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Item 5. OTHER EVENTS.

On February 27, 2004, V-ONE Corporation (the "Corporation") executed
agreements ("Purchase Agreements") with certain institutional and accredited
investors (the "Purchasers") under which the Corporation agreed to sell and the
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Purchasers agreed to purchase subordinated convertible promissory notes (each, a
"Note") in the aggregate principal amount of up to $1,250,000 bearing interest
at the rate of 7% per annum and convertible into shares of the Corporation's
Common Stock at a conversion price of $0.20 per share together with warrants
(each, a "Warrant") to purchase a number of shares of the Corporation's Common
Stock equal to the number of shares of Common Stock that are issuable upon full
conversion of the corresponding Note at the conversion price of $0.20 per share.
Each Warrant has an exercise price of $0.25 per share and expires four and

one-half vyears after the <closing date of the purchase of the Warrant. 1In
addition, the Corporation and the Purchasers executed agreements under which the
Corporation agreed to register the shares (the "Shares") underlying the Notes

and Warrants with the Securities and Exchange Commission under the Securities
Act of 1933, as amended. On February 27, 2004, the Corporation completed the
sale of an aggregate of $1,200,000 in Notes and accompanying Warrants under the
Purchase Agreements which resulted in net proceeds to the Corporation of
$1,065,690. The March 2, 2004 press release is attached as Exhibit 99.1.

ITEM 7. EXHIBITS.

Exhibit 10.1 Note and Warrant Purchase Agreement dated as of February 27,
2004 by and among the Corporation and the Purchasers related to the
sale of the Notes and Warrants.

Exhibit 10.2 Registration Rights Agreement dated as of February 27, 2004 by
and among the Corporation and the Purchasers related to the
registration of the Shares.

Exhibit 99.1 Press Release dated March 2, 2004.
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