 31, 2004.

Warrants Outstand ing War rants Exercisable
Weighted Average Remaining Weighed Average Weighted Average
Number Outstanding  Contrac tual Life (Years)  Exercise Price Number Exercise Price
Exercise Prices Exercisa ble
$1.05 7,750,000 3 $ 1.05 7,75 0,000 $ 1.05
7,750,000 3 $ 1.05 7,750,000 $ 1.05

Transactions involving the Company's warrant issaare summarized as follows:

Number of Shares Weighted Avera ge
Pri ce Per Share
Outstanding at December 31, 2003 $15,500,000 $ 05 4
Granted - - -
Exercised - - -
Canceled or expired - - -
Outstanding at March 31, 2004 $15,500,000 $ 5 4

Employee Stock Options

The following table summarizes the changes in oygtioutstanding and the related prices for the shafrthe Company's common stock iss
to employees of the Company under a non-qualifiedleyee stock option plan.

Options Outstanding Options Exercisable
Weight ed Average Weighted Average Weighted
Number Outstanding Remaining Contractual  Exercise Price Number Average
Exercise Prices Life (Years) Exercisable Exercise Price
$0.2125 2,000,000 6.00 $ 0.2125 2,000,000 $0.2125
$0.2125 2,000,000 6.00 $ 0.2125 2,000,000 $0.2125

Transactions involving stock options issued to exyygés are summarized as follows:

Number of Shares Weight ed Average
Price Per Share

Outstanding at December 31, 2003 $ 2,000,0 00 $ 0.2125

Granted - -

Exercised - -

Canceled or expired - -
Outstanding at March 31, 2004 $ 2,000,0 00 $ 0.2125
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MARCH 31, 2004
(UNAUDITED)

NOTE D - STOCK OPTIONS (CONTINUED)

Employee Stock Options (continued)

The weighted-average fair value of stock optiorantgd to employees during the period ended Mar¢c@14 and 2003 and the weighted-
average significant assumptions used to deterrhimeetfair values, using a Black-Scholes optionipgienodel are as follows:

2003

Significant assumptions (weighted-average):
Risk-free interest rate at grant date n/a
Expected stock price volatility n/a
Expected dividend payout -
Expected option life-years (a)

(a)The expected option life is based on contractua | expiration dates.

n/a

2002
n/a
n/a

n/a

If the Company recognized compensation cost fostbek options and warrants for the non-qualifisgpyee stock option plan in
accordance with SFAS No. 123, the Company's prodanet loss and net loss per share would have$(@é8,709) and $(0.06) for the

period ended March 31, 2004 and $(229,975) an@$)0or the period ended March 31, 2003, respeigtive

F-14



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS

The following discussion contains forward-lookirtgtements that are subject to significant risks @mzkrtainties about us, our current and
planned products, our current and proposed marketia sales, and our projected results of opesatibimere are several important factors
that could cause actual results to differ matsridm historical results and percentages and resmiticipated by the forward-looking
statements. The Company has sought to identifynthgt significant risks to its business, but campretict whether or to what extent any of
such risks may be realized nor can there be anyasse that the Company has identified all possibles that might arise. Investors should
carefully consider all of such risks before makémginvestment decision with respect to the Comgastg’ck. The following discussion and
analysis should be read in conjunction with thafficial statements of the Company and notes therbts discussion should not be construed
to imply that the results discussed herein willessarily continue into the future, or that any d¢osion reached herein will necessarily be
indicative of actual operating results in the fetuBuch discussion represents only the best prassassment from our Management.

GENERAL OVERVIEW

The Company is in the development stage and itstefhave been principally devoted to designingettgping manufacturing and marketing
advanced lighting systems that utilize white (atiteo) light emitting diodes as illumination elerment

We are developing and marketing new product apjdica of diodal illumination(TM) that demonstratéded value over traditional lighting
systems. Using proprietary technology, we are srgat family of products for emergency and secuiikting offer extended light life and
greater cost effectiveness than other existing $oofrillumination. We are expanding our marketigj\aty into channels of retail,
commercial and institutional sales.

Our target markets include long-term interim ligigtineeds in hotels, hospitals, nursing homes, dgpshopping centers and multiple family
complexes; long-term evacuation solutions for thesatoffice and public buildings; reduced mainte®acost solutions for property managers
as applied to walkway, corridor or landscape lig@ptiand certain sensitive applications for the taniji.

Shortly after the power outage blackout that oamlifrom the Midwest to Northeastern United Statebfzarts of Canada in August 2003, we
were invited to propose an emergency lighting relduncy system for the City of Cleveland, Ohio whitie power outage darkened most of
the City's buildings. We reviewed existing systeand demonstrated our Emergency Lighting Augmenigipstem (ELAS (TM) ) over a
three month period beginning in December 2003. &xd¥l 2004, we were awarded a Non-Competitive Bidtaat by the City to begin
implementation of the Elas product in Clevelandiblf Utilities Building. The nature and purposeEdfAS is its ability to provide up to 40
hours of light in bathrooms, stairwells, elevataridors, equipment rooms and interior officemnirits custom constant charge battery pack
and expandable lighting element configuration. $istem retrofits into existing fluorescent fixtumkere its patented sensor differentiates
between power off at a wall switch and a power geitia the building's electrical system. We view @leveland implementation as a beta site
that underwrites a marketing campaign to other majees in North America and Europe.

Our common stock began trading on the Over-the-@uuBulletin Board under the symbol ,,CYBL.OB" anyd13, 2003. The table below
sets forth by quarter the sales information for @ammon stock as reported on the Over-the-Couniéetth Board in our past fiscal year.
This information reflects int-dealer prices, without retail méup, marl-down or commission and may not represent actuas#éietions



SAL E PRICES

HIGH LOW

2002:

First Quarter N/A N/A
Second Quarter N/A N/A
Third Quarter N/A N/A
Fourth Quarter N/A N/A
2003:

First Quarter N/A N/A
Second Quarter N/A N/A
Third quarter 1.05 0.10
Fourth quarter 0.55 0.12
2004

First Quarter 0.53 0.19

On May 18, 2004, the closing price of our commatkston the Over-the-Counter Bulletin Board was $(dr share. We urge you to obtain
current market quotations for shares of our comstook.

RESULTS OF OPERATIONS

The Company is in the development stage and isrepék develop, manufacture and market advancdtditig systems that utilize white (and
other) light emitting diodes as illumination elertgerThe risks specifically discussed are not tHg tactors that could affect future
performance and results. In addition the discussidhis quarterly report concerning our businaessaperations and us contain forward-
looking statements. Such forward-looking statemargsnecessarily speculative and there are ceitki® and uncertainties that could cause
actual events or results to differ materially frtimse referred to in such forward-looking stateraevite do not have a policy of updating or
revising forward- looking statements and thus @wsti not be assumed that silence by our Manageowenttime means that actual events or
results are occurring as estimated in the forwaodkihg statements herein.

As a result of limited capital resources and ne@neies from operations from its inception, the Camydaas relied on the issuance of equity
securities to non-employees in exchange for sesvitke Company's management enters into equity ensapion agreements with non-
employees if it is in the best interest of the Campunder terms and conditions consistent withrélggirements of Financial Accounting
Standards No. 123, Accounting for Stock Based Carsgiion. In order conserve its limited operatingitzd resources, the Compa



anticipates continuing to compensate non-emplofaeservices during the next twelve months. ThiBgyanay have a material effect on the
Company's results of operations during the nexiveveonths.

REVENUES

We have generated operating revenues from opesabio®83,354 from our inception. We believe we wégin earning revenues from
operations in our second year of actual operatioth@ Company transitions from a development staggany to that of an active growth
and acquisition stage company

COSTS AND EXPENSES

From our inception through March 31, 2004, we hgeeerated revenues of $83,354 from operations. &/e imcurred losses of $4,741,545
during this period. These expenses were assogigitecipally with equity-based compensation to empks and consultants, product
development costs and professional services.

LIQUIDITY AND CAPITAL RESOURCES

As of March 31, 2004, we had a working capital ciefif $816,959. As a result of our operating Iesem our inception through March 31,
2004, we generated a cash flow deficit of $1,28% f88m operating activities. Cash flows used ineisting activities was $118,668 during the
period May 17, 2000 (date of Company's inceptibndugh March 31, 2004. We met our cash requirendurisg this period through the
private placement of $475,0000f preferred stoc8sB92through the issuance of common stock, arb®a48from the issuance of notes
payable to Company officers and shareholders avadrags.

While we have raised capital to meet our workingitshand financing needs in the past, additioimalricing is required in order to meet our
current and projected cash flow deficits from ogierss and development.

By adjusting its operations and development tdekiel of capitalization , management believes & saffucient capital resources to meet
projected cash flow deficits through the next tveetnonths . However, if thereafter, we are not ss&fté in generating sufficient liquidity
from operations or in raising sufficient capitasoerrces, on terms acceptable to us, this could aawaterial adverse effect on our business,
results of operations , liquidity and financial ddion.

The Company's independent certified public accourttas stated in his report included in the Com{sabgcember 31, 2003 Form 10-KSB,
as amended, that the Company has incurred opeifatings in the last two years, and that the Comfgmdgpendent upon management's
ability to develop profitable operations. Thesedas among others may raise substantial doubt aheuompany's ability to continue as a
going concern.

Recent Accounting Pronouncements

Statement of Financial Accounting Standards No, 1Blisiness Combinations" (SFAS No. 141), and $tat& of Financial Accounting
Standards No. 142, "Goodwill and Other Intangiblesdéts" (SFAS No. 142). The FASB also issued Stateofd-inancial Accounting
Standards No. 143, "Accounting for Obligations Asated with the Retirement of Long-Lived AssetsFAS No. 143), and Statement of
Financial Accounting Standards No. 144, "Accounfimgthe Impairment or Disposal of Long-Lived AssefSFAS No. 144) in August and
October 2001, respectively.

SFAS No. 141 requires the purchase method of aticgufor business combinations initiated after J88e2001 and eliminates the pooling-
of-interest method. The adoption of SFAS No. 14d ha material impact on the Company's consolidfiteshcial statements.

Effective January 1, 2002, the Company adopted SRASL42. Under the new rules, the Company willor@er amortize goodwill and otF
intangible assets with indefinite lives, but suskeis will be subject to periodic testing for inmpaént. On an annual basis, and when there is
reason to suspect that their values have been idimaith or impaired, these assets must be testeéahpairment, and write-downs to be
included in results from operations may be necgs&HFAS No. 142 also requires the Company to cota@edransitional goodwill

impairment test six months from the date of adap!



Any goodwill impairment loss recognized as a restithe transitional goodwill impairment test wikk recorded as a cumulative effect of a
change in accounting principle no later than the @ffiscal year 2002. The adoption of SFAS No. hd# no material impact on the
Company's consolidated financial statements

SFAS No. 143 establishes accounting standardséoreicognition and measurement of an asset retitenidigation and its associated asset
retirement cost. It also provides accounting guiggfior legal obligations associated with the retieat of tangible long-lived assets. SFAS
No. 143 is effective in fiscal years beginning aftene 15, 2002, with early adoption permitted. Toenpany expects that the provision:
SFAS No. 143 will not have a material impact orcitssolidated results of operations and finanadsitppn upon adoption. The Company
plans to adopt SFAS No. 143 effective January 0320

SFAS No. 144 establishes a single accounting modé¢he impairment or disposal of long-lived ass@tsluding discontinued operations.
SFAS No. 144 superseded Statement of Financial xdary Standards No. 121, "Accounting for the Innpeint of Long-Lived Assets and
for Long-Lived Assets to Be Disposed Of' (SFAS NMa1), and APB Opinion No. 30, "Reporting the ResoftOperations - Reporting the
Effects of Disposal of a Segment of a Business,E&xtchordinary, Unusual and Infrequently Occurribgents and Transactions”. The
Company adopted SFAS No. 144 effective Januar®02 2The adoption of SFAS No. 144 had no matemglict on Company's consolida
financial statements.

In April 2002, the FASB issued Statement No. 148%scission of FASB Statements No. 4, 44, and 64edment of FASB Statement No.
13, and Technical Corrections." This StatementingiscFASB Statement No. 4, "Reporting Gains andskesdrom Extinguishment of Debt",
and an amendment of that Statement, FASB StateNwri4, "Extinguishments of Debt Made to Satisfyk#ig-Fund Requirements” and
FASB Statement No. 44, "Accounting for Intangiblssats of Motor Carriers". This Statement amendsB-8&tement No. 13, "Accounting
for Leases", to eliminate an inconsistency betwberrequired accounting for sale-leaseback traimsecand the required accounting for
certain lease modifications that have economiacesfthat a similar to sale-leaseback transactibms.Company does not expect the adoption
to have a material impact to the Company's findmmaition or results of operations.

In June 2002, the FASB issued Statement No. 146¢dAnting for Costs Associated with Exit or Disfdo5etivities." This Statement
addresses financial accounting and reporting fetscassociated with exit or disposal activities aunltifies Emerging Issues Task Force
(EITF) Issue No. 94-3, "Liability Recognition fore@ain Employee Termination Benefits and Other €asEXit an Activity (including
Certain Costs Incurred in a Restructuring)." Thevgions of this Statement are effective for exitlisposal activities that are initiated after
December 31, 2002, with early application encouwdagde Company does not expect the adoption to hawaterial impact to the Compan
financial position or results of operations.

In October 2002, the FASB issued Statement No. 'Mdquisitions of Certain Financial Institutions-amendment of FASB Statements No.
72 and 144 and FASB Interpretation No. 9", whiamoges acquisitions of financial institutions frohetscope of both Statement 72 and
Interpretation 9 and requires that those transastie accounted for in accordance with Statemeatd ML, Business Combinations, and No.
142, Goodwill and Other Intangible Assets. In aiddit this Statement amends SFAS No. 144, Accouritinthe Impairment or Disposal of

Long-Lived Assets, to include in its scope longvterustomer relationship intangible assets of fim@nastitutions such as depositor- and
borrowerrelationship intangible assets and credit cardhatdangible assets. The requirements relatingtpiitions of financial institutior
are effective for acquisitions for which the dat@cquisition is on or after October 1, 2002. Thevsions related to accounting for the
impairment or disposal of certain long-term customedationship intangible assets are effective @toBer 1, 2002. The adoption of this
Statement did not have a material impact to the @zomy's financial position or results of operatiasshe Company has not engaged in either
of these activities.

In December 2002, the FASB issued Statement Nqg."B&®ounting for Stock-Based Compensation-Traasitind Disclosure”, which
amends FASB Statement No. 123, Accounting for Saged Compensation, to provide alternative metloddisnsition for a voluntary
change to the fair value based method of accoufingtock-based employee compensation. In additioa Statement amends the disclosure
requirements of Statement 123 to require promidestiosures in both annual and interim financiatesnents about the method of accoun

for stock-based employee compensation and thetefféhe method used on reported results. The ittanguidance and annual disclosure
provisions of Statement 148 are effective for figemrs ending after December 15, 2002, with eaalpplication permitted in certain
circumstances. The interim disclosure provisiomsedfective for financial reports containing finéalcstatements for interim periods

beginning after December 15, 2002. The adoptiahisfstatement did not have a material impact enGbmpany's financial position or
results of operations as the Company has not eléstehange to the fair value based method of atauy for stock-based employee
compensation.

In January 2003, the FASB issued Interpretation46o."Consolidation of Variable Interest Entitiegiterpretation 46 changes the criteria by
which one company includes another entity in itssadidated financial statements. Previously, tliteica were based on control through
voting interest. Interpretation 46 requires a Magdnterest entity to be consolidated by a comphthat company is subject to a majority of
the risk of loss from th



variable interest entity's activities or entitledréceive a majority of the entity's residual retuor both. A company that consolidates a
variable interest entity is called the primary Hemery of that entity. The consolidation requiremt of Interpretation 46 apply immediately
variable interest entities created after Januar28@3. The consolidation requirements apply t@okhtities in the first fiscal year or interim
period beginning after June 15, 2003. Certain efdisclosure requirements apply in all financiatetents issued after January 31, 2003,
regardless of when the variable interest entity @siablished. The Company does not expect the iaddpthave a material impact to the
Company's financial position or results of openagio

On March 31, 2004, the Financial Accounting Staddd@oard (FASB) issued a proposed Statement, Based Payment, an amendment of
FASB Statements No. 123 and 95, that would requorepanies to account for stock-based compensatiemployees using a fair value
method as of the grant date. The proposed stateaden¢sses the accounting for transactions in whiobmpany receives employee services
in exchange for equity instruments such as stotiog, or liabilities that are based on the faiueaof the company's equity instruments or
that may be settled through the issuance of suglyeigstruments, which includes the accountingdomployee stock purchase plans. This
proposed statement would eliminate a company'&yatnlaccount for share-based awards to employsiegy APB Opinion 25, Accounting

for Stock Issued to Employees but would not chahgeaccounting for transactions in which a compasyes equity instruments for services
to non-employees or the accounting for employeeksbavnership plans. The proposed statement, if edopvould be effective for awards
that are granted, modified, or settled in fiscalrgeafter December 15, 2004. The Company is iptbeess of assessing the potential impact
of this proposed statement to the financial statéme

PRODUCT RESEARCH AND DEVELOPMENT

We anticipate performing further research and dguakent for our exiting products during the nextltw@emonths. Those activities include
ReliaBright Emergency Lighting Augmentation SystéejiaBright Solo, Bright Owl Home Safety Light,i§int Owl Mini, Night Owl Power
Outage Adapter and VersaBright Area Light Theséepted expenditures are dependent upon our gengra&tvenues and obtaining sources
of financing in excess of our existing capital i@ses. There is no guarantee that we will be sgfgkis raising the funds required or
generating revenues sufficient to fund the propciests of research and development during thetmekte months

ACQUISITION OF PLANT AND EQUIPMENT AND OTHER ASSETS

We do not anticipate the sale of any material priypeplant or equipment during the next 12 monthe. do not anticipate the acquisition of
any material property, plant or equipment during lext 12 months. We do not own any real prop€ty.corporate headquarters are located
at 4625 Creekstone Drive, Suite 100, Research gleaPark, Durham, NC 27703. We lease 2,405 sqe&teof office space from a non
affiliated landlord. The lease expires on Decen#igr2008. The monthly rent is presently $3,457.

NUMBER OF EMPLOYEES

From our inception through the period ended Marth2804, we have relied on the services of outsafsultants for services and have five
(5) employees. In order for us to attract and retpiality personnel, we anticipate we will haveotfer competitive salaries to future
employees. We anticipate that it may become ddsitatadd additional full and or part time employée discharge certain critical functions
during the next 12 months. This projected incréag®rsonnel is dependent upon our ability to gateerevenues and obtain sources of
financing. There is no guarantee that we will becessful in raising the funds required or genegatavenues sufficient to fund the projected
increase in the number of employees. As we contiowxpand, we will incur additional cost for parsel.

TRENDS, RISKS AND UNCERTAINTIES

We have sought to identify what we believe to leerttost significant risks to our business, but wenca predict whether, or to what extent,
any of such risks may be realized nor can we guegahat we have identified all possible risks thaght arise. Investors should carefully
consider all of such risk factors before makingrarestment decision with respect to our Common ISt



CAUTIONARY FACTORS THAT MAY AFFECT FUTURE RESULTS

Our annual report on December 31, 2003, Form 10;KSEamended, includes a detailed list of cautiofaaators that may affect future
results. Management believes that there have beematerial changes to those factors listed, howethar factors besides those listed could
adversely affect us. That annual report can besseceon EDGAR.

ITEM 3. CONTROLS AND PROCEDURES

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES

We maintain disclosure controls and proceduresatetiesigned to ensure that information requiveaketdisclosed in our Exchange act
reports is recorded, processed , summarized awdtegjpwithin the time periods specified in the SE@les and forms and that such
information is accumulated and communicated torsanagement, including our chief executive officed ahief financial officer, as
appropriate , to allow timely decisions regardiaguired disclosure. Managment necessarily appiéeiddgement in assessing the costs and
benefits of such controls and procedures , whimhtheir nature, can provide only reasonable assgraegarding management's control
objectives.

We have carried out an evaluation, under the sigiervand with the participation of our managemenaluding our chief executive officer
and chief financial officer of the effectivenessioé design and operation of our disclosure costmald procedures as of a date within 90 days
prior to the filing date of this quarterly reporthe Evaluation date )

Based upon that evaluation , the chief executifieefand chief financial officer concluded that @lisclosure controls and procedures were
effective as of the evaluation date.

CHANGES IN INTERNAL CONTROLS
There were no significant changes in our interoat®ls or in other factors that could significardiffect these controls subsequent to the
evaluation date



PART Il - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS.
See Item 3: Legal Proceedings in our annual repoform 10-KSB for the year ended December 31, 2608 description of current legal
proceedings.

ITEM 2. CHANGES IN SECURITIES AND USE OF PROCEEDS.

On January 2, 2004, Jonathon Mader converted &$®missory note, plus interest, dated Augus083, into 10,364 shares of our
Common Stock at $0.25 per share. This issuanceawasate transaction pursuant to Section 4(2hef3ecurities Act.

On January 2, 2004, Advanced Alloys converted &&2promissory note, plus interest, dated Octobe@03, into 10,205 shares of our
Common Stock at $0.25 per share. This issuancewasate transaction pursuant to Section 4(2hefSecurities Act.

On January 2, 2004, Mary Rooks converted a $2,50@igsory note, plus interest, dated October 2032Mto 10,195 shares of our
Common Stock at $0.25 per share. This issuancewasate transaction pursuant to Section 4(2hefSecurities Act.

On January 27,2004, we issued 700,000 shares @bitsmon Stock at $0.01 per share to Titan Entertant Group pursuant to a consulting
services agreement in which Titan Entertainmenu@neould create strategic business relationshipagoThis issuance was a private
transaction pursuant to Section 4(2) of the Seiesrict.

On January 27, 2004, we issued 600,000 shares @binmon Stock at $0.01 per share to Michael dn$tgrsuant to a consulting services
agreement in which Michael J. Stern would creatgegic business relationships for us. This isseavas a private transaction pursuant to
Section 4(2) of the Securities Act.

On January 27, 2004, we issued 600,000 shares G6binmon Stock at $0.01 per share to KBK Ventures,pursuant to a consulting
services agreement in which KBK Ventures would restrategic business relationships for us. Tlsigaace was a private transaction
pursuant to Section 4(2) of the Securities Act.

On January 27, 2004, we issued 800,000 shares @binmon Stock at $0.01 per share to 3CD Consultib@ pursuant to a consulting
services agreement in which 3CD Consulting woulshta strategic business relationships for us. iShisance was a private transaction
pursuant to Section 4(2) of the Securities Act.

On January 27, 2004, we issued 600,000 shares @binmon Stock at $0.01 per share to Ronald E p@esiant to a consulting services
agreement in which Ronald E. Gee would createegfimbusiness relationships us. This issuance waivate transaction pursuant to Section
4(2) of the Securities Act.

On January 27, 2004, we issued 155 shares of Seiesferred Stock (with a stated value of $5,080ghare and a conversion price of $(
per share) and warrants to purchase an aggregate5ii0,000 of our common stock. This private ptaeet was exempt from registration
pursuant to Section 4(2) of the Securities Act.

On January 27, 2004, we issued 40,000 shares @bitsnon Stock at $0.001 per share to Donald F.rhuffin consideration of services on
our behalf. This issuance was a private transagioauant to Section 4(2) of the Securities Act.

On January 27, 2004, we issued 10,000 shares @bitsnon Stock at $0.001 per share to Robert Rubdomsideration of services on our
behalf. This issuance was a private transactioayaunt to Section 4(2) of the Securities Act.

On January 27, 2004, Brian Scott converted a $20p@0missory note dated April 1, 2003 in the amafr$$20,000 into 80,000 shares of the
our Common Stock at $0.25 per share. This issuamsen private transaction pursuant to Section df{)e Securities Act.

On February 19, 2004, as approved by our Boardiracibrs, we filed a Certificate of Designationtwihe Nevada Secretary of State cree
a Series B Convertible Preferred Stock, par valu®@® which ranks pari passu with our Series A @utilvie Preferred Stock. The Series B
Convertible Preferred Stot



will be issued to our officers in exchange for $®TD in accrued management fees and other ligsiliti

On April 29, 2004, we filed an Amendment to thetfieate of Designation with the Nevada Secretdrtate to the Series B Convertible
Preferred Stock, par value $0.001 to change theersion price to common stock from$0.20 per sha®0t10 per share and to change the
purchase price for First Refusal Shares from anuanequal to the liquidation amount to an averageket price of shares of common stock
over a 10 day period from the date of the NoticEoffiversion.

On May 14, 2004, 800,000 shares of Series B CoitneiPreferred stock were issued to our officerexohange for $800,000 in accrued
management fees and other liabilities.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.
None.

ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS.
None

ITEM 5. OTHER INFORMATION.
None

ITEM 6. EXHIBITS AND REPORTS ON FROM 8-K



INDEX TO EXHIBITS

EXHIBIT NO. DESCRIPTION

3.1 Certificate of Designation of the Relative Rights and
Preferences of the Series B Convert ible Preferred Stock of the
Registrant, dated as of February 19 , 2004 (Filed herewith)

3.2 Amended Certificate of Designatio n of the Relative Rights and
Preferences fo the Series B Convert ible Preferred Stock of the
Registrant, dated as of April 29, 2 004 (filed herewith)

10.1 Office Lease between Highwoods Re alty Limited Partnership and
Cyberlux Corporation dated January 20, 2004 (filed herewith)

99.1 Certification of Donald F. Evans (F iled herewith)

99.2 Certification of David D. Downing (Filed heritn)
Reports on Form 8-K
On January 8, 2004, we announced the completian$df75,000 equity financing transaction as of Ddmm31, 2003.

SIGNATURES
In accordance with requirements of the Exchange thetregistrant caused this report to be signeitsdrehalf by the undersigned, thereunto
duly authorized.

Cyberlux Corporation
(Registrant)

Date: May 20, 2004

/'s/ Donald F. Evans

CEO and Chairnman of the Board



CERTIFICATIONS
I, Donald F. Evans, certify that:
1. I have reviewed this quarterly report on ForraQ®B of Cyberlux Corporation.

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statemamdsother financial information included in thisagierly report, fairly present in all
material respects the financial condition, resoftsperations, and cash flows of the registrardfaand for, the periods presented in this
quarterly report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14 for thestemt and have:

(a) designed such disclosure controls and procsdarensure that material information relatingh® tegistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;

(b) evaluated the effectiveness of the registratidslosure controls and procedures as of a datens80 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

(c) presented in this quarterly report our condnsiabout the effectiveness of the disclosure otnémd procedures based on our evaluation
as of the Evaluation Date;

5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee of the registrant's board of directorgp@sons performing the equivalent functions);

a) all significant deficiencies in the design oemgion of internal controls which could adversaffect the registrant's ability to record,
process, summarize, and report financial data and fdentified for the registrant's auditors anyarial weaknesses in internal controls; and

b) any fraud, whether or not material, that invelveanagement or other employees who have a sigmifiole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthvve indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions, with regard to significant defincies and material weaknesses.

Date: My 20, 2004

/sl Donald F. Evans

Donal d F. Evans
Chai rman and Chi ef Executive O ficer



CERTIFICATIONS
I, David D. Downing, certify that:
1. I have reviewed this quarterly report on ForraQ®B of Cyberlux Corporation.

2. Based on my knowledge, this quarterly reporsdua contain any untrue statement of a materéldaomit to state a material fact
necessary to make the statements made, in ligheafircumstances under which such statementsmwade, not misleading with respect to
the period covered by this quarterly report;

3. Based on my knowledge, the financial statemamdsother financial information included in thisagierly report, fairly present in all
material respects the financial condition, resoftsperations, and cash flows of the registrardfaand for, the periods presented in this
quarterly report;

4. The registrant's other certifying officers araté responsible for establishing and maintainisgldsure controls and procedures (as def
in Exchange Act Rules 13a-14 and 15d-14 for thestemt and have:

(a) designed such disclosure controls and procsdarensure that material information relatingh® tegistrant, including its consolidated
subsidiaries, is made known to us by others with@se entities, particularly during the period inieh this quarterly report is being prepared,;

(b) evaluated the effectiveness of the registratidslosure controls and procedures as of a datens80 days prior to the filing date of this
quarterly report (the "Evaluation Date"); and

(c) presented in this quarterly report our condnsiabout the effectiveness of the disclosure otnémd procedures based on our evaluation
as of the Evaluation Date;

5. The registrant's other certifying officers artthle disclosed, based on our most recent evahyatidhe registrant's auditors and the audit
committee of the registrant's board of directorgp@sons performing the equivalent functions);

c) all significant deficiencies in the design oecgtion of internal controls which could adversaffect the registrant's ability to record,
process, summarize, and report financial data and fdentified for the registrant's auditors anyarial weaknesses in internal controls; and

d) any fraud, whether or not material, that invslveanagement or other employees who have a sigmiffole in the registrant's internal
controls; and

6. The registrant's other certifying officers arfthvve indicated in this quarterly report whethenat there were significant changes in internal
controls or in other factors that could signifidgreffect internal controls subsequent to the dditeur most recent evaluation, including any
corrective actions, with regard to significant defincies and material weaknesses.

Date: My 20, 2004

/'s/ David D. Downi ng

Davi d D. Downi ng
Treasurer and Chief Financial Oficer



[SEAL]
DEAN HELLER

SECRETARY OF STATE
204 NORTH CARSON STREET, SUITE 1
CARSON CITY, NEVADA 8870104299

(775) 684-5708
WEBSITE: SECRETARYOFSTATE.BIZ
CERTIFICATE OF DESIGNATION
(PURSUANT TO NRS 78.1855)
Important: Read attached instructions before cotimgdorm.
ABOVE SPACE IS FOR OFFICE USE ONLY

CERTIFICATION OF DESIGNATION
FOR NEVADA PROFIT CORPORATIONS
(PURSUANT TO NRS 78.1955)

1. NAME OF CORPORATION:
CYBERLUX CORPORATION

2. BY RESOLUTION OF THE BOARD OF DIRECTORS PURSUAND A PROVISION IN THE ARTICLES OF INCORPORATION,
THIS CERTIFICATE ESTABLISHES THE FOLLOWING REGARDIG THE VOTING POWERS, DESIGNATIONS PREFERENCES,
LIMITATIONS, RESTRICTIONS AND RELATIVE RIGHTS OF TiH FOLLOWING CLASS OR SERIES OF STOCK:

800,000 SHARES OF SERIES B CONVERTIBLE PREFERRED SDCK. PAR VALUE $0.001

THE TERMS, RIGHTS AND PREFERENCES OF THE SERIES B CONVERTIBLE PREFERRED STOCK ARE ATTACHED TO
THIS CERTIFICATE AS EXHIBIT A.

3. Effective date of filing (optional):
(MUST NOT BE LATER THAT 90 DAYS AFTER THE CERTIFICRE IS FILED)I

4, O ficer Signature: /sl John W Ringo

John W Ringo, Secretary

FILING FEE: $175.00

IMPORTANT: FAILURE TO INCLUDE ANY OF THE ABOVE INFO RMATION AND SUBMIT
THE PROPER FEES MAY
CAUSE THIS FILING TO BE REJECTED.

SUBMIT IN DUPLICATE

THIS FORM MAST BE ACCOMPANIED BY APPROPRIATE FEES. SEE ATTACHED FEE
SCHEDULE.



EXHIBIT A

CERTIFICATE OF DESIGNATION OF THE RELATIVE RIGHTS A ND
PREFERENCES
OF THE
SERIES B 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 B Convertible Preferred
Stock, was duly adopted on January 6, 2004:

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&i#s of Incorporation"), there hereby is createtdaduhe 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 B CoilePreferred Stock," consisting of eight hundttealisand (800,000) shares, which
series shall have the following designations, pewereferences and relative and other specialsigidl the following qualifications,
limitations and restrictions:

Designation and Rank. The designation of such sefithe Preferred Stock shall be the Series B €xdiile Preferred Stock, par value $.001
per share (the "Series B Preferred Stock"). Theimax number of shares of Series B Preferred Stbak be eight hundred thousand
(800,000) shares. The Series B Preferred Stockrstmid pari passu with the Company's Series A Cdible Preferred Stock and prior to the
common stock, par value $.001 per share (the "Cam@&tock"), and to all other classes and seriesgjoity securities of the Company which
by their terms do not rank senior to the Seriegs&dPred Stock ("Junior Stock™"). The Series B Rrefi Stock shall be subordinate to and
junior to all indebtedness of the Company now aehfter outstanding

Dividends.

Payment of Dividends. The holders of record of ehaf Series B Preferred Stock shall be entitle@¢eive, out of any assets at the time
legally available therefor and when and as declayetthe Board of Directors, dividends at the rdtea@lve percent (12%) of the stated
Liguidation Preference Amount (as defined in Sectichereof) per share per annum commencing onateed issuance (the "Issuance Da
of the Series B Preferred Stock (the "Dividend PawtY), and no more, payable semi-annually at thmomwf the Company in cash or in
shares of Common Stock, in an amount equal todbé&ent of (i) the Dividend payment divided by (ije Conversion Price (as defined in
Section 5(c) hereof). If the Company elects oetpuired to pay any dividend in Common Stock, thex@any will give the holders of record
of shares of the Series B Preferred Stock tenttadjng days notice prior to the date of the agtiie Dividend Payment. In the case of shares
of Series B Preferred Stock outstanding for leas thfull year, dividends shall be pro rated basethe portion of each year during which
such shares are outstanding. Dividends on thesSBriereferred Stock shall be cumulative, shall@eend be payable semi-annually.
Dividends on the Series B Preferred Stock are @k in preference to any declaration or paymeangfdistribution (as defined below) on
any outstanding shares of Junior Stock. Such diddeshall accrue on each share of Series B Prdf8toeck from day to day whether or not
earned or declared so that if



such dividends with respect to any previous dividpariod at the rate provided for herein have m&nbpaid on, or declared and set apart for,
all shares of Series B Preferred Stock at the Gotetanding, the deficiency shall be fully paid ondeclared and set apart for, such shares or
a pro rata basis with all other equity securitiethe Company ranking on a parity with the SerieBrBferred Stock as to the payment of
dividends before any distribution shall be paid andeclared and set apart for Junior Stock.

So long as any shares of Series B Preferred Stecudstanding, the Company shall not declare opaet apart for payment any dividend or
make any distribution on any Junior Stock (othantdividends or distributions payable in additiostares of Junior Stock), unless at the

of such dividend or distribution the Company skhale paid all accrued and unpaid dividends on thstanding shares of Series B Preferred
Stock.

In the event of a dissolution, liquidation or windiup of the Company pursuant to Section 4, aliet and unpaid dividends on the Series B
Preferred Stock shall be payable on the day imneglipreceding the date of payment of the preféaméamount to the holders of Series B
Preferred Stock. In the event of a voluntary cosier pursuant to Section 5(a), all accrued and idrgimidends on the Series B Preferred
Stock being converted shall be payable on the miayadiately preceding the Voluntary Conversion Qatedefined in

Section 5(b)(i)).

For purposes hereof, unless the context otheregpgires, "distribution” shall mean the transfeca$h or property without consideration,
whether by way of dividend or otherwise, payablgeothan in shares of Common Stock or other ecuatyrrities 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 ogteldsy employees or consultants) for cash or gntgp

Voting Rights.

Class Voting Rights. The Series B Preferred Stbelll have the following class voting rights (in &euh to the voting rights set forth in
Section 3(b) hereof). So long as any shares ob#res B Preferred Stock remain outstanding, thaegamy shall not, without the affirmative
vote or consent of the holders of at least 75%efshares of the Series B Preferred Stock outstgradithe time, given in person or by proxy,
either in writing or at a meeting, in which the d@is of the Series B Preferred Stock vote sepgraseh 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 Preferreati§toanking senior to the Series B Preferred Stadth respect to the distribution of
assets on liquidation, dissolution or winding up;dmend, alter or repeal the provisions of thei€3eB Preferred Stock, whether by merger,
consolidation or otherwise, so as to adverselycafiay right, preference, privilege or voting powéthe Series B 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

B Preferred Stock; provided, however, that any



creation and issuance of another series of Jutdmkr any other class or series of equity seiesrivhich by its terms shall rank on parity
with the Series B Preferred Stock shall not be askta materially and adversely affect such rigptsferences, privileges or voting powers;
(v) effect any distribution with respect to Jun®tock; or (vi) reclassify the Company's outstandiagurities. Notwithstanding the foregoing
to the contrary, the Company shall not issue anyriiies senior to or on parity with the SeriesiBfErred Stock without the affirmative vote
or consent of the holders of at least 75% of ttegeshof the Series B Preferred Stock outstanditigeatime.

General Voting Rights. Except with respect to teantions upon which the Series B Preferred Stock bhantitled to vote separately as a
class pursuant to

Section 3(a) above and except as otherwise reghyrédevada law, the Series B Preferred Stock $taaleé no voting rights. The Common
Stock into which the Series B Preferred Stock isveatible shall, upon issuance, have all of theesgoting rights as other issued and
outstanding Common Stock of the Company. Notwitiditag anything contained herein to the contrarghamevent that the holders of all
outstanding shares of Common Stock and all outgtgrehares of all classes of preferred stock ofQbmpany are entitled to vote on a
corporate matter, each share of Series B Pref&t@ck shall have voting rights equal to ten timlesiumber of shares of Common Stock
such holder of Series B Preferred Stock would kecapon conversion of such holder's shares of S&riereferred Stock.

Liguidation Preference.

In the event of the liquidation, dissolution or wing up of the affairs of the Company, whether wtduy or involuntary, the holders of shares
of the Series B Preferred Stock then outstandiad) bk entitled to receive, out of the assets ef@ompany available for distribution to its
stockholders, an amount equal to one dollar ($1p@@kshare (the "Liquidation Preference Amount)haf Series B Preferred Stock plus any
accrued and unpaid dividends before any paymefittelhanade or any assets distributed to the holaetise Common Stock or any other
Junior Stock. If the assets of the Company aresufficient to pay in full the Liquidation Preferanémount plus any accrued and unpaid
dividends payable to the holders of outstandingeshaf the Series B Preferred Stock and any sefipseferred stock or any other class of
stock on a parity, as to rights on liquidation sdisition or winding up, with the Series B Prefer8idck, then all of said assets will be
distributed among the holders of the Series B PPrefieStock and the other classes of stock on &paith the Series B Preferred Stock, if
any, ratably in accordance with the respective anwthat would be payable on such shares if alllantsopayable thereon were paid in full.
The liquidation payment with respect to each outditeg fractional share of Series B Preferred Stk be equal to a ratably proportionate
amount of the liquidation payment with respectaoleoutstanding share of Series B Preferred Stdtkayments for which this Section 4(a)
provides shall be in cash, property (valued afaitsmarket value as determined by an independgnmtagser reasonably acceptable to the
holders of a majority of the Series B Preferrecckf@r a combination thereof; provided, howeveat thmo cash shall be paid to holders of
Junior Stock unless each holder of the outstanslirages of Series B Preferred Stock has been pamkimthe full Liquidation Preference
Amount plus any accrued and unpaid dividends ta&kwbBuch holder is entitled as provided herein. Afyment of the full Liquidation
Preference Amount plus any accrued and unpaidelidsd to which each holder is entitled, such holdéshares of Series B Preferred Stock
will not be entitled to any further participatioa such in any distribution of the assets of the Eamy.

A consolidation or merger of the Company with dpiany other corporation or corporations, or a skl or substantially all of the assets of
the Company, or the effectuation by the Comparg wénsaction or series of related transactiomghich more than 50% of the voting shares
of the Company is disposed of or conveyed, shalbealeemed to be a liquidation, dissolution, arding up within the meaning of this
Section 4. In the event of the merger or consabdadf the Company with or into another corporaithre
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Series B Preferred Stock shall maintain its reéapewers, designations and preferences provideldei@in and no merger shall result
inconsistent therewith.

Written notice of any voluntary or involuntary liigiation, dissolution or winding up of the affairstbe Company, stating a payment date and
the place where the distributable amounts shatidyable, shall be given by mail, postage prepaidess than fortyfive (45) days prior to th
payment date stated therein, to the holders ofrdeafthe Series B Preferred Stock at their respeetddresses as the same shall appear
books of the Company.

Conversion. Subject to Section 6 hereof, the hadfi&eries B Preferred Stock shall have the foll@néonversion rights (the "Conversion
Rights"):

Right to Convert. At any time on or after June 3004, the holder of any such shares of Series el Stock may, at such holder's option,
subject to the limitations set forth in Sectionefdin, elect to convert (a "Voluntary Conversioall)or any portion of the shares of Series B
Preferred Stock held by such person into a numbfeilg paid and nonassessable shares of CommaorkS&tgual to the quotient of (i) the
Liguidation Preference Amount of the shares ofé&B Preferred Stock being converted divided Hyti{g Conversion Price (as defined in
Section 5(c) below) then in effect as of the ddtthe delivery by such holder of its notice of ¢len to convert. In the event of a notice of
redemption of any shares of Series B Preferredk§iacsuant to Section 8 hereof, the Conversion Righthe shares designated for
redemption shall terminate at the close of businesthe last full day preceding the date fixedrEmtemption, unless the redemption price is
not paid on such redemption date, in which cas€theversion Rights for such shares shall contimig such price is paid in full. In the
event of a liquidation, dissolution or winding uptiee Company, the Conversion Rights shall terneirstthe close of business on the last full
day preceding the date fixed for the payment ofaugh amounts distributable on such event to tihdeh® of Series B Preferred Stock. In the
event of such a redemption or liquidation, dissolubr winding up, the Company shall provide toleholder of shares of Series B Preferred
Stock notice of such redemption or liquidationsdisition or winding up, which notice shall (i) bens at least fifteen (15) days prior to the
termination of the Conversion Rights and (ii) st#e amount per share of Series B Preferred Statkutill be paid or distributed on such
redemption or liquidation, dissolution or winding,as the case may be.

Mechanics of Voluntary Conversion. The Voluntaryn@ersion of Series B Preferred Stock shall be cotedlin the following manner:

Holder's Delivery Requirements. To convert Serid2r&erred Stock into full shares of Common Stoclany date (the "Voluntary
Conversion Date"), the holder thereof shall (Aphtmit by facsimile (or otherwise deliver), for rgmeon 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) busidess after such date the original certificatesespnting the shares of Series B 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.

Company's Response. Upon receipt by the Compaayaisimile copy of a Conversion Notice, the Conypstmall 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 designataadisfier agent (the "Transfer Agent"), as applicadite]l, within three (3) business days
following the date of receipt by the Company of



the fully executed Conversion Notice (so long asahplicable Preferred Stock Certificates and nabConversion Notice are received by
Company on or before such third business day)eiasid deliver to the Depository Trust Company ("D)Té&count on the Holder's behalf
the Deposit Withdrawal Agent Commission System ("BWV) as specified in the Conversion Notice, registiin the name of the holder or
its designee, for the number of shares of Commook3b which the holder shall be entitled. If thember of shares of Preferred Stock
represented by the Preferred Stock Certificate(s)ymitted for conversion is greater than the nunabeshares of Series B Preferred Stock
being converted, then the Company shall, as sopnagsicable and in no event later than three (B)riess days after receipt of the Preferred
Stock Certificate(s) and at the Company's expdssee and deliver to the holder a new PreferredkSBertificate representing the number of
shares of Series B Preferred Stock not converted.

Dispute Resolution. In the case of a dispute dldaa@rithmetic calculation of the number of share€ommon 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 calcuregito 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 ghidin one (1) business day submit via facsintite disputed arithmetic calculation of
the number of shares of Common Stock to be issped such conversion to the Company's independeatside 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®isch accountant's calculation shall be bindingnugdl parties absent manifest error. The
reasonable expenses of such accountant in makaigdaiermination shall be paid by the Companyhéedvent the holder's calculation was
correct, or by the holder, in the event the Comfscglculation 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 @ao@tance with this Section 5(b)(iii).

Record Holder. The person or persons entitleddeive the shares of Common Stock issuable upomeecsion of the Series B Preferred
Stock shall be treated for all purposes as therdeeolder or holders of such shares of Common Stocthe Conversion Date.

Conversion Price. The term "Conversion Price" shmdan $.20 per share, subject to adjustment uret#iod 5(d) hereof. Notwithstanding
any adjustment hereunder, at no time shall the €min Price be greater than $.20 per share; pedvidowever that the Conversion Price
may be greater than $.20 per share if it is adjugtesuant to Section 5(d)(i).
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Adjustments of Conversion Price.

Adjustments for Stock Splits and Combinationsh# Company shall at any time or from time to tirfterathe Issuance Date, effect a stock
split of the outstanding Common Stock, the Conweers$irice shall be proportionately decreased. [{Gbhmpany shall at any time or from til
to time after the Issuance Date, combine the aud#tg shares of Common Stock, the Conversion RBhiedl be proportionately increased.
Any adjustments under this Section 5(d)(i) shaleffective at the close of business on the datstihek split or combination becomes
effective.

Adjustments for Certain Dividends and Distributioighe Company shall at any time or from timditoe after the Issuance Date, make or
issue or set a record date for the determinatidrotifers of Common Stock entitled to receive ad#iwd or other distribution payable in
shares of Common Stock, then, and in each evenCtimversion Price shall be decreased as of tledfrauch issuance or, in the event such
record date shall have been fixed, as of the dbseisiness on such record date, by multiplying@oaversion Price then in effect by a
fraction:

the numerator of which shall be the total numbestafres of Common Stock issued and outstanding diatedy prior to the time of such
issuance or the close of business on such recoeg atad

the denominator of which shall be the total nundfeshares of Common Stock issued and outstandingeniately prior to the time of such
issuance or the close of business on such recoechtiss the number of shares of Common Stock issuatpayment of such dividend or
distribution.

Adjustment for Other Dividends and DistributionfstHe Company shall at any time or from time todiafter the Issuance Date, make or i
or set a record date for the determination of hsldé Common Stock entitled to receive a dividendtber distribution payable in securities
of the Company other than shares of Common Stbek, tand in each event, an appropriate revisidghe@pplicable Conversion Price shall
be made and provision shall be made (by adjustnoéritee Conversion Price or otherwise) so thatthielers of Series B Preferred Stock
shall receive upon conversions thereof, in additiothe number of shares of Common Stock receiviiigleeon, the number of securities of
the Company which they would have received had Beiies B Preferred Stock been converted into Com&tock on the date of such event
and had thereafter, during the period from the dagich event to and including the Conversion Patined such securities (together with
any distributions payable thereon during such pBrigiving application to all adjustments called fluring such period under this Section 5
(d)(iii) with respect to the rights of the holderfsthe Series B Preferred Stock; provided, howethett, if such record date shall have been
fixed and such dividend is not fully paid or if $udistribution is not fully made on the date fixté@refor, the Conversion Price shall be
adjusted pursuant to this paragraph as of the dinaetual payment of such dividends or distribusioaind provided further, however, that no
such adjustment shall be made if the holders aES& Preferred Stock simultaneously receive ¢ijvéddend or other distribution of shares of
Common Stock in a number equal to the number akshaf Common Stock as they would have receivad dutstanding shares of Series B
Preferred Stock had been converted into CommorkStoc¢he date of such event or (ii) a dividend threo distribution of shares of Series B
Preferred Stock which are convertible, as of thie dasuch event, into such number of shares off@omStock as is equal to the number of
additional shares of Common Stock being issued reipect to each share of Common Stock in sucletid or distribution.

Adjustments for Reclassification, Exchange or Stdgsin. If the Common Stock issuable upon convarsif the Series B Preferred Stock at
any time or from time to time after the IssuanceéeBshall be changed to the same or different
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number of shares of any class or classes of staogther by reclassification, exchange, substitutiontherwise (other than by way of a stock
split or combination of shares or stock dividendsvided for in Sections 5(d)(i), (ii) and (iii), @ reorganization, merger, consolidation, or
sale of assets provided for in Section 5(d)(v)@@nthand in each event, an appropriate revisiohédonversion Price shall be made and
provisions shall be made (by adjustments of thev€mion Price or otherwise) so that the holderamheshare of Series B Preferred Stock
shall have the right thereafter to convert suchiesb&Series B Preferred Stock into the kind andwamb of shares of stock and other securities
receivable upon reclassification, exchange, sulitit or other change, by holders of the numbeshafres of Common Stock into which such
share of Series B Preferred Stock might have beenerted immediately prior to such reclassificatiexchange, substitution or other char

all subject to further adjustment as provided herei

Adjustments for Reorganization, Merger, Consolimfatr Sales of Assets. If at any time or from timéme after the Issuance Date there
shall be a capital reorganization of the Compariggiothan by way of a stock split or combinatiorsbéres or stock dividends or distributit
provided for in Section 5(d)(i),

(i) and (iii), or a reclassification, exchangesmbstitution of shares provided for in Section &), or a merger or consolidation of the
Company with or into another corporation wherettbllers of outstanding voting securities priordots merger or consolidation do not own
over 50% of the outstanding voting securities eftierged or consolidated entity, immediately afterh merger or consolidation, or the sale
of all or substantially all of the Company's prdjes or assets to any other person (an "Organia@g, then as a part of such Organic
Change an appropriate revision to the Conversi@eRhall be made if necessary and provision $teathade if necessary (by adjustments of
the Conversion Price or otherwise) so that thedrodd each share of Series B Preferred Stock bha# the right thereafter to convert such
share of Series B Preferred Stock into the kindandunt of shares of stock and other securitiggaperty of the Company or any successor
corporation resulting from Organic Change. In anghscase, appropriate adjustment shall be madeingplication of the provisions of this
Section 5(d)(v) with respect to the rights of ttidders of the Series B Preferred Stock after thga®ic Change to the end that the provisions
of this Section

5(d)(v) (including any adjustment in the Conversitnice then in effect and the number of sharesaafksor other securities deliverable upon
conversion of the Series B Preferred Stock) shaljtiplied after that event in as nearly an equinateanner as may be practicable.

No Impairment. The Company shall not, by amendroéits Articles of Incorporation or through any rganization, transfer of asse
consolidation, merger, dissolution, issue or stgeourities or any other voluntary action, avoiceek 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 Secti®and in the taking of all such action as may beesasary or appropriate in order to protect the
Conversion Rights of the holders of the Series &dred Stock against impairment.

Certificates as to Adjustments. Upon occurrenceaach adjustment or readjustment of the Conversime Br number of shares of Common
Stock issuable upon conversion of the Series Befied 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 B Preferred Stodktificate setting forth such adjustment and restdjient, showing in detail the facts upon
which such adjustment or readjustment is based Cidmpany shall, upon written request of the hotifesuch affected Series B 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 @hother securities or property

8



which at the time would be received upon the cosiverof a share of such Series B Preferred Stookwithstanding the foregoing, the
Company shall not be obligated to deliver a cedife unless such certificate would reflect an iaseeor decrease of at least one percent of
such adjusted amount.

Issue Taxes. The Company shall pay any and ak iaed other taxes, excluding federal, state off locame taxes, that may be payable in
respect of any issue or delivery of shares of Com®tock on conversion of shares of Series B PredeBtock pursuant thereto; provided,
however, that the Company shall not be obligatgqehtpany transfer taxes resulting from any transfquested by any holder in connection
with any such conversion.

Notices. All notices and other communications hedsu shall be in writing and shall be deemed gi¥elelivered personally or by facsimi
or three (3) business days following being mailgaértified or registered mail, postage prepaitirrereceipt requested, addressed to the
holder of record at its address appearing on tlikdof the Company. The Company will give writtestice to each holder of Series B
Preferred Stock at least twenty (20) days pridhtodate on which the Company closes its bookakasta record (I) with respect to any
dividend or distribution upon the Common Stock) @ith respect to any pro rata subscription ofteholders of Common Stock or (l11) for
determining rights to vote with respect to any @igahange, dissolution, liquidation or winding-apd in no event shall such notice be
provided to such holder prior to such informatiainyg made known to the public. The Company wilbajg/e written notice to each holder
Series B Preferred Stock at least twenty (20) gaigs to the date on which any Organic Change adiig®n, liquidation or winding-up will
take place and in no event shall such notice beigked to such holder prior to such information lgemade known to the public.

Fractional Shares. No fractional shares of ComntonlSshall be issued upon conversion of the S&iBseferred 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 inalia¢ely preceding the Voluntary
Conversion Date or Mandatory Conversion Date, aficgble.

Reservation of Common Stock. The Company shalbisg as any shares of Series B Preferred Stockigstanding, reserve and keep
available out of its authorized and unissued ComBimick, solely for the purpose of effecting thevansion of the Series B Preferred Stock,
such number of shares of Common Stock as shall firmmto time be sufficient to effect the conversaf all of the Series B Preferred Stock
then outstanding; provided that the number of shaf€€ommon Stock so reserved shall at no timesethan 100% of the number of shares
of Common Stock for which the shares of Series&dPred Stock are at any time convertible. Theahitumber of shares of Common Stock
reserved for conversions of the Series B Prefe8tedk and each increase in the number of sharesseoved shall be allocated pro rata
among the holders of the Series B Preferred Staskdbon the number of shares of Series B PrefStmk held by each holder of record at
the time of issuance of the Series B PreferredkStoincrease in the number of reserved shardabeasase may be. In the event a holder shall
sell or otherwise transfer any of such holder'seshaf Series B Preferred Stock, each transferaélshallocated a pro rata portion of the
number of reserved shares of Common Stock resdovesdich transferor. Any shares of Common Stockmesd and which remain allocated
to any person or entity which does not hold anyeshaf Series B Preferred Stock shall be allocaidlle remaining holders of Series B
Preferred Stock, pro rata based on the numberaseshof Series B Preferred Stock then held by botder.

Retirement of Series B Preferred Stock. Conversid®eries B Preferred Stock shall be deemed to haea effected on the applicable
Conversion Date. Upon conversion of only a porttdthe number of shares of Series B Preferred Stegiesented by a certificate
surrendered for conversion, the Company shall issue



and deliver to such holder at the expense of thegamy, a new certificate covering the number ofehaf Series B Preferred Stock
representing the unconverted portion of the cestié so surrendered as required by Section 5(b)(ii)

Right of First Refusal. Notwithstanding anythingitained herein to the contrary, upon receipt byGbepany of a Notice of Conversion
delivered by a holder of Series B Preferred Stdoé,Company shall provide, prior to effecting saohversion, written notice to all other
holders of shares of Series B Preferred Stock"@st Refusal Notice") of the receipt of such Cersion Notice and a copy of such
Conversion Notice. Within ten (10) business daysra&ceipt of the First Refusal Notice and a cofthe Conversion Notice, each holder of
Series B Preferred Stock shall inform the Compahgtiver such holder will purchase up to its pro shtare of the shares of Series B
Preferred Stock subject to the Conversion Notike (First Refusal Shares"). If a holder electsumpase First Refusal Shares, such holder
shall pay to the holder of the First Refusal Shareamount equal to the Liquidation Preference Am@er share within five (5) business
days of its decision to purchase such First Ref@bates. If none of the holders of shares of S&ieseferred Stock elect to purchase the
Refusal Shares, such First Refusal Shares mayrberted into shares of Common Stock in accordaritteSection 5 hereof. For purpose:
this Section 6, all references to "pro rata" meérsany holder of shares of Series B PreferrediSedecting to purchase the First Refusal
Shares, the percentage obtained by dividing (xjdte number of shares of Series B Preferred Stedé by such holder by (y) the total
number of shares of Series B Preferred Stock heHlllof the participating holders.

Regulatory Compliance. If any shares of CommoniStode reserved for the purpose of conversioneoieS B 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.

No Preemptive Rights. No holder of the Series Bd?Pred Stock shall be entitled to rights to subiseifor, purchase or receive any part of
new or additional shares of any class, whether oohereinafter authorized, or of bonds or debesture other evidences of indebtedness
convertible into or exchangeable for shares ofdays, but all such new or additional shares ofdays, or any bond, debentures or other
evidences of indebtedness convertible into or exgbable for shares, may be issued and disposedtbélBoard of Directors on such terms
and for such consideration (to the extent permitigthw), and to such person or persons as thedBafdRirectors in their absolute discretion
may deem advisable.

Issue Taxes. The Company shall pay any and ak iaed other taxes, including federal, state orllmc@mme taxes, that may be payable in
respect of any issue or delivery of Series B PreteBtock on conversion of accrued managemengfegother liabilities.

Vote to Change the Terms of or Issue PreferredkStdre affirmative vote at a meeting duly called $ach purpose or the written consent
without a meeting, of the holders of not less & of the then outstanding shares of Series BeResf Stock, shall be required for any
change to this Certificate of Designation or therany's Articles of Incorporation which would ameatler, change or repeal any of the
powers, designations, preferences and rights obénes B Preferred Stock.
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Lost or Stolen Certificates. Upon receipt by ther(pany of evidence satisfactory to the Company efidiss, theft, destruction or mutilation

of any Preferred Stock Certificates representimgstmares of Series B Preferred Stock, and, indke of loss, theft or destruction, of any
indemnification undertaking by the holder to then@any and, in the case of mutilation, upon surreadd cancellation of the Preferred
Stock Certificate(s), the Company shall executedaltver new preferred stock certificate(s) of liemor and date; provided, however, the
Company shall not be obligated to re-issue PredeBteck Certificates if the holder contemporanepustjuests the Company to convert such
shares of Series B Preferred Stock into CommonkStoc

Remedies, Characterizations, Other Obligationsa&res and Injunctive Relief. The remedies providatlis Certificate of Designation shall
be cumulative and in addition to all other remediesilable under this Certificate of Designationlaav or in equity (including a decree of
specific performance and/or other injunctive r¢lieb remedy contained herein shall be deemed aewaf compliance with the provisions
giving rise to such remedy and nothing herein dialt a holder's right to pursue actual damagesfoy failure by the Company to comply
with the terms of this Certificate of Designatidamounts set forth or provided for herein with resp® payments, conversion and the like
(and the computation thereof) shall be the amotnit® received by the holder thereof and shallexitept as expressly provided herein, be
subject to any other obligation of the Companytker performance thereof). The Company acknowlettgsa breach by it of its obligations
hereunder will cause irreparable harm to the heldéthe Series B Preferred Stock and that the dgraelaw for any such breach may be
inadequate. The Company therefore agrees thadteievent of any such breach or threatened breaetalders of the Series B Preferred
Stock shall be entitled, in addition to all othgagable remedies, to an injunction restraining rgach, without the necessity of showing
economic loss and without any bond or other sgcbiing required.

Specific Shall Not Limit General; Construction. Npecific provision contained in this Certificate@ésignation 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 B Preferred Stock andirebidbe construed against any person as the disdteof.

Failure or Indulgence Not Waiver. No failure orajebn the part of a holder of Series B PreferretiSin the exercise of any power, right or
privilege hereunder shall operate as a waiver dieror shall any single or partial exercise of angh power, right or privilege preclude of
or further exercise thereof or of any other rigitywer or privilege.
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IN WITNESS WHEREOF, the undersigned has executeldsabscribed this Certificate and does affirm tredoing as true this 17th day of
February 2004.

CYBERLUX CORPORATION

By: /s/ John W Ringo

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

Reference is made to the Certificate of Designatioihe Relative Rights and Preferences of theeSeBiPreferred 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 B PrdeBtock, 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:
Please confirm the following information:
Conversion Price:
Number of shares of Common Stc
to be issued:

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:

Issue to:
Facsimile Number:
Authorization:

By:
Title:

Dated:
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[SEAL]

DEAN HELLER
Secretary of State

204 North Carson Street
Carson City, Nevada 89701-4299

(775) 684-5708
Website: secretaryofstate.biz

Amended Certificate of Designation
Before Issuance of Class or Series

PURSUANT TO NRS 78-1955)

Important: Read attached instructions before cotimgdorm.
ABOVE SPACEIS FOR OFFICE USE ONLY

CERTIFICATE OF AMENDMENT TO CERTIFICATE OF DESIGNAT ION
FOR NEVADA PROFIT CORPORATIONS

(PURSUANT TO NRS 78.1955 - BEFORE ISSUANCE OF CLASR SERIES)

1. NAME OF CORPORATION:
Cyberlux Corporation
2. THE ORIGINAL CLASS OR SERIES OF STOCK SET FORTH:
800,000 Shares of Series A Convertible Preferred @ik, Par Value $0.001

3. BY ARESOLUTION OF THE BOARD OF DIRECTORS THE GHRNAL CLASS OR SERIES IS AMENDED AS FOLLOWS:
The Conversion price as stated in Section 5(epkas amended from $0.20 per share to $0.10 peg.shar

Section 6, Right of Refusal has been amended tagehthe purchase price for first Refusal Sharas fia amount equal to the Liquidation
Preference amount equal to an average market gfrisfeares of Common Stock over a ten (10) day gdram the date of the Notice of
Conversion.

The terms, rights and preferences of the Seriest/€rtible Preferred Stock is attached to thisifieate as Exhibit A.

4. AS OF THE DATE OF THIS CERTIFICATE, NO SHARES OHE CLASS OR SERIES OF STOCK HAVE BEEN ISSUED.

5. EFFECTIVE DALE OF FILING (OPTIONAL): (MUST NOT B LATER THAT 90 DAYS AFTER THE CERTIFICATE IS FILEP
6. OFFICER SIGNATURE (REQUIRED):

IMPORTANT: FAILURE TO INCLUDE ANY OF ABOVE INFORMAT ION AND SUBMIT THE PROPER FEES MAY CAUSE
THIS FILING TO BE REJECTED.

FILING FEE: $175.00
SUBMIT IN DUPLICATE

This form must be accompanied by appropriate f8es.attached fee schedt



EXHIBIT A
CERTIFICATE OF AMENDMENT TO
CERTIFICATE OF DESIGNATION OF THE RELATIVE RIGHTS A ND PREFERENCES
OF THE
SERIES B CONVERTIBLE PREFERRED STOCK
OF
CYBERLUX CORPORATION

The undersigned, an Officer of Cyberlux CorporatimiNevada corporation (the "Company"), in accocdanith the provisions of the Gene
Corporation Law of the State of Nevada, does hecelyfy that, pursuant to the authority confertgebn the Board of Directors by the
Articles of Incorporation of the Company, the foliog resolution creating a series of Series B Caiile Preferred Stock, was duly adopted
on January 6, 2004:

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 createtdaduhe 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 B CoilePreferred Stock," consisting of eight hundttealisand (800,000) shares, which
series shall have the following designations, pewpreferences and relative and other specialgigihdl the following qualifications,
limitations and restrictions:

Designation and Rank. The designation of such sefithe Preferred Stock shall be the Series B €xiile Preferred Stock, par value $.001
per share (the "Series B Preferred Stock"). Theimamx number of shares of Series B Preferred Stbak be eight hundred thousand
(800,000) shares. The Series B Preferred Stockrsimi pari passu with the Company's Series A Cdible Preferred Stock and prior to the
common stock, par value $.001 per share (the "Cam@&tock"), and to all other classes and seriesgjoity securities of the Company which
by their terms do not rank senior to the Series&dPred Stock ("Junior Stock™"). The Series B Rrefi Stock shall be subordinate to and
junior to all indebtedness of the Company now aehfter outstanding

Dividends.

Payment of Dividends. The holders of record of ehaf Series B Preferred Stock shall be entitleg¢eive, out of any assets at the time
legally available therefor and when and as declayetthe Board of Directors, dividends at the rdtea@lve percent (12%) of the stated
Liguidation Preference Amount (as defined in Sectichereof) per share per annum commencing onateed issuance (the "Issuance Da
of the Series B Preferred Stock (the "Dividend PawtY), and no more, payable semi-annually at thmomwf the Company in cash or in
shares of Common Stock, in an amount equal to b&ent of (i) the



Dividend payment divided by (ii) the Conversionder{as defined in Section 5(c) hereof). If the Camypelects or is required to pay any
dividend in Common Stock, the Company will give Hwdders of record of shares of the Series B PredeStock ten (10) trading days notice
prior to the date of the applicable Dividend Paymbmthe case of shares of Series B PreferredkStatstanding for less than a full year,
dividends shall be pro rated based on the porti@ach year during which such shares are outstgnBiividends on the Series B Preferred
Stock shall be cumulative, shall accrue and belgaysemi-annually. Dividends on the Series B PreteStock are prior and in preference to
any declaration or payment of any distributiondefined below) on any outstanding shares of Justiock. Such dividends shall accrue on
each share of Series B Preferred Stock from daayovhether or not earned or declared so thatif slividends with respect to any previous
dividend period at the rate provided for hereinehawt been paid on, or declared and set aparaffashares of Series B Preferred Stock at the
time outstanding, the deficiency shall be fullycpan, or declared and set apart for, such sharaspoa rata basis with all other equity
securities of the Company ranking on a parity \lith Series B Preferred Stock as to the paymentafeshds before any distribution shall be
paid on, or declared and set apart for Junior Stock

So long as any shares of Series B Preferred Stecudstanding, the Company shall not declare opaet apart for payment any dividend or
make any distribution on any Junior Stock (othantdividends or distributions payable in additiostahres of Junior Stock), unless at the

of such dividend or distribution the Company skhale paid all accrued and unpaid dividends on thstanding shares of Series B Preferred
Stock.

In the event of a dissolution, liquidation or windiup of the Company pursuant to Section 4, aliext and unpaid dividends on the Series B
Preferred Stock shall be payable on the day imneglipreceding the date of payment of the preféméamount to the holders of Series B
Preferred Stock. In the event of a voluntary cosier pursuant to Section 5(a), all accrued and idrgimidends on the Series B Preferred
Stock being converted shall be payable on the miayadiately preceding the Voluntary Conversion Qatedefined in

Section 5(b)(i)).

For purposes hereof, unless the context otherepgires, "distribution” shall mean the transfeca$h or property without consideration,
whether by way of dividend or otherwise, payablgeothan in shares of Common Stock or other ecugtyrrities of the Company, or the
purchase or redemption of shares of the Compaimg 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 ogteldsy employees or consultants) for cash or gntgp

Voting Rights.

Class Voting Rights. The Series B Preferred Stbelll hiave the following class voting rights (in &auh to the voting rights set forth in
Section 3(b) hereof). So long as any shares ob#res B Preferred Stock remain outstanding, thaegamy shall not, without the affirmative
vote or consent of the holders of at least 75%efshares of the Series B Preferred Stock outstgradithe time, given in person or by proxy,
either in writing or at a meeting, in which the deis of the Series B Preferred Stock vote sepgraseh 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 Preferreati§toanking senior to the Series B Preferred Stadth respect to the distribution of
assets on liquidation, dissolution or winding up;dmend, alter or repeal the provisions of thei€3eB Preferred Stock, whether by merger,
consolidation or otherwise, so as to adverselycafiay right,



preference, privilege or voting power of the SeBeBreferred Stock; provided, however, that anytioa and issuance of another series of
Junior Stock shall not be deemed to adversely a$igch rights, preferences, privileges or votingiers; (iii) repurchase, redeem or pay
dividends on, shares of the Company's Junior S{@ckamend the Articles of Incorporation or By-Lawf the Company so as to affect
materially and adversely any right, preferenceyilage or voting power of the Series B Preferreac®t provided, however, that any creation
and issuance of another series of Junior Stockpother class or series of equity securities wiiglits terms shall rank on parity with the
Series B Preferred Stock shall not be deemed temmally and adversely affect such rights, prefeesnprivileges or voting powers; (v) effect
any distribution with respect to Junior Stock; v ¢eclassify the Company's outstanding securitiestwithstanding the foregoing to the
contrary, the Company shall not issue any secar#@mior to or on parity with the Series B Pref@i®sock without the affirmative vote or
consent of the holders of at least 75% of the shaf¢he Series B Preferred Stock outstandingeatithe.

General Voting Rights. Except with respect to teantions upon which the Series B Preferred Stock bbhantitled to vote separately as a
class pursuant to

Section 3(a) above and except as otherwise regbyrétevada law, the Series B Preferred Stock s$taale no voting rights. The Common
Stock into which the Series B Preferred Stock isvetible shall, upon issuance, have all of theesgoting rights as other issued and
outstanding Common Stock of the Company. Notwitiditag anything contained herein to the contrarghamevent that the holders of all
outstanding shares of Common Stock and all outstigrghares of all classes of preferred stock ofGbmpany are entitled to vote on a
corporate matter, each share of Series B Pref&tazk shall have voting rights equal to ten tinkesriumber of shares of Common Stock
such holder of Series B Preferred Stock would xexapon conversion of such holder's shares of S&riereferred Stock.

Liquidation Preference.

In the event of the liquidation, dissolution or wing up of the affairs of the Company, whether ntdury or involuntary, the holders of shares
of the Series B Preferred Stock then outstandiad] bl entitled to receive, out of the assets ef@ompany available for distribution to its
stockholders, an amount equal to one dollar ($1p@dkshare (the "Liquidation Preference Amount")hef Series B Preferred Stock plus any
accrued and unpaid dividends before any paymefittlshanade or any assets distributed to the holdktise Common Stock or any other
Junior Stock. If the assets of the Company aresufficient to pay in full the Liquidation Preferanémount plus any accrued and unpaid
dividends payable to the holders of outstandingeshaf the Series B Preferred Stock and any sefipseferred stock or any other class of
stock on a parity, as to rights on liquidationsdisition or winding up, with the Series B Prefer&dck, then all of said assets will be
distributed among the holders of the Series B PrefieStock and the other classes of stock on &paith the Series B Preferred Stock, if
any, ratably in accordance with the respective anwthat would be payable on such shares if alllantsopayable thereon were paid in full.
The liquidation payment with respect to each outditsg fractional share of Series B Preferred St be equal to a ratably proportionate
amount of the liquidation payment with respectdoleoutstanding share of Series B Preferred Sfdthayments for which this Section 4(a)
provides shall be in cash, property (valued afaitsmarket value as determined by an independgnmtadser reasonably acceptable to the
holders of a majority of the Series B Preferreccit@r a combination thereof; provided, howeveat tho cash shall be paid to holders of
Junior Stock unless each holder of the outstansliages of Series B Preferred Stock has been pamkimthe full Liquidation Preference
Amount plus any accrued and unpaid dividends takvkuch holder is entitled as provided herein. Af@yment of
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the full Liquidation Preference Amount plus anyraed and unpaid dividends to which each holdenigled, such holders of shares of Se
B Preferred Stock will not be entitled to any fetiparticipation as such in any distribution of #ssets of the Company.

A consolidation or merger of the Company with doiany other corporation or corporations, or a sékal or substantially all of the assets of
the Company, or the effectuation by the Comparg wénsaction or series of related transactiomghich more than 50% of the voting shares
of the Company is disposed of or conveyed, shalbealeemed to be a liquidation, dissolution, arding up within the meaning of this
Section 4. In the event of the merger or consdbdadf the Company with or into another corporatitive Series B Preferred Stock shall
maintain its relative powers, designations andeyezfces provided for herein and no merger shalltregonsistent therewith.

Written notice of any voluntary or involuntary ligiation, dissolution or winding up of the affairstbe Company, stating a payment date and
the place where the distributable amounts shatidyable, shall be given by mail, postage prepaidess than fortyfive (45) days prior to th
payment date stated therein, to the holders ofrdeafthe Series B Preferred Stock at their respeetddresses as the same shall appear
books of the Company.

Conversion. Subject to Section 6 hereof, the habfi&eries B Preferred Stock shall have the foll@néonversion rights (the "Conversion
Rights"):

Right to Convert. At any time on or after June 3004, the holder of any such shares of Series &fPeel Stock may, at such holder's option,
subject to the limitations set forth in Sectionefdin, elect to convert (a "Voluntary Conversioall)or any portion of the shares of Series B
Preferred Stock held by such person into a numbferlg paid and nonassessable shares of CommaorkS&tgual to the quotient of (i) the
Liguidation Preference Amount of the shares of&eB Preferred Stock being converted divided Hytl{g Conversion Price (as defined in
Section 5(c) below) then in effect as of the ddtthe delivery by such holder of its notice of ¢len to convert. In the event of a notice of
redemption of any shares of Series B Preferredk§iacsuant to Section 8 hereof, the Conversion Righthe shares designated for
redemption shall terminate at the close of businesthe last full day preceding the date fixedrEmtemption, unless the redemption price is
not paid on such redemption date, in which cas€theversion Rights for such shares shall contimig such price is paid in full. In the
event of a liquidation, dissolution or winding uptiee Company, the Conversion Rights shall terneirstthe close of business on the last full
day preceding the date fixed for the payment ofaugh amounts distributable on such event to tihdeh® of Series B Preferred Stock. In the
event of such a redemption or liquidation, dissolubr winding up, the Company shall provide tolebolder of shares of Series B Preferred
Stock notice of such redemption or liquidationsdistion or winding up, which notice shall (i) bens at least fifteen (15) days prior to the
termination of the Conversion Rights and (ii) stite amount per share of Series B Preferred Statkutill be paid or distributed on such
redemption or liquidation, dissolution or winding,as the case may be.

Mechanics of Voluntary Conversion. The Voluntaryn@ersion of Series B Preferred Stock shall be cotadlin the following manner:

Holder's Delivery Requirements. To convert Serid®r&erred Stock into full shares of Common Stoclany date (the "Voluntary
Conversion Date"), the holder thereof shall (Aphtmit by facsimile (or otherwise deliver), for rgmeon 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) business days sifiteh date the original certificates representirggshares of Series B Preferred Stock being
converted (or an indemnification undertaking wigspect to such shares in the case of their los#,ahdestruction) (the "Preferred Stock
Certificates") and the originally executed ConvensiNotice.

Company's Response. Upon receipt by the Compaayaifsimile copy of a Conversion Notice, the Conypstmall 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 designataadistier 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 byGlaenpany on or before such third business day)eiasul deliver to the Depository Trust
Company ("DTC") account on the Holder's behalfthi@ Deposit Withdrawal Agent Commission System ("B&V) as specified in the
Conversion Notice, registered in the name of tHddroor its designee, for the number of sharesah@on Stock to which the holder shall
entitled. If the number of shares of Preferred Stepresented by the Preferred Stock Certificam{bmitted for conversion is greater thar
number of shares of Series B Preferred Stock beingerted, then the Company shall, as soon asigable and in no event later than three
(3) business days after receipt of the PreferrediSCertificate(s) and at the Company's expensaeiand deliver to the holder a new
Preferred Stock Certificate representing the numbshares of Series B Preferred Stock not conderte

Dispute Resolution. In the case of a dispute d@sda@rithmetic calculation of the number of shae€ommon Stock to be issued upon
conversion, the Company shall cause its Transfen#tp promptly issue to the holder the numberhefas of Common Stock that is not
disputed and shall submit the arithmetic calcuregito 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 such conversion within one (1) business daguoh disputed arithmetic calculation
being submitted to the holder, then the Compani} glihin one (1) business day submit via facsintie disputed arithmetic calculation of
the number of shares of Common Stock to be issped such conversion to the Company's independeatside accountant. The Company
shall cause the accountant to perform the calauiatand notify the Company and the holder of tkelte no later than seventyo (72) hour:
from the time it receives the disputed calculati®isch accountant's calculation shall be bindingnugdl parties absent manifest error. The
reasonable expenses of such accountant in makaigdaiermination shall be paid by the Companyhéedvent the holder's calculation was
correct, or by the holder, in the event the Comfsmcalculation was correct, or equally by the Conypand the holder in the event that nei
the Company's or the holder's calculation was carfiehe 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 convarsir redemption pending resolution of ¢
dispute by the Company made in good faith and @ao@tance with this Section 5(b)(iii).

Record Holder. The person or persons entitleddeive the shares of Common Stock issuable upomeecsion of the Series B Preferred
Stock shall be treated for all purposes as therdeleolder or holders of such shares of Common Stocthe Conversion Date.
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Conversion Price. The term "Conversion Price" siman $.10 per share, subject to adjustment uretgiod 5(d) hereof. Notwithstanding
any adjustment hereunder, at no time shall the €mmn Price be greater than $.10 per share; pedvidowever that the Conversion Price
may be greater than $.10 per share if it is adjustesuant to Section 5(d)(i).

Adjustments of Conversion Price.

Adjustments for Stock Splits and Combinationsh# Company shall at any time or from time to tirfterahe Issuance Date, effect a stock
split of the outstanding Common Stock, the Conweers$irice shall be proportionately decreased. [{Gbhmpany 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(d)(i) shaleffective at the close of business on the datstithek split or combination becomes
effective.

Adjustments for Certain Dividends and Distributioighe Company shall at any time or from timditoe after the Issuance Date, make or
issue or set a record date for the determinatidrotifers of Common Stock entitled to receive ad#ivid 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 dbseisiness on such record date, by multiplyingQ@oaversion Price then in effect by a
fraction:

the numerator of which shall be the total numbestafres of Common Stock issued and outstanding diatedy prior to the time of such
issuance or the close of business on such recoe ated

the denominator of which shall be the total nundfeshares of Common Stock issued and outstandinteuhately prior to the time of such
issuance or the close of business on such recoechtiss the number of shares of Common Stock issuatpayment of such dividend or
distribution.

Adjustment for Other Dividends and DistributionfstHe Company shall at any time or from time todiafter the Issuance Date, make or i

or set a record date for the determination of haldé Common Stock entitled to receive a dividendtber distribution payable in securities
of the Company other than shares of Common Stbek, tand in each event, an appropriate revisidghe@pplicable Conversion Price shall
be made and provision shall be made (by adjustnoéritee Conversion Price or otherwise) so thatthielers of Series B Preferred Stock
shall receive upon conversions thereof, in additoiothe number of shares of Common Stock receivihigleeon, the number of securities of
the Company which they would have received had Beiies B Preferred Stock been converted into Com8tock on the date of such event
and had thereafter, during the period from the dagich event to and including the Conversion Patined such securities (together with
any distributions payable thereon during such pBrigiving application to all adjustments called fluring such period under this Section 5
(d)(iii) with respect to the rights of the holderfsthe Series B Preferred Stock; provided, howethett, if such record date shall have been
fixed and such dividend is not fully paid or if $uc



distribution is not fully made on the date fixe@téfor, the Conversion Price shall be adjustedyaunisto this paragraph as of the time of
actual payment of such dividends or distributicared provided further, however, that no such adjastrshall be made if the holders of Se

B Preferred Stock simultaneously receive (i) adiwid or other distribution of shares of Common Btoa number equal to the number of
shares of Common Stock as they would have recdiatidoutstanding shares of Series B PreferrediStad been converted into Common
Stock on the date of such event or (ii) a dividendther distribution of shares of Series B Preferstock which are convertible, as of the

of such event, into such number of shares of Com8&tonk as is equal to the number of additionaleshaf Common Stock being issued with
respect to each share of Common Stock in suchetidicr distribution.

Adjustments for Reclassification, Exchange or Stugsin. If the Common Stock issuable upon conwmrsif the Series B Preferred Stock at
any time or from time to time after the IssuanceéeBsall be changed to the same or different nurmbsghares of any class or classes of
stock, whether by reclassification, exchange, sulbisin or otherwise (other than by way of a stepkit or combination of shares or stock
dividends provided for in Sections 5(d)(i), (ii)dafiii), or a reorganization, merger, consolidationsale of assets provided for in Section 5(d)
(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 holdeach share of Series B Preferred Stock shall treveight thereafter to convert such share
of Series B Preferred Stock into the kind and amot@ishares of stock and other securities recegésapbn reclassification, exchange,
substitution or other change, by holders of the Ioemof shares of Common Stock into which such sbh&eries B Preferred Stock might
have been converted immediately prior to such ssdiaation, exchange, substitution or other chaafjesubject to further adjustment as
provided herein.

Adjustments for Reorganization, Merger, Consolifatr Sales of Assets. If at any time or from timéime after the Issuance Date there
shall be a capital reorganization of the Compariggiothan by way of a stock split or combinatiorsbéres or stock dividends or distributit
provided for in Section 5(d)(i),

(i) and (iii), or a reclassification, exchangesmbstitution of shares provided for in Section 6¢), or a merger or consolidation of the
Company with or into another corporation wherettbllers of outstanding voting securities priordots merger or consolidation do not own
over 50% of the outstanding voting securities eftirerged or consolidated entity, immediately aftexh merger or consolidation, or the sale
of all or substantially all of the Company's prdpees or assets to any other person (an "Organia@#g, then as a part of such Organic
Change an appropriate revision to the ConversiaeRhall be made if necessary and provision $teathade if necessary (by adjustments of
the Conversion Price or otherwise) so that thedrodd each share of Series B Preferred Stock bha# the right thereafter to convert such
share of Series B Preferred Stock into the kindamdunt of shares of stock and other securitiggaperty of the Company or any successor
corporation resulting from Organic Change. In amghscase, appropriate adjustment shall be madeiagplication of the provisions of this
Section 5(d)(v) with respect to the rights of ttidders of the Series B Preferred Stock after thga®ic Change to the end that the provisions
of this Section

5(d)(v) (including any adjustment in the Conversirnice then in effect and the number of sharesoafksor other securities deliverable upon
conversion of the Series B Preferred Stock) shaljiplied after that event in as nearly an equinateanner as may be practicable.

No Impairment. The Company shall not, by amendméitis Articles of Incorporation or through any rganization, transfer of asse
consolidation, merger, dissolution, issue or slgecurities or any other voluntary action,
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avoid or seek to avoid the observance or performahany of the terms to be observed or perfornezdunder by the Company, but will at
all times in good faith, assist in the carrying ofiill the provisions of this Section 5 and in thking of all such action as may be necesse
appropriate in order to protect the Conversion Rigti the holders of the Series B Preferred Stggkrest impairment.

Certificates as to Adjustments. Upon occurrenceaach adjustment or readjustment of the Conversime Br number of shares of Common
Stock issuable upon conversion of the Series Befed Stock pursuant to this

Section 5, the Company at its expense shall prgneptihpute such adjustment or readjustment in aecma with the terms hereof and furr
to each holder of such Series B Preferred Stoaki#icate setting forth such adjustment and restijient, showing in detail the facts upon
which such adjustment or readjustment is based Cidmpany shall, upon written request of the hotifesuch affected Series B Preferred
Stock, at any time, furnish or cause to be furrdstoesuch holder a like certificate setting fortitls adjustments and readjustments, the
Conversion Price in effect at the time, and the beinof shares of Common Stock and the amountyif @hother securities or property whi
at the time would be received upon the conversiansihare of such Series B Preferred Stock. Nostatiding the foregoing, the Company
shall not be obligated to deliver a certificateassl such certificate would reflect an increaseeorehse of at least one percent of such adj
amount.

Issue Taxes. The Company shall pay any and ak iaed other taxes, excluding federal, state ofl lacame taxes, that may be payable in
respect of any issue or delivery of shares of Com®tock on conversion of shares of Series B PredeBtock pursuant thereto; provided,
however, that the Company shall not be obligatgqehtpany transfer taxes resulting from any transfquested by any holder in connection
with any such conversion.

Noatices. All notices and other communications hedsu shall be in writing and shall be deemed gifeelivered personally or by facsimi
or three (3) business days following being mailgaértified or registered mail, postage prepaityrrereceipt requested, addressed to the
holder of record at its address appearing on tlikdof the Company. The Company will give writtestice to each holder of Series B
Preferred Stock at least twenty (20) days pridhtodate on which the Company closes its bookakasta record (I) with respect to any
dividend or distribution upon the Common Stock) @ith respect to any pro rata subscription oftehtlders of Common Stock or (l11) for
determining rights to vote with respect to any @igahange, dissolution, liquidation or winding-aipd in no event shall such notice be
provided to such holder prior to such informatiainyg made known to the public. The Company wilbajg/e written notice to each holder
Series B Preferred Stock at least twenty (20) gaigs to the date on which any Organic Change adlis®n, liquidation or winding-up will
take place and in no event shall such notice beiged to such holder prior to such information lgeinade known to the public.

Fractional Shares. No fractional shares of CommntonkSshall be issued upon conversion of the S&iPseferred 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 inalia¢ely preceding the Voluntary
Conversion Date or Mandatory Conversion Date, aicgble.

Reservation of Common Stock. The Company shalbisg as any shares of Series B Preferred Stockgstanding, reserve and keep
available out of its authorized and unissued ComBimick, solely for the purpose of effecting thevansion of the Series B Preferred Stock,
such number of shares of Common Stock as shall firmmto time be sufficient to effect the conversaf all of the Series B Preferred Stock
then outstanding; provided that the number of shaf&€€Common Stock so reserved shall at no timegethan 100% of the
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number of shares of Common Stock for which theeshaf Series B Preferred Stock are at any timeexilwe. The initial number of shares

of Common Stock reserved for conversions of théeSd& Preferred Stock and each increase in the auoftshares so reserved shall be
allocated pro rata among the holders of the S&ieseferred Stock based on the number of shar8erids B Preferred Stock held by each
holder of record at the time of issuance of thaeSdB Preferred Stock or increase in the numbeesdrved shares, as the case may be. In the
event a holder shall sell or otherwise transfer @figuch holder's shares of Series B PreferreckSeaxh transferee shall be allocated a pro
rata portion of the number of reserved shares ofi@on Stock reserved for such transferor. Any shaf€ommon Stock reserved and wh
remain allocated to any person or entity which dusshold any shares of Series B Preferred Stoak bk allocated to the remaining holders
of Series B Preferred Stock, pro rata based onuhgber of shares of Series B Preferred Stock tle&hby such holder.

Retirement of Series B Preferred Stock. Conversid®eries B Preferred Stock shall be deemed to haea effected on the applicable
Conversion Date. Upon conversion of only a porttbthe number of shares of Series B Preferred Stegiesented by a certificate
surrendered for conversion, the Company shall iasgedeliver to such holder at the expense of tra&ny, a new certificate covering the
number of shares of Series B Preferred Stock repties the unconverted portion of the certificaiesarrendered as required by Section 5(b)

(ii).

Right of First Refusal. Notwithstanding anythingitained herein to the contrary, upon receipt byGbepany of a Notice of Conversion
delivered by a holder of Series B Preferred Stdo&,Company shall provide, prior to effecting saohversion, written notice to all other
holders of shares of Series B Preferred Stock"@ist Refusal Notice") of the receipt of such Cersion Notice and a copy of such
Conversion Notice. Within ten (10) business daysra&ceipt of the First Refusal Notice and a cofthe Conversion Notice, each holder of
Series B Preferred Stock shall inform the Compahgtiver such holder will purchase up to its pro shtare of the shares of Series B
Preferred Stock subject to the Conversion Notike (First Refusal Shares"). If a holder electsumpase First Refusal Shares, such holder
shall pay to the holder of the First Refusal Shareamount equal to an average market price oésl&rCommon Stock over a ten (10)
business day period from receipt of the Notice ofi¢zrsion. For purposes of this Section 6, allrefees to "pro rata" means, for any holder
of shares of Series B Preferred Stock electingitatpase the First Refusal Shares, the percentagmet by dividing (x) the total number of
shares of Series B Preferred Stock held by suatehdly

(y) the total number of shares of Series B Prete8tock held by all of the participating holders.

Regulatory Compliance. If any shares of CommonIStode reserved for the purpose of conversioneoieS B Preferred Stock require
registration or listing with or approval of any gommental authority, stock exchange or other régofebody 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.

No Preemptive Rights. No holder of the Series Bd?Pred Stock shall be entitled to rights to suliseifor, purchase or receive any part of
new or additional shares of any class, whether oohereinafter authorized, or of bonds or debesture other evidences of indebtedness
convertible into or exchangeable for shares ofdays, but all such new or additional shares ofdays, or any bond, debentures or other
evidences of indebtedness convertible into or exgbable for shares, may be issued and disposedtbélBoard of Directors on such terms
and for such consideration (to the extent
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permitted by law), and to such person or persorteeaBoard of Directors in their absolute discnetinay deem advisable.

Issue Taxes. The Company shall pay any and ak iaed other taxes, including federal, state orl lmcame taxes, that may be payable in
respect of any issue or delivery of Series B PreteBtock on conversion of accrued managementfedether liabilities.

Vote to Change the Terms of or Issue PreferredkSte affirmative vote at a meeting duly called $ach purpose or the written consent
without a meeting, of the holders of not less tiA&#6 of the then outstanding shares of Series BeResf Stock, shall be required 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 dbéns B Preferred Stock.

Lost or Stolen Certificates. Upon receipt by ther(pany of evidence satisfactory to the Company efidiss, theft, destruction or mutilation

of any Preferred Stock Certificates representirgsthares of Series B Preferred Stock, and, indke of loss, theft or destruction, of any
indemnification undertaking by the holder to then@any and, in the case of mutilation, upon surreadd cancellation of the Preferred
Stock Certificate(s), the Company shall executedaiver new preferred stock certificate(s) of ltemor and date; provided, however, the
Company shall not be obligated to re-issue PredeBteck Certificates if the holder contemporanepustjuests the Company to convert such
shares of Series B Preferred Stock into CommonkStoc

Remedies, Characterizations, Other Obligationsa@res and Injunctive Relief. The remedies providetiis Certificate of Designation shall
be cumulative and in addition to all other remediesilable under this Certificate of Designationlaav or in equity (including a decree of
specific performance and/or other injunctive r¢lieb remedy contained herein shall be deemed aewaf compliance with the provisions
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 amotnit® received by the holder thereof and shall exitept as expressly provided herein, be
subject to any other obligation of the Companytker performance thereof). The Company acknowlettgsa breach by it of its obligations
hereunder will cause irreparable harm to the heldéthe Series B Preferred Stock and that the dgratlaw for any such breach may be
inadequate. The Company therefore agrees thateievent of any such breach or threatened breaetalders of the Series B 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 sgcbiging required.

Specific Shall Not Limit General; Construction. Npecific provision contained in this Certificate@@ésignation 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 B Preferred Stock andirebidbe construed against any person as the disdteof.

Failure or Indulgence Not Waiver. No failure oralebn the part of a holder of Series B PreferretiSin the exercise of any power, right or
privilege hereunder shall operate as a waiver tienor shall any single or partial exercise of angh power, right or privilege preclude ot
or further exercise thereof or of any other rigitwer or privilege.
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IN WITNESS WHEREOF, the undersigned has executeldsabscribed this Certificate and does affirm tredoing as true this 29th day of
April 2004.

CYBERLUX CORPORATION

By:

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

Reference is made to the Certificate of Designatioihe Relative Rights and Preferences of theeSeBiPreferred 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 B PrdeBtock, 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 todyeverted:
Please confirm the following information:
Conversion Price:
Number of shares of Common Stc
to be issued:

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:

Issue to:
Facsimile Number:
Authorization:

By:
Title:

Dated:
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OFFICE LEASE

THIS LEASE ("Lease"), made this 20th day of Januafp4, by and between HIGHWOODS REALTY LIMITED PARERSHIP, a North
Carolina limited partnership, ("Landlord") and CYREUX CORPORATION, a Nevada corporation ("Tenanghpvides as follows:

1. BASIC DEFINITIONS AND PROVISIONS. The followinasic definitions and provisions apply to this Lesas

a. Premises. Rentable Square Feet: 2,405

Usable Square Feet: 2,128
Core Area Factor (R/U ratio) 1.13
Suite: 100
Building: Willow Oak
Street Address: 4625 Creekstone Drive
City/County: Durham, Durham
State/Zip Code: North Carolina 27703
b. Term. Number of Months: Thirty nine and one-half months

Commencement Date:  January 19, 2004
Expiration Date: April 30, 2007

c. Permitted Use. General office

d. Occupancy Limitation. No more than 4.11 pergmrsone thousand (1,000) rentable square feet.

e. Base Rent. The minimum base rent for the Tei$129,612.72, payable in monthly installments anlhkt day of each month in accorda
with the following Base Rent Schedule:

MONTHS MONTHLY RENT CUMULATIVE RENT
1/19/04 - 4/18/04 so00 $-006
4/16/04 - 4/30/04 s138288 $ 1é82-88
5/01/04 - 4/30/05 s3457.19 $ 41_486_28
5/01/05 - 4/30/06 s3s6090 $ 42-730-80
5/01/06 - 4/30/07 $3667.73 $ 44_012_76
BASE REN T $120612.72

f. Rent Payment Address. HIGHWOODS REALTY LIMITEIARTNERSHIP P.O. Box 409412 Atlanta, Georgia 30384
Tax ID #: 56-1869557
g. Security Deposit. $6,914.00
h. Business Hours. 8:00 A.M. to 6:00 P.M. Mondaytigh Friday (excluding
National and State Holidays).
i. Electrical Service. No more than 13 electridatuits serving convenience outlets for the Premise
j. After Hours HVAC Rate. $25.00 per hour, per zongh a minimum of twc
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(2) hours per occurrence.
k. Parking. Unreserved; not to exceed four spaeed @00 rentable square feet.

I. Notice Addresses.

LANDLORD: HIGHWOODS REALTY LIMITED PA RTNERSHIP
c/o Highwoods Properties, | nc.
3100 Smoketree Court, Suite 600
Raleigh, North Carolina 276 04
Attn: Manager, Lease Admini stration

Facsimile #: 919/876-2448

TENANT: CYBERLUX CORPORATION
4625 Creekstone Drive, Suit e 100
Durham, North Carolina 277 03
Attn: Mark Schmidt
Facsimile #: 877/347-0 234

m. Broker. None.

2. LEASED PREMISES.

a. Premises. Landlord leases to Tenant and Teeast$ from Landlord the Premises identified iniBedta and as more particularly shown
on EXHIBIT A, attached hereto.

b. Rentable Square Foot Determination. The paatikaowledge that all square foot measurementspgm@zimate and agree that the square
footage figures in Section 1a shall be conclusareafl purposes with respect to this Lease.

c. Common Areas. Tenant shall have non-exclusigeszcto the common areas of the Building. The comaneas generally include space
that is not included in portions of the building aside for leasing to tenants or reserved for Landts exclusive use, including entrances,
hallways, lobbies, elevators, restrooms, walkways @lazas ("Common Areas”). Landlord has the exabusght to (i) designate the Commnr
Areas, (ii) change the designation of any Commosafand otherwise modify the Common Areas, andp@imit special use of the Common
Areas, including temporary exclusive use for sdemtaasions. Tenant shall not interfere with thlyhts of others to use the Common Areas.
All use of the Common Areas shall be subject torags and regulations promulgated by Landlord.

3. TERM.

a. Commencement and Expiration Dates. The Leaga g¢emmences on the Commencement Date and expirtbe &xpiration Date, as set
forth in Section 1b.

b. Adjustments to Commencement Date. The CommenueD@e shall be adjusted as follows:

i. If Tenant requests possession of the Premisestprthe Commencement Date, and Landlord consgr@sCommencement Date shall be
the date of possession. All rent and other obligetiunder this Lease shall begin on the date «fgas$on, but the Expiration Date shall
remain the same.

ii. If Landlord, for any reason, cannot deliver pession of the Premises to Tenant on the Commemtédage, then the Commencement
Date, Expiration Date, and all other dates that agffected by their change, shall be revisedtdarm to the date of Landlord's delivery of
possession of the Premises to Tenant. Any sucly dakll not relieve Tenant of its obligations unthés Lease, and neither Landlord nor
Landlord's agents shall be liable to Tenant for lasg or damage resulting from the delay in delivadrpossession.

c. Termination by Tenant for Failure to Deliver Bession. In the event Landlord is unable to delpsmsession of the Premises within ninety
(90) days after the original Commencement Datdos#t in the first sentence of this
Section 2 (excluding any delays resulting from éoneajeure or caused by Tenant
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- "Excused Delays"), then Tenant may terminateltk&se by giving notice to Landlord within one hteai(100) days of the original
Commencement Date (excluding Excused Delays). ienap not terminate the Lease, however, if it lsk&h possession of any part of the
Premises.

d. Delivery of Possession. "Delivery of possessiginthe Premises shall mean the earlier of: (i)dhge Landlord has the Premises ready for
occupancy by Tenant as evidenced by a permandatnmorary Certificate of Occupancy issued by pr@mefernmental authority, or (ii) the
date Landlord could have had the Premises readyhesd been no Delays attributable to Tenant.

e. Adjustment of Expiration Date. If the Expiratibate does not occur on the last day of a calemdanth, then Landlord, at its option, may
extend the Term by the number of days necessarguse the Expiration Date to occur on the lastaldlge last calendar month of the Term.
Tenant shall pay Base Rent and Additional Renstmh additional days at the same rate payabldéopartion of the last calendar month
immediately preceding such extension.

f. Right to Occupy. Tenant shall not occupy thenfises until Tenant has complied with all of thddaling requirements to the extent
applicable under the terms of this Lease: (i) aainof all certificates of insurance, (ii) paymentSecurity Deposit, (iii) execution and
delivery of any required Guaranty of Lease, anjli{iTenant is an entity, receipt of a good stagdiertificate from the State where it was
organized and a certificate of authority to do bass in the State in which the Premises are log#tdifferent). Tenant's failure to comply
with these (or any other conditions precedent tmpancy under the terms of this Lease) shall nietydde Commencement Date.

g. Commencement Agreement. The Commencement Daay, Bnd Expiration Date may be set forth in a Cemeement Agreement simil
to EXHIBIT C, attached hereto, to be prepared bydlerd and executed by the parties.

4. USE.

a. Permitted Use. The Premises may be used onbefueral office purposes in connection with Teisap€rmitted Use as defined in Section
1c and in accordance with the Occupancy Limitasierset forth in Section 1d.

b. Prohibited Uses. Tenant shall not use the Pesmis
i. In violation of any restrictive covenants whiapply to the Premises;
ii. In any manner that constitutes a nuisanceespass;

ii. In any manner which increases any insuranegnums, or makes such insurance unavailable tolbeshdn the Building; provided that,
the event of an increase in Landlord's insuraneejums which results from Tenant's use of the PsespiLandlord may elect to permit the
use and charge Tenant for the increase in premiantsTenant's failure to pay Landlord, on demamel aimount of such increase shall be an
event of default;

iv. In any manner that creates unusual demandsléatricity, heating or air conditioning; or
v. For any purpose except the Permitted Use, uglassented to by Landlord in writing.

c. Prohibited Equipment in Premises. Tenant shalinstall any equipment in the Premises that aseisual demands on the electrical,
heating or air conditioning systems ("High Demamgiiament") without Landlord's prior written conseNb such consent will be given if
Landlord determines, in its opinion, that such pqeént may not be safely used in the Premises oetbetrical service is not adequate to
support the equipment. Landlord's consent may hdittoned, without limitation, upon separate metgrof the High Demand Equipment ¢
Tenant's payment of all engineering, equipmentallaion, maintenance, removal and restorationscasd utility charges associated with the
High Demand Equipment and the separate meter gii Biemand Equipment used in the Premises by Texffeat the temperature otherwise
maintained by the heating and air conditioningeaystLandlord shall have the right to install suppdatal air conditioning units in the
Premises with the



cost of engineering, installation, operation andmegance of the units to be paid by Tenant. Aits@nd expenses relating to High Demand
Equipment and Landlord's administrative costs (asheading meters and calculating invoices) sfeAdditional Rent, payable by Tenant
upon demand.

5. RENT.

a. Payment Obligations. Tenant shall pay Base ReaitAdditional Rent (collectively, "Rent") on orfbee the first day of each calendar
month during the Term, as follows:

i. Rent payments shall be sent to the Rent Pay/editess set forth in
Section 1f.

ii. Rent shall be paid without previous demand atiae and without set off or deduction. Tenant’bgaltion to pay Rent under this Lease is
completely separate and independent from any oflload’'s obligations under this Lease.

iii. If the Term commences on a day other tharfitls¢ day of a calendar month, then Rent for sucmth shall be (i) prorated for the period
between the Commencement Date and the last dég shonth in which the Commencement Date falls,(@hdue and payable on the
Commencement Date.

iv. For each Rent payment Landlord receives fiyed@ys after the due date, Landlord shall be eutitb all default remedies provided under
the terms of this Lease, and a late charge inrfeuat of five percent (5%) of the Rent due . FaheRent payment Landlord receives fifteen
(15) days after the due date, Landlord shall b#ledto all default remedies provided under then®of this Lease, and a late charge in the
amount of fifteen percent (15%) of the Rent due.

v. If Landlord presents Tenant's check to any kamk Tenant has insufficient funds to pay for suwoéck, then Landlord shall be entitled tc
default remedies provided under the terms of tieiade and the maximum lawful bad check fee or feregnt (5%) of the amount of such
check, whichever amount is less.

b. Base Rent. Tenant shall pay Base Rent as sbtifoBection le.

c. Additional Rent. In addition to Base Rent, Tergtrall pay as rent all sums and charges due ayabfemby Tenant under this Lease
("Additional Rent"), including, but not limited tthe following:

i. Tenant's Proportionate Share of the increasairdlord's Operating Expenses as set forth in Léalsiendum Number One;

ii. Any sales or use tax imposed on rents collebietandlord or any tax on rents in lieu of ad vealo taxes on the Building, even though
laws imposing such taxes attempt to require Landiopay the same; provided, however, if any sabbssor use tax are imposed on Land
and Landlord is prohibited by applicable law froollecting the amount of such tax from Tenant asifioichl Rent, then Landlord, upon sis
(60) days prior notice to Tenant, may terminate tlgase; and

iii. Any construction supervision fees in connentigith the construction of Tenant Improvementsl@rations to the Premises.
6. SECURITY DEPOSIT.

a. Amount of Deposit. Tenant shall deposit with dland a Security Deposit in the amount set fortlséttion 1g, which sum Landlord shall
retain as security for the performance by Tenamtagh of its obligations hereunder. The Securitpd3é shall not bear interest.

b. Application of Deposit. If Tenant at any timél$ao perform any of its obligations under thisalse, including its Rent or other payment
obligations, its restoration obligations, or itsumance and indemnity obligations, then Landlorg,mahits option, apply the Security Deposit
(or any portion) to cure Tenant's default or to fllydamages caused by Tenant's default. If thed.bas been terminated, then Landlord may
apply the Security



Deposit (or any portion) against the damages ircuas a consequence of Tenant's breach. The ajplicdthe Security Deposit shall not
limit Landlord's remedies for default under thenierof this Lease. If Landlord depletes the Seci#yposit, in whole or in part, prior to the
Expiration Date or any termination of this Leas@nt Tenant shall restore immediately the amounised by Landlord.

c. Refund of Deposit. Unless Landlord uses the @gddeposit to cure a default of Tenant, to payndges for Tenant's breach of the Lease,
or to restore the Premises to the condition to Wwiienant is required to leave the Premises upoerxpiation or any termination of the
Lease, then Landlord shall, within thirty (30) dafter the Expiration Date or any termination déthease, refund to Tenant any funds
remaining in the Security Deposit. Tenant may metit the Security Deposit against any month's Rent

7. SERVICES BY LANDLORD.

a. Base Services. Provided that Tenant is notithdefault, Landlord shall cause to be furnishethtoBuilding, or as applicable, the
Premises, in common with other tenants the follgwsarvices:

i. Water (if available from city mains) for drinlgnlavatory and toilet purposes.

ii. Electricity (if available from the utility supier) for the building standard fluorescent liglgtiand for the operation of general office
machines, such as electric typewriters, desk toppeters, dictating equipment, adding machines atzliators, and general service non-
production type office copy machines; provided tteatdlord shall have no obligation to provide mtiran the amount of power for
convenience outlets and the number of electricalits as set forth in Section 1i.

iii. Operatorless elevator service.

iv. Building standard fluorescent lighting composé@' x 4' fixtures; Tenant shall service, replacel maintain at its own expense any
incandescent fixtures, table lamps, or lightingeotinan the building standard fluorescent light any dimmers or lighting controls other tl
controls for the building standard fluorescent figf.

v. Heating and air conditioning for the reasonataynfortable use and occupancy of the Premisesgl®usiness Hours as set forth in
Section 1h; provided that, heating and cooling oonfng to any governmental regulation prescribingthtions thereon shall be deemed to
comply with this service.

vi. After Business Hours, weekend and holiday mggéind air conditioning at the After Hours HVACeaaet forth in Section 1j, with such
charges subject to commercially reasonable annaetases as determined by Landlord.

vii. Janitorial services five (5) days a week (extihg National and State holidays) after Businesarsl.

viii. A reasonable pro-rata share of the unresepaatting spaces of the Building, not to exceedRagking specified in Section 1Kk, for use by
Tenant's employees and visitors in common withother tenants and their employees and visitors.

b. Landlord's Maintenance. Landlord shall makeeghirs and replacements to the Building (includdugding fixtures and equipment),
Common Areas and Building Standard ImprovementkénPremises, except for repairs and replacemieatd enant must make under
Section 8. Landlord's maintenance shall includediog foundation, exterior walls, interior strucaliwalls, all structural components, and all
Building systems, such as mechanical, electricellA8, and plumbing. Repairs or replacements shalhbee within a reasonable time
(depending on the nature of the repair or replacémeeded) after receiving notice from Tenant ardlard having actual knowledge of the
need for a repair or replacement.



c. No Abatement. There shall be no abatement arctaxh of Rent by reason of any of the foregoingises not being continuously provided
to Tenant. Landlord shall have the right to shutndhe Building systems (including electricity alH¥AC systems) for required maintenance
and safety inspections, and in cases of emergency.

d. Tenant's Obligation to Report Defects. Tenaatl skport to Landlord immediately any defectivendiion in or about the Premises known
to Tenant and if such defect is not so reportedsarth failure to promptly report results in othanthge, Tenant shall be liable for same.

e. Limitation on Landlord's Liability. Landlord shaot be liable to Tenant for any damage causebketwant and its property due to the
Building or any part or appurtenance thereof bé&imgroperly constructed or being or becoming outegfair, or arising from the leaking of
gas, water, sewer or steam pipes, or from problgitiselectrical service.

8. TENANT'S ACCEPTANCE AND MAINTENANCE OF PREMISES.

a. Acceptance of Premises. Tenant's occupancyed®tbmises is Tenant's representation to Landiatd(i) Tenant has examined and
inspected the Premises, (ii) finds the Premisd®tas represented by Landlord and satisfactorydoant's intended use, and (iii) constitutes
Tenant's acceptance of the Premises "as is". Leshddakes no representation or warranty as to thditon of the Premises.

b. Move-In Obligations. Tenant shall schedule its/atin with the Landlord's Property Manager. Unleggerwise approved by Landlord's
Property Manager, move-in shall not take placerduBusiness Hours. During Tenant's move-in, a sgprtive of Tenant must be on-site
with Tenant's moving company to insure proper inegit of the Building and the Premises. Elevatargaaces, hallways and other Common
Areas must remain in use for the general publiendubusiness hours. Any specialized use of elegaippother Common Areas must be
coordinated with Landlord's Property Manager. Témaust properly dispose of all packing material agftise in accordance with the Rules
and Regulations. Any damage or destruction to thi&lBig or the Premises due to moving will be tbéegesponsibility of Tenant.

c. Tenant's Maintenance. Tenant shall: (i) keepgPtteenises and fixtures in good order; (i) makeanepand replacements to the Premises or
Building needed because of Tenant's misuse orgesgie; (iii) repair and replace Non-Standard Imprognts, including any special
equipment or decorative treatments, installed bgtdrenant's request that serve the Premises futfled ease is ended because of casualty
loss or condemnation); and (iv) not commit waste.

d. Alterations to Premises. Tenant shall make nastral or interior alterations to the Premiség.dnant requests such alterations, then
Tenant shall provide Landlord's Property Managéhwaicomplete set of construction drawings. If Llardiconsents to the alterations, then
the Property Manager shall determine the actudlafake work to be done (to include a construcgapervision fee to be paid to Landlord in
the amount of 10% of the cost of the constructidehant may then either agree to pay Landlord @ tlae work done or withdraw its requ
for alterations. All such alterations are subjecthte prior written approval of Landlord.

e. Restoration of Premises. At the expiration olieyaermination of this Lease, Tenant shall @ider each and every part of the Premises in
good repair and condition, ordinary wear and tear @gamage by insured casualty excepted, and ¢iipme the Premises at Tenant's sole
expense to the same condition as existed at ther@meement Date, ordinary wear and tear and damapsiired casualty excepted. If
Tenant has required or installed Non-Standard Irmgmr@ents, such improvements shall be removed a®pagnant's restoration obligation.
Landlord, however, may elect to require Tenaneté any Non-Standard Improvements in the Premisless at the time of such Non-
Standard Improvements were installed, Landlordedjie writing that Tenant could remove such improeats. Tenant shall repair any
damage caused by the removal of any Non-Standgptbiaments. "Non-Standard Improvements" means iseiets as (i) High Demand
Equipment and separate meters, (i) all wiring eabling from the point of origin to the terminatipaint, (iii) raised floors for computer or
communications systems, (iv) telephone equipmetrity systems, and UPS systems, (iv) equipmekisrgv) alterations installed by or at
the request of Tenant after the Commencement Batk(vi) any other improvements that are not phitie® Building Standard Improvemer
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f. Landlord's Performance of Tenant's Obligatidh$enant does not perform its maintenance or rasitim obligations in a timely manner,
commencing the same within five (5) days after iggasf notice from Landlord specifying the work meel, and thereafter diligently and
continuously pursuing the work until completiongthLandlord shall have the right, but not the ddtiign, to perform such work. Any
amounts expended by Landlord on such maintenanmstaration shall be Additional Rent to be paidlepnant to Landlord within thirty (3(
days after demand.

g. Construction Liens. Tenant shall have no powela any act or make any contract that may creabe ¢he foundation of any lien,
mortgage or other encumbrance upon the reversianasther estate of Landlord, or any interest afidlard in the Premises. NO
CONSTRUCTION LIENS OR OTHER LIENS FOR ANY LABOR,

SERVICES OR MATERIALS FURNISHED TO THE PREMISES SHAATTACH TO OR AFFECT THE INTEREST OF LANDLORD
IN AND TO THE PREMISES OR THE BUILDING. Tenant shikkep the Premises and the Building free fromlaéns arising out of any
work performed, materials furnished, or obligatiamsurred by or on behalf of Tenant. Should ang bie claim of lien be filed against the
Premises or the Building by reason of any act oission of Tenant or any of Tenant's agents, emgi®yeontractors or representatives, then
Tenant shall cause the same to be canceled artthdigd of record by bond or otherwise within te®) (days after the filing thereof. Should
Tenant fail to discharge the lien within ten

(10) days, then Landlord may discharge the liere d@mount paid by Landlord to discharge the lienefivar directly or by bond), plus all
administrative and legal costs incurred by Landlsttall be Additional Rent payable on demand. Bmedies provided herein shall be in
addition to all other remedies available to Landlonder this Lease or otherwise.

h. Communications Compliance. Tenant acknowledgdsagrees that any and all telephone and telecorsation services desired by
Tenant shall be ordered and utilized at the sgberese of Tenant. Unless Landlord requests othemvisensents in writing, all of Tenant's
telecommunications equipment shall be located anthin solely in the Premises. Landlord shall neeheny responsibility for the
maintenance of Tenant's telecommunications equiprmauding wiring; nor for any wiring or otherfimstructure to which Tenant's
telecommunications equipment may be connected.nfemaees that, to the extent any telecommunicasenvice is interrupted, curtailed or
discontinued, Landlord shall have no obligatiotiability with respect thereto. Landlord shall hate right, upon reasonable prior oral or
written notice to Tenant, to interrupt or turn téfecommunications facilities in the event of enesicy or as necessary in connection with
repairs to the Building or installation of telecommnications equipment for other tenants of the BagdIn the event that Tenant wishes at any
time to utilize the services of a telephone ordetemunications provider whose equipment is not gewmicing the Building, the provider
shall not be permitted to install its lines or atbquipment within the Building without first sequy the prior written approval of Landlord.
Landlord's approval may be conditioned in such ameato as to protect Landlord's financial intese8te interest of the Building, and the
other tenants therein. The refusal of Landlordramgits approval to any prospective telecommuigoatprovider shall not be deemed a
default or breach by Landlord of its obligation enthis Lease. The provision of this paragraph tegnforced solely by Tenant and
Landlord, are not for the benefit of any other paaind specifically but without limitation, no tpleone or telecommunications provider shall
be deemed a third party beneficiary of this Ledssmant shall not utilize any wireless communicatiequipment (other than usual and
customary cellular telephones), including anterarat satellite receiver dishes, within the Premisdbe Building, without Landlord's prior
written consent. Landlord's consent may be conukitibin such a manner so as to protect Landlomsiial interests, the interests of the
Building, and the other tenants therein. At Landi®ioption, Tenant may be required to remove auyadirtelecommunications equipment
(including wireless equipment) installed in therRiges or elsewhere in or on the Building by or ehdif of Tenant, including wiring, or otf
facilities for telecommunications transmittal priorthe expiration or termination of the Lease ahd@enant's sole cost.

9. PROPERTY OF TENANT.

a. Property Taxes. Tenant shall pay when duexaktéevied or assessed upon Tenant's equipmetuirefsy furniture, leasehold improvements
and personal property located in the Premises.

b. Removal. Provided Tenant is not in default, T¢maay remove all fixtures and equipment whichais Iplaced in the Premises; provided,
however, Tenant must repair all damages causeddsyremoval. If Tenant does not remove its propedy the Premises upon the
expiration or earlier termination (for



whatever cause) of this Lease, such property bealleemed abandoned by Tenant, and Landlord mpys#i®f the same in whatever mar
Landlord may elect without any liability to Tenant.

10. SIGNS. Tenant may not erect, install or disglay sign or advertising material upon the extesicthe Building or Premises (including
any exterior doors, walls or windows) without thr@opwritten consent of Landlord, which consent nieywithheld in Landlord's sole
discretion. Door and directory signage shall bevjgled and installed by the Landlord in accordanié Wuilding standards at Landlord's
expense.

11. ACCESS TO PREMISES.

a. Tenant's Access. Tenant, its agents, emplojredtges, and guests, shall have access to theif®rsmnd reasonable ingress and egress to
common and public areas of the Building twenty-foaurs a day, seven days a week; provided, howkseadlord by reasonable regulation
may control such access for the comfort, converigsafety and protection of all tenants in the @nod, or as needed for making repairs and
alterations. Tenant shall be responsible for priogdccess to the Premises to its agents, employeétees and guests after business hours
and on weekends and holidays, but in no event $ealhnt's use of and access to the Premises dwimdpusiness hours compromise the
security of the Building.

b. Landlord's Access. Landlord shall have the rightll reasonable times and upon reasonablenotigle, either itself or through its
authorized agents, to enter the Premises (i) teemagairs, alterations or changes as Landlord deesessary, (ii) to inspect the Premises,
mechanical systems and electrical devices, anddishow the Premises to prospective mortgagegparchasers. Within one hundred ei¢
(180) days prior to the Expiration Date, Landlohdlshave the right, either itself or through itglaorized agents, to enter the Premises at all
reasonable times to show prospective tenants.

c. Emergency Access. Landlord shall have the tiglnter the Premises at any time without notichiénevent of an emergency.
12. TENANT'S COMPLIANCE.

a. Laws. Tenant shall comply with all applicabledaordinances and regulations affecting the Presniwhether now existing or hereafter
enacted.

b. Rules and Regulations. Tenant shall comply WighRules and Regulations attached as EXHIBIT B Rbles and Regulations may be
modified from time to time by Landlord, effective af the date delivered to Tenant or posted orPteenises, provided such rules are
uniformly applicable to all tenants in the Buildingny conflict between this Lease and the RulesRegdulations shall be governed by the
terms of this Lease.

13. ADA COMPLIANCE.

a. Tenant's Compliance. Tenant, at Tenant's sglerse, shall comply with all laws, rules, ordersljmances, directions, regulations and
requirements of federal, state, county and muniieipthorities now in force, which shall impose aluty upon Landlord or Tenant with
respect to the use or occupation of the Premisaemation of the Premises to accommodate pemihsspecial needs, including using all
reasonable efforts to comply with The AmericansiDisabilities Act (the "ADA").

b. Landlord's Compliance. Landlord, at Landlordke £xpense, shall use all reasonable efforts &t the requirements of the ADA as it
applies to the Common Areas and restrooms of thieliBg; but Landlord shall have no responsibilior ADA compliance with respect to the
Premises. Landlord shall not be required to malkenghs to the Common Areas or restrooms of the Bgilech comply with ADA standards
adopted after construction of the Building unlgsscifically required to do so by law.

c. ADA Notices. If Tenant receives any noticesgilig a violation of ADA relating to any portion tife Building or Premises (including any
governmental or regulatory actions or investigaioegarding nomompliance with ADA), then Tenant shall notify Laod in writing within
ten (10) days of such notice and provide Landloitth wopies of any such notice.
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14. INSURANCE REQUIREMENTS.

a. Tenant's Liability Insurance. Throughout theriiefenant, at its sole cost and expense, shall kteeguse to be kept for the mutual benefit
of Landlord, Landlord's Property Manager, and Tén@ommercial General Liability Insurance (1986 IE@m or its equivalent) with a
combined single limit, each Occurrence and Genfgggregate-per location of at least TWO MILLION DOARS ($2,000,000), which

policy shall insure against liability of Tenantisamg out of and in connection with Tenant's uséhefPremises, and which shall insure the
indemnity provisions contained in this Lease. Norenfrequently than once every three (3) yearsdlaad may require the limits to be
increased if in its reasonable judgment (or thatsofmortgagee) the coverage is insufficient.

b. Tenant's Property Insurance. Tenant shall alsy the equivalent of ISO Special Form Propersuhance on Tenant's Property for full
replacement value and with coinsurance waivedpegooses of this provision, "Tenant's Property'lighaan Tenant's personal property and
fixtures, and any Non-Standard Improvements tdPtemises. Tenant shall neither have, nor makeckaiy against Landlord for any loss or
damage to the Tenant's Property, regardless afahse of the loss or damage.

c. Certificates of Insurance. Prior to occupying Bremises, and annually thereafter, Tenant shkied to Landlord certificates similar to tl
provided in Exhibit D attached to this Lease arabiporated here for reference or other evidendesnfrance satisfactory to Landlord. All
such policies shall be non-assessable and shalliodanguage to the extent obtainable that: ) lass shall be payable notwithstanding any
act or negligence of Landlord or Tenant that migtherwise result in forfeiture of the insurancé,tfiat the policies are primary and non-
contributing with any insurance that Landlord mayrg, and (iii) that the policies cannot be candeten-renewed, or coverage reduced
except after thirty (30) days' prior notice to Liord. If Tenant fails to provide Landlord with suchrtificates or other evidence of insurance
coverage, Landlord may obtain such coverage anddsieof such coverage shall be Additional Renapégy/ by Tenant upon demand.

d. Insurance Policy Requirements. Tenant's inseraoticies required by this Lease shall: (i) beiéskby insurance companies licensed to do
business in the state in which the Premises as¢ddavnith a general policyholder's ratings of astéA- and a financial rating of at least VI in
the most current Best's Insurance Reports avaitabtbe Commencement Date, or if the Best's ratingshanged or discontinued, the pa
shall agree to a comparable method of rating imaa@@ompanies; (i) name Landlord as an additiorslred as its interest may appear [other
landlords or tenants may be added as additionafeds in a blanket policy]; (iii) provide that thesurance not be canceled, non-renewed or
coverage materially reduced unless thirty (30) dadisance notice is given to Landlord; (iv) be priynpolicies; (v) provide that any loss sh

be payable notwithstanding any gross negligendeanéilord or Tenant which might result in a forfeguhereunder of such insurance or the
amount of proceeds payable; (vi) have no deductkteeding TEN THOUSAND DOLLARS ($10,000), unleppm@ved in writing by
Landlord; and (vii) be maintained during the enfierm and any extension terms.

e. Landlord's Property Insurance. Landlord shadikine Building, including the improvements (butlexling Tenant's Property), insured
against damage and destruction by perils insuretidgquivalent of ISO Special Form Property Insoeain the amount of the full
replacement value of the Building.

f. Mutual Waiver of Subrogation. Anything in thigése to the contrary notwithstanding, Landlord nereleases and waives unto Tenant
(including all partners, stockholders, officerggediors, employees and agents thereof), its sumeand assigns, and Tenant hereby releases
and waives unto Landlord (including all partneteckholders, officers, directors, employees andheggereof), its successors and assign
rights to claim damages for any injury, loss, eorstiamage to persons or to the Premises or any cdlsealty, as long as the amount of such
injury, loss, cost or damage has been paid eitheabndlord, Tenant, or any other person, firm apooation, under the terms of any Property,
General Liability, or other policy of insurance,tt@ extent such releases or waivers are permitiddr applicable law. As respects all
policies of insurance carried or maintained purstathis Lease and to the extent permitted undeh policies, Tenant and Landlord each
waive the insurance carriers' rights of subrogation



15. INDEMNITY. Subject to the insurance requirengemeleases and mutual waivers of subrogatiorostt iin this Lease, Tenant agrees as
follows:

a. Indemnity. Tenant shall indemnify and hold Lamdlharmless from and against any and all clairmsabes, losses, liabilities, lawsuits,
costs and expenses (including attorneys' feed witminal levels) arising out of or related to &y activity, work, or other thing done,
permitted or suffered by Tenant in or about theni¥ses or the Building, (i) any breach or defayltTenant in the performance of any of its
obligations under this Lease, or (iii) any act eglect of Tenant, or any officer, agent, employestractor, servant, invitee or guest of
Tenant.

b. Defense Obligation. If any such action is brduggminst Landlord, then Tenant, upon notice fraandlord, shall defend the same through
counsel selected by Landlord's insurer, or othensel acceptable to Landlord. The provisions of 8gction shall survive the termination of
this Lease.

16. QUIET ENJOYMENT. Tenant shall have quiet enjeyrand possession of the Premises provided Tenamiptly and fully complies
with all of its obligations under this Lease. Ndiac of Landlord or other tenants working in otlspace in the Building, or in repairing or
restoring the Premises, shall be deemed a breatisafovenant, nor shall such action give to Téaay right to modify this Lease either as
to term, rent payables or other obligations to &dgvmed.

17. SUBORDINATION; ATTORNMENT; NON-DISTURBANCE; ANDESTOPPEL CERTIFICATE.

a. Subordination and Attornment. Tenant agreeséoge within ten (10) days after request to dé@m Landlord or its mortgagee an
agreement:

i. Making this Lease superior or subordinate toitherests of the mortgagee;
ii. Agreeing to attorn to the mortgagee;

iii. Giving the mortgagee notice of, and a reasdmalpportunity (which shall in no event be lessthiarty (30) days after notice thereof is
delivered to mortgagee) to cure any Landlord defandl agreeing to accept such cure if effectechbynortgagee;

iv. Permitting the mortgagee (or other purchasemngtforeclosure sale), and its successors angressin acquiring Landlord's interest in the
Premises and the Lease, to become substitute Lranadwseunder, with liability only for such Landloottligations as accrue after Landlord's
interest is so acquired;

v. Agreeing to attorn to any successor Landlord; an
vi. Containing such other agreements and covemani®nant's part as Landlord's mortgagee may rehgorequest.

b. Non-Disturbance. Tenant's obligation to subathrits interests or attorn to any mortgagee islitmmed upon the mortgagee's agreement
not to disturb Tenant's possession and quiet ergoyif the Premises under this Lease so long aantémnin compliance with the terms of
the Lease.

c. Estoppel Certificates. Tenant agrees to exewitkén five (5) business days after request, andfgen as requested, estoppel certificates
confirming any factual matter requested by Landlhdch is true and is within Tenant's knowledgeareling this Lease, and the Premises,
including but not limited to: (i) the date of ocanry, (ii) Expiration Date, (iii) the amount of Ratue and date to which Rent is paid, (iii)
whether Tenant has any defense or offsets to thiecament of this Lease or the Rent payable, (iwy) @efault or breach by Landlord, and (v)
whether this Lease, together with any modificationamendments, is in full force and effect. Tersn#ll attach to such estoppel certificate
copies of any modifications or amendments to theske

d. Foreclosure. IN the event of a foreclosure angfer in lieu of a foreclosure, Tenant agreestti@purchaser at the foreclosure, or
transferree ("New Owner"):

(i) is relieved from the obligation to return arscarity deposit not actually received by the Mogeg of the New Owner;

(i) shall not be bound by Rents paid more than moeath in advance; and
(iii) shall not be bound by actions taken by Lamdlaith respect to this Lease not permitted undertérms of the Mortgage.

e. Tenant Acknowledgment. Tenant acknowledges(thaandlord owns all personal property affixedthe Real Property, other than trade
fixtures, office equipment or other personal propehe use of which is not provided by Landlordienant under the Lease, and (i) Tena
obligated to repair any damages incidental to émeaval of trade fixtures, office furniture or ofiequipment owned by Tenant.

f. Notices. Any notice delivered to Tenant by theridagee shall be valid if delivered to the Presigemised by this Leas



18. ASSIGNMENT - SUBLEASE.

a. Landlord Consent. Tenant may not assign or eheuthis Lease or its interest in the Premisesngrisnder this Lease, and may not sublet
all or any part of the Premises without first obbag the written consent of Landlord, which conssmll not be withheld unreasonably.
Landlord will not consent to an assignment or saddethat might result in a use that conflicts it rights of any existing tenant. One
consent shall not be the basis for any further eons

b. Definition of Assignment. For the purpose oftBiection 18, the word "assignment"” shall be ddfared deemed to include the following:

(i) if Tenant is a partnership, the withdrawal bange, whether voluntary, involuntary or by opemraf law, of partners owning thirty perc
(30%) or more of the partnership, or the dissolutibthe partnership; (ii) if Tenant consists ofrmthan one person, an assignment, whether
voluntary, involuntary, or by operation of law, byie person to one of the other persons that isarie

(iii) if Tenant is a corporation, any dissolutionreorganization of Tenant, or the sale or othemdfer of a controlling percentage (hereafter
defined) of capital stock of Tenant other thanriaéiliate or subsidiary or the sale of fifty-opercent (51%) in value of the assets of Tenant;
(iv) if Tenant is a limited liability company, thehange of members whose interest in the compdfifyyipercent (50%) or more. The phrase
"controlling percentage" means the ownership of, #e right to vote, stock possessing at least-ifte percent (51%) of the total combined
voting power of all classes of Tenant's capitatisissued, outstanding and entitled to vote foreleetion of directors, or such lesser
percentage as is required to provide actual contret the affairs of the corporation; except tifahe Tenant is a publicly traded company,
public trades or sales of the Tenant's stock oatiameal stock exchange shall not be consideredsigrament hereunder even if the aggregate
of the trades of sales exceeds fifty percent (56BM)e capital stock of the company.

c. Permitted Assignments/Subleases. Notwithstanitiedoregoing, Tenant may assign this Lease deasb part or all of the Premises
without Landlord's consent to: (i) any corporatibmited liability company, or partnership that ¢mis, is controlled by, or is under common
control with, Tenant at the Commencement Dateiipaify corporation or limited liability companysuelting from the merger or consolidat
with Tenant or to any entity that acquires all eh@nt's assets as a going concern of the busimegss being conducted on the Premises;
provided however, the assignor remains liable utiiet ease and the assignee or sublessee is ditberamtity and assumes the obligations
of Tenant, is as creditworthy as the Tenant, amdiicoes the same Permitted Use as provided unatioSe!.

d. Notice to Landlord. Landlord must be given prgitten notice of every assignment or sublettiagd failure to do so shall be a default
hereunder.

e. Prohibited Assignments/Subleases. In no evetlit thlis Lease be assignable by operation of awy #and Tenant's rights hereunder may not
become, and shall not be listed by Tenant as at aeder any bankruptcy, insolvency or reorgarzragiroceedings. Acceptance of Rent by
Landlord after any non-permitted assignment oresadgg shall not constitute approval thereof by LanadI
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f. Limitation on Rights of Assignee/Sublessee. Aisgignment or sublease for which Landlord's consaeguired shall not include the right
to exercise any options to renew the Lease Terpamkthe Premises, or similar options, unless fipakly provided for in the consent.

g. Tenant Not Released. No assignment or subldadlerslease Tenant of any of its obligations urtter Lease.

h. Landlord's Right to Collect Sublease Rents upamant Default. If the Premises (or any portiorgublet and Tenant defaults under its
obligations to Landlord, then Landlord is authodizat its option, to collect all sublease rentediy from the Sublessee. Tenant hereby
assigns the right to collect the sublease rentsiwllord in the event of Tenant default. The cditatof sublease rents by Landlord shall not
relieve Tenant of its obligations under this Leas®,shall it create a contractual relationshimieetn Sublessee and Landlord or give
Sublessee any greater estate or right to the Pesrttian contained in its Sublease.

i. Excess Rents. If Tenant assigns this Leaselieases all or part of the Premises at a rentalthat exceeds the rentals paid to Landlord,
then any such excess shall be paid over to LandiprBienant.

j- Landlord's Fees. Tenant shall pay Landlord aniatbtration fee of $1,000.00 per assignment oteage transaction for which consen
required. If Landlord assists Tenant in findingaasignee or subtenant, Landlord shall be paidsoredle fee for such assistance.

k. Unauthorized Assignment or Sublease. Any unaizbd assignment or sublease shall constitute @uttafnder the terms of this Lease. In
addition to its other remedies for Default, Landlonay elect to increase Base Rent to 150% of tlse Bent reserved under the terms of this
Lease.

19. DAMAGES TO PREMISES.

a. Landlord's Restoration Obligations. If the Binitfior Premises are damaged by fire or other cgs(i@asualty"), then Landlord shall rep
and restore the Premises to substantially the samgition of the Premises immediately prior to s@asualty, subject to the following terms
and conditions:

i. The casualty must be insured under Landlordarance policies, and Landlord's obligation ist@dito the extent of the insurance proceeds
received by Landlord. Landlord's duty to repair a@store the Premises shall not begin until rea#ifite insurance proceeds.

ii. Landlord's lender(s) must permit the insurapoeceeds to be used for such repair and restoration

ii. Landlord shall have no obligation to repaidarestore Tenant's trade fixtures, decorationgissigontents, or any Non-Standard
Improvements to the Premises.

b. Termination of Lease by Landlord. Landlord slhalVe the option of terminating the Lease if: It Premises is rendered wholly
untenantable; (ii) the Premises is damaged in wbole part as a result of a risk which is not aeekeby Landlord's insurance policies; (iii)
Landlord's lender does not permit a sufficient ami@f the insurance proceeds to be used for ragiarpurposes; (iv) the Premises is
damaged in whole or in part during the last tworged the Term; or (v) the Building containing theemises is damaged (whether or not the
Premises is damaged) to an extent of fifty per¢&@%) or more of the fair market value thereol dhdlord elects to terminate this Lease,
then it shall give notice of the cancellation ton@et within sixty (60) days after the date of thes@alty. Tenant shall vacate and surrender the
Premises to Landlord within fifteen (15) days afteipt of the notice of termination.

c. Termination of Lease by Tenant. Tenant shalktthe option of terminating the Lease if: (i) Laord has failed to substantially restore the
damaged Building or Premises within one hundredtgi¢180) days of the Casualty ("Restoration Pe)iad) the Restoration Period has not
been delayed by force majeure; and (iii) Tenanégilvandlord notice of the
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termination within fifteen 15 days after the endlué Restoration Period (as extended by any forjeune delays). If Landlord is delayed by
force majeure, then Landlord must provide Tenattit wotice of the delays within fifteen (15) daystloé force majeure event stating the
reason for the delays and a good faith estimatikeofength of the delays.

d. Tenant's Restoration Obligations. Unless tertaimhahe Lease shall remain in full force and dffand Tenant shall promptly repair,
restore, or replace Tenant's trade fixtures, déiomis, signs, contents, and any Non-Standard Ingmants to the Premises. All repair,
restoration or replacement shall be at least ts#mee condition as existed prior to the Casualtg firoceeds of all insurance carried by
Tenant on its property shall be held in trust bypdre for the purposes of such repair, restorationmeplacement.

e. Rent Abatement. If Premises is rendered whaitgnantable by the Casualty, then the Rent payablenant shall be fully abated. If the
Premises is only partially damaged, then Tenarit sbatinue the operation of Tenant's businessinart not damaged to the extent
reasonably practicable from the standpoint of pntitheisiness management, and Rent and other ctelrgltde abated proportionately to the
portion of the Premises rendered untenantable abagement shall be from the date of the Casuatiythe Premises have been substantially
repaired and restored, or until Tenant's businpssations are restored in the entire Premises,hgkigr shall first occur. However, if the
Casualty is caused by the negligence or other wabegnduct of Tenant or of Tenant's subtenantgnsees, contractors, or invitees, or their
respective agents or employees, there shall bébaement of Rent.

f. Waiver of Claims. The abatement of the Renfeeh above is Tenant's exclusive remedy againstlaad in the event of a Casualty.
Tenant hereby waives all claims against Landlorchfty compensation or damage for loss of use ofvtiwde or any part of the Premises
and/or for any inconvenience or annoyance occadibgeany Casualty and any resulting damage, ddgtnjcepair, or restoration.

20. EMINENT DOMAIN.

a. Effect on Lease. If all of the Premises arenakeder the power of eminent domain (or by convegan lieu thereof), then this Lease shall
terminate as of the date possession is taken byameemnor, and Rent shall be adjusted betweenldahand Tenant as of such date. If only
a portion of the Premises is taken and Tenant catirze use of the remainder, then this Leasenwillterminate, but Rent shall abate in a
and proportionate amount to the loss of use ocoadiby the taking.

b. Right to Condemnation Award. Landlord shall b&tked to receive and retain the entire condenomadiward for the taking of the Building
and Premises. Tenant shall have no right or clgiainst Landlord for any part of any award receilgd.andlord for the taking. Tenant shall
have no right or claim for any alleged value of timexpired portion of this Lease, or its leaselestate, or for costs of removal, relocation,
business interruption expense or any other dameggng out of such taking. Tenant, however, shallbe prevented from making a claim
against the condemning party (but not against Lamdl for any moving expenses, loss of profitstating of

12



Tenant's personal property (other than its leaskesstiate) to which Tenant may be entitled; provittied any such award shall not reduce the
amount of the award otherwise payable to Landlordtie taking of the Building and Premises.

21. ENVIRONMENTAL COMPLIANCE.

a. Environmental Laws. The term " Environmental &shall mean all now existing or hereafter enacteidsued statutes, laws, rules,
ordinances, orders, permits and regulations dcftate, federal, local and other governmental agdla¢ory authorities, agencies and bodies
applicable to the Premises, pertaining to enviramalenatters or regulating, prohibiting or othemvigaving to do with asbestos and all other
toxic, radioactive, or hazardous wastes or matemadluding, but not limited to, the Federal ClggnAct, the Federal Water Pollution
Control Act, and the Comprehensive Environmentaf®ase, Compensation, and Liability Act of 1980fram time to time amended.

b. Tenant's Responsibility. Tenant covenants angleaghat it will keep and maintain the Premisealdimes in compliance with
Environmental Laws. Tenant shall not (either withwithout negligence) cause or permit the escaispodal or release of any biologically
active or other hazardous substances, or matenalse Property. Tenant shall not allow the stor@gese of such substances or materials in
any manner not sanctioned by law or in complianite the highest standards prevailing in the indufdr the storage and use of such
substances or materials, nor allow to be brougtd tive Property any such materials or substancespexo use in the ordinary course of
Tenant's business, and then only after noticevisrgio Landlord of the identity of such substanmematerials. No such notice shall be
required, however, for commercially reasonable am®of ordinary office supplies and janitorial slipp. Tenant shall execute affidavits,
representations and the like, from time to timd,atdlord's request, concerning Tenant's best kexdyd and belief regarding the presence of
hazardous substances or materials on the Premises.

c. Tenant's Liability. Tenant shall hold Landlordd, harmless, and indemnified from any penalbe,ftlaim, demand, liability, cost, or
charge whatsoever which Landlord shall incur, orclwhandlord would otherwise incur, by reason ohaet's failure to comply with this
Section 21 including, but not limited to: (i) thest of full remediation of any contamination torfyyithe Property into the same condition as
prior to the Commencement Date and into full coamatie with all Environmental Laws; (ii) the reasdeatnst of all appropriate tests and
examinations of the Premises to confirm that thenfses and any other contaminated areas have deediated and brought into complia
with all Environmental Laws; and (iii) the reasolefees and expenses of Landlord's attorneys, eaggnand consultants incurred by
Landlord in enforcing and confirming compliancewihis Section 21.

d. Limitation on Tenant's Liability. Tenant's oldigpns under this

Section 21 shall not apply to any condition or mationstituting a violation of any EnvironmentaWsa (i) which existed prior to the
commencement of Tenant's use or occupancy of gmiBes; (i) which was not caused, in whole orantpby Tenant or Tenant's agents,
employees, officers, partners, contractors or @&t or (iii) to the extent such violation is calibg, or results from the acts or neglects of
Landlord or Landlord's agents, employees, officpastners, contractors, guests, or invitees.

e. Inspections by Landlord. Landlord and its engfagtechnicians, and consultants (collectively'haditors”) may, from time to time as
Landlord deems appropriate, conduct periodic &stsexaminations ("Audits") of the Premises to damfind monitor Tenant's compliance
with this Section 21. Such Audits shall be condddtesuch a manner as to minimize the interferevitte Tenant's Permitted Use; however in
all cases, the Audits shall be of such nature angesas shall be reasonably required by then egistichnology to confirm Tenant's
compliance with this Section 21. Tenant shall faboperate with Landlord and its Auditors in thedoct of such Audits. The cost of such
Audits shall be paid by Landlord unless an Auddlktisclose a material failure of Tenant to comyith this Section 21, in which case, the
cost of such Audit, and the cost of all subseqéerlits made during the Term and within thirty

(30) days thereafter (not to exceed two (2) suctitsiper calendar year), shall be paid for on dettgnTenant.

f. Landlord's Liability. Landlord represents andrveats that, to the best of Landlord's knowledbera are no hazardous materials on the
Premises as of the Commencement Date in violafi@mp Environmental Laws. Landlord shall indemrafyd hold Tenant harmless from
liability resulting from Landlord's violation of threpresentation and warranty.

g. Property. For the purposes of this Section 124 t¢érm "Property” shall include the Premises, dnd, all Common Areas, the real estate
upon which the Building is located; all personagerty (including that owned by Tenant); and thié goound water, and surface water of
real estate upon which the Building is located.

h. Tenant's Liability After Termination of Leaseh& covenants contained in this Section 21 shaliwithe expiration or termination of this
Lease, and shall continue for so long as Landladlits successors and assigns may be subject texpeynse, liability, charge, penalty, or
obligation against which Tenant has agreed to imdfgnhandlord under this Section 21.

22. DEFAULT.
a. Tenant's Default. Tenant shall be in defaulteurkis Lease if Tenant:
i. Fails to pay when due any Base Rent, Additioaat, or any other sum of money which Tenant isgalbéd to pay, as provided in this Le:

ii. Breaches any other agreement, covenant or atidig in this Lease and such breach is not remeditith fifteen (15) days after Landlord
gives Tenant notice specifying the breach, or ¢hsbreach cannot, with due diligence, be curediwiifteen (15) days, Tenant does 1



commence curing within fifteen (15) days and
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with reasonable diligence completely cure the Hregithin a reasonable period of time after the cegti

iii. Files any petition or action for relief undany creditor's law (including bankruptcy, reorgatian, or similar action), either in state or
federal court, or has such a petition or actiogdfiagainst it which is not stayed or vacated wittitly (60) days after filing; or

iv. Makes any transfer in fraud of creditors asred in Section 548 of the United States Bankru@oge (11 U.S.C. 548, as amended or
replaced), has a receiver appointed for its agaatsthe appointment is not stayed or vacated mittirty (30) days), or makes an assignment
for benefit of creditors.

b. Landlord's Remedies. In the event of a Tenafatulte Landlord at its option may do one or morehaf following:
i. Terminate this Lease and recover all damagesechhy Tenant's breach, including consequentiabdaemfor lost future rent;
ii. Repossess the Premises, with or without tertinigaand relet the Premises at such amount aslb@hdeems reasonable;

ii. Declare the entire remaining Base Rent andifholtal Rent immediately due and payable, such arhtaube discounted to its present vi
at a discount rate equal to the U.S. TreasurydBillote rate with the closest maturity to the reviraj term of the Lease as selected by
Landlord;

iv. Bring action for recovery of all amounts duerfr Tenant;

v. Seize and hold any personal property of Tenaoated in the Premises and assert against thea#ierefor monies due Landlord;
vi. Lock the Premises and deny Tenant access thefi#iout obtaining any court authorization; or

vii. Pursue any other remedy available in law arigg

c. Landlord's Expenses; Attorneys Fees. All realsienexpenses of Landlord in repairing, restoringgltering the Premises for reletting as
general office space, together with leasing feesadinother expenses in seeking and obtaining aTemwant, shall be charged to and be a
liability of Tenant. Landlord's reasonable attorsidges in pursuing any of the foregoing remedie# collecting any Rent or Additional
Rent due by Tenant hereunder, shall be paid byriena

d. Remedies Cumulative. All rights and remediekafdlord are cumulative, and the exercise of argysitall not be an election excluding
Landlord at any other time from exercise of a d#fé or inconsistent remedy. No exercise by Lartidrany right or remedy granted herein
shall constitute or effect a termination of thisake unless Landlord shall so elect by notice deditvéo Tenant. The failure of Landlord to
exercise its rights in connection with this Leasamy breach or violation of any term, or any sgjpsmt breach of the same or any other term,
covenant or condition herein contained shall noa eaiver of such term, covenant or condition or sulsequent breach of the same or any
other covenant or condition herein contained.

e. No Accord and Satisfaction. No acceptance bylaad of a lesser sum than the Rent, AdditionaltRenl other sums then due shall be
deemed to be other than on account of the eaitisstiiment of such payments due, nor shall anyesainent or statement on any check or
any letter accompanying any check or payment bmddes accord and satisfaction, and Landlord megpasuch check or payment without
prejudice to Landlord's right to recover the ba&n€such installment or pursue any other remedyiged in this Lease.

f. No Reinstatement. No payment of money by Tetmhfndlord after the expiration or terminationtiofs Lease shall reinstate or extend the
Term, or make ineffective any notice of terminatgwen to Tenant prior to the payment of such moidter the service of notice or the
commencement of a suit, or after final judgmenngrey Landlord possession of the Premises, Landitagl receive and collect any sums due
under this Lease, and the payment thereof shall
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not make ineffective any notice or in any manné&cifany pending suit or any judgment previousliaoted.

g. Summary Ejectment. Tenant agrees that in additiall other rights and remedies Landlord mayivban order for summary ejectment
from any court of competent jurisdiction withoutjrdice to Landlord's rights to otherwise collemts or breach of contract damages from
Tenant.

23. MULTIPLE DEFAULTS.

a. Loss of Option Rights. Tenant acknowledgesahgtrights or options of first refusal, or to exdeghe Term, to expand the size of the
Premises, to purchase the Premises or the Buildingther similar rights or options which have bgesnted to Tenant under this Lease are
conditioned upon the prompt and diligent perforneaatthe terms of this Lease by Tenant. Accordinghould Tenant default under this
Lease on two (2) or more occasions during any tevelv

(12) month period, in addition to all other remedéailable to Landlord, all such rights and opdishall automatically, and without further
action on the part of any party, expire and bemfunther force and effect.

b. Increased Security Deposit. Should Tenant defiadhe payment of Base Rent, Additional Rentay other sums payable by Tenant ut
this Lease on two (2) or more occasions duringtesgyve (12) month period, regardless of whetherdlard permits such default to be cured,
then, in addition to all other remedies otherwigailable to Landlord, Tenant shall, within ten (t@ys after demand by Landlord, post a
Security Deposit in, or increase the existing Sieggreposit to, a sum equal to three (3) monthstaliments of Base Rent. The Security
Deposit shall be governed by the terms of this eeas

c. Effect on Notice Rights and Cure Periods. Shd@dant default under this Lease on two (2) or nomeasions during any twelve (12)
month period, in addition to all other remediesilade to Landlord, any notice requirements or queeiods otherwise set forth in this Lease
with respect to a default by Tenant shall not apply

24. BANKRUPTCY.

a. Trustee's Rights. Landlord and Tenant understaatdnotwithstanding contrary terms in this Leastustee or debtor in possession under
the United States Bankruptcy Code, as amended; @bde") may have certain rights to assume or aghig Lease. This Lease shall not be
construed to give the trustee or debtor in possessiy rights greater than the minimum rights grdninder the Code.

b. Adequate Assurance. Landlord and Tenant ackmimel¢hat, pursuant to the Code, Landlord is edtiibeadequate assurances of future
performance of the provisions of this Lease. Theigmagree that the term "adequate assurancd'istialde at least the following:

i. In order to assure Landlord that any proposeibase will have the resources with which to p&ayRait payable pursuant to the provisions
of this Lease, any proposed assignee must hawierasnstrated to Landlord's satisfaction, a nethw@s defined in accordance with
generally accepted accounting principles consisteqplied) of not less than the net worth of Tenamthe Effective Date (as hereinafter
defined), increased by seven percent (7%), compatiadnually, for each year from the Effective Dthteugh the date of the proposed
assignment. It is understood and agreed that tla@dial condition and resources of Tenant were temahinducement to Landlord in enteri
into this Lease.

ii. Any proposed assignee must have been engagée itonduct of business for the five (5) yearsrmio any such proposed assignment,
which business does not violate the Use provisiomer

Section 4 above, and such proposed assignee shtithge to engage in the Permitted Use under Sedtidt is understood that Landlord's
asset will be substantially impaired if the truste®ankruptcy or any assignee of this Lease mahkgaise of the Premises other than the
Permitted Use.

c. Assumption of Lease Obligations. Any proposedgree of this Lease must assume and agree tarsenpdly bound by the provisions of
this Lease.
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25. NOTICES.

a. Addresses. All notices, demands and requedtagiord or Tenant shall be sent to the Notice Addes set forth in Section 1l, or to such
other address as a party may specify by duly ghaite.

b. Form; Delivery; Receipt. ALL NOTICES, DEMANDS ANREQUESTS WHICH MAY BE GIVEN OR WHICH ARE REQUIREDO

BE GIVEN BY EITHER PARTY TO THE OTHER MUST BE IN WIRING UNLESS OTHERWISE SPECIFIED. Notices, demands
requests shall be deemed to have been properly fvall purposes if (i) delivered against a venittreceipt of delivery, (i) mailed by
express, registered or certified mail of the Unifdtes Postal Service, return receipt requestesdage prepaid, or

(iii) delivered to a nationally recognized overriglourier service for next business day deliverthireceiving party's address as set forth
above or

(iv) delivered via telecopier or facsimile transgiim to the facsimile number listed above, withoaginal counterpart of such communicat
sent concurrently as specified in subsection (iijii) above and with written confirmation of rapeof transmission provided. Each such
notice, demand or request shall be deemed to resre feceived upon the earlier of the actual receiptfusal by the addressee or three (3)
business days after deposit thereof at any malmaorch United States post office if sent in accocgawith subsection (ii) above, and the next
business day after deposit thereof with the colfrsent pursuant to subsection (iii) above.

c. Address Changes. The parties shall notify therodf any change in address, which notificatiorsinie at least fifteen (15) days in advance
of it being effective.

d. Notice by Legal Counsel. Notices may be givemehalf of any party by such party's legal counsel.
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26. HOLDING OVER. If Tenant holds over after thepiation Date or other termination of this Leasetsholding over shall not be a
renewal of this Lease but shall create a tenansyfi¢rance. Tenant shall continue to be boundllgf she terms and conditions of this
Lease, except that during such tenancy-at-sufferdienant shall pay to Landlord (i) Base Rent ardte equal to two hundred percent
(200%) of that provided for as of the expiratiortenmination date, and (ii) any and all Operatingp&ses and other forms of Additional R
payable under this Lease. The increased Rent daudalg holding over is intended to compensate Laddartially for losses, damages and
expenses, including frustrating and delaying Lardioability to secure a replacement tenant. Ifdlard loses a prospective tenant because
Tenant fails to vacate the Premises on the Expirddiate or any termination of the Lease after raticdo so, then Tenant will be liable for
such damages as Landlord can prove because of flienaongful failure to vacate.

27. RIGHT TO RELOCATE.

a. Substitute Premises. Landlord, at its optiory substitute for the Premises other space (herezdtied "Substitute Premises™) owned by
Landlord in the same geographical vicinity befdre Commencement Date or at any time during the Teramy extension of this Lease.
Insofar as reasonably possible, the Substitute Bemnshall be of comparable quality and shall llmeemparable square foot area and a
configuration substantially similar to the Premises

b. Notice. Landlord shall give Tenant at leastys{®0) days notice of its intention to relocate &etto the Substitute Premises. This notice
will be accompanied by a floor plan of the SubstitBremises. After such notice, Tenant shall hamg10) days within which to agree with
Landlord on the proposed Substitute Premises ale$sisuch agreement is reached within such pefitiche, Landlord may terminate this
Lease at the end of the sixty (60) day periodroétfollowing the notice.

c. Upfit of Substitute Premises. Landlord agreesatastruct or alter, at its own expense, the SuitstPremises as expeditiously as possib
that they are in substantially the same conditi@t the Premises were in immediately prior to #leaation. Landlord shall have the right to
reuse the fixtures, improvements and alteratioes! irs the Premises. Tenant agrees to occupy thetifub Premises as soon as Landlord's
work is substantially completed.

d. Relocation Costs. If relocation occurs after@mmmencement Date, then Landlord shall pay Tenesd'sonable third-party costs of
moving Tenant's furnishings, telephone and compuirng, and other property to the Substitute Pesgj and reasonable printing costs
associated with the change of address.

e. Lease Terms. Except as provided herein, Temgaea that all of the obligations of this Leaseluding the payment of Rent (to be
determined on a per rentable square foot basigpplied to the Substitute Premises), will contidespite Tenant's relocation to the
Substitute Premises. Upon substantial completich@Substitute Premises, this Lease will applth&Substitute Premises as if the
Substitute Premises had been the space originadigridbed in this Lease.

f. Limitation on Landlord's Liability. Except asquided above, Landlord shall not be liable or resilole in any way for damages or injuries
suffered by Tenant pursuant to the relocation ooetance with this provision including, but not iied to, the loss of goodwill, business,
productivity or profits.
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28. BROKER'S COMMISSIONS.

a. Broker. Each party represents and warrantsetottier that it has not dealt with any real estabéer, finder or other person with respect to
this Lease in any manner, except the Broker idedtih Section 1m.

b. Landlord's Obligation. Landlord shall pay anyntoissions or fees that are payable to the Brok#r kespect to this Lease pursuant to
Landlord's separate agreement with the Broker.

c. Indemnity. Each party shall indemnify and hdid other party harmless from any and all damagsstieg from claims that may be
asserted against the other party by any other brékder or other person (including, without limiton, any substitute or replacement broker
claiming to have been engaged by indemnifying partye future), claiming to have dealt with theémnifying party in connection with this
Lease or any amendment or extension hereto, otwhay result in Tenant leasing other or enlargeatsfrom Landlord. The provisions of
this Section shall survive the termination of théase.

29. MISCELLANEOQOUS.

a. No Agency. Tenant is not, may not become, aall saver represent itself to be an agent of Lamijland Tenant acknowledges that
Landlord's title to the Building is paramount, ahdt it can do nothing to affect or impair Landlgrtitle.

b. Force Majeure. The term "force majeure" meains; flood, extreme weather, labor disputes, striek-out, riot, government interference
(including regulation, appropriation or rationingpusual delay in governmental permitting, unusigddy in deliveries or unavailability of
materials, unavoidable casualties, Act of God,tbepcauses beyond the Landlord's reasonable ¢ontro

c. Building Standard Improvements. The term "BuiglStandard Improvements" shall mean the standara®rmal construction of general
office space within the Building as specified byntéord, including design and construction standagtéctrical load factors, materials,
fixtures and finishes.

d. Limitation on Damages. Notwithstanding any otheavisions in this Lease, Landlord shall not ladlé to Tenant for any special,
consequential, incidental or punitive damages.

e. Satisfaction of Judgments Against Landlord.dfdlord, or its employees, officers, directorscklmlders or partners are ordered to pay
Tenant a money judgment because of Landlord's Hefader this Lease, said money judgment may oalgfiforced against and satisfied out
of: (i) Landlord's interest in the Building in wiiche Premises are located including the rentalimm&Eand proceeds from sale; and (i) any
insurance or condemnation proceeds received bechadsenage or condemnation to, or of, said Buildimgt are available for use by
Landlord. No other assets of Landlord or said offzaties exculpated by the preceding sentence Istdithble for, or subject to, any such
money judgment.

f. Interest. Should Tenant fail to pay any amourd tb Landlord within 30 days of the date such am@idue (whether Base Rent, Additic
Rent, or any other payment obligation), then theam due shall begin accruing interest at the s&fi8% per annum, compounded monthly,
or the highest permissible rate under applicableyusw, whichever is less, until paid.
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0. Legal Costs. Should Landlord prevail in any lggaceedings against the Tenant for breach ofpaiayision in this Lease, then Tenant sl
be liable for the costs and expenses of the Laddincluding its reasonable attorneys' fees (ariallinal levels).

h. Sale of Premises or Building. Landlord may #&l Premises or the Building without affecting thiigations of Tenant hereunder; upon
sale of the Premises or the Building, Landlord Idbalrelieved of all responsibility for the Prengsend shall be released from any liability
thereafter accruing under this Lease.

i. Time of the Essence. Time is of the essenckarperformance of all obligations under the teririhis Lease.

j. Transfer of Security Deposit. If any Securitygasit or prepaid Rent has been paid by Tenant, Ibashehay transfer the Security Deposit
prepaid Rent to Landlord's successor and upontsankfer, Landlord shall be released from any litghiior return of the Security Deposit or
prepaid Rent.

k. Tender of Premises. The delivery of a key oeotuch tender of possession of the Premises tdldahor to an employee of Landlord
shall not operate as a termination of this Lease srrrender of the Premises unless requestedtingvoy Landlord.

I. Tenant's Financial Statements. Upon requestofllord, Tenant agrees to furnish to Landlord copieTenant's most recent annual,
quarterly and monthly financial statements, auditedailable. The financial statements shall beparred in accordance with generally
accepted accounting principles, consistently agplidne financial statements shall include a balame=t and a statement of profit and loss,
and the annual financial statement shall also delu statement of changes in financial positionapptopriate explanatory notes. Landlord
may deliver the financial statements to any prospeor existing mortgagee or purchaser of the @ng.

m. Recordation. This Lease may not be recordedowithandlord's prior written consent, but Tenard &andlord agree, upon the request of
the other party, to execute a memorandum heregé&fmrding purposes.

n. Partial Invalidity. The invalidity of any portioof this Lease shall not invalidate the remairpogtions of the Lease.
0. Binding Effect. This Lease shall be binding uploa respective parties hereto, and upon theishekecutors, successors and assigns.

p. Entire Agreement. This Lease supersedes anaksaalt prior negotiations between the parties, mmdhanges shall be effective unless in
writing signed by both parties. Tenant acknowledmyes agrees that it has not relied upon any stattsynepresentations, agreements or
warranties except those expressed in this Leasethan this Lease contains the entire agreemethiegbarties hereto with respect to the
subject matter hereof.

g. Good Standing. If requested by Landlord, Tesaatl furnish appropriate legal documentation ewaiteg the valid existence in good
standing of Tenant, and the authority of any pessgning this Lease to act for the Tenant. If Tdrsigns as a corporation, each of the
persons executing this Lease on behalf of Tenagd lereby covenant and warrant that Tenant isyaadithorized and existing corporation,
that Tenant has and is qualified to do businesisarState in which the Premises are located, flgatdrporation has a full right and authority
to enter into this Lease and that each of the persimgning on behalf of the corporation is authedizo do so.

r. Terminology. The singular shall include the plyand the masculine, feminine or neuter inclutiesother.

s. Headings. Headings of sections are for converienly and shall not be considered in construiregtieaning of the contents of such
section.

t. Choice of Law. This Lease shall be interpreted enforced in accordance with the laws of theeStatvhich the Premises are located.
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u. Effective Date. The submission of this Leas&enant for review does not constitute a reservaifoor option for the Premises, and this
Lease shall become effective as a contract only tipe execution and delivery by both Landlord aeddnt. The date of execution shall be
entered on the top of the first page of this Ldaskandlord, and shall be the date on which thegasgty signed the Lease, or as otherwise
may be specifically agreed by both parties. Sudh,dmce inserted, shall be established as thedayaof ratification by all parties to this
Lease, and shall be the date for use throughaait #ase as the "Effective Date".

30. SPECIAL CONDITIONS. The following special cotidns, if any, shall apply, and where in confligtwearlier provisions in this Lease
shall control:

a. Tenant Improvements. Tenant is taking the Presiiias is”, as provided in Section Eight of thisdes except that Landlord agrees, at its
own cost and expense, to do the following priofémant's occupancy: (i) thoroughly clean the Pregjimicluding vacuuming, mopping,
cleaning windows and blinds, light fixtures, and AW returns and diffuser; (ii) repair any existingndage; (iii) refinish doors, as needed;

(iv) remove all debris. If Tenant wants improvenseot alterations to be made, in addition to theedighe same shall be made in accordance
with Section Eight of the Lease and at Tenant's aod expense. Tenant shall pay for any improvesnenéalterations made at its expense
within ten days of the receipt of an invoice fromndlord for the same.

31. ADDENDA AND EXHIBITS. If any addenda are notbdlow, such addenda are incorporated herein ane madrt of this Lease.
a. LEASE ADDENDUM NUMBER ONE - OPERATING EXPENSE B8 THROUGHS

b. EXHIBIT A - PREMISES

c. EXHIBIT B - RULES AND REGULATIONS

d. EXHIBIT C - COMMENCEMENT AGREEMENT

e. EXHIBIT D - INSURANCE CERTIFICATE
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IN WITNESS WHEREOF, Landlord and Tenant have exathis lease in four originals, all as of the dag year first above written.
TENANT:

CYBERLUX CORPORATION

a Nevada corporation

By: /'s/ Donald F. Evans

Cyberl ux Corporate Secretary

Affix Corporate Seal:
LANDLORD:

HIGHWOODS REALTY LIMITED PARTNERSHIP
a North Carolina limited partnership
By: Highwoods Properties, Inc., its general partn&aryland corporation

By: /sl Robert G Cutlip

" Robert G Qutlip, Vice President
Dat e: 1/ 20/ 04
Attest: /s/ Cynthia A Mrgan

Cynthia A. Mrgan, Assistant Secretary

Affix Corporate Seal:
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ACKNOWLEDGMENT

STATE OF (Corporation)
COUNTY OF

I, the undersigned Notary Public, certify that personally cafoeshme this day and
acknowledged that he is ecrefry of Cyberlux Corporaiton, a Nevada corponaand that by authority duly
given and as the act of the corporation, the faregmstrument was signed in its name by , as its

President, attested by as its Secretary, and sealed w
its common corporate seal.

WITNESS my hand and notarial seal, this day of ,
20
Notary Public: Name: My Commi&sipires:
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CORPORATE RESOLUTION

The undersigned hereby represent that the followsirmgcomplete and exact copy of Resolutions adidpyeTenant's Board of Directors on
, 20_

WHEREAS, Cyberlux Corporation (the "Corporation"amts to lease space from Highwoods Realty Limitadrership; and

WHEREAS, duly authorized personnel of the Corporatiave negotiated the terms and conditions oliethge of space, as set forth in a
written lease; and

WHEREAS, the Corporation's board of directors hassidered the lease of space and reviewed theewtigase and believe that it is in the
best interest of the Corporation to enter the léasspace;

NOW THEREFORE, BE IT RESOLVED, that the Board ofdgitors hereby approves the written lease in tha fresented to the Board
Directors on the date that these resolutions anptad and hereby authorizes, the Chairman of tleedBor the President or any Vice Presi
and the Secretary or any Assistant Secretary toaig delivery the lease in substantially the skborma as presented; and

BE IT FURTHER RESOLVED, that the officers of Corption are hereby authorized and empowered to takadditional action as may be
necessary or appropriate to carry out the intetth@se resolutions.

This the day of 20 , .

By:

Secretary
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LEASE ADDENDUM NUMBER ONE [BASE YEAR CALENDAR YEAR]

ADDITIONAL RENT - OPERATING EXPENSE PASS THROUGHS. For the calerygar commencing on JANUARY 1, 2005 and for ¢
calendar year thereafter, Tenant shall pay to laddhs Additional Rent, Tenant's Proportionater&lofany increase in Operating Expenses
(as hereinafter defined) incurred by Landlord'srapien or maintenance of the Building above the r@fieg Expenses Landlord incurred
during the Base Year (as hereinafter defined).

For purposes of calculating Tenant's Proportio&tare of real and personal property taxes, Landlball use the Base Year or the year in
which the Building and improvements are completed are fully assessed, whichever shall be lateraiies Proportionate Share shall be
calculated by dividing the approximately 2,405 adaie square feet of the Premises by the approxiynd®392 net rentable square feet of the
Building, which equals 2.6904%. If during any calanyear the occupancy of the rentable area dBthieling is less than 95% full, then
Operating Expenses (as hereinafter defined) wilidjested for such calendar year at a rate of 98€amancy.

For the calendar year commencing on JANUARY 1, 280& for each calendar year thereafter during #ren] Landlord shall estimate the
amount the Operating Expenses shall increase &r salendar year above the Operating Expensesr@ttduring the Base Year. Landlord
shall send to Tenant a written statement of thetenrhof Tenant's Proportionate Share of any estidhimiierease in Operating Expenses and
Tenant shall pay to Landlord, monthly, Tenant'spertonate Share of such increase in Operating Esg® Within one hundred and eighty
(180) days after the end of each calendar yeas epan as possible thereafter, Landlord shall sec@py of the Annual Statement to Tenant.
Pursuant to the Annual Statement, Tenant shaltpagandlord Additional Rent as owed or Landlordlshdjust Tenant's Rent payments if
Landlord owes Tenant a credit. After the Expiratidate, Landlord shall send Tenant the final Anr&tatement for the Term, and Tenant
shall pay to Landlord Additional Rent as owed drahdlord owes Tenant a credit, then Landlord sbayl Tenant a refund. If there is a
decrease in Operating Expenses in any subsequanbgw Operating Expenses for the Base Year ttbeadditional rent shall be due on
account of Operating Expenses, but Tenant shabh@eantitled to any credit, refund or other paynthat would reduce the amount of other
additional rent or Base Rent owed. If this Leaggires or terminates on a day other than Decembeah8th Additional Rent shall be prorated
on a 365-day calendar year (or 366 if a leap yédrpayments or adjustments for Additional Renalslhe made within thirty (30) days after
the applicable Statement is sent to Tenant.

The term "Base Year" shall mean the twelve montiodebeginning on the January 1, 2004 and endinBerember 31, 2004.

The term "Operating Expenses" shall mean all dicests incurred by Landlord in the provision ofvésgs to tenants and in the operation,
repair and maintenance of the Building and Commozaé as determined by generally accepted accouptingjples, including, but not
limited to ad valorem real and personal properkgs$ahazard and liability insurance premiums,tig#i heat, air conditioning, janitorial
service, labor, materials, supplies, equipmenttaot$, permits, licenses, inspection fees, managefees, and common area expenses;
provided, however, the term "Operating Expenseall siot include depreciation on the Building or gmoent therein, interest, executive
salaries, real estate brokers' commissions, or ettfgenses that do not relate to the operatioheoBuilding. The annual statement of
Operating Expenses shall be accounted for and texporr accordance with generally accepted accogptimciples (the "Annual Statement").
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EXHIBIT A
PREMISES



EXHIBIT B
RULES AND REGULATIONS

1. ACCESS TO BUILDING. On Saturdays, Sundays, légdidays and weekdays between the hours of 6:00 &d 8:00 A.M., access to

the Building and/or to the halls, corridors, el@vator stairways in the Building may be restricéed access shall be gained by use of a key o
electronic card to the outside doors of the Buidin_andlord may from time to time establish seagwontrols for the purpose of regulating
access to the Building. Tenant shall be responéiblproviding access to the Premises for its agyarhployees, invitees and guests at times
access is restricted, and shall comply with alhssgcurity regulations so established.

2. PROTECTING PREMISES. The last member of Tenatedve the Premises shall close and securelydbbdoors or other means of entry
to the Premises and shut off all lights and equipnrethe Premises.

3. BUILDING DIRECTORIES. The directories for the igling in the form selected by Landlord shall bediexclusively for the display of
the name and location of tenants. Any additionah@aand/or name change requested by Tenant talaykd in the directories must be
approved by Landlord and, if approved, will be pded at the sole expense of Tenant.

4. LARGE ARTICLES. Furniture, freight and otherdaror heavy articles may be brought into the Bogdinly at times and in the manner
designated by Landlord and always at Tenant'sresf@onsibility. All damage done to the Building, fitirnishings, fixtures or equipment by
moving or maintaining such furniture, freight otieles shall be repaired at Tenant's expense.

5. SIGNS. Tenant shall not paint, display, inscribaintain or affix any sign, placard, picture, adisement, name, notice, lettering or
direction on any part of the outside or insidehaf Building, or on any part of the inside of thefises which can be seen from the outside of
the Premises, including windows and doors, withbatwritten consent of Landlord, and then only sname or names or matter and in such
color, size, style, character and material as $teafirst approved by Landlord in writing. Landlpmgithout notice to Tenant, reserves the right
to remove, at Tenant's expense, all matters otlaer that provided for above.

6. COMPLIANCE WITH LAWS. Tenant shall comply withl applicable laws, ordinances, governmental ordenegulations and applicable
orders or directions from any public office or bduwving jurisdiction, whether now existing or heater enacted with respect to the
Premises and the use or occupancy thereof. Tehaltn®t make or permit any use of the Premisesvtirectly or indirectly is forbidden t
law, ordinance, governmental regulations or ordatiction of applicable public authority, whichasnbe dangerous to persons or proper
which may constitute a nuisance to other tenants.

7. HAZARDOUS MATERIALS. Tenant shall not use or perto be brought into the Premises or the Buildamy flammable oils or fluids,
any explosive or other articles deemed hazardopsitsons or property, or do or permit to be doneaa or thing which will invalidate, or
which, if brought in, would be in conflict with angsurance policy covering the Building or its og#on, or the Premises, or any part of
either, and will not do or permit to be done anythin or upon the Premises, or bring or keep angthtierein, which shall not comply with
rules, orders, regulations or requirements of aggmization, bureau, department or body havinggliction with respect thereto (and Tenant
shall at all times comply with all such rules, aigjeegulations or requirements), or which shaltéase the rate of insurance on the Building,
its appurtenances, contents or operation.

8. DEFACING PREMISES AND OVERLOADING. Tenant shatit place anything or allow anything to be plagethie Premises near the
glass of any door, partition, wall or window thaayrbe unsightly from outside the Premises. Tenaalt aot place or permit to be placed any
article of any kind on any window ledge or on thx&eeor walls; blinds, shades, awnings or othenfsof inside or outside window ventilat
or similar devices shall not be placed in or alibatoutside windows in the Premises except to xtenéthat the character, shape, color,
material and make thereof is approved by LandIdeshant shall not do any painting or decoratingh Premises or install any floor
coverings in the Premises or make, paint, cut diridio, or in any way
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deface any part of the Premises or Building withinigach instance obtaining the prior written conigé Landlord. Tenant shall not overload
any floor or part thereof in the Premises, or awjlity in the Building or any public corridors etevators therein by bringing in or removing
any large or heavy articles and Landlord may diagxt control the location of safes, files, andb#tler heavy articles and, if considered
necessary by Landlord may require Tenant at itees@ to supply whatever supplementary supportsaaneto properly distribute the
weight.

9. OBSTRUCTION OF PUBLIC AREAS. Tenant shall nohether temporarily, accidentally or otherwise, wllanything to remain in, place
or store anything in, or obstruct in any way, aidewalk, court, hall, passageway, entrance, orshgparea. Tenant shall lend its full
cooperation to keep such areas free from all obstruand in a clean and sightly condition, and enall supplies, furniture and equipment as
soon as received directly to the Premises, and stwade all such items and waste (other than wastéomarily removed by Building
employees) that are at any time being taken frarPtiemises directly to the areas designated fpodad. All courts, passageways, entrances,
exits, elevators, escalators, stairways, corriduals and roofs are not for the use of the genarhlic and Landlord shall in all cases retair
right to control and prevent access thereto bpealsons whose presence, in the judgment of Landétial be prejudicial to the safety,
character, reputation and interest of the Building its tenants; provided, however, that nothingihecontained shall be construed to prevent
such access to persons with whom Tenant dealsnattiki normal course of Tenant's business so losg@spersons are not engaged in
illegal activities.

10.ADDITIONAL LOCKS. Tenant shall not attach, orrpet to be attached, additional locks or similavides to any door or window, char
existing locks or the mechanism thereof, or makpesmit to be made any keys for any door other thase provided by Landlord. Upon
termination of this Lease or of Tenant's possesdienant shall immediately surrender all keys ®Phemises.

11.COMMUNICATIONS OR UTILITY CONNECTIONS. If Tenardesires signal, alarm or other utility or simi&rvice connections
installed or changed, then Tenant shall not instathange the same without the approval of Lagland then only under direction of
Landlord and at Tenant's expense. Tenant shalhatall in the Premises any equipment which reguirgreater than normal amount of
electrical current for the permitted use withow #dvance written consent of Landlord. Tenant sisadértain from Landlord the maximum
amount of load or demand for or use of electricatent which can safely be permitted in the Premitaking into account the capacity of the
electric wiring in the Building and the Premisesl dine needs of other tenants in the Building, aedaht shall not in any event connect a
greater load than that which is safe.

12.0FFICE OF THE BUILDING. Service requirementsi@nant will be attended to only upon applicatiothat office of Highwoods
Properties, Inc. Employees of Landlord shall nafgren, and Tenant shall not engage them to do amnkwutside of their duties unless
specifically authorized by Landlord.

13.RESTROOMS. The restrooms, toilets, urinals, esmiand the other apparatus shall not be useahfppurpose other than that for which
they were constructed, and no foreign substanemykind whatsoever shall be thrown therein. Theeese of any breakage, stoppage or
damage resulting from the violation of this rulakle borne by the Tenant whom, or whose emploge&svitees, shall have caused it.

14.INTOXICATION. Landlord reserves the right to éxae or expel from the Building any person whothia judgment of Landlord, is
intoxicated, or under the influence of liquor ougs, or who in any way violates any of the Ruled Regulations of the Building.

15.NUISANCES AND CERTAIN OTHER PROHIBITED USES. Tamt shall not (a) install or operate any interrmhbustion engine, boile
machinery, refrigerating, heating or air condititmapparatus in or about the Premises; (b) engegeyi mechanical business, or in any
service in or about the Premises or Building, extiepse ordinarily embraced within the Permittea @s specified in Section 3 of the Lease;
(c) use the Premises for housing, lodging, or steepurposes; (d) prepare or warm food in the Psembr permit food to be brought into the
Premises for consumption therein (heating coffekiadividual lunches of employees excepted) exbgpxpress permission of Landlord;
place any radio or television antennae on the oo or in any part of the inside or outside & Building other than the inside of the
Premises, or place a musical or sound producirtguim&nt or device inside or outside the Premiseshwmay be heard outside the Premises;
(f) use any power source for the operation of aquigment or device other than dry cell batterieslectricity; (g) operate any electrical
device from which may emanate waves that couldfierte with or



impair radio or television broadcasting or recepfi@m or in the Building or elsewhere; (h) bringpermit to be in the Building any bicycle,
other vehicle, dog (except in the company of acbperson), other animal or bird,;

(i) make or permit any objectionable noise or amoemanate from the Premises; (j) disturb, hasdiit or canvass any occupant of the
Building; (k) do anything in or about the Premisdsich could be a nuisance or tend to injure theitagon of the Building; (i) allow any
firearms in the Building or the Premises excem@sroved by Landlord in writing.

16.SOLICITATION. Tenant shall not canvass otheit#s in the Building to solicit business or conitibns and shall not exhibit, sell or
offer to sell, use, rent or exchange any producteovices in or from the Premises unless ordipanhbraced within the Tenant's Permitted
Use as specified in

Section 3 of the Lease.

17.ENERGY CONSERVATION. Tenant shall not waste &leity, water, heat or air conditioning and agré@sooperate fully with Landlor
to insure the most effective operation of the Buaifs heating and air conditioning, and shall dloivathe adjustment (except by Landlord's
authorized Building personnel) of any controls.

18.BUILDING SECURITY. At all times other than norirtausiness hours the exterior Building doors aritesntry door(s) must be kept
locked to assist in security. Problems in Buildargl suite security should be directed to Landltr@{18/872-4924.

19.PARKING. Parking is in designated parking arealy. There shall be no vehicles in "no parkinghes or at curbs. Handicapped spaces
are for handicapped persons only and the Policai®ent will ticket unauthorized (unidentified) san handicapped spaces. Landlord
reserves the right to remove vehicles that do aotaly with the Lease or these Rules and RegulatiodsTenant shall indemnify and hold
harmless Landlord from its reasonable exercisbedd rights with respect to the vehicles of Teaadtits employees, agents and invitees.

20.JANITORIAL SERVICE. The janitorial staff will move all trash from trashcans. Any container ordsoeft in hallways or apparently
discarded unless clearly and conspicuously laleledNOT REMOVE may be removed without liability tahdlord. Any large volume of
trash resulting from delivery of furniture, equipmheetc., should be removed by the delivery comp@eyant, or Landlord at Tenant's
expense. Janitorial service will be provided afteurs five (5) days a week. All requests for tremhoval other than normal janitorial servi
should be directed to Landlord at 919/872-4924.

21.CONSTRUCTION. Tenant shall make no structurahtarior alterations of the Premises. All struefuand nonstructural alterations and
modifications to the Premises shall be coordin#iteaugh Landlord as outlined in the Lease. Comgletnstruction drawings of the
requested changes are to be submitted to Landtdtsl designated agent for pricing and constructiopervision.
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EXHIBIT C
COMMENCEMENT AGREEMENT AND LEASE AMENDMENT NUMBER O NE

This COMMENCEMENT AGREEMENT AND LEASE AMENDMENT NUMBER ONE (the "First Amendment"), made and enten¢adl &s

of this day of , 2001, ruyketween HIGHWOODS REALTY LIMITED PARTNERSHIP North Carolina
limited partnership, with its principal office at30 Smoketree Court, Suite 600, Raleigh, North [Te&@7604 ("Landlord") and
,a corpoyatith its principal office at ("Tenant™);

WITNESSETH:

WHEREAS, Tenant and Landlord entered into thatatefitease Agreement dated (the "Ledsespace designated as Si
, comprising approximately restaljuare feet, in the Buildoogted a
, City of , County of , State of
and

WHEREAS, the parties desire to amend the Rent Stbeuhd further alter and modify said Lease inrttamner set forth below,

NOW, THEREFORE, in consideration of the mutual tmdprocal promises herein contained, Tenant amdiload hereby agree that Si
Lease hereinafter described be, and the sameabyarodified in the following particulars, effectias of :

1. Lease Term. Section Three of the Lease, entifledn”, is amended to provide that the term ofltbase by and between Landlord and
Tenant actually commenced on he "@ommencement Date"). The initial term of sa@se shall terminate on
(the "Expiration Date"). Sec8pentitled "Term", and all references to the Geancement Date and Expiration D

are hereby amended.
2. Base Rent. Section Five of the Lease, entiteht"”, and related definitions are amended asvisiio

A. Base Rent. Subsection 1(e) entitled "Base Reistamended to provide that the Base Rent fofdren shall be $ , instead of
$ .

B. Rent Schedule. The rent schedule provided irs&etion 1(e) shall be replaced with the followiegtrschedule:

3. Miscellaneous. Unless otherwise defined heddirtapitalized terms used in this First Amendnshdll have the same definitions ascribed
to them in the Lease.

4. Lease Effectiveness. Except as modified and detkhy this First Amendment, the Lease shall rerimafall force and effect.
IN WITNESS WHEREOF, Landlord and Tenant have caubedAgreement to be duly executed, as of theatayyear first above written.
Tenant:

a corporation

By: Name
Title:

Date:

Attest: etbegr

Corporate Seal:
LANDLORD:

HIGHWOODS REALTY LIMITED PARTNERSHIP
a North Carolina limited partnership
By: Highwoods Properties, Inc., its general partn&aryland corporation

By: Rfiesiden




Date:

Attest: sistast Secretary
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EXHIBIT D
EXAMPLE OF INSURANCE CERTIFICATE



EXHIBIT 99.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of Cyberlbarporation (the Company) on Form 10-QSB for teeqa ending March 31, 2004, as
filed with the Securities and Exchange Commissioithe date hereof (the Report), I, DONALD F. EVANGSairman and Chief Executive
Officer, certify, pursuant to 18 U.S.C. ss.1350adepted pursuant to ss.906 of the Sarbanes-Oxdeytifat:

(1) The Report fully complies with the requiremeatsSection 13(a) or 15(d) of the Securities ExajeAct of 1934; and

(2) The information contained in the Report faplgsents, in all material respects, the finanaaldition and result of operations of the
Company.

Date: My 20, 2004

/'s/ Donald F.. Evans

Donal d F. Evans

Chairman and Chief Executive Officer



EXHIBIT 99.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of CYBERLWORPORATION(the Company) on Form 10-QSB for thequkending March 31,
2004, as filed with the Securities and Exchange @@sion on the date hereof (the Report), I, DAVIDIMDWNING, Chief Financial
Officer, certify, pursuant to 18 U.S.C. ss.1350adepted pursuant to ss.906 of the Sarbanes-Oxdeyti#at:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities ExafeAct of 1934; and:

(2) The information contained in the Report faplgsents, in all material respects, the finana@aldition and result of operations of the
Company.

May 20, 2004

/'s/ David D. Downi ng

David D. Downi ng
Treasurer and Chief Financial Oficer
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