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PART I - NOTIFICATION UNDER REGULATION A

Item 1. Significant Parties

I (a) (b) Directors and Officers.Name and Address Position(s) Held

I Mr.Richard P.Burgoon, Jr. President & Chief Executive OfficerCyber Holdings, Inc. Corporate Secretary

11626 Timberlake Drive

SanDiego, California 92131

Mr. Phillip G. Plourde Chief Operations Officer

Cyber Holdings, Inc. Member, Board of Directors

I 11626 Timberlake DriveSanDiego, California 92131

Mr. R.Scott Lentz Advisory Controller

Cyber Holdings, Inc.

11626 Timberlake Drive

SanDiego, California 9213

I Mr. Michael Maguire Chief Technology Officer

Cyber Holdings, Inc.

11626Timberlake Drive

SanDiego, California 92131

I
Mr. Ryan Oxford Chief Creative Officer

i Cyber Holdings, Inc. Member, Board of Directors11626Timberlake Drive

I SanDiego, California 92131

Cate Gilman Member and Chair, Board of Directors

Cyber Holdings, Inc.

11626 Timberlake Drive

SanDiego, California 92131
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I
Mark Seremet Member, Board of Directors

Cyber Holdings, Inc.

11626 Timberlake Drive

SanDiego, California 92131

Scott G.Hutton Member, Board of Directors

Cyber Holdings, Inc.

11626 Timberlake Drive

SanDiego, California 92131

(c) General Partners of the Issuer N/A

I (d) (e) Recorded and Beneficial owners of 5 percent or more of any class of the issuer's equity securities.

I The following provides the names and addressesof each of the Cyber Holdings, Inc. affiliates who own 5% or moreof any class of our preferred or common stock:

Name and Address of Sharesof Voting Stock of Percentageof Total Voting of

Record Owner Record Owned Record Owned

Mr. Philip G.Plourde Preferred 0%

(1) (2) (3) Common 14.9%

I Nipoj & Kamilla Parmprome Preferred 0%(4) Common 15.3%

I Mr. Richard P.Burgoon, Jr. Preferred 0%(5) (6) Common 12.3%

Mr. Barry M. Soper Preferred 0%

(7) Common 8.7%

Ms. Kathy Pennington Preferred 0%

(8) Common 7.7%

(1) Mr. Phillip G.Plourde is the Chief Operations Officer of Cyber Holdings, Inc.
(2) Mr. Phillip G.Plourde is a Member of the Board of Directors for Cyber Holdings, Inc.

I (3) Address: 917 Crescent Falls St.,HendersonNevada 89011(4) Address: 35175 PashalPlace, Wildomar California 92595
(5) Mr. Richard P.Burgoon, Jr. is the Chief Executive Officer for Cyber Holdings, Inc.

I (6) Address: 11626 Timberlake Drive San Diego California 92131(7) Address: PO Box 19756, SanDiego California 92159
(8) Address: 528 Via De Valle, Unit F,SolanaBeach California 92075

I
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I
(f) Promoters of the issuer

Company: Broker-Dealer:

I Cyber Holdings, Inc. Alternative Securities Market, LLC
11626Timberlake Drive 4050 Glencoe Avenue
SanDiego, California 92131 Marina Del Rey, CA 90292
Phone: 1-855-997-2013 Phone: (213) 407-4386

I http://www.cyberholdingsinc.net http://www.ASMGCorp.comhttp://www.WarZoneSecure.com Legal@AlternativeSecuritiesMarket.com
http://www.WareZoneGirls.com

(g) Affiliates of the Issuer. None.

(h) Counsel and Underwriters for Company.

Underwriter:

I Alternative Securities Markets Group Corporation
4050 Glencoe Avenue
Marina Del Rey, California 90292
Email: Legal@ASMMarketsGroup.com

I
(i) through (m) None

I
Item 2.Application of Rule 262.

I
(a) (b) None of the persons identified in response to Item 1 are subject to any of the disqualification provisions set forth in Rule
262 and, asa result, no such application for a waiver if disqualification hasbeen applied for, accepted or denied.

I
Item 3. Affiliate Sales.

None of the proposed offering involves the resale of securities by affiliates of the issuer.

Item 4. Jurisdictions in which Securities are to be offered.

(a) The Securities to beoffered in connection with this proposed offering shall be offered by:

I Broker Dealer:Alternative Securities Market, LLC
A Wholly Owned Subsidiary ofAlternative Securities Markets Group Corporation

I California Registered Broker-DealerBroker-Dealer Corporate:
Alternative Securities Market, LLC

I 4050 Glencoe Avenue
Marina Del Rey, California 90292
Website: http://www.ASMGCorp.com

I
Page 4



I
I Mr. StevenJoseph Muehler, Chief Executive OfficerDirect: (213) 407-4386

Email: Legal(älAlternativeSecuritiesMarket.com

(b) The Securities in this proposed offering shall be offered in the following jurisdictions (but not limited to), subject
to qualification in each State,as necessary:

• California

Although the Company is not using a selling agent or finder in connection with this Offering, it will use a website as

I an online portal and information management tool in connection with the Offering. The Website is owned and
operated by Alternative Securities Market, Inc., a Wholly Owned subsidiary of Alternative Securities Markets
Group Corporation. The Alternative Securities Market, LLC is the exclusive Broker-Dealer for all Issuers on the
Alternative Securities Market. The Alternative Securities Market can be accessedat: http://www.ASMGCorp.com.

I This Offering Circular will be furnished to prospective Investors upon their request via electronic PDF format andwill be available for viewing and download 24 hours per day, 7 daysper week on the website.

I In order to subscribe to purchase the Units, a prospective Investor must complete, sign and deliver the executed
Subscription Agreement, Investor Questionnaire and Form W-9 to Cyber Holdings, Inc.and wire or mail funds for
its subscription amount in accordance with the instructions included in the Subscription Package.

I The Investing Section of the Website Hosting this Offering will be coded to only allow accessto invest to those
prospective Investors that reside in jurisdictions where the Offering is registered and meet any State-Specific
Investor Suitability Standards.

Item 5.Unregistered Securities Issued or Sold Within One Year.

I Within the past year the Company has issued 574,999 units of Common Stock and 574,999 warrants to purchase
sharesof Common Stock in conjunction with the sale of Units asdescribed in Item 6 below. The total cashproceeds
to the Company resulting from these activities are $162,500. As of the date of Qualification of this Registration
Statement, the Company will have 11,583,525 Sharesof Common Stock Issue and Outstanding

I
Name & Address Amount Owned Prior to Offering Amount Owned After Offering

i Mr. Phillip G.PlourdeCyber Holdings, Inc. Common Stock: 2,305,000 Shares(19.89%) Common Stock: 2,305,000 Shares(11.14%)
11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

SanDiego, California 92131

Nipoj & Kamilla Pamprome

I Cyber Holdings, Inc. Common Stock: 2,375,000 Shares(20.5%) Common Stock: 2,375,000 Shares(11.48%)
I1626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

SanDiego, California 92131

I Mr. Richard P.Burgoon, Jr.Cyber Holdings, Inc. Common Stock: 1,900,000 Shares (16.4%) Common Stock: 1,900,000 Shares(9.19%)
I1626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

SanDiego, California 92131

Mr. Barry M.Soper Common Stock: 1,345,000 Shares(11.61%) Common Stock: 1,345,000 Shares(6.5%)

I Cyber Holdings, Inc. Preferred Stock: No Shares Preferred Stock: No Shares
11626Timberlake Drive
San Diego, California 92131
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I
I Ms. Kathy Pennington

Cyber Holdings, Inc. Common Stock: 1,200,000 Shares(10.35%) Common Stock: 1,200,000 Shares (5.8%)
I1626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

San Diego, California 92131

I (*) Alternative SecuritiesMarkets Group Corporation Common Stock: 571,300 (4.46%) Common Stock: 571,300 Shares(2.76%)
Advisor / Shareholder Preferred Stock: No Shares Preferred Stock: No Shares

I 4050 Glencoe Avenue
Marina Del Rey, CA 90292

(*) Upon qualification of this Registration Statement, the Company will issue 571,300 (FIVE HUNDRED SEVENTY-ONE

I THOUSAND THREE HUNDRED) sharesof its Common Stock to the following providers of service to the Company underSection 4(a)(2) of the Securities Act of 1933, as amended. Mr. Steven J.Muehler is the Controlling Shareholder and Chief
Executive Officer of Alternative Securities Markets Group Corporation

I Item 6.Other Present or Proposed Offerings.

I In 2012, the Company secured $112,000 via the sale of 14 Units. Each Unit provides to the purchasers thereofCommon Stock, Warrants and Notes. In 2013, the Company secured (a) $50,000 via the sale of 10 Units (separate
and distinct from the first offering) and $112,500 via the sale of 4.5 Units (separate and distinct from the second

I offering). Each Unit provides to the purchasersthereof Common Stock and Warrants.Total shares issuedfrom thesefinancing rounds were as follows: 1,321,661 sharesCommon Stock, par value $0.001
per share,and 1,578,337 Warrants to purchase 1,578,337 sharesof Common stock, par value $0.001per share.The

I first seed offering of 14 Units also included a Unit Note that provides for re-payment of up to $94,000 on or before3Q 2015; however, basedupon the parametersof the Unit Note,we believe that few, if any, Unit repaymentswill be
made as the Unit Note allows for use of the cash-repayment (plus additional incentives) for exercise of the warrants
issued in that financing. On an as-issued, fully diluted basis, with 100% exercise of Warrants, these prior rounds

I would involve issuance of 2,899,998 sharesof our Common Stock, $0.001 par value. None of the Warrants fromany of the prior raiseshave been exercised as of the date of this Memorandum.

I The issuanceof all the foregoing shareswas in reliance of the exception from registration afforded by Section 4(2)
of the Securities Act of 1933, as amended.

No application is currently being prepared for the Company's Securities to be admitted to the Official Listing and

I trading on any regulated market. No application is being prepared to include the Securities to trading on an "Over-
the-Counter" or "OpenMarket", though the Company intends to submit an S-1 or Form 10 Filing within TWELVE
MONTHS of the close of this securities offering. There can be no assurancethat a liquid market for the Securities
will develop or, if it does develop, that it will continue. If a market does develop, it may not be liquid. Therefore,

I investors may not be able to sell their Securities easily or at prices that will provide them with yield comparable tosimilar investments that have a developed secondary market. Illiquidity may have a severely adverse effect on the
market value of the Securities and investors wishing to sell the Securities might therefore suffer losses.

REMAINDER OF PAGE IS LEFT BLANK INTENTIONALLY
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I
Item 7.Marketing Arrangements.

There is a Broker-Dealer marketing arrangement with respects to this offering, with the Alternative Securities Market, LLC, and
its details are part of the Exhibits of this Registration Statement.

There are no other marketing arrangementswith respects to this offering.

I The Offering is on a "Best Efforts" basis and is being offered directly by the Company through its Officers and Directors, and my
Licensed Members of Alternative Securities Market, LLC.

There are no plans to stabilize the market for the securities to be offered.

I Item 8.Relationship with Issuer of Experts Named in Offering Statement. None.

Item 9.Use of a Solicitation of Interest Document.

I The Company has not used a publication, whether or not authorized by Rule 254, prior to the filing of thisnotification.

I
I

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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I
PART II - OFFERING CIRCULAR

I Cyber Holdings, Inc.
Corporate:

Cyber Holdings, Inc.
11626 Timberlake Drive

San Diego California 92131

http://www.cyberholdingsinc.net & http:llwww.WarZoneSecure.com

& http:llwww.WarZoneGirls.com

1-858-382-4533

Best Efforts Offering of 9,100,000Shares of Common Stock

Offering Price per Share of Common Stock: $0.25

Minimum Offering: 2,400,000Shares of Common Stock

Maximum Offering: 9,100,000Shares of Common Stock

I Investing in the Company's Common Stock Units involves risks, and you should not invest unlessyou can afford to
lose your entire investment. See"Risk Factors" beginning on page 13.

The proposed sale will begin as soon as practicable after this Offering Circular has been qualified by the Securities and
Exchange Commission. The Offering will close upon the earlier of (1) the sale of 9,100,000 Common Stock Shares, (2) One

I Year from the date this Offering begins, or (3) a date prior to one year from the date this Offering begins that is so determined by
the Company's Management (the "Offering Period").

COMPLETE DETAILS ABOUT THE COMMON STOCK BEING OFFERED THROUGH THIS OFFERING CAN BE

FOUND ON PAGES 8_FROFTHIS REGISTRATION STATEMENT.

I DATED: FEBRUARY 10*,2015
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I THESE SECURITIES ARE OFFERED PURSUANT TO AN EXEMPTION FROM REGISTRATION WITH THESECURITIES AND EXCHANGE COMMISSION; HOWEVER, THE COMMISSION HAS NOT MADE AN
INDEPENDENT DETERMINATION THAT THE SECURITIES BEING OFFERED ARE EXEMPT FROM

I REGISTRATION. THE SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF
OR GIVE ITS APPROVAL TO ANY SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT
PASS UPON THE ACCURACY OR COMPLETENESS OF ANY OFFERING CIRCULAR OR OTHER SELLING
LITERATURE.

I
THE SECURITIES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,AS AMENDED
(THE "SECURITIES ACT"), OR APPLICABLE STATE SECURITIES LAWS, AND ARE BEING OFFERED AND

I SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF THESE LAWS.THE
SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE
COMMISSION OR ANY STATE REGULATORY AUTHORITY NOR HAS THE COMMISSION OR ANY STATE
REGULATORY AUTHORITY PASSED UPON OR ENDORSED THE MERITS OF THE OFFERING OR THE

I ACCURACY OR ADEQUACY OF THIS OFFERING CIRCULAR. ANY REPRESENTATION TO THE CONTRARY
IS UNLAWFUL.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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SHARES 1 - 9,100,000

Number of Offering Commission Proceeds to
Securities Offered Price Company
(1)

Total Minimum 2,400,000 $600,000 $60,000 $540,000

Total Maximum 9,100,000 $2,275,000 $227,500 $2,047,500

We are oKering a max mtun of 9,100,000 Common S ck Unit at he pr ce indicated S Terms o
Offering."
(2) We intend to use "Alternative Securities Market, LLC", a California Broker-Dealer,for this Offering.

THIS OFFERING CIRCULAR CONTAINS ALL OF THE REPRESENTATIONS BY THE COMPANY

CONCERNING THIS OFFERING, AND NO PERSON SHALL MAKE DIFFERENT OR BROADER STATEMENTS
THAN THOSE CONTAINED HEREIN. INVESTORS ARE CAUTIONED NOT TO RELY UPON ANY
INFORMATION NOT EXPRESSLY SET FORTH IN THIS OFFERING CIRCULAR.

THE U.S.SECURITIES AND EXCHANGE COMMISSION DOES NOT PASS UPON THE MERITS OF ANY

SECURITIES OFFERED OR THE TERMS OF THE OFFERING, NOR DOES IT PASS UPON THE ACCURACY OR
COMPLETENESS OF ANY OFFERING CIRCULAR OR SELLING LITERATURE. THESE SECURITIES ARE
OFFERED UNDER AN EXEMPTION FROM REGISTRATION; HOWEVER, THE COMMISSION HAS NOT MADE
AN INDEPENDENT DETERMINATION THAT THESE SECURITIES ARE EXEMPT FROM REGISTRATION.

INVESTMENT IN SMALL BUSINESSES INVOLVES A HIGH DEGREE OF RISK, AND INVESTORS SHOULD
NOT INVEST ANY FUNDS IN THIS OFFERING UNLESS THEY CAN AFFORD TO LOOSE THEIR ENTIRE

I INVESTMENT. IN MAKING AN INVESTMENT DECISION, INVESTORS MUST RELY ON THEIR OWNEXAMINATION OF THE ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS
INVOLVED.

NO PERSON HAS BEEN AUTHORIZED TO GIVE ANY INFORMATION OR TO MAKE ANY

W REPRESENTATIONS IN CONNECTION WITH THE OFFER MADE BY THIS OFFERING CIRCULAR, NOR HAS
ANY PERSON BEEN AUTHORIZED TO GIVE ANY INFORMATION OR MAKE ANY REPRESENTATION
OTHER THAN THOSE CONTAINED IN THIS OFFERING CIRCULAR, AND IF GIVEN OR MADE, SUCH

I INFORMATION OR REPRESENTATIONS MUST NOT BE RELIED UPON. THIS OFFERING CIRCULAR DOESNOT CONSTITUTE AN OFFER TO SELL OR SOLICITATION OF AN OFFER TO BUY IN ANY JURISDICTION IN
WHICH SUCH OFFER OR SOLICITATION WOULD BE UNLAWFUL OR ANY PERSON TO WHO IT IS
UNLAWFUL TO MAKE SUCH OFFER OR SOLICITATION. NEITHER THE DELIVERY OF THIS OFFERING
CIRCULAR NOR ANY SALE MADE HEREUNDER SHALL, UNDER ANY CIRCUMSTANCES, CREATE AN
IMPLICATION THAT THERE AS HAS BEEN NO CHANGE IN THE AFFAIRS OF OUR COMPANY SINCE THE
DATE HEREOF.

THIS OFFERING CIRCULAR MAY NOT BE REPRODUCED IN WHOLE OR IN PART. THE USE OF THIS
OFFERING CIRCULAR FOR ANY PURPOSE OTHER THAN AN INVESTMENT IN SECURITIES DESCRIBED
HEREIN IS NOT AUTHORIZED AND IS PROHIBITED.

THIS OFFERING IS SUBJECT TO WITHDRAWAL, CANCELLATION, OR MODIFICATION BY THE COMPANY
AT ANY TIME AND WITHOUT NOTICE. THE COMPANY RESERVES THE RIGHT IN ITS SOLE DISCRETION
TO REJECT ANY SUBSCRIPTION IN WHOLE OR IN PART NOTWITHSTANDING TENDER OF PAYMENT OR
TO ALLOT TO ANY PROSPECTIVE INVESTOR LESS THAN THE NUMBER OF SECURITIES SUBSCRIBED FOR

I BY SUCH INVESTOR.THE OFFERING PRICE OF THE SECURITIES IN WHICH THIS OFFERING CIRCULAR RELATES HAS BEEN
DETERMINED BY THE COMPANY AND DOES NOT NECESSARILY BEAR ANY SPECIFIC RELATION TO THE

I ASSETS, BOOK VALUE OR POTENTIAL EARNINGS OF THE COMPANY OR ANY OTHER RECOGNIZED
CRITERIA OF VALUE.

I
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I
i NASAA UNIFORM LEGEND:

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN EXAMINATION OF THE

I ISSUER AND THE TERMS OF THE OFFERING, INCLUDING THE MERITS AND RISKS INVOLVED. THESE

SECURITIES HAVE NOT BEEN RECOMMENDED BY THE FEDERAL OR STATE SECURITIES COMMISSION
OR REGULATORY AUTHORITY. FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT
CONFIRMED THE ACCURACY OR DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY

I REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE. THESE SECURITIES ARE SUBJECT TO
RESTRICTIONS ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD

EXCEPT AS PERMITTED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, AND THE APPLICABLE
STATE SECURITIES LAWS, PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. INVESTORS
SHOULD BE AWARE THAT THEY WILL BE REQUIRED TO BEAR THE FINANCIAL RISKS OF THIS
INVESTMENT FOR AN INDEFINITE PERIOD OF TIME.

I FOR ALL RESIDENTS OF ALL STATES:THE UNITS OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,AS
AMENDED, OR THE SECURITIES LAWS OF CERTAIN STATES AND ARE BEING OFFERED AND SOLD IN

I RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF SAID ACT AND SUCH LAWS.
THE INTERESTS ARE SUBJECT IN VARIOUS STATES TO RESTRICTION ON TRANSFERABILITY AND
RESALE AND MAY NOT BE TRANSFERRED OR RESOLD EXCEPT AS PERMITTED UNDER SAID ACT AND
SUCH LAWS PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. THE SECURITIES HAVE NOT

I BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION, ANY STATE
SECURITIES COMMISSION OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING
AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THIS OFFERING OR THE ACCURACY OR

ADEQUACY OF THE OFFERING CIRCULAR. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY
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I
Investment Highlights

i Target Market and Customer Demographics. Over 5,000,000 online Gamers currently play First Person Shooter
(FPS) matches; FPS Gamers are our target customer base. These participants are demographically diverse, with
disposable income sufficient to participate in the Company's offerings. The average age of FPS Gamers is 35,with
an averageannual income of $50,000. Forty-Seven percent (47%) of participants are female. These Gamers spend

I approximately six hours per week playing FPS matches.Intellectual Property. The Company's anti-cheat technology includes one issued patent and one pending patent
application/trade secret that we believe provide for a robust, competitively defensible anti-cheat technology

I framework. To our knowledge, the Company offers the only PC-FPS tournament site with server-side anti-cheatsoftware that does not require downloading and installation on participants' computers. Three of our trademarks
have beenregistered in the United States,and a fourth is in condition for registration.

I First-Mover Advantage. We believe that no other company currently offers online Gamers the ability to competefor cashprizes in acheat-free environment.

Limited R&D Expenses. Research and Development expenses are projected to be less than 10% of gross revenue

I beginning in 2015-2016. R&D spending is anticipated to be limited to enhancementsin both our service offering bythe addition of more game titles and to the anti-cheat technology, andthe incremental cost of hosting matches and
tournaments. The Company does not develop or market specific game titles.

I Vendor Neutrality. The Company anticipates launching matches based upon the most popular game titles publishedby several different gaming vendors. New titles will be added and supported on a regular basis as determined by
market demand.

I Highly Scalable Business. The Company's anti-cheat algorithms can be leveraged across multiple game titles andtournament formats. The Company believes that the high degree of automation associated with our anti-cheat
technology means that the incremental cost associated with adding additional titles is minimized.

I Commercialization Risk. The Company's anti-cheat technology for the initial game titles has been fully developedand tested. The Company's websites have been fully developed. Beta testing has beencompleted. Live match beta
testing has beenconducted.

I Partnerships. The Company's vendor-neutral platform provides for incremental opportunities to partner with PChardware companies and vendor-sponsored tournaments (none of which are included in the Company's financial
projections).

I Executive Team and Board. The Company's executive team and Board include individuals with extensiveexperience in PC-based FPS gaming participation, FPS management site development, intellectual property creation,
technology company commercialization, business operations, Initial Public Offerings and achieving successful exits
for investors.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY.
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ITEM 3.SUMMARY INFORMATION, RISK FACTORS AND DILUTION

I Investing in the Company's Securities is very risky. You should be able to bear a complete loss of yourinvestment You should carefully consider the following factors, including those listed in this Securities Offering.

Online Gaming Technologies Industry Risks

Online Gaming Technologies Industry investments are subject to varying degreesof risk. The yields available from

I equity investments in Online Gaming Technologies Industry Companies depends on the amount of income earned
and capital appreciation generated by the company as well as the expensesincurred in connection therewith. If any
of the Company's products, services or assets does not generate income sufficient to meet operating expenses,the
Company's Common Stock value could adversely be affected. Income from, and the value of, the Company's

I Products, Services and Assets may be adversely affected by the general economic climate, the General OnlineGaming Market Conditions such as oversupply of related products or a reduction in demand for Online Gaming
products in the areas in which the Company's Products, Services and Assets are located, competition from other

i Online Gaming Companies, and the Company's ability to provide adequate Online Gaming Products. Revenues
from the Company's Products, Services and Assets are also affected by such factors such as the costs of product
production and operations, aswell as global and national market conditions.

I Because Online Gaming Technology Industry investments are relatively illiquid, the Company's ability to vary its
asset portfolio promptly in response to economic or other conditions is limited. The relative illiquidity of its
holdings could impede the Company's ability to respond to adverse changes in the performance of its Products and
Assets. No assurancecan be given that the fair market value of the Products and Services Produced or Assets

I Acquired by, or produced by the Company will not decrease in the future. Investors have no right to withdrawaltheir equity commitment or require the Company to repurchase their respective Common Stock interests and the
transferability of the Common Stock Units is limited. Accordingly, investors should be prepared to hold their

I investment interest until the Company is dissolved and its assetsare liquidated.

It Has Not Been Determined by Legal Proceedings or Federal/State Legislation If Our Online Gaming Offering
May Constitute Illegal Internet Gambling

Online gambling is illegal or highly regulated in only a few states (such as Nevada). We believe that our online
gaming offering on our website located at htpp://www.warzonesecure.com does not constitute internet or online

I gambling under what is commonly referred to as the "Dominant Factor Test." We describe and discuss theDominant Factor Test in our Offering Memorandum under the section entitled WarZone Secure Is Not Internet

Gambling: Games of Skill versus Games of Chance. However, to our knowledge, no court or Federal or State

I Legislature has made a determination as to whether or not our service offering, or similar service offerings, would orwould not constitute internet "gambling". If a court or legislative body where to determine that our service offering
(or similar service offerings) does constitute illegal internet "gambling," we could face fines and/or termination of
our service offering. In either case, our ability to continue our service offering at htpp://www.warzonesecure.com

I would most likely cease,resulting in a termination of our entire business operations and the complete loss of anyinvestment in the Company. We can provide no assurancesthat a court and/or legislative body may not at some
point in the future determine that our service offering at htpps://www.warzonesecure.com (or similar service

I offerings) does constitute illegal internet "gambling".

We Have Not Sought or Obtained Legal Counsel for an Analysis of the Potential Applicability of the "Dominant
Factor Test" To Our Service Offering

We discuss the Dominant Factor Test in the Section of our Offering Memorandum entitled, "WarZone Secure Is Not

Internet Gambling: Games of Skill versus Games of Chance" and on Appendix B. These discussions and analyses

I have not been conducted by nor reviewed by legal counsel, and are therefore not to be construed as "legal opinions"of legal counsel. If our non-legal analyses are deemed to be incorrect and a legal authority such as court or

i
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I
I administrative agency determines that our non-legal analysis is incorrect, i.e.,that the Dominant Factor Test does

not apply to our service offering at https://warzonesecure.com or that it does apply,but that our service offering is
gambling under the Dominant Factor Test, our service offering could be construed as illegal internet gambling. If

I any of these were to occur, our business operations and service offering at https://warzonesecure.com could beterminated or enjoined from continuation, and/or the Company could face financial penalties. If any of these events
were to occur,our ability to continue our service offering at htpps://www.warzonesecure.com would most likely
cease, resulting in a termination of our entire business operations and the complete loss of any investment in the

I Company. Although believed to be true and accurate, we can provide no assurancesthat our non-legal analysesunder the section of our Of fering Memorandum entitled "WarZone Secure Is Not Internet Gambling: Games of Skill
versus Games of Chance" and/or Appendix B are legally accurate.

Our WarZone Secure Service Offering Has Age and Residence Restrictions That May Be Ignored by Users and
Potential Customers

Because our preferred method of transacting payments is via credit card, we require that potential customers of our
service offering be at least 18 years of age. In addition, six states within the United States of America currently

prohibit the use of money to pay to play online video games (Arizona, Arkansas,Illinois, Iowa, Louisiana,and
Maryland). As a condition of using our service offering, we notify potential customers about these limitations and
inform them that if they are under the age of 18 and/or live in one of these six states, they cannot use our service

offering. However, there can be no guarantee that potential customers of our service offering will honor these

I restrictions becauseit is very difficult to accurately verify the correctness of information provided to us. Under theTerms of Service located on our website at https://warzonesecure.com/tos we notify potential users of our website
that if a customer is determined to have violated these restrictions, they will be banned from using the website and

I forfeit all payments made as well as all prizes won. We also specifically limit the liability of the Company (and
various individuals) in the event that a banned customer objects to such an approach taken by us. However, we can
provide no assurancesthat a state or other governmental agencymay fine us or seekto terminate our service offering
if aresident of sucha state violates either of theserestrictions. In such an event, any such fines or limitations would

I most likely result in a termination of our entire business operations and the complete loss of any investment in theCompany. In addition, we can provide no assurances that a customer banned from using our website based on these
restrictions will not ignore the limitations on our liability and seeklegal redress in a court of law. If such a lawsuit
or lawsuits were initiated against us, the costs in responding to anddefending ourselves may be prohibitive, resulting

I in the possible cessation of our business operations and the possible complete loss of any investment in theCompany.

Our Assumptions about Customer Retention via Free Credits May Not be Correct

While acquiring a customer is essential to any business, keeping the customer involved via continual purchasing is

I essential for our success. If we are unable to retain a significant number of our paying customer to buy Credits andplay Matches, our financial projections may be subject to revision andmay not prove to be asproposed.

WeMay Not be able to Commercially Develop our Technologies

We have concentrated our resources on development of our proprietary anti-cheat software and our WZS

I website. Our ability to generate revenue and operate profitably will depend on our being able to launch our WZS
website, andattract, secureand retain paying players to and on the WZS website. We cannot guarantee that our anti-
cheat software will be sufficient to warrant approval by those who try and use our WZS website and participate in
the Matches that we offer. Even if our anti-cheat software performs as expected, there is no guarantee that it will be

I perceived as adding sufficient value to the gaming process relative to competing technologies, web-sites andMatches. Without adoption by those who play the types of games amenable to use on our WZS website, our WZS
website will have limited commercial potential which will likely result in the loss of your entire investment.

I
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Our Ability to SucceedDepends on our Ability to Grow our Business and Achieve Profitability

The introduction of new products and services, and expansion of our distribution channels will contribute
significantly to our operational results, and we will continue to develop new and innovative ways to manufacture our

I products and expand our distribution in order to maintain our growth and achieve profitability. Our futureoperational successand profitability will dependon anumber of factors, including, but not limited to:

• Our ability to manage costs;

• The increasing level of competition in the Online Gaming Technology Industry;

• Our ability to continuously offer new and improved products;

• Our ability to maintain efficient, timely and cost-effective production and delivery of our products;

• The efficiency and effectiveness of our sales and marketing efforts in building product and brand

I awareness;
• Our ability to identify and respond successfully to emerging trends in the Online Gaming Technology

Industry;

• The level of consumer acceptanceof our products;

• Regulatory compliance costs; and

• General economic conditions andconsumer confidence.

We may not be successful in executing our growth strategy, and even if we achieve targeted growth, we may not be
able to sustain profitability. Failure to successfully execute any material part of our growth strategy would
significantly impair our future growth and our ability to attract and sustain investments in our business.

I If We Fail to Promote and Maintain our Brand in the Market, our Business, Operating Results, FinancialCondition, and our Ability to Attract Customers will be Materially Adversely Affected

Our success depends on our ability to create and maintain brand awareness for our product offerings. This may

I require a significant amount of capital to allow us to market our products and establish brand recognition andcustomer loyalty. Many of our competitors in this market are larger than us and have substantially greater financial
resources.Additionally, many of the companies offering similar products have already established their brand
identity within the marketplace. We can offer no assurancesthat we will be successful in establishing awarenessof

I our brand allowing us to compete in this market. The importance of brand recognition will continue to increasebecauseof low barriers of entry to the industries in which we operate may result in an increased number of direct
competitors. To promote our brands, we may be required to continue to increase our financial commitment to

I creating and maintaining brand awareness.We may not generate a corresponding increase in revenue to justify these
costs.

Development Stage Business

The Company was formed as a Delaware Stock Corporation in June of20l1. Accordingly, the Company has only a
limited history upon which an evaluation of its prospects and future performance can be made. The Company's

I proposed operations are subject to all business risks associated with new enterprises. The likelihood of theCompany's success must be considered in light of the problems, expenses,difficulties, complications, and delays
frequently encounteredin connection with the expansion of a business,operation in a competitive industry, and the

I continued development of advertising, promotions and a corresponding customer base. There is a possibility thatthe Company could sustain losses in the future. There can be no assurancesthat Cyber Holdings, Inc. will operate
profitably.

I
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Inadequacy of Funds

Gross offering proceeds of a maximum of $2,275,000 may not be realized. Management believes that proceeds
from a fully-subscribed Offering will capitalize and sustain the Company sufficiently to allow for the

I implementation of the Company's Business Plans. If only a fraction of this Offering is sold, or if certainassumptions contained in Management's business plans prove to be incorrect, the Company may have inadequate

funds to fully develop its business.

I
Competition

I Competition exists for Online Gaming Technology Products in most markets, including all sectors in which theCompany intends to operate. The Company may be competing for sales with entities that have substantial greater
economic and personnel resources than the Company. These entities may also generally be able to accept more risk
than the Company can manage. Competition from other Companies in the Online Gaming Technology Industry

I may reduce the number of suitable prospective direct to consumer sales opportunities. See"COMPETITION/POTENTIALPARTNERS.".

Dependence on Management

In the early stages of development the Company's business will be significantly dependent on the Company's

I management team. The Company's success will be particularly dependent upon the services of Mr. Richard P.Burgoon, Jr., the Company's Chief Executive Officer; Mr. Phillip G. Plourde, the Company's Chief Operations
Officer; and Mr. Michael G. Maguire, the Company's Chief Technology Officer.

I
Risks of Borrowing

i Although the Company does not intend to incur any additional debt from the investment commitments provided in
this offering, should the company obtain securebank debt in the future, possible risks could arise. If the Company
incurs additional indebtedness, a portion of the Company's cash flow will have to be dedicated to the payment of
principal and interest on such new indebtedness. Typical loan agreementsalso might contain restrictive covenants,

I which may impair the Company's operating flexibility. Such loan agreementswould also provide for default undercertain circumstances, such as failure to meet certain financial covenants. A default under a loan agreement could
result in the loan becoming immediately due and payable and,if unpaid, a judgment in favor of such lender which

I would be senior to the rights of members of the Company. A judgment creditor would have the right to foreclose on
any of the Company's assets resulting in a material adverseeffect on the Company's business,operating results or
financial condition.

Unanticipated Obstaclesto Execution of the Business Plan

The Company's businessplans may change significantly. Many of the Company's potential business endeavors are

I capital intensive and may be subject to statutory or regulatory requirements. Management believes that theCompany's chosen activities and strategiesare achievable in light of current economic and legal conditions with the
skills, background, and knowledge of the Company's principals and advisors. Management reserves the right to

i make significant modifications to the Company's stated strategiesdepending on future events.

Management Discretion as to Use of Proceeds

The net proceeds from this Offering will be used for the purposes described under "USE OF PROCEEDS." The
Company reserves the right to use the funds obtained from this Offering for other similar purposes not presently
contemplated which it deemsto be in the best interests of the Company and its Investors in order to addresschanged

I circumstances or opportunities. As a result of the foregoing, the success of the Company will be substantiallydependent upon the discretion and judgment of Management with respect to application and allocation of the net

i
I Page16



I
I proceeds of this Offering. Investors for the Units offered hereby will be entrusting their funds to the Company'sManagement, upon whose judgment and discretion the investors must depend.

Minimum Amount of Capital to be Raised

The minimum amount of Securities that need to be sold in this offering for the Company to accessthe investment

I funds is $600,000.After the Minimum Amount of Capital required to be reached, all Investor funds will betransferred from the Company's Escrow Account with Bank of America to the Company's Business Account with
Bank of America. The Company cannot assureyou that subscriptions for the entire Offering will be obtained. The
Company has the right to terminate this offering of Securities at any time, regardlessof the number of Securities thatI have sold. If the Offering terminates before the offering minimum is achieved, or if any prospective Investor's
subscription is rejected, all funds received from such Investors will be returned without interest or deduction. The
Company's ability to meet financial obligations, cashneeds,and to achieve objectives, could be adversely affected if
the entire offering of Securities is not fully subscribed.

1 Management Discretion as to Useof ProceedsThe net proceeds from this Offering will be used for the purposes described under "USE OF PROCEEDS." The

Company reserves the right to use the funds obtained from this Offering for other similar purposes not presently

I contemplated which it deems to be in the best interests of the Company and its Investors in order to addresschanged
circumstances or opportunities. As a result of the foregoing, the successof the Company will be substantially

dependent upon the discretion and judgment of Management with respect to application and allocation of the net
proceeds of this Offering. Investors for the Units offered hereby will be entrusting their funds to the Company's
Management, upon whose judgment and discretion the investors must depend.

I Unanticipated Obstaclesto Execution of the Business PlanThe Company's business plans may change significantly. Many of the Company's potential business endeavorsare
capital intensive and may be subject to statutory or regulatory requirements. Management believes that the

I Company's chosenactivities and strategies are achievable in light of current economic and legal conditions with the
skills, background, and knowledge of the Company's principals and advisors. Management reserves the right to
make significant modifications to the Company's stated strategies depending on future events.

Control by Management

As of February 1st, 2015 the Company's Managers own approximately 37.1% of the Company's outstanding

I Common Stock and 0% of the Company's Preferred Stock on a fully-diluted basis. Upon completion of thisOffering, the Company's Management will own approximately 22.9% of the outstanding Common Stock of the
Company and 0% of the outstanding Preferred Stock of the Company on a fully-diluted basis. Investors will have

I the ability to control either a vote of the Company's Managers or any appointed officers. See "COMPANY
MANAGERS" section.

Return ofProfits

The Company has never declared or paid any cash dividends on its Common Stock.The Company currently intends
to retain future earnings, if any,to finance the expansion of the Company's Operations and Holdings.As a result, the
Company does not anticipate paying any cashdividends to its Common Stock Holders for the foreseeablefuture.
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No Assurances of Protection for Proprietary Rights; Reliance on Trade Secrets

In certain cases, the Company may rely on trade secrets to protect intellectual property, proprietary technology and
processes,which the Company has acquired, developed or may develop in the future. There can be no assurances

I that secrecy obligations will be honored or that others will not independently develop similar or superior products ortechnology. The protection of intellectual property and/or proprietary technology through claims of trade secret

status has been the subject of increasing claims and litigation by various companies both in order to protect

I proprietary rights as well as for competitive reasons even where proprietary claims are unsubstantiated. Theprosecution of proprietary claims or the defense of such claims is costly and uncertain given the uncertainty and
rapid development of the principles of law pertaining to this area.The Company, in common with other investment

funds, may also be subject to claims by other parties with regard to the use of intellectual property, technology
information and data, which may be deemed proprietary to others.

1 The Company's Continuing as a Going Concern Depends Upon FinancingSince inception, none of the individuals involved in the development of the Company or our service offerings has
received any salary or promises of deferred compensation; proceeds raised by the Company have been primarily

I used for development of our service offerings and pre-marketing initiatives. Our current monthly burn rate is lessthan $1,000 and we have sufficient resources to make these payments through December 31,2015. If the Company
does not raise sufficient working capital and continues to experience pre-operating losses, there will most likely be

I substantial doubt asto its ability to continue as a going concern. Because the Company has generated no revenue, all
expenditures during the development stage have beenrecorded aspre-operating losses.Revenueoperations have not
commenced because the Company has not raised the necessary capital to fund sales, marketing and operating

expensesassociatedwith commercialization of the Company's service offering.

I
Broker - Dealer Sales of Units

I The Company's Common Stock Units are not included for trading on any exchange, andthere can be no assurancesthat the Company will ultimately be registered on any exchange. The NASDAQ Stock Market, Inc. has recently
enacted certain changes to the entry and maintenance criteria for listing eligibility on the NASDAQ SmallCap

I Market. The entry standards require at least $4 million in net tangible assets or $750,000 net income in two of the
last three years. The proposed entry standards would also require a public float of at least 1 million shares, $5
million value of public float, a minimum bid price of $2.00per share, at least three market makers, and at least 300
shareholders. The maintenance standards(as opposed to entry standards) require at least $2 million in net tangible

I assetsor $500,000 in net income in two of the last three years, a public float of at least 500,000 shares,a $1 millionmarket value of public float, a minimum bid price of $1.00per share,at least two market makers, and at least 300
shareholders.

I No assurancecan be given that the Common Stock Units of the Company will ever qualify for inclusion on theNASDAQ System or any other trading market until such time as the Managers deem it necessary. As a result, the

Company's Common Stock Units are covered by a Securities and Exchange Commission rule that opposes

I additional salespractice requirements on broker-dealers who sell such securities to persons other than establishedcustomers and qualified investors. For transactions covered by the rule, the broker-dealer must make a special
suitability determination for the purchaser and receive the purchaser's written agreement to the transaction prior to

the sale. Consequently, the rule may affect the ability of broker-dealers to sell the Company's securities and will
also affect the ability of members to sell their units in the secondary market.

I Secondary MarketNo application is currently being prepared for the Company's Securities to be admitted to the Official Listing and
trading on any regulated market. No application is being prepared to include the Securities to trading on an "Over-

I the-Counter" or "Open Market", though the Company intends to submit an S-1 or Form 10 Filing within TWELVE
MONTHS of the close of this securities offering. There can be no assurancethat a liquid market for the Securities
will develop or, if it does develop, that it will continue. If a market does develop, it may not be liquid. Therefore,
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I investors may not be able to sell their Securities easily or at prices that will provide them with yield comparable tosimilar investments that have a developed secondary market.Illiquidity may have a severely adverse effect on the

market value of the Securities and investors wishing to sell the Securities might therefore suffer losses.

I
Certain Factors Related to Our Common Stock

Because the Company's Common Stock may be considered a "penny stock," a shareholder may have dg]ìculty
selling shares in the secondary trading market.

I The Company's Common Stock Units may be subject to certain rules and regulations relating to "penny stock"(generally defined as any equity security that has a price less than $5.00per share, subject to certain exemptions).
Broker-dealers who sell penny stocks are subject to certain "sales practice requirements" for sales in certain

I nonexempt transactions (i.e., sales to persons other than established customers and institutional "qualifiedinvestors"), including requiring delivery of a risk disclosure document relating to the penny stock market and
monthly statements disclosing recent price information for the penny stocks held in the account, and certain other

restrictions.For as long as the Company'sCommon Stock is subject to the rules on penny stocks,the market
liquidity for such securities could be significantly limited. This lack of liquidity may also make it more difficult for

W the Company to raise capital in the future through salesof equity in the public or private markets.

I The price of the Company's Common Stock may be volatile, and a shareholder's investment in the Company'sCommon Stock could suffer a decline in value.

I There could be significant volatility in the volume and market price of the Company's Common Stock, and thisvolatility may continue in the future. The Company's Common Stock may be listed on the OTCQB, OTCQX,
OTCBB, The Bermuda BSX Exchange, the London Stock Exchange's AIM Market, the Canadian TSX Venture
Exchange or TMX Exchange, the Irish Stock Exchange, the Frankfurt Stock Exchange and / or the Berlin Stock

i Exchange, where each hasa greater chancefor market volatility for securities that trade on thesemarkets as opposedto a national exchange or quotation system. This volatility may be causedby a variety of factors, including the lack
of readily available quotations, the absenceof consistent administrative supervision of "bid" and "ask" quotations
and generally lower trading volume. In addition, factors such as quarterly variations in our operating results, changes
in financial estimates by securities analysts or our failure to meet our or their projected financial and operating
results, litigation involving us, general trends relating to the Online Gaming Industry, actions by governmental
agencies,national economic and stock market considerations as well as other events and circumstances beyond our

I control could have a significant impact on the future market price of our Common Stock and the relative volatility ofsuchmarket price.

Dilution

The Company, for businesspurposes, may from time to time issue additional shares,which may result in dilution of

I existing shareholders. Dilution is a reduction in the percentage of a stock caused by the issuance of new stock.Dilution can also occur when holders of stock options (such as company employees) or holders of optionable
securities exercise their options. When the number of sharesoutstanding increases,each existing stockholder will

I own a smaller, or diluted, percentageof the Company, making each share less valuable. Dilution may also reduce
the value of existing sharesby reducing the stock's earnings per share. There is no guarantee that dilution of the
Common Stock will not occur in the future.

Compliance with Securities Laws

I The Company's Securities are being offered for sale in reliance upon certain exemptions from the registration
requirements of the Securities Act and other applicable state securities laws. If the sale of Securities were to fail to
qualify for these exemptions, purchasers may seek rescission of their purchases of Securities. If a number of
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purchasers were to obtain rescission, we would face significant financial demands, which could adversely affect the- Company as a whole, as well asany non-rescinding purchasers.

Offering Price

The price of the Securities offered has been arbitrarily established by our current Managers, considering such
matters as the state of the Company's business development and the general condition of the industry in which it
operates. The Offering price bears little relationship to the assets,net worth, or any other objective criteria.

Projections: Forward Looking Information

Management has prepared projections regarding anticipated financial performance. The Company's projections are
hypothetical and based upon a presumed financial performance of the Company, the addition of a sophisticated and
well funded marketing plan, and other factors influencing the business.The projections arebased on Management's
best estimate of the probable results of operations of the Company and the investments made by management,based
on present circumstances, and have not been reviewed by independent accountants and/or auditing counsel. These
projections are based on several assumptions, set forth therein, which Management believes are reasonable. Some
assumptions, upon which the projections are based, however, invariably will not materialize due the inevitable

occurrence of unanticipated events and circumstances beyond Management's control. Therefore, actual results of
operations will vary from the projections, and such variances may be material. Assumptions regarding future

I changesin salesand revenues are necessarily speculative in nature. In addition, projections do not and cannot take
into account such factors as general economic conditions, unforeseenregulatory changes,the entry into a market of
additional competitors, the terms and conditions of future capitalization, and other risks inherent to the Company's
business. While Management believes that the projections accurately reflect possible future results of operations,
those results cannot be guaranteed.

I NOTICE REGARDING AGREEMENT TO ARBITRATETHIS OFFERING MEMORANDUM REQUIRES THAT ALL INVESTORS ARBITRATE ANY DISPUTE
ARISING OUT OF THEIR INVESTMENT IN THE COMPANY. ALL INVESTORS FURTHER AGREE THAT

I THE ARBITRATION WILL BE BINDING AND HELD IN THE STATE OF CALIFORNIA, IN THE COUNTY
OF LOS ANGELES. EACH INVESTOR ALSO AGREES TO WAIVE ANY RIGHTS TO A JURY TRIAL. OUT
OF STATE ARBITRATION MAY FORCE AN INVESTOR TO ACCEPT A LESS FAVORABLE SETTLEMENT
FOR DISPUTES. OUT OF STATE ARBITRATION MAY ALSO COST AN INVESTOR MORE TO
ARBITRATE A SETTLEMENT OF A DISPUTE.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY.
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ITEM 4. PLAN OF DISTRIBUTION

A maximum of 9,100,000 Common Stock Sharesare being offered to the public at $0.25per Share. The Offering

I will commence promptly after the date of this Offering Circular and will close upon the earlier of (1) the sale of9,100,000 Common Stock shares,(2) One Year from the date this Offering begins, or (3) a date prior to one year
from the date this Offering begins that is so determined by the Company's Management (the "Offering Period").

I A minimum of $600,000 must be invested prior to the Company having access to the Investment Proceeds. Amaximum of $2,275,000 will be received from the offering. No Securities are being offered by any selling
shareholders. The Company will receive all proceeds from the sale of Securities after the minimum of $600,000 has

I been reached. If the Offering terminates before the offering minimum is achieved, or if any prospective Investor'ssubscription is rejected, all funds received from such Investors will be Promptly Refunded without interest or
deduction.

I The Offering is on a "Best Efforts" basis and is being offered directly by the Company's Management, withoutcompensation, and through a California Registered Broker-Dealer, Alternative Securities Market, LLC, which has
entered into a Participating Broker-Dealer Agreement with the Company. There are no plans to stabilize the market

I for the Securities to be offered. Investors can purchase Securities directly from the Company by completing aSubscription. Securities can be purchasedby check, money order, or bank wire transfer. Investors should call the
Company for bank wire transfer instructions should they choose that method of payment for Securities.

I The Company, and the Broker-Dealer, will use a website as an online portal and information management tool inconnection with the Offering. The Website is owned and operated by Alternative Securities Markets Group, Inc., the
parent company of the Company's Broker Dealer. The website can be viewed at http:www.ASGMCorp.com.

This Offering Circular will be furnished to prospective Investors upon their request via electronic PDF format and
will be available for viewing and download 24 hours per day,7 daysper week on the website.

I In order to subscribe to purchase the Securities, a prospective Investor must complete, sign and deliver the executedSubscription Agreement, Investor Questionnaire and Form W-9 to Cyber Holdings, Inc. and either mail or wire
funds for its subscription amount in accordancewith the instructions included in the Subscription Package.

The Investing Section of the website hosting this Offering will be coded to only allow accessto invest to those
prospective Investors that reside in jurisdictions where the Offering is registered and meet any state-specific Investor
suitability standards.

The Company reserves the right to reject any Investor's subscription in whole or in part for any reason. If the
Offering terminates or if any prospective Investor's subscription is rejected, all funds received from such Investors
will be returned without interest or deduction.

In addition to this Offering Circular, subject to limitations imposed by applicable securities laws, we expect to use
additional advertising, sales and other promotional materials in connection with this Offering. These materials may
include public advertisementsand audio-visual materials, in each caseonly as authorized by the Company. Although
these materials will not contain information in conflict with the information provided by this Offering and will be
prepared with a view to presenting a balanced discussion of risk and reward with respect to the Securities, these

I materials will not give a complete understanding of this Offering, the Company or the Securities and are not to beconsidered part of this Offering Circular. This Offering is made only by means of this Offering Circular and
prospective Investors must read and rely on the information provided in this Offering Circular in connection with
their decision to invest in the Securities.
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ITEM 5.USE OF PROCEEDS TO ISSUER

The Company seeksto raise maximum gross proceeds of $2,275,000 from the sale of Securities in this Offering.

I The Company intends to apply these proceeds substantially as set forth herein, subject only to reallocation byCompany Management in the best interestsof the Company.

I A. Sale of Company Common Stock UnitsCategory Maximum Percentage of Minimum Percentage of
Proceeds Total Proceeds Proceeds Proceeds

I Proceeds from Sale of $2,047,500 90% $600,000 90%Securities

B. Offering Expenses

Category Maximum Percentage of Minimum Percentage of
Proceeds Total Proceeds Proceeds Proceeds

Offering Expenses $227,500 10% $60,000 10%

Footnotes:

Includes estimated memorandum preparation, filing, printing, legal, accounting and other feesand expensesrelated
to the Offering, including Broker-Dealer Commissions.

I This Offering is being sold by the Managing Members and Directors of the Company. No compensatory salesfeesor related commissions will be paid to suchManaging Members.

I
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ITEM 6.DESCRIPTION OF BUSINESS

Business: Cyber Holdings, Inc. ("CHI" or the "Company"), a Delaware corporation operating and qualified to do

I business in California and formed in June 2011, is an internet-based commercialization-stage entertainmentorganization focused on the design and implementation of personal computer (PC) online, First-Person-Shooter
(FPS) world-wide Matches for participants (PC Gamers) through its WarZone Secure® ("WZS") web site, located
at http://www.warzonesecure.com.

The WZS website is configured for FPS games such as Valve'sTM "Counterstrike Global Offensive" series1. First-

Person Shooter is a video game genre that allows the PC Gamer to experience combat through a first-person
perspective; i.e.,the PC Gamer experiences the action through the eyes of a protagonist-avatar. FPS games are a
fast growing segmentof the video-game market, with anestimated 5 million PC-based players worldwide.

We believe that the core demographics of FPS Gamers will drive the financial results of our business. While the

stereotypical view of a Gamer is often a young teenage boy sitting alone on a Friday night in a basement playing

these games, in actuality, the demographics are much more profound. The average age of a FPS Gamer is 30,with
median income is about $50,000, and the Male/Female breakdown is 53%/47% . Critically, on average, Gamers
spend about 6 hours per week playing video games. These Gamers also spend thousands of dollars per year on

I equipment. This is a market niche that is not only underappreciated, but all but ignored. We expect to change thatwith WZS.

CHI provides organized online PC FPS Matches where PC Gamers may compete as individuals, small teams or as

I Large, Organized Teams (sometimes referred to by Gamers as "Clans"3) in cheat-free competitions to win cashandprizes. To our knowledge, we are the only online site in the world that offers Matches in a cheat-free environment
for both individuals/small teams andClans".

I Matches held on the WZS website are provided via dedicated gaming servers which are housed in data centerslocated within the United States of America and Germany. PC Gamers who compete in WZS Matches can be
located virtually anywhere in the world. Much in the same way that sports teams may pay a fee to use a playing
field and hire referees to compete with other teams, regardless of the sport, CHI provides a virtual "playing field"
and virtual "referees" where PC Gamers can compete online with other PC Gamers using games that they already
own or possess.

Importantly, CHI is not providing the actual gamesthemselves, but rather a safe, secure and cheat-free virtual arena
(via our proprietary, patent-pending Win With Honor® anti-cheat technology) on which these games can be played
and prizes won. Our forum allows PC Gamers to compete for cash and other prizes with reduced concerns about
cheating, a rampant cottage business in the gaming industry which has all but prevented any type of online Matches

I from being adopted by PC Gamers or actively promoted by the developers of the games. To our knowledge, othergaming sites require Gamers to own a console such asthe Microsoft® "Xbox" or Sony® "PlayStation". We do not.
Our Matches can be played via a PC connected to the internet, with no needfor any console device.

I We also operate a companion website, WarZone Girls®, located at http://www.warzonegirls.com. Based upon thedemographics of PC Gamers, nearly half of whom are female, we provide online graphic novels (comic books)
based upon a story-line and all- female protagonists that are intended to direct PC Gamers to our main website. We
view the WarZone Girls graphic novel/comic book website as primarily a marketing tool for the WarZone Secure

i Valve is neither affiliated with, nor an investor in, CHI.

2 Data and related information cited in document.

3 "Clans" are large, coordinated groups of often very focused, dedicated and intense Gamers. Clans can

I range in size from 25 to several hundred members. In general, Clans exist to compete with other Clans. Clansoften have their own dedicated websites and logos. Clans are no different than sport teams, for example the San
Diego ChargersTM or the Boston Red SoxTM.

4 Our Organized Team Matches are configured differently than our Individual and Small Team Matches,
with different participation numbers, entry fees, prizes and fees.
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I site, and indeed, the last page of each issue is a full-page advertisement for WZS. If the series securesa following,

our goal for WZG would be to out-license the characters for merchandising, as well as explore the potential for
animated or live-action shorts or films.

I
Matches: CHI does not provide the PC games to the PC Gamers. The games are already owned or available to the

I PC Gamers. Rather, CHI, through its WZS website, provides a secure, virtual "arena" on which the games are
played. Our commercial launch (April 2014) comprises over 100 different Match-types for 7 of the most popular
FPS game titles, including both the CounterStrikeTM and TeamFortressTM series. Our WZS website is coded, such
that we can readily add new titles to our system on a regular basis and apply our anti-cheat technology to the new

I titles. We plan on adding a few new titles approximately every six months. We segregatethe Match-types into fivecompetitive categories: FreeZoneTM, with no entry fee (intended to attract new users to try our website); Standard,
with a $0.25entry fee per Gamer; Skill-Based, with a $2.50entry fee per Gamer; High-Value, with a $5.00entry fee

I per Gamer; and Organized Team-Match, with an $4.00entry fee per Team Members. Our Matches are designed
based upon the way FPS Gamers already compete, such as "King of the Hill" and "Capture the Flag." Except for
FreeZone and Standard (which provide no cash prizes and limited credits for winners), each Match provides up to
three cashprizes (which can also be taken by the winner in the form of playing credits), with the cashprize (or credit
equivalent) for 3rd place being RO leSs than the Match entry fee, and with 2nd and 1"prizes being correspondingly

greater. In addition, every Gamer who completes a WZS Match (except for FreeZone) receives free playing credits
that can be accumulated and used for Match entry fees. On average, we expect to generate an approximate 48%
margin on all Matches (grossMatch fees, lesscashprizes and the cash value of free participation credits).

Anti-Cheat Technology: Cheating is rampant in this sector. Indeed, custom or commercial PC-software that

I allows players to cheat and gain an unfair advantage over other players, commonly referred to as "cheats", are oftensimultaneously releasedby third parties when the video gamesamenable for play on our website are released.

To prevent cheating and prevent the use of cheats, CHI utilizes proprietary and patent-pending multi-level

I algorithms for detecting, catching and deterring cheating during each Match. One such patent is owned by us andissued in September 2013; the second has been filed and id pending. We believe that our anti-cheat technology is
the unique differentiator between CHI and all other tournament sites, the vast majority being console-based (using,

I for example, Xbox® and other proprietary platforms) and most often conducted in stadium-like settings where the
players compete in physical proximity with one another where behavior can be physically monitored by proctors.
To our knowledge, CHI is the only entity that provides server-side anti-cheat technology, meaning that our

customers do not need to purchase,download or install any anti-cheat software in order to compete in our cheat-free

I environment. We believe that our anti-cheat technology is a key component of our service offering and is intendedto ensurea level playing field for all WZS participants.

Revenue: We will derive revenue from WZS Matches based upon a pay-to-play revenue model. Each Mach will
consist of between 4 and 32 Gamers who can compete as individuals or small teams or organized teams'.Multiple
Matches can be run simultaneously, and different Match types can also be run simultaneously7. Gamers need not

I know each other, and Gamerscan be located in different parts of the world. Matches can take place 365 days ayear,7 days a week, 24 hours a day.

Match costs are denominated in "Credits." Each Credit is valued at $.005,i.e.200 Credits per $1.00. As delineated
on our website, this allows a Gamer to play multiple types of Matches. We will not issuerefunds for unused credits.

I s The primary purpose of FreeZoneTM and Standard matches are to drive demand to Skill and High-Value
matches.
6 Team members are randomly assigned, or players can play as a defined small team or Clan. The FPS
gamesare designed for multiple players on different "sides" for example, different countries, etc.

7 For example, one set of players can be playing "Insurgency" while another set is playing "CounterStrike".
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I We believe that the barrier to entry for the purchase of credits is more than acceptable for the demographic of ourcustomers, and indeed we expect that upon adoption, many of our customers will readily spend $60-$80 per month

($15-$20 per week or about 5 to 8 Matches per week) on our service offering. However, to even further reduce the

I barrier to entry, we have established two competitive levels, FreeZoneTM, which has no entry fee and minimal creditprizes (no cash), and Standard, which has a 50 Credit ($0.25) entry fee, again with credit prizes but no cashprizes.
We estimate that we will lose about $0.09on many of our FreeZone Matches, which we consider to be a marketing
expenseas the intent is to attract Gamersto the site via these free/reduced entry-fee levels, and then work to convert

these Gamers to our Entry-Fee competitive levels where they can win larger Credit prizes as well ascashprizes.

We believe that one of our key differentiators is that every Gamer who completes a WZS Match will win Credits;
for individuals and small Teams, top scorers who place (1st, 2nd or 3")win cash prizes that can also be converted

I into Credits, and the winning Team in an Organized Team Match wins cashprizes or Credits. Credits are used forMatch entry fees and, in the future, to purchase products from the online WZS store (e.g.tee-shirts, caps, mugs,
etc.).We sometimes issue free Credits as part of our customer retention initiatives.

I In terms of the graphic novels which we provide on the WarZone Girls website and via reading devices such as theAmazon Kindle®, our initial objective is to use this opportunity for marketing for our WZS site and therefore not
charge for downloading the graphic novels. The WarZone Girls also includes an online store to purchase
merchandise.

Operations: Our service offering at WZS has been developed, refined and tested and we believe is ready for
commercial launch, subject to securing funding for sales and marketing efforts. Assuming we are able to complete

I the offering as set forth and as consistent with the Offering prior to the conclusion of 2H2015, we anticipateinitiating commercial operations of our service offering at WZS in 2H2015. Assuming a commercial launch of our
WZS service offering in 2H2015, and consistent with our projections of Matches, etc.,we anticipate the following

I expenditures by category over the 12-18 months following our anticipated commercial launch:2H2015 2016

Operations $223,617 $587,046

Research& Development $37,805 $316,339

Sales& Marketing $380,910 $485,840

TOTAL EXPENSES $729,085 1,910,834

I We anticipate an operational deficit during this period of about $550,000, followed by anticipated revenue in theoutlying years to exceed our projected operational expenses. We believe that if we are unable to secure the

minimum amount from the offering ($600,000) we can continue operations, but at a slower acceleration rate. We
anticipate that if adjustments are to be made in terms of operational expenses,we would first lower or limit salaries

I for our executives (since inception, none of our executives have received any cash compensation or promises ofdeferred compensation of any form whatsoever). Our primary anticipated use of monies that we anticipate deriving
from our service offering at WZS and from this Offering (if any) are for Sales & Marketing (to introduce our WZS

I service offering to potential issuers and customers), followed by Research & Development to further enhance ourWZS service offering.Anticipated salaries for our executives can be found on Item 9 of this Offering Memorandum,
none of which will be made or promised to be made until completion of this Offering, if at all.

I Entertainment: We consider our service offering to be entertainment-based. By that we mean that we do notconsider our competition limited to other similar video game tournament sites, but rather venues that provide
alternative entertainment such as movie-theaters, television, concerts, sporting events,etc. Approximately one-third
of all participants indicate that playing these gamesis their favorite entertainment activity. Gamers,particularly FPS

I Gamers, are highly competitive. In an era where a ticket for a 90-minute movie can cost in excess of $12, whereconsumers readily pay $100's per month to secure cable television, and with many in our market demographic
spending much more than $15 per week on coffee, the purchase of credits to secure several hours' worth of

I competitive FPS gaming experiences is considered by us to be both a value-add for our customers, and a morerobust form of entertainment.

I
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Market Opportunity: FPS games have a built-in customer base for our business. We estimate that the worldwide
market of FPS Gamers is approximately 5,000,000.Based on increasing revenue and units of games sold by third
party game developers, we believe that this customer base is amenable to the adoption and continued utilization of

I the WZS website. These Gamers are highly competitive, often placing community recognition above winningprizes. On average, Gamers spend approximately six hours per week playing video games. The demographics of
the target market are not the stereotypical "skateboarding teenager."In addition, to our knowledge, no organization

I has targeted Clans as part of its marketing approach; we intend to make our WZS website as "Clan-Positive."

Skill/Chance and "Gambling": We believe that the games played on the WZS website involve "games of skill"

I andnot "games of chance." "Chance"is one of the elements generally required to be present in order for a game toviolate state anti-gambling statutes. We believe that our Matches are not classified as "online gambling" such that
cash prizes awarded to Match winners are not designated as gambling proceeds or winnings. This belief is

I predicated upon the test used by most states to determine if a game is one of skill or chance, i.e.,the "Dominant
Factor Test."

Most states have concluded that where the elements of skill, whatever they may be, predominate over the elements

I of chance, whatever they may be, in determining outcome, then the "chance"element is lacking and the game
involved does not violate that state's anti-gambling law. In all FPS games, skill is what determines outcome with
skill involving superior hand-eye coordination, intelligence, memory, strategic thinking, recall, etc. Chance is at
best involved with "dumb luck" or "beginner's luck." Indeed, cheats reduce the need for skill, and in this context,

I we believe that in addition to the nature value of skill in these gamesover chance, our anti-cheat technology furtherreduces the chance for cheating and therefore enhancesand increases the need for skill to win. The Company
therefore believes that skill predominates over chance in these games".

I
Business Strategy: Our business strategy is predicated upon what we believe to be an existing market enthusiasm
for the types of competitive Matches that we intend to offer on our website. Our business model is predicated upon

I targeting these Gamers and attracting them to our WZS website based upon the ability to compete in Matches withgames that our customers already own or have access to with other payers, with the opportunity to win cash and

prizes, and with the understanding that our website hasbuilt-in parameters that reduce or eliminate cheating.

I
REMAINDER OF PAGE LEFT BLANK INTENTIONALLY.

I
* In the United States,Gamers who desire to play online video gamesinvolving money must be over the age

I of 18, and the following States prohibit the payment of money to play online video games: Alaska, Arizona,Delaware, Iowa, Maryland, North Dakota,Tennessee and Vermont. Our system requires acknowledgement the
Gamer is at least 18 years, and we do alert all Gamers that if they are in any of these states about the legal

I requirements regarding the prohibition for paying cashto play online video games. See,"Risk Factors" above.

I
I
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Operations

We anticipate launching commercial operations of our WarZone Secure website in 2H2015, depending on the

success,if any, of this Offering. The WarZone Girls (WZG) website and free comic books were launched in early

2013; we dot anticipate deriving any revenue from WZG in the near term, if ever.

Our prior raiseswere conducted to secureproceeds to develop the WZS and WZG websites and fund initial

marketing efforts. The technology for the WarZone Secure website has been both alpha (internal) and beta

I (external, third party) tested. Our WZS site has been reviewed by well-recognized industry organizations," as wellas WZG.io We believe that the technology risks have been substantially reduced basedupon our prior raises and the

use of thoseproceeds'',and we believe that we are now an execution-focused investment opportunity. We also own

(on a fully-diluted basis) 20% of Super Mackerel, Inc.,a Delaware Corporation based in Long Beach California that

provides multimedia marketing for third parties; we will use the services of Super Mackerel to assist us in expansion

for the WZS website as well as other marketing endeavors12

Importantly, we have completed development of our anti-cheat/PC-FPS software. Our software includes a

proprietary, algorithm-based platform from which all of our anti-cheat software derives functionality, and specific

anti-cheat software for each FPS gamed for which we offer Matches based on parameters unique to the specific FPS

I games. The Company has initially introduced seven of the most popular PC-based FPS games that can be used byGamers in Matches offered on our website. Thesetitles will be increasedas our business expands13

I We believe that we have assembled an experienced, knowledgeable, robust and dedicated team ofmanagers, Board of Directors, and outside consultants. The Company's executive team and Board includes

individuals with extensive experience in PC-based FPS gaming participation, FPS management site development,

intellectual property creation, technology company commercialization, business operations, initial public offerings

and achieving successful exits for investors.

' http://venturebeat.com/2014/01/20/how-warzone-secure-solved-the-cheating-problem-in-online-gaming-
tournaments/

10 https://www.voutube.com/watch?v-Y5UaOlUa7 w

I 11 Since inception, and during our technology and business development period, no member of the
management team hasreceived compensation (or commitment for deferred compensation).

I 12 No proceedsfrom the Offering will be used for the operations of Super Mackerel, Inc. Our ownership inthis asset is opportunistic and based upon having access to a multi-media marketing organization for which we

provide certain business-oriented services.

I 13 At commercial launch through the end of 2015, we anticipate that we will support the following FPS titles:Counter Strike: Source; Counter Strike: GO; Insurgency; and Team Fortress 2. We anticipate adding new titles
every 6 months thereafter.

I
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The public introduction of our WarZone Secure occurred in 2Q 2014. Our WarZone Girls website was

launched in early 2013. We intend to enhance brand awareness for the WarZone Secure website using online

descriptions andcontests on the WarZone Girls website where our graphic novel series is made available for freel4

Beneficially, we believe that investors in this financing round are not investing in what we consider the

I significant initial risk associated with early-stage technology and intellectual property development. We believe thatthe technology risks and costs associated with development of our WarZone Secure and WarZone Girls websites

and our proprietary anti-cheat software have been substantially mitigated.

The Company's executive team opted to forego cash compensation throughout this three-year development

I stage. Proceeds from the Company's prior financing rounds were used to fund development expenses, and theanticipated proceeds of this current financing round will be primarily used for marketing expenses and operating

costs as we begin expansion of our service offerings. We believe that the projected compensation for the executive

team is modest. The management team is dedicated in its desire to be aligned with the objective of the Company's

investors in that we recognize that that value of the Company will be established by the Company's equity, and not

in salaries and other cash-oriented benefits.

Our Customers Already Own/Possess the FPS Games That Our Website
Supports: WarZone Secure Matches versus PC FPS Games

Our business model is not based on licensing, leasing, renting, or purchasing of the games played in our Matches.

We currently do not plan to develop or offer such games to our customers. Our business model is based upon

I providing Matches to Gamers who have already purchased or otherwise secured the games of interest. In thiscontext, our business is not dependent on any one PC FPS game or vendorls

i Our business is focused on providing a "level playing field" to FPS competitors who desire to compete forcash and prizes against other players, with an enhancedsense that cheats will not be viably utilized by other players

to secure an unfair advantage and victory. We believe that this approach, i.e.,providing a venue for cheat-free

Matches, increases the opportunity to secure multiple customers who play different PC FPS games.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY.

14 Our brand awarenessprocess began in 2012 with an online survey and contest, the winner of which being
announced via a press-release, as well as announcing initiation of Beta testing of our website. See, for example,
http://www.marketwire.com/press-release/-1730019.htm

15 By developing a business model that is agnostic to the particular PC FPS game being played, we believe
that we substantially increaseour business offering to all PC FPS game players. While somesoftware developers of
particular PC FPS gamesmay offer Matches, theseare limited to the particular gamethat the developer offers.

I Page28



I

Market Opportunity
In 2010, 500 million video gameswere sold worldwide, and, of this amount, more than half were sold in the United

States16. The video-game industry generates $25 billion in annual revenuel'. Seventy-two percent of all American

households play video or computer games'".Perhapssurprisingly, in as much as video games are considered to be

games for the young, the average game-player age is in the mid-30s. The breakdown by age-group for video-game

players is as follows19.

Age Range Percentage of Video Game
Players2o

Under 18 32%

18-35 31%

36+ 37%

Despite what our natural assumptions may indicate and what popular media may suggest, these "games"

are not for the young - indeed, more than one-third of all video-game players are over the age of 36. The average

I age of game purchasers is 3521. The majority of online gamers have an average income of between $35,000 and$75,00022. This data drives home a key point - this is not an industry of limited-income, young, male-only

participants.

To rebut a popular conception, young Gamersdo not bypass their parents with respect to these games; 82%

of the time, young Gamers receive parental permission before purchasing or renting a game.23

16 http://aggregame.com/news/2011/04/29/2010-a-gaming-vear-in-review-video/

17 Michael D.Gallagher, president and CEO,Entertainment Software Association;
http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf

is http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf

19 2012 Sales,Demographic and UsageData, "Essential Facts."Entertainment Software Association.
http://www.theesa.com/

20 http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf

24 2012 Sales, Demographic and Usage Data, "Essential Facts." Entertainment Software Association.
http://www.theesa.com/

I 22 http://www.grabstats.com/statmain.asp?StatID=10082012 Sales, Demographic and Usage Data, "Essential Facts." Entertainment Software Association.
http://www.theesa.com/
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Furthermore, and again against stereotype, women make up a significant percentage of these players, with

47% of all players being female - women age 18 or older represent a significantly greater portion of the game-

I playing population (37%) than boys age 17 or younger (13%)24 25. This is one of the key drivers supporting thedevelopment of our WarZone Girls website. Thirty-three percent of all players indicate that playing these gamesare

their favorite entertainment activity26

Nor are these gamesused on a casualbasis. With respect to adult gamers,the average number of years that

I they have been playing video or computer games is 12. This is consistent between men and women: among mostfrequent gamers, males average 13years of game playing and females average 10 years. Gamers who use personal

computers to play games(our target market is focused on gamesplayed on personal computers) spend an average of

about six hours per week playing PC-based gameS27. In addition, studies are now suggesting that despite the

stereotypical "slacker" vision of these players, these gamesactually enhance intelligence and brain function:

"Being immersed in a video game,and having your brain stimulated, can encourage creative solutions and
adaptations.These beneficial ideas and thoughts can then be applied to real life situations. The results can
be surprisingly positive for individuals, communities, and society as awhole."

--Allen S.Weiss,M.D.,President and CEO,NCH Healthcare System

"Gaming is productive. It produces positive emotion, stronger social relationships, a sense of
accomplishment, and for players who are a part of a game community, a chance to build a sense of
purpose."

-Jane McGonigal, PhD, author of Reality is Broken: Why Games Make Us Better and How

1 They Can Change the World"Kids play video games for fun with the goal of progressing to the next level and eventually conquering the
opponent, whether that's another player or the computer. What's more, the social aspect-sharing tactics,
experiences,and explanations-helps cement what they've learned."

-James Paul Gee, author of What Video Games Have to Teach us About Learning and
Literacy

"The U.S.entertainment software industry is at the forefront of innovation and education, turning what we
have thought about video gameson its head."

-Rep. Debbie Wasserman Schultz, (D-Fla), co-chair of the Congressional Caucus for
Competitiveness in Entertainment Technology28

24 http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf

25 2012 Sales,Demographic and Usage Data, "Essential Facts."Entertainment Software Association.
http://www.theesa.com/

26 http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf

27 http://www.grabstats.com/statmain.asp?StatID=1014

28 http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf
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Niche Market Focus:

PC-Based First Person Shooter (FPS) Games
Our WZS website is focused on FPS gamesplayed via the personal computer. The FPS genre is a subset of the

W action video game genre. The FPS computer game genre centers on combat through a first-person perspective. FPS

is a type of three-dimensional (3D) game featuring a first-person point of view through which the player seesthe

action via the eyesof the player character. The primary design element is strategy, planning and coordination under

combat-oriented scenarios. FPS gamesuse conventional input devices such asa "joystick" for movement, as well as

the computer keys and mouse. FPS involves an avatar (a graphical representation of the player or the player's alter

ego or character), one or more ranged weapons, and a varying number of opponents. Because they take place in a 3D

I environment, these games tend to be more realistic than 2-dimensional games, and have more accuraterepresentations of gravity, lighting, sound and interactions. It is common to display the character's hands and

equipment in the main view, with a heads-up display showing health, ammunition and location details.It is often

possible to overlay a map of the surrounding area.

FPS is one of the fastest growing segments of the video-game industry. For example, the "Call of Duty"

series by Activision®, has over 30 million players who play the game online at least once a month.29 Of aH

I computer gamessold in 2011, 13% were FPS.ae Of all the top selling computer games (i.e.,not just FPS) based onunits sold in 2011, one of the titles included in our initial offering was ranked in the Top 20, Battlefield III (rank =

6).3132 About 10% of all video gamessold in the United States in 2010 were personal computer (PC) video games

(i.e.about 25 Million were PC video games)33 - in as much as the United States representshalf of all video games

sold worldwide in 2010, we believe that the 10% figure regarding the percentageof computer video games sold is

applicable to the world-wide market, i.e. 10% of the world-wide market of 500 million video games sold in 2010

were PC video games(50 Million).

29 http://www.wired.com/gamelife/2011/05/call-of-duty-elite

30 2012 Sales, Demographic and Usage Data, "Essential Facts." Entertainment Software Association.
http://www.theesa.com/

31 2012 Sales, Demographic and Usage Data, "Essential Facts." Entertainment Software Association,
http://www.theesa.com/

32 Provided for informational purposes and not representation of games that we may support on our WZS
service offering.

33 http://www.theesa.com/facts/pdfs/ESA EF 2011.pdf
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With respect to PC-based FPS - the focus of the WZS website - these salesrepresent 10% of the total PC

video game market, i.e.about 2,500,000 (United States) and 5,000,000 (world-wide) PC video games sold in 2010

were PC-based FPS games.34 This is the target market for our WZS website.

For purposes of our financial projections, we utilize a zero-growth rate for sales of PC video games. We

I believe that by utilizing a flat-growth projection with respect to PC video games sales during the period of ourprojections, those interested in CHI can gain a greater appreciation for the relatively small percentageof this market

that we can project achieving burn rate neutrality and profitability from commercial launch. Therefore, our

modeling and projections are based on a target market of 5,000,000 PC-based FPS video games throughout the

Company's forecast period.35

We note that our business is not dependent on growth in the PC-based FPS market. In addition, the

5,000,000 participant target market is based on units of PC-based FPS games sold, not people. Therefore, as an

example, a family may own one PC FPS game,but severalmembers may use that game to play the game at different

times. In essence,we believe that our target market is growing and is larger than the number of units sold.

However, andas noted, we have opted to use static market numbers for the foundation of our projections.

THE REST OF THIS PAGE LEFT BLANK INTENTIONALLY.

34 http://www.theesa.com/facts/pdfs/ESA_EF_2011.pdf

35 An important point about the target market: these numbers are based on units sold and not players. For

i example, a family of 4 may buy a game which would of course be one game - however 2 of the members of thatfamily may use the game to compete on the WZS website. Accordingly, we do not endeavor to "bias" the
projections based on overly optimistic numbers, and while an argument can be made and supported to increasethe

I potential market size by adjusting the unit numbers based on, for example, average household size per purchase, andaverage number of players per household, our objective is to provide projections based on conservative estimates
when estimates are required.

I
I
I
I
I
I Page32



12oooo GAMERCOUNT PERHOUR:TF2 soo GAMERCOUNT PERHOUR: BF-BC2

I 100000 ----- ------- 2500

I Game Title" Average Per Hour Data Collected Average Per Hour Data Collected
Saturday August 31,2013 Sunday September 1,2013

9AM - 12AM 9AM -12AM

Team Fortress 2 59,737 73,014

Battlefield 1,513 949

I Bad Company 2

Average of Both
Titles 61,250 73,963

We believe that it is important to note that these games were being played simultaneously. A takeaway

point is that over a 15 hour period on Saturday August 31, 2013, and over the same time period on Sunday

September 1,2013, 61 Thousand Gamers and 74 Thousand Gamers, respectively, were playing, per hour, only 2 of

I the FPS Games we support. We believe that this demonstrates that our customer base exists; our goal is to movethese Gamers to our WZS website to play these types of games within our secure,prize-based arena. In addition,

and as is be detailed below,we need less than about 50,000 Gamers in total to play matches on our site and spend

approximately $20 per month (about 5-8 Matches per month) to achieve our financial projections.

In terms of the difference between console-based video gamesand PC-based video games, it is noteworthy

that a basis for the development of consoles such as the Xbox® was based on the enhanced memory, graphics and

sound that can be devoted to a console compared with a PC. However, astute usersof PCsknow and appreciate that

the memory, graphic and sound capabilities of PCs are improving and will continue to improve. The Company

believes that, in time, Gamers will be less inclined to stay with console-based games.

As the capability of a PC increases, the we believe that the justification to purchasea separate device, such

as anX-Box® console,just to play FPS gameswill wane.

I
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A Significant Problem for FPS: Cheats

A significantly negative aspect of FPS video games is cheating. Increasingly, in a desire to artificially enhance the

skill set of a player or players to defeat those who are skilled and do not require an artificial advantage, there are

always players who wish to gain an unfair advantageover others by using game exploits or external programs which

I offer an artificial advantageover other, more skilled, players. These exploits and external programs (also referred toas "cheats") are analogous to professional athletes who use steroids to enhancetheir performance, thus creating an

unfair advantageover players who rely solely on their own skills, talents and knowledge of the athletic contest.

In FPS games, cheats come in many forms, including "wall-hacks" which overlay a "heads-up" type

display over the user's screen-highlighting or placing a virtual box over their opponents and also allowing the user

to literally seetheir opponents through solid objects such as walls andbuildings, which gain the user a large tactical,

and unfair, advantage. Another cheat example is commonly known as an "aimbot", which in FPS games

automatically aims and directs the user's combat tools at opponents without requiring any skill on the part of the

user.Yet another cheat overlays a virtual map for the user of the entire battlefield and shows all players (team

I members as well as opponents), allowing the user a large tactical, and yet again unfair, advantage over opponents.These are only a few examples of the many hundreds of cheats and variations of cheats widely available as paid

programs created by professional companies, privately created and used and those in the hacking community and

distributed free in public gaming forums.

Cheats allow for an unfair advantage over skilled players who compete based on a presumed "level playing

field." As with any competition, cheating not only reduces the ability of true competitors to know how they lost but

also allows the cheater to gain an improper status and advantage over legitimate players. In the environment of

online gaming, detecting such cheaters is often difficult. Importantly, the development of cheat-enabling software

hasrendered the ability to make the competitions les robust, time consuming and expensive - unless a player can be

I assured that all reasonable stepshave been taken to prevent the use of cheats, it is difficult to assumea level playingfield. This not only reducesthe ability to make the competitions more enjoyable, but also weakens the allure of skill

andthe requirement of fair play.

Of equal importance is the significant damage that can be done to the reputations of game developers and

sales of their products under which cheating has become rampant. Matthew Pritchard, a developer at Ensemble

Studios, aptly summarizes this problem:

"Cheating hit closer to home for me while I was working on the final stages of Age of Empires II: The Age

I of Kings. Cheating online became a widespread problem with the original Age of Empires. Matches had tobe cancelled due to a lack of credibility, the number of online players fell, and the reputation of my
company took a direct hit from frustrated users. Unable to sparethe resourcesto fix the game properly until

I after Age of Kings was done, we just had to endure our usersturning their anger upon us - probably themost personally painful thing I've experienced as a developer.,,37

I 36 Representative titles and not indicative of titles that we may support on our WZS service offering.
37 http://www.gamasutra.com/view/feature/3149/how_to_hurt_the_hackers_the_scoop_.php.
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Players using these widely-available cheats have become a widespread epidemic for the online gaming

world. Large and established gaming companies such as Activision, Electronic Arts and even Microsoft are

I constantly playing a game of "cat-and-mouse" with cheating players, combating whichever cheats they can detectand releasing game updatesand actively banning players that arecaught cheating. This method of releasing updates

to block the cheat or catch cheating players has beenthe primary approach game makers have been taking to address

this phenomenon. The problem with this method is that in order for a counter-cheating agent to be created, game

makers must first detect and then devise a method to anti-cheat the hack-all of which takes time, sometimes up to

weeks and months in total. In addition, the cost can be staggering: if the cheating is not stopped, players will

abandon one game for another, causing significant loss in revenue, coupled with what requires significant time and

effort to block the cheating with software changesto the original game program.

Cheats are widely available and those that provide the cheat-software do not hide in the shadows. Indeed,

I they offer their services with impunity and evidence the "cat-and-mouse" nature of the problem -- the game-software company puts out a patch to stop one cheat, andthe cheat puts out an update to overcome the patch3s. One

example is as follows:

We have just updated our Call of Duty 4 Cheats to work with the new COD4 (Call of Duty 4] Patch vl.7.
Our COD4 Cheats feature over 70 different options in the hack.You can set the hacks up in minutes once

I you become a member of our site.If you want the best cheats,hacks, aimbots and exploits for COD4 visitus online now.DOWNLOAD OUR CHEATS AT - www.FPSCHEATS.com39

Part of the allure of cheating for PC-FPS games is related to the internet. Anonymity as to name and

location, coupled with a desire to win in order to be perceived as the best by fellow online Gamers, and with little if

any punishment when caught, all combine to make the process of cheating almost as powerful as the desire to use

I one's innate skills to win. Because Gamers rarely use their real ID and becausetheir specific location is oftenunknown, the only way to track down a cheater is to identify the cheater's internet protocol address("IP address"),

which is a numerical label assigned to each device (e.g.,computer) participating in a computer network that usesthe

internet for communication. However, even if the user's screenname and IP addressare identified and that Gamer

is banned from competition, that Gamer merely needs to create a new screenname and securea different computer

which will have a different IP address in order to continue cheating. Detecting the IP address and blocking that

addressfrom competition is often laborious, expensive and difficult, whereas creating a new user name and securing

anew computer and IP address is simple.

I 38 A patch is a small piece of software that is used to correct a problem with a software program. Patchesareoften called "fixes." Most major software companies will periodically release patches, usually downloadable from
the Internet, that correct very specific problems in their software programs.

39 http://www.cod4cheatsdownloads.com/call-of-duty-4-hacks/call-of-duty-4-cheats-wwwfpscheatscom/
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Our Technology Solution

Our business will be conducted over the internet via our WZS website. In the context of the Matches that we

provide, those who will be driven to our WZS website already understand and play the types of FPS gamesthat are

supported by WZS website. These games are played by thousands of Gamers each day, across the globe - our

I customer base is already established. Our business offering is new, but the universe from which we secure ourcustomers is not. Our business objective is to drive already-existing Gamers who are already inclined to enhancethe

FPS game-playing experience by entering competitive Matches where prizes can be awarded -without the concern

of cheating by other players- to our WZS website, and then via both loyalty/dedication and competitive

attachment,continue playing these gamesvia our Matches.

The opportunity to win money is important, but that alone cannot be the driver. In addition, not every

Gamer can win money. However, if the value is perceived as real and multiple opportunities for public recognition

are provided, winning money is often secondary - competing against others and improving one's skills in the

process is what drives true competitors. Because our system is designed to ensure that every participant wins

I something each time they play a tournament, we believe that this will provide a desirable benefit and allows forretention of those who use our WZS website.

I A key component of our technology differentiator is our proprietary anti-cheat software and algorithms.Our technology is the subject of two different approachesto thwarting cheats.The first is set forth in United States

Patent 8,529,343,"Method for Monitoring Computer Programs" which is owned by us, having been fully assigned

to us by one of our co-founders. The second is set forth in pending United Statesprovisional patent application,

"Method for Assessing Scoring Behavior" filed in 3Q2013, which is also owned by us via an assignment from a

member of our Management Team40. As of now, the allowed patent is not part of our commercial offering. The

pending provisional patent application encompassesthe technological approach that we use on our website41

I
4o Under US Patent Law, the provisional application must be converted into a regular US patent application
within one year of the original filing date. Becausethe technology disclosed in this patent application is the techno

I Until suchtime as the application is published, it is confidential and in this competitive space,y we use in our WZSservice offering, for competitive business reasons we have opted to maintain this technology as a trade secret and
will not seek publication of this patent application. We believe that it is imprudent to disclose any non-confidential

I information about the application, including its original filing date. Those who desire to review and study theapplication may do so under appropriate and mutually agreeable confidentiality provisions. The description of the
technology as set forth in this section is not designed to be vague for nefarious purposes, but rather to ensure
confidentiality of the methodology until otherwise publicly disclosed by us via the patent process.

41 This is a particularly competitive industry, and, for that reason, the Company believes that it is in the best
interest of our business and our investors to not provide extensive detail about our algorithms, proprietary software

I approach and pending patent applications in order to reduce the opportunity for accidental or nefariousmisappropriation of intellectual property. The Company is confident in its ability to execute on its development
objectives and will freely share more detailed information about the anti-cheat software with those who enter into
mutually-agreeable non-disclosure agreementswith the Company. Becausewe have opted,for business reasons,to
maintain this technology as a trade secret, the pending patent application will not be published.
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Both technologies are "server-side", meaning that our customers do not need to download or install or

purchaseany software on their system in order to have the benefits of our anti-cheat technology. We believe that

I this is an important differentiator. To our knowledge, all other anti-cheat approaches are based upon a software-model, i.e.,the person much download or buy software and install it on their computer. The obvious flaws in such

an approach are evident: if only "good" Gamers use such software, then the cheaters can continue cheating with

impunity. By creating server-side, as opposedto client-side software, then the technology we utilize monitors every

Match, regardless of desire on the part of a Gamer. For the Gamerswho play fair, this has no impact; the software

monitors the Matches and if no cheat behavior is detected, nothing per se happens. However, when cheating

behavior is detected, the software can remove the cheater from a match. We believe that over time, as our

I technological approach becomes more widely understood by the PC-FPS community, those who desire to cheat willgo to other sites where we believe that cheating is easier.

I Our approach to cheating follows the analogy of a referee. A referee cannot catch all "fouls." However,the presenceof the referee often reduces rampant fouls or cheating. Indeed, our server-side software is meant to

primarily catch Gamers who may be cheating and remove them from the playing field. If a Match is ruined by the

removal of a cheater, we provide a free Match to the Gamers whose experience was marred by the cheater. In order

to sign up and register for our site, Gamers must acknowledge review of our terms and conditions, which make clear

that if a Gamer is caught cheating, they forfeit any credits they have purchasedand/or won, with no refund.

Our mitigation of cheating activity is not limited to technology alone. A unique aspect of our service

offering is the requirement that all usersmust provide us with the GUID associatedwith their game title.42 Indeed,

true Gamers detest cheats and those that use them, and we encourage our customers to report cheaters. To facilitate

I this process, if a cheat or cheater disrupts a Match, the other Gamers receive a free Match credit. In addition, wewill also post a "Wall of Shame" on our website where those caught cheating are publicly identified by their Gamer

handle and other identifying information (so as to prevent them from playing not just on our site, but on other sites).

Our terms and conditions will in the future indicate that all that use our site provide us their permission to post their

Game handle on both our Wall of Fameand Wall of Shameas a condition of participation.

From a non-technological perspective, in order to even consider cheating on our website, a Gamer must

still pay a Match Entry Fee43; thus, if the cheat is used for enhancement of credibility, the price to pay for such

recognition is expected to create a negative cost-benefit outcome for a cheater. And for those considering using a

cheat in order to win cashor other prizes, that goal is somewhat thwarted by the comparatively low cashprizes; for

i 42 A GUID (Global Unique Identifier) is the unique code/product key associatedwith each game. If one of
our customers is caught cheating, banning the individual simply requires securing a new identify/handle or new IP

I addressfor their computer. However, a GUID cannot be changed and as a result, we ban the "GUID" of the playercaught cheating. We believe that this can also acts as an effective and permanent ban to those caught cheating on
our system.

43 Except FreeZoneTM.
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the competitive Gamer, the winning of the cash prize is significant becauseit is earned by success,but for a cheater

out to game the system to secure money, intuitively one can understand that such a Gamer would have to cheat in a

I significant number of Matches, eachrequiring an entry fee, in order to make the process financially viable and cost-beneficial. A Gamer who cheats will have to cheat in an inordinate number of Matches in order to make the cost-

benefit process cost effective. We intend to monitor all recipients of prizes on a regular basis such that if we spot

Gamerswho are consistently winning, we can add a further layer of review on top of the anti-cheat software.

WarZone Secure Is Not Internet Gambling:

I Games of Skill versus Games of ChancePlayers using our WZS website are paying to participate, and becausewe award prizes to players using the WZS

website, an assumption may be made that our business involves online or internet gambling. Internet gambling is

almost entirely illegal in almost every state within the United States.

I In this context, states typically employ the "Dominant Factor Test" (DFT) in determining whether a game,where player-participation is paid-for and prizes (cash or other things of value) can be awarded, is a game of skill or

a game of chance. In this context, the distinction neednot be 100% of one or the other -every competition involves

some"chance"or "luck." Rather, the DFT seeksto determine which predominates in the process.

For example, in a lottery game where a player pays for a ticket that includes randomly-assigned numbers

and the winner is based on selection from a corresponding set of tickets that can include that player's numbers,

winning is pure chance. No skill is involved in purchasing arandom setof numbers.

In a game such as "Trivial PursuitTM", winning is based on skill predicated upon knowledge, intelligence,

etc. Almost no "chance" is involved; a player either knows the answer or does not know the answer.

In many games, however, there is some combination of both skill and chance. In most sporting events,

almost every victory is based upon superior skill - however, elements of chance can determine the outcome: for

example in football, a recovered fumble may change the outcome of the game, the fumble being based on chance,

and the recovery involving chanceor skill.

Games typically involved in "gambling" (for example, poker), tend to involve a mixture of both. However,

it is intuitively obvious that the element that is dominant in terms of winning is chance - cards that are dealt from a

i fully-shuffled and "hidden" deck determines the outcome, such that even a non-professional card player can beat aprofessional if a winning hand is randomly dealt to the non-professional. On the other hand, gambling games such

" Attention is directed to Appendix B providing what the Company believes to be relevant sections of the

California Penal Code as well as case-law interpretation. Those interested in CHI and/or a potential investment in
the Company may desire to seekindependent legal counsel asto this issue.
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as roulette is entirely a game of luck - absolutely no skill is involved in selecting a number and then having a

rotating wheel stop at a corresponding number to determine a winner.

In determining whether a game is such that the outcome of victory is based on skill or based on chance,

states typically rely upon the DFT in making such determinations.

Dominant Factor Test

The Dominant Factor Test can be described as follows:

I 'Chance' is one of the elements generally required to be present in order for a game to violate a state anti-gambling statute. Most states have concluded that where the elements of skill, whatever they may be,
predominate over the elements of chance, whatever they may be, in determining outcome, then the 'chance'

I element is lacking and the game involved does not violate that state's anti-gambling law. This question
considers whether the state applies this 'dominant factor,' or predominance, test.45

Historically, the Dominant Factor Test wasdefined in a 1973 casefrom Alaska,Morrow v State 511 P.2d

127(Alaska,1973). In Morrow, the court articulated four qualifications to determine if the outcome is based

predominately on skill, or on chancelluck:

• The participants must have a distinct possibility of exercising skill and must have sufficient data upon
which to calculate an informed judgment.

• The participants must have the opportunity to exercise the skill, and the general class of participants

must possessthe skill.

• Skill or the competitor's efforts must sufficiently govern the results.

• The standard of skill must be known to the participants, and this standardmust govern the results.

As an example, golf meets the above criteria. Tiger Woods could be expected to beat the casual weekend golfer.

Even if the golfer were to place a wager on the outcome, the results would be determined primarily upon the skill of

the competitors. While there is a slim chance that the professional might lose - based on either bad luck by the

professional or "beginner's luck" for the casual golfer -- the dominant factor is skill, not chance.As such, the event

should not be deemed gambling under the Dominant Factor Test.

I In statesthat use the Dominant Factor Test, a bowling alley, golf course, or bar could hold a tournamentwhere they collect an entry fee and award a prize without violating anti-gambling laws.Similarly, individuals could

I make bets on the outcomes of theseevents without violating anti-gambling laws.

I
I 45 http://www.aambline-law-us.com/State-Law-Summary/
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CHI believes that much in the same way, the Matches offered on the WZS website fit within the same

category and therefore do not involve prohibited gambling.

I First Person Shooters: Skill PredominatesIn assessingthe four criteria with respect to FPS games it is intuitively obvious that the factor of skill

predominates: furthermore, the lack of anti-cheat software can artificially increase the factor of "luck" in that the

lack of such software removes most of the elements of the game that demand and require skill. Therefore, we

believe that our proprietary anti-cheat software actually decreases the element of chance and therefore

correspondingly increasesthe requirement of skill.

FPS games all require significant skills to achieve victory, including excellent hand-eye coordination,

intelligence, memory, strategy, coordination, teamwork, etc. Luck rarely, if ever, is involved. Applying the four

factors articulated by the Morrow court, an analysis can be suggested as follows with respect to FPS games:

I The participants must have a distinct possibility of exercising skill and must have sufficient data uponwhich to calculate an informedjudgment.

In all FPS games, all participants have a distinct possibility of exercising skill (except of course beginnersI whose skill set is improving or developing) and by having knowledge of the game, how it operates, what
the goals and objectives of the game are, the participants have or can gain accessto data upon which to
calculate and informed judgment asto playing the game.

I
The participants must have the opportunity to exercise the skill, and the general class ofparticipants must

I possess the skill.In all FPS games, all players have the opportunity to exercise skill, and those participating have the skill
sets necessary to play (this is not to suggestthat all players have the same skill level - however, a player

I will be expected to, for example, know how to operate a joy-stick or similar device to allow the "cyber-
persona" for that player to function during the game). Indeed researchersat Leiden University and Leiden
Institute for Brain and Cognition, have shown that playing FPS video games is associatedwith superior
mental flexibility, and that compared to non-players, players of FPS games were found to require a

I significantly shorter reaction time while switching between complex tasks, possibly because they arerequired to develop a more responsive mindset to rapidly react to fast-moving visual and auditory stimuli,
and to shift back and forth between different sub-duties46

I
Skill or the competitor's efforts must sufficiently govern the results.

I In all FPS games, the elements that determine the results areall skill-based. The abilities of the players andtheir efforts more than sufficiently govern the results.

The standard of skill must beknown to the participants, and this standard must govern the results.

In all FPS games, players improve their skill sets by continuous play, and it is understood by these players
that those with higher skills and experience will tend to win more often than not, such that the best way to

46 Colzato LS, van Leeuwen PJA, van den Wildenberg WPM and Hommel B (2010-04-21). "DOOM'd to
switch: superior cognitive flexibility in players of first person shooter games". Frontiers in Psychology,

http://www.frontiersin.org/Cognition/10.3389/fpsyg.2010.00008/abstract.Retrieved2011-02-08.
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compete at that level is by practice and improvement in the skill sets of the player. These standards govern

up the results, and are well understood by those who participate in these games.

Note that the determining factor is not based upon the transfer of money, the payment of money to

participate, or the payment of money to winners. Stated differently, providing a financial reward is not the issue,

andmost often those who are unfamiliar with the Dominant Factor Test can incorrectly assumethat paying to play a

game where cash can be awarded is by definition "gambling." That assumption is incorrect. The issue turns on

whether the game involves skill, or involves chance, and which element predominates in determining the outcome.

Our proprietary "Anti-Cheat" software reduces chance and increases skill

We believe that when cheating software is utilized in FPS games, such software artificially enhances the

opportunity for winning by providing an unfair advantage over those players who rely on skill alone. Cheats, by

diminishing the element of skill, correspondingly increase the element of chance because skill is no longer the

standard by which victory is determined, and the cheater who wins with such cheat-software does so by essentially

eliminating the skill set of the other players. Even the most skilled FPS player cannot be assured that his/her skill

will determine the outcome when an opposing player is cheating.

Thus, independent of the FPS gamesfor which the element of skill dominates that of chance, our anti-cheat

software further increases the element of skill in situations where a player may otherwise be inclined to use cheat

software. By removing the opportunity for cheating software to be utilized, we believe that the WZS website

"levels" the playing field andassuresthat the outcome is predominately focused on player skill.

Marketing
We will launch our WarZone Secure service offering with limited marketing. We elected to pursue a more viral

marketing approach at launch so as to establish a level of understanding as to what marketing efforts would be most

productive. We believe that this approach will provide us with a better senseof how to optimize marketing spend

following completion of the current financing round, Our objective is to allow a limited marketing effort to assist in

our viral, or word of mouth advertising by Gamers, to help define where we should direct our marketing efforts.

I FreeZoneT M Competitive LevelOur FreeZone Competitive Level is just that: free. We view FreeZone to be a "freemium" offering, a term coined to

I describe a business strategy that allows users to utilize some or all of a service offering for free. The goal of afreemium model is to convert those who use the service offered for free to paying customers, and to create a word-

of-mouth foundation by users who like the offering and invite others to join. In general, between approximately 1

and 10% of freemium usersconvert to paying customers,with an average of between 2 and 4%.47

I 47 http://www.inc.com/janine-popick/freemium-is-it-right-for-you-and-your-customers.html For our financial
projections, we anticipate a 4% conversion rate.

I
i Page41



Different approachescan be used with respect to a freemium model; in the caseof WZS and FreeZone, we

offer all of the features provided in our other fee-based levels, but with much lower prizes, and the only prizes

awarded are credits (not cash)48. Becauseour FreeZoneTM participants already play these games on-line, the only

issue is getting them to sign-up as a registered player on our system. Once accomplished (requiring at most a few

minutes), Gamers who want to use FreeZone can enter our system and try out our process. Becauseonly credits are

awarded to winners of FreeZone matches, and these credits can only be used for entry fees for our Matches, at some

point, we believe, that Gamers will want to use won-credits to advance to one of our fee-based levels. In the

meantime, userswho enjoy FreeZone are expected to spread their views to others and invite them to join WZS.

Because we do provide free credits to winners of FreeZone matches (unlike our other levels, theseprizes

do not increase as the number of Gamers in a Match increases), we anticipate a loss with each FreeZone match

(based on the value of credits awarded), which we project to be approximately $0.09 per FreeZone match. For

example, for every 100,000 FreeZone matches, we expect our net loss to be $9,000.

We anticipate that 4% of the Gamers who participate in FreeZone and/or Standard.Matches will convert to

Skill- or High-Level Match participants. We consider FreeZone and Standard Matches to be marketing tools to

W attract FPS Gamers to our site, providing participants with the opportunity to explore our offerings at low or limited
cost.

Professional Gamers

Video gamesare beginning to achieve the same status as other forms of competitive sport-.,i.e.there are Gamers

who can earn significant compensation based solely upon competing in large, organized tournaments. These

Gamers, particularly in the FPS community, are held in high regard and are often closely followed. Many of these

professional have their own "channels" on Twitch.tv49 where they provide commentary and post games in which

they participate. We have secured the endorsement services of two suchprofessional gamers who have eachagreed

to provide a 5-7 minute video endorsement and promotion of our WZS service offering.5° A portion of our use of

48 We do not provide free participation credits to thosewho use FreeZone.

49 According to their website, "Twitch is the world's largest video platform and community for gamers. More

I than 45 million gamers gather each month on Twitch to broadcast, watch and chat about gaming. Twitch's videoplatform is the backbone of both live and on-demand for leading video game broadcasters including casual gamers,
pro players, tournaments, leagues,developers and gaming media organizations." Twitch.tv is in many ways to CHI
what ESPN is for other sports.

so We have not,as of yet, announced the namesof these professionals basedon the highly competitive nature
of this space. However, we anticipate their respective video endorsements to be broadcast on their Twitch.tv
channels in 2H2015, once our commercial service is anticipated to begin.
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proceeds from this financing will be dedicated to sponsorship of several professional Gamers to promote our

WarZone Secure brand and service offeringssi

CHI Survey

Following development of our initial businessmodel, we conducted a non-scientific online survey (which included a

I prize offering for survey participants), not to validate our model per se but rather to determine if our approach wouldresonate with Gamers. We did not overtly market the survey so as to avoid encouraging expectations of our

commercial launch and as such,our intent was to essentially securea few hundred Gamers who happenedacrossthe

survey. In that context, we securedresponsesfrom about 350 Gamers and we believe that the results validate our

businessmodel.

For example, and consistent with available public data, the average age of the survey participants was 30.

By an almost 2:1 ratio, participants indicated that they like it better when a team they are playing with wins, rather

than how they do individually, and in this context, when asked if they were "ok" if a stranger was addedto their

team for a tournament, 72% of the respondentsindicated either "yes" or that it "doesn't matter."

follows: a terms of how many hours per week the participants spend playing FPS Games, the results were as

Hours Per Week Individuals

0-5 92 (26%)

I 6-11 118 (33%)12 - 17 67 (19%)

18 - 23 36 (10%)

24+ 41 (12%)

Our Matches are configured based on the types of contexts FPS Gamers are already accustomed to, such a

"Capture the Flag" and "King of the Hill." The strategic approach to these types of Matches varies between match

styles, and somewill take longer than othersto complete. Gamers gravitate to the Match style they already utilize or

prefer and therefore understand that some match styles will take more time than others. However, we can assume

I that for many of the Matches, the averageplaying time will be less than about an hour. When asked if "three gameMatches (60 minutes) with prizes were available all day,how many would you participate in?" participants provided

the following responses:

REST OF PAGE LEFT BLANK INTENTIONALLY.

si The professionals that we have secured by contract are compensated$500 each for their time, as well as
receiving 2,000 performance based stock options to purchase 2,000 sharesof our Common Stock.

I Page43



I
Number of Matches per day Individuals

1 - 3 149 (49%)

4-6 90(29%)

7 - 9 49 (16%)

I 10-12 19 (6%)

Finally, in terms of how much money the participants spend per month on video games, and consistent with

the data indicating that this demographic has significant disposable income available for FPS games, the amount of

money spent by participants per month was as follows:

Amount Spent Per Month Individuals

$0-$25 136 (41%)

$26-50 122 (37%)

$51-75 53 (16%)

$76-99 12 (4%)

$100+ 11(3%)

As set forth in greater detail below, prior to the survey, our assumption was that if the most expensive

Tournament entry fees ranged from $2.50to $5.00,a target of Gamers playing 5-8 Matches per month (i.e.about

$20 - $25) would provide revenue opportunities that would lead to adoption of our offering.

WarZone Secure Ambassador Program

We are actively recruiting skilled Gamers located in various countries throughout the world that we will use to

recruit Gamers to our site. We refer to these recruiters as "Ambassadors." Ambassadors are compensated with free

memberships, credits stock options. Each Ambassador will be provided a unique code identifier that they can give

to recruits who can usethat identifier when the recruit signs up for the site. The recruit/participant will be provided

I a small number of credits at no cost. We currently have seven Ambassadors under engagementand are working tosecureseveral additional Ambassadors from South America, Europe and Canada.

I Organized Teams/ClansOur WZS website is designed for both Individual Gamers as well as small teams, and to our knowledge and unlike

any other Gamer-based website, we also provide separateMatches for large, coordinated and established groups of

highly competitive and sophisticated Gamers known in the industry as "Clans." Clans are comprised of individual

Gamers who are typically recruited and tested to become members of the Clan. A Clan can comprise dozens to

hundreds of Gamers. Clans often seek out other Clans for more robust and intense competition using FPS games.

I
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Part of our marketing approach is to target Clan Members to register on our WZS website as individuals, and

participate in our Matches against individual Gamersand small teams as well as with their Clans2

Clan members are often the most competitive and dedicated FPS Gamers. Because Clans compete

differently than individuals and small teams, we created a separate set of Matches exclusively for Clans. To our

I knowledge, we are the only competitive gaming site that offers Matches exclusively for Clans, and we believe thatthis will be a significant and financially beneficial market differentiator.

I Clans take the process of recruitment quite seriously, owing to the highly competitive nature that Clanmembers have with respect to playing FPS games against their internal members as well as other Clans. Indeed,

Clans rate each other in terms of the best Clans (see, for example, http//:http://www.top100clans.com/). One such

top-ranked Clan is Combat Applications GroupTM (CAG). To get a senseof the nature of how the Clans operate, the

CAG website provides the followings3

Prospect

A CAG prospect is someone who has been invited to join CAG by a Clan Member after seeing him/her
play in a public lobby. Prospects have a slight advantage over a recruit in that they have already been

I scouted and the clan member or members that invited him to the Clan already liked what they saw.If you
are referred to or invited to join the Clan you do not have to go through a try out and you are automatically
acceptedas an official Clan Member and you receive the rank of Private.

Recruit
A recruit is someonewho has askedor requestedto join CAG via a recruiting post or by simply visiting our
website. All recruits must go through and passa tryout sessionwith the Clan.
Recruits must make sure the following requirements are completed:
Must be registered and submit aclan application
Must show up for tryouts which are held every Wednesday from 10 a.m.through midnight. (note: times are

I pacific)After tryout is completed, recruits must check in their application to seeif they have been accepted into the
Clan
We hold tryouts every Wednesday from 10a.m.through Midnight.

REQUIREMENTS
Must be (REGISTERED) on our website and submit aClan Application

i Must be 18years old (someexceptions apply)Must have a working headset
Must communicate during games
Must be able to attend Wednesday only tryouts

i If you meet these requirements you may attend tryouts every Wednesday starting at 10 a.m.throughMidnight.

I DURING THE TRYOUT WE MAINLY FOCUS ON THE FOLLOWING 2 AREAS:How well you communicate during the match

I 52 TWo of our eXecutiVes have created one of the more highly respected International Clans for FPS games,GSN Gaming.http://www.asnaaming.com

53 Combat Applications Group is neither affiliated nor associated with CHI and/or our WZS website. The

I information provided herein has been obtained from the public website of Combat Applications Group,https://www.casclan.com/ and is believed to be true and accurate.
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I If you are willing to follow orders, i.e.,moving to a location on the map andholding that position until toldto move

i SUGGESTIONS AND TIPSDon't worry about your personal score during matches, with time you will develop into a dominant player

especially when playing objective games.

I If you have a bad game don'tget discouraged, the longer you play with us the better you will get.You arenot going to be told you didn't make it into the Clan just becauseyou had a bad game.

I Play as many gameswith the Clan as possible. This will prove to the Clan that you really want to be part ofthem.

If you are invited to a game respond as quick as possible, not responding to an invite will give us the
assumptionthat you areno longer interested in joining the Clan.

You are not obligated or required to be active on our forums. However, if you want to rank up in the clan

I you must reach certain posts counts or have a certain amount of time with the clan. You can also find a lotof useful information in our forums. Use the forums to your advantageand to help you rank up faster in the
Clan54

We believe that recruitment into a Clan is taken quite seriously, with a primary objective being to enhance

the quality and skill of the entire Clan. In this context, the Clans provide an opportunity for Gamers to "belong."

i The power of this concept should not be underestimated. Indeed, as more individuals rely upon the internet forsocial interactions, being part of a Clan satisfies an innate need, i.e.,a desire to socially interact with others. As

such, and while many may assume that Gamers are cloistered individuals who retreat from society into a fantasy

world, in quite an opposite manner, Gamers have cleverly adopted the social aspects of "being" human to the

internet, bounded by the enjoyment, thrill and competition aspects of FPS games that can be derived from

participating in FPS games, and in belonging to a Clan.

The social-interactive nature of Clans cannot be emphasized enough with respect to our marketing efforts.

While we will target individual Gamers to utilize our WZS website, the Clans provide, in the vernacular, a "target

rich environment" where we can secure dozens to hundreds of Gamers at a relatively low cost in terms of

recruitment.

THE REST OF THIS PAGE IS BLANK INTENTIONALLY.

54 See,https://www.cagelan.com/ Information provided as an example and not an indication of a game that
we may provided on our WZS service offering.
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Marketing Advisory Board

We have created a Marketing Advisory Board ("MAB") comprised of three groups whose business involves

I marketing and who have been retained by us as consultants: Catalyst Strategies, a Palo-Alto-based group(http//www.catalyststrategies.com); IgnitingSolutions, a Bay Area-based group (http//ignitingsolutions.com); and

Runningfish, Inc., a San Diego-based group (http//www.runningfish.net). Both Catalyst Strategies and

IgnitingSolutions receive stock options from us for their services, while the members of Runningfish are co-

Founders in our company and have received "Founder" sharesof our Common Stock." We utilize our MAB to help

guide us on the development and implementation of marketing initiatives.

WarZone Girls

We have also established a companion website, WarZone Girls. We developed

this website based upon data indicating approximately one-half of all PC Gamers

are female. We created the WarZone Girls website (located at

ht //www.warzon girls.co n ve s necideafe a pr tat foonriss in fiacptnanlze

FPS settings based upon a storyline that we believe will be of interest to many

female (and male) Gamers. Eventually, and based upon public acceptancesand

adoption of the storyline, we envision out-licensing rights in and to the concept to

I game developers to potentially create an FPS game based upon the WarZoneGirls. Other types of similar media, including animated cartoons, are also
T N A E2EGINS . . .

I A me ao possible. In terms of near-term revenue anticipated to be generated from theWarZone Girls, we expect this to be relatively inconsequential to our business

and have therefore not included this in our financial projections.56 Inside the back cover of every issueof WarZone

Girls we include an advertisement for WarZone Secure.

Video Advertisement

We have developed several brief video-advertisement/primer introductions to WarZone Secure that are located on

the home page of the website. We also include these "primers" and a lengthier video ad on our YouTubeTM

I Channel. We secured the services of voice-over professionals (via Super Mackerel) to provide the verbal portion of
the primers and advertisement.

I
I ss Runningfish is also responsible for the development, maintenance and updating of the WarZone Girlswebsite, for which their compensation is part of the Founder shares issued to the two principals of Runningfish.

I as All appropriate agreements necessaryto secure intellectual property rights, including copyright and "workfor hire" agreements, in and to charactersand the graphic novels, have beensecuredby us.
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Social Interaction

We believe that the social aspect of FPS gaming cannot be understated. FPS Gamers are both highly competitive

I and highly interactive with one another. Individuals, Small Teams and Clans communicate with each other, and
routinely engage in "trash talk" with other Gamers while playing. Gamers seek peer recognition for their skills,
scores,etc."

In this regard, our website provides several ways for Gamers to engagewith one another, primarily via our

community forums, private messenger,and blog. In addition, we also provide a Wall of Fame that lists high scores

for individuals, teams and clans, and we plan to publicly announce via press-releasetype disclosures the key and top

gamers on a quarterly or semi-annual basis. We anticipate introducing instructional videos on competitive
techniques and strategies beginning in 2016.

These initiatives are designed to keep our customers engaged within our website "world" even when they

may not be competing in Matches. To this end,we have issuedone such press release basedon the winner of the

survey-contest mentioned in the previous section. We believe that this type of publicity will differentiate our
offerings from potential competitors.

Super Mackerel, Inc.

I Super Mackerel, Inc. is a Los Angeles-based multimedia marketing company. We currently own 20% of the equity
(on a fully-diluted basis) of Super Mackerel. In exchange for our ownership, we provide in-house agreement and

other business consultation and advice. Super Mackerel designed and implemented the current "skin" for our WZS

home-page, as well as the initial tutorial videos. We anticipate utilizing Super Mackerel for certain marketing

endeavorsover the coming years, at arecued price based on our relationship with that organization.

Game Servers

Our customers own or have accessto the FPS games that they use. We do not provide dedicated game servers

though which Gamers can play the FPS Games. A "game server" is a server that is the authoritative source of

events in a multiplayer video game, such as the games that we offer through our website. The server transmits

sufficient data about its internal state to allow the connected Gamers to maintain their own accurate version of the

game world for display to themselves and other Gamers. Theseservers also receive and process each Gamer's real-

time input. Dedicated servers simulate game worlds without supporting direct input or output, except that required

for their administration. Gamers must connect to the server with separateclient programs in order to seeand interact

with the game.The foremost advantage of dedicated servers is their suitability for hosting in professional data

centers, with all of the reliability and performance benefits that entails. Remote hosting also eliminates the low-

latency advantage that would otherwise be held by any Gamer who hosts and connects to a server from the same

" This is, in a somewhat "odd" way, reason why cheats and cheaters exist: to create an artificial senseof
superior skills.
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machine or local network. We rely on the service of third party providers for accessto their game servers (for which

we pay amonthly fee).

One significant issue that affects the quality of internet-based competitive matches is "ping."

FPS ping refers to the network latency between a Gamer's computer and the game server. This could be reported

I quantitatively as an average time in milliseconds, or qualitatively as low ping or high ping.The lower the ping, thebetter. Having a low ping is always desirable because lower latency provides smoother game play by allowing

faster updatesof game data. Servers sometimes disconnect a Gamer if the ping is too high and it posesa detriment

to others' game play. Numerous factors can affect ping including network protocol engineering, internet connection

speed, the quality of a user's Internet service provider and the configuration of firewalls, etc. In our context, ping is

I also affected by geographical location. For example, if someoneis in India, playing on a server located in the UnitedStates, the distance between the two is greater than it would be for players located within the US, and therefore it

takes longer for data to be transmitted.

We rent game servers from Nuclear Fallout Enterprises to host our solutions. We have spoken to several

I Gamers in Europe who useNuclear Fallout and have indicated that ping is often not an issue. However, we can,andindeed will, utilize other Gamer Server providers located in other countries if the issue is significant, something that

we will be better able to determine as our service offering is more widely utilized.

Nuclear Fallout Enterprises, Inc.

We currently rent, on a month-to-month basis, several dedicated game servers from Nuclear Fallout Enterprises, Inc.

("NF") on a recurring charge of approximately $300 per month. We also lease an additional server for hosting our

anti-cheat software at annual charge of approximately $500.Gamers, via our website, are connected to a third-party

game server (such as those that we lease from NF) in order to play the gamesonline with other Gamers.

NF is one of the largest game server providers in North America and has been renting out premium game

servers since 2002. NF has a strong focus on both performance and service. NF's game servers are hosted in

multiple cities (e.g.,Seattle, Los Angeles, Atlanta, San Jose, Chicago, Denver and Washington, DC). All of their

servers are owned. A key determinant in selecting NF as our dedicated game server provider, in addition to their

personnel, machines and technological innovations, is their rapid customer support and service. Some game server

providers assuretheir clients that they will respond to questions/issueswithin 24 hours; in our experience, NF does

so within less than a few hours at most. We believe that this level of service is an important factor in our ability to

maintain integrity with our customers in the event of issues,problems or concerns that may result from thee servers.

I Our current projections are such that after discussion with NF, we believe that as we evolve and accumulate moreGamers to our business,NF will be able to readily accommodate our needs.This approach allows us to marshal our

resources towards our business, rather than expending significant capital to purchaseour own servers,and to secure

a facility suitable for these servers. This allows us to minimize our capital needs without sacrificing the quality of

our businessor deleteriously impacting the experience of Gamerswho utilize our website.
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Business Model

Our business model is predicated upon our ability to attract Gamerswho already participate in First-Person Shooter

games. Our business is not dependent on attracting Gamers to the games. We anticipate that our customers will

overwhelmingly be experienced and active participants in thesegames. Our goal is to drive Gamers who are already

accustomed to playing these games into our virtual arena (the WZS website) based on a recognized value-add. We

intend to accomplish this by providing a multiplayer FPS tournament venue focused on creating a "full-circle"

I gaming experience where Gamers can actively compete in our Matches, engage in social interactions with otherGamers, experience a cheat-free environment with our patent-pending "Win-With-Honor" anti-cheat technologies,

be recognized by fellow Gamers,learn FPSGaming techniques andsecurecashand Credit prizes.

Our website provides Matches for both individuals and small teams, and Matches exclusively for Clans.

The initial launch will include sevenof the most popular FPS titles available. The Matches will be conducted online

and will be available worldwide 24/7/365. Becausethesegames are played on the internet and can involve Gamers

from around the world, the competitive spirit and resulting emotional attachment to the process already exists. By

adding the opportunity to win cashand to secureprizes, CHI believes that the motivation to try, and stay with, our

website will exist, driven primarily by making the experience emotionally, competitively and intellectually

rewarding.

Our businessmodel ensuresthat all participants win something every time that they participate. Cashprizes

I alone may not be sufficient to motivate players to continue using the service in that not every player can win a cashprize. Accordingly, we believe that independent of winning a cashprize, Gamers must sensethat they are winning

or receiving something of value by participation alone. We believe that this is a key driver to retaining customers:

the ability to win something every time they compete. This emotional connectivity is quite often a sufficient

motivator to remain with, and actively participate in, an opportunity such as ours. We believe that another value-add

is our anti-cheat software which is provided as a function of playing the games via our website." The perceived

value in such an approach is clear: Gamers will understand that the anti-cheat software applies to all those playing

I on our website, thus creating a substantially level playing field. Using this approach, we have designed the processto entice players to participant on a regular basis with the WZS website in order to transform that player from a

casual participant into a loyal customer - such transformation almost always leads such customers to recruit other

players to join them in the process (so-called "viral marketing"),

ss To our knowledge, most anti-cheat software has been developed using a software-based model, whereby
the developer attempts to sell that anti-cheat software to individual Gamers. We believe that this approach is not
feasible in that, as is obvious, unless all Gamers playing at any particular time are using that type of anti-cheat
software, nothing prohibits a Gamer from playing and not using the anti-cheat software.
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Our primary goal was is to secure a margin per Match (excluding FreeZone and Standard Matches) of

approximately 45%. Our margin for Organized Teams/Clans, are relatively smaller because Clans are the most

I intense and dedicated FPS competitors, and because Clans are made up of FPS Gamers, such that Organized TeamsGamersare expected to play Organized Teams Matches as well as Individual and Small Team Matches.

Match Types

• Individuals and Small Teams

I We segregate our Match types into separate categories based on the seven titles we releasedat launch, and the typesof match-styles that Gamers use for these Matches. Because our website is scalable, as we add more titles, the

number of Match-types also increases.

The total number of Gamers per Match needs to be even so that each side has an even number of Gamers

(an odd number would give one side an advantage). Our Matches are designed to maximize participant selectivity;

as such, we cannot at this time predict which Matches will be used more than others. For purposes of our financial

forecast, we have assumedthat approximately 12 Gamerswill participate in an average Match.

I • Organized TeamsThe Match-styles described above are also offered to Organized Teams. The difference is with respect to the

winners. For Organized Teams Matches, there is one Clan that wins; division of proceeds is determined by the

Organized Teams (e.g.,the Organized Teams can secureall winning or the Organized Teams can divide among the

Clan participants). In terms of the Participation Credits, each Organized Teams member on the side that lost

receives Participation Credits. In essence,the amount of Participation Credits is reduced with Organized Teams

Matches becauseonly half of the Match participants receive these following a loss.

I Entry fees, cash/credit prizes awarded, and participation credits awarded for each level are set forth

belows".

Projected Match Volume, Gamers and Slots

Because our marketing efforts are primarily based on a "viral" approach at launch, we expect the number of Entry-

Fee based Matches in 2H2015 to be modest. We believe that the primary playing time for our Matches will be

between Thursday and Sunday evenings, based on Gamer preferences. Our belief is that Gamers who like our

service will direct fellow Gamers that they interact with to our website.

Projected Matches equal the total number of Matches we estimate will be played in the specified time

period. It is noted that Matches do not equate to numbers of unique Gamers. For that figure, we have estimated the

averagenumber of Gamers neededper Match-style to be 12 (i.e.a 6 y 6 Match), andmultiplied this by the Projected

Matches for that time period. This provides us with the number of "Slots" neededto be filled in that period. A Slot

59 Gamers who win cash prizes are given the option of either receiving a cash credit (e.g.to the Gamers
PayPal account), or credits in lieu of cash.Credits are never redeemable for cash.
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is not a Gamer. If a Gamer players two Matches, that Gamer has occupied two Slots; if the Gamer plays 10

Matches, that Gamer occupies 10 Slots, and so on.

2H2015 2016 2017 2018

Projected 35,000 100,000 275,000 375,000
Matches"

Average Number 12 12 12 12
of Gamers

Estimated Slots 405,913 1,159,750 2,899,375 4,349,063

I Match LevelsSkill, High Value, Organized Teams Match Participation Mixa;
With respect to the three Match levels, we anticipate that for the projection periods, the majority of

I Matches will be Skill Value. This assumption is based on a best estimate predicated upon comparative cost.Because Skill Value entry fees are the lowest of the three entry-fee Match levels, if our assumption is incorrect, i.e.

more Gamersplay in the other match types, our revenue projections would be expected to increase.

The key differences between Skill and High Value are entry feesand prizes (see"Match Prizes" next page).

Match Type 2015 2016 2017 2018
(Entry Fee)

I Skill Value 90% 88% 86% 84%($2.50)
High Value 5% 7% 9% 11%

($5.00)
Organized Team 5% 5% 5% 5%

($4.00)

Entry Fees

We have developed our entry fees with an eye towards keeping these modest, with cash prize amounts that are

dependent upon the number of participants. Note that we do not anticipate increasing our entry fees during the

entire projection period. The weighted average entry fee is based upon the participation mix and the Entry Fees.

I Stateddifferently, becausewe assumethat most of our Matches will be Skill based, the weighted averageof all entryfeeswill be closest to the Skill-level entry fee.

so Skill, High-Value and Team/Clan Matches.

61 BecauseFreeZone and Standard provide no or de minimum revenue, and are viewed by us as more of an
adoption and marketing approach to attract and secure Gamers to our site, we do not include these in any
projections.
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2015 2016 2017 2018

Skill $2.50 $2.50 $2.50 $2.50

High-Value $5.00 $5.00 $5.00 $5.00

Organized Team $4.00 $4.00 $4.00 $4.00

I Weighted Average $2.70 $2.75 $2.80 $2.85
Entry Fee"

Monthly Spend Per Gamer

In estimating the amount of money that a Gamer will spend per month, we assumedthe minimal amount of $20 for

almost all Gamers who use our system.

The minimum amount of $20 per month was determined based upon our survey data coupled with

assumptions about gaming behavior. For most people, especially within our demographic, $20 is a minimal

investment to try something that may provide value as a new offering.

2015 2016 2017 2018

$20.00 95% 90% 85% 80%

$25.00 5% 8% 11% 14%

i $40.00 0% 2% 4% 6%

I Monthly Matches Played
Based on Monthly Spend
We have estimated the number of Matches that each Gamer is expected to play per period. The data were derived

by dividing the monthly spend per Gamer by the weighted average entry fee; using the monthly spend percentages

we then derived a weighted average, equivalent to the weighted number of Matches per Gamer per month, and

annualized this for the specified period.

Annualized Matches per Gamer is the projected number of Matches that each Gamer is expected to play.

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY:

62 Based, e.g.,on the change in estimated usageof these three levels over time.
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2H2015 2016 2017 2018

$20.00 7.4 7.3 7.1 7.0

$25.00 9.3 9.1 8.9 8.8

$45.00 14.8 14.5 14.3 14.0

I Weighted Average 7.5 7.6 7.6 7.7Annualized (per

year) Matches Per 90 91 92 92

I Gamer/Per monthin [](rounded up [8] [8] [8] [8]
to whole number)

i
Number of Unique Participants

I As noted, the number of required Slots does not equal the number of required Gamers. There are expected to be farmore Slots than unique. We estimated the number of unique Gamers that we will need to attract per period by

dividing Slots by the estimated number of annualized Matches per Gamer.

2H2015 2016 2017 2018

I Total Number of Slots 405,913 1,159,750 2,899,375 4,349,063Annualized Matches
Per Games

90 91 92 92

Number of Unique
Participants 13,530 12,778 31,687 47,164

I
I

REMAINDER OF PAGE LEFT BLANK INTENTIONALLY:

I
I
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Summary

Using the numbers derived from the foregoing, we summarize as follows:

2H2015 2016 2017 2018

Projected Match 35,000 100,000 275,000 375,000
Volume

i Total Number 405,913 1,159,750 2,899,375 4,349,063of Slots
Number of

I Unique 13,530 12,778 31,687 47,164Participants
Annualized
Matches Per 90 91 92 92

I GamerWeighted Entry $2,70 $2.75 $2.80 $2.85
Fee

Gross Revenue63 $1,180,125 $3,438,375 $8,419,375 $12,735,000
Net
Revenues $542,361 $1,582,569 $3,818,141 $5,758,336
Net Revenue

Margines 46% 46% 45% 45%

For purposes of comparison, Major League Gaming", a competitive website that caters to multiple gaming

types (primarily sports oriented) publicly indicates that they sponsor 750,000 online matches each month. As the

I foregoing indicates, we anticipate a fraction of this amount for annual match volume, i.e.a penetration rate of lesthat about 1.0%of the 5,000,000 estimated PC-FPS gamers.

I PrizesIn developing our business model, we desired to provide cashprizes to the top three Gamers in each Match (except

for Matches with four Gamers), with 3rd Place being equal to the entry fee, and with target margins of 45% - 50%,

including the cost of the free participation CreditS67.

63 Weighted Entry Fee multiplied by Number of Unique Participants. Numbers arerounded.

" Rounded.

65 Estimated.

http://www.majorleaguegaming.com

67 Credits have apar value of $0.005per Credit.
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1 2 3 4 5 6 7 8

Competition Entry Fee Match Gross Prizes Participation Gross Prizes Gross

Level Credit* Cash Size Entry (Credits/Cash) Credits Per Match Size Margin

Value Fees Per Non- (Credit/Cash Per Cent**
Per 1st 2nd 3rd Credit/Cash Value)

Match (Based on
Size Winners CashValue)(Total Per

(Cash Match)
Value)

FreeZone NONE 2v2 NONE 10 5 NONE 15/$0.08 Loss of$0.08
No Cash per Match***

Prizes 4v4 10 5 2 17/$0.09available.

5v5 10 5 2 17/$0.09

6v6 10 5 2 NONE 17/$0.09 Loss of $0.09

7v7 10 5 2 17/$0.09 per Match***

8v8 10 5 2 17/$0.09

12v12 10 5 2 17/$0.09

16vl6 10 5 2 17/$0.09
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1 2 3 4 5 6 7 8

Entry Fee Prizes

Competition Credit* Cash Match Gross 1st 2nd 3rd Participation Gross Prizes Gross
Level Size Entry Credits Per Match Size Margin

Fees

Standard 50 $0.25

No Cash 2v2 $1.00 50 15 NONE NONE 65/$0.33 68%
Prizes

available. 4v4 $2.00 50 35 10 NONE 95/$0.48 76%

Sv5 $2.50 75 40 20 10 (70) 205/$1.03 59%

6v6 $3.00 80 40 25 10 (90 235/$1.18 61%

7v7 $3.50 80 40 25 10 (110) 255/$1.28 64%

8v8 $4.00 80 40 25 10 (130) 275/$1.38 66%

12v12 $6.00 120 60 35 10 (210) 425/$2.13 65%

16v16 $8.00 160 80 45 10 (330) 615/$3.08 62%

Skill 500 $2.50

2v2 $10.00 600/$3.00 300/$1.50 None 50 (100) 1,000/$5.00 50%

4v4 $24.00 700/$4.25 600/$3.00 500/$2.50 50 (250) 2,050/$10.25 57%

5v5 $25.00 1,000/$5.00 800/$4.00 500/$2.50 50 (400) 2,700/$13.50 46%

6v6 $30.00 1,200/$6.00 900/$4.50 650/$3.25 50 (450) 3,200/$16.00 47%

7v7 $35.00 1,400/$7.00 1,000/$5.00 800/$4.00 50 (550) 3,750/$18.75 46%

8v8 $40.00 1,750/$8.75 1,250/$6.25 950/$4.75 50 (650) 4,600/$23.00 43%

12v12 $60.00 2,500/$12.50 1,500/$7.50 1,150/$5.75 50 (1,050) 6,200/$31.00 48%

16v16 $80.00 4,000/$20.00 2,000/$10.00 1,500/$7.50 50 (1,450) 8,950/$44.75 44%
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High Value 1,000 $5.00

2v2 $20.00 1,200/$6.00 600/$3.00 None 100 (200) 2,000/$10.00 50%

4v4 $40.00 1,400/$7.00 1,200/$6.00 1,000/$5.00 100 (500) 4,100/$20.50 49%

5v5 $50.00 2,000/$10.00 1,600/$8.00 1,000/$5.00 100 (700) 5,300/$26.50 47%

6v6 $60.00 2,400/$12.00 1,800/$9.00 1,300/$6.50 100 (900) 6,400/$32.00 47%

7v7 $70.00 2,800/$14.00 2,000/10.00 1,600/$8.00 100(1,100) 7,500/$37.50 46%

8v8 $80.00 3,500/$17.50 2,500/$12.50 1,900/$9.50 100 (1,300) 9,200/$46.00 43%

12v12 $120.00 5,000/$25.00 3,000/$15.00 2,250/$11.25 100 (2,100) 12,350/$61.75 49%

16v16 $160.00 8,000/$40.00 4,000/$20.00 3,000/$15.00 100 (2,900) 14,900/$74.50 53%

Organized Entry Fee Match Gross Participation Gross Prizes Gross
Team Size Entry Credits Per Match Size MarginOnly One Team Winner

(per Team 800 $4.00 Fees
Member)

2v2 $16.00 2,000/$10.00 50 (100) 2,100/$10.50 34%

4v4 $32.00 4,000/$20.00 50 (200) 4,200/$21.00 34%

5v5 $40.00 5,000/$25.00 50 (250) 5,250/$26.25 34%

6v6 $48.00 6,000/$30.00 50 (300) 6,300/$31.50 34%

7v7 $56.00 7,000/$35.00 50 (350) 7,350/$$36.75 34%

8v8 $64.00 8,000/$40.00 50 (400) 8,400/$42.00 34%

12v12 $96.00 12,000/$60.00 50 (600) 12,600/$63.00 34%

16v16 $128.00 16,000/$80.00 50 (800) 16,800/$84.00 34%

* 1Credit= $0.005
** Calculated as follows: [(Col 4 - Col 7)/Col 4] * 100%
***Although not de minimus, CHI believes these relatively small lossesper match are akin to marketing, or a "Loss-Leader" approach to attracting and
retaining Gamers, who can then be "converted" to the Entry-Fee Competitive Levels. For example, if there were 100,000 Matches at the FreeZone level
(representing several tens-of-thousand Gamersplaying FreeZone), the cost would be between $8,000 and$9,000 in terms of Credit Value.
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I
We believe that approximately 50,000 to 100,000 FreeZone matches will take place beginning in 2015. We

further assumethat the average Match size for FreeZone will be approximately 12 Gamers, or 1,200,000 at the high-

I end of the estimated FreeZone matches. We further estimate that the number of unique participants for these slotswill be between 12,000 and 15,000 Gamers at the high-end of the estimated matches. In terms of conversion, we

believe that many of these Gamers, if they like and enjoy the WZS service offering, will use any Credits won in

FreeZone to participate in Skill level matches.

Some Gamers, we believe, will at first gravitate towards Standard, while others will recognize the benefit of

playing in the higher Entry Fee levels where they can win larger prizes. We assume that the conversion rate for

those in FreeZone to Standard, Skill and High-Value (Organized Teams compete a bit differently and so for these

assumptions we do not include Organized Teams for the conversion) will be approximately 4%,or between 480 and

600 Gamers. If we further assume that these Gamers will also spend an average of about $20 per month, then these

I "converted Gamers" are estimated to spend in gross entry fees between about $9,600 and $12,000 per month whichwe believe supports the concept and strategy of FreeZone. And of course FreeZone can continue with this process

as our brand is further recognized and the word-of-mouth process with favorably inclined Gamers who like our

service offering increases.

Customer Retention

Not every participant can be assured winning a cash prize. Gaming psychology indicates that players who win

something tend to be motivated to continue participating in the process - it is not so much the monetary value of the

prize as it is the ability to know that aplayer received something for "free" simply for playing. Using this approach,

our model has been developed to include focusing on retaining Gamers even if they do not win cash prizes. We

I accomplish this by awarding Credits to all Match participants". The credits can be accumulated and redeemed toparticipate in other Matches. Issued and outstanding Credits will be carried as a liability on our financial statements.

The value of each Credit is $.005,equal to the cash cost of purchase. Credits cannot be redeemed for cash. If a

Gamer wins a cash prize the Gamer can take this in the Credit equivalent but once that choice is made, the credits

cannot then be converted to cash.

Because Credits are primarily used for Match entry fees, the incentive to secure more Credits to derive

more benefits is a useful tool to retain customers.

Payments

Customer purchasescan be accomplished via credit card, debit card or PayPal®. All cashawards will be processed

via PayPal ®. Cash awards may be delayed for up to 48 hours in the event of a disputed match, but otherwise is

intended to occur automatically69.

I * Except in FreeZone, and in some Standard Matches.

I 69 Our model takes into account bad debt generally classified as payments required for recurring purchasesandthat cannot be made due to an expired or no-longer valid credit card/debit card.Our projections assumebad debt

i
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Operations and Exit Strategy

The majority of the financing that we intend to raise in this Offering will be directed towards marketing efforts. We

believe that marketing can be a key driver to success in that as set forth above, once we acquire a customer, our

business model is designed to retain these customers and utilize word-of-mouth recruitment (viral marketing) to

secureadditional players at no cost to us in terms of customer acquisition.

Our management team has opted to share the risks and rewards with our investors by receiving modest

compensation. We believe that this approach more appropriately aligns the interests of the team with our investors.

Operations

i Management and key advisers have opted to not receive cash compensation during our three-year developmentperiod (actual or deferred), and modest compensation subsequently, as we initiate our operations. In this manner,

the Company believes that the team aligns itself with the investment goals of investors.

Name Title 2015 2016 2017 2018

I Compensation? Compensation Compensation Compensation(annualized)
Richard P. President and $72,000 $125,000 $150,000 $200,000

I Burgoon, Jr. Chief
Executive

Officer

Phillip G. Chief $60,000 $125,000 $150,000 $200,000

I Plourde OperationsOfficer

R.Scott Advisory $48,000 $60,000 $75,000 $100,000
Lentz Controller

Michael G. Chief $60,000 $125,000 $150,000 $200,000

I Maguire Technology

Officer

Ryan Oxford Chief $48,000 $75,000 $100,000 $100,000
Creative

i Officer

I expense of 0.5% per year. As should be intuitively understood, when a charge card cannot be processed forwhatever reason, the player does not secure the benefit until a new card is provided. However, for purposes of
financial projections, "bad debt" must be accrued as such until payment is made, or the player opts out of the
system.

70 Projected, and subject to approval by Non-Management members of our Board of Directors. Our

I budgeting includes, when applicable, 21% of salary for taxes and benefits for employees. These amounts are not
included in the base salary numbers indicated in the table. As noted throughout this Offering Memorandum, if we
are unable to achieve and securethe minimal amount listed ($600,000) we would first reduce or zero-out the listed
salaries so as to allow for utilization of proceedsfor Sales & Marketing efforts.
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I
We believe that rental costs for operations are projected to be modest. Becausethe number of employees

required to manage the business is low, we estimate, basedupon inspection and discussion with office-space holders

I in this region, that if we seek to secure office space in San Diego, the expenses will be approximately $15,000 peryear. We have budgeted approximately $25,000 for general liability", Director and Officer and worker's

compensation insurance per year.

Exit Strategy

i Exit strategy opportunities as potentially include an acquisition of the Company or a public listing on a U.S.orinternational exchange.

I Management and Key AdvisersThe following individuals aremembers of the Company's mangement team:

Name Title

I
Richard P.Burgoon, Jr. President, Chief Executive Officer and Corporate

Secretary

Phillip G.Plourde Chief Operations Officer
Member, Board of Directors

R.Scott Lentz Advisory Controller

Michael G.Maguire Chief Technology Officer

Ryan Oxford Chief Creative Officer
Member, Board of Directors

Richard P.Burgoon, Jr.
President & CEO; Corporate Secretary

Richard P.Burgoon, Jr.,serves as our President, CEO and Corporate Secretary. He has spent over 25 years as an

I advisor to and working with multiple start-up organizations. He is a co-founder of Epiomed Therapeutics, Inc.(www.epiomed.com) and GenSpera, Inc, (GNSX.OB) a publicly-traded biopharmaceutical company having an
oncology-focus. The business model of GenSperaservesas the business model for Cyber Holdings, Inc. in terms of

I the "small business issuer" process. He previously served as President of Tulip BioMed (TPBM.PK),a two-personpublicly-traded medical device company that he guided from insolvency to expansion of its sales,product lines and
regulatory approval in Europe prior to his departure in 2009. He served as Chief Executive Officer to Aeolus
Pharmaceuticals, Inc. (AOLS.OB) a publicly-traded, CNS-focused clinical development company. Previous

I positions have included Sr. Vice President, Operations, General Counsel and Secretary to Arena Pharmaceuticals(Nasdaq: ARNA), where he assisted in bringing the company from a privately held start-up through several private
placementsand two public offerings; Sr.Director & Patent Counsel to Cephalon, Inc.(Nasdag: CEPH); and Director

I of Intellectual Property to IDEC Pharmaceuticals Corporation (Nasdaq: IDPH). He is co-founder of AllonTherapeutics, Inc and ChemNavigator.com. Mr. Burgoon was twice appointed by the U.S.Secretary of Commerce
to a trade advisory committee on intellectual property rights and served as Chair of the Intellectual Property

Committee of the Biotechnology Industry Organization (BIO). He received his MBA from San Diego State

i
71 General Liability for an Internet based business that secures credit card and other personal information
involves types of coverage not usually seen in other businesses,e.g,"cyber & privacy" coverage, "privacy breach
notification costs" protection, etc.
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I
I University in 2005, his JD from the University of New Hampshire (Franklin Pierce Law Center) in 1987, andundergraduate degrees in biology, psychology and political science from the University of California, Irvine in

1984. Mr.Burgoon is a member in good standing of the California Bar and registered to practice before the United
States Patent & Trademark Office.

Phillip G.Plourde

I Chief Operations Officer; Member, Board of Directors
Phillip G.Plourde serves as Chief Operations Officer to the Company and a member of our Board of Directors.
Phillip has over 18 years of professional experience in the information technology field and has several Microsoft
certifications including MCSE, MCITP and A+ computer software certifications. Phillip currently servesas the lead

i Project Manager for FBP Systems Inc., a national audio/video integrator. FBP Systems services Hotel/Casino,restaurant, house of worship and government installations with design build, programming and engineering
solutions. Phillip is certified in Crestron, AMX, and many other audio/video solutions. In his free time Phillip
serves as a technology consultant for The Solutions Foundation, a drug treatment outreach and awarenessprogram
based in Las Vegas, NV, which is directed at high school students.

R.Scott Lentz

I Advisory ControllerScott Lentz serves as our Advisory Controller. Scott is currently CFO of CareCloud, Inc., a leading developer of
cloud-based clinical and administrative solutions for medical providers. Scott has over 15 years' experience as CFO
of early-stage technology companies. Over the course of his career, he has raised more than $200 million in

I institutional capital to fund organic and acquisitive growth, acquired four companies with an aggregate value ofmore than $250 million, sold one company and registered another (Picis, Inc.) for an initial public offering with The
Goldman SachsGroup, Inc. serving as lead advisor. Scott received his BS in Management (with honors) from the
U.S.Coast Guard Academy and his MBA from the University of Washington.

Michael Maguire

I Chief Technology Officer
Michael Maguire serves as our Chief Technology Officer. Mike has over 10 years of complex business systems
analyst experience. He has experiencewith business critical systemssupport as well ascustomer facing software and
systems. Mike has worked in many environments that require training in designing, creating, and implementing

I software that demands reliability, sustainability, and expandability. Mike has experience with many programminglanguages and constructs in addition to OS architecture training/support and an associate's degree in Computer
Network Systems from ITT Technical Institute. Currently, Mike is seeking his Bachelor's degree in Computer
Systems Security. Mike has several years of experience in the competitive gaming scene for CoD4 MW as well as

I CoD Black Ops.He manages several servers for an online community that includes BF3, BFBC2, CoD4, CoD5WaW, CoD Black Ops, Killing Floor, Minecraft, ArmAII, as well as server management for the database and
webserver. Mike has also written several tools for the gaming community to use, which includes

I Paronicon/Paronicon2 which are now managing over 1,000 Call of Duty servers worldwide. Paronicon is a remoteRCON tool that allows server administrators to manage their server while in game, not in game, as well as
automatically without their supervision. It can handle multiple servers across multiple games to make the
administrator's job much easier.Mike's Paronicon technology will be incorporated into the Company website.

Ryan Oxford
Chief Creative Officer; Member, Board of Directors

I Ryan Oxford serves as our Chief Creative Officer and as a member of the Board of Directors to Cyber Holdings,Inc. Ryan is a highly creative individual who has spent 20 years in various innovative industries as both a
branding/marketing consultant and entrepreneur. He is well connected to the Hollywood ecosystemhaving written

and produced several television and film projects for Universal Pictures, New Line Cinema, Warner Bros. and

I MTV. His latest movie, LOVE SICK LOVE, is due for theatrical release in the spring of 2013. Alongside hisHollywood endeavors, Ryan helped to co-found SR3 Design, a pioneering international interior architectural design
firm. Mr. Oxford created and facilitated development of a ground-breaking approach to interior design with "drag

I and drop" technology that supported the firm's vision of housing design, sourcing and purchasing under a singleroof leading to significant reductions in project schedules and costs. Within 18 months of inception, SR3 was

i
Page 62



I
I acquired by a high profile architectural design firm. Prior to that, Mr. Oxford worked as the Director of GlobalMarketing for Wilson Associates, a worldwide leader in interior architectural design whose vast client list includes

more than 20 of the world's top 100 billionaires. Ryan received his BA in Communications in 1994 from the

I California State University Fullerton, and studied International Business Administration at Richmond University inLondon in 1991.He is amember of the Writers Guild of America, West.

Board of Directors

The following individuals serve as members of the Board of Directors and members of the Board of Director's

Compensation and Audit CommitteeS72 73. The Company anticipates securing Directors and Officers Liability

(Claims Made Form) Insurance in 2H2015.

Name Board Committee

Cate Gilman Audit, Compensation Non-Management

Scott G.Hutton Audit, Compensation Non-Management

Ryan Oxford None Management

I Phillip G.Plourde None ManagementMark Seremet Compensation Non-Management

Cate Gilman
Chair, Board of Directors

Cate Gilman serves as the Chair of the Board of Directors to Cyber Holdings, Inc. Ms.Gilman has over 20 years of

I experience in Finance, Accounting, Internal Controls, Operations and Transactions. Cate has spent significant timeworking with and for various start-up organizations, including internet-based start-ups, providing a wealth of
knowledge and experience in all aspectsof management. Ms. Gilman received her BA from Lewis and Clark
College in Portland, Oregon, and her MBA from the University of SanDiego.

Mark Seremet

i Member, Board of DirectorsMark Seremet serves as a member of the Board of Directors to Cyber Holdings, Inc. Mark currently serves as
General Manager at Apostrophe Apps, LLC. He recently served as the Chief Strategy Officer at IndiePub

Entertainment, Inc., an independent video game publisher, developer and web site dedicated to promoting indie

I games and indie game development (http://www.indiepubgames.com/). Prior to this role at indeiPub, Mr. Seremetserved as their Chief Executive Officer and President, and has served as a director since September 2008.He was
Chief Executive Officer of Zoo Games since January 2009 and has served as President of Zoo Games since April

2007. Prior to his start at Zoo, Mr. Seremet was an activist internet investor with investments in private companies.

72 At the appropriate time the Company Board of Directors will establish an Audit Committee and as
required, the members thereof will be non-management members of the Board of Directors.

73 Some investors have questioned why Mr. Burgoon does not serveon the Board of Directors. Mr. Burgoon
has a personal view that a CEO should not serve on the BOD because the CEO in effect ends up reporting to

I "himself". Because the CEO occupies such an important role in terms of overall management, Mr. Burgoon hasopted to serveat the discretion and pleasure of the Board of Directors and not comingle his executive duties with the
duties required of a Board member. Again, this was a personal decision of Mr. Burgoon and not a requirement
placed on him by the Company and/or current investors.
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I
I From 2005 to 2006 Mr. Seremet also served as CEO of Spreadshirt.com, a provider of online, customizedmerchandise. Mr. Seremet is a co-founder and the first CEO of Take-Two Interactive Software, Inc., which he

helped take public in 1997, and where he was President and Chief Operating Officer from 1993 to 1998.

I Additionally, he served as the Chief Operating Officer of Picis from 1998-2000, SA in Barcelona, Spain andorchestrated its registration for an initial public offering on the Nouveau Marche. Mr. Seremet is also the founder
and Chief Executive Officer of Paragon Software, which was acquired in 1992 by MicroProse. Mr. Seremet serves
on the board of Serklin, Inc. He was named Young Entrepreneur of the Year by the U.S. Small Business

I Administration in 1989 for Pennsylvania and the Mid-Atlantic region and received a B.S. in Business ComputerSystems Analysis from Saint Vincent College.

Scott G.Hutton

Member, Board of Directors

Scott G. Hutton serves as a member of the Board of Directors to Cyber Holdings, Inc. Mr. Hutton is a seasoned
business and operations leader with over 25 years experience in developing and marketing informatics based

I solutions for the biopharmaceutical and chemical industries. Mr. Hutton currently serves as Global Director ofBusiness Development for eBusinessPurchasing Solutions at Sigma-Aldrich Corporation (SIAL: NASDAQ). Prior

to joining Sigma-Aldrich, Mr. Hutton co-founded ChemNavigator.com, Inc. ChemNavigator is an internet-based

I businessthat provides scientists around the world access to innovative chemistry solutions through the internet. AsPresident and CEO, Mr. Hutton guided ChemNavigator from venture funding through to regular profitability and
negotiated successfulsale of ChemNavigator to Sigma-Aldrich. Prior to ChemNavigator, Mr.Hutton servedas Vice
President & General Manager of Tripos, Inc. Tripos develops and markets informatics based software tools to aid
the pharmaceutical drug discovery process

Marketing Advisory Board

The Company has also created a Marketing Advisory Board to leverage the backgrounds and experiences of

I multiple groups and individuals with experience in marketing. These groups/individuals provide services to theCompany in exchangefor Common Stock (Vasey and Louly74) and Company stock options (Hayward andJansen).

I Christopher VaseyRunningfish
Chris is the founder of Runningfish (www.runningfish.net), a San Diego-based web-development and marketing
company he beganin 2004. Chris and Runningfish provide services for over 200 clients, including universities such

I as University of San Diego and Alliant University. Runningfish has produced award-winning websites withemphasis on marketing for direct, internet, email, and social media campaigns. Runningfish has successfully
provided promotion and assistancein the development and monetary advancement of a variety of companies, from

I startups to full firms. Prior to founding Runningfish, Mr. Vasey worked in executive level marketing positions atseveral companies including Creto International, (www.cretoworldwide.com).

I Paul LoulyRunningfish
Paul Louly, along with Chris Vasey, serves Co-Chief Marketing Officer to the Company. Mr. Louly is Creative
Director at Runningfish where he managesthe marketing initiatives for over a dozen established businesses. From

I concept to execution, he is responsible for quality and effectiveness of any given campaign he helps create.He alsohelped co-found FluentCreative, a local branding and advertising agency, which has since been absorbed into the

Runningfish Team to increase effectiveness. He is also a Co-Director of Marketing for mybarpass.com, a local
startup in San Diego. Where he produces and overseesthe company's internal and external marketing strategies.

74 Mssrs. Vasey and Louly also received Common Stock for their development and maintenance of the

I WarZone Girls website.
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I
I Mr. Louly received his Bachelor in Advertising degree from the Art Institute of California-San Diego, graduatingwith Honors where he received numerous awards, including an Addy® Award in 2009 (the ADDY Awards is the

world's largest advertising competition with over 50,000 entries annually).

Trish Hayward
Founder and Managing Partner, Catalyst Strategies

i Trish Hayward is a consultant, speaker, and business advisor to companies in the technology and services sectors.
Her expertise is driving top-line revenue growth. She works with companies from early stage through F500,
including high profile brands such as SAP, Wells Fargo, Charles Schwab, Gannett, Intuit, eBay, Cisco Systems,
Yahoo!, AAA, and Citibank.Trish is known for designing practical, market-centric growth strategiesand for driving
executive teams to alignment and action that lead to market results. In addition to consulting to large businesses,
Trish advises companies funded by private equity and venture capital firms including Morgenthaler Ventures, NEA,
Kleiner Perkins Caufield & Byers, Draper Fisher Jurvetson, and Sequoia Capital. Trish also lectures on business
growth for corporate and early-stage CEO training programs, as well as for masters-level courses at Stanford,
American University, and Santa Clara University. Prior to founding Catalyst Strategies,a boutique consulting firm,
Trish was a consultant with Booz Allen & Hamilton's New York Strategy Practice and a partner with Marketing
Corporation of America, where she served a variety of Fortune 100 consumer-services clients. Trish has held VP-

I level line management positions, including those at Turner Broadcasting and at Themestream, one of the web's firstuser-generated content sites, which was funded by Kleiner Perkins and Redpoint Ventures. Trish started her career
in high-technology sales with Control Data Corporation. Trish holds a MBA from the Columbia University
Graduate School of Business and aBS from the Pennsylvania StateUniversity.

Katie Jansen

1 Founder, Igniting SolutionsWith over 10 years of consumer marketing experience, Katie Jansenbrings a passion for helping companies achieve
their vision by leveraging innovative technologies and digital media to drive strong performance. She is the founder

I of Igniting Solutions a boutique marketing firm that focuses on providing early to mid stage companies with
guidance and execution on marketing and branding strategies that include social media, mobile marketing, demand
generation, acquisition and engagement, and all aspects of digital marketing. Igniting Solutions finds creative
solutions that deliver the highest return on investment for their clients. That meansa unique marketing approach that
focuseson strategies that enhance marketing reach and improve user engagement.

Mandy Liu

I Many Liu received her BA in Business from the University of Bejing and her MBA from George WashingtonUniversity, is a highly motivated professional with in depth experience in sales, marketing coordination and
customer services. She is skilled in developing and providing marketing and public relations programs that promote
events, membership growth and retention to the industry. Mandy is fluent in Mandarin, Cantonese and Japanese.

Use of Proceeds

The Company anticipates using proceedsfrom this Offering, if any,to fund incremental marketing initiatives and for

general corporate purposes.

Competition/Potential Partners
The following list is neither intended to be nor representedto be an all encompassing list of products, organizations

and entities that offer online tournament forums, anti-cheat software and/or anti-cheat services. This information is

set forth for informational purposes. The Company obtained the following information from publicly available

resources located at the indicated websites associated with each description. The Company believes that the
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information on thesepublicly available websites, and our summary thereof (as applicable) to be true and accurate.

The order of the following companies and organizations is random and not intended to connate "importance" or

"significance."

For information on websites that provide cash rewards for video game matches, we note the following

(some of the companies mentioned below arediscussedin the reference article material):75 76

Skill Gaming Tournament Sites

Crush Gaming
http://www.crush-gaming.com/
Crush-Gaming is a portal that links gamers of all different skill types together. At Crush-Gaming gamers can
compete in many different video game tournament types for real cashprizes.

WorldGaming

I http://worldgaming.com/WorldGaming is a Toronto based site that allows players of popular Xbox and PlayStation console games to
challenge other gamers to "Matches" and bet on the outcome. Currently in BETA. (Note from CHI: unlike the

WarZone Secure site, this site requires Gamers to play through a console).

King
http://www.king.com/

I King.com is the world's largest social gaming community that allows users the ability to win cash through fungame-play. King.com hosts more than 100 games and is continually adding more each month. The site offers
members bonus cash rewards, the ability to challenge friends and make new ones.Every month, King.comhosts

more than 250 million gamesfor members from over 50 different countries. The King.com website is available in 9
languages and 7 currencies. (Note: this site primarily provides free Matches, but does have cash-based skill
Matches; typically over 100,000 players from around the world areon this site at any given time during the day).

Sharkwaters- http://www.sharkwaters.com/index.php
Sharkwaters.com a UK based skill-gaming site. You can test your skills against fellow gamers competing from
around the world for money! Worldwide our gamers join together to chat, coach, and compete for cash.Single or
multi-player gamesfor Xbox, PS3.

Gspotgaming
http://www.gspotgaming.com/

= Gspotgaming.com, a California based competition site, claiming to be "the place where you make a living playing
video games."Gspot gaming supports Nintendo Wii, PC Games,Sony PSP, Xbox and Xbox360.

Jowst

http://jow.st/ Note: Joust ws acquire before its launch by X-Fire (http://www.xfire.com/)

75 http://www.betfromanywhere.com/blog/play-for-cash-video-game-tournament-sites-roundup-xbox-
playstation-pc-games/

76 There is no particular importance with respect to the ordering of these organizations and websites, and this
= is not intended to be an all-inclusive listing. Descriptions are for general informational purposes and the Company

believes that the descriptions are both true and accurate.

Page 66



I According to Jowst via "Crunchbase","Jowst is a community platform that aims to centralise a players gaming
experience, for both casualand competitive gamers it boasts a comprehensive and unique reward and results system
that intends to show eachplayer's achievements and lossesthrough their public profile.

Major League Gaming
http://www.majorleaguegaming.com/

According to the company, "founded in 2002, Major League Gaming (MLG) is the dominant media propertyI exclusively targeting tens of millions of consumers worldwide who have a passion for playing video games as a
competitive social activity. The company gives aspiring gamers around the world an opportunity to compete,
improve their skills, and socialize through a thriving competitive community with more than 750,000 matches eachI month online and LIVE in-person Pro Circuit Matches in cities nationwide. MLG broadcastsall Pro Circuit play viaLIVE streaming online to hundreds of thousands of fans in more than 170 countries.

Beyond Gaming

I http://www.beyondgaming.com/
According to the company, Beyond Gaming offers "competitive and casual gamers new ways to enjoy their gaming
experience in a safe, secure global platform. Beyond Gaming members can create andmanage their own custom

I matches, Matches and ladders; enhanced with Beyond Gaming's industry-leading automatic results verificationsystem. The site's social network also provides an outlet for all members to connect and communicate, hear the
latest industry buzz and earn great rewards in the marketplace. We will be adding more of the hottest games,
engaging content and industry first applications to make your user experience truly spectacular. Register at Beyond
Gaming, start playing today, and get ahead start experiencing all the exclusive features we have."

Compete4ever

I http://compete4ever.com/According to the company, "Compete4ever (Pronounced "Compete Forever") is a pioneering community dedicated
to making competitive video gaming (E-Sports) a fun, fair, an overall positive experience for casual and hardcore
gamers alike. Compete4ever strives to have our leagues, Matches, and any other associatedendeavors reflect thatI positive experience. With at least a decade, and thousands of seasonsworth of competitive gameplay management
and participation, Compete4ever's community leadershave long been active in providing high-quality experiences
for gamers from all walks of life. Online competitive gaming being an industry valued in the tens of billions of

I dollars and rising, along with having aglobal community logging just as many hours online, presents an opportunityto enhance and improve their experiences.Compete4ever's mission is to take on this opportunity with a passion andconviction that is second to none."

I Galexy4gamers.comhttp://www.galaxy4gamers.com/

According to the company, "Galaxy4Gamers (G4G) is the ultimate competitive video tournament experience for

i video gamersof all skill levels. Founded in 2009, G4G allows players to create,join, and managetheir own Matcheswith optional cashbuy-ins and payouts. Our robust event managementplatform gives tournament organizers the key
tools needed to host competitions and build community." With respect to cheating, the company uses an honor-

system approach: "The Galaxy4Gamers team is fully committed to establishing an online community of competitiveI video gamers without cheaters.We rely on you, the video gaming community, to report cheating. We take every
cheating accusation seriously and require proof of cheating, preferably through video evidence. Galaxy4Gamers
recommends all competitive gamers record their video game battles. fEmphasis added].

Virgin Gaming
http://virgingaming.com/

According to the company, "Virgin Gaming is an online service that facilitates Matches, leagues and ladders for thei Xbox 360® and PlayStation®3 video game consoles. Backed by Sir Richard Branson's world renowned Virgin
brand, Virgin Gaming acts as a social gaming community for competitive gamers to interact with one another and
with brands targeting the gamer demographic. Our world-leading proprietary platform connects to live game data

I directly from the servers of our game publisher partners to provide real-time results and feedback to our members."With respect to cheating, the company relies on monitoring and player feed-back: Our Virgin Gaming team

i
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I
I constantly monitors site activity and takes any claims of cheating or bad conduct very seriously. Investigations thatexposepoor gamesmanshipcan result in a number of outcomes including loss of member reputation, a lifetime ban

from Virgin Gaming, or even a public caning."

Pro Gaming Tours
http://www.progamingtours.net/PGT/
According to the company, "PGT was launched on June 24 2010, to provide gamers information on eSports The
eSport rankings page shows the rank of the most profitable games (for gamers). The highest ranked eSport is the
best one to chooseif you want to make money as a professional gamer or eSport athlete."

I Console Glitcheshttp://consoleglitches.com/
According to the company, Console Glitches offers "both fun and competitive online gaming for individual players
and teams/clans. Joining the site is completely free and once signed up you can enjoy the many features of CG Pro
Gaming."

Pro Gamebler

I http://www.progamebler.com/According to the company, Pro Gamebler is "the place for player-to-player video game Matches and heads up
challenges for cash prizes! We provide a social network where you can message, instant message and view all of
your friend's activity and achievements through your gamers feed.At Pro Gamebler you can put your skills to the
test against other members of the community in heads up challenges and multi-player Matches for real cashprizes."

IGN

I http://www.ign.com/"IGN is an entertainment website that focuses on video games, films, music and other media.IGN's Videogame-
related channels include PC Games, Wii, Nintendo DS, Nintendo DSi, Nintendo 3DS, iPhone, Xbox 360,
PlayStation 2,PlayStation 3, PSP, Xbox Live, Wireless, Retro, and Android games. IGN's corporate parent is IGN

I Entertainment, which owns and controls separate sites, such as GameSpy, GameStats, VE3D, TeamXbox, VaultNetwork, FilePlanet and AskMen."

I Gamer Saloonhttp://www.gamersaloon.com/
According to the company, "GamerSaloon.com is the place to compete in online video game Matches and win real
money prizes. GamerSaloon.com makes it possible to play your favorite Xbox 360R, PS3R, WiiR and PC gamesfor

I cashand prizes without ever getting up off the couch. Compete in daily cashMatches for top EA SPORTStitles likeFIFA 12,Madden NFL 12,and NHL 12,plus NBA 2K12, the best racing games, shooters and more.GamerSaloon
offers multiplayer Matches, clan Matches and head to head Matches. This is online competitive gaming at its best
for players of all skill levels."

Enemy Down
http://www.enemydown.co.uk/

I According to the company, "Enemy Down is the UK's biggest online gaming community. Here, you can join orcreate a clan of players to challenge some of the UK's best gamers at some of the most popular FPS [first person
shooter] gamesavailable."

Call of Duty Elite
Activision
According to a May 2011 article by MSNBC.com, " 'Call of Duty: Elite' will be a PC and mobile service that lets

I players track their stats, compete for real and virtual prizes, and form both social and gaming groups with playersfrom across multiple "CoD" [Call of Duty] games." The article authors were able to assessthe beta version and
describedthe "competition/tournament" portion of Call of Duty Elite as follows: The most promising and potentially

I impactful part of "Elite" is the Compete section. It has the potential to turn a fervent fan'sweekly (or daily) after-work, after-school "Call of Duty" multiplayer sessions into what will essentially be participation in a seasonof
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I
"CoD" played as game show or sport. A Program Guide in the Events page will list upcoming challenges. Some
challenges will involve uploading videos or screenshots that meet certain contest criteria. So-called Lone Wolf
Operations will challenge players to perform certain one-off feats in multiplayer -say, a set number of kills in a

I game mode that day - and could, the Activision people who showed us "Elite" said, win aplayer anything from anin-game badge to a real Jeep.The grander Events will pit players against each other in weeks-long Matches that are

set up for "CoD" gamers at different levels of skill. These competitions will offer both digital and real prizes -

everything from digital trophies and badgesto a new Jeep.''''

DMW International LTD
http://www.dmwpro.com/

I According to DMW International LTD, the organization "introduces a whole new experience into online gaming.DMW International Limited has produced a state of the art anti cheat solution, namely DMW Anti Cheat. The Anti
Cheat has been developed in such a way so it has the ability to be compatible with any online multiplayer game.

I DMW Anti Cheat gives customers the piece [sic, "peace"]of mind they have desired for so long, providing a cheat
free environment for all the games that DMW Anti Cheat currently support. DMW Anti Cheat is coded by
experienced programmers that ensure top quality software releasesat all times. The Anti Cheat package consists

of two pieces of software, namely DMW Client and DMW Scanner. The Client part of the software is absolutely

I 'free of charge' and when installed on a users home PC it will monitor for any cheats being ran alongside a game orcheats being introduced whilst playing, this will stop players gaining an unfair advantage over other online players
and stamp out cheats."

Evan Balance, Inc.
http://www.evenbalance.com/
According to Evan Balance, Inc., the organization "spearheads the effort to fight cheating in the online multiplayer

I gaming industry. Our flagship product, PunkBusterTM, spawned the Anti-Cheat movement in online gaming severalyears ago and was the first system proven effective against cheating in online games. Our PunkBusterTM Anti-Cheat

software technology and services combat online cheating in some of the most popular gamesbeing played over the

internet today. We also serve the online gaming communities that surround the games we support by keeping inI direct contact with players, server administrators and leagueofficials always watching for new developments in the"online game cheating world".

I X-ray Anti CheatTNWA Group
http://www.xraygaming.com/
According to a review in http://x-ray-anti-cheat.software.informer.com/, "X-ray Anti-Cheat is a program designedto

I catch and eliminate cheaters in online games. X-ray is a client-side application, running on your machine andoffering protection to you and your team-mates in online leagues and Matches. It allows you to check for cheaters
in any match you have played by viewing screenshotsof their matches on xraygaming.com. X-ray usesstate-of-the-

I art methods to protect you and your online gaming experience. It will periodically take screenshots of what you areseeing in-game, and will scan for known cheats and bad processesin the background to help with cheat detection.
When you are finished playing your game,X-ray will upload these screenshots to our servers, where our

I experienced admin team and massive userbasewill help catch cheaters by reviewing screenshots and 'flagging'them
if they appear suspicious. If found and proven to be cheating, the users' game identifier (either a Steam ID, a GUID
or CD-Key) is banned from all group sites and any partner leagues, ensuring you play in a cheat-free and safe
environment. X-ray Anti-Cheat is a smart and interesting Windows XP and Vista anti-cheat system for multiple
games."

Clean DoD

http://www.cleandod.com.br/

I According to a review in http://x-ray-anti-cheat.software.informer.com/, "CleanDoD is a very useful and reliable
anti-cheating software. It supports almost all online games. This smart utility will prevent you or, specially, other

77 http://www.callofduty.com/elite/faq
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I
players to use cheating codes or third party programs while playing your favourite online game." Please Note: the
company is basedin Brazil and the web-site is not set forth in the English language.

I
SK Gaming Arena

I http://arena.sk-gaming.net/
According to the organization, "SK Gaming Arena is a new and exciting way for you to play online games for real
money, on PC, Console (Xbox 360/Playstation 3) and in Arcade Games."

I Steamhttp://store.steampowered.com/
According to Valve, the creator of Steam (http://www.valvesoftware.com/company/index.html), Steam is "the

I world's largest online gaming platform. Steam turns any PC or Mac into a gaming powerhouse by providing instant
accessto a huge library of titles, and by automatically keeping a user's gamescompletely up to date.With an active
user-base of over 30 million, Steam also connects gamers with each other, making it easy to find friends, keep track
of each other's gaming activity, and easily play gamestogether."

I Madden Online Money League
http://moneysleague.com/

I According to the website, "Madden Online Money Leagues was established to develop online video game skilled-basedcompetitions around the world. These competitions are designed to allow competitors who have long played in local
Matches for points or just plain bragging rights to actually battle head to head for prize money. Our mission is to provide
an outlet for young & older adults to engage in apositive form of entertainment."

FraggedNation

I http://www.fraggednation.com/index.php
According to the site, "FraggedNation is a social, competitive gaming community focused on providing a fair and
fun location for competing. You can choose to play inside of a seasonal ladder, multiple sponsored Matches or
events, create your own competition, "Prove-it" Scheduled Clan Battles, or even lvl Style "Battle Box" matches.

I Your abilities are endless, it is completely up to your wants and needs.*** FraggedNation offers you the ability toplay on multiple platforms, including: XBOX 360, PS3, PC, Wii, and OnLive.

Disclaimer

"Cyber Holdings", "WarZone Secure", "WarZone Girls", "Win With Honor", "WZS" and "WZG" are trademarks

of the Company, with "WarZone Secure" and "WarZone Girls being Registered United States Trademarks.

Activision, Microsoft, Call of Duty, GenSpera, Inc., DMW International LTD, Evan Balance, Inc., TNWA Group,

i Enemy Down, Clean DoD, SK Gaming Arena, Steam, Valve and the entities that own and/or control such entitiesare not involved with the Company, nor have they been askedto comment upon or endorse this Memorandum or the

Company or any of its strategic or business initiatives. Trade names and trademarks of third-party companies are

believed to be owned or controlled by the associated company. Reference to third-party organizations in this

Memorandum, unlessdesignated or identified as otherwise, are for informational purposesonly.

I
I
I
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A. EXIT STRATEGIES

Although the Company believes that it has provided all material information within this offering, the term of the

I Investment detailed in this offering is uncertain. The Company anticipates that shareholder liquidity will be derivedfrom a) internal operations; b) trade sale; or c) a public listing on a U.S.or international exchange.

B. Summary of Terms

The following is a brief summary of certain terms of the offering described in this offering memorandum. It is not
intended to be complete and is qualified by the more detailed information contained elsewhere in this memorandum
and in the text of the documents referred to herein.

I Investment Size• Target $2,275,000 Minimum Equity Commitment

• One Hundred Common Stock Units.

Company Structure Dividend Policy
• Private early stageOnline Gaming Technology

• We have never declared or paid cash

I Company. dividends on our common stock or preferred• Delaware Stock Corporation (Formed June of equity. We currently intend to retain all
2011). available funds and future earnings for use

in the operation of our business and do not

I • THIRTY MILLION Shares of Common Stock anticipate paying any cash dividends in theAuthorized, FIVE MILLION Shares of foreseeablefuture. Any future determination
Preferred Stock Authorized to declare dividends will be made at the

I • ELEVEN MILLION FIVE HUNDRED discretion of our board of directors, and willEIGHTY THREE THOUSAND FIVE depend on our financial condition, results of
HUNDRED TWENTY FIVE Shares of operations, capital requirements, general
Common Stock Issued and Outstanding, business conditions and other factors that

I including the NINE MILLION ONE our Board of Directors may deem relevant.HUNDRED THOUSAND shares of Common

Stock issuedwith this Offering and up to FIVE

I HUNDRED SEVENTY THREE THOUSANDTHREE HUNDRED AND ONE shares of
Common Units issued to Alternative Securities

I Markets Group in conjunction with the
Qualification of this Offering.

• NO CURRENT Shares of Preferred Stock

Issued or Outstanding.

I
I
I
I
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I
C. The Offering

The Company is offering a maximum of 9,100,000 Common Stock Units at a fixed price of $0.25 per Common
Stock Unit, with all Units having a par value $0.0001.

D. Risk Factors

i See "RISK FACTORS" section of this Registration for certain factors that could adversely affect aninvestment in the Securities Offered.

E. Use of Proceeds

Proceedsfrom the sale of Securities will be used to invest in the growth of the Company's Online Gaming
Technology Business Operations. See"USE OF PROCEEDS" section.

I
F. Minimum Offering Proceeds - Escrow of Subscription Proceeds

I The Company has set a minimum offering proceeds figure (the "minimum offering proceeds") for thisOffering of $600,000. The Company has established an Escrow Account with the Bank of America. After
the Minimum Offering Proceeds have been reached, all proceeds will be released from the investment
account and utilized by the Company. If the Offering terminates before the offering minimum is achieved, or

I if any prospective Investor's subscription is rejected, all funds received from such Investors will be returnedwithout interest or deduction. All proceeds from the sale of Shares of Common Stock after the Minimum
Offering Proceeds has been achieved will be delivered directly to the Company. See "PLAN OF

I PLACEMENT " section.

G. Common Stock

I Upon the sale of the maximum number of Common Stock from this Offering, the number of issued andoutstanding Common Stock of the Company's Common stock will be held as follows:

o Current Shareholders 61.8%

o New Shareholders 38.2%

H. Company Dividend Policy

The Company has never declared or paid any cash dividends on its common stock. The Company currently
intends to retain future earnings, if any, to finance the expansion of the Company. As a result, the Company
doesnot anticipate paying any cashdividends in the foreseeable future to Common Stock Holders.

I. Company Share Purchase Warrants

The Company has 1,578,337 outstanding warrants for the purchase of shares of the Company's Common
Stock.

J. Company Stock Options

The Company has issued 1,898,900 stock options to current and/or past employees or consultants.

K. Company Convertible Securities

I The Company may be required to makepayments to specified investors of $94,000 in 1Q2015.This possiblerepayment is for certain investors who invested in the Company's first Unit sale in March 2013, each Unit
consists of Common Stock, Warrants to purchase Common Stock, and a non-interest bearing Note. A total

i
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I
I of 14 Units were sold in that financing round. The Company, in its sole and exclusive discretion, can opt torepay the Notes as set forth below, or issue additional Common Stock to the Holders of the Notes as set forth

below; if the Company opts to repay the Notes, then each Note Holder has the option to use the cash

I repayment to exercise the underlying Warrants from each Unit with an enhanced"value" for the Note, as setforth below:

On or before March 1,2015, the Company can provide to the 14 purchasers of the Units one of the following
two options:

Option 1: CashRepayment

la) For Units 1-5: $8,000 per Unit in cash, under a non-interest bearing Note ($40,000 total), and

lb) For Units 6-14: $6,000 per Unit in cash, under a non-interest bearing Note ($54,000 total),

This represents a total possible cash-repayment due under the Notes of $94,000. Units 6-14, by agreement,

are to be repaid before Units 1-5 Note holders, also by agreement.

If the Company selects Option 1,then the Holders have the opportunity to take the repayment in cash, or use
it to exercise the Warrants, as follows:

• Each Unit 1-14 includes 71,667 Warrants to purchase up to 71,667 shares of Common, each
Warrant having a 5 year term/acquisition call and a strike price of $0.18/warrant;

• In the event that the Company agrees to re-pay the Note in cash under Option 1, Holders of each
Note have the opportunity to receive an enhancedvalue for the Note which, if chosen, must be used
asfollows:

o Units 1-5: the cash-in value of the Note shall be increased from $8,000 to $10,000 but the
$10,000 must be used to exercise 100% of the Unit Warrants, and each Holder who uses
this option must pay additional cashfor the balance due for the Warrant exercise. Total due
to exercise 71,667 Warrants at $0.18/Warrant is $12,900.06such that a Unit 1-5 Holder
who obtains the $10,000 must use that money, plus an additional $2,900.06,to exercise
100% of the Warrants, and

o Units 6-14: the cash-in value of the Note shall be increased from $6,500 to $8,000 but the
$8,000 must be used to exercise at least 75% of the Unit Warrants, and each Holder who
uses this option must pay additional cash for the balance due for the Warrant exercise.

• Total due to exercise 75% of 71,667 Warrant (53,571 Warrants) at $0.18/warrant is

OR t a4S2ta d titohnla$ , 4t2 8 tHolder who obtain7s5theo$f7,5e00must use that money, plus

Option 2: Non-Cash Repayment, Issuance of Additional Common Stock

la) For Units 1-5: an additional 71,667 shares of Common Stock per Unit (358,335 Common Stock
shares in total), and

lb) For Units 6-14: an additional 35,834 sharesof Common Stock per Unit (322,506 Common Sharesin
total)

If the Company elects to utilize Option 2, a total of 680,841 sharesof Common Stock will be issued to
holders of theseUnits 1-14.
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The selection by the Company of which Option to utilize shall be based upon the financial and business
circumstances of the Company on or near the time the Notes are due (March 1,2015).

L. Stock Option Plan

The Company's 2011 Stock Option Plan reserved for issuance 2,500,000 sharesof Common Stock, of whichI 1,898,900 options to purchase 1,898,900 shares of our Common Stock purchase have been issued to
members of the Management Team, Directors, advisers and consultants. If another plan is adopted in the

future, the plan will administered by the Board of Directors or a committee appointed by the board (the

I "committee"). The committee will have the authority to modify, extend or renew outstanding options and toauthorize the grant of new options in substitution therefore, provided that any such action may not, without
the written consent of the optionee, impair any rights under any option previously granted.

M.Reporting

The Company will furnish investors with quarterly unaudited financial reports and an annual audited
financial report through a public listing at www.AlternativeSecuritiesMarket.com. Further, the Company willI also voluntarily send investors quarterly unaudited financial reports and anannual audited financial report via
electronic mail. After the Filing of SEC Form 10 or an SEC S-1 Registration Statement with the United
States Securities and Exchange Commission ("SEC"), the Company will be required to file reports with the

i SEC under 15(d) of the Securities Act. The reports will be filed electronically. The reports required are forms10-K, 10-Q and 8-K. You may read copies of any materials the Company files with the SEC at
www.AlternativeSecuritiesMarket.com, or at the SEC's Public Reference Room at 100 F Street, N.E.,
Washington, DC 20549. You may obtain information on the operation of the Public Reference Room byI calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet Site that will contain copies of the
reports that the Company files electronically. The addressfor the Internet site is www.sec.gov.

N. Stock Transfer Agent

The Company will serve asits own registrar andtransfer agent with respect the Offering.

O. Subscription Period

The Offering will commence promptly after the date of this Offering Circular and will close (terminate) upon

I the earlier of (1) the sale of 9,100,000 Common Stock, (2) One Year from the date this Offering begins, or(3) a date prior to one year from the date this Offering begins that is so determined by the Company's
Management (the "Offering Period"). The Company has set an investment minimum of $600,000 USD
before the Company will have access to the Investment Proceeds, which means all investment dollarsI invested in the Company prior to reaching the minimum of $600,000 will be held in a Bank of America
escrow account, and only after $600,000 in securities has been sold to investors (Two Million Four Hundred
Thousand Shares of Common Stock) will the Company have access to the Investment Proceeds. If the

i Offering terminates before the offering minimum is achieved, or if any prospective Investor's subscription isrejected, all funds received from such Investors will be promptly returned without interest or deduction.

I
I
I
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P. TERMS AND CONDITIONS

The following is a summary of the certain principal terms of Stock Ownership in Cyber Holdings, Inc.

The Company Cyber Holdings, Inc. is a Delaware Stock Corporation.

Company Biographies of all Managers can be found starting on page 75 of this Offering.
Managers

I Minimum Capital Each investor will be required to make an investment of a minimum of One HundredCommitment Common Stock Units.

The Offering The Offering will commence promptly after the date of this Offering Circular and
will close (terminate) upon the earlier of (1) the sale of 9,100,000 Common Stock, (2)

I One Year from the date this Offering begins,or (3) a date prior to one year from the
date this Offering begins that is so determined by the Company's Management (the
"Offering Period").the Company has set an investment minimum of $600,000 USD
before the Company will have accessto the Investment Proceeds, which means all

I investment dollars invested in the Company prior to reaching the minimum of$600,000 will be held in a Bank of America escrow account, and only after $600,000
in securities has been sold to investors (Two Million Four Hundred Thousand Shares

I of Common Stock) will the Company have accessto the Investment Proceeds. If the
Offering terminates before the offering minimum is achieved, or if any prospective
Investor's subscription is rejected, all funds received from such Investors will be
returned without interest or deduction.

I
Investment Period The investment period will begin upon qualification of this Offering by the United

States Securities & Exchange Commission.

Term of the There is no agreedupon end date of this Offering. Investors can sell their sharesback

i Offering to the Company at any time for the face value of the share(s)plus any accrued interestafter two years, though the Company has no obligation to purchase the Units. Market
value shall be determined by the value of each yearly third party valuation of the
Company.

Distributions The Company has never declared or paid cash dividends on our common stock.We

I currently intend to retain all available funds and future earnings for use in theoperation of our business and do not anticipate paying any cash dividends in the
foreseeable future for our Common Stock. Any future determination to declare

I dividends on our Common Stock will be made at the discretion of our board of
directors, and will depend on our financial condition, results of operations, capital
requirements, general businessconditions and other factors that our board of directors
may deem relevant.

I
Reports to The Company's Accounting Firm will furnish to the investors after the close of each

I Investors fiscal year an annual report containing audited financial statements of the Company
prepared in accordance with "Generally Accepted Accounting Principles" (GAAP)
and a statement setting forth any distributions to the investors for the fiscal year. The

Company will also furnish unaudited quarterly statements to investors.

I
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I Valuations The Company Managers will, at least once per year, perform an internal valuation ofthe Company's assets, using accepted valuation techniques, to establish the fair

market value of each asset as the end of such year. The fair market value of the

I assetswill be deemed to be the ownership interest in each assetvalued at the current
capitalization rate for each market. In addition, detailed financial modeling will be
performed using "current market assumptions" and discounted cashflow analysis.

Indemnification The Company will indemnify, defend and hold the Company Managers, the members
of the Board of Directors harmless from and against any losses,damages, costs that

I relate to the operations of the Company, unless the Company Manager(s) acted in anunethical manner related to directing investments.

I Listings and Applications are being prepared and will be made to U.S.OTC Market (OTCQB orAdmissions to OTCQB), the Bermuda Stock Exchange's Mezzanine Market and the Berlin Stock
Trading Exchange (though the Company may choose to list on the Frankfurt Stock Exchange

I instead of the Berlin Stock Exchange) for the Securities to be admitted to theExchange's Official List and for Trading.Submission for listing is expected in 2015.

ITEM 7.DESCRIPTION OF PROPERTY.

The Company does not own or rent or lease any real estate. The Company currently utilizes office spacesat

i 11626 Timberlake Drive SanDiego California 92131. The Company currently has no policy with respect toinvestments or interests in real estate,real estate mortgages or securities of, or interests in, personsprimarily
engagedin real estateactivities.

I
ITEM 8.DIRECTORS, EXECUTIVE OFFICERS, AND SIGNIFICANT EMPLOYEES

(a) Directors and Executive Officers.

I A. Directors and Executive Officers. The current officer and director will serve for one year or until his
respective successor(s)are elected and qualified.

Name Position

I Mr.Richard P.Burgoon, Jr. President & Chief Executive OfficerRichard P.Burgoon, Jr.,servesas our President, CEO and Corporate Secretary. He has spent over 25 years as
an advisor to and working with multiple start-up organizations. He is a co-founder of Epiomed Therapeutics,

I Inc. (www.epiomed.com) and GenSpera, Inc, (GNSX.OB) a publicly-traded biopharmaceutical companyhaving an oncology-focus. The business model of GenSpera serves as the business model for Cyber
Holdings, Inc. in terms of the "small business issuer" process. He previously served as President of Tulip
BioMed (TPBM.PK),a two-person publicly-traded medical device company that heguided from insolvency

I to expansion of its sales, product lines and regulatory approval in Europe prior to his departure in 2009. Heserved as Chief Executive Officer to Aeolus Pharmaceuticals, Inc. (AOLS.OB) a publicly-traded, CNS-

focused clinical development company. Previous positions have included Sr. Vice President, Operations,

I General Counsel and Secretary to Arena Pharmaceuticals (Nasdaq: ARNA), where he assistedin bringing thecompany from a privately held start-up through several private placements and two public offerings; Sr.
Director & Patent Counsel to Cephalon, Inc. (Nasdaq: CEPH); and Director of Intellectual Property to IDEC
Pharmaceuticals Corporation (Nasdaq: IDPH). He is co-founder of Allon Therapeutics, Inc and

i ChemNavigator.com. Mr. Burgoon was twice appointed by the U.S. Secretary of Commerce to a tradeadvisory committee on intellectual property rights and servedas Chair of the Intellectual Property Committee
of the Biotechnology Industry Organization (BIO). He received his MBA from SanDiego State University in
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I 2005, his JD from the University of New Hampshire (Franklin Pierce Law Center) in 1987, andundergraduate degrees in biology, psychology and political science from the University of California, Irvine

in 1984.Mr. Burgoon is a member in good standing of the California Bar and registered to practice before
the United StatesPatent & Trademark Office.

Mr.Phillip G.Plourde Chief Operations Officer

I Member, Board of Directors
Phillip G. Plourde serves as Chief Operations Officer to the Company and a member of our Board of
Directors. Phillip has over 18 years of professional experience in the information technology field and has

I several Microsoft certifications including MCSE, MCITP and A+ computer software certifications. Phillip
currently serves as the lead Project Manager for FBP Systems Inc., a national audio/video integrator. FBP
Systems services Hotel/Casino, restaurant, house of worship and government installations with design build,
programming and engineering solutions. Phillip is certified in Crestron, AMX, and many other audio/video

I solutions. In his free time Phillip serves as a technology consultant for The Solutions Foundation, a drugtreatment outreach and awareness program based in Las Vegas, NV, which is directed at high school
students.

Mr.R.Scott Lentz Advisory Controller
Scott Lentz serves as our Advisory Controller. Scott is currently CFO of CareCloud, Inc., a leading

I developer of cloud-based clinical and administrative solutions for medical providers. Scott has over 15
years' experience as CFO of early-stage technology companies. Over the course of his career, he has raised
more than $200 million in institutional capital to fund organic and acquisitive growth, acquired four

I companies with an aggregate value of more than $250 million, sold one company and registered another
(Picis, Inc.) for an initial public offering with The Goldman SachsGroup, Inc. serving as lead advisor. Scott
received his BS in Management (with honors) from the U.S.Coast Guard Academy and his MBA from the

University of Washington.

I
Mr.Michael Maguire Chief Technology Officer

i Michael Maguire serves as our Chief Technology Officer. Mike has over 10 years of complex business
systems analyst experience. He has experience with business critical systems support as well as customer
facing software and systems. Mike has worked in many environments that require training in designing,
creating, and implementing software that demands reliability, sustainability, and expandability. Mike has

I experience with many programming languages and constructs in addition to OS architecture training/supportand an associate's degree in Computer Network Systems from ITT Technical Institute. Currently, Mike is
seeking his Bachelor's degree in Computer Systems Security. Mike has several years of experience in the

I competitive gaming scene for CoD4 MW as well as CoD Black Ops. He managesseveral servers for an
online community that includes BF3,BFBC2, CoD4, CoD5 WaW, CoD Black Ops,Killing Floor, Minecraft,
ArmAII, as well as server management for the database and webserver. Mike has also written several tools
for the gaming community to use,which includes Paronicon/Paronicon2 which are now managing over 1,000

I Call of Duty servers worldwide. Paronicon is a remote RCON tool that allows server administrators tomanage their server while in game, not in game,as well as automatically without their supervision. It can
handle multiple servers acrossmultiple gamesto make the administrator's job much easier. Mike's Paronicon
technology will be incorporated into the Company website.

Mr.Ryan Oxford Chief Creative Officer

I Member, Board of Directors
Mr. Oxford serves as Chief Creative Officer and a Member of our Board of Directors. Ryan is a highly
creative individual who has spent 20 years in various innovative industries as both a branding/marketing

I consultant and entrepreneur. He is well connected to the Hollywood ecosystemhaving written and produced
several television and film projects for Universal Pictures, New Line Cinema, Warner Bros.and MTV. His
latest movie, LOVE SICK LOVE, is due for theatrical release in the spring of 2013. Alongside his
Hollywood endeavors, Ryan helped to co-found SR3 Design, a pioneering international interior architectural
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I design firm. Mr. Oxford created and facilitated development of a ground-breaking approach to interiordesign with "drag and drop" technology that supported the firm's vision of housing design, sourcing and

purchasing under a single roof leading to significant reductions in project schedules and costs. Within 18

I months of inception, SR3 was acquired by a high profile architectural design firm. Prior to that, Mr. Oxford
worked as the Director of Global Marketing for Wilson Associates, a worldwide leader in interior
architectural design whose vast client list includes more than 20 of the world's top 100 billionaires. Ryan

I received his BA in Communications in 1994 from the California State University Fullerton, and studied
International Business Administration at Richmond University in London in 1991. He is a member of the
Writers Guild of America, West.

Ms.Cate Gilman Chair, Board of Directors
Cate Gilman serves as the Chair of the Board of Directors to Cyber Holdings, Inc. Ms.Gilman has over 20
years of experience in Finance, Accounting, Internal Controls, Operations and Transactions. Cate has spent

I significant time working with and for various start-up organizations, including internet-based start-ups,providing a wealth of knowledge and experience in all aspects of management. Ms. Gilman received her BA
from Lewis and Clark College in Portland, Oregon, and her MBA from the University of San Diego.

I
Mr.Mark Seremet Member, Board of Directors

I Mark Seremet serves as a member of the Board of Directors to Cyber Holdings, Inc. Mark currently serves
as General Manager at Apostrophe Apps, LLC. He recently served as Chief Strategy Officer at IndiePub,
Inc., an independent video game publisher, developer and web site dedicated to promoting indie games and
indie game development (http://www.indiepubgames.com/). Prior to this role at indeiPub, Mr. Seremet

I served as their Chief Executive Officer and President, and has served as a director since September 2008. Hewas Chief Executive Officer of Zoo Games since January 2009 and has served as President of Zoo Games
since April 2007. Prior to his start at Zoo, Mr. Seremet was an activist internet investor with investments in

I private companies. From 2005 to 2006 Mr. Seremet also served as CEO of Spreadshirt.com, a provider of
online, customized merchandise. Mr. Seremet is a co-founder and the first CEO of Take-Two Interactive

Software, Inc.,which he helped take public in 1997, and where he was President and Chief Operating Officer
from 1993 to 1998.Additionally, he served as the Chief Operating Officer of Picis from 1998-2000, SA in

I Barcelona, Spain and orchestrated its registration for an initial public offering on the Nouveau Marche. Mr.Seremet is also the founder and Chief Executive Officer of Paragon Software, which was acquired in 1992 by
MicroProse. Mr. Seremet serves on the board of Serklin, Inc. He was named Young Entrepreneur of the Year

i by the U.S. Small Business Administration in 1989 for Pennsylvania and the Mid-Atlantic region and
received a B.S.in Business Computer Systems Analysis from Saint Vincent College.

I Mr.Scott G.Hutton Member, Board of Directors
Scott G.Hutton serves as a member of the Board of Directors to Cyber Holdings, Inc. Mr. Hutton is a
seasoned business and operations leader with over 25 years experience in developing and marketing
informatics based solutions for the biopharmaceutical and chemical industries. Mr. Hutton currently serves as

i Global Director of Business Development for eBusiness Purchasing Solutions at Sigma-Aldrich Corporation(SIAL: NASDAQ). Prior to joining Sigma-Aldrich, Mr. Hutton co-founded ChemNavigator.com, Inc.
ChemNavigator is an internet-based business that provides scientists around the world accessto innovative

I chemistry solutions through the internet. As President and CEO, Mr. Hutton guided ChemNavigator from
venture funding through to regular profitability and negotiated successful sale of ChemNavigator to Sigma-
Aldrich. Prior to ChemNavigator, Mr. Hutton served as Vice President & General Manager of Tripos,
Inc. Tripos develops and markets informatics based software tools to aid the pharmaceutical drug discovery
process

i B. Significant Employees. All Members of Cyber Holdings, Inc. as listed above are each considered"Significant Employees" with the exception of Mr. Oxford, and are each "Executive Officers" of the
Company. The Company would be materially adversely affected if it were to lose the servicesof any member
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I of Cyber Holdings, Inc. listed above as each he has provided significant leadership and direction to theCompany.

I C.Family Relationships. One of our shareholdersand co-founder, Barry M. Soper, is the father-in-law of ourChief Operations Officer, Mr. Plourde. To the best knowledge of the Company, the relationship between Mr.
Soper and Mr. Plourde is good, and neither coordinates their activities with respect to the operations or
management of the Company. Aside from his stock ownership, Mr. Soper has no other relationship with or

influence over the Company.

D. Involvement in Certain Legal Proceedings. There have been no events under any bankruptcy act, any

I criminal proceedings and any judgments, injunctions, orders or decrees material to the evaluation of the
ability and integrity of any director, executive officer, promoter or control person of Registrant during the
past five years.

I E. Legal proceedings. There are not presently any material pending legal proceedings to which theRegistrant is a party or as to which any of its property is subject, and no such proceedings are known to the
Registrant to be threatened or contemplated against it.

I
ITEM 9. EXECUTIVE COMPENSATION.

In 2014, the Company adopted a compensation program for Company Management. Accordingly,
Management of Cyber Holdings, Inc. will be entitled, subject to the success (if any) of the Offering, to

I receive annual compensation as follows:

Mr. Richard Burgoon, Jr.,Chief Executive Officer $72,000

Mr.Phillip G.Plourde, Chief Operations Officer $60,000

Mr. R. Scott Lentz, Advisory Controller $48,000

Mr. Michael Maguire, Chief Technology Officer $60,000

Mr. Ryan Oxford, Chief Creative Officer $48,000

I Officer Compensation

The Company doesnot currently pay any cash feesto any Officer of the Company beyond those listed above.

I
Directors and Advisors Compensation

i The Company does not currently pay any cash fees to any Director or Advisor of the Company or anymember or employee of the Company beyond those listed above.

I Significant EmployeesThe Company has no significant employees other than the Company Managers named in this prospectus.

I
I
I
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ITEM 10. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT.

(a) Security ownership of certain beneficial owners.

The following table sets forth, as of the date of this Registration Statement, the number of sharesof Preferred

I Stock and Common Stock owned of record and beneficially by executive officers, directors and personswho hold 5% or more of the outstanding Common Stock of the Company. Also included are the shares
held by all executive officers and directors asa group.

I
Name & Address Amount Owned Prior to Offering Amount Owned After Offering

i Mr. Phillip G.PlourdeCyber Holdings, Inc. Common Stock: 2,305,000 Shares(19.89%) Common Stock: 2,305,000 Shares(11.14%)
11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

I San Diego, California 92131

Nipoj & Kamilla Pamprome

I Cyber Holdings, Inc. Common Stock: 2,375,000 Shares(20.5%) Common Stock: 2,375,000 Shares(11.48%)
11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

San Diego, California 92131

Mr. Richard P.Burgoon, Jr.
Cyber Holdings, Inc. Common Stock: 1,900,000 Shares(16.4%) Common Stock: 1,900,000 Shares (9.19%)
11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

SanDiego, California 92131

Mr. Barry M. Soper

i Cyber Holdings, Inc. Common Stock: 1,345,000 Shares(11.61%) Common Stock: 1,345,000 Shares(6.5%)11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

SanDiego, California 92131

I
Ms. Kathy Pennington

i Cyber Holdings, Inc. Common Stock: 1,200,000 Shares(10.35%) Common Stock: 1,200,000 Shares(5.8%)
11626 Timberlake Drive Preferred Stock: No Shares Preferred Stock: No Shares

San Diego, California 92131

I (*) Alternative Securities
Markets Group Corporation Common Stock: 571,300 (4.46%) Common Stock: 571,300 Shares(2.76%)
Advisor / Shareholder Preferred Stock: No Shares Preferred Stock: No Shares
4050 Glencoe Avenue

Marina Del Rey, CA 90292

I (*) Upon qualification of this Registration Statement, the Company will issue 5"1,300 (FIVE HUNDRED SEVENTY-ONE THOUSAND THREE HL NDRED) shares of its Common Stock to the following providers of service to the
Company under Section 4(a)(2) of the Securities Act of 1933, as amended.Mr. Steven J.Muehler is the Controlling
Shareholder and Chief Executive Officer of Alternative Securities Markets Group Corporation
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ITEM 11.SECURITIES BEING OFFERED.

Common Stock

We are offering a maximum of 9,100,000 Common Stock Units (the "Securities") at a fixed price of $0.25
per Share of Common Stock. This Offering Statement shall only be qualified upon order of the

I Commission, unless a subsequent amendment is filed indicating the intention to become qualified byoperation of the terms of Regulation A. The Offering will commence promptly after the date of this
Offering Circular and will close upon the earlier of (1) the sale of 9,100,000 Common Stock Units, (2) One

I Year from the date this Offering begins, or (3) a date prior to one year from the date this Offering begins that
is so determined by the Company's Management (the "Offering Period").

Currently there are ELEVEN MILLION FIVE HUNDRED EIGHT THREE THOUSAND FIVE HUNDRED

I TWENTY FIVE (11,583,525) shares of Common Stock issued and outstanding. Each share of CommonStock entitles the Shareholder to one (1) vote on each matter submitted to vote of the Company's
Shareholders, including the election of Directors. There is no cumulative voting. Subject to the preferences
that may be applicable to any outstanding preferred stock, our Shareholders are entitled to receive ratably

I such dividends, if any, as may be declared from time to time by the Company's Board of Directors.Shareholders have no preemptive, conversion or other subscription rights. There are no redemption or
sinking fund provisions related to the Common Stock. In the event of liquidation, dissolution or winding up

I of the Company, our Shareholders are entitled to share ratably in all assets remaining after payment ofliabilities, subject to prior distribution rights of preferred stock, if any, then outstanding.

This Offering is being conducted on a "best-efforts" basis, which means the Company's Broker Dealer,

I Alternative Securities Market, LLC and the Company's Management, mainly Mr. Richard P. Burgoon, Jr.and Mr. Phillip G.Plourde. Mr. Burgoon and Mr. Plourde will each use all commercially reasonable efforts
in an attempt to sell all securities of this Offering. No Manager of the Company will receive any commission
or any other remuneration for the sales of securities through this Offering. In offering the Securities, the

I Company's Management will rely on the safe harbor from broker-dealer registration set in Rule 3a4-1 underthe Securities Exchange Act of 1934.

The Securities will be offered for sale at a fixed price of $0.25per Common Stock Shares. Though the

i Offering is being conducted on a "best-efforts" basis, the Company has set an investment minimum of$600,000 USD before the Company will have accessto the Investment proceeds, which meansall investment
dollars invested in the Company prior to reaching the minimum of $600,000 will be held in an investment

I escrow account, and only after the $600,000 in securities has been sold to investors, will the Company have
access to the Investment proceeds. Accordingly, all Investment Funds after the Investment Minimum has
been achieved, will become immediately available to the Company and may be used as they are accepted.
Investors will not be entitled to a refund once the Investment Minimum of $600,000 is achieved, and all
Investors will be subject to the terms, conditions and investment risks associatedwith this investment.

Determination of Offering Price: The price of the Common Stock has been arbitrarily determined in order
for the Company to raise up to a total of $2,275,000 through this offering. The Offering Price bears no
relationship whatsoever to our assets, earnings, book value or other criteria of value. Among the factors
consideredwere:

• The Company's lack of an operating history;

I • The proceeds to be raised by this Offering;• The amount of capital to be contributed by purchasers in this offering, the amount of capital
contributed by purchasers of previous offerings, and the amount of stock to be retained by our
existing Stockholders, and;

• The Company's relative cashrequirements

The description of certain matters relating to the securities of the Company is a summary and is qualified in

I its entirety by the provisions of the Company's Certificate of Incorporation and By-Laws, copies of whichhave been filed as exhibits to this Form 1-A.
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I Except as expressly provided in this Offering, any dispute, claim or controversy between or among any of theInvestors or between any Investor or his/her/its Affiliates and the Company arising out of or relating to this

Offering, or any subscription by any Investor to purchase Securities, or any termination, alleged breach,

I enforcement, interpretation or validity of any of those agreements (including the determination of the scope
or applicability of this agreement to arbitrate), or otherwise involving the Company, will be submitted to
arbitration in the county and state in which the Company maintains its principal office at the time the request
for arbitration is made, before a sole arbitrator, in accordance with the laws of the state of Nevada for

I agreementsmade in and to be performed in the state of Nevada. Such arbitration will be administered by theJudicial Arbitration and Mediation Services ("JAMS") and conducted under the provisions of its
Comprehensive Arbitration Rules and Procedures. Arbitration must be commencedby service upon the other

I party of a written demand for arbitration or a written notice of intention to arbitrate, therein electing the
arbitration tribunal. Judgment upon any award rendered by the arbitrator shall be final and may be entered in
any court having jurisdiction thereof. No party to any such controversy will be entitled to any punitive
damages.Notwithstanding the rules of JAMS,no arbitration proceeding will be consolidated with any other

I arbitration proceeding without all parties' consent. The arbitrator shall, in the award, allocate all of the costsof the arbitration, including the fees of the arbitrator and the reasonable attorneys' fees of the prevailing
party, against the party who did not prevail.

NOTICE: By executing a Subscription Agreement for this Offering, Subscriber is agreeing to have all
disputes, claims, or controversies arising out of or relating to this Agreement decided by neutral binding

I arbitration, and Subscriber is giving up any rights he,she or it may possessto have those matters litigated in
a court or jury trial. By executing this Subscription Agreement, Subscriber is giving up his, her or its judicial
rights to discovery and appeal except to the extent that they are specifically provided for in this Subscription
Agreement. If Subscriber refuses to submit to arbitration after agreeing to this provision, Subscriber may be

I compelled to arbitrate under federal or state law. Subscriber confirms that his, her or its agreement to thisarbitration provision is voluntary.

(a) Description of Company Common Stock.

I The Company is authorized by its Certificate of Incorporation to issue an aggregate of 30,000,000 sharesof
Common stock, $0.001par value per share (the "Common Stock") and 5,000,000 sharesof Preferred Stock.
As of February 1st, 2015, 11,583,525 shares of Common Stock were issued and outstanding; NO SHARES
of Preferred Stock have been issued or are outstanding. Upon the completion of this Offering, 20,683,525
sharesof Common Stock will be issuedand outstanding.

All outstanding shares of Common Stock are of the same class and have equal rights and attributes. The

I holders of Common Stock are entitled to one vote per share on all matters submitted to avote of stockholders
of the Company. All stockholders are entitled to share equally in dividends, if any,as may be declared from
time to time by the Board of Directors out of funds legally available. In the event of liquidation, the holders
of Common Stock are entitled to share ratably in all assets remaining after payment of all liabilities. The
stockholders do not have cumulative or preemptive rights.

(b) Background Information on the Preferred Stock. None

(c) Other Debt Securities. In conjunction with the first financial raise conducted by the Company, the

Company entered into certain Notes with these investors which at the Company's sole and exclusive
discretion may obligate the Company to repay atotal of $94,000 in the third quarter of Q2015.

(d) Other Securities to Be Registered. None.

I
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Security Holders

As of February 1st, 2015, there were 11,583,525 sharesof our Common Stock outstanding, which were held

I of record by approximately 33 stockholders, not including persons or entities that hold the stock in nomineeor "street" name through various brokerage firms.

I As of February 1st, 2015 there were no sharesof our Preferred Stock outstanding.

Indemnification of Directors and Officers:

The Company is incorporated under the laws of Delaware. Delaware General Corporation Law provides that

I a corporation may indemnify directors and officers as well as other employees and individuals againstexpensesincluding attorneys' fees, judgments, fines and amounts paid in settlement in connection with
various actions, suits or proceedings, whether civil, criminal, administrative or investigative other than an
action by or in the right of the corporation, a derivative action, if they acted in good faith and in a manner

I they reasonably believed to be in or not opposed to the best interests of the corporation, and, with respect toany criminal action or proceeding, if they had no reasonable cause to believe their conduct was unlawful. A
similar standard is applicable in the case of derivative actions, except that indemnification only extends to

I expensesincluding attorneys' fees incurred in connection with the defense or settlement of such actions andthe statute requires court approval before there can be any indemnification where the person seeking
indemnification hasbeen found liable to the corporation. The statute provides that it is not exclusive of other
indemnification that may be granted by a corporation's certificate of incorporation, bylaws, agreement, and a
vote of stockholders or disinterested directors or otherwise.

The Company's Certificate of Incorporation provides that it will indemnify andhold harmless, to the fullest

I extent permitted by Delaware's General Corporation Law, as amended from time to time, each person thatsuch section grants us the power to indemnify.

Delaware General Corporation Law permits a corporation to provide in its certificate of incorporation that a

I director of the corporation shall not be personally liable to the corporation or its stockholders for monetarydamagesfor breach of fiduciary duty asa director, except for liability for:

I • any breach of the director's duty of loyalty to the corporation or its stockholders;• acts or omissions not in good faith or which involve intentional misconduct or a knowing violation
of law;

• paymentsof unlawful dividends or unlawful stock repurchasesor redemptions; or
• any transaction from which the director derived an improper personal benefit.

I The Company's Certificate of Incorporation provides that, to the fullest extent permitted by applicable law,none of our directors will be personally liable to us or our stockholders for monetary damages for breach of
fiduciary duty as a director. Any repeal or modification of this provision will be prospective only and will

I not adversely affect any limitation, right or protection of a director of our company existing at the time of
suchrepeal or modification.

I
I
I
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I Appendix A

Capitalization

i The following table sets forth beneficial ownership information of our common stock at June 30, 2014 for each personknown to us to be the beneficial owner of more than 2% of our common stock; our management; our directors; and all of
our management and directors as a group.

I Beneficial ownership assumes exercise of all issued options and warrants and the issuance of remaining options availableunder our 2012 Plan.

I Pro Forma ownership assumes issuance of 9,671,301sharesof common stock after a fully-subscribed offering.

Pro Forma

I Common Warrants Options Total Percent PercentPhillip G.Plourde 2,055,000 - 250,000 2,305,000 14.7% 9.1%
Nipo) and Kamilia Parnprome 2,375,000 - - 2,375,000 15.2% 9.4%
Richard P.Burgoon,Jr. 1,506,666 143,334 250,000 1,900,000 12.1% 7.5%

i Barry M.Soper 1,273,333 71,667 - 1,345,000 8.6% 5.3%kathy Pennington 1,200,000 - - 1,200,000 7.7% 4.7%
Michael Maguire 500,000 - 250,000 750,000 4.8% 3.0%
R.Scott Lentz 250,000 - 250,000 500,000 3.2% 2.0%I Mandy Liu On Behalf OfYanhong Wu 159,999 215,001 - 375,000 2.4% 1.5%
Paul A.Waalkes, Jr.and

Dorothy H.Waalkes 186,666 186,666 - 373,332 2.4% 1.5%
RyanOxford - - 350,000 350,000 2.2% 1.4%
Cate Gilman - - 100,000 100,000 0.6% 0.4%
Mark Seremet - - 100,000 100,000 0.6% 0.4%

i Scott Hutton - - 100,000 100,000 0.6% 0.4%Subtotal 9,506,664 616,668 1,650,000 11,773,332 75.2% 46.5%

I All others 2,076,861 961,669 248,900 3,287,430 21.0% 13.0%
Options availablefor issuance 601,100 601,100 3.8% 2.4%

Subtotal 2,076,861 961,669 850,000 3,888,530 24.8% 15.3%

Total 11,583,525 1,578,337 2,500,000 15,661,862 100.0% 61.8T

All Management 4,311,666 143,334 1,350,000 5,805,000 37.1% 22.9%

I All Management andDirectorsas a Group 4,311,666 143,334 1,650,000 6,105,000 39.0% 24.1%

I

I END OF APPENDIX A

I
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Appendix B

Government Regulation Information
While the Company does not believe that its WZS website and Matches involve online "gambling",

individuals or entities interested in CHI and a possible investment should consult with their attorney and

advisers with respect to potentially applicable online "gaming" laws. Although not definitive or endorsedby

CHI, a compilation website developed by Chuck Humphrey may be found at http://www.gambling-

lawus.com/.The Company believes that the information provided therein is both true and accurate. Mr.

I Humphrey is neither associated with CHI nor has he been contacted or retained to provide any legal,business, regulatory or other guidance with respect to CHI and its WZS website.

I CHI is based in California, and California Penal Code Section 318 et seq.generally involves information
regarding online gambling. The following sections are provided for informational purposes only:

Penal Code Sec.330a.Every person,who has in his possession or under his control, either as

I owner, lessee,agent, employee, mortgagee, or otherwise, or who permits to be placed,maintained orkept, in any room, space, enclosure or building owned, leased or occupied by him, or under his
management or control, any slot or card machine, contrivance, appliance or mechanical device,

I upon the result of action of which money or other valuable thing is staked or hazarded, and which isoperated,or played, by placing or depositing therein any coins, checks, slugs, balls, or other articles
or device, or in any other manner and by meanswhereof, or as aresult of the operation of which any
merchandise, money, representative or articles of value, checks, or tokens, redeemable in, or

i exchangeablefor money or any other thing of value, is won or lost, or taken from or obtained fromsuch machine, when the result of action or operation of such machine, contrivance, appliance, or
mechanical device is dependent upon hazard or chance, and every person, who has in his possession

I or under his control, either as owner, lessee, agent, employee, mortgagee, or otherwise, or whopermits to be placed, maintained or kept, in any room, space, enclosure or building, owned, leased
or occupied by him, or under his management or control, any card dice, or any dice having more
than six faces or baseseach,upon the result of action of which any money or other valuable thing is

I staked or hazarded, or as a result of the operation of which any merchandise,money, representativeor article of value, check or token, redeemable in or exchangeablefor money or any other thing of
value, is won or lost or taken, when the result of action or operation of such dice is dependent upon

I hazard or chance, is guilty of a misdemeanor, and shall be punishable by a fine not less than onehundred dollars ($100) nor more than one thousand dollars ($1,000), or by imprisonment in the
county jail not exceeding six months, or by both such fine and imprisonment.

I Penal Code Sec. 330b.Possession or keeping of slot machines or devices.

(a) It is unlawful for any person to manufacture, repair, own, store, possess,sell, rent, lease, let

I on shares, lend or give away, transport, or expose for sale or lease, or to offer to repair, sell, rent,lease, let on shares,lend or give away, or permit the operation, placement, maintenance, or keeping
of, in any place, room, space,or building owned, leased,or occupied, managed,or controlled by that

I person, any slot machine or device, as defined in this section.It is unlawful for any person to make or to permit the making of an agreementwith another person
regarding any slot machine or device, by which the user of the slot machine or device, as a result of

I the element of hazard or chance or other unpredictable outcome, may become entitled to receivemoney, credit, allowance, or other thing of value or additional chance or right to use the slot
machine or device, or to receive any check, slug, token, or memorandum entitling the holder to

receive money, credit, allowance, or other thing of value.

(b) The limitations of subdivision (a), insofar as they relate to owning, storing, possessing, or
transporting any slot machine or device, do not apply to any slot machine or device located upon or
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I being transported by any vessel regularly operated and engaged in interstate or foreign commerce,

so long as the slot machine or device is located in a locked compartment of the vessel, is not
accessible for use,and is not used or operated within the territorial jurisdiction of this state.

(c) The limitations of subdivision (a) do not apply to a manufacturer's business activities that are

W conducted in accordance with the terms of a license issued by a tribal gaming agencypursuant to the

tribal-state gaming compacts entered into in accordance with the Indian Gaming Regulatory Act (18

i U.S.C.Sec. I166 to 1168, inclusive, and 25 U.S.C.Sec.2701 et seq.)
(d) For purposesof this section, "slot machine or device" meansa machine, apparatus,or device that
is adapted,ormay readily be converted, for use in a way that, as a result of the insertion of any pieceI of money or coin or other object, or by any other means, the machine or device is causedto operateor may be operated, and by reason of any element of hazard or chance or of other outcome of

operation unpredictable by him or her, the user may receive or becomeentitled to receive any piece
of money, credit, allowance, or thing of value, or additional chance or right to use the slot machine
or device, or any check, slug, token, or memorandum, whether of value or otherwise, which may be

W exchanged for any money, credit, allowance, or thing of value, or which may be given in trade,
irrespective of whether it may, apart from any element of hazard or chance or unpredictable

I outcome of operation, also sell, deliver, or present some merchandise, indication of weight,entertainment, or other thing of value.

(e) Every person who violates this section is guilty of amisdemeanor.

I (f) Pinball and other amusement machines or devices, which are predominantly games of skill,
whether affording the opportunity of additional chances or free plays or not, arenot included within
the term slot machine or device, as defined in this section.

I
Penal Code Sec.337t.

I The following definitions govern the construction of this Section[:]
f) "Gambling game device" meansany equipment or mechanical, electromechanical, or electronic
contrivance, component or machine used remotely or directly in connection with gaming or any

I game which affects the result of a wager by determining win or loss.The term includes any of thefollowing:

(1) A slot machine.

(2) A collection of two or more of the following components:

(A) An assembled electronic circuit which cannot be reasonably demonstrated to

I have any use other than in a slot machine.(B) A cabinet with electrical wiring and provisions for mounting a coin, token, or
currency acceptor and provisions for mounting a dispenser of coins, tokens, or

I anything of value.(C) A storage medium containing the source language or executable code of a
computer program that cannot be reasonably demonstrated to have any use other
than in a slot machine.

(D) An assembledvideo display unit.

I (E) An assembled mechanical or electromechanical display unit intended for usein gambling.

(F) An assembled mechanical or electromechanical unit which cannot be
demonstratedto have any use other than in a slot machine.

I
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I (3) Any mechanical, electrical, or other device that may be connected to or used with a slotmachine to alter the normal criteria of random selection or affect the outcome of a game.

(4) A system for the accounting or management of any game in which the result of the

I wager is determined electronically by using any combination of hardware or software forcomputers.

(5) Any combination of one of the components set forth in subparagraphs (A) to (F),

I inclusive, of paragraph (2) and any other component that the commission determines, byregulation, to be a machine used directly or remotely in connection with gaming or any
game which affects the results of a wager by determining a win or loss.

I
Many states follow what is referred to as the Dominant Factor Test when determining whether games

I involving money or prizes are games of skill, which are not considered gambling in general, or games ofchance, which areconsidered gambling in general. The Dominant Facto Test can be described as follows:

I "'Chance' is one of the elements generally required to be present in order for a game to violate astate anti-gambling statute. Most stateshave concluded that where the elements of skill, whatever
they may be, predominate over the elements of chance,whatever they may be, in determining
outcome, then the 'chance' element is lacking and the game involved does not violate that state's

I anti-gambling law. This question considers whether the state applies this 'dominant factor,' orpredominance, test."

http://www.gambling-law-us.com/State-Law-Summary/

Although neither intended nor presented as definitive or predictive, the California Supreme Court has set

forth its views on this test:

"The term 'game of chance' has an accepted meaning established by numerous adjudications.
Although different language is used in some of the cases in defining the term, the definitions are

I substantially the same.It is the character of the game rather than a particular player's skill or lackof it that determines whether the game is one of chance or skill. The test is not whether the game
contains an element of chance or an element of skill but which of them is the dominating factor in
determining the result of the game."

In re Allen, 27 Cal.Rptr.168 at 169, 59 Cal.2d5 at 6(Cal., 1962) Emphasis supplied.

The California Supreme Court has also indicated in a caseinvolving pinball machines in which the California

Supreme Court agreedthat the machines in question predominately involved skill over chance, that:

"Whether a game is a game of skill or a game of chance dependson which factor predominates, and
this is a question of fact for the trial court [citation omitted]".

Cossack v City ofLos Angeles, 114 Cal.Rptr.460 (1974)

Lower courts in California have noted that "the 'domination' standard is a well-settled test in

I California." Bell Gardens v. Dept of Justice, 42 CalRptr.2d 730 (Cal.App. 2 Dist 1995). Knowles v.O'Connor, 71 Cal.Rptr 879, 881 (Cal.App.4 Dist 1968), citing In re Allen, noted that "[t]he term 'game of

skill' has a reasonably ascertainable meaning." Recently, a US Federal Court rules that poker was

"predominantly a game of skill" and therefore not covered by Illegal Gambling Business Act (IGBA), 18

U.S.C.§1955.United States v. Lawrence DiCristina, 546 F.2d419 (3rd Cir.2012). In his decision, Judge

i
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Weinstein noted that an expert witness for the defense "has shown persuasively that skilled players will

predominate over the less skilled in a relatively short time," supporting his ultimate findings about the

I question of skill versus chance. Although we do not analogize the gamesplayed on our website with poker,it is noted that if a Federal Court has held that poker, which most people associatewith "pure" gambling, is a

game of skill, we believe that any other legal authority understanding and accepting this decision would

conclude that the FPS gamesplayed on our website are much more skill-oriented than even poker.

I END OF APPENDIX B.
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Appendix C

FINANCIAL STATEMENTS

Balance Sheets
Years ended December 31, 2012 and 2013, and the year to date period ended September 30, 2014

2014YTDSept 2013 2012

ASSETS

Cash $126 $45,851 $2,217

TOTALASSETS $126 $45,851 $2,217

UABILITIES

Accounts Payable $1,888 $1,888 $1,539
Convertible Notes $94,000 $94,000 $94,000

TOTAL UABILITIES $95,888 $95,888 $95,539

STOCKHOLDERS'EQUITY

Common stock $1,158 $1,158 $1,065

I Additional Paid in Capital $366,036 $299,115 $22,238
Retained Earnings -$350,310 -$116,625 $0
Current Year Profit -$112,647 -$233,685 -$116,625
Total Stockholders' Equity -$95,762 -$50,037 -$93,322

TOTALUABILITIESAND STOCKHOLDERS'EQUITY $126 $45,851 $2,217

I Income Statements

Years ended December31, 2012 and 2013, and the year to date period endedSeptember 30, 2014

2014 YTDSept 2013 2012

Revenues: $0 $0 $0

Expenses:
CostofRevenue $0 $0 $0

I Research and Development -$67,048 -$140,211 -$69,975
Salesand Marketing -$24,063 -$51,411 -$25,657

General and Administrative -$21,536 -$42,063 -$20,992
Total Expenses -$112,647 -$233,685 -$116,625

Net income (Loss) -$112,647 -$233,685 -$116,625

I
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I Statements of Cash Flows

Years ended December31, 2012 and 2013, and the year to date period ended September 30, 2014

2014 YTD Sept 2013 2012

Cash flows from operating activities

Net income (loss) -$112,647 -$233,685 -$116,625

I Adjustments to reconcile net loss to net
cash used in operating activities:

Depreciation and amortization $64,672 $102,965 $4,313

I Changein assets and liabilities:

Accounts Payable $0 $349 $1,539
Net cashprovided by (used in) operating activities -$47,975 -$130,371 -$110,773

Net cash provided by (used in) investing activities $0 $0 $0

Cash flows from financing activities

Proceeds from Stock issuance $0 $162,525 $18,990

I Proceedsfrom Debt Financing $0 $0 $94,000

Exercise of Warrants and Options $2,250 $11,480 $0
Net cash provided by (used in) financing activities $2,250 $174,005 $112,990

Net increase(decrease)in cash -$45,725 $43,634 $2,217

I Cash,Beginning of Period $45,851 $2,217 $0Cash,Endof Period $126 $45,851 $2,217

I Statements of Stockholders'Equity
Years ended December31, 2012 and 2013, and the year to date period ended September 30, 2014

I CommonStock Additional Total
Paid-In Accumulated Stockholders

Shares Amount Capital Deficit Equity

i Balanceat January 1,2012 $0 $0 $0 $0 $0Issuance of common stock 9,900,000 $990 $0 $990
issuanceof common stock for cash 746,662 $75 $17,925 $18,000
issuanceof stock warrants in connection with

issuanceof common stock $702 $702
Stock compensation expense $3,610 $3,610
Net loss -$116,625 -$116,625
Balance at December 31,2012 10,646,662 $1,065 $22,238 -$116,625 -$93,322

I issuance of common stock for cash 574,999 $57 $162,443 $162,500
Issuanceof stock warrants in connection with

issuanceof common stock $13,780 $13,780
Stock options exercised 104,364 $10 $11,470 $11,480

I Issuanceof common stock for servicesperformed 250,000 $25 $25
Stock compensation expense $89,185 $89,185

Net loss -$233,685 -$233,685

Baianceat December 31,2013 11,576,025 $1,158 $299,115 -$350,310 -$50,037
Stock compensation expense $64,672 $64,672

I Stockoptions exercised 7,500 $1 $2,249 $2,250Net loss (112,647) -$112,647
Balanceat September 30,2014 11,583,525 $1,158 $366,036 -$462,957 -$95,762

I
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Notes to Unaudited Financial Statements

1. Nature of Operations and Significant Accounting Policies

i Nature of BusinessCyber Holdings, Inc. (the "Company") was incorporated in the State of Delaware on June 30,2011. The Company
is an internet-based commercialization-stage entertainment organization focused on the design and implementation

I of personal computer (PC) online, First-Person-Shooter (FPS) worldwide matches for participants (PC Gamers)
through its WarZone SecureTM ("WZS") web site, located at http://www.warzonesecure.com.

Fiscal Year

Our fiscal year ends December 31. References to fiscal 2013, for example, refer to the year ended December 31,
2013.

I
Use of Estimates

i The Company's unaudited financial results for the fiscal years ended December 31,2012, December 31, 2013 andfiscal year-to-date September 30,2014 arepresented in conformity with accounting principles generally accepted in
the United States of America. This presentation requires management to make estimatesand assumptions that affect

I the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of thefmancial statements and the reported amounts of revenues and expensesduring the reporting period.

Cash and CashEquivalents

Cash and cash equivalents are maintained at one financial institution and consist of highly liquid investments with
original maturities of three months or less. Cash and cashequivalents are stated at fair value.

Fair Value

I The carrying amounts of cash and cashequivalents and accountspayable approximate fair value due to the relativelyshort-term maturities and areclassified as short-term assetsand liabilities in the accompanying balance sheets.

Research and Development Expenses

Research and development expensesconsist primarily of consulting feesfor third party developers and software and

I hardware costs associated with the development of the Company's online platform. The Company expensessoftware development costs as incurred.

Advertising Expenses

Advertising expensesareexpensedas incurred and included in selling and marketing expense.

I 2. Significant Balance Sheet Components

I Financing ArrangementsIn 2012, the Company raised $112,000 via the sale of 14 Units. Each Unit provides to the purchasers thereof
Common Stock, Warrants and Notes. The aggregateamount of Common Stock issuedin conjunction with the 2012

I "|
I



I
I Unit saleswas 746,662 shares.The aggregate amount of Warrants issued in conjunction with the 2012 Unit saleswas 1,003,338 (each Warrant exercisable at $0.18per share, for a period of five years). The aggregate amount of

Notes Payable in conjunction with the 2012 Unit sales was $94,000. Each Note is payable on or before March 1,

I 2015. At the Company's sole discretion, the Notes can be repaid in cash or in Company stock. In the event that the
Company elects to repay the Notes in Company stock, the following issuances will occur:

(1) 71,678 sharesof Common Stock, par value $0.0001 (with a per-share valuation of $0.11) for each of

I Notes 1-5 for a total number of sharesof 358,390 Common Shares,par value, $0.001 per share,and(2) 35,834 sharesof Common Stock, par value $0.0001 (with a per-share valuation of $0.167) for each of
Notes 6-14 for a total number of sharesof 322,506 Common Shares,par value, $0.001 per share.

I In 2013, the Company secured(a) $50,000 via the sale of 10 Units (separate and distinct from the first offering) and$112,500 via the sale of 4.5 Units (separate and distinct from the second offering). Each Unit provides to the
purchasers thereof Common Stock and Warrants. The aggregate amount of Common Stock issued in conjunction

I with the 2013 Unit sales was 574,999 shares. The aggregate amount of Warrants issued in conjunction with the2013 Unit sales was 574,999 (each Warrant exercisable between $0.45and $0.50per share, for a period of five
years).

I Total shares issuedfrom these financing rounds were as follows: 1,321,661 sharesCommon Stock,par value $0.001per share,and 1,578,337 Warrants to purchase 1,578,337 sharesof Common stock, par value $0.001 per share..On
an as-issued, fully diluted basis, with 100% exercise of Warrants, these prior rounds would involve issuance of
2,899,998 sharesof our Common Stock, $0.001 par value. None of the Warrants from any of the raiseshave been
exercised as of the date of this Memorandum.

I Common StockThe Company's Certificate of Incorporation authorizes the Company to issue 30,000,000 shares of $0.0001 par
value Common stock, and 5,000,000 sharesof $.00001 par value Preferred stock. Each share of common stock is

I entitled to one vote per share. The holders of common stock are also entitled to receive dividends whenever fundsare legally available and when declared by the Board of Directors, subject to the prior rights of holders of all other
classesof stock outstanding.

I Share-Based Compensation Plan

The Company accounts for share-based awards with compensation cost measuredusing the fair value of the awards

I issued. The Company uses the Black-Scholes option pricing model to value share-based awards and determine therelated compensation expense. Stock-based compensation expense is recorded over the requisite service period,
generally two years.

I In July 2012, the Company adopted the Company's 2012 Stock Plan (the "Plan"). The Plan provides for the awardof up to 2,500,000 stock options to employees, Directors and consultants at an exercise price not lessthan 100% of
the fair value at the grant date as determined by the Board of Directors. The Plan also provides for the issuance of

I nonqualified stock options and restricted stock to employees, outside directors and consultants. Options grantedhave a maximum term of ten years from grant date,are exercisable upon vesting and generally vest over a four-year

requisite service period.As of September 30,2014, 1,898,900 options are outstanding under the Plan.

A summary of the Company's stock option activity under the Plan is as follows:

I
I
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I
I Weighted-Weighted- Average

Number of Average RemaIning

i Shares Ex.Price Exercisable Term (Years)

Outstanding at December 31.2011 -

Granted 179,200
Canceled

i Exercised
Outstanding at December 31,2012 179,200 $0.11 47,400 9.48

Granted 1,942,764
Canceled (257,200)

i Exercised (104,364)
Outstanding at December 31,2013 1,760,400 $0.19 720,450 9.18

Granted 146,000
Canceled

i Exercised (7,500)
Outstanding at September 30,2014 1,898,900 $0.20 1,186,650 8.76

i Total stock compensation expense for the years ending December 31, 2012 and 2013 and the period endingSeptember30,2014 was allocated to the following categories:

Stock Compensation Expense

Department 2012 2013 2014

I GA 2,933 56,250 37,101
SM 678 4,086 10,107

RD - 28,849 17,464

3,610 89,185 64,672

END OF APPENDIX C.
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SIGNATURES

The Issuer has duly caused this Offering Statement to be signed on its behalf by the undersigned, thereunto

duly authorized.

I Cyber Holdings, Inc.
By: Mr. Richard P.Burgoon, Jr.

By:
Name: Mr. Richard P.Burgoon, Jr.
Title: Chief Executive Officer & President

By: Mr. Phillip G.Plourde

By:
Name: Mr. Phillip G.Plourde

Title: Chief Operations Officer & Member of Board of Directors

By: Mr.Steven J.Muehler

By:

I Name: Mr.Steven J.MuehlerTitle: Advisor & Drafter of this Securities Registration Statement

THE REST OF THIS PAGE IS LEFT BLANK INTENTIONALLY.
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This offering statement has been signed by the following persons in the capacities and on the dates indicated:

By: 's... Date: 02/11/2015
Name: Mr.Richard P.Burgoon, Jr.
Title: Chief Executive Officer & President

By: Mr. R.Scott Lentz

02/12/2015
By: Date:
Name: Mr.R.Sc tt Lentz
Title: Advisory Controller

By: Ms.Cate Gilman

02/11/2015

i By: Date:
Name: Ms.Cate lma

Title: Chair, Board of irectors

By: Mr. Phillip G.Plourde

By: Date: 02/10/2015
Name: Mr. Phillip G.Plourde
Title: Member of Board of Directors

By: Scott G.Huttou

02/12/2015
By: Date:
Name: Scott G.Hutton
Title: Member of Board of Directors

By: Mr.Mark Seremet

02/11/2015

By: Date:

I Name: Mr. Mark Seremet
Title: Member of Board of Directors

By: Mr. Ryan Oxford

i
i By: Date: 02/12/2015

Name: Mr.'Ryan Oxford
Title: Member of Board of Directors
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I signature certificate RightSignatureo Document Reference: I22RG3IT5LNGLL2L7TSFLJ EasyOnlineDocumentSigning

i
Ryan Oxford

i Party ID: DHXCSRJG7KYYKHL7PPZ562
IP Address: 108.0.204.219 e^

VERIFIED EMAIL: ryan.oxford@me.Com

I
tÏÏËgerprint Checksum 2e374e825b886b004d03ddb026ade65280e51416

Mark Seremet

I Party ID: P9R89LIP61K3X3WVCTWWAUIP Address: 98.244.137.52

VERIFIED EMAIL: mark.seremet@gmall.COm

I
i 0 gerprint Checksum 55chelee58ba88ed5228923214e4508945b9365e

i Scott G. Hutton
Party ID: FK635MIN559B427G9MJBD4
IP Address: 72.197.193.217

VERIFIED EMAIL Sghutton@Cox.net

t 0ngerprint Checksum 119b3c69ba6effb6a9516e79bc9431635d10e3ae

I Ms. Cate Gilman
Party ID: RMF5X91WX4HJYPIFlYN978
IP Address: 72.220.77.113

VERIFIED EMAIL: Cate.gl man@CoX.net

i Engerprint Checksum a3a057cfaf889166cf68a9f1016922c3ba902fc2

I .
This signature page provides a record of the online

activity eXecuting this contract. Page 1 of 3
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I signature certificate RightSignatureo Document Reference: I22RG3IT5LNGLL2L7TSFLJ EasyOnlineDocumentSigning

i
i R. Scott LentzParty ID: FWZDHWIBC57PXR6H6WM29F

IP Address: 159.63.148.146

VERIFIED EMAIL: r.SCOtt.lentZ@gmail.COm

i Êngerprint Checksum 6971051f80ab5b222abbb5cc87fceb45a96a7087

Richard P. Burgoon
Party ID: DT4L6VISU52RBHSLHL47El
IP Address: 104.55.129.155

VERIFIED EMAIL: rbrgOon2004@yahoO.Com

agerprint Checasum 9•4b2b65ed751cc6686631f4129b4635fbdbead9

Phillip G. Plourde
Party ID: CXM5RY|8ZJRV7856C82VX3

IP Address: 98.167.21.81 )
VERIFIED EMAIL: pplOurde@CyberholdingsinC.net

ngerprint Checksum 1b7b063288ff3e92f7bd3211268716c7ca55b01f

Alternative Securities Markets Group
Party ID: LJ5CBilil4NXGXIAAHWU8V

I IP Address: 76.91.17.17
VERIFIED EMAIL: legal@aSmmarketSgrOUp.COm

ÜÏngerprint Checksum 56b181e977d7c8bfc81de78b4102939c10cb9e46

El
This signature page provides a record of the online

activity executing this contract. Page 2 of 3



SignatureCertificate RightSignature
2 Document Reference: I22RG3IT5LNGLL2L7TSFLJ EasyOnlineDocumentSigning

Timestamp Audit

2015-02-12 11:06:02 -0800 All parties have signed document.Signed copies sent to: Ryan Oxford, Mark

Seremet, Scott G.Hutton, Ms.Cate Gilman, R.Scott Lentz, Richard P.

I Burgoon, Phillip G.Plourde,and Altemative Securities Markets Group.2015-02-12 11:06:02 -0800 Document signed by R.Scott Lentz (r.scott.lentz@gmail.com)with drawn

signature. - 159.63.148.146

2015-02-12 11:05:20 -0800 Documentviewed by R.Scott Lentz (r.scott.lentz@gmail.com).- 159.63.148.146

2015-02-12 10:45:39 -0800 Document signed by Ryan Oxford (ryan.oxford@me.com)with drawn signature. -

108.0.204.219

2015-02-12 10:33:02 -0800 Documentsigned by Scott G.Hutton (sghutton@cox.net)with drawn signature. -

72.197.193.217

W 2015-02-12 10:31:53 -0800 Document viewed by Scott G.Hutton (sghutton@cox.net).- 72.197.193.217

2015-02-11 08:46:57 -0800 Documentviewedby Ryan Oxford (ryan.oxford@me.com).- 108.0.204.219

I 2015-02-11 08:16:18 -0800 Document signed by Richard P. Burgoon (rburgoon2004@yahoo.com)with drawnsignature.- 104.55.129.155

2015-02-11 08:14:31 -0800 Document viewed by Richard P.Burgoon (rburgoon2004@yahoo.com). -

I 104.55.129.155
2015-02-11 06:11:14 -0800 Document signed by Ms.Cate Gilman (cate.gilman@cox.net)with drawn

signature. - 72.220.77.113

2015-02-11 06:09:42 -0800 Document viewed by Ms.Cate Gilman (cate.gilman@cox.net).- 72.220.77.113

2015-02-11 05:20:02 -0800 Documentsigned by Mark Seremet (mark.seremet@gmail.com)with drawn

signature. - 98.244.137.52

2015-02-11 05:18:44 -0800 Document viewed by Mark Seremet (mark.seremet@gmail.com).- 98.244.137.52

2015-02-10 21:27:41 -0800 Document signed by Phillip G.Plourde (pplourde@cyberholdingsinc.net) with

W drawn signature. - 98.167.21.81

2015-02-10 21:21:00 -0800 Document viewed by Phillip G.Plourde (pplourde@cyberholdingsinc.net).-

I 98.167.21.812015-02-10 20:33:26 -0800 Document signed by Attemative Securities Markets Group

(legal@asmmarketsgroup.com)with drawn signature. - 76.91.17.17

I 2015-02-10 20:32:44 -0800 Document viewed by Altemative Securities MarketsGroup(legal@asmmarketsgroup.com).- 76.91.17.17

2015-02-10 20:32:43 -0800 Document created by Alternative Securities MarketsGroup

(legal@asmmarketsgroup.com).- 76.91.17.17

This signature page provides a record of the online
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I EXHIBITS:

I
I EXHIBiT DESCRIPTION PAGESA Articles of Incorporation

Cyber Holdings, Inc.(Delaware)

i B LegalOpinion LetterRichardP.Burgoon, Jr.,Esq.
C Subscription Agreement

Cyber Holdings, Inc.
D Broker-Dealer & Market Listing Agreement

I Cyber Holdings, Inc.&Alternative Securities Markets Group
E California Broker-Dealer Filing

i Alternative Securities Market, LLC(Filed February 2015)F Copy of Company page at:

http://www.AlternativeSecuritiesMarket.com

I G Q.ualification Letter

i
PDFCopiesof all Exhibits available on the Cyber Holdings, Inc.Page at:

http://www.AlternativeSecuritiesMarket.com (accessalso through http://www.ASMGCorp.com)
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'DetawarePAR 1

'Ibefirst State

i I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRDE AND CORRECT

COPY OF THE CERTIFICATE OF INCORPORATION OF "CYBER HOLDINGS,

INC.", FIAED IN THIS OFFICE ON THE THIRTIETH DAY OF JUNE, A.D.

2011, AT 12:44 O'CLOCK P.M.

A FIAED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE

KENT COUNTY RECORDER OF DEEDS.

I
I
I
I
I
I
I
I

Jeffrey W. BuHock, Secretary of State

5004790 8100 AUTHE TION: 8877840

I 110781090 NAWN DATE: 07-01-11You may verify this certificate online
at corp.delaware. gov/authver. shtml

I



State of Delaware
Secretary of State

Division of Corporations

I Delivered 02:30 PM 06/30/2011
F172D 12:44 PM 06/30/2011

SRV 110781090 - 5004790 F1TE

CERTIFICATE of INCORPOR ATION

o.f

Cyber Holdings, Inc.

*FIRST: The name of this Corporation shall be:

CYBER HOLDINGS,INC.

*SECOND: Its Registered Office in the State of Delaware is to be located at National

I Corporate Research,Ltd.,615 South DuPontHighway, in the City of Dover,
County of Kent, 19901. The name of its Registered Agent at such address is
National CorporateResearch,Ltd.

I *THIRD: The purpose of the corporation is to engage in any lawful act or activity forwhich corporations may be organized under the General Corporation Law of
Delaware.

I *FOURTH: The amount of the total authorized capital stock of this corporation shallconsistof Thirty Million (30,000,000) sharesof Common Stock having a par value of
$0.0001per shareand Five Million (5,000,000) sharesof Preferred Stock having

I a par value of $0.0001per share.Authority is hemby expressly granted to theBoard of Directors of the Corporation to fix by resolution or resolutions any of
the designations, powers, preferences and rights, and any of the qualifications,
limitations, or restrictions which arepermitted by Delaware GeneralCorporation

I Law in respectof any class or classesof stockor any seriesof any class of stockofthe Corporation.

I *FIFTH: The Board of Directors shall have the power to adopt, amend or repeal the
Bylaws.

*SIXTH: No director of the Corporation shall be personally liable to the Corporation or its

I stockholders for monetary damages for any breach of fiduciary duty by suchdirector as a director, provided that this provision shall not eliminate or limit the
liability of a director under applicable law, (i) for any breach of the director's

I loyalty to the Corporation or its stockholders; (ii) for acts or omissions not in
good faith which involve intentional misconduct or a knowing violation of the
law; (iii) for unlawful payment of dividend or unlawful stock purchase or
redemption as such liability is imposed under Section 174 of the General

I Corporation Laws of Delaware; or (iv) for any transaction from which theofficer or director derivedan improper personal benefit. No amendment to
appealof this Article Sixth shall apply to or have any effect on the liability or
allegedliability of any director of the Corporation for or with respect to any acts
or omissions of such director occurring prior to such amendment.

I
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I
*SEVENTH: Thename andaddressof the SoleIncorporatoris asfollows:

Richard P.Burgoon, Jr.

I 10768Scripps RanchBlvdSuite 206

SanDiego, CA 92131

I IN WITNESS WHEREOF, the undersigned being the Sole Incorporatorhereinbefore named, has executed, signed and acknowledged this Certificate of
Incorporation on this 30* day of June, A.D.2011.

I
/s/ Richard P.Bqrgoon, Jr.

I Name: Richard P.Burgoon, Jr.Title: Sole Incorporator

i
I
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I

Richard P.Burgoon, Jr.
11626 Timberlake Drive San Diego California 92131

13February 2015

Cyber Holdings, Inc.
I1626 Timberlake Drive
San Diego California 92131

Re: Cyber Holdings, Inc.
Qualification and Registration of Securities

Ladies and Gentlemen:

At your request, I have examined the Offering Statement ("Offering Statement") on Form 1-A

(File No. 024-10386) of Cyber Holdings, Incorporated, a Delaware Corporation, (Company) in

connection with the qualification under the Securities of 1933, as amended, of the offer and sale of up to

I NINE MILLION ONE HUNDRED THOUSAND (9,100,000) sharesof Common Stock of the Company
(the Securities) by the Company, proposed to be sold at a price of TWENTY FIVE CENTS ($0.25)per

share of Common Stock with a proposed minimum offering of SIX HUNDRED THOUSAND

DOLLARS ($600,000).

In rendering the opinion below, I examined originals of those corporate and other records and

documents considered appropriate. I assumed the genuineness of all signatures, the authenticity of all

documents submitted to me as originals and the conformity with originals of all documents submitted to

us as copies.

Based on this examination, I am of the opinion that the Securities have been duly authorized by

I all necessary corporate action on the part of the Company and, upon payment for, and delivery of theSecurities in accordance with the Offering Documents, the Securities will be validly issued, fully paid,

and non-assessable.

This opinion letter is limited to the standard requirements placed upon corporations and their

directors and officers generally in connection with the issuance of securities such as the Securities.

I hereby consent to the use of this opinion letter as an Exhibit to the Offering Statement and as an

exhibit to the Registration Form.

I Since ,

I
California State Bar Number 131359; Member in Good Standing

i
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Subscription Agreement • Regulation A • Cyber Holdings, Inc.

Cyber Holdings, Inc.
11626 Timberlake Drive

San Diego,California 92131

Direct: (855) 997-2013

SUBSCRIPTION AGREEMENT

Common Stock Shares 1 to 9,100,000

I Subject to the terms and conditions of the shares of Common Stock described in the Cyber Holdings, Inc.Offering Circular dated FEBRUARY 10*,2015 (the "Offering"), I hereby subscribe to purchase the
number of shares of Common Stock set forth below for a purchase price of $0.25per share.

I understand that my subscription is conditioned upon acceptance by Cyber Holdings, Inc. Company
Managers and subject to additional conditions described in the Offering Circular. I further understand that

I Cyber Holdings, Inc.Company Managers, in their sole discretion, may reject my subscription in whole orin part and may, without notice, allot to me a fewer number of shares of Common Stock that I have
subscribed for. In the event the Offering is terminated, all subscription proceeds will be returned with
suchinterest as may havebeen earned thereon.

I understand that when this subscription agreement is executed anddelivered, it is irrevocable and binding

I to me.I further understand and agree that my right to purchase shares of Common Stock offered by theCompany may be assigned or transferred to any third party without the express written consent of the
Company.

I further certify, under penalties of perjury, that: (1) the taxpayer identification number shown on the
signature page of this Offering Circular is my correct identification number; (2) I am not subject to
backup withholding under the Internal Revenue Code because (a) I am exempt from backup withholding;
(b) I have not been notified by the Internal Revenue Service (IRS) that I am subject to backup
withholding as a result of a failure to report all interest or dividends, or (c) the IRS has notified me that I

I am no longer subject to backup withholding; and (3) I am a U.S.citizen or other U.S.person (as defined
in the instructions to Form W-9).

I
I
I
I
I
I



Subscription Agreement•Regulation A •Cyber Holdings, Inc.

SUBSCRIPTION AGREEMENT (the "Agreement") with the undersigned Purchaser for
Common Stock Shares of Cyber Holdings, Inc., with a par value of $0.001,at a

purchase price of $0.25 (ZERO DOLLARS AND TWENTY-FIVE CENTS) per share (aggregate
purchase price: $ ).

I Made , by and between Cyber Holdings, Inc.,a Delaware StockCorporation (the "Company"), and the Purchaser whose signature appears below on the signature line of
this Agreement (the "Purchaser").

I WITNESETH:

I WHEREAS, the Company is offering for sale up to ONE MILLION SEVEN HUNDRED FIFTY
THOUSAND Common Stock Shares(the "Shares")(such offering being referred to as the "Offering").

NOW, THEREFORE, the Company and the Purchaser, in consideration of the mutual covenants
contained herein and intending to be legally bound, do hereby agree as follows:

I 1 Purchase and Sale. Subject to the terms and conditions hereof, the Company shall sell, and thePurchaser shall purchase,the number of Shares indicated above at the price so indicated.

I 2. Method of Subscription. The Purchaser is requested to complete and execute this agreementonline or to print, execute and deliver two copies of this Agreement to the Company, at Cyber
Holdings, Inc.,11626Timberlake Drive, San Diego,California 92131, payable by check to the

I order of Cyber Holdings, Inc. in the amount of the aggregate purchase price of the Sharessubscribed (the "Funds"). The Company reserves the right in its sole discretion, to accept or
reject, in whole or in part, any and all subscriptions for Shares.

I 3 Subscription and Purchase. The Offering will begin on the effective date of the OfferingStatement and continue until the Company has sold all of the Shares offered hereby or on such
earlier date as the Company may close or terminate the Offering.

Any subscription for Shares received will be accepted or rejected by the Company within 30 days
of receipt thereof or the termination date of this Offering, if earlier. If any such subscription is

I accepted,in whole or part, the Company will promptly deliver or mail to the Purchaser(i) a fullyexecuted counterpart of this Agreement, (ii) a certificate or certificates for the Shares being
purchased,registered in the name of the Purchaser,and (iii) if the subscription has been accepted
only in part, a refund of the Funds submitted for Shares not purchased. Simultaneously with the
delivery or mailing of the foregoing, the Funds deposited in payment for the Shares purchased
will be released to the Company. If any such subscription is rejected by the Company, the

Company will promptly return, without interest, the Funds submitted with such subscription to
the subscriber.

4 Representations, Warranties and Covenants of the Purchaser. The Purchaser represents,
warrants and agrees as follows:



Subscription Agreement • Regulation A • Cyber Holdings, Inc.

I (a) Prior to making the decision to enter into this Agreement and invest in the Sharessubscribed, the Purchaser has received the Offering Statement. On the basis of the foregoing, the
Purchaser acknowledges that the Purchaser processes sufficient information to understand the

i merits and risks associated with the investment in the Shares subscribed. The Purchaseracknowledges that the Purchaser has not been given any information or representations
concerning the Company or the Offering, other than as set forth in the Offering Statement, and if

I given or made, such information or representations have not been relied upon by the Purchaser indeciding to invest in the Shares subscribed.

(b) The Purchaser has such knowledge and experience in financial and business matters
that the Purchaser is capable of evaluating the merits and risks of the investment in the Shares
subscribed and the Purchaser believes that the Purchaser's prior investment experience and
knowledge of investments in low-priced securities ("penny stocks") enables the Purchaser to
make an informal decision with respect to an investment in the Shares subscribed.

I (c) The Sharessubscribed are being acquired for the Purchaser's own account and for the
purposes of investment and not with a view to, or for the sale in connection with, the distribution
thereof, nor with any present intention of distributing or selling any such Shares.

I (d) The Purchaser's overall commitment to investments is not disproportionate to his/hernet worth, and his/her investment in the Shares subscribed will not cause such overall
commitment to become excessive.

(e) The Purchaser has adequate means of providing for his/her current needs and personal
contingencies, and hasno need for current income or liquidity in his/her investment in the Shares
subscribed.

(f) With respects to the tax aspects of the investment, the Purchaser will rely upon the
advice of the Purchaser's own tax advisors.

(g) The Purchaser can withstand the loss of the Purchaser's entire investment without
suffering seriousfinancial difficulties.

(h) The Purchaser is aware that this investment involves a high degree of risk and that it is
possible that his/her entire investment will be lost.

(i) The Purchaser is a resident of the State set forth below the signature of the Purchaser on
the last ageof this Agreement.

5 Notices. All notices, request, consents and other communications required or permitted
hereunder shall be in writing and shall be delivered, or mailed first class, postage prepaid,
registered or certified mail,return receipt requested:

I (a) If to any holder of any of the Shares, addressed to such holder at the holder's lastaddress appearing on the books of the Company, or

(b) If to the Company, addressedto the Cyber Holdings, Inc.,11626 Timberlake Drive,
San Diego, California 92131, or such other address as the Company may specify by written
notice to the Purchaser, and such notices or other communications shall for all purposes of
this Agreement be treated as being effective on delivery, if delivered personally, or, if sent by



Subscription Agreement • Regulation A • Cyber Holdings, Inc.

mail, on the earlier of actual receipt or the third postal businessday after the samehas been
deposited in a regularly maintained receptacle for the deposit of United States' mail,
addressed andpostage prepaid as aforesaid.

6. Severability. Should any one or more of the provisions of this Agreement be determined to be
illegal or unenforceable, all other provisions of this Agreement shall be given effect separately

I from the provision or provisions determined to be illegal or unenforceable and shall not beaffected thereby.

7. Parties in Interest. This Agreement shall be binding upon and inure to the benefits of and be
enforceable against the parties hereto and their respective successors or assigns, provided,
however, that the Purchaser may not assignthis Agreement or any rights or benefits hereunder.

8. Choice of Law. This Agreement is made under the laws of the State of Delaware, and for all
purposes shall be governed by and construed in accordance with the laws of that State, including,
without limitation, the validity of this Agreement, the construction of its terms, and the
interpretation of the rights and obligations of the parties hereto.

9 Headings. Sections and paragraph heading used in this Agreement have been inserted for

I convenience of reference only, do not constitute a part of this Agreement and shall not affect theconstruction of this Agreement.

I 10. Execution in Counterparts. This Agreement may be executed an any number of counterpartsand by different parties hereto in separate counterparts, each of which when so executed and
delivered shall be deemed to be an original and all of which when taken together shall constitute
but one and the same instrument.

I1. Survival of Representations and Warranties. The representations and warranties of the
Purchaser in and with respect to this Agreement shall survive the execution and delivery of this
Agreement, any investigation at any time made by or on behalf of any Purchaser,and the sale and
purchase of the Sharesandpayment therefore.

12. Arbitration: Except as expressly provided in this Subscription Agreement, any dispute,
claim or controversy between or among any of the Investors or between any Investor or
his/her/its Affiliates and the Company arising out of or relating to this Agreement or any

subscription by any Investor to purchase Securities, or any termination, alleged breach,
enforcement, interpretation or validity of any of those agreements (including the

I determination of the scope or applicability of this agreement to arbitrate), or otherwiseinvolving the Company, will be submitted to arbitration in the county and state in which
the Company maintains its principal office at the time the request for arbitration is made,

I before a sole arbitrator, in accordance with the laws of the state of Nevada for agreementsmade in and to be performed in the state of Nevada. Such arbitration will be administered
by the Judicial Arbitration and Mediation Services ("JAMS") and conducted under the

I provisions of its Comprehensive Arbitration Rules and Procedures. Arbitration must becommenced by service upon the other party of a written demand for arbitration or a
written notice of intention to arbitrate, therein electing the arbitration tribunal. Judgment

I upon any award rendered by the arbitrator shall be final and may be entered in any courthaving jurisdiction thereof. No party to any such controversy will be entitled to any
punitive damages. Notwithstanding the rules of JAMS, no arbitration proceeding will be
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consolidated with any other arbitration proceeding without all parties' consent. The- arbitrator shall, in the award, allocate all of the costs of the arbitration, including the fees
of the arbitrator and the reasonable attorneys' fees of the prevailing party, against the
party who did not prevail.

NOTICE: By executing this Subscription Agreement, Subscriber is agreeing to have all
disputes, claims, or controversies arising out of or relating to this Agreement decided by
neutral binding arbitration, and Subscriber is giving up any rights he, she or it may
possess to have those matters litigated in a court or jury trial. By executing this
Subscription Agreement, Subscriber is giving up his, her or its judicial rights to discovery
and appealexcept to the extent that they are specifically provided for in this Subscription
Agreement. If Subscriber refuses to submit to arbitration after agreeing to this provision,
Subscriber may be compelled to arbitrate under federal or state law. Subscriber confirms
that his, her or its agreement to this arbitration provision is voluntary.

NOTICE: SUBSCRIBERS TO THIS OFFERING UNDERSTAND THAT THEY HAVE NOT
WAIVED ANY RIGHT THAT THEY MAY HAVE UNDER ANY APPLICABLE FEDERAL
SECURITIES LAWS.

13. THE PARTIES HERBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY WAIVE

I ANY RIGHT TO A TRIAL BY JURY IN RESPECT TO ANY LITIGATON BASED HEREIN,OR ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS AGREEMENT, ANY
OTHER DOCUMENTS CONTEMPLATED TO BE EXECUTED IN CONJUNCTION

I HEREWITH, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENTS(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PARTY.

14. In Connection with any litigation, mediation, arbitration, special proceeding or other proceeding
arising out of this Agreement, the prevailing party shall be entitled to recover its litigation-related
costs and reasonable attorneys' fees through and including any appeals and post-judgment
proceedings.

15. In no event shall any party be liable for any incidental, consequential, punitive or special damages
by reason of its breach of this Agreement. The liability, if any, of the Company and its Managers,

I Directors, Officers, Employees, Agents, Representatives, and Employees to the undersignedunder this Agreement for claims, costs, damages,and expenses of any nature for which they are
or may be legally liable, whether arising in negligence or other tort, contract, or otherwise, shall
not exceed, in the aggregate the undersigned's investment amount.

I 13. Additional Information. The Purchaser realizes that the Shares are offered hereby pursuant toexemptions from registration provided by Regulation A and the Securities Act of 1933. The
Shares are being offered ONLY TO RESIDENTS OF THE STATES OF:

• TBD

I '
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IN WITNESSES WHEREOF, the parties hereto have executed this Subscription Agreement as of the day
and year first above written.

Cyber Holdings, Inc.

By:

I Mr. Richard Burgoon, Jr.,Chief Executive Officer

PURCHASER:

Signature of Purchaser

Name of Purchaser

i
I
I
I
I
I
I
I
I
I
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INVESTOR CONTACT INFORMATION:

Name:

Spouse Name (if applicable):

Address:

Address Line 2 (if applicable):

City:

State or Province:

Postal Code / Zip Code:

I Country:

Best Phone Number:

Alternate Phone Number (not required):

Email Address:

I
I
I
I
I
I
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PART TWO: INVESTOR QUALIFICATION

I (_) I made $200,000 or more in the last two years and expect to make at least $200,000 thisyear.

I (_) My household income was $300,000 or more in the last two years and it is expected to be atleast $300,000 this year.

(_) I have a net worth either on my own or jointly with my spouse of $1,000,000 or more
excluding my home.

(_) None of the above.

I
Investor Suitability Questionnaire: Choose One Answer for each of the next FIFTEEN Questions:

1. Income Tax Bracket:

(_) 15% or less

(_) 15-27%

I (_) 28% or more

2. When do you expect to need the funds from your Investments:

I (_) Less than one year

(_) 1-3 years

(_) 3-5 years

(_) 6-10 years

I (_) 11+ years

I
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3. Net Worth (excluding your home):

(_) $1 to $5,000

(_) $5,001 to $10,000

I (_) $10,001 to $50,000

(_) $50,000 to $100,000

(_) $100,001 to $500,000

(_) $500,001 to $999,999

(_) $1,000,000 to $5,000,000

(_) Greater than $5M

4. Annual Income:

(_) Less than $15,000

(_) $15,001 to $25,000

(_) $25,001 to $50,000

(_) $50,001 to $100,000

(_) $100,001 to $150,000

(_) $150,000 to $199,000

(_) $200,000 to $300,000

(_) More than $300,000
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5. Household Income:

(_) Less than $15K

(_) $15,001 to $25,000

(_) $25,001 to $50,000

(_) $50,001 to $100,000

(_) $100,001 to $150,000

(_) $150,001 to $199,999

(_) $200,000 to $300,000

(_) More than $300,000

1
6. Past Private Equity or Private Debt Investments:

(_) None

(_) One investment

(_) 2-5 investments

(_) Six or Move investments

I
I
I
I
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7. Employment Status:

(_) Student

(_) Self-Employed

(_) Employed in Same Field Less than Five Years

(_) Employed in Same Field Five Years or More

(_) Retired

(_) Unemployed

8. Education:

(_) None

I (_) GED

(_) High School

(_) College 2 Year

(_) College 4 Year

(_) Masters/PHD

I
I
I
I
I
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9. Annual Expenses:

(_) $50,000 or Less

(_) $50,001 to $100,000

(_) $100,001 to $250,000

I (_) $250,001 to $500,000

(_) Over $500,000

1
10. Liquid Net Worth:

(_) $1 to $5,000

(_) $5,001 to $10,000

(_) $10,001 to $50,000

(_) $50,001 to $100,000

(_) $100,001 to $500,000

(_) $500,001 to $999,999

I (_) $1,000,000 to $5,000,000

(_) Greater than $5,000,000

I
I
I
I
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11.Marital Status:

(_) Single

(_) Married

(_) Domestic Partner

(_) Divorced

(_) Widowed

1
12. Number of Dependents:

(_) One

(_) Two to Three

(_) Four to Five

(_) Greater than Five

13.Are you or any of your Immediate family employed by or associated with the Securities
Industry?

(_) YES

(_) NO

14. Are you an officer, director or 10% (or more) shareholder in a publicly-owned company?

(_) YES

(_) NO
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15. Notify me of new investments as they are added to the Alternative Securities Market

(_) YES

(_) NO

I DISCLAIMER

The Alternative Securities Market is entrusted with the authority to preserve and strengthen the quality

I and public confidence in Alternative Securities and Alternative Investments. The Alternative SecuritiesMarket stands for Integrity and Ethical practices in order to enhance investor confidence in Alternative
Securities and Alternative Investments, thereby contributing to the financial health of the overall

I economy, and supporting the capital formation process. From the Alternative Securities Market's Earlyand Development Stage Companies, to Operating Companies of International Stature, each are recognized
as sharing these important traits that we hold true.

The Alternative Securities Market, therefore has broad discretionary authority over the initial and
continued listing and trade of securities on the Alternative Securities Market in order to maintain the

I quality, the public confidence in the Alternative Securities Market, to prevent fraudulent andmanipulativeacts and practices,to promote just and equitable principles of trade, and to protect investors and the public
interest.

The Alternative Securities Market may use such discretion to deny any the application of any Issuer apply
for listing for trade, apply additional or more stringent criteria for the initial or continued listing of any
securities, or suspend or delist particular securities based on any event, condition, or circumstance that

W exists or occurs that makes initial or continued listing of the securities on the Alternative Securities
Market inadvisable or unwarranted in the opinion of the Alternative Securities Market, even though the
securities meet all enumerated criteria for initial or continued listing on the Alternative Securities Market.

I
I
I
I
I
I
I



I
I
I
I
I
I
I

' EXHIBIT D



I
Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey, California 90292

I Issuer Direct: 213-407-4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.ASMGCorp.com

i BROKER DEALER PLACEMENT AGENT SELLING AGREEMENT FOR:CYBER HOLDINGS, INC.
(Amended February 11th, 2015)

This agreement (the "Agreement") is made as of February 11th, 2015, by and between Cyber Holdings,
Inc.,a Delaware Stock Corporation, with its principle place of business at 11626 Timberlake Drive, San

I Diego, California 92131 ("Company")and Alternative Securities Market, LLC, a California Limited LiabilityCompany organized under the State of California, with its principle place of business at 4050 Glencoe
Avenue, Marina Del Rey, Califomia 90292 ("Broker").

The Company hereby agrees with Broker as follows:

1. Broker is a registered Broker-Dealer and a member of the Financial Industry Regulatory Authority

I ("FINRA"), a part of whose business consists of the sale of securities.Broker is also registered as
a Broker-Dealer under the Securities Laws of one or more states of the United States.

2. The Company is seekingto complete a Direct Public Offering of Common Stock on the terms and

I conditions of the Company's prospectus to be qualified by the United States Securities &Exchange Commission pursuant to Regulation A, and any amendments thereto (the "IPO").

I 3. Broker desires to participate and assist in the Offering and sale of the Securities on a "Best
Efforts" basis by soliciting, through Broker's Authorized and Licensed personnel, subscriptions for
the purchase of the Securities in accordance with the terms of the Qualified Regulation A Offering

I & Prospectus and any amendments thereto. The Company desires to authorize Broker to enter
into such solicitation efforts and to obtain such subscriptions, and it is the purpose of this
instrument to set forth the agreement of the parties relative to such authorization.

4. Broker also desires to act as originator and manager of selling group of any other participating
Licensed Broker-Dealers on an exclusive basis with respect to the IPO. Broker has industry
contacts, associations and relationships with other FINRA-Member Broker-Dealers that may be
interested in acting in the capacity of selling agent on a best efforts basis in the Company's IPO.

I Broker desires to act as a manager of a group of participating FiNRA Member Broker Dealersthat will act as selling agents with Broker as subagents under the terms and conditions of this
Agreement.

I 5. Broker understands and acknowledges that the offer and sale of Securities will be Registeredwith the Securities and Exchange Commission under Section 5 of the Securities Act, as amended
(the "Act"), as well as registration or qualification afforded by the "Blue Sky" Laws of those
jurisdictions in which the Securitiesare offeredor sold.

6. Broker shall solicit subscriptions to purchase the Securities in compliance with all applicable
Federal and State Securities Laws, the terms of the Qualified Regulation A Offering, Prospectus

I and amendments thereto, and the provision of this Agreement. Neither Broker nor any Officer,Agent Employee or other representative of the Broker is authorized to utilize or to display to any
person, in connection with the solicitation of subscriptions for the Securities any information or
material other than the ProspectusMemoranda and such other information or material as may be
authorized and actually furnished by the Company to the Broker in connection with the Offering.
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I 7. The Company shall have the right, in its sole discretion, to accept or reject any subscriptionstendered by Broker in whole or in part. Subscriptions need not be accepted in the order in which
they are received.

8. All funds to be received by the Company from subscriptions tendered by Broker and accepted by
the Company shall be delivered in accordance with the subscription instructions set forth in the
Company's Subscription Agreement. Upon the acceptance of each subscription agreement
approved by the Company and which has been submitted to the Company through solicitation
efforts undertaken by the Broker, Broker will be entitled to receive a commission equal to TEN
PERCENT (10%) of the sales price of the Securities which Broker places. The Company shall
have no liability or obligation to Broker for any amount other than the commission provided for
herein. The Commission shall be payable to Broker only if, as, and when funds are received by

W the Company from subscriptions for the Securities placed by Broker in accordance with this
Agreement.

9. The Company representsand warrantsto Broker and agrees as follows:

a. The Company is a Stock Corporation duly organized andvalidly existing under the Laws

I of the State of Delaware, with all requisite power and authority to enter into and performthis Agreement.

I b. The Company is not in violation of its Articles of incorporation; the Company is not in
default in the performance or observanceof any material obligation agreement, covenant
or condition contained in any material contract, indenture, mortgage, loan agreement,
note, lease, tax return or other agreementor instrument to which it is a party or by which
it or any of its properties is bound; and the execution and delivery of this Agreement, the
consummation of the transactions contemplated herein and compliance with the terms
hereof have been duly authorized by all necessary actionand do not and will not result in
any violation of the Articles of Incorporation of the Company and do not and will not
conflict with, or result in a breach of any of the tenets or provisions of, or constitute a

e default under, or result in the creation or imposition of any iien, charge or encumbrance
upon any property or assets of the Company under, any material indenture, mortgage

I loan agreement, note, lease,or other agreementor instrument to which the Company is aparty or by which it or any of its properties is bound, or any existing applicable law, rule,
regulation, judgment, order or decree of any government, governmental instrumentality or
court, domestic or foreign, having jurisdiction over the Companyor any of its properties.

c. This Agreement has been duly executed and delivered by the Companyand constitutesa
legal, valid and binding obligation, enforceable in accordance with its terms.

I d. That no offer and no sale of the Securities will not begin until the Regulation ARegistration Statement has been duly qualified by the United States Securities and
Exchange Commissionand the Securities have been registered in all of the States where
the Securitieswill be offered for sale.
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10. Broker representsand warrants to the Company and agrees as follows:

a. Broker is a Limited Liability Company duly organized and validly existing under the Laws

I of the State of Califomia with corporate power and authority to enter into and perform all
of its obligations under this agreement.

b. Broker is not in violation of its Certificate of incorporation or By-laws; Broker is not in
default in the performance or observance of any material obligation, agreement, covenant
or condition contained in any material contract, indenture, mortgage, loan agreement,
note, lease, tax return or other agreement or instrument to which it is a party or by which
it or any of its properties is bound; and the execution and delivery of this Agreement, the

I consummation of the transactions contemplated herein and compliance with the termshereof have been duly authorized by all necessaryaction and do not and will not result in
any violation of the Certificate of incorporation or By-laws of the Broker, and do not and

I will not conflict with, or result in the creating or imposition of any lien, charge orencumbrance upon any property or assets of Broker under, any material indenture,
mortgage, loan agreement, note, lease or other agreement or instrument to which Broker
is a party or by which it or any of its properties is bound, or any existing applicable law,

I rule, regulation, judgment, order or decree of any government, governmentalinstrumentality or court, domestic or foreign, having jurisdiction, having jurisdiction over
Broker or any of its properties.

c. This Agreement has been duly executed and delivered by Broker and constitutes the
legal, valid and binding obligations of Broker, enforceable against it in accordance with its
terms.

d. Broker is duly registered as a Broker-Dealer in such states as it is required to be so
registered in all states wherein the Broker will act on behalf of the Company as a
placement or sales agent for the Securities.

e. Broker will: (i) conduct the Offering and Sale of the Securities in accordance with the
provisions of Federal andApplicable State Securities Laws; and (ii) shall limit the Offering

I of the Securities who meet the suitability standards set forth under Regulation A and,prior to any offer of the Securities to any such persons, have reasonable grounds to
believe, and in fact believe, that such person meets such standards and maintain
memoranda and other appropriate records substantiating the foregoing.

f. Broker will not use or employ any information or materials in connection with the Offering
and Sale of the Securitiesother than the Qualified Registration Statement.

I g. Broker will obtain and forward to the Company all documentation required to accompanysubscriptionsfor Securities,fully and properiy completed.

11. Indemnification:

a. The Company shall indemnify, and hold harmless, Broker and each person, if any, who
controls Broker (within the meaning of either the Act or the Securities Exchange Act of
1937) as follows:
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I i. Against any and all loss, claim, liability and expense, whatsoever arising out ofany untrue statement of a material fact contained in the prospectus (or any
amendment or supplement thereto), or the omission or alleged omission there

I from of a material fact required to be stated therein or necessary to make thestatements therein not misleading;

I ii. Against any and all loss, liability, claim, damage and expense whatsoever to the
extent of the aggregate amount paid in settlement of any litigation, or
investigation or proceeding by any governmental agency or body, commenced or
threatened, or any such alleged untrue statement or omission, if such settlement
is effected with the written consent of the Company; and

iii. Against any and all expense whatsoever (including fees and disbursements of
counsel chosen by Broker and approved by the Company, which approval shall

I not be unreasonably withheld) reasonably incurred in investigating, preparing ordefending against any litigation or investigation or proceeding by any
governmental agency or body, commenced or threatened, or any claim
whatsoever based upon any such untrue statement or omission, or any such
alleged untrue statement or omission or based upon any "blue sky" filings, or lack
thereof. It shall be the Company's responsibility to only accept subscriptions in
the States where the Company's Securities have been properly qualified.

b. Broker shall indemnify and hold harmless the Company, each director and officer of the
Company, and each person who controls the Company (within the meaning of either the
Act or the Securities Exchange Act of 1934), each consultant or financial advisor of the

I Company, and each agent, attorney, or representative of the Company, against any andall loss, claim, damage, liability and expense, but only with respect to false or misleading
statements, alleged false or misleading statements, made by Broker, or any officer,
director, employee or agent of Broker, not contained in the qualified registration
statement / prospectus.

c. Each indemnified party shall give prompt notice to each indemnifying party of any action

I commenced against it in respect of which indemnity may be sought hereunder, but failureto so notify any indemnifying party shall not relieve it from any liability which it may have
otherwise than on account of this indemnity agreement. Any indemnifying party may

I participate at its own expense in the defense of such action. In no event shall the
indemnifying parties be liable for the fees and expenses of more than one counsel for all
indemnified parties in connection with any one action or separate but similar or related
actions in the same jurisdiction arising out of the same general allegations or
circumstances.

d. If the indemnification is unenforceable, although applicable in accordance with its terms,
then the parties agree that in order to provide for just and equitable contribution, they

I each shall proportionately contribute to the aggregate losses, claims, damages, liabilitiesor expenses contemplated by such indemnity agreement incurred by each of them,
provided, however, that no person guilty of fraudulent misrepresentation shall be entitled
to contribution from any person who was notguilty of such fraudulent misrepresentation.
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I 12. All representations, warranties, covenants and agreements made herein or in certificates andinstruments delivered pursuant hereto, shall remain in full force and effect regardless of any
investigation made by or on behalf of Broker and its controlling persons, or the Company and its

I controlling persons, or any agreement of any of them, and shall survive sale and delivery of the
Securities to be offered hereunder.

I 13.All notices hereunder shall be in writing, and shall be personally delivered or sent by first class
registered or certified mail, postage prepaid, to the parties at their respective addresses shown
below, or such other addresses as may be so designated.

14.Time shall be of the essence of this Agreement.

15. This Agreement (other than those portions that survive) may be terminated by either party at any
time by written notice to the other party.

16. Any controversy or claim arising out of or relating to this Agreement, or the breach thereof, or its
interpretation or effectiveness, and which is not settled between the parties themselves, shall be
settled by binding arbitration in Los Angeles County, California in accordance with the rules of the
American Arbitration and judgment upon the award may be entered in any court having

W jurisdiction thereof. The prevailing party in ay titigation, arbitration or mediation relating to
collection of fees, or any other matter under this Agreement, shall be entitled to recover all its

I costs, if any, including without limitation reasonable attorney's fees, from the other party for all
matters, including, but not limited to, appeals. This Agreement is made in the State of California,
and all questions related to the execution, construction,validity, interpretation and performance of
this Agreement and to all other issues or claims arising hereunder, shall be governed and
controlled by the Laws of the State of California.

I ',
I

I '

I '
I
I
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I IN WITNESS THEREOF, the parties hereto have executed this Agreement as of the date first abovewritten.

Company:
Cyber Holdings, Inc.

Signature:

Printed Name:

I Title:

I Broker-Dealer:
Alternative Securities Market, LLC

I
I By: CEO or Vice President,Alternative Securities Market, LLC

I
I
I
I
I
I
I
I
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i THIS AGREEMENT, dated as of the date executed by ALTERNATIVE SECURITIES MARKETS GROUPCORPORATION ("ASMG"),a California Stock Corporation, located at 4050 Glencoe Avenue, Marina Del
Rey, California 90292, by and between Cyber Holdings, INC.

The Company's eligibility to list and promote its securities offering on the Alternative Securities Market's
("ASM") Primary and Secondary Private Alternative Securities Market at http://www.ASMGCorp.com is
more fully defined in, and is governed by, the ASMG Market ListingAgreement, as amended from time to

I time, which, together with all attachments, appendices, addenda, cover sheets, amendments, exhibits,schedules and other materials referenced therein (collectively, the "Agreement"),are attached hereto and
incorporated herein by reference in their entirely.

I The Company requests to enter into a Market Listing Agreement with ASMG and to have its securitieslisted on one of the following tiers of the Alternative Securities Markets at http://www.ASMGCorp.com, as
applicable, as evidenced by an authorized officer of the Company initialing and dating below next to the
Alternative Securities Market Tier being requested:

MUST CHOOSEONEASM MARKET TIER BELOW:

ASM MARKET initials Date

ASM VENTURE
MARKET

(Raisin,q$100,000 to $1,000,000)

ASM MAIN
MARKET X X

(Raising$1,000,001 to $5,000,000)

ASM GLOBAL

I PRIVATE MARKET

ASM POOLED
FUNDS MARKET

I SEE MARKET TIER LISTING REQUIREMENTS ON THE NEXT PAGE BEFORECHOOSINGA MARKET TIERM TO APPLY FOR LISTING:

I
I
I
I
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I ASM VENTURE MARKET:
• U.S & Canadian Companies Only
• Securities are issued pursuantto Regulation A and Regulation S ONLY

I • Market open to all U.S.Investors and International Investors (accredited and non-accredited)• Regulation A Shares issued unrestricted (unless the Company is a shell) - Immediately free
trading

I • Regulation S Shares issued with 6-12 month restrictions on trade
• Minimum Offering: $100,000 USD
• Maximum Offering:$1,000,000 USD
• Un-audited Financial Statements required

I • SEE MARKET TIER PUBLIC REPORTING REQUIREMENTS LISTED BELOW• SEC Review and Qualification required prior to the marketing or sale of any securities. NASAA
Coordinated Review will follow SEC review, comment and qualification.

I ASM MAIN MARKET:
• U.S & Canadian Companies Only
• Securities are issued pursuant to Regulation A and Regulation S ONLY

I • Market open to all U.S.Investors and International investors (accredited and non-accredited)• Regulation A Shares issued unrestricted (unless the Company is a shell) - Immediately free
trading

I • Regulation S Shares issued with 6-12 month restrictions on trade
• Minimum Offering: $1,000,001 USD
• Maximum Offering: $5,000,000 USD
• Proposed New Maximum Offering: $50,000,000 USD (upon enactmentof Regulation A Plus / Tier

• l n-audited Financial Statements required
• SEE MARKETTIER PUBLIC REPORTING REQUIREMENTS LISTED BELOW

I • SEC Review and Qualification required prior to the marketing or sale of any securities. NASAA
Coordinated Review will follow SEC review,comment and qualification.

ASM GLOBAL PRIVATE MARKET:

I • U.S., Canadian and Intemational Companies• Securities are issued pursuant to Regulation D and Regulation S
• Market open to all U.S.Accredited Investors and International investors (No non-accredited)

I • Regulation D Shares issued with 6-12 month restrictionson trade• Regulation S Shares issued with 6-12 month restrictions on trade
• U.S.and Canadian Company MinimumOffering: $5,000,001 USD

I • InternationalCompany Minimum Offering: $1,000,001 USD
• Maximum Offering: Unlimited
• Un-audited Financial Statements required
• SEE MARKET TIER PUBLIC REPORTING REQUIREMENTS LISTED BELOW
• No SEC Comment or Review

ASM POOLED FUNDS MARKET:
• By invite Only

I
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MARKET SEGMENTS:

(_) Alternative Securities Market Aviation & AerospaceMarket

(_) Alternative Securities Market Biofuels Market

(_) Alternative Securities Market California Water Rights Market

(_) Alternative Securities Market Commercial Mortgage Clearinghouse

(_) Alternative Securities Market EnergyMarket

(_X_) Alternative Securities Market Entertainment & Media Market

(_) Alternative Securities Market Fashion & Textiles Market

(_) Alternative Securities Market Financial Services Market

(_) Alternative Securities Market Food & Beverage Market

(_) Alternative Securities Market Hotel & Hospitality Market

(_) Alternative Securities Market Life Settlement Market

( ) Alternative Securities Market Medical Device & Pharmaceuticals Market

(_) Alternative SecuritiesMarket Mining & Mineral Rights Market

(_ _) Alternative Securities Market Oil & Natural Gas Market

(_) Alternative SecuritiesMarket Residential Mortgage Market

(_) Alternative Securities Market Restaurant & Night Club Market

(_) Alternative Securities Market Retail & E-Commerce Market

(_) Alternative Securities Market New Technologies Market

I
I
I
I
I
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I Type of Direct Public Offering: (Choose One)Common Stock: (_X_)
Preferred Stock: (_)

I Membership Units / Equity Interests: (_)Debt Note / Corporate Bond: (_)
Royalty Interest: (_)
Terms: See Below

Common Stock Offerinq:

RegulationA
9,100,000 Common Stock Shares

Price:

I $0.25 Per Common Stock Share

Tvoe of Investor Reoortina: (Choose One of Three options below)

( X ) OPTION ONE: Investor Reportinq Company:

o Quarterly Un-audited Financial Statements: Company Agrees to furnish Alternative
Securities Markets Group a complete set of un-audited financial statements within 30
days of the close of each business quarter. Company financials shall be emailed to

I LEGAL@AlternativeSecuritiesMarket.com and will be distributed privately to all investorsof the Company (not for public view or distribution). All un-audited financial statements
will be signed as "true and accurate" by the Chief Executive Officer and/or the Chief
Financial Officer of the Company.

o Annual Audited Financial Statements: Company Agrees to furnish Alternative

i Securities Markets Group a complete set of AUDITED financial statements within 60 daysof the close of each business fiscal year. Company audited financials shall be emailed to

LEGAL@AlternativeSecuritiesMarket.comand will be distributed privately to all investors
of the Company(not for pubiic view or distribution).

o Corporate Actions: Certain corporate actions must be disclosed to all investors and to

I Alternative Securities Markets Group. These include: All Dividends, Stock Splits, NewStock issues, Reverse Splits, Na me Changes, Mergers, Acquisitions, Dissolutions,
Bankruptcies or Liquidations. All must be reported to the Investors and to Alternative
Securities Markets Group no less than TEN CALENDAR DAYS prior to record date. All
Corporate Actions will be published on the Company'spage at www.ASMGCorp.com.

I
I
I
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Alternative Securities Markets Group

Corporate:
4050 GlencoeAvenue, Marina Del Rey, California 90292

I Issuer Direct: 213-407-4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.ASMGCorp.com

( ) OPTION TWO: Limited investor Reporting Company:

o Quarterly Un-audited Financial Statements: Company Agrees to furnish Alternative

I Securities Markets Group a complete set of un-audited financial statements within 30days of the close of each business quarter. Company financials shall be emailed to
LEGAL@AlternativeSecuritiesMarket.comand will be distributed privately to all investors

I of the Company (not for public view or distribution). All un-audited financial statementswill be signed as "true and accurate" by the Chief Executive Officer and/or the Chief
Financial Officer of the Company.

o Corporate Actions: Certain corporate actions must be disclosed to all investors and to
Alternative Securities Markets Group. These include: All Dividends, Stock Splits, New

I Stock Issues, Reverse Splits, Na me Changes, Mergers, Acquisitions, Dissolutions,
Bankruptcies or Liquidations. All must be reported to the investors and to Alternative
Securities Markets Group no less than TEN CALENDAR DAYS prior to record date. All
CorporateActions will be published on the Company'spage at www.ASMGCorp.com.

( ) OPTION THREE: Investor Non-Reportinq Company - ONLY AVAILABLE FOR

I COMMERCIAL MORTGAGE CLEARINGHOUSE / RESIDENTIAL MORTGAGE
CLEARINGHOUSE & LIFE SETTLEMENT MARKET COMPANIES:

o Monthly Status of the Company Report: Company agrees that the Company's Chief

I Executive Officer will publish a monthly "State of the Company Lettef' and email the"State of the Company Letter" to all investors of the Company and to Alternative
Securities Markets Group. The "State of the Company Letter" should detail the current

I operational status of the Company, detail any information that the CEO feels is necessaryfor investors to know and include information on the path the CEO of the Company is
looking at taking the company in the short-term and in the long-ter. Company agrees that

I the "State of the Company Lettef' will be posted on the Company's private page atwww.ASMGCorp.com where they may be viewed by registered users of

www.ASMGCorp.com.

o Corporate Actions: Certain corporate actions must be disclosed to all investors and to
Alternative Securities Markets Group. These include: All Dividends, Stock Splits, New
Stock issues, Reverse Splits, Na me Changes, Mergers, Acquisitions, Dissolutions,
Bankruptcies or Liquidations. All must be reported to the Investors and to Alternative
Securities Markets Group no less than TEN CALENDAR DAYS prior to record date. All
Corporate Actionswill be published on the Company's page at www.ASMGCorp.com.

The Company agrees to continue to acknowledge that members of Alternative Securities Markets Group

i Corporation shall continue to be relying on the Company and business information when preparing theCompany for a 'Direct Public Offering of Securities' and listing on the Altemative Securities Market. All
members of the Company represent that all such information he or she is providing to Alternative

i
I
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Alternative Securities Markets Group

Corporate:
4050 Glencoe Avenue, Marina Del Rey,California 90292

I Issuer Direct: 213-407-4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.ASMGCorp.com

I Securities Markets Group Corporation is true and complete to the best of his or her knowledge. Allmembers of the Company acknowledge that members of Alternative Securities Markets Group
Corporation may provide the information submitted to other necessary parties or its affiliates in the course

I of preparing the proposed 'Direct Public Securities Offering' and listing on the Alternative SecuritiesMarket. All members of the Company shall promptly submit any additional information which supplements
or reflects material changes in any of the information submitted to Alternative Securities Markets Group

I Corporation members. Furthermore, all members of the Company shall certify at each submission that all
of the information supplied to Alternative Securities Markets Group Corporation is accurate and complete,
to the best of her or her knowledge.

Reporting Requirements: (To Be Emailed to Legal@AlternativeSecuritiesMarket.com)
1. Company agrees to continue to provide the information as requested by the Alternative Securities

Markets Group.
a. NONE

Alternative Securities Markets Group to provide the followinq (ASM Venture Market and ASM Main
Market ONLY):

I • Preparation of all Securities Registration Statements and Public Offering Memorandums• All Intemational, Federal & State Registrations,Submissions, Qualifications and Compliance.
• File SEC Form IDfor SEC ClK Number and Edgar Filer Passcodes

I • Complete Drafting of Regulation A RegistrationStatement on SEC Form 1-A
• Complete Drafting of Regulation S SecuritiesOffering
• Issuance of International Stock Identification Number

• Printing, Binding and Filing of SEC Form 1-A with the United States Securities and Exchange

I Commission• Printing, Binding and Filings of all Amended SEC Form 1-As required for the answering of all
comments received from the SEC during the course of the RegulationA Review, Comment and

I Qualification process
• NASAA Registration of the Regulation A in the Following States (State Registration Fees to be

paid upfront by the Alternative Securities Markets Group):
• California

I • NewYork• Florida

• Publishing of a Company page on the selected market tier that contains all informationabout the
Company'sStock and Offering

• Publishing of a Company page for the Company'spublishing of a Public Reporting Requirements

I FEES PAID BY THE ALTERNATIVE SECURITIES MARKETS GROUP:• State Registration and Filing Fees for Direct Initial Public Offering:
o California: $200 plus 1/5 of 1% of the Offering
o New York: $300 ($500,000 or less) to $1,200 ($500,001 or more)
o Florida: $1,000

Costs Associated with Public Listings and Public Offering:
Company acknowledges that there shall be fees associated with the Company's Direct Public Securities
Offering and listing on the Alternative SecuritiesMarket.



Alternative Securities Markets Group
Corporate:

4050 Glencoe Avenue, Marina Del Rey, California 90292

I Issuer Direct: 213-407-4386 / Email: Legal@AlternativeSecuritiesMarket.com
http://www.ASMGCorp.com

i REGULATION A WI REGULATION S SECURITIES OFFERING:o Monthly ASM Listing & Public Reporting Fees:
• $75 per month

I o First payment due upon execution of this agreement, and every month thereafter.Companies will continue to be public reporting during and after public
capitalization. Companies are required to keep current their public reporting as
detailed in this agreement. This monthly fee shall continue until the Company
becomes quoted on the OTCQB or OTCQX Market or a Regulated Stock
Exchange such as the NYSE or NASDAQ).

o All funds to be received by the Company from subscriptions tendered by Broker and
accepted by the Company shall be delivered in accordance with the subscription
instructions set forth in the Company'sSubscription Agreement. Upon the acceptance of

I each subscription agreement approved by the Company and which has been submittedto the Company through solicitation efforts undertaken by the Broker, Broker will be
entitled to receive a commission equal to TEN PERCENT (10%) of the sales price of the

I Securities which Broker places. The Company shall have no liability or obligation to
Broker for any amount other than the commission provided for herein. The Commission
shall be payable to Broker only if, as, and when funds are received by the Company from
subscriptions for the Securities placed by Broker in accordance with this Agreement.

o 03% of the Company's Current issued andOutstanding Common Stock Shares to be
escrowed with the Company's Legal Counsel in the name of "AlternativeSecurities

I Markets Group".The Shares of Escrowed Common Stock to be released to "AlternativeSecurities Markets Group"fully diluted at the following milestones:

1 • 25% of the Escrowed Common Stock Shares to be released toAlternative Securities Markets Group fully diluted upon the successful
capitalization of the Company to 25% of the Company'sTotal Required
Investment Capital as stated on page #4 of this Agreement. (ASMG
would own 0.75% of the Company's issued and outstanding common
stock)

I • 25% of the Escrowed Common Stock Shares to be released toAlternative Securities Markets Group fully diluted upon the successful
capitalizationof the Company to 50% of the Company'sTotal Required

I investment Capital as stated on page #4 of this Agreement. (ASMGwould own.11°a of the Company'sissued and outstandingcommon
stock)

• 25% of the Escrowed Common Stock Shares to be released to

Alternative Securities Markets Group fully diluted upon the successful
capitalization of the Company to 75% of the Company'sTotal Required
Investment Capital as stated on page #4 of this Agreement. (ASMG



Alternative Securities Markets Group
Corporate:

4050 Glencoe Avenue, Marina Del Rey, California 90292
Issuer Direct: 213-407-4386 / Email: Legal@AlternativeSecuritiesMarket.com

http://www.ASMGCorp.com

I would own 2.25% of the Company's issued and outstanding commonstock)

I • 25% of the Escrowed Common Stock Shares to be released toAlternative Securities Markets Group fully diluted upon the successful
capitalization of the Company to 100% of the Company'sTotal Required
Investment Capital as stated on page #4 of this Agreement. (ASMG
would own 3%.of the Company's issued and outstanding common stock)

Additional Items:
Alternative Securities Markets Group Corporation has determined that the structure and terms of the
proposed Debt and/or Equity Capital Offering and Listing, as described in this Agreement, are in
compliance with all applicable International, Federal, State and Local Laws, Rules and Regulations
regarding Private and Public Debt and/or Equity Public Offerings.

We look forward to partnering with you on this business opportunity.

IN WITNESS WHEREOF, the parties hereto have caused this agreement to be executed by their duly
authorized officers. Signature on this Cover Sheet is in lieu of, and has the same effect as, signature on
each document referenced herein.

Company:
Cyber Holdings, Inc.

Signature:

Printed Name:

Title:

Company:
Alternative Securities Markets Group Corporation

By:
CEO or Vice President, Alternative Securities Markets Group Corporation
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) FORMBD UNIFORM APPLICATION FOR BROKER-DEALER REGISTRATION OFFicfALuse

PAGE 1

(ExecutionPage) Date:01/22/2015 SECFileNo:8- FirmCRDNo.:

WARNINÇ: Failureto keepthis form currentandto file accuratesupplementaryinformationonatimelybasis,or thefailure to keep accuratebooks

I and records or otherwiseto comply with the provisionsof lawapplying to the conductof Duelnessasa broker-dealerwould violate the

Federalsecuritieslawaandthelawsof thejurisdicUoneandmayresultindisciplinary,administrative,injunctive or criminal action.

INTENTIONAL MISSTATEMENTS OR OMISSIONS OF FACTS MAY CONSTITUTE ORIMINAL VIOLATIONS.

APPLICATION O AMENDMENT

1. Exactname,principal business address,mailingaddress,if different,and telephone number of applicant:
A. Full nameof applicant (if soleproprietor, statelast, first and middle name):

I Alternative Securities Market, LLCB. IRSEmpi. Ident.No.:
47-2395422

C. (1) Nameunderwhich broker-dealerbusinessprimarily is conducted, if differentfrom item 1A.

I (2) ListonScheduleD,Page1,Section i anyother nameby which the firm conducts businessand where it is used.

I D. If this filing makesa name changeonbehalf of the applicant, enterthe newname andspecifywhether the name changeis of the
[]applicant name(1A)or [] business name (10):
Please check above.

I E. Firmmainaddress: (Donot useaP.O.Box)
4050 Glencoe Avenue,#210 Marina Del Rey Califomia 90292

(Number and Street) (City) (State/country) (Zip+4/PostalCode)

Branch officesorother business locations must be reported onSchedule E.
F. Mailing address, if different:

I G. BusinessTelephone Number:
213 407-4386

(Area Code) (TelephoneNumber)

I H. ContactEmployee:
Mr. Steven Joseph Muehler 213 407-4386
(Name and Title) (AreaCode) (Telephone Number)

i EXÉCl)TiÓN:
ForthepurposesofcomplylngwilhthelawsoftheStaie(s)designaledinllem2reladngtoeRhertheofferorsaleofsecurillesorcommodlåes,theundersignedand4PplicantherebycerlNythattheappicant
isIncompiiancewithapplicablestatesurelybondingrequkementsandkrevocablyappointtheadministrateraleachofthoseStale(s)orsuchotherpersondesignatedbylaw,andthesuccessorsinsuchonlce,
altomeyfortheappscantinsaidStale(s),uponwhommaybeservedanynolice,process,orpleadinginanyactionorpoceedngagainsttheapplicantarisingoutof orin connectionwähmsoNerersaleof

I securidesorcommodiues,oroutofihevioisionerallegedviolalionofthelawsofmoseSlale(s),andtheappUcantherebyconsentsthstanysuchactionorproceedagagalasttheappfcantmaybecommenced
inanycourtofcompetentjurisdictionandpropervenuewithinsaidSlale(s)byserviceof processuponsaidappointeewiththesameeNectasNepUcantwerearesidentinsaidStale(s)andhadlawluilybeen
servedwithprocessinsaidState(s).

TheapplicantconsenisthatserviceofanycivilacionbmughthyornouceofanyproceedngbeforetheSecutilesandExchangeCommissioneranysell-regulatryorganizalfonincomecdonwiththeapp6cant's

I broker-dealerac6vides,orofanyapplicationforaprotectivedecreefiledbytheSecuritiesinveslorProleedonCorporauon,maybegivenbyregisteredorcertilledmailorcordirmedtelegramiotheapp#cant's

contactemployeeatthemainaddress,ormailingaddressif diHerent,giveninllems1EandIF.

Theundersigned,beingfirstdulyswom,deposesandsaysthathelshehasexeculedthisformonbehalfof,andwiththeauthorityof,saidapplicast.Theundersignedandappicantrepresentthattheinformation
andstatementscontainedherein,includingexhibitsallachedheleto,andotterinformadonilledhereWRh,alofwhicharemadeaparthereof,arecurrent,tmeandcomplete.1heundersignedandappicantfuriher

I representthattotheextentanyinformadonprevlouslysubmittedisnotamendedsuchinformaHoniscurenKyaccurateandcomplele.Date (MM/DDIYYYY) Name of Applicant

By: ....---
Signature Print N'ameand Title

Subscribedand sworn before methis day of , by -- 0 a , elp/(

I Year Notary Public
My Commisionexpires County or State of - u,,, Muk/I

nie page must ahvays he completed in fuß alR2original,mamal aljpnattneandnotarhafon,

I Toamend,circle itemsbeingamended.Affir notarystampor seal whereappRoable.DO NOT WRITE BELOWTHIS LINE- FOROFFICIALUSEONLY

I
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CALIFORNIA JURAT WITH AFFIANT STATEMENT GOVERNMENT CODE §8202

A notary public or other officer completing this certificateverifies only the identity of the individual who signed the
documentto whichthis certificateis attached,and not the truthfulness,accuracy,or validity of that document.

See Attached Document (Notary to cross out lines 1-6 below)
See Statement Below (Lines 1--6 to be completed only by document signer[s], not Notary)

I
Signatum of Document Signer No. 1 Signature of Document Signer No.2 (if any)

A notarypublic or other officer completing this certificate verifiesonly the identity of the individual who signed the
document to which this certificate is attached, and not the truthfulness, accuracy,or validityof that document.

State of California Subscribed and sworn to (or affirmed) before me

County of a 2 (a

I on this 2 1- day of la-Ar , 20 i3 .by Date Month Year

....... . (and(2) ),
CHUCKJIROMURAYAMA Name(s) of Signer(s)

4 Commission# 1990849 6

I Notary Public - California proved to me on the basis of satisfactory evidencez Los Angeles County

.. . ;- ¿Efk0 . to be the person(s) who appeared before me.

Signature

Piace NotaSry eal Above S aÈtfe o Notary Public
OPTIONAL

Though this section is optionai, completing this information can deter alteration of the document or
frauduient reattachment of this form to an unintended document.

Description of Attached Document

Title or Type of Document: (i,,&.,, App,wå, F.Acaer - b"O Document Date: |- "e- L -M5

I Number of Pages: 1 Signer(s) Other Than Named Above:
©2014 National Notary Association • www.NationalNotary.org • 1-800-US NOTARY(1-800-876-6827) Item #5910

I



FORM BD ApplicantName:Anemanvesecurtuesuartet,tic OFFICIAL USE

PAGE2 Date: 01/22/15 FirmCRDNo.:

2. Indicate by checking the appropriate box(es) each govemmental authority, organization, or jurisdiction in which the applicant is
registeredor registeringas a broker-dealer.

IfapplicantisregisteredorregisteringwiththeSEC,cheokhereandansweritems2Athrough2Dbelow. O '
YES NO

co

I A. Isapplicantregisteredor registeringasa broker-dealerunder Section15(b) or Section 15Bof theo SecuritiesExchangeAct of 1934?..................................................................................................................................O
j B. Isapplicantregisteredor registeringasa broker-dealerunderSection15(b)of theSecuritiesExchange

I a Act of 1934and also acting or intending to act as a govemmentsecuritiesbroker or dealer?.................................. OC. laapplicantregisteredor registeringaglelyasa govemmentsecuritiesbroker ordealerunderSection
15Cof the SecuritiesExchangeActof 1934?................................................................................................................O

I Do not answer"yes"to llem 20 if applicantanswered "yes"to Item2A or item 28.D. Isapplicant ceasingits activities asa govemmentsecuritiesbroker ordealer?.........................................................O E

I If applicantanswersTes"toliems2Aand2D,applicantexpresslyconsentsto thewithdrawalof itstagistration
asagovemmentsecuridesbrokerordealerunderSection150of meSecuridesExchangeActof 1934.See"Instruc#ons."

AMEX BSE GsOE CHX NSX FINRA NQX NYSE PHLX ARCA ISE OTHER(specify)

[¯] naama O Hawall [¯] Michigan [¯] NorthCarolina Texas

] Alaska idaho C Minnesota C North Dakota Utah

I (¯] Arizona ] IHinois [] Mississippi () Ohio () Vennont
] Arkansas indiana (¯] Missouri [] Oklahoma ( ) VirginIslands

() califomia ( ) lowa (¯] Montana ( ) Oregon (¯] Virginia

(¯] Colorado ( ) Kansas [¯] Nebraska [] Pennsyhania (¯] Washington

I () Connecticut [] Kentucky ] Nevada C PuertoRico C WestVirginia] Delaware ( ) 1.oulslana ] New Hampshire (¯] Rhode island ( ) Wisconsin

District of Columbia ( Mahe New Jersey SouthCaroDna ( Wyoming

I ( ) Rorida Maryland NewMexico () SouthDakota
( Georgia [] Massachusetts [] NewYork [] Tennessee

3. A. Indicatelegalstatusofappitcant.

O Corporation [-) SoleProprietorship [] Other (specify)
[-) Partnership E¯] UmitedUabilityCompany

B. Month applicant'sfiscal year ends: um

C. Ifotherthan asoleproprietor,indicatedate andplace plicantobtained its I alstatus0.e.,stateorcountry whereincorporated,
where partnershipagreementwasfiled,orwhereappicant entitywasform d):

State/Countryofformation: CaNfon* Dateofformation: "ma
(MM/DDIYYYY)

ScheduleAand,if applicable,ScheduleB must be completed aspart of all iniUalapplications.Amendmentsto theseschedules
mustbe provided on ScheduleC.

4. If applicantis a soleproprietor,statefull residenceaddress andSocialSecurity Number.

Social Security Number: -_ __- ____
(Number and Street) (City) (Stata/Country) (2ip+4/Posial code)

5. Isapplicantat thetimeofthisfilingsucceed/ngtothebusinessofa currentlyregisteredbroker-dealer? YESNO
Do not report previoussuccessionsalreadyreportedonForm80................................................................,.....................O
If "Yes,"contactCRDpdor to submit#ngform;cornpleteappropriateitemsonScheduleD,Page1,SecUonllL

6. Doesapplicant hold ormaintainanyfunds orsecuritiesorprovide clearing servicesfor anyother broker ordealer?... O El

I 7. Doesapplicant referor introduce customersto anyother broker ordealer? .....................................................................O ElIf "Yes,"completeappropriateitems onScheduleD,Page1,Section IV.

I



FORM BD ApplicantName:MematisseentiesMa*a.u.c OFFICIALUSE
PAGE3 Date:o1i22i15 FirmCRDNo.:

6. Doesapplicant haveany arrangementwimany otner person,tirm, or organizationunaerwnicn: YES NO

A. any books or recordsof applicant are kept or maintained by such other penon, firm or organization? ................... O E

B. accounts,funds,orsecuritiesofthe applicantareheldormaintainedby suchotherperson,firm,ororganization? O O
C. accounts,funds, orsecuritiesof customers of the applicantare held ormaintainedby such otherperson,firm or

I organization?...................................................................................................................................................................O EForpurposesof 8B andBC,donot include a bankorsatisfactorycontrol locationas definedinparagraph(c) of
Rule 1503-3 under the SecuritiesExchangeAct of 1934 (17 CFR240.15c3-3).

I if "Yes"to anypartof Item8,completeappropriateitemson ScheduleD,Page1,SectionIV.9. Doesany person not named in item 1 or SchedulesA, B, or C,directly or indirectly:

A. control the managementorpolicies of the applicant through agreementorotherwise?............................................O E

I B, wholly orpartially financethe business of applicant?...................................................................................................O EDo not answer "Yes"to 98 if the person finances the businessof the applicant through: 1)a public offering of securities
madepursuant to the SecuritiesAct of 1933;2) credit extendedin the ordinarycourseof businessby suppliers, banks,

I and others; or3) a satisfactorysubordinationagreement,asdefined InRule 15c3-1 under the SecuritiesExchangeAct
of 1934 (17 CFR240.15c3-1).

If "Yes"to anypart of Item 9,complete appropriateitems onScheduleD,Page 1,Section IV.

I 10. A. Directlyor indirectly,does applicantcontrol, is applicantcontrolled by, or is applicantunder common control with,any partnership,corporation, or other organizationthat is engaged in the securitiesor investmentadvisory
business?.........................................................................................................................................................................O O

if "Yes"to Item10A,completeappropriateItemsonScheduleD,Page2,SectionV.

B. Directlyor indirectly, is applicant controlledby any bankholdingcompany,nationalbank,state member bankof
the FederalReserveSystem,statenon-memberbank,savingsbank orassociation,creditunion, or foreignbank? .. O E

I If "Yes"to Item 108,complete appropriate items on Schedule D,Page 3, Section VI.11. Usethe appropriate DRPfor providing details to "yes"answersto the questions in item11.Referto the Explanationof
Terms section of FormBD instructionsfor explanationsof italicizedterms.

I A. Inthe past ten years hasthe applicantor acontrol affiliate:(1) beenconvictedof or piedguilty or notocontendere("nocontest") in a domestic,foreign or military court
to any felony?...........................................................................................................................................................O E

I (2) beencharged with anyfelony? ...............................................................................................................................0 EB. Inthe past ten years has the applicantor acontrol afliate:

(1) beenconvicted of or piedguilty or notocontendere("no contest") ina domestic,foreign ormilitary court to

I a misdemeanorinvolving: investmentsor an investment-related business,orany fraud, false statementsor omissions,wrongful taking of property,bribery,perjury,forgery,counterfeiting, extortion,ora conspiracy
to commit any of theseoffenses?...........................................................................................................................O

(2) beencharged with a misdemeanorspecified in 11B(1)?.......................................................................................O

C. Hasthe U.S.SecuritiesandExchangeCommissionor the Commodity FuturesTrading Commissionever:

(1) foundthe applicantor acontrol affiliateto have madea falsestatement or omission?.......................................O

(2) found the applicantor acontrol affiliateto have beeninvolved ina violation of its regulationsor statutes?...... O O

(3) found the applicantor a confolafilliate to have beena cause of aninvestment-relatedbusinesshaving its

I authorizationto do businessdenied, suspended, revoked, or restricted?...........................................................O E(4) entered an order against the applicant or a controlaf#liate in connection with investment-relatedactivity?...... O O
5 (5) imposedacivi|moneypenaltyon the applicantora controlaffiliate,orordered the applicantor a control

I affiliateto ceaseand desistfrom any activity? ........ .....

I
I



FORM BD Applicant Name:mtemauvesemmes uest.u.c OFFICIAL USE
PAGE 4 Date:01*15 FirmGRDNo.:

I D. Hasanyother federal regulatoryagency,anystate regulatoryagency, or foreign financial regulatoryauthor/ly' YES NO

I (1) ever found the applicant or a controlafflilareto havemade a false statementor omission or been dishonest,
unfair,orunethical?..............................................................................................................................................O

(2) everfound the applicant or a control affiliateto have been involvedin avio|ation of investrnent-related
regulationsor statutes?...........................................................................................................................................O

(3) ever found the applicant or a control affiliateto havebeen a cause of an investment-relatedbusiness having
itsauthorizationto do businessdenied, suspended, revoked, or restricted?......................................................E D

1 .a
å (4) in the past ten years,entered anorder against the applicant or a controlaffiliate in connection with an
E investment-relatedactivity? .....................................................................................................................................O E

I (5) ever denied, suspended, or revokedthe applicant's or a controlaffiliate's registration or licenseorotherwise,
by order, preventedit from associatingwith an investment-telatedbusiness or restrictedits activities?..........O O

E. Has anyself-regulatoryorganizationor commodities exchangeever:

I (1) found the applícant or a control affiliateto have made afalse statementoromission?.......................................O E(2) found the applicantor a controlaffiliateto havebeeninvolvedina violationof its rules(other than a violation
designatedasa "minorrule violation"under a plan approved by the U.S.Securities and Exchange
Commission)?..........................................................................................................................................................O E

(3) found the applicant or a controlaffiliateto havebeenthe cause of an investrnent-relatedbusiness having its
authorizationto do business denied,suspended, revoked, or restricted?...........................................................O E

I (4) disciplinedtheapplicantora controlaffiliatebyexpellingorsuspendingit frommembership,barringor
suspendingits associationwith other members,or otherwiserestricting its activities?......................................O E

F. Hasthe applicant's or acontrol af5/iate'sauthorizationto act asanattomey, accountant, or federal contractorever
been revokedorsuspended?.......................................................................................................................................O E

I G. is the applicant or a control affiliatenow the subject of any regulatoryproceeding that could result in a "yes"answerto anypart of 11C,D,orE? ...............................................................................................................................O E

H. (1) Hasany domestic or foreign court

(a) in the pasttenyears,enjoined theapplicant oracontrolaffiliateinconnectionwithany investment-relatedactivity?..............................................................................................................................................................O E

I à (b) everfound that the applicant or a control affiliatewasinvolved inaviolation of investment-relatedstatutes
E or regulations?..................................................................................................................................................O E

(c) ever dismissed,pursuant to a settlementagreement,aninvestment-related civil action brought against
3 the applicantorcontrol affiliateby a state or foreign financial regulatoryauthority?.....................................O E

I 3 (2) is the applicantora control affiliatenowthe subject of any civilproceeding that could result ina "yes"answer
to any part of 11H(1)?..............................................................................................................................................O E

I 1. In the past ten years has the applicant ora controlaffiliate of the applicant everbeen a securitiesfirm or acontrol
a affiliateof a securitiesfirm that:

(1) has been the subject of a bankruptcy petition?.....................................................................................................O E

I (2) has had a trustee appointed ora directpayment procedure initiated under the Securitiesinvestor Protection
Act?...........................................................................................................................................................................O

J. Hasa bonding companyeverdenied,paidout on,orrevokeda bond for the applicant?.........................................O
K. Does theapplicant haveanyunsatisfiedjudgments or liens againstit?......................................................................

I
I
I
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PAGE 5 Date: 01/22/2015 FirmCRDNo.:

12. Checktypes of businessengaged in (or to beengaged in,if notyet active) by applicant. Do not check any
category thataccounts for (or isexpectedto accountfor) less than 1%of annualrevenuefromthesecurities
or investment advisorybusiness.

A. Exchangememberengagedin exchangecommissionbusiness other thanfloor activities ......................................DEMC

B. Exchangememberengaged in floor activities ..............................................................................................................O EMF

C. Broker or dealer making inter-dealermarkets in corporatesecuritiesover-the-counter.............................................OIDM

D. Brokerordealerretailingcorporateequity securitiesover-the-counter.......................................................................OBDR
E. Broker or dealer selling corporatedebt securities ........................................................................................................E BDD

F. Underwriteror selling group participant (corporatesecuritiesotherthan mutualfunds) ...........................................OUSG
G. Mutual fund underwriteror sponsor...............................................................................................................................OMFU

I H. Mutual fund retailer .........................................................................................................................................................O MFR1, 1. U.S.govemmentsecuritiesdealer..........................................................................................................................OGSD

2. U.S.governmentsecuritiesbroker .........................................................................................................................OGSB

I J. Municipalsecuritiesdealer.............................................................................................................................................OMSD
K. Municipalsecurities broker.............................................................................................................................................OMSB

L . Broker or dealer selling variable life insuranceor annuities.........................................................................................OVLA

M. Solicitorof time deposits in a financial institution..........................................................................................................OSSL

N. Realestatesyndicator. ...................................................................................................................................................WRES

I O. Broker or dealerselling oil and gas interests ................................................................................................................WOGIP. Put and call broker ordealeror option writer ................................................................................................................OPCB

Q. Broker ordealersellingsecuritiesof only oneissuerorassociate issuers (otherthan mutual funds) ......................OBIA

I R. Broker or dealer selling securities of non-profit organizations (e.g.,churches,hospitals) .........................................ONPB
S. Investmentadvisoryservices..........................................................................................................................................DIAD

T. 1. Broker ordealerselling tax shelters or limited partnerships inprimarydistributions ..........................................OTAP
2. Broker or dealerselling tax shelters or limited partnershipsin the secondary market........................................OTAS

U. Non-exchangememberarrangingfor transactionsin listed securitiesby exchangemember.................................ONEX

I V. Trading securitiesfor ownaccount ................................................................................................................................OTRAW. Privateplacementsof securities.....................................................................................................................................E PLA

X. Broker or dealersellinginterests inmortgagesorother receivables...........................................................................EMRI

I Y. Broker ordealer involved ina networking,kioskorsimilararrangementwitha:1. bank,savingsbankorassociation,or creditunion...............................................................................................OBNA

2. insurancecompany oragency................................................................................................................................DINA

Z. Other (givedetails onScheduleD,Page1,Section ll)..................................................................................................DOT H

YES NO

I 13.A. Doesapplicanteffecttransactionsin commodityfutures,commoditiesorcommodityoptionsas a brokerfor
others orasa dealer for its ownaccount? .............................................................................................................O E

B. Doesapplicant engagein any other non-securitiesbusiness7.............................................................................O O
If "yes,"describeeachother businessbrieflyonScheduleD,Page1,Sectionll.

I
I
I



Schedule A of FORMBD OFFICIAL USE
AlternativeSecurities Market,LLC

DiRECT OWNERS AND ApplicantName:

EXECUTIVE OFFICERS 01/22/15
(Answer for Form BD item s) Date: RrmCRDNo.:

I L UseScheduleAonlyinnewapplicationstoprovideinformationonthedirectownersandexecutiveofitcersoftheapplicant.UseScheduleB innewapplicationsto provideinformationon indirectowners.FileallamendmentsonScheduleC.Completeeachcolumn,
2. List below the namesof:

I (a) eachChiefExecutiveOfficer,ChiefFinancialOfficer,ChiefOperationsOfficer,ChiefLegalOfficer,ChiefComplianceOfficer,Director,and individualswith similarstatus orfunctions;
(b) in the caseofan applicantthat is a corporation,each shareholderthat directlyowns 5%ormore of a classof avoting securityof the

applicant, unlessthe applicant isapublic reporting company(acompany subjectto Sections12 or15(d) of the SecuritiesExchange

I Act of 1934);Directowners include anyperson that owns,beneficiallyowns,hasthe right to vote,orhasthe powerto sell ordirect the saleof,5%
ormoreof aclassofa votingsecurityoftheapplicant.Forpurposesofthis Schedule,apersonbeneficiallyownsanysecurities(i)
ownedby his/herchild, stepchild,grandchild, parent,stepparent,grandparent,spouse,sibling,mother-in-law,father-in-law,son-in-

I law,daughter-in-law,brother-in-law, or sister-in-law,sharing the same residence;or (ii) that he/shehas the right to acquire,within60 days,through the exerciseof any option, warrant or right to purchase the security.
(c) inthe caseof anapplicant that isapartnership,all generalpartnersandthoselimitedandspecialpartnersthathavethe right to receive

upondissolution,orhave contributed,5% ormoreof the partnership's capital; and

I (d) inthe caseof atrust thatdirectly owns5%ormoreof a classof avoting securityofthe applicant,orthat hasthe right to receiveupon
dissolution,orhas contributed, 5%or more of the applicant's capital, the trust and each trustee.

(e) in the case of an applicant that is a Limited Liability Company ("LLC"),(i) those members that have the right to receive upon
dissolution,orhavecontributed, 5%or moreofthe LLC'scapital,and (ii) If managedby electedmanagers,allelected managers.

I 3. Are there any indirect ownersof the applicantrequiredto be reported onSchedule B? O Yes E No
4. Inthe "DE/FE/i"column,enter"DE"ifthe ownerisadomesticentity,orenter "FE"if ownerisanentityincorporatedordomiciled inaforeign

country,orenter"1"if the ownerisanindividual.

I 5. Completethe "Titleor Status" columnby entering board/managementtitles; status aspartner,trustee,sole proprietor,or shareholder;andfor shareholders,the class of securitiesowned (if morethan oneis issued).

6. Ownershipcodesare: NA - lessthan 5% B - 10% but lessthan 25% D - 50%but lessthan 75%
A - 5%but lessthan 10% C - 25%but lessthan 50% E - 75% or more

7. (a) In the "Control Person" column, enter "Yes" if person has "control" asdefined in the instructions to this form,and enter "No"if the
persondoes nothave control.Notethat under this definitionmost executiveofficersand all 25% owners,general partners,and
trusteeswould be "controlpersons".

(b) in the "PR"column,enter "PR"if the owner isa public reportingcompanyunderSections12or15(d)ofthe SecuritiesExchangeActof 1934.

I DateTitleor Control CRD No.If None: official
FULL LEGAL NAME DE/FEJi litle orstatus statusAcquirec ownership Person S.S.No.,IRS TaxNo. Use

(Individuals:LastName,FirstName,MiddleName) Code - orEmployerID. Only
MM YYYY PR

Mr.Steven Joseph Muehler I Manasino Member 12 2014 NA Yes 47-2395422

Alternative securities Markets Group Corporation DE Sole shareholder i i 2014 E Yes 47-2360876

I
I
I
I
I
I



Schedule 8 of FORM BD OFFICIAL USE
AlternativeSecuritiesMarket,LLC

INDIRECT OWNERS AppucantName:

(Answer for Form BD item 3) DA01/22/15 RrmCRDNo.:

I 1. Use Schedule B only in new applications to provide information on the indirect owners of the applicant Use Schedule A in newapplicationsto provideinformationondirect owners.FileallamendmentsonScheduleC.Completeeachcolumn.

I 2. With respectto each owner listed onSchedule A, (exceptindividual owners),list below:(a) inthe caseof anownerthat isa corporation,each of itsshareholdersthat beneficiallyowns,hasthe rightto vote, orhasthe power
to sell or direct the sale of,25%or more of a classof avoting security of that corporation;

I For purposes of this Schedule,aperson beneficiallyownsany securities(i) owned by his/herchild,stepchild, grandchild, parent,stepparent,grandparent,spouse,sibling, mother-in-law,father-in-law, son-in-law,daughter-in-law,brother-in-law,orsister-in-law,
shanng the sameresidence; or (ii)that he/shehas the right to acquire, within60 days, through the exerciseof anyoption, warrant
or right to purchasethe security.

I (b) inthe caseofanownerthat isa partnership,all generalpartnersandthoselimitedandspecialpartnersthathavetherightto receiveupondissolution,or havecontributed, 25%ormoreof the partnership'scapitai; and

(c) in the caseof anownerthat is a trust, the trust and each trustee.

I (d) in the caseof anownerthat isa LimitedLiabilityCompany("LCC"),(i) thosemembersthat havethe right to receiveupondissolution,orhavecontributed,25%or moreofthe LLC'scapital,and (ii)if managedby electedmanagers,allelectedmanagers.

3. Continueupthechain ofownership listingall 25%ownersat eachievel.Once apublic reportingcompany(acompany subjectto Sections

i 12or 15(d) ofthe SecuritiesExchangeActof 1934)is reached,noownership informationfurtherupthe chainof ownershipneedbegiven.
4. In the "DE/FEll"column,enter"DE"if the owner isadomesticentity,orenter"FE"if ownerisanentityincorporatedordomiciled inaforeign

country, or enter "I" if the ownerisan individual.

I 5. Completethe "Status"columnby enteringstatusas partner,trustee,shareholder,etc.,and if shareholder,classof securitiesowned(if
morethan one is issued).

6. Ownershipcodes are: C - 25% but lessthan 50% D - 50%but lessthan 75% E- 75% ormore F - Other GeneralPartners

I 7. (a) in the "ControlPerson"column,enter "Yes"if personhas "control" as defined inthe instructionsto this form,and enter "No" if theperson does not have control.Notethat under this definition most executiveofficersand all 25%owners,general partners,and
trustees would be"confro/persons".

(b) Inthe "PR"column,enter "PR"if the ownerisa publicreporting company underSections12or 15(d)oftheSecuritiesExchangeAct
of 1934.

Date Control CRDNo.If None: ollicial
FULLLEGALNAME DE/FE/l EntityinWhich slalusAcquired Ownership Person S.S.No.,IRsTaxNo. Use

I (Individuals:1.astName,FirstName, InterestisOwned Status - -....t ode - orEmployerID. Only
MiddleName) MM YYYY PR

I
I
I
I
I
I



Schedule C of FORM BD OFFICIAL USE

AMENDMENTS TO AppHoantName:Altemative Securities Market,LLC

SCHEDULES A & B 01/22/15
(Amendments to answers for Form BD item 8) Dme: Firm GRD No.:

I 1. This Schedule C is usedto amend SchedulesAand B of FormBD.Referto thoseschedulesfor speelfleinstructionsfor completing thisScheduleC. Complete eachcolumn.File with acompleted ExecutionPage(Page1).

2. In the Typeof Amendment("Typeof Amd.")column, indicate"A"(addition),"D"(deletion),or"C"(changein informationabout the same

I person).3. Ownershipcodes are: NA - lessthan 5% B - 10%but less than 25% D - 50% but lessthan 75% F - Other General Partners
A - 5% but lessthan 10% C - 25%but lessthan 50% E - 75% or more

I 4. List below all changes to Schedule A: (DIRECT OWNERSAND EXECUTIVEOFFICERS)Type DateTitleor control CRDNo. If None: Official
FULLLEGALNAME DE/FEll of TitleorStatus StatusAcquired Ownership Person S.S.No.,IRSTaxNo Use

(Individuals:LastName,FastName,MiddleName) Amd. - - Code - orEmployerID Only
MM YYYY PR

I
I
I
I
I

5. List below all changes to ScheduleB: (INDIRECTOWNERS)

i Type DateStatus Contml CRDNo.IfNone: OfficialFULLLEGALNAME OFJFE/l of EntityinWhich Status Acquired Ownership Person S.S.No.,IRSTaxNo. Use
(individuals:LastName,FirstName,MiddleName) Amd. InterestisOwned -- Code - orEmployer10. Only

MM YYYY PR

I
I
I
I
I

I



Schedule D of FORMBD OFFICIAL USE
Alternative Securities Market, LLC

Page 1 ApplicantName:

Date: 1/22/2 1$ FirmCRDNo.:

UsethisScheduleDPage1 to reportdetailsfor itemslistedbelow.Reportonly new information or changes/updatesto previously
submitteddetails.Donot repeat previouslysubmitted information.

This is an lill INITIAL U AMENDEDdetailfiling for the Form BD items checked below'

Other BusinessNames

(Check if appiicable) O item 10(2)

List each of the "other"namesand thejurisdiction(s) in which they are used.
t. Name Jurisdiction 2.Name Jurisdiction

3.Name Jurisdiction 4. Name Jurisdiction

Other Business . .__ __

(Checkone) O item 12Z D item 13B
Applicant must complete a separateScheduleD Pagei for each affirmativeresponsein this section.

Brieflydescribeany other business (ITEM12Z);or any other non-securitiesbusiness (ITEM 138).Use reverseside of this sheet for
additional comments if necessary.

E E E E M Successions

(Check if appiicable) 0 item 5

1 Date of Succession MM DD YYYY Name of PredecessorFírmCRDNumber IRsEmployeridentification Number(if any) SECFileNumber (ifany)

i Brieflydescribedetailsofthe successionincludinganyassetsorliabilitiesnot assumedby thesuccessor.Usereverseside ofthis sheetfor additional comments if necessary.

Introducing and Clearing Arrangements|Control Pemons / Financings

I (Check one) Item 7 0 Item 8A D item 8B C item 8C D item 9A D item 98Appiicantmustcompletea separateScheduleDPage1for eachaffirmativeresponseinthissectionincludinganymultipleresponsesto
any item.Completethe "EffectiveDate" box with the Month, DayandYear that the anangemertor agreementbecameeffective.When
reportinga changeor terminationof anarrangementoragreement,enterthe effectivedate of the change.
Firm or Organization Name CRD Number(if any)

BusinessAddress (Street, Cíty,State/Country,Zip+4 Postai Code) EfrectiveDate Termination Date

i MM DD YYYY MM DD YYYY
10 02 2014 / i

Individual Name(if applicable)(Last,First,Middle) CRDNumber(ifany)

i BusinessAddress(if applicable)(Street,City,State/CountryZip+4PoslaiCode) EttectiveDate TerminationDate
MM DD YYYY MM DD YYYY

1002 2014 / /

Briellydescribethenatureofreferenceorarrangement(ITEM7or ITEM8);the natureofthe controlor agreement(ITEM9A);or the method
andamountoflinancing(ITEMSB).Usereverseside ofthis sheetfor additionalcommentsif necessary.



Schedule D of FORM BD OFFICIAL USE
AlternativeSecuritiesMarket,LLC

Page 2 ApplicantName:

1/22/15cate: Firm CRD No.:

g UsethisScheduleDPage2 to reportdetailsfor item10A.Reportonlynewinformationorchanges/updatesto previouslysubmitted
details.Donot repeatpreviouslysubmittedinformation.Supplydetailsforallpartnerships,Corporations,organizations,institutionsand
individualsnecessaryto answereachitem completely.Useadditional copies of ScheduleD Page2 if necessary.

I Usethe "EffectiveDate"boxto entertheMonth,Day,andYearthattheaffiliationwaseffectiveor thedateof themostrecentchangein the affiliation.

This is an D INITIAL C AMENDEDdetail filing for FormBD item 10A

10A. Directlyor indirectly,doesapplicantcontrol,isapplicantcontrolled by,or isapplicantundercommonconimi with,any
partnership,corporation, or other organizationthat is engaged inthe securitiesor investmentadvisory business?

Complete this section for control issues relating to ITEM 10A only.

The detailssupplied relateto:

I Partnership,Corporation,ororganizationName CRDNumber(ifany)
1 Alternative Securities Markets Group Corporation Recently Filed ADV2 for RIA Firm (Series 65)
(checkonlyone)

ThisPartnership,Corporation,ororganization D controlsapplicant 0 is controRedbyapplicant 0 is undercommoncontrolwith applicant

BusinessÄdiress(Street,City,Stata/Country,7Jp+4/PostalCode) EffectiveDate TerminationDate

4050 Glencoe Avenue, Unit 210, Marina Del Rey, CA 90292 ""eyoD2DYWY MM DD YM

i isPartnership,Corporationor if Yes,providecountryof domicile Check'Yes'or"No"for investmentorganizationa foreignentity? or incorporation: activitiesof this partnership, Securities N Yes0 No Advisory E YesD No
Yes |W No corporation,or organization: Activities: Activities:

Brieflydescribethe controlrelationship.Usereversesideof this sheetforadditionalcommentsif necessary.

Investment Advisory Firm
Partnership,Corporation,ororganizationName | CRDNumber(if any)

I 2 ( checkonly one)

ThisPartnership,Corporation,ororganization D controlsapplicant 0 is controlledbyapplicant 0 is undercommoncontrolwithapplicant

i BusinessAddress(Street,City,State/Country,Zip+4/PostalCode) EffectiveDate TerminationDate
MM DD YYYY MM DD YYYY

1Û02½014 I I
isPartnership,corporation or if Yes,providecountryof domicile Check"Yes'or*No' for investment

I organizationa foreignentity? or incorporation: activitiesof this partnership, securities O YesC No Advisory D YesD NoOYes l_I No corporation,ororganization: Ac§vities: Activities:

Brieflydescribethecontrolrelationship.Usereverseside ofthis sheetforadditionalcommentsif necessary.

I
Partnership,Corporation,or organizationName CRDNumber(if any)

3

( checkonly one)

ThisPartnership,Corporation,or organization O controlsapplicant 0 is controlleilby appilcant 0 isundercommoncontrofwith applicant

i Business Address (Street,City,Stata/CountryZip+4/Postalcode) EffectiveDate TerminationDate
MM DD YYYY MM DD YYYY

I i I I

is Partnership,Corporationor ifYes,providecountryofdomicueCheck"Yes'or"No*for investment

I organizationa foreignentity? or incorpora#on: aCÜVidesof this partnership, securities O YesD No Advisory 0 YesC NoOYes 1-1 No corporation,ororganizaHon: Activities: j ActiviHes:
Brietlydescribethe controlrelationship.Usereverseside ofthis sheetfor additionalcommentsif necessary.

f applicant has more than 3 organizationsto report,completeadditionalscheduleDPage2s,



Schedule D of FORMBD OFFICIAL USE
Alternative Securities Market,LLC

Page 3 ApplicantName:

Date:01/22/2015 Firm ORD No.:

I Usethis ScheduleD Page3 to reportdetails for item10B.Reportonlynewinformationorchangeslupdatesto previouslysubmitteddetails.Do not repeatpreviouslysubmitted information.Supplydetailsforallpartnerships,corporations,organizations,institutionsand
individualsnecessaryto answereach item completely.Use additional copies of Schedule D Page3 if necessary.

I Usethe "Effective Date"box to enter the Month, Day,and Yearthat the affiliationwaseffectiveor the dateof the most recent changein the affiliation.

This is an O INITIAL D AMENDEDdetail filing for Form BD item 10B

10B. Directlyor indirectly, isapplicantcontrolled by anybank holdingcompany,nationalbank,statememberbank of the Federal
ReserveSystem,state non-memberbank,savings bank or association,credit union,or foreign bank?

Complete this section for control issues relating to ITEM10B only.

Provide the details for each organizationor institutionthat controlSthe applicant, including each organizationor institution in the

I appliCant'Schain of ownership.The detailssupplied relateto:FinancialinstitutionName CRDNumber(if applicable)
1

I InstitutionType(i.e.,bankhoidingcompany,nationalbank,statememberbankofthe FederalResente System,state EffectiveDate MM DD YYYY
non-memberbank,savingsassociadon,creditunion,or foreignbank) i i

TerminationDate MM DDYYYY
l i

BusinessAddress(Street,City,State/Country,Zip+4/PostalCode) Nforeign,countryofdomicileor incorpomtion

Brieflydescribethe controlrelationship.Usereversesideof this sheetforadditionalcommentsif necessary.

2 FinancialInstitutionName cRDNumber(if applicable)

InstitutionType(i.e.,bankholdingcompanynationalbank,statememberbankoftheFederalReserveSystem,state EffectiveDate MM DDYYYY
non-memberbank,savingsassociadon,creditunion,or foreignbank) | |

TerminationDate MM DDYYYY

BusinessAddress(Street,City,State/Country,Zip+4/PostalCode) Nforeign,countryof domicileor incorporation

Brieflydescribethecontroirelationship.Usereversesideofthis sheetfor additionalcommentsif necessary.

I FinanciallastitutionName CRDNumber(if applicable)
3

InstitutionType (i.e.,bankholdingcompany,nationaibank,statememberbankofthe FederaiReserveSystem,state EffectiveDate MM DD YYYY
non-memberbank,savingsassociation,creditunion,or foreignbank) i i

I TerminationDate MM DD YYYY

I I
BusinessAddress(Street,city Stata/Country,Zip+4/PostaiCode) If foreign,countryof domicileor incorporation

Brieflydescribethe controlrelationship.Usereversesideofthis sheetforadditionalcommentsif necessaiy

FinancialInstitutionName CRDNumber(if applicable)

I 4
institutionType(i.e.,bankholdingcompany,nationalbank,siate memberbankoftheFederalReserveSystem,state EffectiveDate MM DD YYYY

non-memberbank,savingsassociation,creditunion,or foreignbank) i i
TerminationDate MM DD YYYY

i l

BusinessAddmss(Street,City,State/Country,Zip+4/PostalCode) Ifforeign,countryofdomicileor incorporation

Brieflydescrinihecontroitelationship.Useinverseside ofthis sheetforadditionalcommentsifnecessary.

Ifapplicant has more than 4 organizations/institutionsto report, complete additional Schedule Dpage 3s.



CRIMINAL DISCLOSURE REPORTING PAGE (BD)

i This DisclosureReportingPage(DRPBD)isan D NTIAL OR D AMENDEDresponseusedto reportdetaHsforaffirmativeresponsestoitems 11A and 11B of Form BD;

I Check 2 Item(s) being responded to:
11A Inthepasttenyearshastheapplicantoracontrolaffiliate:

0 (1) been convictedof orpledguilty ornolocontendere("nocontest")ina domestic,foreign,ormilitarycourtto anyfelony?
O (2) beenchargedwithanyfelony?

I 11B In thepasttenyearshastheapplicantoracontrolaffiliafe:
0 (1) beenconvictedorpied guiRy ornolocontendere ("nocontest") ina domestic,foreign or military court to amisdemeanorinvoMng: investments

or aninvestment-related business,oranyfraud,falsestatementsoromissions,wrongfultaking ofproperty,bribery,perjury,forgery,counterfeiting,
extortion, or a conspiracy to commit any of these offenses?

I C (2) beencharged with a misdemeanorspeelfled in 11B(1)?Useaseparate DRPfor each eventorproceeding.Anevent orproceeding maybe reported formorethan onepersonorentityusing oneDRP.Filewith acompleted Execution
Page.

I Multiplecountsofthesamechargearisingout of thesameevent(s) shouldbe reported onthe sameDRP.Unrelated criminalactions,including separate casesarisingout
of the sameevent,mustbe reported onseparateDRPs.Usethis DRPto report allchargesarising outofthe sameevent.Oneeventmayresultin morethanoneaffirmative
answer to the above items.

I If acontrolaffiliateisanindividualororganizationregisteredthroughtheCRD,suchcontrolatfiliateneedonlycompletePartIof theapplicant'sappropriateDRP(BD).Details
of the eventmust be submitted onthecontroiafHlfate's appropriate DRP (BD)orDRP (U-4). Ifa controlatfiliate isanindividual ororganization ogtregistered through the CRD,
provide complete answers to all the items onthe applicant's appropiate DRP (BD).The completion of this DRP does not relieve the confolaffHiate ofits obligation to update
its CRD records.

I Applicable court documents (i.e.,criminal complaint, information or indictment asweßas judgment ofconviction orsentencing documents) must be provided to the CRDifnot previously submitted. Documents will not be accepted as disclosure in lieu of answering the questions on this DRP.

PART I

A. The person(s)orentity(ies)forwhomthisDRPis beingfiledis (are):

The Applicant

Applicant and one or more control affiliate(s)

One or more control afRiiate(s)

If thisDRPis beingfiled fora controlaffiliate,givethefuli nameof the confolamliatebelow (forindividuais,Lastname,Firstname,Middle name).

If the control affiliateis registered with the CRD,providethe CRDnumber, if not,Indioate "non-registered" by checking the appropriate checkbox.

NAMEOFAPPLICANT APPLICANTCRDNUMBER

BD DRP - CONTROLAFFilJATE

CRDNUMBER

Registered: 0 Yes C No ThisContro/Affiliateis 0 Firm 0individual

NAME(For individuals, Last,First, Middle)

0 This DRP should be removed from the BD record because the controleffiliate(s) are no longer associated with the BD.

B. If the controlaffiliate is registeredthroughthe CRD,hasthe controlamliatesubmitted aDRP(with Form U-4) orBD DRPto the CRD

System for the event? Ifthe answeris "Yes,"nootherinformation onthisDRPmust beprovided.

Yes C No

NOTE:The completionofthis Formdoesno.trelievethe controlaffiliate of itsobligation to update itsCRDrecords.

(continued)

I



CRIMINAL DISCLOSURE REPORTING PAGE (BD)
(continuation)

PARTli

1. Ifcharge(s)werebroughtagainstanorganizationoverwhichtheapplicantorcontrolaffiliateexercise(d)control;Enterorganizationname,
whether or not the organization was an investment-related business and the applicarfs or control affiliate's position, title or relationship.

I 2. FormalCharge(s)were brought in: (include name of Federal,Military,Stateor Foreign Court,Location of Court - City orCountyandStateor Country, Docket/Casenumber).

3. Event Disclosure Detail (Usethis for both organizationaland individual charges.)

A. Date First Charged (MM/DD/YYYY): O Exact O Explanation

if not exact,provide explanation:

B. Event Disclosure Detail (include Charge(s)/ChargeDescription(s),and for each charge provide: L number of counts, & felony or
misdemeanor,& pleafor each charge,and 42 product type if charge is investrnent-related):

C. Didany ofthe Charge(s)withintheEventinvolvea Felony? O YesQ No
D. Currentstatusofthe Event? O Pending O OnAppeal O Final

E. EventStatusDate(completeunlessstatusisPending)(MM/DD/YYYY): O Exact O Explanation

if not exact,provide explanation:

4. Disposition DisclosureDetall: Includefor each charge,6.DispositionType [e.g.,convicted,acquitted,dismissed,pretrial,etc.],]|1.Date,
Q.Sentence/Penalty,D.Duration[ifsentence-suspension,probation,etc.],E.StartDateof Penalty,E.Penalty/FineAmountandG.DatePaid.

5. Providea briefsummaryof circumstancesleadingto the charge(s)aswellasthedisposition, includethe relevantdateswhenthe conduct
ich wasthe subject of the charge(s)occurred.(Theinformation mustfit within the spaceprovided.)

I
I



REGULATORY ACTION DISCLOSURE REPORTING PAGE (BD)

ThisDisclosureReportingPage(DRPBD)isan W INITIALOR O AMENDEDresponseusedto reportdetailsfor affirmative
responsesto items 11C,110, 11E,11F or 116 of FormBD;

I Check0 Item(s)beingrespondedto:
110. Has the U.S.securities andExchange Commissionor the commodity FutumsTrading Commissionover.

0 (1) foundthe applicant ora controlsEinto to have madea false statomontor omission?

O (2) foundtheapplicantora conkolailllistetohavebeeninvolvedinaviolationof itsregulationsorstatutes?

O (3) foundtheapdicentoraconhole&afelo havebeena causeofaninvestment.relafedbusinesshavingitsauthorizationto dobusinessdenied,suspended,revoked,orrestricted?
O (4} entered anorderegainst the applicantor acordrofa#iUafein connectionwith lavestmentwelatedactivity?

I O (5) imposedacivil moneypenaRyontheapp#cantoracontrolaRiete, or ordered theappilcantoracontrola#lllafe to ceaseanddesist fromanyactivity?
ifD. Has any other federalregulatoryagency,anystateregulatoryagency,or foreignfinancial regulatory authority

D (f) everfoundthe applicant oracontrolaWUatetohave madea falso slatementor omissionorbeendishonest,untair,orunethical?

O (2) everiound the applicant oracontralatRilate to have been levolved in aviolationof investment-relatedregulationsorstatutes?
O (3) ever foundthe appfcant oracontrolaM#ate to havebeenscauseof aninvestment-refatedbusinesshavingits aulhodzation todo businessdenied,suspended,revoked,or resbicted?

I O (4) in the past.tenyears,enteredanorder against ihe oppscantor acontml afßliate inconnectionwith anInvesknent-relatedactivity?
O (5) everdenied,suspended,orrevoked the appUcant'sora.confrotafßllate'sregistralioner licenseorotherwise, byorderprevented it fromassociating with aninvestment-relatedbusinessor restricted its acEvities?

11E. Hasanyself-regulatory organizaffonor commoditiesexchangeever

latetohavemadeafalsestatementoromission?

O (2) foundthe applicantor a controlatrålateto have been Inolved in avioialion of ils rules (olher than aviolationdesignatedasa "minorrulevioladon"underaplan approvedby the U.s,SecuritiesandExchangecommission)?

I O (3) foundthe appilcant ora controlafliFate to have bearsthe causeof an inveshnent-relatedbusinesshavingits authorizationto do businessdenied, suspended,revoked,or restricted?

O {4) disciplined theappficantoracontrolailllate by expellingor suspendingit from membership,barring orsuspendingils associagon with othermembers, or otherwiseresbicting its activities?

iiF. O Hastheapplicanfs oracontrolaM#ate'sauthorizalientoactasanattomey,accountant,or federal contractor everbeenrevokedorsuspended?
tiG. O is the applicant or a controfaillRatenow the subject of any regulatory proceedingthat could result in a "yes"answer to any part or11C,D,or E7

I Usea separateDRPforeacheventorproceeding.AneventorproceedingmaybereportedformorethanonepersonorentityusingoneDRP.FilewithacompletedExecutionPage.oneeventmayresultinmorethan oneaffirmativeanswertoltems liC, 11D,11E,11For 116.UseonlyoneDRPto reportdetailsrelatedto the sameevent if aneventgivesrisetoactions
by morethanone regulator,providedetails foreachactionon a separateDRR

I It is nota requirementthat documentsbeprovidedforeacheventorproceeding.shouldtheybeprovided,theywillnotbe acceptedasdisclosuminlieu ofansweringthe questionson this

DRP.

If a controlaf#iiateisan Individualororganizationregisteredthroughthe CRD,such contralaffiliateneedonly completeParti of the applicant'sappropriateDRP(BD).Detailsof the event
mustbe submittedonthe controfalfiliate'sappropriateDRP(BD)orDRP(U-4).If a controlalliliateis anindividualororganizationagt.registemdthroughtheCRD,providecompleteanswers

I toall the itemsonthe applicant'sappropriateDRP(BD).Thecompletionofthis DRPdoesnot relievethe controlafliliateof itsobligationtoupdateitsCRDrecords.PART I

I A, The person(s)orentity(ies) forwhomthis DRPis beingfiled is (are):D TheApplicant
2 Applicantand oneat morecontrolaffiliate(s)

I O Oneor morecontrol affiliate(s)
If this DRPis beingfiled for a controlaffiliate,givethe fullnameof the control affiliatebelow (for individuals,Last name,First name,
Middle name).

If the control affiliateis registeredwith the CRD,provide the CRD number.If not, indicate "non-registered" by checking the appropriate

I checkbox.NAMEOFAPPUCANT APPUCANTCRDNUMBER

BDDRP- CONTROLAFFillATE

CRDNUMBER ThisContro/Affiliateis 0 Firm O individual

Registered: O Yes D No

NAME (Forindividuais, Last, First, Middle)

This DRPshould be removedfrom the BD record becausethe controlaffiliate(s) are no longer associatedwith the BD.

I B. If the controlaffiliate is registeredthrough the CRD,has the controlafilliate submitteda DRP(withFormU-4) or BD DRPto the CRDSystemfor the event?If theanswer;"Yes,"nootherinformationonthis DRPmustbe provided.

O Yes D No

NOTE:The completion of this form does no.trelievethe controlaffiliateof its obligation to update itsCRDrecords.

(continued)



g REGULATORYACTION DISCLOSURE REPORTING PAGE (BD)
(continuatlon)

PART ii

1. RegulatoryAction initiatedby:
O SEC D Other Federal W State O SRO O Foreign
(Fu|| name oi regulator, foreign financial regulatoryauthority,1ederal,state or SRO)

CaliforniaDepartmentof Corporations
2. Principal Sanction: (checkappropriate item)

Civiland AdministrativePenaRy(ies)/Fine(s)O Disgorgement O Restitution
Bar O Expulsion D Revocation

E Ceaseand Desist O Injunction O Suspension
Censure O Prohibition O Undertaking
Denial O Reprimand C Other

Other Sanctions:

I None

3. Date initiated (MM/DD/YYYY): 08/25/2010 W Exact G Explanation

if not exact,provide explanation:

4. Docket/CaseNumber:

See Attached Copy of the Order
5. Contro/Affiliate EmployingFirmwhen activity occurred which led to the regulatoryaction(if applicable):

6. PrincipalProductType: (check appropriate item)

0 Annuity(ies) - Fixed D Derivative(s) O investment Contract(s)

Annuity(ies) - Variable O Direct investment(s)- DPP & LP interest(s) O Money Market Fund(s)

CD(s) Equity - OTC D MutualFund(s)

I C Commodity Option(s) C EquityListed (Common& Preferred Stock) G NoProduct0 Debt - Asset Backed Futums - Commodity G Options

O Debt - Corporate D Futures - Financial O Penny Stock(s)

I O Debt - Govemment D IndexOption(s) 0 Unit investmentTrust(s)- Debt - Municipal insurance O Other
Other ProductTypes:

Private Placement

7. Describethe allegationsrelatedto this regulatoryaction.(The informationmust fit within the spaceprovided.):

Alleged Unsolicited Email was send regarding a Private Piacement Securities Offering. No Shares of any offering were ever sold.

8. CurrentStatus? O Pending C OnAppeal O Final
9. If onappeal,regulatoryaction appealedto: (SEC,SRO,FederalorState Court)andDateAppealFiled:

(continued)



g REGULATORY ACTION DISCLOSURE REPORTING PAGE (BD)
(continuation)

If Finalor OnAppeal,completeall itemsbelow.ForPendingActions,complete item13 only.
10. Howwas matter resolved: (check appropriate item)

0 Acceptance,Waiver&Consent(AWG) O Decision& Orderof Offerof Settlement O Settled

O Consent O Dismissed O StipulationandConsent
O Decision O Order O Vacated

11.ResolutionDate(MM/DD/YYYY): O Exact O Explanation

if not exact, provide explanation:AllActivities of the solicitation of any non-registered Securities were ceased.

12.A. Wereanyof the followingSanctionsOrdered? (Checkallappropriate items):

O Monetary/Fine O Revocation/Expulsion/Denial O Disgorgement/Restitution

Amount: $ Censure O Ceaseand Desist/Injunction O Bar Suspension

B. Other SanctionsOrdered:

C. Sanction detail: If suspended,enjoined or barred, provide duration including start date and capacities affected (GeneralSecurities
Principal,FinancialOperationsPrincipal,etc.).If requalificationby exam/retrainingwasacondition of the sanction,providelength of time

I givento requalify/retrain,type of examrequiredandwhethercondition hasbeensatisfied.If dispositionresultedin a fine,penalty,restitution,disgorgementor monetarycompensation,providetotal amount,portion leviedagainstapplicantorcontrolaffiliate,date paid
and if anyportion of penaltywaswaived:

13. Providea brief summaryof details relatedto the action status and (or) disposition and include relevant terms,conditions anddates. (The

I informationmust fit withinthe spaceprovided.)

I
I



CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (BD)

ThisDisclosureReportingPage(DRPBD) isan O INITIALOR O AMENDEDresponseusedtoreportdetailsforaffirmativeresponsesto
item 11H of FormBD;

Check lå item(s) being respondedto:

11H(1) Hasany domestic or foreign court:

I O (a) inthe past ten years,enjoinedthe applicant ora control affiliateinconnection withanyinvestmenf-relatedactivity?
(b) everfoundthat the applicantoracontrolaffiliatewasinvolvedinaviolation ofinvestment-relatedstatutesorregulations?

O (c) everdismissed, pursuant to a settlementagreement, aninvestment-relatedcivil action brought against the applicant
or acontrol affiliate by a stateor foreignfinancial regulatoryauthority?

11H(2) is t1h1eNaplicant or acontrol af#liatenow the subject of any civilproceeding that could result in a "yes"answerto any part

Usea separate DRPfor each eventorproceeding.An eventorproceedingmaybe reportedfor morethanonepersonorentityusingoneDRP.Filewitha completed
ExecutionPage.

Oneeventmayresultinmorethanoneaffirmativeanswertoitem11H.UseonlyoneDRPtoreportdetailsrelatedtothesameevent.Unrelatedciviljudicialactions
mustbe reportedon separateDRPs.

It is nota requirementthatdocumentsbeprovidedfor eacheventor proceeding.Shouldtheybeprovided,theywillnotbeacceptedasdisclosurein lieuofanswering
thequestionson this DRP.

IfaconttolatfiliateisanindividualororganizationregisteredthoughtheCRD,suchcontrolatiiliateneedonlycompletePartI oftheapplicant'sappopriateDRP(BD).
Detailsof theeventmustbesubmittedon thecontrolaffiliate'sappropriateDRP(BD)or DRP(U-4).Ifa controla#iliateis anindividualor organizationagiregistered

I throughtheCRD,providecompleteanswersto all the itemson theapplicant'sappropriateDRP(BD).The completionof thisDRPdoesnotrelievethe controlallifiateofitsobligationto updateitsCRDrecords.

PART I

A.The person(s) or entity(ies) for whom this DRP is being flied is (are):

0 TheApplicant
0 Applicant and one ormore control affillate(s)
O One ormorecontrolaffiliate(s)

If this DRPis beingfiled for a controlaffiliate,give thefull nameof the controlafßliatebelow (for individuais,1.astname,First name,Middlename).

If the contro/affiliate is registeredwith the CRD,providethe CRDnumber.Ifnot,indicate "non-registered"by checkingthe appropriatecheckbox.
NAMEOFAPPLIcANT APPlJcANTCRDNUMBER

BD DRP - CONTROLAFFILIATE

CRDNUMBER ThisContro/A#iliateisD Firm O Individual

Registered: O Yes D No

NAME(Forindividuals,Last,First,Middle)

This DRPshould be removed fromthe BD record because the controlaffiliate(s) areno longer associatedwith the BD.

B. If the control affiliateisregisteredthrough theCRD,hasthe controlaffiliatesubmitteda DRP(withFormU-4) or BDDRPto theCRD

I Systemfor the event?If the answeris "Yes,"noother informationon this DRPmust be provided.Yes O No
NOTE:The completion of this Formdoes ngLrelievethe control affiliateof its obligation to update its CRDrecords.

PARTäl

1. CourtActioninitiatedby:(Nameof regulator,foreignfinanciairegulatoryauthority,SRO,commoditiesexchange,agency,iirm,private plaintiff,etc.)

(continued)



g CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (BD)
(continuation)

2. Principal Relief Sought: (check appropriate item)

CeaseandDesist O Disgorgement O MoneyDamages (Private/CiviiComplaint) D RestrainingOrder
CivilPenalty(ies)/Fine(s) O Injunction O Restitution O Other

Other ReliefSought:

3. Filing Dateof Court Action (MM/DD/YYYY): G Exact D Explanation

if not exact,provide explanation:

4. Principal ProductType: (checkappropriate item)

Annuity(ies)- Fixed O Derivative(s) O investmentContract(s)
Annuity(ies)- Variable O Directinvestment(s)- DPP&LPinterest(s)O MoneyMarketFund(s)

I CD(s) D Equity - OTC D MutualFund(s)Commodity Option(s) O Equity Listed(Common & PreferredStock) D No Product
Debt - Asset Backed O Futures- Commodity O Options

I Debt - Corporate D Futures- Financial O PennyStock(s)O Debt - Government O Index Option(s) C Unit investmentTrust(s)
Debt - Municipai O insurance O Other

i Other ProductTypes;

I 5. FormalActionwas brought in (include nameof Federal,Stateor ForeignCourt, L.ocationof Court - City orCounty andStateor Country,Docket/CaseNumber):

6. ControlAffiliate EmployingFirmwhen activity occurredwhich led to the civil judicial action (if applicable):

7. Describethe allegationsrelatedto this civliaction.(Theinformationmustilt within the spaceprovided.):

I 8. Current Status? O Pending O OnAppeal O Final9. If onappeal,actionappealedto (provide nameof court): DateAppeai Filed (MM/DD/YYYY):

10. If pending,datenotice/processwasserved(MM/DD/YYYY): O Exact O Explanation

if not exact,provideexplanation:

(continued)



CIVIL JUDICIAL ACTION DISCLOSURE REPORTING PAGE (BD)
(c0ntinuation)

If FinalorOnAppeal,completeall itemsbelow.ForPendingActions,completeitem 14 only.

11. How wasmatter resolved: (oheckappropriateitem)

I O Consent O JudgmentRendered D SettledDismissed D Opinion D Withdrawn D Other

12. ResolutionDate (MM/DD/YYYY): D Exact O Explanation

if not exact,provide explanation:

13. Resolution Detail:

A. Were anyof the followingSanctionsOrderedor ReliefGranted?(Checkappropriateitems):
Monetary/Fine Revocation/Expulsion/Denial O Disgorgement/Restitution

Amount$ Censure O CeaseandDesist/injunction D Bar Suspension

B. Other Sanctions:

I
I

C . Sanction detail: if suspended,en]olnedor barred,providedurationincluding startdate and capacitiesaffected (GeneraiSecurities
Principal,FinancialOperationsPrincipal,etc.).lfrequalificationby exam/retrainingwasacondition ofthe sanction,providelength oftime

I given to requalify/retrain,type of examrequired andwhether condition has been satisfied.If dispositionresultedina fine,penalty,restitution,disgorgementor monetarycompensation,providetotaiamount,portionleviedagainstapplicantorcontrolaffiliate,datepaid
and if any portion of penaltywas waived:

I
I

14. Providea brief summaryof circumstancesrelated to action(s),allegation(s),disposition(s)and/orfinding(s)disclosed above.(The
nformation must fit within the spaceprovided.):

I
I
I
I
I
I
I



BANKRUPTCY / SIPC DISCLOSURE REPORTING PAGE (BD)

ThisDisclosureReportingPage(DRPBD)isan O INITIALORO AMENDEDresponseusedto reportdetailsforaffirmativeresponsesto
stemf fl of FormBD;

Check 2 item(s) being respondedto:

111in the past ten yearshas the applicant ora control affiliateof the applicant everbeen a securitiesfirm ora control affiliate

I of a securitiesfirm that:(1) has beenthe subject of a bankruptcy petition?

(2) has hada trustee appointed or a direct paymentprocedure initiated under the Securitiesinvestor ProtectionAct?

I UseaseparateDRPfor each eventorproceeding.Aneventorproceeding may bereportedfor morethan oneperson orentity usingoneDRP.File with a completed ExecutionPage.

I It is nota requirementthat documentsbeprovidedfor each event orproceeding.Should they be provided,they willnotbe accepted as
disclosure in lieu of answeringthe questions onthis DRP.

Ifacontrolaffiliateisanindividualororganizationregisteredthrough the CRD,suchcontrolaffiliate needonlycomplete Parti of theapplicant's

I appropriateDRP (BD).Detailsof the eventmust be submittedonthe controlaffiliate'sappropriateDRP(BD)orDRP(U-4).Ifa contro/afilliateis an individualor organizationnatregisteredthrough the CRD,provide completeanswersto all theitems onthe applicant'sappropriateDRP
(BD).The completion of this DRPdoes not relievethe controlaf#liate of its obligation to update its CRD records.

PART I

A. The person(s)or entity(ies)for whom this DRPis beingfiled is (are):

I Q The Applicant0 Applicantand one or more controlaffiliate(s)

0 One or morecontrol affiliate(s)

I If this DRP is beingfiled for a controlaffiliate,givethe full nameof the control affiliatebelow (forindividuals,Lastname,First name,Middle name).

If the controlaffiliateisregisteredwiththeCRD,providetheCRDnumber.If not,indicate"non-registered"by checkingtheappropriate
checkbox.

NAMEoFAPPLICANT APPLICANTcRDNUMBER

BD DRP - CONTROL AFFILIATE

CRDNUMBER

This Contro/Affiliate is 0 Firm O Individual

I Registered: O Yes C NoNAME(Forindividuals,Last,First,Middle)

I O This DRP should be removed from the BD record because the control añi/Ilate(s) are no longer associated with the BD.B. If the controlaffiliateis registeredthrough the CRD,has the control affiliatesubmitted a DRP(withFormU-4) or BDDRPto the CRD
Systemfor the event?If the answer is "Yes,"noother informationon this DRPmust be provided.

I O Yes O NoNOTE:The completionofthis Formdoesn_otrelievethe controlaffiliate of its obligationto update its CRDrecords.

PART li

1. Action Type: (checkappropriate item)
Bankruptcy D Declaration Receivership

Compromise O Uquidated Q Other

2. Action Date (MM/DD/YYYY): O Exact O Explanation

I ifnot exact,provideexplanation: (continued)

I



g BANKRUPTCY/ SlPC DlSCLOSURE REPORTlNG PAGE (BD)
(continuation)

3, if the financialaction relatesto anorganizationoverwhich the applicantorcontrolalliliate exercise(d)control, enterorganizationname and
the applicant's or control afßliate'sposition,titleor relationship:

WastheOrganizationinvestment-related? O Yes O No
4. Court actionbrought in (Nameof Federal,Stateor Foreign Court),Locationof Court (City orCounty andStateorCountry), Docket/Case

Numberand BankruptcyChapterNumber (if FederalBankruptcy Filing):

5. Is action currently pending? O Yes D No

6. If not pending, provide DispositionType: (check appropriate item)

I O Direct Payment Procedure O Dismissed C Satisfied/ReleasedO Discharged D Dissolved C SIPATrusteeAppointed O Other

I 7. Disposition Date(MM/DD/YYYY): D Exact C Explanationif notexact, provide explanation:

8. Provideabrief summaryof eventsleadingto the action and if not discharged, explain, (Theinformationmust fitwithin the space provided.):

I
9. Ifa SIPAtrustee wasappointedora direct paymentprocedurewasbegun,enterthe amountpaidoragreedto bepaidby you; or the name

of the trustee:

I CurrentlyOpen? O Yes D NoDate DirectPaymentinitiated/Filedor Trustee Appointed (MM/DD/YYYY): D Exact 0 Explanation

if not exact, provide explanation:

10. Provide details to any status/disposition. Include details as to creditors, terms, conditions, amounts due and settlement schedule (if
applicable). (The informationmust fit within the spaceprovided.)

I
I
I
I
I
I



BOND DISCLOSURE REPORTING PAGE (BD)

i This DisclosureReportingPage (DRPBD) is an INITIAL OR O AMENDEDresponseused to report details for affirmative responsestoItem 11J of Form DD;

Check 0 item(s)beingrespondedto:
11J O Hasabondingcompanyeverdenied,paidouton,orrevokedabondfortheapplicant?

Usea separateDRPfor eacheventorproceeding.Aneventorproceeding maybe reportedformorethan oneperson orentity usingoneDRP.

I Filewith a completed ExecutionPage.It is not a requirement that documents be provided for each event or proceeding. Should they be provided, they will not be accepted as
disclosure in lieu of answeringthe questions on this DRP.

NAMEOF APPUCANT APPUcANT CRDNuMBER

1. FirmName: (PolicyHolder)

I 2. BondingCompany Name:

I 3. Disposition Type: (check appropriate item)0 Denied D Payout C Revoked

4. DispositionDate (MM/DD/YYYY): D Exact O Explanation

if not exact,provideexplanation:

I
I 5. If disposition resulted in Payout,list PayoutAmount and DatePaid:

I
6. Summarizethe detailsof circumstancesleadingto the necessityofthe bondingcompanyaction: (Theinformationmustfit within the space

orovided.)

I

I ....

I
I



JUDOMENT / LIEN DISCLOSURE REPORTING PAGE (BD)

i ThisDisclosureReportingPage(DRPBD) isan D INITIAL OR D AMENDEDresponseused to report details for affirmative responses toItem11KotFormBD;
Check 10item(s) being respondedin:

11K 0 Doesthe applicant haveany unsatisfied judgmentsor tiensagainstit?

UseaseparateDRPforeacheventorproceeding.Aneventorproceeding maybereportedfor morethan oneperson or entityusing oneDRP.
File with a completed Execution Page.

It is not a requirementthat documentsbe provided for each event orproceeding.Should they be provided, they willnot be accepted as
disclosure in lieu of answering the questions on this DRP,

NAMEOF APPLicANT APPLicANT cRDNuMBER

1. Judgment/uenAmount:

2. Judgment/LienHolder:

3. Judgment/Lien Type: (check appropriate item)

O Civil O Default Tax

4. DateFiled (MM/DD/YYYY): D Exact D Explanation

if notexact,provide explanation:

5. Is Judgment/Lienoutstanding? O Yes ONo

if No, provide statusdate (MM/DD/YYYY): D Exact 0 Explanation

if not exact,provide explanation:

if No, how wasmatter resolved?(check appropriateitem)

Discharged 0 Released O Removed C Satisfied

6. Court (Nameof Federal,Stateor Foreign Court), Location of Court (City or County andStateor Country) and Docket/CaseNumber:

7. Providea brief summaryof events leadingto the action andany payment scheduledetails including currentstatus (if applicable). (The
informationmustfit within the spaceprovided.):

I



I
STATE OFCALIFORNIA - DEPARTMENT OFBUSINESS OVERSIGHT
CONSENTTO SERVICE OF PROCESS
DBO-260.165(Rev.7-13)

I TO THE COMMISSIONER OF BUSINESSOVERSIGHT OFTHE STATE OF
CALIFORNIA

CONSENT TO SERVICE OFPROCESS

KNOW ALL MEN BY THESE PRESENTS:

That the undersigned,¶ -twa sive fac ri Ve 5 /44,ke CCC

(a corporation, partnership or limited liability company organized under the laws of the State of Gy if fer 6

(an individual),

OR
(other entity),]

I hereby irrevocably appoints the Commissioner of Business Oversight of the State of California, or the Commissioner'ssuccessorin office,to be the undersigned'sattorneyto receiveserviceof anylawful processin anynoncriminalsuit,
action or proceeding against the undersigned, or the undersigned's successor, executor, or administrator which arises

underthe Corpordte Securities Law of 1968or anyrule or orderthereunder after this consent has been filed, with the
same force and validityas if served personally on the undersigned.

For the purpose of compliance with the Corporate Securities Law of 1968 of the State of California, notice of the

I serviceanda copy of the process shouldbe sent by registered or certified mail to the undersigned at the followingaddress:

I A keracr+ive SCCuri4.ee J Anérite & . LL C
(NamÉand
Address)

[Insert name of coriforation,
partnership, limited liability company
or other entity]

I
I
I



I
STATEOFCALIFORNIA- DEPARTMENT OFBUSINESSOVERSIGHT

I CONSENT TO SERVICE OFPROCESSDB0-260.165 (Rev.7-13) Page 2 of 2
By ,

Title Oresar yr-e-ga - AA<any
OR

[Insert name of individual]

State of California )

County of f..,¿ A.geË )

I
(Name of Notary)

personally appeared Sena.w T- OMI Ár
(Here,insert Name and Title of the Officer)

I (who proved to me on the basis of satisfactory evidence) to be the person(4)..whosename(s)isere subscribed to the withininstrument and acknowledged to me that heleNe/theyexecuted the samein his/heltMir authorized capacityfits), and

that by his/Mr/deir signature%on the instrument the person(4, or the entity upon behalf of which the person(a acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws ofthe State of California that the foregoing pgagiu 10Mr,p4e
and correct. # u 't

WITNESS my handandofficial seal.

Signature 2

I Any cert ficate of acknowledgement en in anotherplaceshall be sufficient in the State of Califorma if itis taken in accordance with the laws of the place where the acknowledgment is made.

I
I
I
I
I
I
I



I
CALIFORNIA ALL- PURPOSE

CERTIFICATE OF ACKNOWLEDGMENT

A notary public or other officer completing this certificate verifies only the identity
of the individual who signed the document to which this certificate is attached,
and not the truthfulness, accuracy, or validity of that document.

State of California }

County of E-.4 }

On B wel. 2-o/T before me, ,2 ;•, re- .N,4 ßÁNe.
(Here insert name and title of the o r)

personally appeared Skee Ne-GU'

who proved to me on the basis of satisfactory evidenceto be the person%whose
nameMis/ef"e-subscribed to the within instrument and acknowledgedto me that

I he/sh'ellbey executed the same in his/Affr/théir authorized capacity4id), and that byhis/ldritblair signaturegon the instrument the person%or the entity upon behalf of
which the persone#),acted, executed the instrument.

I certify under PENALTYOF PERJURYunder the laws of the State of California that
the foregoing paragraph is true and correct.

WITNESS my h d and official seal. -a NotaryPubile- Canfornia

Notary lic signature (Notary Public Seal)

I 4 INSTRUCTIONS FOR COMPLETING THIS FORM
AD DITIONAL OPT IONA L INFORMAT ION This form comphes with current Cal fornia statutes regarding notary wording and,

I DESCR|PT|ON OFTHEATTACHEDDOCUMENT if needed should be completed and attached to the document Acknowledgments

from other states may be completed for documents being sent to that state so long
as the wording does not require the California notary to violate Cahfornia notary
law.

(Yiileordescriptionofattacheddocument) • State and County information must be the State and County where the document

I signer(s) personally appearedbefore the notary public for acknowledgment.
• Date of notarization must be the date that the signer(s) personally appeared which

(Titleordescriptionofattacheddocumentcontinued) must also be the samedate the acknowledgment is completed.

• The notary public must print his or her nameas it appearswithin his or her

i Numberof Pages___ DocumentDate commission followed by a comma and then your title (notary public).
• Print the name(s) of document signer(s) who personally appear at the time of

notarization.

CAPACITY CLAIMED BY THE SIGNER • Indicate the correct singular or plural formsby crossing off incorrect forms (i.e.
he/shelthey,-is /are ) or circling the correct forms. Failure to correctly indicate this

i O individual (s) information may lead to rejection of document recording.O Corporate Officer • The notary seal impression must be clear and photographically reproducible.
Impressionmust notcover text or lines.If seal impression smudges, re-seat if a

( l itle) sufficient areapermits, otherwise complete a different acknowledgment form.

I O Partner(s) • Signatureofthenotarypublicmustmatchthesignatureonfilewith theofficeof0 Attorney-in-Fact + Additional information is not required but could help to ensure this

Trustee(s) acknowledgmentisnotmisusedorattachedto a differentdoctiment.

I Indicate title or type of attached document, number of pages and date.

Indicate the capacity claimed by the signer. If the claimed capacity is a
corporate officer, indicate the title (i.e.CEO, CFO, Secretary).

2015 Version www.NotaryClasses.com 800-873-9865 • Securely attach thisdocument to thesigneddoeumentwith astaple.

I
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I WESTERN UNION FINANCIAL SERVicES fNC.- tsBUER - Englewood, Coloradobrast er Payalde at Weis Fargo Bank Grand Junelkm -Domraann, NA, Grand JuncSon.Colorado

MJ¶S 284) 17-036728749

asume aneNT)

I PAY EXACTLY THREENUNDREDBlu-ARS ANDNC CENTS

I?RIDEOTpE ŠÛÛ€.--- (JÊ Ú¢ ÎÏÊÔÍ/%fd PAYMENT FOR/ACCT.#

I i:LO2LOO4001: 40L?O38.72B?498n'

I
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2/11/2015 AlternativeSecuritiesMarket

Alternative Securities Market
The Global Altemative Securities Marketplace

HOME MARKETS TIERS SERVIES MARKET SEGMENTS CONTACT

Cyber Holdings, ine.
Direct Public Offering / ASM Main Market / Regulation A

I Cyber Holdings, Inc.About Cyber Holdings, Inc.:

I 9°, CyberHoldings
Cyber Holdings isan intemet-based entertainmentcompany with businessoperations on two websites; "WarZone
Secure,a PC-based site for matches involving First PersonShooter video gameswhere playerscan win cash and
other prizes,and "WarZone Girls" a novel series.

Additional Information about the Companyavailable at: https://CyberHoldingsInc.Net

I Cyber Holdings, Inc.
• Delaware Stock Corporation Semdtles belnq Offermi gn the A|ternative enidties Market Primary Market:
• SEC CIK Number 0001606809

RS Nai n An& e u tion S Common Stock

I • Status: Open to All Investors March

2015 We areoffering a maximum of 9,100,000 Common Stock Units (the "Securities") at a fixed price of $0.25per Share
of Common Stock. This Offering Statement shall only be qualified upon order of the Commission, unless a
subsequent amendment is filed indicating the intention to become qualified by operation of the terms of Regulation
A.The Offering will commencepromptly after the date of this Offering Circularand will close upon the earlier of (1)
the sale of 9,100,000 Common Stock Units, (2) One Year from the date this Offering begins, or (3) a date prior to

I one year from the date this Offeling begins that is so determined by the Company's Management (the "Offering

VIEW SEC FILINGS Period").

Currently there are ELEVENMILLION FIVE HUNDREDEIGHT THREETHOUSANDFIVE HUNDREDTWENTY FIVE
(11,583,525) shares of Common Stock issued and outstanding. Each share of Common Stock entitles the
Shamholder to one (1) vote on each matter submitted to vote of the Company's Shateholders, including the election
of Directors. There is no cumulative voting. Subject to the preferences that may be applicable to any outstanding

VIEW PRO5PECTUS preferred stock, our Shareholders are entitled to receive ratably such dividends, if any, as may be declared from time
to time by the Company's BDard of Directors. Shareholdershave no preemptive, conversion or other subscription
rights, There are no redemption or sinking fund povisions related to the Common Stock.In the event of liquidation,
dissolution or winding up of the Company, our shareholdersare entitled to share ratably in all assets remaining after
payment of liabilities, subject to prior distribution rights of preferred stock, if any, then outstanding.

I INVEST ONLIN E This Offering is being conducted on a "best-efforts" basis, which means the Company's Management, mainly Mr.
Richard P.Burgoon, Jr.and Mr.Phillip G.Plourtle. Mr.Burgoon and Mr.Plourde will each use all commercially
reasonable efforts in an attempt to sell all securities of this Offering. No Manager of the Company will receiveany
commission or any other remuneration for the salesof securities through this Offering. In offering the Securities, the
Company's Management will rely on the safe harbor from brokerdealer registration set in Rule 334-1 under the

I ----------------------- Securities Exchange Act of 1934.
DOCUMENTS The Securities will be offered for sale at a fixed price of $0.25per Common Stock Shares.Though the Offering is

being conducted on a "best-efforts" basis, the Company has set an investment minimum of $600,000 USD before
the Company will have access to the Investment proceeds, which means all investment dollars invested in the
Company prior to reaching the minimum of $600,000 will be held in an investment escrow account, and only after

I the $600,000 in securities has been sold to investors, will the Company have accessto the Investment proceeds.

Accordingly, all Investment Funds after the Investment Minimum has been achieved, will become immediately
available to the Company and may be used as they are accepted. Investors will not be entitled to a refund once the

Public Offering Investment Minimum of $600,000 is achieved, and all Investors will be subject to the terms, conditions and
investment risksassociatedwith this investrnent

i Determinatlon of Offering Price: The price of the Common Stock has been arbitrarily determined in order for the

Company to raise up to a total of $2,275,000 through this offering. The Offering Price bears no relationship
whatsoeverto our assets,earnings, book value or other criteria of value.Among the factors considered were:

• The Company's lack of an operating history;
• The proceedsto be raisedby this Offering;

EXHIBITS LIST • The amount of capital to be contributed by purchasersin this offering, the amount of capital contributed by
rchas of revious offerings, nd the amount of stock to be retained by our exisung Stockholders,and;

The description of certain matters relating to the securities of the Company is a summary and is qualified in its
entirety by the provisions of the Campany's Certificate of Incorporation and By-Laws,copies of which have been filed

i EXHIBITA EXHIBITB asexhibits to this Form 1-A.
Except as expressly provided in this Offering, any dispute, claim or controversy between or among any of the
Investorsor between any Investor or his/her/its Affiliates and the Company arising out of or relating to this Offering,
or any subscription by any Investor to purchase Securities, or any termination, alleged breach, enforcement,
interpretation or validity of any of those agreements(induding the determination of the scope or applicability of this

i EXHIBITC EXHIBIT D agreement to arbitrate), or otherwise involving the Company,will be submitted to arbitration in the county and state

in which the Company maintains its principal office at the time the request for arbitration is made, before a sole
arbitrator, in accordance with the laws of the state of Nevadafor agreementsmade in and to be performed in the
state of Nevada.Such arbitration will be administered by the Judicial Arbitration and Mediation Services ("JAMS")and
conducted under the provisions of its Comprehensive Arbitration Rules and Procedures. Arbitration must be
commenced by service upon the other party of a written demand for arbitration or a written notice of intention to

i EXHIBIT E EXHIBIT F arbitrate, therein electing the arbitration tribunal. Judgment upon any award rendered by the arbitrator shallbe final

and may be entered in any court having jurisdiction thereof. No party to any such controversy will be entitled to any
punitive damages. Notwithstanding the rules of JAMS,no arbitration proceeding will be consolidated with any other
arbitration proceeding without all parties' consent The arbitrator shall, in the award, allocate ali of the costs of the
arbitration, including the feesof the arbitrator and the reasonableattomeys' feesof the prevailing party, against the
party who did not prevail.

I EXHIBITG

NOTIŒ: By executing a Subscription Agreement for this Offering, Subscriberis agrœing to have all disputes, claims,
or controversies arising out of or relating to this Agreement decided by neutral binding arbitration, and Subscriber is
giving up any rights he, she or it may possessto have those matters litigated in a court or jury trial. By executing
this Subscription Agreement, subscriber is giving up his, her or its judicial rights to discovery and appeal except to
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I the extent that they are specifically provided for in this Subsciiption Agreement. If Subscriber refusesto submit toarbitration after agreeing to this provision, Subscriber may be compelled to arbitrate under federal or state law.
Subscriberconfirms that his, her or its agreement to this arbitration provision isvoluntary.

EXHIBITI _____ _____ _________________

DISCLAIMER & ISSUER CONTACT

I 1) NO MONEY OR OTHER CONSIDERATION IS BEING SOLICITED.2) NO SALES OF THESE SECURITIES wILL BE MADE OR COMMITMENT TO PURCHASE ACCEPTED UNTIL
DELIVERY OF AN OFFERING CIRCULAR THAT INCLUDES COMPLETE INFORMATION ABOUT THE ISSUER
AND THE OFFERING.

I 3) AN INDICATION OF INTEREST BY A PROSPECIIVE INVESTOR INVOLVES NO OBLIGATION OR

COMMITMENT OF ANY KIND.

4) COMPANY'SCHIEF EXECUTIVE OFFICER IS MR.RICHARD BURGOON, 3R, ESQ

CYBER HOLDINGS, INC.

I 11626 Timbertake Drive

SAN DIEGO, CALIFORNIA
PHONE: (SSS) 997-2013

CONTACT@CYBERHOLDINGSINC.NET

I
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Cyber Holdings, Inc.
11626Timberlake Drive • SanDiego California 92131

Date: February 13,2015
Via Hand Delivery and Electronic Mail

I Loan Lauren P.NguyenSpecial Counsel
United States Securities andExchange Commission

Reference: Request for Qualification for
Cyber Holdings, Inc.
Regulation A Offering Statement on SEC Form 1-A (024-10386)

Dear Ms. Nguyen:

Cyber Holdings, Inc. (the "Issuer") hereby respectfully requests acceleration of the qualification
of the above-referenced Offering Statement to 2:00PM Washington DC time on Monday February 16,
2015,or assoon thereafter aspossible. Please email or fax a copy of the written order form the Securities

I and Exchange Commission (the "Commission") verifying the qualification time and date of the OfferingStatement to the undersigned, Attention: Mr.Phillip G.Plourde at pplourde@cyberholdingsinc.net with a
courtesy copy to Mr. Richard P. Burgoon, Jr.at rburgoon2004@yahoo.com. Mr. Plourde's direct line is
at (702) 806-6103, and Mr. Burgoon's direct line is (858) 382-4533.

On behalf of the Issuer, the undersigned acknowledges that the disclosure in the Offering
Statement is the responsibility of the Issuer:

1. Should the Commission or the Staff, acting pursuant to delegated authority, declare the filing
of the Offering Statement qualified, it does not foreclose the Commission from taking any
action with respect to the filing.

2. The action of the Commission or the Staff, acting pursuant to delegated authority, in
declaring the filing qualified, does not relieve the Issuer from its full responsibility for the
adequacy of the disclosure in the filing; and

I 3. The Issuer may not assert staff comments and the declaration of qualification as a defense inany proceeding initiated by the Commission or any person under the Federal Securities Laws
of the United States of America.

If you have any questions or comments regarding the foregoing, please do not hesitate to contact the
Issuer,or Mr. Stephen J.Muehler at Alternative Securities Markets Group Corporation at (213) 407-4386,
or by email at legal@alternativesecuritiesmarketgroup

Respectfully submitted,

Phillip G.Plourde

I Chief Operating OfficerMember, Board of Directors
Cyber Holdings, Inc.

I


