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CALCULATION OF REGISTRATION FEE

Proposed Propos

Title of maximum  maximum Amol
each class Amounbffering aggregate

of securities to be price per offering Regisiat
to be registered registeredhare(1) price Fee
Common stock, 42,713,763 $ 0.7%42,7 13,763 $25
$.001 par value to be sc

by selling shareholde

TOTAL 42,713,763 $§9  $42,7 13,763 $2,59

(1) Estimated solely for the purpose of calculatimg registration fee pursuant to Rule 457(c) unlderSecurities Act of 1933. There is no
present public market for the shares and an arpitffering price of $1.00 was chosen for purposksalculating the registration fee.

(2) Calculated using $80.90 per million dollars.

The registrant hereby amends this registratioristant on such date or dates as may be necessialayoits effective date until the registrant
shall file a further amendment which specificalligtes that this registration statement shall tHiezebecome effective in accordance with
Section 8(a) of the Securities Act of 1933 or utitéd registration statement shall become effediveuch date as the Commission, acting

pursuant to said Section 8(a), may determine.

Information contained herein is subject to completbr amendment. A registration statement relatintpese securities has been filed with
Securities and Exchange Commission. We may notteetke securities until the registration staterfikstt with the Securities and Exchange
Commission is effective. This prospectus is nob#ier to sell these securities and it is not stitig an offer to buy these securities in any ¢

in which the offer or sale is not permitted.




PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATEPRIL 29, 2003

CYBERLUX CORPORATION
42,7 13,763 SHARES OF COMMON STOCK

This prospectus relates to the sale of up to 42,76B shares of Cyberlux's common stock by cegaisons who are, or will become,
stockholders of Cyberlux. Please refer to "Selltgckholders” beginning on page 10. Of that t@alingle stockholder will sell up to
40,000,000 shares of common stock in this offetiag it will receive pursuant to an Equity Line@fedit. Cyberlux is not selling any shares
of common stock in this offering and therefore wilit receive any proceeds from this offering. WH, Wwowever, receive proceeds from the
sale of common stock under the Equity Line of Crell costs associated with this registration viedl borne by us.

The selling stockholders consist of:

Cornell Capital Partners, L.P., which intends tib e to 40,000,000 shares of common stock to retmased under an Equity
Line of Credit Agreement, dated March 15, 2003 sBant to that Agreement, Cornell Capital Partnei?, was issued 300,000 shares of
common stock as a commitment fee.

Westrock Advisors, Inc. which intends to sell up18,333 shares of common stock to be purchaseer @nBlacement Agent
Agreement, dated March 15, 2003.

Other selling stockholders, which intend to selto2,400,430 shares of common stock currentlytanting.

Cornell Capital Partners, L.P. is an "underwriteithin the meaning of the Securities Act of 1932 annection with the sale of common st
under the Equity Line of Credit Agreement. Cori@ipital Partners,L.P. will pay Cyberlux 100% of tharket price of our common stock
(pursuant to the Equity Line of Credit Agreemeftyberlux has agreed to pay Cornell Capital ParfieBs a underwriting discount equal to
5% of each advance under the Equity Line of Cradieement.

THESE SECURITIES ARE SPECULATIVE AND INVOLVE A HIGHDEGREE OF RISK.
PLEASE REFER TO "RISK FACTORS" BEGINNING ON PAGE 5.

With the exception of Cornell Capital Partners,.Lvhich is an "underwriter" within the meaningtbé Securities Act of 1933, no other
underwriter or person has been engaged to faeilitet sale of shares of common stock in this

offering. This offering will terminate 24 monthgef the accompanying registration statement isadedleffective by the Securities and
Exchange Commission. None of the proceeds fronsaleeof stock by the selling stockholders will teced in escrow, trust or any similar
account.

The information in this prospectus is not comphlatd may be changed. We may not sell these sesuuitii the registration statement filed
with the Securities and Exchange Commission iscéffe. This prospectus is not an offer to sell éhescurities and it is not soliciting an offer
to buy these securities in any state where the offsale is not permitted.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES REGULATORS HAS APPROVED (
DISAPPROVED THESE SECURITIES, OR DETERMINED IF THRROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENS

The date of this prospectus is April 29, 2003.
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We intend to distribute to our shareholders annegbrts containing audited financial statements. &udited financial statements for the
fiscal year December 31, 2002, were contained imAouwual Report on Form 10-KSB.

As used in this prospectus, the terms "we," "ugilt," "the Company," and "Cyberlux" mean Cyberlwr@ration, a Nevada corporation.
The term "selling shareholder" means Cornell Chpitatners, L.P., and other selling shareholdeGydiferlux (all of whom are identified in
this Registration Statement) all of which are affgrto sell their shares of Cyberlux common stotkoh are being registered through this
prospectus. The term "common stock" means our camstuxk, par value $0.001 per share and the telarés" means the shares of com
stock being registered by us through this prospgectu

The information in this prospectus is qualifiedtmentirety by reference to the entire prospedmsequently, this prospectus, which is
contained as part of this registration statemenstrhe read in its entirety. This is especially @mignt in light of material subsequent events
disclosed. Information may not be considered otegiout of context or without referencing othewoimfiation contained in this report
necessary to make the information considered, igleading.

You should rely only on the information containadhis document or that we have referred you to.Hatee not authorized anyone to provide
you with information that is different. This progpes does not constitute an offer to sell or tHeisation of an offer to buy any securiti
covered by this prospectus in any state or othédiction to any person to whom it is unlawfulrtake such offer or solicitation in such state
or jurisdiction. Neither the delivery of this praspus nor any sales made hereunder shall, undesilmuynstances, create an implication that
there has been no change in our affairs sinceateshkreof.




PROSPECTUS SUMMARY

The following is only a summary of the informatidimancial statements and the notes included sghbspectus. You should read the entire
prospectus carefully, including "Risk Factors" amol Financial Statements and the notes to the Eiab8tatements before making any
investment decision.

OUR COMPANY

CYBERLUX CORPORATION (we, the "Company" or "Cybexlliis a Nevada corporation and was incorporatetlag 17, 2000. Our
articles were amended on April3, 2003, to authong¢o issue up to 100,000,000 shares of commah sttoa par value of $0.001 per share
and 5,000,000 shares of preferred stock at a pae \¢d $0.001 per share.

Our management founded the Company to design, a@velanufacture, market and sell advanced lightirsgems that utilize white (and
other) light emitting diodes as illumination elerternThe business of the Company is conducted througsource relationships with specific
professionals who are engaged based upon tasksiéh they are credentialed specialists. Managemhecitied from the outset that skills in
industrial design, electrical engineering, injentimold development, packaging, product assembdyingg and delivery functions would, from
an economic perspective, be best conducted throogtnact relationships with professional firms matthan through a large, diverse
employee base. Although the diode illumination itdyis in its infancy, these lighting systems oftee potential to make continued
advancements in illumination technology. Light #img diodes (LEDs) consume 90% less energy thain ihcandescent counterparts to
produce a comparable lumen output. Fluorescenstatesimilar to incandescent bulbs in life lightvirtue of the fact that both elements
burn. Diodes do not burn. Instead, diodes corelertrical current to electromagnetic energy gratiuces light without heat. A lumenis a
unit of measure used to determine light intensitye believe that in electrochemical (battery pow®egpplications, this decrease in energy
consumption positions our lighting solutions asuwcimmore durable and reliable lighting source thidner alternatives. In standard electrical
current applications, the calculated life of diodsedighting elements is over ten years versusshfaurtraditional incandescent or fluorescent
bulbs. The performance characteristics of dimireuénergy consumption and extended life have predhpED implementation in traffic
lights and brake lights, and to a lesser degresiirarea of focus, diode illumination.

Our principal place of business is located at 58MQe Road, PO Box 2010, Pinehurst, North Carol88@ and our telephone number at that
address is (910) 235-0066.




THE OFFERING

This offering relates to the sale of common stogkértain persons who are, or will become, stoaltéd of Cyberlux. The selling
stockholders consist of:

Cornell Capital Partners, L.P., which intends b e to 40,000,000 shares of common stock to beed under an Equity Line of
Credit Agreement, dated March 15, 2003. PursuatitabAgreement, Cornell Capital Partners, L.P. isased 300,000 shares of
common stock as a commitment fee.

Westrock Advisors, Inc. which intends to sell up18,333 shares of common stock to be purchaseer enBlacement Agent
Agreement, dated March 15, 2003.

Other selling stockholders, who intend to sell@2;440,430 shares of common stock purchasedvatprofferings and pursuant
a loan agreement.

Pursuant to the Equity Line of Credit, we may, @t discretion, periodically issue and sell to Cdr@apital Partners, L.P. shares of common
stock for a total purchase price of $10 millionr@all Capital Partners, L.P. will purchase the ebasf common stock for 100% of the lowest
closing bid price of our common stock during thiggsling days immediately following notice of itsént to make an Equity Line draw.
Cornell Capital Partners, L.P. intends to sell ahgres purchased under the Equity Line of Crediteathen prevailing market price. We also
issued 40,000 shares of common stock to Westroeksads, Inc. Westrock will serve as the placemeetd to act as our exclusive agent in
connection with the Equity Credit Line. Among otltieings, this prospectus relates to the sharesmafmon stock to be issued under the
Equity Line of Credit.

COMMON STOCK OFFERED 42,713,763 slsdvy selling stockholders
COMMON STOCK OUTSTANDING BEFORE THE OFFERING(1) 7,191,729 shares
COMMON STOCK OUTSTANDING AFTER THE OFFERING (2) 47,151,729 shares

USE OF PROCEEDS

We will not receive any of the proceeds from thie &di stock by any of the selling stockholders. Amgceeds we receive from the
sale of common stock under the Equity Line of Credll be used for general working capital purposgse "Use of Proceeds."

RISK FACTORS

The securities offered hereby involve a high degifegsk and immediate substantial dilution andwgtaot be purchased by
investors who cannot afford the loss of their enitivestment. See "Risk Factors" and "Dilution.”

DIVIDEND POLICY

We do not intend to pay dividends on our commonlst@/e plan to retain any earnings for use in theration of our business and
to find future growth.

(1) Based on shares outstanding as of April 20320

(2) Includes 40,000,000 shares registered by tlisgectus to be issued under the equity line aficre




SUMMARY CONSOLIDATED FINANCIAL INFORMATION

The following is a summary of our Financial Statetsewhich are included elsewhere in this prospecdtiou should read the following data
together with the "Management's Discussion and ysiglof Financial Condition and Results of Openaglosection of this prospectus as well

as with our Financial Statements and the noteswitr.

STATEMENT OF OPERATION DATA

FOR THE YEAR
ENDED
December 31, 200

Revenue: $ -
Cost of Goods Sol -
Management and consulting fe- related 350,504
party
General and administrative expen 179,162
Total operating expens 603,184
(Loss) from operation (603,184
Net (loss) (700,104
Net loss per shal- basic and dilute $ (11
BALANCE SHEET DATA:
DECEMBER 31,
2002
(Audited)

Cash $ 26,08¢
Prepaid design servic 20,000
Accounts Receivable 46,086
Total Current Asset
Fixed Assets (Net of accumulated depreciation & @20) 79,443
Other Assets
Deposit 8,614
Total Assets $ 134,14
Current Liabilities $ 44,421
Accrued Interes 95,971
Other Accrued Liabilitie:
Management fees payal- related part 546,50¢
Shor-term notes payab- shareholder 123,54¢
Shor-term notes payab 365,00C
Total current liabilities $ 1,175,45
Common stocl 6,628
Additional paic-in capital 745,59:
Subscription receivabl (2,500
(Deficitjaccumulated during development st (1,791,02¢
Total Deficiency stockholders' equi (1,041,30¢)

$ 134,14:






RISK FACTORS

THE SECURITIES OFFERED ARE HIGHLY SPECULATIVE. YOSHOULD PURCHASE THEM ONLY IF YOU CAN AFFORD TO
LOSE YOUR ENTIRE INVESTMENT IN US. YOU SHOULD CARERHRLY CONSIDER THE FOLLOWING RISK FACTORS, AS
WELL AS ALL OTHER INFORMATION IN THIS PROSPECTUS.

CERTAIN IMPORTANT FACTORS MAY AFFECT OUR ACTUAL RESLTS AND COULD CAUSE THOSE RESULTS TO DIFFER
SIGNIFICANTLY FROM ANY FORWARDLOOKING STATEMENTS MADE IN THIS PROSPECTUS OR OTHERSE MADE BY US
OR ON OUR BEHALF. FOR THIS PURPOSE, ANY STATEMENT®NTAINED IN THIS PROSPECTUS THAT ARE NOT
STATEMENTS OF HISTORICAL FACT SHOULD BE CONSIDEREDO BE FORWARD-LOOKING STATEMENTS. WORDS SUCH
AS "MAY," "EXPECT," "BELIEVE," "ANTICIPATE," "INTEND," "COULD," "ESTIMATE," OR "CONTINUE" OR THE NEGATVES
OF THOSE WORDS, IDENTIFY FORWARDOOKING STATEMENTS. THESE STATEMENTS APPEAR IN A NUBER OF PLACES
IN THIS PROSPECTUS AND INCLUDE STATEMENTS AS TO OURTENT, BELIEF OR EXPECTATIONS. THESE FORWARD-
LOOKING STATEMENTS ARE SUBJECT TO THE RISKS DETAIIIEBELOW OR ELSEWHERE IN THIS PROSPECTUS, OR
DETAILED FROM TIME TO TIME IN OUR FILINGS WITH THESECURITIES AND EXCHANGE COMMISSION. SEE "RISKS
ASSOCIATED WITH FORWARD-LOOKING STATEMENTS" ON PAGHES.

INVESTORS SHOULD ASSUME THAT, EVEN IF NOT SPECIFICAY STATED WITHIN THIS DOCUMENT, IF ANY OF THE
FOLLOWING RISKS ACTUALLY MATERIALIZE, OUR BUSINESSFINANCIAL CONDITION OR RESULTS OF FUTURE
OPERATIONS COULD BE MATERIALLY AND ADVERSELY AFFECED. IN THAT CASE, THE TRADING PRICE OF OUR
COMMON STOCK COULD DECLINE, AND YOU MAY LOSE ALL ORPART OF YOUR INVESTMENT.

RISKS RELATED TO OUR BUSINESS

WE HAVE HISTORICALLY LOST MONEY AND LOSSES MAY CONTNUE IN THE FUTURE

We have a history of losses. We have incurred anating loss since inception and had an accumutiédit of $1,791,029 as of December
31, 2002. We incurred a net loss of $(700,104)(dr1} per share for the year ended December 32.Zfure losses are likely to continue
unless we successfully implement our revised bgsipéan. Our independent auditors have noted thatalthe substantial losses incurred
during fiscal year 2002 and 2001, a working capitlIcit as well as a stockholders deficit of $d11,(B08)raise substantial doubts about our
ability to continue as a going concern. Our abil@ycontinue as a going concern will be dependpohiour ability to draw down the Equity
Credit Line we have established with Cornell Cdp#@rtners. If we incur any problems in drawing dawur credit line, we may experience
significant liquidity and cash flow problems. Nosasances can be given that we will be successfi@anhing or maintaining profitable
operations. If we are not successful in reachirdyranintaining profitable operations we may not bke &0 attract sufficient capital to contir
our operations. Our inability to obtain adequat&ficing will result in the need to curtail businepsrations and will likely result in a lower
stock price.

WE MAY NEED TO RAISE ADDITIONAL CAPITAL TO FINANCEOPERATIONS

We have relied on significant external financinduod our operations. Such financing has histogcadme from a combination of borrowing
from third parties and funds provided by certaificefs and directors. We will need to raise addiilocapital to fund our anticipated operat
expenses and future expansion. Among other thaadgsrnal financing may be required to cover ourragieg costs. We cannot assure you
that financing whether from external sources aatesl parties will be available if needed or on fabte terms. The sale of our common stock
to raise capital may cause dilution to our exisshgreholders. Our inability to obtain adequatarfiing will result in the need to curtail
business operations. Any of these events would dienmally harmful to our business and may resuét lnwer stock price.




WE HAVE BEEN THE SUBJECT OF A GOING CONCERN OPINIGMROM OUR INDEPENDENT AUDITORS, WHICH MEANS
THAT WE MAY NOT BE ABLE TO CONTINUE OPERATIONS UNLES WE OBTAIN ADDITIONAL FUNDING

Our independent auditors have added in their aaditrts for December 31, 2002 and 2001 a goingerongtatement. Our ability to continue
as a going concern depends on our ability to oladditional funding. Our inability to obtain adetgifinancing will result in the need to
curtail business operations and you could lose gaotire investment. Our financial statements doimdtide any adjustments that might re:
from the outcome of this uncertainty.

OUR COMMON STOCK IS DEEMED TO BE "PENNY STOCK," WBH MAY MAKE IT MORE DIFFICULT FOR INVESTORS TO
SELL THEIR SHARES DUE TO SUITABILITY REQUIREMENTS

Our common stock is deemed to be "penny stockhaistérm is defined in Rule 3a51-1 promulgated utite Securities Exchange
Act of 1934. Penny stocks are stock:

With a price of less than $5.00 per share;
That are not traded on a "recognized" national argk;

Whose prices are not quoted on the Nasdaq autorgatgdtion system (Nasdaq listed stock mustlsiille a price of not less than
$5.00 per share); or

In issuers with net tangible assets less thani®#lion (if the issuer has been in continuous ofierefor at least three years) or $5.0
million (if in continuous operation for less thdawée years), or with average revenues of less&Bahmillion for the last three years.

Broker/dealers dealing in penny stocks are requivgaovide potential investors with a documentidising the risks of penny stocks.
Moreover, broker/dealers are required to determinether an investment in a penny stock is a s@tailestment for a prospective investor.
These requirements may reduce the potential méskeur common stock by reducing the number of piidéinvestors. This may make it
more difficult for investors in our common stockstell shares to third parties or to otherwise digpaf them. This could cause our stock price
to decline.

WE COULD FAIL TO ATTRACT OR RETAIN KEY PERSONNEL WKCH COULD CAUSE TIME AWAY FROM OPERATIONS TO
RECRUIT AND TRAIN REPLACEMENTS

Our success largely depends on the efforts andliebibf our key executives and consultants, inicilgddonald F. Evans, our President. The
loss of the services of Mr. Evans could materiblym our business because of the cost and timesegeto recruit and train a replacement.
Such a loss would also divert management atteaticay from operational issues. We do not presendintain a key-man life insurance
policy on Mr. Evans.

WE MAY BE UNABLE TO MANAGE GROWTH WHICH COULD PREVHET OUR BUSINESS FROM GROWING

Successful implementation of our business strategyires us to manage our growth. Growth couldgbatincreasing strain on our
management and financial resources. To manage lyeffectively, we will need to:

Implement changes in certain aspects of our busines
Enhance our information systems and operationsdpand to increased demand;

Attract and retain qualified personnel; and Depetoain and manage an increasing number of managtelevel and other
employees.




If we fail to manage our growth effectively, ourdiness, financial condition or operating resultsildde materially harmed, and our stock
price may decline.

POSSIBLE ISSUANCE OF PREFERRED STOCK COULD LIMITGHTS OF HOLDERS OF COMMON STOCK

Our Certificate of Incorporation authorizes theussce of up to 5,000,000 shares of preferred s&®K01 par value per share ("Preferred
Stock™), with designations rights, and preferersetermined from time to time by our Board of Diast Accordingly, our Board of Directc
is empowered, without stockholder approval, toésBueferred Stock with dividends, liquidation, cersion, voting, or other rights that could
adversely affect the voting power or other rightshe holders of our common stock. In the everissfiance, the Preferred Stock could be
used, under certain circumstances, as a methodadutaging, delaying or preventing a change irtrobf the company.

LIMITED OPERATING HISTORY ANTICIPATED LOSSES; UNCERAINTY OF FUTURE RESULTS

We were incorporated in May, 2000 and thereforgetwlimited operating history upon which an evabraof our Company and our
prospects can be based. Our prospects must beataclith a view to the risks encountered by a amgpn an early stage of development,
particularly in light of the uncertainties relatitgthe new and evolving products and methods lwie intend to develop and market, anc
acceptance of our business model. We will be imegrecosts to: (i) design, develop, manufacture magket our products; (ii) to establish
distribution relationships; and (iii) to build anganization. To the extent that such expensesarsubsequently followed by commensurate
revenues, our business, results of operationsinaddial condition will be materially adversely edted. We, therefore, cannot insure that we
will be able to immediately generate sufficienteaues. We expect negative cash flow from operatmesntinue for the next 12 months as
we continue to develop and market our businessaadh generated by operations is insufficient tsfyabur liquidity, we may be required to
sell additional equity or debt securities. The sdladditional equity or convertible debt secustigould result in additional dilution to our
stockholders. Our initial operations may not befipable, since time will be required to build owrdiness to the point that our revenues will
be sufficient to cover our total operating costd arpenses. Our reaching a sufficient level ofssedgenues will depend upon a large number
of factors, including availability of sufficient wking capital, the number of customer we are #&blattract, and the costs of manufacturing
and distributing our products.

LIQUIDITY AND WORKING CAPITAL RISKS; NEED FOR ADDITTONAL CAPITAL TO FINANCE GROWTH AND CAPITAL
REQUIREMENTS

We have had limited working capital and we areingyupon notes (borrowed funds) to operate. We se@k to raise capital from public or
private equity or debt sources to provide workiagital to meet our general and administrative casts net revenues make the business self-
sustaining. We cannot guarantee that we will Be tbraise any such capital on terms acceptahles tur at all. Such financing may be upon
terms that are dilutive or potentially dilutiveadar stockholders. If alternative sources of finagcare required, but are insufficient or
unavailable, we will be required to modify our gtbvand operating plans in accordance with the éxtkavailable funding.

NEW BUSINESS WHICH COULD LIMIT OUR ABILITY TO GENERTE REVENUES AND PREVENT OUR BUSINESS FRO
GROWING

We are a new business and you should consider$aattich could adversely affect our ability to geate revenues, which include, but are
not limited to, maintenance of positive cash flovhjich depends on our ability both to raise camtal to obtain additional financing as
required, as well as the level of sales revenues.

LACK OF INDEPENDENT DIRECTORS WHICH COULD PRESENTOHENTIAL FOR CONFLICTS OF INTEREST

We cannot guarantee that our Board of Directorbhaive a majority of independent directors in thiufe. In the absence of a majority of
independent directors, our executive officers, @hmalso principal stockholders and directors, ¢@skablish policies and enter into
transactions without independent review and apprireseof. This could present the potential fooaftict of interest between the Company
and its stockholders generally and the controléiffgcers, stockholders or directors.
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LIMITATION OF LIABILITY AND INDEMNIFICATION OF OFFI CERS AND DIRECTORS

Our officers and directors are required to exergized faith and high integrity in our Managemerfiaia$. Our Articles of Incorporation

provide, however, that our officers and directdralishave no liability to our shareholders for lessustained or liabilities incurred which

arise from any transaction in their respective nganial capacities unless they violated their ditlpgalty, did not act in good faith, engaged
in intentional misconduct or knowingly violated tlaev, approved an improper dividend or stock repase, or derived an improper benefit
from the transaction. Our Articles and By-Laws gisovide for the indemnification by us of the offiis and directors against any losses or
liabilities they may incur as a result of the maninewhich they operate our business or conductritegnal affairs, provided that in

connection with these activities they act in goaithfand in a manner that they reasonably believeetin, or not opposed to, the best interests
of the Company, and their conduct does not constgtoss negligence, misconduct or breach of fatyabbligations. To further implement

the permitted indemnification, we have entered Inttlemnity Agreements with our officers and diresto

CONTINUED CONTROL BY CURRENT OFFICERS AND DIRECTORSND THEREFORE YOU WILL HAVE NO VOICE IN
MANAGEMENT

The present officers and directors own approxitgat2.3% of the outstanding shares of Common StacH therefore are in a position to
elect all of our Directors and otherwise contra@ ompany, including, without limitation, authorigithe sale of equity or debt securities of
the Company, the appointment of officers, and gtemnination of officers' salaries. Shareholdereh# cumulative voting rights. (See
Security Ownership of Certain Beneficial Owners Mahagement)

DELAYS IN THE INTRODUCTION OF OUR PRODUCTS HAVE HAMERED OUR GROWTH

We have experienced numerous delays in the inttamuof our initial product, the Home Safety Lighthese delays have been caused by
certain requirements from various retailers sucbegsonal schedules to review certain productsigeisain personnel who review the
products, problems with pricing and packaging.

DEPENDENCE ON INDEPENDENT PARTIES TO PRODUCE OURMIRUCTS COULD AFFECT OUR PRODUCTION AND SALES
CAPABILITIES

We have out sourced the design, engineering, ptimiy@ssembly, marketing and sale of our produiutgh contractual arrangements with
independent professional firms. Although the deséngineering, production and assembly contraet@sshareholders in the Company, the
loss of one or all of these firms could serioudfe@ our production and sales capabilities.

INABILITY TO MAKE PAYMENT OF $195,000 NOTE DUE IN UNE 2003 COULD SERIOUSLY AFFECT OUR OPERATIONS.

3,265,000 shares of the Company's common stockalwyés principal shareholders and officers hagerbpledged as collateral for a loa
$170,000 to OneCap, Inc. Payment of the loan ésahd payable in October 2002. On December 31,,2082Zompany extended the loan
repayment period to June , 2003 and the interéstvas increased to 18% per annum payable monffig company also incurred $ 25,000
loan entension charges which were charged to sttespenses and the loan was increased to $ 193{@8 Company is unable to pay off
the loan or to obtain an extension on the loass, ¢buld seriously affect the Company's operations.

MATERIAL LITIGATION

On April 18, 2001, we filed a civil complaint agatrLight Technology, Inc. and others. Light Teclowgyl has filed a counterclaim (See "Le
Proceedings”, page30). Although we are of theiopithat we have meritorious claims against thedaants, a ruling against us could have
serious financial consequences.

NO PUBLIC MARKET FOR THE COMPANY'S SECURITIES WHICMAY MAKE IT DIFFICULT FOR SHARE HOLDERS TO SELI
OUR SECURITIES

There has never been any "established trading iddteshares of common stock of the Company. TbhenBany has applied for listing on
the OTC Bulletin Board of the National AssociatiminSecurities Dealers, Inc. ("NASD"). If a market f




the Company's common stock does develop, the gtock may be volatile. No assurance can be givahahy market for the Company's
common stock will develop or be maintained. If &dlpumarket ever develops in the future, the sileioregistered” and "restricted" share:
common stock pursuant to Rule 144 of the Secur@tiesExchange Commission by members of managemeitti@rs may have a substantial
adverse impact on any such market; and all of tpesgons have satisfied the "holding period" urRide 144. There is currently no market
for the Company's common stock and there is norassse that a market will develop. If a market deps| we anticipate that the market pi
of the Company's common stock will be subject tdarfluctuations in response to several factorautialg; - The Company's ability to
execute its business plan and significantly grosvithsiness. - The Company's ability to generatedorecognition. - Increased competition
from competitors who offer competing products. eT@ompany's financial condition and results of apens.

POTENTIAL INABILITY OF OFFICERS TO DEVOTE SUFFICIENTIME TO THE OPERATIONS OF THE BUSINESS COULD
AFFECT THE COMPANY'S GROWTH

Although we have four (4) employees who considentselves full time employees, none have been jpéédiss from the inception of the
Company. They continue to pursue other sourcé@scoie and may not be able to devote sufficienétimthe operations of the business.

OUR EQUITY CREDIT LINE AGREEMENT COULD HAVE AN ADVIRSE AFFECT ON OUR ABILITY TO MAKE ACQUISITIONS
WITH OUR COMMON STOCK.

We cannot predict the actual number of shares wihcon stock that will be issued pursuant to the fyduine of Credit Agreement, in part,
because the purchase price of the shares willftetbased on prevailing market conditions and awe mot determined the total amount of
advances we intend to draw. It may be necessamyuioshareholders to approve an increase in otoaaéd common stock for us to register
additional shares of common stock in order to tsuféicient authorized shares available to make &éipns using our common stock. As we
issue shares of common stock pursuant to the EQuéglit Line Agreement, we may not have sufficigmires of our common stock available
to successfully attract and consummate future adaopris.

WE MAY NOT BE ABLE TO ACCESS SUFFICIENT FUNDS UNDERHE EQUITY CREDIT LINE WHEN NEEDED

We are dependent upon external financing to furrbperations. Our financing needs are expectee forbvided, in large part, by the Equity
Credit Line. However, no assurances can be givansiich financing will be available in sufficiemhaunts. We are entitled to advances of
$440,000 in the aggregate, in the first 30 caleddgs period after the effective date of the Reafistn Statement. The amount of each
subsequent advance received by us is subjectaggnegate maximum advance of $440,000 in any 3@d@ndar period.

WE DO NOT ANTICIPATE PAYING CASH DIVIDENDS

We have not paid any cash dividends on our cagtitek and we anticipate that our future earnirfgeny, will be retained for use in the
business, or for other corporate purposes. Itisanticipated that any cash dividends on the comstack will be paid in the foreseeable
future. See "Dividend Policy" and "Description afcsrrities.”

RISKS RELATED TO THIS OFFERING

FUTURE SALES BY OUR STOCKHOLDERS MAY ADVERSELY FAFECT OUR STOCK PRICE AND OUR ABILITY TO RAISE
FUNDS IN NEW STOCK OFFERINGS

Sales of our common stock in the public markebfeihg this offering could lower the market priceafr common stock. Sales may also
make it more difficult for us to sell equity sedig$ or equity-related securities in the futura éime and price that our management deems
acceptable or at all.

Of the 7,191,729shares of common stock outstareingf April 29, 2003, 762,966 are freely tradabithout restriction. The remaining
6,418,763 shares of common stock held by existiogkbolders are "restricted securities" and mayelseld in the public market only if
registered or pursuant to an exemption from regfistn. Some of these shares may be resold underIRdl. Immediately following the

effective date of this prospectus, including tharseb to be issued to Cornell Capital Partners, LcBmmon stock will be freely tradable
without restriction, unless held by our "affiliates




Upon completion of this offering, and assumingshlares registered in this offering are resold énghblic market, there will be an additional
42,713,763 shares of common stock outstandingofAtlese shares of common stock may be immediegshyid in the public market upon
effectiveness of the accompanying registratiorestent and the sale to the investor under the tefitige Equity Line of Credit agreement.

EXISTING SHAREHOLDERS WILL EXPERIENCE SIGNIFICANT RDUTION FROM OUR SALE OF SHARES UNDER THE EQUITY
LINE OF CREDIT

The sale of shares pursuant to the Equity Linerefi€ will have a dilutive impact on our stockhalgleAs a result, our net income per share
could decrease in future periods, and the market jof our common stock could decline. In additithrg lower our stock price is the more
shares of common stock we will have to issue utfteeEquity Line of Credit to draw down the full aoma. If our stock price is lower, then
our existing stockholders would experience greditation.

THE SELLING STOCKHOLDERS INTEND TO SELL THEIR SHAREOF COMMON STOCK IN THE MARKET, WHICH SALES
MAY CAUSE OUR STOCK PRICE TO DECLINE

The selling stockholders intend to sell in the pubiarket the shares of common stock being regidtar this offering. That means that up to
42,713,763 shares of common stock, the numberaséstbeing registered in this offering, may be .sBleth sales may cause our stock price
to decline.

THE SALE OF MATERIAL AMOUNTS OF COMMON STOCK UNDERHE ACCOMPANYING REGISTRATION STATEMENT
COULD ENCOURAGE SHORT SALES BY THIRD PARTIES

The significant downward pressure on our stockepeused by the sale of a significant number afeshander the Equity Line of Credit
could cause our stock price to decline, thus athgwahort sellers of our stock an opportunity teetaklvantage of any decrease in the value of
our stock. Cornell Capital Partners can cover dmytgositions only with shares received from udarrthe Equity Line of Credit.

THE ISSUANCE OF SHARES OF COMMON STOCK UNDER THIFEERING COULD RESULT IN A CHANGE OF CONTROL

We are registering 42,713,763 shares of commark $othis offering. These shares represent 42.01.&ur authorized capital stock and
47.50% of our issued and outstanding common stoukwe anticipate all such shares will be soldhis offering. If all or a significant block
of these shares are held by one or more shareBoldeking together, then such shareholder or sléders would have enough shares to
exert significant influence on Cyberlux in an eleatof directors.

WE MAY NOT BE ABLE TO ACCESS SUFFICIENT FUNDS UNDERHE EQUITY LINE OF CREDIT WHEN NEEDED

We are dependent on external financing to fundoperations. Our officers have loaned us money teicour short-term working capital
requirements. As of December 31, 2002, the baldneeto the officers is $123,545. We expect thaetidty line of credit will meet our
financing needs in large part. However, no ass@sgan be given that such financing will be avaéat sufficient amounts or at all when
needed, in part, because the amount of financiagadlte will fluctuate with the price and volumeadr common stock. As the price and
volume decline, then the amount of financing av@dainder the Equity Line of Credit will decline.
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FORWARD-LOOKING STATEMENTS

RISKS ASSOCIATED WITH FORWARBLOOKING STATEMENTS

This prospectus contains certain forw#éodking statements regarding management's planslajedtives for future operations including pl:
and objectives relating to our planned marketirigref and future economic performance. The forwanking statements and associated 1
set forth in this prospectus include or relateatnpng other things, (a) our projected sales anfit@lodity, (b) our growth strategies, (c)
anticipated trends in our industry, (d) our abitibyobtain and retain sufficient capital for futungerations, (e) our ability to achieve adequate
intellectual property protection for our future guzts and (f) our anticipated needs for workingitedpl hese statements may be found under
"Management's Discussion and Analysis or Plan afré@jpons” and "Business," as well as in this progmegenerally. Actual events or resi
may differ materially from those discussed in forg¢tooking statements as a result of various fagtimcluding, without limitation, the risks
outlined under "Risk Factors" and matters descrihdtlis prospectus generally. In light of thesksiand uncertainties, there can be no
assurance that the forward-looking statements gwedan this prospectus will in fact occur.

The forward-looking statements herein are basecLiorent expectations that involve a number of reshd uncertainties. Such forward-
looking statements are based on assumptions tad¢imand for our products will significantly inaee, that our President will remain
employed as such, that our forecasts accuratelgigate market demand, and that there will be ntene adverse change in our operations
or business or in governmental regulations affgctis or our manufacturers and/or suppliers. Thegiming assumptions are based on
judgments with respect to, among other things,re&uaconomic, competitive and market conditions, fatute business decisions, all of wh
are difficult or impossible to predict accuratelydamany of which are beyond our control. Accordingllthough we believe that the
assumptions underlying the forward-looking statetmi@ne reasonable, any such assumption could podve inaccurate and therefore there
can be no assurance that the results contemplafediard-looking statements will be realized. tddion, as disclosed elsewhere in the
"Risk Factors" section of this prospectus, theeesanumber of other risks inherent in our busim@skoperations which could cause our
operating results to vary markedly and adversalnfprior results or the results contemplated byfoheard-looking statements. Growth in
absolute and relative amounts of cost of goods attiselling, general and administrative expenséseooccurrence of extraordinary events
could cause actual results to vary materially ftberesults contemplated by the forward-lookingesteents. Management decisions,
including budgeting, are subjective in many respacid periodic revisions must be made to refleietehconditions and business
developments, the impact of which may cause u#i¢o marketing, capital investment and other exjtenes, which may also materially
adversely affect our results of operations. Intlighsignificant uncertainties inherent in the fang-looking information included in this
prospectus, the inclusion of such information stiawdt be regarded as a representation by us oothBy person that our objectives or plans
will be achieved.

Some of the information in this prospectus contéimaard-looking statements that involve substdmisks and uncertainties. Any statement
in this prospectus and in the documents incorpdriayereference into this prospectus that is ndaement of an historical fact constitutes a
"forward-looking statement". Further, when we usewords "may", "expect", "anticipate", "plan”, fieee", "seek”, "estimate"”, "internal”,
and similar words, we intend to identify statemeartd expressions that may be forward- looking statdgs. We believe it is important to
communicate certain of our expectations to ourstwmes. Forward-looking statements are not guarargéfuture performance. They involve
risks, uncertainties and assumptions that couldecaur future results to differ materially from secexpressed in any forward-looking
statements. Many factors are beyond our abilityatatrol or predict. You are accordingly cautioned to place undue reliance on such
forward-looking statements. We have no obligatiointent to update publicly any forward- lookingigments whether in response to new
information, future events or otherwise. Importéutors that may cause our actual results to diffan such forward-looking statements
include, but are not limited to, the risk factorsadissed below. Before you invest in our commoankstgou should be aware that the
occurrence of any of the events described undesk'Ractors" below or elsewhere in this prospectuddchave a material adverse effect on
our business, financial condition and results aragion. In such a case, the trading price of oanraon stock could decline and you could
lose all or part of your investment.

SELLING STOCKHOLDERS

The following table presents information regardihg selling stockholders. Pursuant to the Equityelaf Credit, Cornell Capital Partners,
L.P. has agreed to purchase up to $10.0 milliocoaimon stock from us. None of the selling stockbrdchave held a position or office, or
had any other material relationship, with Cyberl@xcept as follows:
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Cornell Capital Partners, L.P. is the investor urtde Equity Line of Credit. All investment deciemof Cornell Capital Partners are made by
its general partner, Yorkville Advisors, LLC. Mafingelo, the managing member of Yorkville Advisorakaes the investment decisions on
behalf of Yorkville Advisors. Neither Cornell CagitPartners, L.P. nor its agents has a short pasiti has had a short position at any time
since the Equity Line of Credit was executed on NI&y2003.

Westrock Advisors, Inc. is a registered broker/detiiat has been retained by us. It has providet@ado us in connection with the Equity
Line of Credit. For its services, Westrock Advisdrs. received a fee of 13,333 shares of Cyb&loammon stock, which is equal to
$10,000 on March 15. 2003. Greg Martino, PresidéiVestrock Advisors, Inc., makes the investmerisiens on behalf of Westrock
Advisors.

Percentage
Outstanding

Shares Shares Sharestob Percentac

Beneficially Beneficially Acquired Ownershij
Selling Owned Before Owned Before Under the  After
Stockholdel Offering (1) Offering (2) Line of Credit Offering
Cornell Capital 300,00C 4.3% 40,000,00C 86.33%
Partners, L.P (3)
Westrock Advisors, Inc. 13,33¢ * 0 *
Gary Frey 250,00C 3.8% 0 *
Michelle M. Gutwald 250,000 3.8% 0 *
Carothers H. Evans 140,00C 2.1% 0 *
Heidi H. Evans 25,00C * 0 *
John S. Evans 50,00C * 0 *
Katherine D. Evans 50,00C * 0 *
Mary Margaret Evans** 100,00C 1.5% 0 *
David S. Goodman 5,000 * 0 *
Rufus Sherill 10,00C * 0 *
John W. Walker 20,00C * 0 *
Sidney T. Walker, 11l 5,000 * 0 *
Jake Zapalac 5,000 * 0 *
Advanced Alloys, Inc. 34,109 * 0 *
Ray L. Jennings 73,284 1.1% 0 *
Katherine H. Vaughn 33,284 * 0 *
E.W. and Thomas H. 33,284 * 0 *
Parry
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Donna Mondik 2,132

Merritt and Elizabeth

Downing 3837
Donald A. Duquette 2,219
Craig and Stacey Orr 4,203
Ray L. and Dolores

Jennings 4,236
Adam D. Haas 4,530
Amy Elizabeth Haas 4,530
Robert A. and Joy L.

Kerr 4,000
Erik A. and Marlene

Kerr 4,000
Brian and Heather

Matthews 4,000
Frank and Connie

Yankovitch 10,000
David and Rose

Kowcheck 8,000
David A. Kowcheck 40,000
Harry R. and Nancy

Johnston 4,000
SueAnn Schatz 4,000
Joan K. Haas 20,000
Brian Scott 10,000
Eric M. Oliver 10,000
B.E. Coone 20,000
Tammy L. Oliver 10,000
Christine Frost 10,000
Thomas W. Parry 10,000

* Less than 19%.
**  Mary Margaret Evans is the wife of DonaldEvans

o o © o o s o
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(1) Percentage of outstanding shares is based 91,729 shares of common stock outstandimd April 29, 2003, together with the
shares of common stock that may be purchased hyeC@apital Partners, L.P. from us under the Bguihe of Credit. The shares to be
issued to Cornell Capital Partners, L.P. undeiBheity Line of Credit are treated as outstandinglie purpose of computing Cornell Capital
Partners, L.P.'s percentage ownership.

(2) On March 15, 2003, Cornell Capital PartperP. received 300,000 shares as a commitmeniufesuant to the Equity Line of Credit.
(3) 40,300,000 total shares are to be reg@dtieneCornell Capital Partners, L.P.

USE OF PROCEEDS

This prospectus relates to shares of our commark sh@t may be offered and sold from time to tilgecbrtain selling stockholders. There
will be no proceeds to us from the sale of shafe®mmon stock in this offering. However, we wilceive the proceeds from the sale of
shares of common stock to Cornell Capital PartriieB, under the Equity Line of Credit, which weantl to use for general working capital
purposes, including, among other things, fundinticgated future acquisitions. The purchase pric#e shares purchased under the Equity
Line of Credit will be equal to 100% of the lowestsing bid price of our common stock on the Oves-Counter Bulletin Board for the 5
consecutive trading days immediately following #ftvance date (as defined in the Equity Line of @rkdgreement).

If we are able to draw down the full amount of #uuity line of credit, we will receive net proceaxf<$9,500,000.

DIVIDEND POLICY

It is our present policy not to pay cash divideadd to retain future earnings for use in the opamnatof the business and to fund future
growth. Any payment of cash dividends in the futwitt be dependent upon the amount of funds legallgilable, our earnings, financial
condition, capital requirements and other factbed the Board of Directors may think are relevavieé do not contemplate or anticipate pa
any dividends on the common stock in the foresechitlire.

DILUTION

The net tangible book value of Cyberlux as of Delsen81, 2002 was ($1,041,308) or ($.14) per shicermmon stock outstanding as of
April 25, 2003. Net tangible book value is deteredrby dividing the tangible book value of Cybertoxél tangible assets less total liabilities)
by the number of outstanding shares of our comnmeksSince this offering is being made solely hy selling stockholders and none of the
proceeds will be paid to Cyberlux , our net tangibbok value will be unaffected by this offeringuret tangible book value, however, will
be impacted by the common stock to be issued uhdeEquity Line of Credit. The amount of dilutiorlivdepend on the offering price and
number of shares to be issued under the Equity afirieredit.

EQUITY LINE OF CREDIT

Pursuant to the Equity Line of Credit, we may, @t discretion, periodically issue and sell up t¢08@,000 shares of common stock for a t
purchase price of $10 million. If we request anatbe under the Equity Line of Credit, Cornell CapRartners, L.P. will purchase shares of
common stock of our Company for 100% of the lovetssing bid price on the Over-the-Counter Bulld®ioard or other principal market on
which our common stock is traded for the 5 days édiately following the advance notice date. Cor@alpital Partners, L.P. intends to sell
any shares purchased under the Equity Line of Ca¢dihe market price. This prospectus primarilptes to the shares of common stock to be
issued to Cornell Capital Partners, L.P. undeiBteity Line of Credit. Cornell Capital PartnersPLcannot transfer its interest in the Equity
Line of Credit to any other person.

The effectiveness of the sale of the shares uh@eEtjuity Line of Credit is conditioned upon usiségring the shares of common stock with
the Securities and Exchange Commission.

ADVANCES . Pursuant to the Equity Line of Credit, we mayiqdically sell shares of common stock to Cornelpita Partners, L.P. to rai
capital to fund our working capital needs. The p&id sale of shares is known as an advance. CdZagittal will retain 5% of each Equity
Credit Line Advance.
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MECHANICS . We may, at our discretion, request advances feommell Capital Partners, L.P. by written notigeeafying the amount
requested up to the maximum advance amount. Argosill be held 7 trading days after such writtertice at which time we will deliver
shares of common stock and Cornell Capital Partihel’s will pay the advance amount. We have thétald determine when and if we
desire to draw an advance.

COMMITMENT PERIOD. We may request an advance at any time duringdhemitment period. The commitment period beginshendat:
the Securities and Exchange Commission first desltre accompanying registration statement effeclile commitment period expires on
the earliest to occur of (i) the date on which @lir€@apital Partners, L.P. has made advancesngt&.0.0 million or (ii) two years after the
effective date of the accompanying registratiotestent.

MAXIMUM ADVANCE AMOUNT . We may not request advances in excess of adb$il0.0 million. The maximum amount of each
advance is equal to $440,000.00 per Advance Ndticaddition, in no event shall the number of shassuable to the Investor cause the
investor to own in excess of 9.9% of the then aumding shares of common stock of the Company.

NUMBER OF SHARES TO BE ISSUE. We cannot predict the actual number of sharesafmon stock that will be issued pursuant to the
Equity Line of Credit, in part, because the purehasce of the shares will fluctuate based on phegamarket conditions and we have not
determined the total amount of advances we intertifaw. Nonetheless, we can estimate the numbsirases of common stock that will be
issued using certain assumptions. Assuming we d@wn the entire $10.0 million available under thgpiy Line of Credit in a single
advance (which is not permitted under the termb@fEquity Line of Credit) and the purchase prieswqual to $1.00 per share, then we
would issue 40 million shares of common stock ton@b Capital Partners, L.P. These shares woultessmt 84.71% of our outstanding
capital stock upon issuance. You should be awatetlhiere is an inverse relationship between ouwkgtoice and the number of shares to be
issued under the Equity Line of Credit. That ispasstock price declines, we would be requiretssoe a greater number of shares under the
Equity Line of Credit for a given advance. Thisénse relationship is demonstrated by the followatige, which shows the number of shares
of our common stock to be issued to Cornell Capitatners, LP, under the Equity Line of Credityatous prices.

Purchase Pric $0.25 $0.5( $1.0(
Number of Shares requirt
to draw full draw dowr

equity line of credit (1) 40,000,00 20,000,00° 10,000,00
Total Outstanding(2): 47,218,39 27,218,39 17,218,39
Percent Outstanding(3) 84.71Y% 73.48Y% 58.08%

(1) Represents the number of shares of common stdoé issued to Cornell Capital Partner, LP urdeh scenario as a percentage of the
total amount outstanding under such scenario.

(2) Represents the total number of shares of constauk outstanding after the issuance of the shiar€srnell Capital Partner, LP.
(3) Represents the shares of common stock to bedsss a percentage of the total number sharesioditsg.

In addition to showing the inverse relationshig &bove table also shows that the issuance ofshader the Equity Line of Credit may
result in a change of control. If all or a signéit block of these shares are held by one or nf@ebkolders working together, then such
shareholder or shareholders would have enoughshaessume control of Cyberlux by electing itsh&ir own directors.

In addition, in connection with the Equity Line Gfedit, we issued 300,000 shares of our commork $to€ornell Capital Partners, L.P as a
commitment fee and 13,333 shares of our commark $toWestrock Advisors, Inc. as a placement afgnt
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REGISTRATION RIGHTS. We granted to Cornell Capital Partners, L.P.aentegistration rights. The registration statenmsmttompanying
this prospectus will register such shares uporcdfeness. The cost of this registration will bert®oby us.

NET PROCEEDES. We cannot predict the total amount of proceedsetoaised in this transaction, in part, becausbave not determined the
total amount of the advances we intend to draw. ¢l@r, we expect to incur expenses of approxim&8g;000 consisting primarily of
professional fees incurred in connection with reging 42,740,430 shares in this offering. In a@dditwe are obligated to pay an underwri
discount to Cornell Capital equal to 5% of eachaante.

USE OF PROCEEDSWe intend to use the net proceeds received uhddEquity Line of Credit for general corporategmses. Please see
"Use of Proceeds."

PLAN OF DISTRIBUTION

The selling stockholders have advised us thatdlea distribution of Cyberlux 's common stock @drby the selling stockholders may be
effected directly to purchasers by the selling lstodders or by pledgees, donees, transferees er stitcessors in interest, as principals or
through one or more underwriters, brokers, deaeegents from time to time in one or more trarieast(which may involve crosses or bl
transactions) (i) on the over-the-counter markeh@ny other market on which the price of Cyberkighares of common stock are quoted or
(i) in transactions otherwise than on the overtbenter market or in any other market on whichghee of Cyberlux 's shares of common
stock are quoted. Any of such transactions mayffieeted at market prices prevailing at the timealke, at prices related to such prevailing
market prices, at varying prices determined atithe of sale or at negotiated or fixed prices,actecase as determined by the selling
stockholders or by agreement between the sellgkhblders and underwriters, brokers, dealers entag or purchasers. If the selling
stockholders effect such transactions by sellimgr tthares of Cyberlux 's common stock to or thhougderwriters, brokers, dealers or age
such underwriters, brokers, dealers or agents m@giwre compensation in the form of discounts, cssiogis or commissions from the selling
stockholders or commissions from purchasers of comstock for whom they may act as agent (whichaliats, concessions or commissi

as to particular underwriters, brokers, dealeragants may be in excess of those customary iryfies tof transactions involved). The selling
stockholders and any brokers, dealers or agentp#nticipate in the distribution of the commoncitanay be deemed to be underwriters, and
any profit on the sale of common stock by them amygldiscounts, concessions or commissions recéiyeshy such underwriters, brokers,
dealers or agents may be deemed to be underwdiicgunts and commissions under the Securities Act.

Cornell Capital Partners, L.P. is an "underwritgithin the meaning of the Securities Act of 1932 annection with the sale of common st
under the Equity Line of Credit agreement. Cor@alpital Partners, L.P. will pay our Company 100%hef lowest closing bid price of
Cyberlux 's common stock on the Over-the-CountdieBa Board or other principal trading market ohish our common stock is traded for
the 6 days immediately following the advance date.each Advance Date, we shall pay to Cornell @hpiartners, L.P., 5% of each Adva
as an underwriting discount.

Under the securities laws of certain states, tlaeeshof common stock may be sold in such statgstbrdugh registered or licensed broker
dealers. We will inform the selling stockholderatthny underwriters, brokers, dealers or agenesefig transactions on behalf of the selling
stockholders must be registered to sell secuiitiedl fifty states. In addition, in certain statbe shares of common stock may not be sold
unless the shares have been registered or qudlifieshle in such state or an exemption from regfisin or qualification is available and is
complied with.

We will pay all the expenses incident to the regiitn, offering and sale of the shares of comnionksto the public hereunder other than
commissions, fees and discounts of underwriterskdrss, dealers and agents. We have agreed to mifyettme selling stockholders and their
controlling persons against certain liabilitieg;lirding liabilities under the Securities Act. Weieste that the expenses of the offering to be
borne by us will be approximately $30,000, a commeitt fee of 300,000 shares of our common stocla@ment fee of 13,333 shares of
common stock and a 5% underwriters discount ofjthes proceeds received under the Equity Line eflitrWe will not receive any
proceeds from the sale of any of the shares of camstock by the selling stockholders. We will, hees receive proceeds from the sale of
common stock under the Equity Line of Credit.

The selling stockholders should be aware that thienaanipulation provisions of Regulation M undee tExchange Act will apply to
purchases and sales of shares of common stoclelsetling stockholders, and that there are restnston market-making activities by
persons engaged in the distribution of the shaiader Registration M, the selling shareholderseirt
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agents may not bid for, purchase, or attempt tadedany person to bid for or purchase, sharesrmahuan stock of Cyberlux while such

selling shareholders are distributing shares cavbyethis prospectus. Accordingly, except as nbidw, the selling shareholders are not
permitted to cover short sales by purchasing shahde the distribution is taking place. Cornellgtal Partners can cover any short positions
only with shares received from Cyberlux under tlog@iEy Line of Credit. We will advise the sellingpskholders that if a particular offer of
common stock is to be made on terms constitutingaterial change from the information set forth abuaith respect to the Plan of
Distribution, then to the extent required, a pd&aive amendment to the accompanying registragtatement must be filed with the
Securities and Exchange Commission.

MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPE RATION

THE FOLLOWING INFORMATION SHOULD BE READ IN CONJUNTION WITH THE CONSOLIDATED FINANCIAL
STATEMENTS OF CYBERLUX AND THE NOTES THERETO APPEARG ELSEWHERE IN THIS FILING. STATEMENTS IN THIS
MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OHEATION AND ELSEWHERE IN THIS PROSPECTUS THAT
ARE NOT STATEMENTS OF HISTORICAL OR CURRENT FACT GTITUTE "FORWARD-LOOKING STATEMENTS."

MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL ©NDITION AND RESULTS OF OPERATIONS

When used in this Form SB-2 and in our future ¢iirwith the Securities and Exchange Commissionwitirels or phrases will likely result,
management expects, or we expect, will continuanigipated, estimated or similar expressiondraended to identify forward-looking
statements within the meaning of the Private SeearLitigation Reform Act of 1995. Readers aratmmed not to place undue reliance on
any such forward-looking statements, each of wkjmdak only as of the date made. These statemengsilaject to risks and uncertainties,
some of which are described below. Actual resulky differ materially from historical earnings athise presently anticipated or projected.
We have no obligation to publicly release the restiny revisions that may be made to any forwaaking statements to reflect anticipated
events or circumstances occurring after the daseidf statements.

GENERAL OVERVIEW

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

REVENUES

We have generated no operating revenues from apesdtom our inception. We believe we will begareing revenues from operations in
our second year of actual operation as the Comfrangitions from a development stage company toahan active growth and acquisition
stage company.

COSTS AND EXPENSES

From our inception through December 31, 2002, we mt generated any revenues. We have incurreddas $1,791,029during this
period. These expenses were associated principahlyequity-based compensation to employees anduttamts, product development costs
and professional services.

LIQUIDITY AND CAPITAL RESOURCES

As of December 31, 2002, we had a working capigdicd of $1,129,365. As a result of our operatiagses from our inception through
December 31, 2002, we generated a cash flow defic§i697,746 from operating activities. Cash #oused ininvesting activities was
$102,494 during the period May 17, 2000 (date ah@any's inception) through December 31, 2002 . \¥eour cash requirements during
this period through the private placement of $128,8f common stock, $512,455 from the issuancedats (net of repayments and costs),
$123,545 from the issuance of notes payable to @ampfficers and shareholders
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While we have raised capital to meet our workingited and financing needs in the past, additiomalricing is required in order to meet our
current and projected cash flow deficits from ofieres and development. We are seeking financirtgérform of equity in order to provide
the necessary working capital. We currently havearamitments for financing. There is no guaranked we will be successful in raising the
funds required.

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

AUDITORS' OPINION EXPRESSES DOUBT ABOUT THE COMPARSABILITY TO CONTINUE AS A GOING CONCERN:

The independent auditors report on the companyeiber 31, 2002 financial statements includedimfbrm states that the Company's
recurring losses raise substantial doubts abouttdmpany's ability to continue as a going concern.

RECENT ACCOUNTING PRONOUNCEMENTS

Statement of Financial Accounting Standards No., IBlisiness Combinations" (SFAS No. 141), and S&tate of Financial Accountir
Standards No. 142, "Goodwill and Other Intangibleséts" (SFAS No. 142). The FASB also issued Statemk Financial Accountin
Standards No. 143, "Accounting for Obligations Agated with the Retirement of Lorigved Assets" (SFAS No. 143), and Statemet
Financial Accounting Standards No. 144, "Accountiogthe Impairment or Disposal of Lorgved Assets" (SFAS No. 144) in August i
October 2001, respectively.

SFAS No. 141 requires the purchase method of aticgufor business combinations initiated after J80e2001 and eliminates the pooling-
of-interest method. The adoption of SFAS No. 14d ha material impact on the Company's consolidfiteshcial statements.

Effective January 1, 2002, the Company adopted SRASL42. Under the new rules, the Company willorger amortize goodwill and ott
intangible assets with indefinite lives, but suskets will be subject to periodic testing for impagnt. On an annual basis, and when the
reason to suspect that their values have been idimaith or impaired, these assets must be testeomfmairment, and writelowns to b
included in results from operations may be necgssaFAS No. 142 also requires the Company to cotapée transitional goodw
impairment test six months from the date of adaptio

Any goodwill impairment loss recognized as a resfilthe transitional goodwill impairment test wile recorded as a cumulative effect
change in accounting principle no later than thd effiscal year 2002. The adoption of SFAS No. hé no material impact on |
Company's consolidated financial statements

SFAS No. 143 establishes accounting standard$éordcognition and measurement of an asset retiteofdigation and its associated a
retirement cost. It also provides accounting guigafor legal obligations associated with the retieat of tangible londived assets. SFA
No. 143 is effective in fiscal years beginning aftane 15, 2002, with early adoption permitted. Twenpany expects that the provision
SFAS No. 143 will not have a material impact ondtssolidated results of operations and financtaitpon upon adoption. The Comp:
plans to adopt SFAS No. 143 effective January 0320

SFAS No. 144 establishes a single accounting mimighe impairment or disposal of lodiged assets, including discontinued operati
SFAS No. 144 superseded Statement of Financial domy Standards No. 121, "Accounting for the Innpent of Longkived Assets ar
for Long-Lived Assets to Be Disposed Of" (SFAS N@&1), and APB Opinion No. 30, "Reporting the Resolt Operations Reporting th
Effects of Disposal of a Segment of a Business, Brttaordinary, Unusual and Infrequently OccurriBgents and Transactions". 1
Company adopted SFAS No. 144 effective Januar®@22The adoption of SFAS No. 144 had no matemgiaict on Company's consolida
financial statements.

In April 2002, the FASB issued Statement No. 14®%escission of FASB Statements No. 4, 44, and 64emdment of FASB Statement |
13, and Technical Corrections." This StatementingscFASB Statement No. 4, "Reporting Gains andgskessrom Extinguishments of Del
and an amendment of that Statement, FASB Statel@n64, "Extinguishments of Debt Made to Satispkaig-Fund Requirements" a
FASB Statement No. 44, "Accounting for Intangiblesats of Motor Carriers". This Statement amendsB-8fatement No. 13, "Accounti
for Leases", to eliminate an inconsistency betwdgenrequired accounting for sdkaseback transactions and the required accoufui
certain lease modifications that have economiccesfehat a similar to saleaseback transactions. The Company does not ettpeadoptio
to have a material impact to the Company's findmmaition or results of operations.
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In June 2002, the FASB issued Statement No. 146cdilnting for Costs Associated with Exit or DisdoAativities." This Stateme!
addresses financial accounting and reporting fatscassociated with exit or disposal activities andlifies Emerging Issues Task Fo
(EITF) Issue No. 98, "Liability Recognition for Certain Employee Teimation Benefits and Other Costs to Exit an Aciviincluding
Certain Costs Incurred in a Restructuring)." Thevgions of this Statement are effective for exidsposal activities that are initiated a
December 31, 2002, with early application encoulagée Company does not expect the adoption to Aamaterial impact to the Compar
financial position or results of operations.

In October 2002, the FASB issued Statement No. 1Adquisitions of Certain Financial Institutiorzs amendment of FASB Statements
72 and 144 and FASB Interpretation No. 9", whicmeges acquisitions of financial institutions frotretscope of both Statement 72
Interpretation 9 and requires that those transasti®e accounted for in accordance with StatemeatslAll, Business Combinations, and
142, Goodwill and Other Intangible Assets. In aiddit this Statement amends SFAS No. 144, Accouritinthe Impairment or Disposal of

Long-Lived Assets, to include in its scope long¥tecustomer relationship intangible assets of fifanastitutions such as depositaanc
borrowerrelationship intangible assets and credit cardhaldangible assets. The requirements relatingtusitions of financial institutior
are effective for acquisitions for which the dafeacquisition is on or after October 1, 2002. Thevgsions related to accounting for
impairment or disposal of certain long-term customedationship intangible assets are effective onoBet 1, 2002. The adoption of t
Statement did not have a material impact to the @aomw's financial position or results of operatiasshe Company has not engaged in €
of these activities.

In December 2002, the FASB issued Statement No, 14&ounting for Stock-Based Compensatibransition and Disclosure”, whi
amends FASB Statement No. 123, Accounting for S®aged Compensation, to provide alternative mettuddsansition for a volunta
change to the fair value based method of accouiftingtockbased employee compensation. In addition, thieBanbt amends the disclos
requirements of Statement 123 to require promidemiosures in both annual and interim financiateshents about the method of accour
for stockbased employee compensation and the effect of #thad used on reported results. The transitionaguid and annual disclos
provisions of Statement 148 are effective for fispears ending after December 15, 2002, with eadigplication permitted in certe
circumstances. The interim disclosure provisions affective for financial reports containing finéalcstatements for interim peric
beginning after December 15, 2002. The adoptiothisf statement did not have a material impact aGompany's financial position
results of operations as the Company has not eldatechange to the fair value based method of adouy for stockbased employze
compensation.

In January 2003, the FASB issued Interpretation46p."Consolidation of Variable Interest Entitiemterpretation 46 changes the criteric
which one company includes another entity in itasadidated financial statements. Previously, thtega were based on control throt
voting interest. Interpretation 46 requires a Jadadnterest entity to be consolidated by a compétiyat company is subject to a majority
the risk of loss from the variable interest entitgttivities or entitled to receive a majority bétentity's residual returns or both. A comg
that consolidates a variable interest entity isedathe primary beneficiary of that entity. The solidation requirements of Interpretation
apply immediately to variable interest entitiesateel after January 31, 2003. The consolidationirespents apply to older entities in the 1
fiscal year or interim period beginning after Jurte 2003. Certain of the disclosure requiremengyain all financial statements issued a
January 31, 2003, regardless of when the variabdedst entity was established. The Company doesxpect the adoption to have a mat
impact to the Company's financial position or resaf operations.

PRODUCT RESEARCH AND DEVELOPMENT

We anticipate continuing to incur research andcetijpment expenditures in connection with the dgualent of the Cyberlux Wireless
Lighting System during the next twelve monthsisTincludes, but is not limited to: a Landscapemination System and OEM Task Light
designed for use by helmet manufacturers that medpecialty headgear for the military; police/aired safety; mining industry, and ski/cy
safety firms.

19




These projected expenditures are dependent upageoerating revenues and obtaining sources ofi¢ing in excess of our existing capital
resources. There is no guarantee that we will beessful in raising the funds required or genegat@venues sufficient to fund the projected
costs of research and development during the metvé months.

ACQUISITION OR DISPOSITION OF PLANT AND EQUIPMENT

We do not anticipate the sale of any significaiparty, plant or equipment during the next twelhenths. We do not anticipate the
acquisition of any significant property, plant gugment during the next 12 months.

NUMBER OF EMPLOYEES

From our inception through the period ended Decendie 2002, we have relied on the services ofidatsonsultants for services and
currently have four (4) full time employees. Imer for us to attract and retain quality personwelanticipate we will have to offer
competitive salaries to future employees. We doanditipate our employment base will significardthange during the next 12 months. As
we continue to expand, we will incur additional tcfus personnel. This projected increase in persbimdependent upon our generating
revenues and obtaining sources of financing. Tteene guarantee that we will be successful in mgishe funds required or generating
revenues sufficient to fund the projected incréeaghe number of employees.

TRENDS, RISKS AND UNCERTAINTIES

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

OUR BUSINESS

PRINCIPAL PRODUCTS AND PRINCIPAL MARKETS

In April 1999, Research Econometrics, LLP, begamaastigative research study for a new long-tertarim lighting system to be used
during power outages. Research Econometricsitsitedl liability partnership in which the presidesftCyberlux Corporation, Donald F.
Evans, was a partner.

During the course of the research study, the nelelyeloped bright white diode was discovered, wiietved to validate the intent of the
study, as an economical solution to long-term lbag@wered interim lighting systems. Subsequei@lyherlux Corporation was formed to
pursue development of diode illumination produBtssearch Econometrics Partners founded Cyberluxemgived stock therein in return for
assignment of research data and a provisional pgs=® Changes in Securities page 9).

The original patent application was filed as Electremical Portable Power Plant and Lighting Systeemptember 30, 1999 and registered
provisional patent, number 60/156/718, on Octolderl999. The provisional patent was assigned tae@yk, a corporation in formation, on
March 31, 2000. The patent application was subsgtyuexpanded to include mechanical drawings, restied as CYBERLUX STORM
LIGHT on April 16, 2001 and registered as a prawvisil patent number 60/283/898 on July 2, 2001.

The patent and trademark development was undertakéme law firm of Alston and Bird, LLP on May 12001.Trademarks for Cyberlux,
serial number 76/339,373 and the Home Safety Legrial number 76/337,236 were effective on Novanibe 2001 and November 12,
2001, respectively. The comprehensive utility pagpplication entitled, APPARATUS AND METHODS FORROVIDING EMERGENCY
LIGHTINGwas filed by Alston and Bird on January PD02. The current status of the twenty-six patéaims contained in the application
during its review period is that of Patent Pending.

The reliable manufacture of Cyberlux designed petgltequires the coordination of resources to pl@detailed working drawings to tool
manufacturers for injection molded parts and opficscise circuitry diagrams to receive diodesistess and capacitors into the electronics
platform; source identification for volume supplEatteries and diodes; packaging considerafimngresentation of product and
corresponding dimensions of containment's for shipand display; and an experienced contract adgesnifanization with an extensive
infrastructure capable of collation of all compohparts, assembly, testing, packaging and inverabtiie finished product(s).

The business of the Company is conducted throutgoarce relationships with specific professionaf®ware engaged based upon tasks in
which they are credentialed specialists. Managegecided from the outset that skills in industdakign, electrical engineering, injection
mold development, packaging, product assemblyingesind delivery functions would, from an economéespective, be best conducted
through contract relationships with professionah8 rather than through a large diverse employse.ba

During the Fall of 2000, Cyberlux identified ShelGpunty Community Services (SCCS), Shelbyvillandls, as a contract manufacture and
assembly organization that was well positioned ¢é&hour requirements. SCCS has over a decadeodéssful performance on behalf of
Fortune 100 companies and represented the quélihanagement, performance and fiscal stability @gierlux sought to employ in the
production process.

We entered into a Proprietary Product ManufactuAiggeement with SCCS (see Exhibit 10a) on April 2d0Q1 that provides for the purch

of all component parts for our products by SCCSfaonance of parts acquired to Cyberlux specifaadi exact assembly of parts in
accordance with schematics; verified accountalsis t&f each unit prior to packaging; individual-kaging; finished goods inventory
warehousing; palletized shipping containment'spuechase orders; and loading for shipment FOB $h#le. Under the terms of the
agreement, SCCS is initially obligated to assenydekage and ship 80,000 lights every thirty wagkilays, unless modified by both parties.
The actual number of units produced is a functibpurchase orders submitted by Cyberlux based ppochase orders received by Cyberlux
for retailers. Cyberlux has agreed to pay SCCS 1aPfhe costs associated with production of fintspeoducts within thirty days of the
shipment date. The agreement also provides théitpfor sales of replacement parts will be splitdto SCCS and 60% Cyberlux. SCCS has
estimated that parts, components and shipping pestsnit as of the date of the agreement was 81THe estimate could vary based upon
market conditions and volume pricing
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SCCS coordinates materials inventory with Cybedpgproved vendors based upon purchase orders deeblarders for products. Robrady
Design, Inc., our industrial design firm, is instrental in providing detailed working drawings fajection molded parts to tool manufactu

in the US and abroad. We have retained Interndtidoasolidated Technologies (ICT), an lllinois corgtion headquartered in Casey, lllin

to produce multi-cavity steel molds and temporaplds required for proprietary injection molded gaffhe molds will be manufactured at
ICT's plant in Korea and the component part mariufaowill occur in Casey, IL, which is within 35 la$ of the SCCS assembly operation in
Shelbyville, IL.

On October 29, 2001, we entered into a supply ageeéwith the engineering firm of TKJ, Inc. in Nolorook, Illinois in which TKJ would
design and oversee manufacture of the Home Safghyt.LTKJ would retain the exclusive right to maactiire and supply the electronic
assemblies for the Light for the life of the desitn return for this exclusive manufacturing righKJ will contribute engineering support,
design testing, material sourcing and componentgrare negotiating. TKJ has estimated the unitipg for the PCB assembly only: 60,000
units at $8.30 each, 500,000 units at $8.01 egdbB0I000 units at $7.78 each and 2,000,000 un#3.88 each. This estimate made by TKJ is
a function of the relationship of component coshi® number of ordered from a supplier (e.g. Jdnger the number of components,
purchased in any one order, the lower the per piestsupplied). We agree with the estimates peal/lay TKJ consistent with its volume
projections and the price thresholds associate thidse volumes. These estimates may vary basedmprket conditions and volume

pricing.

TKJ manages our proprietary circuitry design. Tia3 bngaged an integrated circuit board contractifaaturer, Controls, Inc., Logansport,
Indiana, to manufacture the electronic platformpricise specifications. Although the boards aielly tested prior to shipment to
Shelbyville, SCCS will test each board on recegptsistent with the quality assurance protocolsbdisteed by Cyberlux.

TKJ has negotiated diode supply agreements withi&li€hemical and others. Nichia Chemical, Tokushida@an, a major manufacturer of
diodes, will be supplying us with white lights four products. Although Nichia is the principal slipp we are also searching for other
manufacturers of these diodes who may have equakater quality diodes at favorable prices. SC@&Sheen delivered an agreement
provided by Cyberlux wherein Rayovac supplies ARatihe batteries to SCCS for $.152 per unit, FORIByville, IL. The agreement with
Rayovac provides for certain cooperative adveisirrangements wherein the Rayovac logo is disglayeminently on the Home Safety
Light packaging.

DISTRIBUTION METHODS OF OUR PRODUCTS

We have targeted our marketing and sales effort&iofnitial product, the Home Safety Light, to heimprovement chain retailers, which
have historically experienced a high volume floncohsumers, many of whom may be classified as ¢ppistic buyers. Although the
consumer may be in the store for a specific itdrie retailer in a prominent position featureseavmproduct, the consumer is inclined to
evaluate its merits. By researching locations ewarious stores, we feel that our initial produidk get the most exposure in the home safety
section that displays products, which concentratgems such as fire alarms, child protection potgland other items that protect
homeowners from potential dangers in the home. &egnize these markets as the optimum entry poiribfroduction of the Cyberlux
Home Safety Light to be followed by a broader magkeosure in the mass-market chain stores.

During the Spring of 2001, we had an opportunitgliow design illustrations of the Home Safety Litghtertain sales representatives that
routinely call on the leading home improvement Warese chains. We entered into an agreement witkesjyinc., Charlotte, North Carolina,
a national sales organization founded in 1939 tkataand sell our products. Pursuant to the agragriynes will provide a sales force for
$1,000 per month plus commission based upon arsleglcommission rate 12% on the first $500,000%oah all sales over $3,000,000, The
term of the agreement is one year with automagicalhewable one year terms. Hynes represents nintdes to retail chain stores, which
include Lowe's and Home Depot. Hynes maintainssgafiices from Maine to Florida west to Texas aridaBoma. Hynes will also service
the accounts, process orders electronically anddauete tracking of deliveries through real timentounications with Cyberlux and SCCS.

We submitted proposals to retail stores, whereirsuggested introduction of the Home Safety Lighbtigh its stores located in Virginia,
North Carolina, South Carolina and Florida. We hsimee expanded the proposal to include storesddda Alabama, Mississippi, Louisia
and Texas. The product introduction in the stouggested is consistent with the geography usufiltgted by storm activity during the
Hurricane Season (June 1 through November 30).cDaeacteristic of the Hurricane Season is the ange of power outages caused by
severe storms. The Home Safety Light is designedlasg-term interim light source which is partay useful during power outages. In
anticipation of providing the product to the stoseggested, Cyberlux issued a purchase order t&SQ@CL0,000 Home Safety Lights which
have been produced. The proposals are currentlgruguhsideration, but no purchase orders haveeggt beceived from them.
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We have made provisions to produce up to 80,00 per month at the SCCS facilities. We have uaétert other marketing initiatives with
SCCS, a not-for-profit quasi-government entity, evhivill introduce the Home Safety Light in a di#et format to the Federal Emergency
Management Agency (FEMA), the Department of Defdi¥@D) and comparable state, county and municipargency service
organizations. While SCCS has received no commitsnieom these agencies to purchase our produc8SSthirrently does business with
these entities and is of the opinion that their iyaecy services would be enhanced by the use giradgucts.

We have retained an advertising and public relatiom, Howard Merrell Partners which will initiasecampaign in the first quarter of 2003
to create interest in and educate potential constitnghe merits of the Cyberlux Home Safety Ligkithough the central advertising
message is product benefit to the consumer, theriyinlg emphasis is the identity of Cyberlux agader in diode illumination or applied
optoelectronics. This approach is designed to e@duba consumer to identify Cyberlux as a brandendimat will support interest in new
products.

We have developed an Internet web siterv.cyberlux.com) in which we market the Home Safety Light.

STATUS OF ANY ANNOUNCED NEW PRODUCTS

The Cyberlux Home Safety Light is a portable figttihat may be hand-held, placed on a level platiarenhorizontal or vertical plane, or
suspended by a wall-mounted hook to broadcastrkéiaf light. The fixture, patent pending, is dgmd to produce three levels of light,
which are activated by simply pushing a button.dlene activates 4 amber diodes which serve asatdoor night light and can provide up
to 500 hours of light on one set of batteries. ILéwe disengages the amber diodes and activatdsité @wiodes which produce a reading level
lightand can provide up to 42 hours of light on setof batteries. Level three engages all 10 disd@roduce an intense space light for
room, corridor or stairwell illumination and caropide up to 27 hours of light on one set of batieri To that extent, the Home Safety Ligt
unique in that through the use of diodes and dirguit is able to provide up to 500 hours of ligitt one set of batteries. It has no bulbs, such
as are used in flashlights, which normally prowatéy one to two hours of illumination. When a hosudfers power outage, without the
necessary illumination to move about the housendutiis period, the occupants are placed in a preasituation. Using the moderate level
of illumination, the Home Safety Light can provid2 hours of illumination and under high intensityrnination, it can provide 27 hours of
illumination. In other words, the Home Safety Liglatn provide practically a full week of reliablerfable light in storm situations and power
outages (based on use of moderate level of ligredaen days at six hours per day without battepjacement).

The circuitry design of the Cyberlux Home Safetyglfiticontributed to the development of a second-getiom product, Cyberlux Wireless
Interim Lighting System (CWILS), which is currenily the design and testing stage. CWILS is a peemtiyinstalled system comprised of
three light fixtures and one radio frequency (REhsmitter. The circuit board in each of the figgicontains an RF receiver that is activated
by a signal from the RF transmitter that is plug@ed an electrical wall outlet in a home or busineWhen the power that activates the wall
outlet is interrupted (as in a power outage), theti@nsmitter sends a signal to the three fixtussch illuminates the diodal lighting

elements thereby providing a bright blanket oftighthe space in which the fixture is installednBing successful sales of the Home Safety
Light and obtaining additional financing, the CWIp®duct is scheduled for introduction to retalesaduring the second quarter of 2003.
The CWILS product was scheduled for introductiomesales in the fourth quarter of 2002, but we tiogolush it back because of a shortage of
funds.
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INDUSTRY BACKGROUND

Our Company was born from an investigative resestetly designed to identify a new approach to theetbpment of an electrochemical
(battery powered), portable, interim lighting systeapable of providing safe illumination for exteddperiods of time to property owners
deprived of electrical service caused by powergegaAlthough power outages have come to be arregyghenomenon due to anomalies in
electrical service distribution networks, the foadishe initial study was on disruptions causedséyere storm activity along the Atlantic and
Gulf States' coastlines and the corresponding t&feinland electrical grids. The National Weathen®&e labels annual storm activity as the
Hurricane Season, which is officially monitoredrfrdune 1st to November 30th each year. Other deftgioutages not related to weather
have been labeled by the press as rolling blackouts

The loss of electrical power related to tropicad anbtropical storms can be wide spread and cosensive regional segments surrounding
the matrix of the storm. It is the pervasive ireide of power outages that identified the needi@liable, durable, safe and economical
interim lighting system for property owners and gfameral population in areas affected by theseoseily severe weather systems. The
research conducted to identify an optimum inteighting system led to the discovery of a new illnation technology (optoelectronics).
plan to implement this technology through the depeaient of diode illumination fixtures for domestigmmercial and industrial
applications. Management has identified severpbdpnities, which are discussed in Section (10eRech and Development Activities
below, where our optoelectronic technology canneduced as a cost effective solution for antigdaexpensive and unreliable lighting
systems currently in use. The introduction of Gyberlux Home Safety Light is an example of ouratbed illumination technology. We
hope that this will establish us as an innovatagker in the industry.

REGULATION

Our advertising and sales practices concerningftirae Safety Light and the Wireless Interim LightfBgstems are regulated by the Federal
Trade Commission and state consumer protection l&ugh regulations include restrictions on the mesuthat we promote the sale of our
products. We believe we are in material compliamite such regulations.

EFFECT OF EXISTING OR PROBABLE GOVERNMENT REGULATN®

We believe that we will be able to comply in allteréal respects with laws and regulations govertirggconduct of business operations in
general. We are not aware of any pending goverhnegulations that may adversely affect our busines

RESEARCH AND DEVELOPMENT ACTIVITIES

The Cyberlux Wireless Interim Lighting System (CV8I\, referenced in sub section (3) above, is an pl&aof ongoing research into several
applications for our technology. Other products tave been positioned for design and testinfpattery powered trade show display
lighting elements; navigational lighting for smathft; sealed lighting elements for miner's helmatsl replacement lighting elements for
hard-wired outdoor walkway, parking lot or landsedjumination systems. During the last two years,have incurred research and
development expenses of $157,314 for the year 2§86,500 f or the year 2001 and $1,250 for the 682. These amounts do not include
administrative overhead, travel or other expensseeaated with that development.

Research and Development Expenses for the year 2000

Charges to research and developmer
Research Econometrics prior to incorporatiol
Cyberlux Corporation in May 2000 $40,259.0

In May 2000, all research and development was asditp Cyberlux Corporation (incorporated May 100@) which continued the research
and development effort with Technology Associales,, Reno, Nevada and later with Light Technoldgg,, Sarasota, Florida. The
following amounts were expended directly to the tempanies for development of circuitry, optics amechanical design:
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Technology Associate $ 5,05!

Light Technology, Inc 108,50(
Light Technology, Inc 3,50
$ 117,05

Total Year 200( $ 157,31

Research and Development Expenses for the year 2001

In January 2001, it became clear that Light Tecbaml Inc. could not produce a production prototypmdel to the specifications provided by
Cyberlux. (On April 18, 2001, we subsequentlydikecivil complaint against Light Technology, lemd Safe-Light Industries, LLP and their
principals alleging breach of contract, fraud, mp@@priation of trade secrets and sought injuncdie®on against the defendants to prevent
them from misappropriating trade secrets as wellb ascovery monetary damages) (See Legal Proogeddage 30.)

At that time, Cyberlux identified and retained adustrial design firm, Robrady Design, Inc., Satasblorida and an electronic circuitry
design firm, TKJ, Inc, Northbrook, lllinois to purs development consistent with Cyberlux specifarai

TKJ, Inc. $ 2,500.0
Robrady Design, Inc 83,000.0(
Total Year 200: $ 85,500.0(

All the amounts paid to Robrady were for designkadmone on the Home Safety Light. with the exceptiba $20,000 Convertible Debenture
for future work on the Cyberlux Wireless System.oAshis date, Robrady has been paid in full fbsatvices rendered. The contract with
Robrady Design, Inc. for work on the storm lightide (Home Safety Light) reflects a base priceneate of $70,000.00. In addition,
however, there are three expense categories tail®p an as incurred basis. These categoriessted hs Material Expenses, Travel
Expenses and Additional Work Requested (page #mtfact). Robrady was instructed to fabricate Iqiype lights which required the
creation of rubber molds from which plastic pantegral to completion of the fixture could be proed. (Temporary rubber molds are cre:
by a stereo lithography process to build a limitedhber of precision parts for prototype model paiaun by hand.) All of these costs were
paid on delivery of the prototype units ordereds.dk this date, Robrady Design, Inc. has been ipaidll for all work performed in
connection with the Home Safety Light and has hgepaid ($20,000 Convertible Debenture) for pretiany design work on the Cyberlux
Wireless System. The Debenture entitles the hatd&0% interest per annum. The holder, subjeptitr redemption by Cyberlux, may
convert the debenture into common stock of Cybeiriux ratio of one common share for each one daliaount of principal. The original
maturity date of March 31, 2002, was extended kyGlberlux Board of Directors to March 31, 2003.

During the year 2002, the Company has incurre@$0las research and development expenses. Thea@grhas incurred $ 244,064 on
research and development from the May 17, 200@ (@ainception ) till December 31, 2002.

EMPLOYEES

We currently have four (4) full time employees. r@mployees are primarily at the executive levaldobupon our role in coordination of
outsource contracts for manufacturing and othedyction considerations. Currently, there exisbrganized labor agreements or union
agreements between Cyberlux and our employees.ettywwe have employment agreements with the fatigwxecutive officers: Donald
F. Evans, President (see Exhibit 10b), Alan H. Miman, Senior Vice President (see Exhibit 10c) aheh V. Ringo, Secretary and Corpot
Counsel (see Exhibit 10d). We believe that owatiehs with our employees are good.

DEPENDENCE ON KEY PERSONNEL

The success of our Company depends upon the efétnitiies and expertise of our executive officansl other key employees, including our
Chief Executive Officer, Senior Vice President @perations, Treasurer/Chief Financial Officer aegdr8tary/Corporate Counsel. The los
the services of such individuals and/or other kelpiiduals could have a material adverse effeabwnoperations.
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DEPENDENCE ON KEY CUSTOMERS

The Company is currently not dependent on any singstomer for a significant portion of its annsalles.

MAJOR SUPPLIERS

The Company is currently not dependent on any n&jppliers. The Company does rely on its investarlender relationships as a source of
capital for its operations.

COMPLIANCE WITH COST OF ENVIRONMENTAL REGULATIONS

The Company currently has no costs associatedasitipliance with environmental regulations. Howetleere can be no assurances that the
Company will not incur such costs in the future.

MANAGEMENT

Directors and Executive Officers

The following table sets forth certain informatieith respect to each of our executive officers ioeators.

Name Age Position Appointed
Donald F. Evan 67 President & Chairman of the Boe May 19, 200(
John W. Ringc 58 Secretary, Corporate Counsel & Direc May 19, 200(C

Alan H. Ninnemar 59 Senior Vice President & Direct: May 19, 200(
David D. Downing 52 Treasurer & CFC May 19, 200(C
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Work Experience

Donald F. Evans, President, Chairman of the Bedd Evans graduated from the University of Northr@ima, Chapel Hill, NC with a BS
Degree in Economics. Mr. Evans represented thestment interest of Research Econometrics in Wasthi&ion Products Corporation, a
privately held North Carolina corporation from Jwfel996 to until March of 1999. Mr. Evans senaedthe Board of that Company and as
its representative for product sales to the U.Sdbenent of Defense. On March 19, 1999, Reseacohdmetrics sold its interest in Waste
Reduction Products Corporation and on April 1, 1989began an investigative research study on behResearch Econometrics into the
feasibility of a long-term electrochemical interiighting system. The resulting study identifie@ flieasibility of white diodes as lighting
elements which, when managed by solid state ciscuitould provide a reliable source (over forty-tiwours from one battery pack) lighting
solution to homeowners or businesses during extemmever outages. The study provided the perfoomapecifications and methods for
development of the light which led to the format@Cyberlux Corporation in May 2000 as the busin@snagement entity for the project.
Mr. Evans has served as the CEO of Cyberlux siisaadeption.

John W. Ringo, Secretary, Corporate Counsel & DirecMr. Ringo graduated from the University of Kentuckgxington. KY with a BA
Degree in Journalism Subsequently, he receivedisiDoctor Degree from the University of Kentuckgl@ge of Law. Since 1990, he has
been engaged in private practice in Marietta, Gécilizing in corporate and securities law. He feraner Staff Attorney with the U. S.
Securities and Exchange Commission, a member @dahef the Supreme Court of the United StatesKimetucky Bar Association and the
Georgia Bar Association. Mr. Ringo is a foundeCgberlux and has served as Secretary and Geneuals€bsince its inception.

Alan H. Ninneman, Senior Vice President & Directddr. Ninneman attended Elgin Community College, EldL and subsequently major
in business administration at Southern lllinois msity, Carbondale, IL. Mr. Ninneman was a sesigpport analyst for Tandem Computer,
San Jose, California from 1982 to 1985; seniorrimss analyst at Apple Computer, Cupertino, Caliofrom 1985 to 1987; Director of
Operations at Scorpion Technologies, Inc., San, akfornia; and CEO of City Software, Inc., Allugrque, New Mexico from 1992 until
becoming a founder of Cyberlux in May 2000.Mr. Nénman is responsible for the Company's operatiosies)s.

David D. Downing, Treasurer & CFOMr. Downing graduated from Grove City College, Gedity, PA with a BA Degree in Accounting.
Mr. Downing joined Marietta Industrial Enterprisésc., Marietta, Ohio in November 1991 as its Cligfancial Officer. He was elected to
the Board of Directors of that Company in Janu&@94L He has been a Director of American Businesks? Inc., Belpre, Ohio since Janu
1998 and served as a director of Agri-Cycle Pragluac. from May 1998 until April 2001. He is auftder of Cyberlux and served as its
Treasurer since its inception.

EXECUTIVE COMPENSATION: EMPLOYMENT AGREEMENTS

Although the Company has employment agreementsMé$srs. Evans, Ringo and Ninneman which call éonjgensation as listed below,
no salaries have been paid during the developntege s These officers have agreed to receive adananagement fees in the form of bc
payments after revenues are available from prosales. No officer or director has received any pensation as of yet until such time as we
begin generating revenues. However, the folloviaide sets forth the annual compensation due aowives that has accrued based on the
inability of the Company to meet the obligation.
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SUMMARY COMPENSATION TABLE

Long Term Compensatic

Annual Compensatio Awards Payout
(@) (b) (o) (d) (e) () (9) (h)y @)
Other Restrictec

Name anc Annual Stock Securities LTIP  All Other
Principle Compensatic Award(s) Underlying PayoutCompensatio
Position Year Salary ($Bonus ($ %) %) Options/SARs (#  ($) $)
Donald F. Evans 200C $28,50( $0 $0 $C $0 $0

2001 $98,00:« $0 $0 $C 200,000 shs/commi
President CEO 200z $98,00- $0 $0 $C
Director
John W. Ringo  200C $13,00( $C $0 $C $0 $0
Secretary and 2001 $69,00( $C $0 $C 150,000 shs/commi
Director 200z $69,00( $0 $0 $C
Alan H. 200C $15,00( $0 $0 $C $0 $0
Ninneman. 2001 $78,00( $0 $0 $C 150,000 shs/commi
Senior VP and 200z $78,00( $0 $0
Director $C
David D. 200( $0 $0 $0 $C $0 $0
Downing, 2001 $C $C $0 $C 100,000 shs/comm:
Treasurer and 200z $0 $0 $0 $C
CFO

Footnotes to Executive Compensation:

e No officer has been paid a salary since our inoepdis a capital conservation measure designedstiall available funds into the
development of our products. Annual compensategah accruing in the form of management fees dalgf2000. The
compensation indicated in the table is the annedlamount of salary to be paid the respective @fiin accordance with their
employment agreements. Salary accruals for MrnEvegan in July 2000 at $3,000 per month throwgeBnber 2000 and $6,500
per month from October to December 2000. Salacyuats for Messrs. Ninneman and Ringo began ineBeipér 2000 at $3,000 each
for September and October 2000, followed by $4j509ovember and December for Mr. Ninneman and $BjEMNovember and
December for Mr. Ringo. From 2001 forward, sakhave accrued in accordance with the annualizadesaoutlined in the table.
Pursuant to their employment agreements, Messmsinneman and Ringo are to receive monthly eslaf $8,167, $6,500, and
$5,750 respectively. The salary accruals are nterést bearing obligations of the Company thataiee retired from revenues when
product sales begin.

e Salary accruals in the form of management feeMessrs. Evans, Ninneman and Ringo for the year 286@ $28,500, $15,000 and
$13,000 respectively. Salary accruals for Med€svans, Ninneman and Ringo for the year 2001 we808@, 78,000 and 69,000
respectively. In November 2001, Messrs. Evansnéliman and Ringo were paid $5,000 each. Salary @sdiar Messrs. Evans,
Ninneman and Ringo for the years 2001 and 2002 $@8¢004, $78,000 and 69,000 respectively.

On January 1, 2003, the employment agreements e$iideEvans, Ninneman and Ringo were amended raise their annual salaries to
$180,000, $102,000 and $102,000, respectively h@nsame date, David D. Downing entered in to apleyment agreement in which he
will be paid an annual salary of $102,000.

e Compensation to officers has been deferred asitatapnservation measure designed to invest availnds into development of
saleable products.

e Management's salaries will be based upon the pedoce of the Company. Management's performancesesmwill be decided by a
majority of the Board of Directors of the Compamganay be increased by the Board of Directors fyear to year consistent with
goals established by the Board to the benefit afediolders.

¢ Members of the Company's Board of Directors witlveeuntil the next annual meeting of the stockhddmd until their successors
duly elected and qualified, unless earlier remaagg@rovided in the Bylaws of the Company. Exeeutfficers serve at the pleasure
of the Board of Director:
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COMPENSATION OF DIRECTORS

There are no arrangements made to compensateracjodifor services as a director. Such arrangesrfentompensation of directors for
services will commence once we begin earning resgnu

STOCK OPTION GRANTS IN THE PAST FISCAL YEAR

STOCK OPTION PLAN

The Company has created an Employee Stock OptamfBt incentive/retention of current key employaed as an inducement to
employment of new employees. The plan, which agitde 600,000 shares of common stock for purchasenployees, was made effective
the second quarter by the Board of Directors. @ykewill not issue options or warrants to any eoyae or affiliate with an exercise price of
less than 85% of the fair market value of the Comt&tock on the date of the grant.

Option/SAR Grants in Last Fiscal Ye
Individual Grants

(a) (b) (c) (d) (e)

Name Number of Securitie % of Total Options/SAR Exercise or BasExpiratior
Underlying Options/SAR&ranted to Employees in FiscdPrice ($/Sh)  Date
Granted (# Year

Donald F. Evans 100,000 16.7% $0.001/sh 2011

John W. Ringc 100,000 16.7% $0.001/st 2011

Alan H. Ninnemar 100,000 16.7% $0.001/st 2011

David D. Downing 50,000 8.3% $0.001/st 2011

Aggregate Option/SAR Exercises in Last Fiscal Yaat FY-End Option/SAR Value

(a) (b) (c) (d) (e)

Name Shares Value Number of Securitie Value of Unexercised -
Acquired Realized ($) Underlying Unexercised the Money Options/SARs
on Exercise Options/SARs at FY-End at FY-End ($)

(#) (#) Exercisable/Unexercisable

Exercisable/Unexercisab
Donald F. Evans

100,00C $14,90C 100,000 sh $ 14,90C
John W. Ringc

50,000 $ 7,450 50,000 sh: $7,450
Alan H.
Ninnemar 50,000 $ 7,450 50,000 sh: $7,450
David D.

Downing 50,000 $ 7,450 50,000 sh $7,450
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On January 3, 2003, our Board approved a 2003 tivee8tock Option Plan which will provide 2,000,08i@ares of common stock to
underwrite options and declared the current digifarticipants as follows:

Donald F. Evans 600,000 share
David D. Downing 250,000 share
John W. Ringo 200,000 share
Alan H. Ninneman 200,000 share
Open 750,000 share

DESCRIPTION OF PROPERTY

Our corporate headquarters are located at 50 Omaagd, Pinehurst, North Carolina 28374. The offipace is defined as the 12' by 14’
office located at the northeast corner of the priypstuated at 50 Orange Road, Pinehurst, Nortiol®e 28374 and adjacent common sps
consisting of restroom facilities, storage closetd conference room access. Equipment consistgdielephone units; two calculators; one
HP printer, copier, fax; one IBM typewriter; oneMBcomputer with CTX color monitor and Logitech kegsds. Furniture and fixtures
consist of two leather executive swivel chairs; ex@cutive desks; two 2 drawer file cabinets; aterhl file cabinet; one cherry wood stor
cabinet; one steel typewriter table; two brass baakamps, two extended halogen task lamps andusadesk top appurtenances.

Research Econometrics, LLP, provides these fasliib Cyberlux at a cost of $650 per month. Theagig partner of Research
Econometrics, LLP, Carothers H. Evans, is the dddamald F. Evans, president of Cyberlux. Theilegserms represent a fully negotiated
contract price between two related parties at arsdength transaction. According to the Subleagedment, as of July 1, 2000 the space is
rented on a month-to-month basis continuing untthsuse and enjoyment is terminated by either gartthirty days notice in writing. Our
management believes that suitable expansion spacailable to meet our future needs at commeyaiaiisonable terms, if required.

LEGAL PROCEEDINGS

On April 18, 2001, Cyberlux filed a civil complaiagainst Light Technology, Inc., Ervin J. Rachv&dfe-Light Industries, LLC a/k/a JFER
Innovations Group, LLC, James Meyer and John Flgralteging fraud, breach of contract, monies lerisappropriation of trade secrets,
conspiracy and sought injunctive relief againstdb&endants to prevent them from misappropriatiade secrets as well as to recover
monetary damages

On May 11, 2001, the Court granted a temporaryniction against the Defendants.

On June 5, 2001, the Defendants filed their Answegrying the allegations of the Complaint and fiecbunterclaim alleging fraud, violation
of Trade Secret Act, breach of contract and moasy |

On January 18, 2002, the Court granted the Defaadsliotion to Dissolve the Injunction.
On January 28, 2002, Cyberlux filed a Motion fohRaring or Clarification of the Motion to Dissolve.

A hearing on the Cyberlux Motion for Rehearing dar@ication of the Motion to Dissolve was schedlfer March 18, 2002, but was
cancelled by the Court and has not been reschedileel injunction still remains in effect until ti@urt rules on this Motion.

Background:

Cyberlux came into contact with Light Technologyc. (LTI) and Rachwal in early 2000. We were segldomeone with the knowledge and
expertise to assist us in the development of arrgegney light using white LEDs. LTI and Rachwal regented that they they had such
knowledge and expertise and could finalize the bgreent of the Cyberlux emergency light by Septendfe 2000 so that we could begin
manufacturing and selling the emergency light by&ober 2000. Rachwal and LTI also advised uswieatould acquire all the assets of
LTI and the rights to LTI's flashlight which alssad white LEDs provided Rachwal was made an officer director of Cyberlux as well as
be in charge of design work for the Company.
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In order to evaluate this offer, we requested aeting and financial records to verify the repreaéinhs of LTI and Rachwal and to attemp
ascertain the value of LTI. Despite repeated giten TI and Rachwal were unable to provide adexjuadrifiable financial records.
Nonetheless, in order allow LTI and Rachwal to pextwith the development of the emergency lighdrder to meet the November shipp
deadline, Cyberlux and LTI entered into a Lettelntént on June 12, 2000. This Letter of Intenbalsntained a confidentiality clause
protecting our interests. Pursuant to the Letténtent we paid LTI $100,000 to develop a protetyg an emergency storm light and poss
acquisition of the assets of LTI based upon anpeddent evaluation of the of the worth of the ass¥te hired the Sarasota CPA firm,
Kerkering, Barbario & Co. to independently do amaleation of the LTI assets. Kerkering, Barbario eamthe conclusion that LTI had no
verifiable assets of any value. Furthermore, L&Ver developed and produced a working model oéthergency storm light. We incurred
meeting and travel expenses of $36,401 associdated W during the period June through December®0843,699 was expended for
marketing expense in anticipation of the promiselivéry of the light. We also made loans to detertdSafe-Light in the Amount of $13,188
to assist in development and marketing of its potglbased upon representation that the assetdest 8¢t would be acquired by us.

We instituted our complaint against the defendaitsn we learned, through a local newspaper atti@deL Tl and Safd-ight had merged ar
had developed an emergency light. We had confidégtrights with both companies. The defendamesached their contracts with us by
misappropriating trade secrets and we are seekamgtary damages as well injunctive relief to prextkeam from capitalizing on the
misappropriation of trade secret®espite the news article in which Rachwal annourtbatLTI had developed an emergency light, he did
not object to the injunction stating that he did have such a light.

There is no similarity between our product, the ldBafety Light, and LTI's product, known as thelRght. Our product, which is descrit
in detail in the business section, has 10 dioddspanvides a blanket of light to light up a roomntlie event of a power outage. The LTI
product is a small flashlight that uses one dio@lee two products are not in the same category.

Defendant LTI claims that we breached the contexchs of the letter of intent and joint ventureesgnent by failing to maintain confidential
disclosed to us and intentionally disclosing coefiial information to third parties. Despite red¢eg $100,000 from us defendants claim we
failed to fund the development of the Light androléhat we owe them in excess of $100,000 by briegdhe letter of intent and joint vent
agreement. Further, defendants claim we failguhofees set forth in the licensing agreement ribstanding that the condition precedent to
pay said fees (the successful completion of a fFiplacement by us, which was subsequently withdrdue to market conditions).

Defendant Safe-Light allege that we requestedttiet assist us in raising funding for the produtissussed in the complaint. We actually
loaned them funds for the development of theiribade light.

In the event that LTI and Rachwal are successfthéir claims, we would still be able to sell owoguct since we have patent applications
pending to protect our product.

The Company intends to fully prosecute the Comacigims and actions against the Defendants. Timep@ny denies the Defendants
allegations alleged against the Company in thainterclaim. This litigation is still in the discery stage and the ultimate outcome cannot
presently be determined.

Court: Circuit Court of the Twelfth JuditiDistrict In and For Sarasota County, Florida.

Case Name  Cyberlux Corporation, Plaintiff v. Ervin Rachwal, Light Technology, Inc., Safe-Light Indies; LLC a/k/a JFER
Innovations Group, LLC, James Meyer and John Flgmin

Case Number 2001 CA 005309 NC Div. C.
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PRINCIPAL SHAREHOLDERS

SECURITY OWNERSHIP OF MANAGEMENT

The following table sets forth as of April 29, Z)€ertain information regarding the beneficial ovamép of our common stock by:
1. Each person who is known us to be the fi@alowner of more than 5% of the common stock,
2. Each of our director and executive officend
3. All of our directors and executive offisers a group.

Except as otherwise indicated, theqesor entities listed below have sole voting anestment power with respect to all shares of
common stock beneficially owned by them, excepihextent such power may be shared with a spaMeechange in control is currently
being contemplated.

Name and Address 1 Shares Percentage

Beneficial Ownel Beneficially Shares
Owned Outstandinc

Donald F. Evan 1,455,00( 20.2%

Fifty Orange Roau
Pinehurst, NC 2837
David D. Downing 500,00C 6.9%

100 Country Meadow Driv
Marietta, OH 4575

Alan H. Ninnemar 650,00C 9.0%
204 Chaparral Loop, S
Rio Rancho, NM 8712

John W. Ringc

241 Lamplighter Lan 450,00C 6.2%
Marietta, GA 3006°

Total ownership by our officers and directors (f 3,055,00C 42.3%
individuals)

Footnotes:

1. Mr. Evans was issued 875,000 shares indillidiraconnection with his founding of Cyberlux Qumration and assignment of his patent
for the Electrochemical Portable Power and LightBygtem to the Company. Research Econometricsssasd 750,000 shares in
connection with an assignment of all of its intéseerived from its funding of the initial developnt of the long-tern interim lighting
system. The Research Econometric shares werédistl to the partners in this venture and, asoditliee partners, Mr. Evans received
380,000 of the partnership's 750,000 shares.

32




2. 380,000 shares received by Mr. Evans purdoahe distribution of Research Econometrics share common stock of the Company
owned by him individually. The balance of the Bash Econometric shares were distributed to teerandividual partners no one of whom
owns an amount approaching 5% of the shares odisan

3 There is no voting trust among any of theahalders , officers or directors. Pursuant toltieentive Stock Option Plan, officers of the
Company, Messrs. Evans, Ringo, Ninneman and Daywviere vested with 350,000 options, which they eised in November 2001 at par.
In January 2002, Messrs. Evans, Ringo, NinnemarDawehing were each vested with 50,000 optionslierfiscal year ended 2001. In
January 2003, Mr. Evans was vested with 50,00@noptior the fiscal year 2001. These options afectSd in the individual's share
ownership in the table.
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PERSONS SHARING OWNERSHIP OF CONTROL OF SHARES

No person other than Donald F. Evans, David D. DoginAlan H. Ninneman, and John Ringo owns or shiire power to vote 5% or mc
of our securities.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The Company entered into a sub-lease agreemenRegbarch Econometrics, LLP, which provides the gy the ability to continue the
research and development efforts of the ElectrodterRortable Power Plant and Lighting System. @ageement is on a month-to-month
basis. Total rental expense for the for the yeded December 31, 2001,was $15,806, and for thedending December 31, 2000 was
$10,606. Mr. Evans was the partner in Researchduetrics who undertook the investigative reseatully designed to determine the
feasibility of an electrochemical (battery poweradgrim lighting system that could provide longrtesolutions to property owners during
extended power outages. The study confirmed th&ibdity of such a system consistent with an aggtion of new technologies that, when
combined, provided extended life to existing battessources. He began the study with an investigatf the incidence of power outage
attributable to severe storm activity along thet eaast and west along the gulf coast states dftlieed States.

The agreement with Research Econometrics, thera®ome whereby the light design system perfebjeResearch Econometrics was
assigned as the foundation of the newly createdefyb Corporation.

We issued certain management fees which were twuead salaries for Messrs. Evans, Ninneman anddRingsistent with employment
agreements. These fees are in the form of noneisttélearing promissory notes. Salary accrualsaridim of management fees for Messrs.
Evans, Ninneman and Ringo for the year 2000 we858®, $15,000 and $13,000 respectively. Salacyuats for Messrs. Evans, Ninneman
and Ringo for the years 2001 and 2002, were $121,60000 and 88,000 respectively.

Promissory notes were issued to certain officeréofans to the Company for working capital. Thiletes are listed as payable upon demand
and accrue interest at 12% per annum. Don F. EXzansd D. Downing, Alan H. Ninneman and a formeficgr loaned $30,500, $58,000,
$5,245 and $5,000, respectively.

The terms of transactions in this section are msdahe Company as any transactions that cowe li@en made with unaffiliated parties.

MARKET PRICE OF AND DIVIDENDS ON THE REGISTRANT'S C OMMON EQUITY AND OTHER SHAREHOLDER
MATTERS

There is currently no trading market for the ragists common stock. We have made application thi#gHNASD, pursuant to Rule 211 to
become listed on the Over The Counter Bulletin Baard to obtain a symbol.

DESCRIPTION OF SECURITIES

COMMON STOCK

Our Articles of Incorporation authorize the issua€¢ 100,000,000 shares of common stock, $0.00Yadae per share. Of this amount,
7,191,729 are currently issued and outstanding.fdll@ving description is a summary of the cap#tdck of Cyberlux and contains the
material terms of the capital stock. Additionalamhation can be found in Cyberlux 's Articles ofdrmporation and Bylaws.

Each holder of our common stock is entitled to woke per share of common stock standing in suctidnal name on our records on each
matter submitted to a vote of our stockholdersepkas otherwise required by law. Holders of oumemn stock do not have cumulative
voting rights so that the holders of more than 5% e combined shares of our common stock votimgte election of directors may elect
all of the directors if they choose to do so andhat event, the holders of the remaining shafesiocommon stock will not be able to elect
any members to our board of directors. Holdersunfommmon stock are entitled to equal dividendsdiattibutions, per share, when, as and
if declared by our board of directors from fundgdlly available. Holders of our common stock do Imte preemptive rights to subscribe for
any of our securities nor are any shares of oumeomstock redeemable or convertible into any ofaiber securities. If we liquidate,
dissolve or wind up our business or affairs, osetswill be divided up pro-rata on a share-forrslimsis among the holders of our common
stock after creditors and preferred sharehold&asyy, are paid.
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PREFERRED STOCK

Our Articles of Incorporation authorize the issuai€ 5,000,000 Shares of preferred stock, $0.001@ae per share, the designation and
rights of which are to be determined by our BodrBioectors. None of the shares of Preferred Strekissued and outstanding.

Our Board of Directors has authority, without antlay the shareholders, to issue all or any portiotme authorized but unissued preferred
stock in one or more series and to determine ttiagyoights, preferences as to dividends and ligtiah, conversion rights, and other right:
such series. We consider it desirable to have pefestock available to provide increased flexipiln structuring possible future acquisitions
and financing and in meeting corporate needs winak arise. If opportunities arise that would maksihble the issuance of preferred stock
through either public offering or private placensnhe provisions for preferred stock in our Agglof Incorporation would avoid the poss
delay and expense of a shareholder's meeting, easepay be required by law or regulatory authesitissuance of the preferred stock could
result, however, in a series of securities outstanthat will have certain preferences with respedtividends and liquidation over the
common stock which would result in dilution of tileome per share and net book value of the comnoamk slssuance of additional common
stock pursuant to any conversion right which math@ched to the terms of any series of prefern@ekanay also result in dilution of the net
income per share and the net book value of the aamstock. The specific terms of any series of pretestock will depend primarily on
market conditions, terms of a proposed acquisitiofinancing, and other factors existing at theetiof issuance. Therefore, it is not possible
at this time to determine in what respect a padicseries of preferred stock will be superior td common stock or any other series of
preferred stock which we may issue. Our Board oé€ibrs may issue additional preferred stock inrifinancing, but has no current plans
to do so at this time.

The issuance of Preferred Stock could have thetaffemaking it more difficult for a third party tacquire a majority of our outstanding
voting stock. We intend to furnish holders of oamenon stock annual reports containing audited fir@rstatements and to make public
quarterly reports containing unaudited financifrmation.

WARRANTS
We do not have any warrants outstanding.

TRANSFER AGENT

The transfer agent for the common stock is Pa8ifack Transfer Company and its telephone numh@iti) 361-3033.

DISCLOSURE OF SEC POSITION ON INDEMNIFICATION FORESURITIES ACT LIABILITIES

Our Articles of Incorporation, as well as our Bywsprovide for the indemnification of directorsfioérs, employees and agents of the
corporation to the fullest extent provided by tharidrate Law of the State of Nevada, as well ae&ribed in the Articles of Incorporation
and the By-Laws. These sections generally providethe Company may indemnify any person who was aparty to any threatened,
pending or completed action, suit or proceedingttrecivil, criminal, administrative or investigai except for an action by or in right of the
corporation by reason of the fact that he or st isas a director, officer, employee or agentef torporation. Generally, no indemnificat
may be made where the person has been determifedniegligent or guilty of misconduct in the pemfiance of his or her duties to the
Company. Insofar as indemnification for liabilgtiarising under the Securities Act may be permittedirectors, officers or controlling
persons of Cyberlux, pursuant to the foregoing igions, or otherwise, we have been advised thdhdropinion of the Securities and
Exchange Commission, such indemnification is agaioblic policy as expressed in the Securities#c933, and is, therefore,
unenforceable.

ANTI-TAKEOVER EFFECTS OF PROVISIONS OF THE ARTICLES Q¥JORPORATION

AUTHORIZED AND UNISSUED STOCK. The authorized butissued shares of our common and preferred stechailable for future
issuance without our shareholders' approval. Thddéional shares may be utilized for a varietgafporate purposes including but not
limited to future public or direct offerings to sa additional capital, corporate acquisitions amgleyee incentive plans.
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EXPERTS

The financial statements of Cyberlux incorporatetein have been so incorporated in reliance upemeport of Russell Bedford Stefanou
Mirchandani, LLP, independent certified public agetants, given upon their authority as expertsuigittng and accounting (which contains
an explanatory paragraph regarding Cyberlux 'stalhd continue as a going concern).

Changes In and Disagreements With Accountants @mouéing and Financial Disclosure

On July 17, 2002, G. Brad Beckstead ("Beckstead$gned as the Company's certifying accountarck&ead's reports on the Company's
financial statements for the years ended Decenthe2@1 and 2000 did not contain an adverse claidisclaimer of opinion; however, the
audit report for the years ended December 31, 20012000 contained an explanatory paragraph regatde substantial doubt about the
Company's ability to continue as a going concérhe decision to change its certifying accountard eygproved by the Company's Board of
Directors. During the year ended December 31, 20@llthe period May 17, 2000 (date of inceptionpuiygh December 31, 2001, and the
subsequent interim period through July 17, 2002 Gbmpany has not had any disagreements with Bzazksin any matter of accounting
principles or practices, financial statement disale or auditing scope or procedure.

The Company engaged Russell Bedford Stefanou Midduai LLP ("Russell Bedford Stefanou Mirchandami)its certifying accountant as
of August 23, 2002 for the Company's fiscal yeatileg December 31, 2002. The Company had not ctatsulith Russell Bedford Stefanou
Mirchandani prior to Russell Bedford Stefanou Manldani's retention on either application of accimgnprinciples or the type of opinion
Russell Bedford Stefanou Mirchandani might rendette Company's financial statements.

LEGAL MATTERS

The validity of the shares of common stock offelnedeby will be passed upon for us by John W. Riddgtmrney at Law, Marietta, Georgia.
Mr. Ringo is secretary, corporate counsel, a direghd shareholder of the Company.

AVAILABLE INFORMATION

We have filed a registration statement under treufiges Act with respect to the securities offehenleby with the Commission, 450 Fifth
Street, N.W., Washington, D.C. 20549. This prosp&atvhich is a part of the registration statemeogs not contain all of the information
contained in the registration statement and théb@shand schedules thereto, certain items of whighomitted in accordance with the rules
and regulations of the Commission. For furtheriinfation with respect to Cyberlux Corporation anel $lecurities offered hereby, referenc
made to the registration statement, includingdliildts and schedules thereto, which may be inggeahd copied at the public reference
facilities maintained by the Commission at 450H-Btreet, N. W., Room 1024, Washington, D. C. 205%fu may obtain information on the
operation of the public reference facilities bylicgl the Commission at 1-800-SEC-0330. Statemeamtsained in this prospectus as to the
contents of any contract or other document arsaogssarily complete, and in each instance refersnmade to the copy of such contract or
document filed as an exhibit to the registrati@atesnent, each such statement being qualified enitisety by such reference. We will provi
without charge upon oral or written request of peyson, a copy of any information incorporateddfgirence herein. Such request should be
directed to us at Cyberlux Corporation, PO Box 2@DO0range Road, Pinehurst, North Carolina 283n@ntion: Donald F. Evans,
President. We will file reports and other inforneatiwith the Commission. All of such reports andestimformation may be inspected and
copied at the Commission's public reference faeditlescribed above. The Commission maintains asitelhat contains reports, proxy and
information statements and other information remeydéssuers that file electronically with the Conssion. The address of such site is
http://www.sec.gov. In addition, we make availatoi@ur shareholders annual reports, including addinancial statements, unaudited
quarterly reports and such other reports as wedetgrmine.
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RUSSELL BEDFORD STEFANOU MIRCHANDANI LLP
CERTIFIED PUBLIC ACCOUNTANTS
REPORT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

Board of Directors
Cyberlux Corporation
50 ORANGE ROAD, PO BOX 2010, PINEHURST, NORTH CARIGIA 28370-2010

We have audited the accompanying balance sh&athrlux Corporation (the "Company"), a developnsage company, as of December
31, 2002 and the related statements of lossesi@aty in stockholders' equity, and cash flowstfar year ended December 31, 2002 . The
company's financial statements as of December@1] ere audited by another auditor whose repdated June 14, 2002 and Decembe
2002, on those statements included an explanatggpaph that described the uncertainty regardiegompany's ability to continue as a
going concern. These financial statements aregonsibility of the Company's management. Ouraesipility is to express an opinion on
these financial statements based upon our audit.

We conducted our audit in accordance with audistagndards generally accepted in the United StdtAmerica. Those standards require that
we plan and perform the audits to obtain reasoraddarance about whether the financial statemeatsee of material misstatements. An
audit includes examining, on a test basis, evidesnpporting the amounts and disclosures in then6igh statements. An audit also includes
assessing the accounting principles used and &ignifestimates made by management, as well agatirgd the overall financial statement
presentation. We believe our audit provide a reallenbasis for our opinion.

In our opinion, the financial statements refer@alove present fairly, in all material respedts, financial position of Cyberlux Corporation
as of December 31, 2002 and the results of itsadipas and its cash flows for the year then enpgredonformity with accounting principles
generally accepted in the United States of Ameki¢a.express no opinion on the cumulative periochfieception through December 31,
2001.

The accompanying financial statements have begraprd assuming that the Company will continue gaiag concern. As shown in the
financial statements, the Company has incurredbsses since its inception. This raises substadiiabt about the Company's ability to
continue as a going concern. Management's plaregard to this matter are described in Note I. flirencial statements do not include any
adjustments that might result from the outcomehif tincertainty.

/sl RUSSELL BEDFORD STEFANOU MIRCHANDANI LLI

Russell Bedford Stefanou Mirchandani L
Certified Public Accountan

New York, New York
April 4, 2003
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CYBERLUX CORPORATION
(A Development Stage Company)

Assets

Current Assets

Cash

Prepaid design service
Total Current Asse

Fixed assets (Net of accumulated depreciation 8f0&D)

Other Assets:
Deposit

Balance Sheet
December 31, 2002

Liabilities and Deficiency in Stockholders' Equity

Current Liabilities:
Accrued interest
Other accrued liabilities
Management fees payabl- related party (Note E)
Shor-term notes payab- shareholders (Note E)
Shor-term notes payable (Note E
Total Current Liabilitie

Commitments and contingencies (Note F)

DEFICIENCY IN STOCKHOLDERS' EQUITY:

Preferred stock, $0.001 par value, 5,000,000

shares authorized, no shares issued and Outsta

Common stock, $0.001 par value, 20,000,000

authorized; 6,628,396 shares issued and outstanding

Additional paic-in capital

Subscription receivabl

(Deficit) accumulated during development stage
Total Deficiency Stockholders' Equity

F-4

26,08¢
20,000
46,086

79,443

8,614
134,14:

44,42,
95,971
546,508
123,545
365,000
1,175,451

6,628
745,593
(2,500)
(1,791,029
(1,041,308

134,143




CYBERLUX CORPORATION
(A Development Stage Company)
Statement of Losses

Year ended Year ended May 17,2000
December 31 December 31, (inception) to
2002 2001 December 31,
2002
Revenues $
Cost of goods sold -
Gross Profit (Loss ) -
Operating Expenses;
Marketing and advertising expense 8,500 74,535 127,048
Depreciation and Amortization expenses 63,768 14,856 79,300
Organizational expenses - - 25,473
Research and development costs 1,250 85,500 244,064
Management and consulting fees -
related party 350,504 263,088 767,322
General and administrative expenses 179,162 153,994 404,197
Total Operating expenses 603,184 591,973 1,647,404
(Loss) from operations (603,184 $(591,973 $(1,647,404
Other income (expenses):
Interest (expenses) (96,920 (44,301 (143,665
Interest income - - 40
Income (tax) benefit - - -
Net (Loss) $ (700,10 (636,27¢ $ (1,791,02!
(Loss) per common share
(basic and assuming dilution) (:11) (.13) (.28)
Weighted average shares outstanding 6,241,58¢ 5,061,35(C 6,241,58¢
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CYBERLUX CORPORATION
(A Development Stage Company)

Statement of Deficiency in Stockholders Equity

For the period ended May 17,2000 (Date of Inceptiorbecember 31,2002

Common shares issued in May
2000 to Founders in exchange
for cash at $.001 per share

Common shares issued in May
2000 for research and
development services valued at
$0.09 per share

Common shares issued in May
2000 in exchange for services
valued at $ 0.05 per share

Common shares issued in July
2000 in exchange for convertible
debt at $ 0.15 per share

Capital contributed by principal
shareholders

Common shares issued in
November,2000 for cash in
connection with private
placement at $0.15 per share

Common shares issued in
November,2000 in exchange for
services valued at $ 0.15 per
share for consulting services

Net (loss)
Balance, December 31, 2000

Common shares issued in
January, 2001 in exchange for
convertible debt at $0.15 per
share

Stock options issued in May,
2001 valued at $0.15 per option,
in exchange for services

Common shares issued in
September 2001 for cash in
connection with exercise of
warrant of $0.15 per share

Common shares issued in
September 2001 for cash in
connection with exercise of
warrant at $0.10 per share

Common shares issued in
October 2001 valued at $ 0.15
per warrant., in exchange for
placement of debt

Deficit
Accumulated
Additional Stock During
Stock Common  Stock Paid in  subscription Development
Amount Shares Amount Capital receivable Stage Total
- 1,640,00C $164C $ 56C - - 2,200
750,00C 750 68,003 - - 68,753
875,00C 875 35,710 - - 36,585
288,00C 288 39,712 - - 40,000
16,000 - - 16,000
640,171 640 95,386 - - 96,026
122,795 123 18,296 - - 18,419
- - - - (454,651, (454,651,
4,315,96¢ 4,316 273,667 - (454,651) (176,668)
698,782 699 104,11€ - - 104,817
52,500 52,500
3,000 3 447 - - 450
133,00C 133 13,167 - - 13,300
- - 75,000 - - 75,000



Common shares issued in

November 2001 for cash in

connection with exercise of

warrant at $0.001 per share 500,00C

500

500




Common shares issued in

November 2001 for cash in
connection with exercise of
options at 0.001 per share

Common shares issued in

CYBERLUX CORPORATION
(A Development Stage Company)
Statement of Deficiency in Stockholders Equity
For the period ended May 17,2000 (Date of Inceptiorbecember 31,2002

December 2001 in exchange

for convertible debt at $0.50

per share
Common shares issued in

December 2001 in exchange

for debt at $0.50 per share

Net Loss

Balance, December 31,
2001

Common shares issued in

May 2002, in exchange for
services valued at $0.70 per

share
Common shares issued in

Nov. 2002 in exchange for

services vakued at $0.25 per

share
Common shares issued in

Dec 2002 as rights offering

at $0.25 per share

Subscription Receivable for

10,000 shares issued
Net Loss

Balance, December 31,
2002

Deficit
Accumulated
Stock During
Additional subscription Development
Preferred Stock Common Stock Paid in
Shares Amount  Shares  Amount Capital receivable Stage
350,00C 350 - - -
133,961 134 66,847 - -
17,687 18 8,825 - -
(636,274)
6,152,39¢ 6,152 594,571 - (1,090,925
70,000 70 49,928 - -
150,00C 150 37,350 - -
256,00C 256 63,744 - -
- - (2,500) -
- - - (700,104)

Total
350

66,981

8,843

(636,274)
(490,171)

49,998

37,500

64,000

(2,500)

(700,104)

6,628,39¢ 6,628 745593  (2,500) (1,791,029 (1,041,308




CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
STATEMENT OF CASHFLOWS

May 17, 2000

Year ended (inception) to
December 31, December 31,
2002 2001 2002

Cash flows from operating activities
Net (loss) $ (700,104 $ (636,274 $ (1,791,029
Depreciation and Amortization 82,518 14,856 98,050
Write off Extension of loan exps 25,000 - 25,000
Stock options issued for consulting services - 52,500 107,504
Shares issued for consulting services 87,498 87,498
Shares issued for research and development - - 68,753
Adjustments to reconcile net (loss) to cash (ubgd)perating activities:
(Increase) in deposit (1,795) (5,000) (8,614)
Increase in accrued interest 28,409 14,751 44,427
Decrease in other assets, net 6,812 21,373 28,185
Increase in other accrued liabilities 92,722 3,250 95,972
Increase in management fees payable 260,004 230,004 546,50¢
Net cash (used) by operating activities (118,936 (304,540 (697,746
Cash flows from investing activities:
Purchase of fixed assets, net (52,880 (45,400 (102,494
Net cash ( Used in )Investing Activities (52,880, (45,400, (102,494
Cash flows from financing activities: - -
Proceeds from short-term notes payable, net 80,000 - 80,000
Proceeds from notes payable, net - 260,000 432,455
Proceeds from short-term notes payable - sharefsolde 25,800 84,245 123,545
Donated capital - - 16,000
Insurance of common stock 61,500 14,60C 174,32¢
Net cash provided by financing Activities 167,301 358,845 825,326
Net ( Decrease )increase in cash (4,516) 8,905 26,086
Cash - beginning 30,60z 21,697 -
Cash - ending $ 26,08€ $ 30,602 $ 26,08¢€
Supplemental disclosures:
Interest paid $  49,47¢ $ - $ 50,677
Income taxes paid - - -
Non cash investing and financing activities
Shares issued for R&D and consulting services 37,500 - 106,253
Shares issued in exchange of debt - 180,641 220,641
Warrents issued in connection with financing stock - 75,000 75,000
Options issued in connection with services rendered - 52,500 52,500
Shares issued in connection with services 49,998 - 105,002
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

NOTE A-SUMMARY OF ACCOUNTING POLICIES
A summary of the significant accounting policieplgd in the preparation of the accompanying finaingtatements follows.

Business and Basis of Presentation

Cyberlux Corporation (the "Company") is incorpothtender the laws of the State of Nevada. The Comjsaim the development stage as
defined under Statement on Financial Accountingn@&ads No. 7, Development Stage Enterprises ("SNAS/") and is seeking to develop,
manufacture and market long-term portable lighpngducts for commercial and industrial us. To dateCompany has generated no
revenues, has incurred expenses, and has suskassed. Consequently, its operations are sulgeadt tisks inherent in the establishment of
a new business enterprise. For the period frompticn through December 31, 2002, the Company tasnaulated losses of $1,791,029.

Revenue Recognition

The Company will follow policy of recognizing subdxer fee income as revenue in the period the sesvare provided and the products
shipped.

Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsvefmge and expenses during the reporting periodidhcesults could differ from those
estimates.

Cash and cash equivalents

The Company maintains a cash balance in a norestté&earing account that currently does not ex@egetally insured limits. For the
purpose of the statements of cash flows, all higiglyid investments with an original maturity ofée months or less are considered to be
equivalents. There are no cash equivalents asemfeildber 31, 2002 and 2001 respectively.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

NOTE A-SUMMARY OF ACCOUNTING POLICIES ( CONTINUED )
Fixed assets

Property and equipment are recorded at cost. Midditions and renewals are expensed in the yearrgat. Major additions and renewals
capitalized and depreciated over their estimatefuliives. Depreciation is calculated using thaight-line method over the estimated useful
lives

Advertising costs

The Company expenses all costs of advertisingasrnad. Advertising costs totaled $8,500 and $72j62002 and 2001, respectively.

Impairment of long lived assets

The Company has adopted Statement of Financial xdogy Standards No. 144 (SFAS 144). The Statemeepiires that long-lived assets
and certain identifiable intangibles held and usgthe Company be reviewed for impairment whenevents or changes in circumstances
indicate that the carrying amount of an asset nwdyoa recoverable. Events relating to recoveratifiay include significant unfavorable
changes in business conditions, recurring losses farecasted inability to achieve break-even atieg results over an extended period. The
Company evaluates the recoverability of long-liasdets based upon forecasted undercounted cash 8wuld an impairment in value be
indicated, the carrying value of intangible assétsbe adjusted, based on estimates of futureadieted cash flows resulting from the use
ultimate disposition of the asset. SFAS No. 146 abquires assets to be disposed of be reported &iwer of the carrying amount or the
value less costs to sell.

Fair value of financial instruments

Fair value estimates discussed herein are basedagotain market assumptions and pertinent infdonatvailable to management as of
December 31, 2002 and 2001. The respective carmghge of certain on-balance-sheet financial imetnts approximated their fair values.
These financial instruments include cash and adsquayable. Fair values were assumed to approxicaaitging values for cash and payat
because they are short term in nature and thelyingramounts approximate fair values or they agaple on demand.

Stock-Based Compensation:

In December 2002, the FASB issued SFAS No. 148¢8Anting for Stock-Based Compensation-Transiticth Risclosure-an amendment of
SFAS 123." This statement amends SFAS No. 123,3ating for Stock-Based Compensation,” to provideraative methods of transition
for a voluntary charge to the fair value based wethf accounting for stockased employee compensation. In addition, thigrstamt amenc
the disclosure requirements of SFAS No. 123 to
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

NOTE A-SUMMARY OF ACCOUNTING POLICIES

require prominent disclosures in both annual atetiim financial statements about the method of ating for stock-based employee
compensation and the effect of the method use@ported results. The Company has chosen to continaecount for stock-based
compensation using the intrinsic value method pileed in APB Opinion No. 25 and related interprietas. Accordingly, compensation
expense for stock options is measured as the extasy, of the fair market value of the Comparsttsck at the date of the grant over the
exercise price of the related option. The Compaag/ddopted the annual disclosure provisions of SNASL48 in its financial reports for the
year ended December 31, 2002 and will adopt tlegimtdisclosure provisions for its financial reoftr the quarter ended March 31, 2C

Loss per share

Net loss per share is provided in accordance wtdlesient of Financial Accounting Standards No. (&I8AS #128) Earnings Per She
Basic loss per share is computed by dividing lossedable to common stockholders by the weightettage number of common shares
outstanding during the period.

Segment reporting

The Company follows Statement of Financial Accoumtstandards No. 130, Disclosures About Segmerds &nterprise and Related
Information. The Company operates as a single segamal will evaluate additional segment disclogeruirements as it expands its
operations.

Income taxes

The Company follows Statement of Financial AccaumtStandard No. 109, Accounting for Income TaxdsAS No. 109) for recording the
provision for income taxes. Deferred tax assetsliahdities are computed based upon the differdmeteveen the financial statement and
income tax basis of assets and liabilities usimgethacted marginal tax rate applicable when ttateglasset or liability is expected to be
realized or settled. Deferred income tax expenségioefits are based on the changes in the asBabitity during each period. If available
evidence suggests that it is more likely than hat some portion or all of the deferred tax assétsot be realized, a valuation allowance is
required to reduce the deferred tax assets tortfweiat that is more likely than not to be realiZédture changes in such valuation allowance
are included in the provision for deferred incomeets in the period of change.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

NOTE A-SUMMARY OF ACCOUNTING POLICIES

Deferred income taxes may arise from temporanetéfices resulting from income and expense itenwtegbfor financial accounting and
tax purposes in different periods. Deferred taxeschassified as current or non-current, dependmthe classification of assets and liabilities
to which they relate. Deferred taxes arising fremporary differences that are not related to aetasdiability are classified as current or
non-current depending on the periods in which émegptorary differences are expected to reverse

Recent pronouncements

In July 2001, the Financial Accounting StandardafiqFASB) issued Statement of Financial AccounStandards No. 141, "Business
Combinations" (SFAS No. 141), and Statement of iéred Accounting Standards No. 142, "Goodwill anithé Intangible Assets” (SFAS
No. 142). The FASB also issued Statement of Firsd#agcounting Standards No. 143, "Accounting fodi@dtions Associated with tr
Retirement of Long-Lived Assets" (SFAS No. 143)] &tatement of Financial Accounting Standards Md, IAccounting for the
Impairment or Disposal of Long-Lived Assets" (SFNS. 144) in August and October 2001, respectively.

SFAS No. 141 requires the purchase method of aticgufor business combinations initiated after J88e2001 and eliminates the pooling-
of-interest method. The adoption of SFAS No. 144 ia material impact on the Company's consolidfitehcial statements.

Effective January 1, 2002, the Company adopted SHASL42. Under the new rules, the Company willor@er amortize goodwill and otk
intangible assets with indefinite lives, but susbets will be subject to periodic testing for inmmpant. On an annual basis, and when there is
reason to suspect that their values have been idimaith or impaired, these assets must be testeéahpairment, and write-downs to be
included in results from operations may be necgs&HAS No. 142 also requires the Company to coma@adransitional goodwill

impairment test six months from the date of adaptio

Any goodwill impairment loss recognized as a resfithe transitional goodwill impairment test wikk recorded as a cumulative effect of a
change in accounting principle no later than the @ffiscal year 2002. The adoption of SFAS No. hd& no material impact on the
Company's consolidated financial statements.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

NOTE A-SUMMARY OF ACCOUNTING POLICIES

Recent pronouncements (Continued)

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

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

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

In June 2002, the FASB issued Statement No. 146¢dAnting for Costs Associated with Exit or Disfdo5etivities." This Statement
addresses financial accounting and reporting fetscassociated with exit or disposal activities aultifies Emerging Issues Task Force
(EITF) Issue No. 94-3, "Liability Recognition fore@ain Employee Termination Benefits and Other €tsEXit an Activity (including
Certain Costs Incurred in a Restructuring)." Thevigions of this Statement are effective for exitlisposal activities that are initiated after
December 31, 2002, with early application encouwdagde Company does not expect the adoption to hawaterial impact to the Compan
financial position or results of operations.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

NOTE A-SUMMARY OF ACCOUNTING POLICIES

Recent pronouncements (Continued)

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

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

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

for stock-based employee compensation and thetefféhe method used on reported results. The ittanguidance and annual disclosure
provisions of Statement 148 are effective for figemrs ending after December 15, 2002, with eaalpplication permitted in certain
circumstances. The interim disclosure provisiomsedfective for financial reports containing finéadcstatements for interim periods
beginning after December 15, 2002. The adoptiahisfstatement did not have a material impact enGbmpany's financial position or
results of operations as the Company has not eléstehange to the fair value based method of atauy for stock-based employee
compensation.

In January 2003, the FASB issued Interpretation4$9."Consolidation of Variable Interest Entitiegterpretation 46 changes the criteria by
which one company includes another entity in itssadidated financial statements. Previously, tliteica were based on control through
voting interest. Interpretation 46 requires a Magdnterest entity to be consolidated by a compthat company is subject to a majority of
the risk of loss from the variable interest ergityttivities or entitled to receive a majority bé tentity's
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

NOTE A-SUMMARY OF ACCOUNTING POLICIES

Recent pronouncements (Continued)

residual returns or both. A company that consodisia variable interest entity is called the printageficiary of that entity. The consolidat
requirements of Interpretation 46 apply immediatelyariable interest entities created after Jan8ar 2003. The consolidation requirements
apply to older entities in the first fiscal yearioterim period beginning after June 15, 2003. &arof the disclosure requirements apply in all
financial statements issued after

January 31, 2003, regardless of when the varialdedst entity was established. The Company doesxpect the adoption to have a material
impact to the Company's financial position or resaf operations.

Note B- Notes payable and convertible debentures

Notes payable at December 31, 2002 are as fall

10 % convertible note payable, unsecured and dpe®der, 2003; accrued and unpaid

interest due at maturity ; Noteholder has the optoconvert unpaid note principal

together with accrued and unpaid interest to thea@my's common stock at a rate of $ .50

per share. $ 2,500

10 % convertible notes payable, unsecured andMaech , 2003; accrued and unp.

interest due at maturity; Noteholder has the optitoconvert unpaid note principal toget

with accrued and unpaid interest to the Comparmytsneon stock at a rate of $ 1.00 per

share 7,500

10 % convertible notes payable, unsecured andMaech , 2003; accrued and unp.

interest due at maturity; Noteholders has the aptioconvert unpaid note principal

together with accrued and unpaid interest to the@my's common stock at a rate of $ .50

per share 25,000

10 % notes payable, unsecured and due March ; 28081ed and unpaid interest du
maturity; Noteholders has the option to convertaidmote principal together with accrued
and unpaid interest to the Company's common stbakate of $ 1.00 per sha 10,00C

10 % notes payable, unsecured and due March , 26681ed and unpaid interest du
maturity; Noteholders has the option to convertaidmote principal together with accrued
and unpaid interest to the Company's common stoakate of $ 1.00 per sha 40,000

F-15




CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

NOTE A-SUMMARY OF ACCOUNTING POLICIES

Note B- Notes payable and convertible debentures

(Continued )

18% note payable , interest payable monthly amdJdune, 2003; note secured

Company's assets and pledge of 3,265,000 shatlkee Glompany's common stock owned

by Company's principal shareholders and officexseNolder has the option to convert

unpaid note principal together with accrued anplaish interest to the Company's comn

stock at the lower of $ .15 per share or a praxespare equal to 85 % of the average daily

bid price over the ten preceding days prior todat of conversior 195,00C

10% Convertible note payable , unsecured and die@c2003; accrued and unp.

interest due at maturity; Noteholder has the optitoconvert unpaid note principal

together with accrued and unpaid interest to the@my's common stock at $ .25 per

share 75,000

10% convertible note payable , unsecured and de@@c2003 ; accrued and unp
interest due at maturity; Noteholder has the optitoconvert unpaid note principal
together with accrued and unpaid interest to the@my's common stock at the lower of

$ .50 per share 5,000

10 % note payable, unsecured , accrued and unpaiegst and principal payable

demand 5,00(
365,00C

Less: current portio (365,00C

Total $ -

Total interest expense at December 31,2002 and @0$96,920 and $44,301 includes a loan originateenof $43,750 and $17,500
respectively.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

Note C- Stockholder's equity

The Company has authorized 20,000,000 shares ahoonstock, with a par value of $.001 per share. Company has also authorized
5,000,000 shares if preferred stock, with a panevaif $.001 per share.

During May, 2000, the Company issued 1,640,000eshaf its common stock to its founders in exchdongeash of $2,200.

During May 2000, the Company issued 750,000 shafrgs common stock in exchange for research andldpment and organizational cc
paid for by Research Econometrics, LLP the togp$68,753. The stock issued was valued at appraglyns.09 per share, which represents
the fair value of the stock issued, which did niffed materially from the value of the servicesdered.

During May 2000, the Company issued 875,000 shafri's common stock to an officer of the Compaaydonsulting services valued at
$36,585. The stock issued was valued at approxiyn&®5 per share, which represents the fair vafube stock issued, which did not differ
materially from the value of the services rendered.

In May, 2000 the Company issued $40,000 of npégsble convertible into the Company's commonkséb@ price equal to  $.15 per
share . In July 2000, the holders of the notes lplayelected to convert $ 40,000 of the notes , atesued interest , in exchange for 288,000
shares of the Company's common stock.

In November , 2000 the Company issued 640,17fesha common stock in exchange for $ 96,026 imegtion with a private placement
memorandum, net of costs.

During November 2000, the Company issued 122,788estof its common stock in exchange for sesviotaling $18,419. The stock
issued was valued at approximately $.15 per shdreh represents the fair value of the stock idswuéich did not differ materially from the
value of the services rendered.

In January 2001, holders of the Company's convertibtes payable elected to convert $104,817 lof de exchange for 698,782 shares of
the Company's common stock .
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

Note C - Stockholder's equity (Continued)

In May, 2001, the Company granted certain officérhe Company options to purchase 350,000 shdresompany's common stock at its
par value for services rendered.. The options tseere valued at $ .15 per share, or $52,500 wieiptesents the fair value of the option
issued, which did not differ materially from thelwe of the services received. In November, 2004 afficers elected to exercise their options
to purchase the stock for $350.

In connection with the placement of the CompanyteNPayable in October, 2001, the Company isawechnts to purchase 500,000 shares
of the Company's common stock at par value to theéehns of the Note. The warrant agreement exgasber 22, 2004, and is callable upon
election by the Company. The 500,000 warrantvahged at $0.15 per warrant, or $75,000, whichesgnts the fair value of the warrants
issued and is being amortized over the life ofittae. The warrant was exercised in November 20%hortization expense of $ 50,000 and
$12,500 was charged to operations in 2002 and 288pectively.

During the year ended December 31, 2001, certaimawiaholders elected to convert their warrant§36,000 shares of the Company's $0.
par value common stock for cash of $ 14,250.

In December 2001, holders of the Company's corblertiotes payable elected to convert $ 75,824 lof de exchange for 151,648 shares of
the Company's common stock.

During May 2002, the Company issued 70,000 shdrgss @ommon stock in exchange for serviceslitaga$49,998. The stock issued was
valued at approximately $.70 per share, whichasgnts the fair value of the stock issued, whidmndit differ materially from the value of
the services rendered.

During November 2002, the Company issued 150,088estof its common stock in exchange for sesviotaling $ 37,500. The stock
issued was valued at approximately $.25 per shdreh represents the fair value of the stock idswuéich did not differ materially from the
value of the services rendered.

In December , 2002 the Company issued 2564t#res of common stock in exchange for $ 64,000dsh in connection with a private
placement memorandum, net of costs.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

Note D - Related Party Transactions

The Company entered into a sub-lease agreemenfRe#karch Econometrics, LLP, which provides the @y the ability to continue the
research and development efforts of the ElectroatedrRortable Power Plant and Lighting System. ageement is on a month-to-month
basis. Total rental expense for the years endirmp®ber 31, 2002 and 2001 was $13,185 and $15,8§@ectively.

The Company incurred management fees to itsesffitotaling $350,504 and $263,088 during thesjeaded December 31, 2002 and
December 31, 2001, respectively. Unpaid managefeestaggregate $546,508 as of December 31, 2002.

From time to time, the Company's principal off&céave advanced funds to the Company for workipgalgpurposes in the form of
unsecured promissory notes accruing interest atfg@%nnum. As of December 31, 2002 , the baldnoego the officers is $ 123,545.

NOTE E-COMMITMENTS AND CONTINGENCIES

Consulting Agreements

The Company has consulting agreements with outsid&ractors, certain of whom are also Company stoiclers. directors and officers. T
Agreements are generally for a term of 12 montbsfinception and renewable automatically from yearear unless either the Company or
Consultant terminates such engagement by writténeno

NOTE F-LOSSES PER SHARE

The following table presents the computation ofidasd diluted losses per share:

2002 2001
Net loss available to Common stockholc $ (700,104 $ (636,274
Basic and diluted earning (loss) per sk (0.11 (0.13
Weighted average common shares outstar 6,241,58¢ 5,061,35(C
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

Note G- Income taxes

The Company has adopted Financial Accounting Stalsddo. 109, which requires the recognition of defg tax liabilities and assets for the
expected future tax consequences of events thatleen included in the financial statement or &nrns.

Under this method, deferred tax liabilities ande¢ssire determined based on the difference betfirggarcial statements and tax bases of
assets and liabilities using enacted tax rateffétefor the year in which the differences areeotpd to reverse. Temporary differences
between taxable income reported for financial répgmpurposes and income tax purposes are insiginifi At December 31, 2002, the
Company has available for federal income tax pup@snet operating loss carryforward of approxiigaiiel, 791,000, expiring in the year
2022, that may be used to offset future taxablerime. The Company has provided a valuation resegaast the full amount of the net
operating loss benefit, since in the opinion of agement based upon the earnings history of the @owjit is more likely than not that the
benefits will not be realized.

Components of deferred tax assets as of Decemb@082 are as follows:

Non current

Net operating loss carry forwa $ 610,00
Valuation allowanct $ (610,00(
Net deferred tax ass $ -

The realization of these net operating loss carrwérds is dependent upon generating taxable inqgioeto the related year of expiration.
The amount of carry forward that may be utilizedny future tax year may also be subject to celiaitations, including limitations as a
result of certain stockholder ownership changeshiich may be beyond the control of the Company

NOTE I- GOING CONCERN MATTERS

The accompanying statements have been preparedangconcern basis, which contemplates the rat#diz of assets and the satisfactiol
liabilities in the normal course of business. Aewh in the accompanying financial statements dutfiregyears ended December 31, 2002 and
2001, the Company incurred losses from operatio$3@0,104 and $636,274, respectively. These fagtmong others may indicate that the
Company will be unable to continue as a going coné@r a reasonable period of time.
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CYBERLUX CORPORATION
(A DEVELOPMENT STAGE COMPANY )
NOTES TO FINANCIAL STATEMENTS
FOR THE YEARS ENDED DECEMBER 31, 2002 AND 2001

NOTE I- GOING CONCERN MATTERS ( Continued )

The Company is actively pursuing additional eqfiitancing through discussions with investment basilkeend private investors. There can be
no assurance the Company will be successful iffitst to secure additional equity financing.

If operations and cash flows continue to improwetigh these efforts, management believes that timep@ny can continue to operate.
However, no assurance can be given that managesnaetitns will result in profitable operations be tresolution of its liquidity problems.

The Company's existence is dependent upon managerabitity to develop profitable operations angalee it's liquidity problems.
Management anticipates the Company will attainifable status and improve its liquidity through tuntinued developing, marketing and
selling of its services and additional equity inwesnt in the Company. The accompanying finandaksnents do not include any
adjustments that might result should the Companyriadble to continue as a going concern.

PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
ITEM 24. INDEMNIFICATION OF DIRECTORS AND OFFICERS

Cyberlux's bylaws provide that we have the poweéndiemnify any officer or director against damaifesich person acted in good faith and
in a manner the person reasonably believed to Heeibest interests of our Company. No indemnificatnay be made (i) if a person is
adjudged liable unless a Court determines that pacson is entitled to such indemnification, (iffiwrespect to amounts paid in settlement
without court approval or (iii) expenses incurraddefending any action without court approval.

Insofar as indemnification for liabilities arisimmpder the Securities Act may be permitted to dines;tofficers and controlling persons of the
Company pursuant to the foregoing provisions, bentise, the Company has been advised that ingiméon of the Securities and Exchange
Commission such indemnification is against pubbliqy as expressed in the Securities Act and exgtore, unenforceable. In the event th
claim for indemnification against such liabilitiésther than the payment by the Company of expeinsessred or paid by a director, officer or
controlling person of the Company in the succes¥éfénse of any action, suit or proceeding) isréasddoy such director, officer or

controlling person in connection with the secusitieing registered, the Company will, unless indpi@ion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question of whetlech indemnification by it is against
public policy as expressed in the Securities Actwaill be governed by the final adjudication of Bussue.

ITEM 25. OTHER EXPENSES OF ISSUANCE AND DISTRIBWJN

The following table sets forth estimated expensg@®eted to be incurred in connection with the issgaand distribution of the securities
being registered. All expenses will be paid by Gltbe

Securities and Exchange Commission Registration Fee $ 2,59
Printing and Engraving Expenses $ 101
Accounting Fees and Expenses $ 1,50
Legal Fees and Expenses $ 20,001
Blue Sky Qualification Fees and Expenses $ 1,001
Miscellaneous $ 2,001

TOTAL $ 27,19
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ITEM 26. RECENT SALES OF UNREGISTERED SECURITIES

The following discussion describes all the se@msitve have sold within the past three fiscal ye&@s May 17, 2000, we were incorporated
under the laws of the State of Nevada as Cyberhnp@ation. We are authorized to issue 20,000sb@0es of common stock, par value
$0.001 and 5,000,000 shares of preferred stocksgdae $0.001.

On May 19, 2000, we issued 1,640,000 shares of@mmon stock, with par value of $0.001 per sharm@re founding individuals which
were fully paid and non-assessable in exchangesafsin of $2,200. All Shares issued by the Compasmgvssued in accordance with Section
4(2) of the Securities Act of 1933, as amended $beurities Act).

During May 2000, we issued 750,000 shares of ol@@0par value common stock in exchange for rebemmnd development costs paid by
Research Econometrics, LLP in the amount of $68,T58 shares were issued in accordance with Se¢f®)rof the Securities Act. No
broker or dealer was involved in the transactioth am discounts or commissions were paid.

During May 2000, the Company issued 875,000 shafrigs $0.001 par value common stock to Donald Varts in exchange for consulting
services valued at $36, 585. The shares were issumtordance with Section 4(2) of the Securifies No broker or dealer was involved in
the transaction and no discounts or commissions ywaid.

During May 2000, we issued 288,000 shares of ol 0par value common stock in exchange for coiblertiebentures in the amount of
$40,000 in accordance with Section 4(2) of the 8tes Act.. The shares were issued in accordariteSection 4(2) of the Securities Act.
No broker or dealer was involved in the transactind no discounts or commissions were [

On November 30, 2000, we completed a public oftedfishares of common stock in accordance with Reign D, Rule 504 of the
Securities Act of 1933, as amended, and the ragjistr by qualification of the offering in the StatENevada and the State of Arkansas. This
offering was conducted on a best efforts basisveaminot underwritten. We sold 640,171 shares wfnaon stock, par value, at a price of
$0.15 per share to 51 unaffiliated shareholdersadrd, none of whom were or are our officers oectors. The offering was sold for
$96,026 in cash.

During November 2000, 122,795 shares of commorkst@re issued to a consulting firm in services mrad valued at $18,419. The shares
were issued in accordance with Section 4(2) ofbeurities Act. No broker or dealer was involvedhe transaction and no discounts or
commissions were paid.

Listed below are the requirements set forth und=guRation D, Rule 504 and the facts, which supph@tavailability of Rule 504 to this
offering:

Exemption
Offers and sales of securities that satisfy theditmms in paragraph (b) of this Rule 504 by améshat is not:

e Subject to the reporting requirements of sectioorlB5(d) of the Exchange Act;

e An investment company; or

e A development stage company that either has ndfgpkasiness plan or purpose or has indicatedithdtusiness plan is to engage in
a merger or acquisition with an unidentified compancompanies, or other entity or person, shakkxempt from the provision of
section 5 of the Act under section 3(b) of the Act.
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At the time of the offering, we were not subjecthie reporting requirements of Section 13 or Saciis(d) of the Exchange Act. Further, we
have never been considered to be an investmentarompn addition, we have continuously pursuedspacific business plan of developing
and manufacturing optoelectronic products.

Conditions to be met

General Conditions - To qualify for exgtion under this Rule 504, offers and sales matitfy the terms and conditions of Rule 501
and Rule 502 (a), (c) and (d), except that the ipions of Rule 502 (c) and (d) will not apply tders and sales of securities under this Rule
504 that are made:

1. In one or more states that provide forrdwgstration of the securities that require thiediand delivery to investors of a prospectus
before sale, and are made in accordance with stage provisions;

2. In one or more states that have no prowifr the registration of the securities or thiedj or delivery of a disclosure document before
sale, if the securities have been registered li@ast one state that provides for such registrapiablic filing and delivery before sale, offers
and sales are made in that state in accordanceswudtinprovisions, and the disclosure documentlisated before sale to all purchasers; or

3. Exclusively according to state law exemmsi from registration that permit general soligitatand general advertising so long as sales
are made only to accredited investors as definé&lie 501(a).

On August 21, 2000, we were issued a notice otffeness by the State of Nevada, in responsertapplication for registration by
qualification in that state. The application fegistration by qualification was filed in accordamwith the provisions of NRS 90.490, which
requires the public filing and delivery to investaf a disclosure document before sale.

On October 31, 2000, we were issued a notice ettifeness by the State of Arkansas, in responsartapplication for registration by
qualification in that state. The application fegistration by qualification was filed pursuanttikansas Code Ann. Section 23-8@3(b) anc
Rule 503.01(B)(1) of the Rules of the Commissiomgiich requires the public filing and delivery tovestors of a disclosure document before
sale. This offering was conducted exclusivelyhie states of Nevada and Arkansas.

Proceeds of the Offering - The aggregate offerimgepfor an offering of securities under this RGE4, as defined in Rule 501(c), shall not
exceed $1,000,000, less the aggregate offering fpuicall securities sold within the twelve monbefore the start of and during the offering
of securities under this Rule 504, in reliance oy exemption under section 3(b), or in violatiorsettion 5(a) of the Securities Act. The
aggregate offering price was $345,000, of which,$26 was sold.

In January 2001, holders of the Company's convertibtes payable elected to convert $104,817 df idedxchange for 698,782 shares of the
Company's $0.001 par value common stock in accelasith Section 4(2) of the Securities Act.

In September 2001, we issued 136,000 shares 0001 par value common stock in exchange for 0a$13,750. The shares were issued
in accordance with Section 4(2) of the Securities A

On October 18, 2001, the Company entered into mdgaeement with OneCap, Inc. in which it borro&d 0,000 for the purpose of
financing for tooling, circuitry and registrationsts for public listing of the Company's stock.eThrm of the loan is for one year and the
interest rate is 13% per annum. Under the terntseogreement, the Company issued a promissoeysecured by assets of the Company
and founders stock which were placed into an esemwunt. The Company also issued OneCap a wadorgoirchase 500,000 shares of its
$0.001 par value common stock at par. On Decembe2®)2, the company extended the loan repaymeitdo® June , 2003 and the inte|
rate was increased to 18% per annum payable nyonfiile company also incurred $ 25,000 loan enbensharges which were charged to
interest expenses and the loan was increased36,800.

On October 18, 2001, the Company entered intomdgaeement with OneCap, Inc. in which it borrowad0,000 for the purpose of
financing for tooling, circuitry and registrationsts for public listing of the Company's stock.eThrm of the loan is for one year and the
interest rate is 13% per annum. Under the terntseohgreement, the Company issued a promissoeyseaured by assets of the Company
and founders stock which were placed into an esawount. The Company also issued OneCap a wado@otrchase 500,000 shares of its
$0.001 par value common stock at par.
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During November 2001, officers of the Company elddb exercise their options to purchase 350,0a€estof its $0.001 par value common
stock for cash of $350.

During the year ended December 31, 2001, certaimawbaholders elected to convert their warrant§36,000 shares of the Company's $0.
par value common stock for cash of $14,250.

In December 2001, the Company issued 151,648 sloafts $0.001 par value common stock in exchdageonvertible debentures in the
amount of $75,824. The shares were issued in accordanceSsittion 4(2) of the Securities Act. No broker ealér was involved in the
transaction and no discounts or commissions werk pa

On May 29, 2002, the Company issued 70,000 shéiies$0.001 par value common stock to an individoaservices rendered valued at
$49,000. The shares were issued in accordanceSeittion 4(2) of the Securities Act. No broker eakér was involved in the transaction i
no discounts or commissions were paid.

During November 2002, the company issued 150,088eshof its common stock in exchange for serviotdling $ 37,500. The stock issued
was valued at $ 0.25 per share, which represeatiathvalue of the stock issued, which did nofedifnaterially from the value of the servic
rendered.

In December 2002, the company issued 256,000 shaoesnmon stock for cash $ 64,000 in connectioth aiprivate placement
memorandum, net of costs.

On March 15, 2003, the Company issued 300,000 studirsommon stock as a commitment fee pursuant egaity line of credit to Cornell
Capital Partners, L.P. and 13,333 shares of constawk to Westrock Advisors pursuant to a placerageht agreement.

There have been no other issuances of common farpeé stock.

ITEM 27. INDEX TO EXHIBITS
EXHIBIT NO. DESCRIPTION
3.a [1] Articles of Incorporation of Cyberlux Canation

filed May 17, 2000.

3.1a * Certificate of Amendment of Articles of Irrporation
filed April 3, 2003

3.b [1] Bylaws of Cyberlux Corporation

5.1 * Opinion re: Legality

10.a [1] SCCS Proprietary Product Manufacturingesgnent
10.b [1] Donald F. Evans Employment Agreement

10.c [1] Alan H. Ninneman Employment Agreement

10d [1] John W. Ringo Employment Agreement
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10.1 * Donald F. Evans Amended Employment Agreement
10.2 * Alan H. Ninneman Amended Employment Agreetnen
10.3 * John W. Ringo Amended Employment Agreement
10.4 * David D. Downing Employment Agreement

10.e [1] Hynes, Inc. Agreement

10.f [1] Robrady Agreement

10.9 [1]  TKJ, Inc. Agreement

10.h [1] ICT, Inc. Agreement

10.i [1] Research Econometrics Agreement

10.5 * Equity Line of Credit Agreement between @@mpany
and Capital Partners, LP dated March 15, 2003

10.6 * Placement Agent Agreement between Cyberlopp@nd
Westrock Advisors

10.7 * Registration Rights Agreement between Cyberl
Corporation and Cornell Capital Partners, LLP

10.8 * Escrow Agreement between Cyberlux Corporgtio
Capital Partners, L.P. Butler Gonzales LLP and
Wachovia Bank, N.A

23.1 * Consent of John W. Ringo (included in
Exhibit 5.1)

23.2 * Consent of Russell Bedford Stefanou MirclamdLLP

(* Filed Herewith)
[1] Incorporated by reference to the Company'siRRemgion Statement filed on Form 10-SB filed Debem2001
ITEM 28. UNDERTAKINGS
The undersigned registrant hereby undertakes:
(1) To file, during any period in which it effs or sells securities, a post-effective amendruetiitis registration statement to:

(i) Include any prospectus required bygtlas 10(a)(3) of the Securities Act of 1933 (tAET");
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(ii) Reflect in the prospectus any famt®vents arising after the effective date of tiegiRration Statement (or the most recent post-
effective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantipe iinformation set forth in the
Registration Statement. Notwithstanding the foregpany increase or decrease in volume of secuidfifered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hegial of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Commission pursuant to Rule 424(bnithe aggregate, the changes in volume
and price represent no more than 20 percent charthe maximum aggregate offering price set fontthie "Calculation of Registration Fee"
table in the effective Registration Statement;

(iii) Include any additional or changedterial information on the plan of distribution;

(2) That, for the purpose of determining aapility under the Act, each such post-effectiveeaiment shall be deemed to be a new
registration statement relating to the securitiésred therein, and the offering of such securiiethat time shall be deemed to be the bona
fide offering thereof.

(3) To remove from registration by means pbat-effective amendment any of the securitiesrigyagin unsold at the end of the offering.

Insofar as indemnification for liabilities arisimmder the Act may be permitted to directors, ofcend controlling persons of the small
business issuer pursuant to the foregoing provisionotherwise, the small business issuer has &eéred that in the opinion of the
Securities and Exchange Commission such indemtidités against public policy as expressed in tleé ahd is, therefore, unenforceable. In
the event that a claim for indemnification agamsth liabilities (other than the payment by the lsimasiness issuer of expenses incurred or
paid by a director, officer or controlling persaditiee small business issuer in the successful defehany action, suit or proceeding) is
asserted by such director, officer or controllirggon in connection with the securities being tegésl, the small business issuer will, unless
in the opinion of its counsel the matter has bestiesl by controlling precedent, submit to a cafirhppropriate jurisdiction the question
whether such indemnification by it is against polpiolicy as expressed in the Act and will be goedrhy the final adjudication of such issue.
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SIGNATURES

In accordance with the requirements of the Seeurifict of 1933, the registrant certifies that is h@asonable grounds to believe that it meets
all of the requirements for filing on this Form 2Band authorized this registration statement tsi@peed on our behalf by the undersigned, in
Pinehurst, North Carolina on April 29, 2003.

CYBERLUX CORPORATION.

By: /s/ Donald F. Evans

Donald F. Evans
Chief Executive Officer, President and Chairmathef Board

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been diggehe following persons in the
capacities and on the dates stated.

By: /s/ Donald F. Evans
Donald F. Evans, Chief Executive Officer, Presidami Chairman of the Board

Date: April 29, 2003

By: /s/ John W. Ringo
John W. Ringo, Secretary, Corporate Counsel anelciir

Date: April 29, 2003

By: /s/ Alan H. Ninneman
Alan H. Ninneman, Senior Vice President and Directo

Date April 29, 2003

By: /s/ David D. Downing
David D. Downing, Treasurer and Chief FinancialiGHf
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EXHIBIT 3.1A

Certificate of Amendment to Articles of Incorporation
For Nevada Profit Corporation
(Pursuant to NRS 78.385 and 78.390 - After Issuanoé Stock)

Name of corporation: Cyberluxr@aration
The articles have been amended as fol{prawide article numbers, if available):

Article Four of the corporation's Articles of Inparation is hereby amended to increase the autitbrimmber of Common Stock,
$0.001 par value per share, from 20,000,000 to0D@ON00.

The vote by which the stockholders holdshgres in the corporation entitling them to exsrait least a majority of the voting power,

or such greater proportion of the voting power ay oe required by the provisions of the articlesobrporation have voted in favor
of the amendment is: 52.4%.*

Officer Signature (Required)

/s/ John W. Ringo April 3, 2003

Secretary

* |f any proposed amendment would alter or chaagepreference or any relative or other right giteeany class or series of
outstanding shares, then the amendment must bewagepby the vote, in addition to the affirmativeéerotherwise required, of

theholders of shares representing a majority of/tdimg power of each class or series affectethbyamendment regardless of
limitations or restrictions on the voting power rthef.



EXHIBIT 5.1

John W. Ringo
Attorney at Law
241 Lamplighter Lane
Marietta, GA 30067
http://www.ringo03@aol.com
TELEPHONE: 770-952-1904
FAX: 770- 952-0894

April 29, 2003

Mr. Donald F. Evans
Cyberlux Corporation
PO Box 2010

50 Orange Road
Pinehurst, NC 28374

RE: CYBERLUX CORP. (The "CORPORATION")
REGISTRATION STATEMENT ON FORM SB-2 (EH'REGISTRATION STATEMENT")

Dear Mr. Evans:

| have acted as counsel to the Corporation in attiorewith the preparation of the Registration &ta¢nt filed with the Securities and
Exchange Commission pursuant to the SecuritiepAt933, as amended (the "1933 Act"), relatinchmproposed public offering of up to
42,440,430 shares of the Corporation's common sfiarkvalue $.001 per share (the "COMMON STOCK").

| am furnishing this opinion to you in accordandéwitem 601(b) (5) of Regulation S-B promulgatediar the 1933 Act for filing as Exhibit
5.1 to the Registration Statement.

| am familiar with the Registration Statement, &aiéve examined the Corporation's Certificate abhporation, as amended to date, the
Corporation's Bylaws, as amended to date, and esrard resolution of the Corporation's Board oé&tiors and shareholders. | have also
examined such other documents, certificates, imstnis and corporate records, and such statutdsjatecand questions of law as | have
deemed necessary or appropriate for the purposggsodpinion.

Based upon the foregoing, | am of the opinion thatshares of Common Stock to be sold by the $eBiockholders (as defined in the
Registration Statement) to the public, when issumdisold in the manner described in the Registré&itatement (as amended), will be validly
issued, fully paid and non- assessable.

I hereby consent to the filing of this opinion asExhibit to the Registration Statement and toube of my name in the Prospectus
constituting a part thereof in connection with thatters referred to under the caption "Legal Matter

Very truly yours,

/sl John W. Ringo

John W. Ringo
Attorney at Law



EXHIBIT 10.1
Cyberlux Corporation
Executive Employment Agreement

This agreement of employment is effective as of Jyl 2000, by and between Cyberlux Corporation (piyer") and Donald F. Eva
("Executive Employee") AMENDED as of January 1, 200

For good and valuable consideration, receipt ofctvhis hereby acknowledged, the Employer (hereindftee Company" or "Cyberlux
employs the Executive Employee in accordance vaghfollowing terms and conditions.

1. The Executive Employee shall perform the follegvduties and fulfill the following responsibilise(a), the Executive Title shall
President, Chairman of the Board and Chief Exeeu@fficer (hereinafter "CEO"); (b) duties shall exd to governance of all polici
procedures, operations and commitments of the Cow@and (c) responsibility is full management actability to the Board of Directors.

2. The CEO's employment under this agreement shaiimence on July 1, 2000 and shall, AS AMENDEDmteate on June 30, 20!
The CEO's contract of employment may otherwise iteate upon occurrence of any of the following egerfa) death or disability of t
CEO; (b) failure of the CEO to perform his dutiesisfactorily due to ill health; or (c) voluntaryitdrawal from office after nomination o
duly qualified successor. In the event of (a) deattisability, the Company will have provided fasurance or other funding source to pe
the spouse of the CEO a minimum of AS AMENDED, $860 or an amount equal to twice the CEQ's anralahg including allowanci
and/or bonuses; (b) failure to perform due to dlitie the Company will have provided for disabilitigurance or other funding sources to
the disabled CEO 65% of his salary, including aioees and/or bonuses, that were in effect at e &f his disability through the remain
term of this contract; and (c) voluntary withdraythle Company will have provided a retirement bi#reefual to 55% of the CEO's cumulat
salary, including allowances and/or bonuses, whidll be payable upon withdrawal from office.

3. Compensation of the CEO shall be by salary gdaysgmimonthly, by bonuses consistent with cetfaiesholds of performance and
through a stock option plan to be established byBbard of Directors. For the period, AS AMENDERnUJary 1, 2003 through December
31, 2003 the CEO is to be paid a base salary oPb®05er month. The CEO is to receive full healdngoverage which extends to his
spouse, an automobile allowance of $600 per maeth life and disability insurance.

4. The CEO, Donald F. Evans, will not at any tinueinlg the tenure of this agreement, or for a peabthree years subsequent to the
termination of this agreement, engage in any bgsigempetitive to that of Cyberlux Corporation sslsuch engagement may be on behi
or inure to the benefit of the Company.




Cyberlux Corporation

5. Any dispute that may arise concerning fulfillmhehthe terms and conditions of this contract Wwél resolved by binding arbitration
the parties hereto. Each party shall select onigratdy and both such arbitrators shall selectiadtfihe arbitration will be governed by
rules of the American Arbitration Association tharforce.

6. The terms and conditions of this contract wilhtnue to any successor ownership of Cyberlux Gaton that may occur throu
reorganization, merger with or acquisition by aeotkntity or entities. This agreement constitutess ¢complete understanding betweer
Company and Donald F. Evans unless amended bysaguént written instrument signed by both parties.

Cyberlux Corporation Executive Employee
By /s/ Alan H Ninnneman /s/ Donald Fvéns

Alan H. Ninneman Donald F. Evans

Its Senior Vice President & Director Title: Chief Executive Officer
Attest:

By /s/ John W. Ringo
John W. Ringo
Its Secretary & Director




EXHIBIT 10.2

Cyberlux Corporation
Executive Employment Agreement

This agreement of employment is effective as o Jul2000,by and between Cyberlux Corporation ("Exygr") and Alan H. Ninnemz
("Executive Employee") AMENDED as of January 1, 200

For good and valuable consideration, receipt ofctvhis hereby acknowledged, the Employer (hereindftee Company" or "Cyberlux
employs the Executive Employee in accordance vaighfollowing terms and conditions.

1. The Executive Employee shall perform the follogvduties and fulfill the following responsibiliie(a), the Executive Title shall
Senior Vice President (hereinafter "SRVP"); (b)ielsitshall extend to management of the Company'sifaeture, assembly, packaging
distribution of products to include fulfillment ofgions and internet site operations. The SRVPrtemtirectly to the President/CEO.

2. The SRVP's employment under this agreement sbalimence on July 1, 2000 and shall, AS AMENDEDmteate on June 3
2008. The SRVP's contract of employment may othsrweérminate upon occurrence of any of the follgnénents: (a) death or disability
the SRVP; (b) failure of the SRVP to perform higielsi satisfactorily due to ill health or consensfithe Board of Directors; or (c) volunt:
withdrawal from office after nomination of a dulyajified successor. In the event of (a) death salility, the Company will have provid
for insurance or other funding source to pay togpeuse of the SRVP a minimum of AS AMENDED, $200,0r an amount equal to tw
the SRVP's annual salary, including allowances @nidnuses; (b) failure to perform due to ill heathe Company will have provided
disability insurance or other funding sources tg fiee disabled SRVP 65% of his salary, includingvahnces and/or bonuses, that wer
effect at the time of his disability through then@ining term of this contract; and (c) voluntanthdirawal, the Company will have provide
retirement benefit equal to 55% of the SRVP's cativg salary, including allowances and/or bonusesich shall be payable up
withdrawal from office.

3. Compensation of the SRVP shallbe by salary daysgmimonthly, by bonuses consistent with certaiesholds of performance ¢
through a stock option plan to be established leyBbard of Directors. For the period, AS AMENDERnJary 1, 2003 through Decem
31, 2003 the SRVP is to be paid a base salary &088per month. The SRVP is to receive full healdn coverage which extends to
spouse, an automobile allowance of $500 per maethy life and disability insurance.

4. The SRVP, will not at any time during the tenafeghis agreement, or for a period of three yeanssequent to the terminatior
this agreement, engage in any business competititteat of Cyberlux Corporation unless such engagemay be on behalf of or inure to
benefit of the Company.




Cyberlux Corporation

5. Any dispute that may arise concerning fulfillmhenfthe terms and conditions of this contract Ww#l resolved by binding arbitrati
of the parties hereto. Each party shall selectavhérator and both such arbitrators shall seletiira The arbitration will be governed by
rules of the American Arbitration Association tharforce.

6. The terms and conditions of this contract walhttnue to any successor ownership of Cyberlux Gaon that may occur throu
reorganization, merger with or acquisition by aeothntity or entities. This agreement constitutess tcomplete understanding betweer
Company and Alan H. Ninneman unless amended bpseguent written instrument signed by both parties.

Cyberlux Corporation Executive Employee

By /s/ Donald F. Evans /[ s/ Alan H. Ninneman

Donald F. Evans Alan H. Ninneman

Its President & Chairman of of the Board Title: Senior Vice President
Attest:

By /s/ John W. Ringo
John W. Ringo
Its Secretary & Director







EXHIBIT 10.3

Cyberlux Corporation
Executive Employment Agreement

This agreement is effective as of July 1, 2000abg between Cyberlux Corporation ("Employer") aodnJW. Ringo ("Executive Employe
AMENDED as of January 1, 2003.

For good and valuable consideration, receipt ofctwhis hereby acknowledged, the Employer (hereindftee Company" or "Cyberluy
employs the Executive Employee in accordance vaighfollowing terms and conditions:

1. The Executive Employee sip&liform the following duties and fulfill the folldng responsibilities: (a) the Executive T
shall be Secretary and Corporate Counsel (herem&®ec/Counsel); (b) duties shall extend to ajhlgorotocols of the Company includ
responses to and timely report filings with the $I5C and all other governmental agencies; oversifjatcounting policies, procedures
reports including audits and auditors; maintenaofcefficial records of the Company; oversight oé tGompany's stock transfer; respons
shareholder inquiries in transfer matters; repreedimm of the Company in defense or plaintiff cdpes; and, (c) accountability to t
President, Chief Executive for the foregoing.

2. The Sec/Counsel's employnuextker this agreement shall commence on July 10 20@ shall, AS AMENDED, terminate
Jane 30, 2008. The Sec/Counsel's contract of emmanyy may otherwise terminate upon occurrence ofcdrile following events: (a) de:
or disability of the Sec/Counsel; (b) failure oétBec/Counsel to perform his duties satisfactatig to ill health or consensus of the Boat
Directors; or (c) voluntary withdrawal from officgter nomination of a duly qualified successorttie event of (a) death or disability,
Company will have provided for insurance or othemding source to pay to the spouse or the Sec/@bansinimum of, AS AMENDEL
$204,000 or an amount equal to twice the Sec/Cdsraenual salary, including allowances and/or sy (b) failure to perform due to
health, the Company will have provided for disapilnsurance or other funding sources to pay tlsalided Sec/Counsel 65% of his sal
including allowances and/or bonuses, that wereffieceat the time of his disability through the raiming term of this contract; and
voluntary withdrawal, the Company will have prowida retirement benefit equal to 55% of the Sec/Gelm cumulative salary, includi
allowances and/or bonuses, which shall be payaise withdrawal from office.

3. Compensation of the Sec/Gelrshall be by salary payable biweekly, by bonusassistent with certain thresholds
performance and through a stock option plan to diebdished by the Board of Directors. For the pkriaS AMENDED, January 1, 20
through December 31, 2003, the Sec/Counsel is tpaliba base salary of $8,500 per month. The Sec/#b is to receive fall health p
coverage which extends to his spouse, an automaltdlvance of $500 per month; term life and digabihsurance.




Cyberlux Corporation

4. The Sec/Counsel, John W.gRjnwill not at any time during the tenure of tligreement, or for a period of three yi
subsequent to the termination of this agreememgfag® in any business competitive to that of Cylxe@orporation unless such engager
may be on behalf of or inure to the benefit of @mmpany.

5. Any dispute that may arise concagrfinifillment of the terms and conditions of thisntract will be resolved by binding arbitrat
of the parties hereto. Each party shall selectayb#rator and both such arbitrators shall selgtira. The arbitration will be governed by
rules of the American Arbitration Association tharforce.

6. The terms and conditionghe$ contract will continue to any successor owhigrof Cyberlux Corporation that may oc
through reorganization, merger with or acquisitignanother entity or entities. This agreement daries the complete understanding betv
the Company and John W. Ringo unless amended byseeguent written instrument signed by both parties

Cyberlux Corporation Executive Employee

By /s/ Donald F. Evans _ /sl John W. Ringo

Donald F. Evans John W. Ringo

Its Chief Executive Officer Title: Secretary/Corporate Counsel

Attest: By /s/Alan H. Ninneman
Alan H. Ninneman
Its Senior Vice President







EXHIBIT 10.4

Cyberlux Corporation

Executive Employment Agreement

This agreement of employment is effective as oidan 1, 2003, by and between Cyberlux Corporati@mfployer") and David D. Downir
("Executive Employee").

For good and valuable consideration, receipt ofctvhis hereby acknowledged, the Employer (hereindftee Company" or "Cyberlux
employs the Executive Employee in accordance vaighfollowing terms and conditions.

1. The Executive Employee shall perform the follogviduties and fulfill the following responsibilite (a), the Executive Title shall

Treasurer, Chief Financial Officer (hereinafter @%; (b) duties shall extend to management of then@any's financial operations includ
all accounting procedures, internal audit, timédlindg of reports with the SEC or other governmerdgencies, cash flow forecasting

capital accumulation planning. The CFO reportsatliyeto the President/CEO.

2. The CFO's employment under this agreement sbalinence on January 1, 2003 and shall terminafioe 30, 2008. The CFO's cont
of employment may otherwise terminate upon occaeeesf any of the following events: (a) death orabiity of the CFO; (b) failure of tt
CFO to perform his duties satisfactorily due tchidlalth or consensus of the Board of Directorgcpwoluntary withdrawal from office aft
nomination of a duly qualified successor. In therevof (a) death or disability, the Company willvegrovided for insurance or other func
source to pay to the spouse of the CFO a minimu®26#,000 or an amount equal to twice the CFO'siansalary, including allowanc
and/or bonuses; (b) failure to perform due todalth, the Company will have provided for disabilitsurance or other funding sources to
the disabled CFO 65% of his salary, including alloees and/or bonuses, that were in effect at e &f his disability through the remain
term of this contract; and (c) voluntary withdraythle Company will have provided a retirement bigreefual to 55% of the CFO's cumulat
salary, including allowances and/or bonuses, whidll he payable upon withdrawal from office.

3. Compensation of the CFO shall be by salary dayaemimonthly, by bonuses consistent with certhiesholds of performance ¢
through a stock option plan to be established byRbard of Directors. For the period January 1,32®0ough December 31, 2003 the CF
to be paid a base salary of $8,500 per month Th® 8GRo receive full health plan coverage whicheexs to his spouse, an automc
allowance of $500 per month; term life and dis&pilsurance.

4. The CFO, will not at any time during the tenafethis agreement, or for a period of three yeanssequent to the termination of
agreement, engage in any business competitiveatoofhCyberlux Corporation unless such engagemexyt loe on behalf of or inure to 1
benefit of the Company.




Cyberlux Corporation

5. Any dispute that may arise concerning fulfillmhenthe terms and conditions of this contract wél resolved by binding arbitration of the
parties hereto. Each party shall select one atbitend both such arbitrators shall select a thite arbitration will be governed by the rules
of the American Arbitration Association then inder

6. The terms and conditions of this contract wathtnue to any successor ownership of Cyberlux @@tfon that may occur through
reorganization, merger with or acquisition by arotbntity or entities. This agreement constitutesdomplete understanding between the
Company and David D. Downing unless amended bypaesiuent written instrument signed by both parties.

Cyberlux Corporation Executive Employee
By /s/ Donald F. Evans /sl David D. Downing
Donald F. Evans David D. Downing
President & Chairman of the Board Title: Treasurer, CFO
Attest:

By /s/ John W. Ringo
John W. Ringo
Secretary & Director







EXHIBIT 10.5
EQUITY LINE OF CREDIT AGREEMENT

AGREEMENT dated as of March 15, 2003 (the "AGREEMEN between CORNELL CAPITAL PARTNERS, LP, a Delans
limited partnership (the "INVESTOR"), and CYBERLURORPORATION, a corporation organized and exgstinder the laws of the St
of Nevada (the "COMPANY™").

WHEREAS, the parties desire that, upon thenseand subject to the conditions contained herthe Company shall issue i
sell to the Investor, from time to time as providéérein, and the Investor shall purchase fromGbenpany up to $10,000,000 of
Company's common stock, par value $0.001 peediize "COMMON STOCK"), for a total purchase prafe$10,000,000; and

WHEREAS, such investments will be made in relianpen the provisions of Regulation D ("REGULATION)f the Securitie
Act of 1933, as amended, and the regulations pigeted there under (the "SECURITIES ACT"), amdupon such other exemption fr
the registration requirements of the Securitiesa&cmay be available with respect to any or athefinvestments to be made hereunder.

WHEREAS, the Company has engaged Westrock Adyjisimc. to act as the Company's exclusive placémgent in connectic
with the sale of the Company's Common Stock tdriliestor hereunder.

NOW, THEREFORE, the parties hereto agree as follows

ARTICLE I.
CERTAIN DEFINITIONS

Section 1.1. "ADVANCE" shall mean the portidtlee Commitment Amount requested by the CompartiiegnAdvance Notice.

Section 1.2. "ADVANCE DATE" shall mean thaate Butler Gonzalez LLP/First Union Escrow @uant is in receipt of tt
funds from the Investor and Butler Gonzalez LLPtles Investor's Counsel, is in possession of fraginig shares from the Company ¢
therefore an Advance by the Investor to the Compzary be made and Butler Gonzalez LLP can reldasdrée trading shares to
Investor. No Advance Date shall be less thar{&ixTrading Days after an Advance Notice Date.

Section 1.3.  "ADVANCE NOTICE" shall meanwritten notice to the Investor setting fortketAdvance amount that 1
Company requests from the Investor and the Advarate.

Section 1.4. "ADVANCE NOTICE DATE" shall meaach date the Company delivers to the InvesioAdvance Notice
requiring the Investor to advance funds to the Gamy, subject to the terms of this Agreement. Nitvakce Notice Date shall be less 1
six (6) Trading Days after the prior Advance tide Date.

1




Section 1.5. "BID PRICE" shall mean, on alage, the closing bid price (as reported byoBiberg L.P.) of the Commc
Stock on the Principal Market or if the CommoncEtes not traded on a Principal Market, the highreported bid price for the Comrr
Stock, as furnished by the National AssociatibSecurities Dealers, Inc.

Section 1.6. "CLOSING" shall mean one of ttlesings of a purchase and sale of Common Stordupat to Section 2.3.

Section 1.7. "COMMITMENT AMOUNT" shall mean thegmggate amount of up to $10,000,000 which thedtorehas agreed
provide to the Company in order to purchase the @om's Common Stock pursuant to the terms and tonsliof this Agreement.

Section 1.8. "COMMITMENT PERIOD" shall mean therijpd commencing on the earlier to occur of (i) thHective Date, or (i
such earlier date as the Company and the Invesi@y mutually agree in writing, and expiring thie earliest to occur of (x) the date
which the Investor shall have made payment of Adea pursuant to this Agreement in the aggregaiwunt of Ten Million Dollar:
($10,000,000), (y) the date this Agreement isnteated pursuant to Section 2.5, or (z) the dateurring twentyfour (24) months afte
the Effective Date.

Section 1.9. "COMMON STOCK" shall mean the Camys common stock, par value $0.001 per share.
Section 1.10. "CONDITION SATISFACTION DATE" shhave the meaning set forth in Section 7.2.

Section 1.11. "DAMAGES" shall mean any loss,imladamage, liability, costs and expenses (inclgdi without limitation,
reasonable attorney's fees and disbursementsosteland expenses of expert witnesses and investijja

Section 1.12. "EFFECTIVE DATE" shall mean tth@te on which the SEC first declares effectivRemistration Stateme
registering the resale of the Registrable Secaré®set forth in Section 7.2(a).

Section 1.13. "ESCROW AGREEMENT" shall mean #serow agreement among the Company, the Invesher,Investor
Counsel and First Union National Bank dated the tiareof.

Section 1.14. "EXCHANGE ACT" shall mean the Sé@ms Exchange Act of 1934, as amended, and ukes rand regulatiol
promulgated there under.

Section 1.15. "MATERIAL ADVERSE EFFECT" shathean any condition, circumstance, or situatlat would prohibit c
otherwise materially interfere with the ability tife Company to enter into and perform any of itégaltions under this Agreement or 1
Registration Rights Agreement in any mategsabect.

Section 1.16. "MARKET PRICE" shall mean the Istvelosing Bid Price of the Common Stock during Biieing Period.




Section 1.17. "MAXIMUM ADVANCE AMOUNT" shall be egpl up to $440,000, in the aggregate, in the agdes in any thirt
(30) calendar day period and a maximum of $110@8CPut.

Section 1.18 "NASD" shall mean the Nationals@aation of Securities Dealers, Inc.

Section 1.19 "PERSON" shall mean an indigldua corporation, a partnership, an associat@otrust or other entity
organization, including a government or politisabdivision or an agency or instrumentality thereof

Section 1.20 "PLACEMENT AGENT" shall mean Wesk Advisors, Inc. a registered broker-dealer.
Section 1.21  "PRICING PERIOD" shall mean finee (5) consecutive Trading Days after the Aalva Notice Date.

Section 1.22 "PRINCIPAL MARKET" shall mean tNasdaq National Market, the Nasdag SmallCap MatketAmerican Stoc
Exchange, the OTC Bulletin Board or the New YotkcR Exchange, whichever is at the time the ppakitrading exchange or market
the Common Stock.

Section 1.23  "Purchase Price" shall be seina&tyfive percent (95%) of the Market Price durthg Pricing Period.

Section 1.24 "REGISTRABLE SECURITIES" shall anethe shares of Common Stock (i) in respect otiwvihe Registratio
Statement has not been declared effective by the, $8 which have not been sold under circumstaneeeeting all of the applicak
conditions of Rule 144 (or any similar provisidmeh in force) under the Securities Act ("Ruld4") or (iii) which have not be
otherwise transferred to a holder who may tradd slnares without restriction under the Securithet, and the Company has delivere
new certificate or other evidence of ownersfopsuch securities not bearing a restrictagend.

Section 1.25 "REGISTRATION RIGHTS AGREEMEN shall mean the Registration Rights Agreetrdated the da
hereof, regarding the filing of the Registratiotat8ment for the resale of the Registrable Stesyi entered into between the Company
the Investor.

Section 1.26 "REGISTRATION STATEMENT" shathean a registration statement on Form S-1B? S(if use of sucl
form is then available to the Company pursutmthe rules of the SEC and, if not, on sudheo form promulgated by the SEC
which the Company then qualifies and which colfmethe Company shall deem appropriate, anéthvform shall be available for tt
resale of the Registrable Securities to besteged there under in accordance with the ipians of this Agreement and the Registra
Rights Agreement, and in accordance with thenuiéel method of distribution of such securitiel); the registration of the resale
the Investor of the Registrable Securities utkderSecurities Act.

Section 1.27 "REGULATION D" shall have the aneng set forth in the recitals of this Agreement.

Section 1.28 "SEC" shall mean the SecuritiesExchange Commission.
Section 1.29 "SECURITIES ACT" shall have theaming set forth in the recitals of this Agreement.

Section 1.30 "SEC DOCUMENTS" shall mean AnrRaports on Form 10-KSB, Quarterly Reports on FAdiQSB, Curren
Reports on Form &SB and Proxy Statements of the Company as suppited to the date hereof, filed by the Compgany period ¢
at least twelve (12) months immediately precedihg date hereof or the Advance Date, until stiole as the Company no longer
an obligation to maintain the effectivenessa dRegistration Statement as set forth inRegistration Rights Agreement.

Section 1.31 "TRADING DAY" shall mean any dayring which the New York Stock Exchange shealldpen for business.

ARTICLE II.
ADVANCES

Section 2.1. Investments.

(@) ADVANCES. Upon the terms and conditiosst forth herein (including, without limitatiorthe provisions of Article V



hereof), on any Advance Notice Date the Compamy mequest an Advance by the Investor by the dgfivof an Advanc
Notice. The number of shares of Common Stock thatinvestor shall receive for each Advancelldf& determined by dividing tl
amount of the Advance by the Purchase Price. fidotional shares shall be issued. Fractiosteres shall be rounded to the next hi
whole number of shares. The aggregate maximum anuiall Advances that the Investor shall be adtiégl to make under this Agreerr
shall not exceed the Commitment Amount.

(b) The Company acknowledges that the flovemay sell the Company's Common Stock pumthgsursuant to an Advan
Notice during the corresponding Pricing Peri

Section 2.2. Mechanics.

(@ ADVANCE NOTICE. At any time during the @mitment Period, the Company may deliver anvakite Notice to th
Investor, subject to the conditions set forthSaction 7.2; provided, however, unless waivedth® Investor, the amount for ec
Advance as designated by the Company in thecaibé Advance Notice, as well as the aggregateuaiof multiple Advances in a
thirty (30) calendar day period, shall notrbere than the Maximum Advance Amount. The aggeegmount of the Advances pursuar
this Agreement shall not exceed the Commitment Amhownless otherwise agreed by the Investor inltivestor's sole and absolt
discretion. The Company acknowledges that




the Investor may sell shares of the Company's Cam8tock corresponding with a particular Advandetice on the day the Advan
Notice is received by the Investor. There wdldminimum of ten (10) Trading Days between eaghafice Notice Date

(b) DATE OF DELIVERY OF ADVANCE NOTICE. An Adance Notice shall be deemed delivered on (i) Theding Day it is
received by facsimile or otherwise by the Inwest such notice is received prior to 12:00 nocamstern Time, or (ii) the immediate
succeeding Trading Day if itis received bysiatle or otherwise after 12:00 noon Eastern Tonea Trading Day or at any time on a (
which is not a Trading Day. No Advance Noticey be deemed delivered, on a day that is noadifig Day.

(c) PRESLOSING SHARE CREDIT. Within two (2) business dafter the Advance Notice Date, the Company shellicishare
of the Company's Common Stock to the Investodiarte account with The Depository Trust Comypidarough its Deposit Withdraw
At Custodian system, in an amount equal to thewarh of the requested Advance divided by thesing Bid Price of the Compar
Common Stock as of the Advance Notice Date muétibby one point one (1.1). Any adjustments tortimmber of shares to be delivere
the Investor at the Closing as a result of flatibns in the closing Bid Price of the Compang€ommon Stock shall be made as of the
of the Closing. Any excess shares shall be addib the next Advance. In no event shall the memof shares issuable to the Inve:
pursuant to an Advance exceed nine and 9/10 pief@9%) of the then outstanding Common Stoclkhef@ompany.

(d) HARDSHIP. Inthe event thevéstor sells the Company's Common Stock putgoasubsection (c) above and the Comj
fails to perform its obligations as mandated intBec2.5 and 2.2 (c), and specifically fails fwovide the Investor with the share:
Common Stock for the applicable Advance, the gamy acknowledges that the Investor shall suffieancial hardship and therefc
shall be liable for any and all losses, commissidees, or financial hardship caused to the kaves

Section 2.3. CLOSINGS. On each AdvancetePavhich shall be seven (7) Trading Days afterAglvance Notice Date, (i) t
Company shall deliver to the Investor's Counsal,defined pursuant to the Escrow Agreement, shafrése Company's Common Sto
representing the amount of the Advance by the kovgmirsuant to Section 2.1 herein, registerethénname of the Investor which shal
delivered to the Investor, or otherwise in accama with the Escrow Agreement and (ii) the Invessball deliver to First Union Natior
Bank (the "ESCROW AGENT") the amount of the Advanspecified in the Advance Notice by wire tfen®df immediately availabl
funds which shall be delivered to the Company, tretwise in accordance with the Escrow Agreemeéntaddition, on or prior to t
Advance Date, each of the Company and the Invesialt deliver to the other through the Investa@eunsel all documents, instrume
and writings required to be delivered or reabiy requested by either of them pursuant to thigeement in order to implement
effect the transactions contemplated herein.nfeay of funds to the Company and deliverythef Company's Common Stock to
Investor shall occur in accordance with theditions set forth above and those contaiedhe Escrow Agreement; PROVIDE
HOWEVER, that to the extent the Company haspaid the fees, expenses, and disbursemehtbeolnvestor or its Investol
counsel in accordance with Section 12.4, #ineount of such fees, expenses, and disbergsrmay be deducted by the Investor
shall be paid to the relevant




party) from the amount of the Advance with no m&éhn in the amount of shares of the Company's Comtock to be delivered on st
Advance Date.

Section 2.4. TERMINATION OF INVESTMENT. The oblitjan of the Investor to make an Advance to them@any pursuant
this Agreement shall terminate permanently l(iding with respect to an Advance Date thas not yet occurred) in the event the
there shall occur any stop order or suspensioinefeffectiveness of the Registration Stateni@nan aggregate of fifty (50) Tradir
Days, other than due to the acts of the Investioring the Commitment Period, and (ii) then@@any shall at any time fail materially
comply with the requirements of Article VI and &ufailure is not cured within thirty (30) days afteceipt of written notice from tt
Investor, provided, however, that this termiomat provision shall not apply to any periodmmencing upon the filing of a post-
effective amendment to such Registration Staténmemd ending upon the date on which such poséctfe amendment is decla
effective by the SEC.

Section 2.5. Agreement to Advance Funds.

(& The Investor agrees to advance the amepatified in the Advance Notice to the Compafferahe completion of ea
of the following conditions and the other condiécset forth in this Agreement:

(i) the execution and delivery by the Compaand the Investor, of this Agreement, and thhiliits hereto;

(i) Investor's Counsel shall have received ihares of Common Stock applicable to the Advancaccordance wit
Section 2.2(c) hereof;

(iii) the Company's Registration Statement weéhpect to the resale of the Registrable Séesiiit accordance with t
terms of the Registration Rights Agreement shalkhaeen declared effective by the SEC;

(iv) the Company shall have obtained all matepermits and qualifications required by anplegable state for the off
and sale of the Registrable Securities, or diele the availability of exemptions there from.eT¢ale and issuance of the Registr
Securities shall be legally permitted by all leavsl regulations to which the Company is subject;

(v) the Company shall have filed with the Coission in a timely manner all reports, notices alder documen
required of a "reporting company" under the ExcleafAgt and applicable Commission regulations;

(vi) the fees as set forth in Section 12.4 bedtwall have been paid or can be withheld as pravid&ection 2.3; and
(vii) the conditions set forth in Section 7.2 dtgve been satisfied.

(viii) The Company shall have provided to thesestor an acknowledgement, to the satisfactidrthe Investor, fror
the Company's accountants as to the accountability to provide all consents required in ortiefile a registration statement in connec
with this transaction;




(xi) The Company's transfer agent shall be DWA@itde.

Section 2.6.  Lock Up Period.

(i) The Company shall not, without the prigonsent of the Investor, issue or sell (i) anyn@wmn Stock withot
consideration or for a consideration per share than the Bid Price on the date of issuance pis§ue or sell any warrant, option, ri
contract, call, or other security or instrumerdrgmg the holder thereof the right to acquire Camn$tock without consideration or fol
consideration per share less than the Bid Priche@wulate of issuance.

(i) The officers and directors of the Compargrdby agree to only sell shares of their CommorkSito compliance wit
the volume limitation of Rule 144 and with thegorapproval of the Investor which approval shall be unreasonable withheld.

ARTICLE IlI.
REPRESENTATIONS AND WARRANTIES OF INVESTOR

Investor hereby represents and warrants to, greka with, the Company that the following atetand as of the date hereof
as of each Advance Date:

Section 3.1. Organization and Authorizatioithe Investor is duly incorporated or organizedd validly existing in th
jurisdiction of its incorporation or organizatioand has all requisite power and authoritypptiochase and hold the securities isstL
hereunder. The decision to invest and the exatatial delivery of this Agreement by such Investbie performance by such Investor ol
obligations hereunder and the consummation umh $nvestor of the transactions contemplatedethehave been duly authorized
requires no other proceedings on the part of tivedtor. The undersigned has the right, power anthority to execute and deliver tl
Agreement and all other instruments (includingthout limitations, the Registration Rights régment), on behalf of the Investor. 1
Agreement has been duly executed and deliveretidynvestor and, assuming the execution andelglihereof and acceptance therec
the Company, will constitute the legal, valid drdding obligations of the Investor, enforceablaiagt the Investor in accordance witt
terms.

Section 3.2. EVALUATION OF RISKS. The Investassuch knowledge and experience in financiahtakbusiness matters
to be capable of evaluating the merits and rifksand bearing the economic risks entailed an investment in the Company an
protecting its interests in connection with titiiansaction. It recognizes that its investmarihe Company involves a high degree of risk.

Section 3.3. NO LEGAL ADVICE FROM THE COMPANY. THavestor acknowledges that it had the opporund review
this Agreement and the transactions contempléethis Agreement with his or its own legal coeirsnd investment and tax advisors.
Investor is relying solely on such counsel andisat¢ and not on any statements or represengatiof the Company or any of
representatives or agents for legal, tax or iimeest advice with respect to this investmente ttransactions contemplated by 1
Agreement or the securities laws of any jurisdict




Section 3.4. INVESTMENT PURPOSE. The securities being purchased by the Investor for its osgoant, for investmer
and without any view to the distribution, assignmenresale to others or fractionalization in wholein part. The Investor agrees nc
assign or in any way transfer the Investor's 6gbtthe securities or any interest therein ac#nowledges that the Company will
recognize any purported assignment or transfexept in accordance with applicable Federalsaagk securities laws. No other persor
or will have a direct or indirect beneficial intstan the securities. The Investor agrees noteth swypothecate or otherwise transfer
Investor's securities unless the securities raggstered under Federal and applicable stateitesdaws or unless, in the opinion of cour
satisfactory to the Company, an exemption from dawals is available.

Section 3.5. ACCREDITED INVESTOR. Investor is actredited Investor” as that term is defined indRb01(a)(3) of Regulatic
D of the Securities Act.

Section 3.6. INFORMATION. The Investor ang idvisors (and its counsel), if any, haeerb furnished with all materie
relating to the business, finances and oparstiof the Company and information it deemed nedtéo making an informed investme
decision. The Investor and its advisors, if,ahave been afforded the opportunity to ask tipres of the Company and its managem
Neither such inquiries nor any other due diligeimeestigations conducted by such Investor ratvisors, if any, or its representati
shall modify, amend or affect the Investor's titghrely on the Company's representations andamnties contained in this Agreement.
Investor understands that its investment inesla high degree of risk. The Investor is in atposiregarding the Company, which, be
upon employment, family relationship or econonfiargaining power, enabled and enables suclstorvéo obtain information from t
Company in order to evaluate the merits and rigkhis investment. The Investor has sought suclaating, legal and tax advice, as it |
considered necessary to make an informed imergtdecision with respect to this transaction.

Section 3.7. RECEIPT OF DOCUMENTS. The Investmd its counsel has received and read in #mdirety: (i) this Agreeme
and the Exhibits annexed hereto; (ii) all dueigdihce and other information necessary to vahify accuracy and completeness of ¢
representations, warranties and covenants; If@)@ompany’'s Form 1RSB?A for the year ended year ended December 801 and Fort
10-QSB for the periods ended September 30, 2002;(i@hcnswers to all questions the Investor submiitie the Company regarding
investment in the Company; and has relied on tifermation contained therein and has not beerished any other documents, literatt
memorandum or prospectus.

Section 3.8. REGISTRATION RIGHTS AGREEMENT ANBSCROW AGREEMENT. The parties have entered th&
Registration Rights Agreement and the EscroweAgrent, each dated the date hereof.

Section 3.9. NO GENERAL SOLICITATION. Neither tl@ompany, nor any of its affiliates, nor any persacting on its or thei
behalf, has engaged in any form of general dation or general advertising (within the miegnof Regulation D under the Securit
Act) in connection with the offer or sale of tHeages of Common Stock offered hereby.
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Section 3.10. NOT AN AFFILIATE. The Investor istran officer, director or a person that directly, indirectly through one
more intermediaries, controls or is controlled dyis under common control with the Company or &iffiliate” of the Company (as th.
term is defined in Rule 405 of the Securitiast). Neither the Investor nor its Affiliateeas an open short position in the Comr
Stock of the Company, and the Investor agreasittwill not, and that it will cause its Affidtes not to, engage in any short sales
hedging transactions with respect to the CommortkStprovided that the Company acknowledges anéesgthat upon receipt of
Advance Notice the Investor will sell the Shatede issued to the Investor pursuant to theafidde Notice, even if the Shares have
been delivered to the Investor.

ARTICLE IV.
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as stated below, on the disclosure schediitashed hereto or in the SEC Documents (as dkfireeein), the Compa
hereby represents and warrants to, and covenatitsthwé Investor that the following are true andect as of the date hereof:

Section 4.1. ORGANIZATION AND QUALIFICATION. The Company is duly incorporated or organizaad validly
existing in the jurisdiction of its incorporationr organization and has all requisite poveerd authority corporate power to owr
properties and to carry on its business as nowgbeimducted. Each of the Company and its sudriédi is duly qualified as a forei
corporation to do business and within ten (10)sdafythe date hereof will be in good standingewery jurisdiction in which the nature
the business conducted by it makes such qeatiifin necessary, except to the extent that dileré to be so qualified or be in gc
standing would not have a Material Adverse Effectiee Company and its subsidiaries taken as a whole

Section 4.2. AUTHORIZATION, ENFORCEMENT, COMIANCE WITH OTHER INSTRUMENTS. (i) The Compyg
has the requisite corporate power and authorignter into and perform this Agreement, the RedistmaRights Agreement and any rela
agreements, in accordance with the terms heredftla@reof, (ii) the execution and delivery of tiigreement, the Registration Rig
Agreement, the Escrow Agreement and any relatedeeatents by the Company and the consummation hyf ithe transaction
contemplated hereby and thereby, have beep authorized by the Company's Board of Dirext@and no further consent
authorization is required by the Company, Beard of Directors or its stockholders, (iiijis Agreement, the Registration Rig
Agreement, the Escrow Agreement and any relagteements have been duly executed andedetivby the Company, (iv) tt
Agreement, the Registration Rights Agreemené& Escrow Agreement and assuming the executiordalivery thereof and acceptance
the Investor and any related agreements corestitat valid and binding obligations of the Camp enforceable against the Compar
accordance with their terms, except as such regdbility may be limited by general principlesf equity or applicable bankruptc
insolvency, reorganization, moratorium, liquidat or similar laws relating to, or affectiggnerally, the enforcement of creditors' rii
and remedies.

Section 4.3. CAPITALIZATION. As of the dateeteof, the authorized capital stock of the Comypemnsists of 20,000,0
shares of Common Stock, par value $0.001 peeshat 5,000,000 shares of Preferred Stock ofw$j628,396 shares of Common Si
and 0 shares of Preferred Stock are issued




and outstanding. All of such outstanding sharesshzeen validly issued and are fully paid and nsessable. Except as disclosed ir
SEC Documents (as defined in Section 4.5 digreno shares of Common Stock are subjectréemptive rights or any other simi
rights or any liens or encumbrances suffered omjited by the Company. Except as disclosed inSB€ Documents, as of the d
hereof, (i) _except as set forth on Schedule 4tBere are no outstanding options, warrantgjp,saights to subscribe to, calls
commitments of any character whatsoever rajatin or securities or rights convertible int;myyashares of capital stock of the Comg
or any of its subsidiaries, or contracts, committaganderstandings or arrangements by which thengaday or any of its subsidiaries
or may become bound to issue additional shdreapital stock of the Company or any of its sulasids or options, warrants, scrip, ric
to subscribe to, calls or commitments of any charaevhatsoever relating to, or securities or sgtwnvertible into, any shares of caj
stock of the Company or any of its subsidiarig$ eficept as set forth on Schedule 4.3 there areutstanding debt securities and @Rcep
as set forth on Schedule 4l3re are no agreements or arrangements under whishCompany or any of its subsidiaries is olédatc
register the sale of any of their securitiegdar the Securities Act (except pursuant to theigkegion Rights Agreement). There are
securities or instruments containing aitiftion or similar provisions that will be trigged by this Agreement or any related agree!
or the consummation of the transactions descilileedin or therein.. The Company has furnishedednlestor true and correct copies of
Company's Certificate of Incorporation, as amended as in effect on the date hereof (the "TERCATE OF INCORPORATION")
and the Company's BY-LAWS, as in effect ondhée hereof (the "Blaws"), and the terms of all securities convertibk® or exercisab
for Common Stock and the material rights of ti@ders thereof in respect thereto.

Section 4.4. NO CONFLICT. The execution, delivand performance of this Agreement by the Compaytla@ consummation |
the Company of the transactions contemplated kesébnot (i) result in a violation of the Cefitate of Incorporation, any certificate
designations of any outstanding series of preferstock of the Company or Bgws or (ii) conflict with or constitute a defaitir an even
which with notice or lapse of time or both wouldecome a default) under, or give to others aights of termination, amendme
acceleration or cancellation of, any agreemengniture or instrument to which the Company or anigofsubsidiaries is a party, or resu
a violation of any law, rule, regulation, ordgudgment or decree (including federal and st&aeurities laws and regulations and the
and regulations of the Principal Market on whibth Common Stock is quoted) applicable to the Gomwior any of its subsidiaries or
which any material property or asset of the Camypar any of its subsidiaries is bound or affectetl which would cause a Mate
default under its Certificate of Incorporation oy-Biws or their organizational charter orlayvs, respectively, or any material contre
agreement, mortgage, indebtedness, indentmstrument, judgment, decree or order or any statute or regulation applicable to
Company or its subsidiaries. The business of thm@any and its subsidiaries is not being condlgteviolation of any material lav
ordinance, regulation of any governmental gntiExcept as specifically contemplated by this égnent and as required under
Securities Act and any applicable state seesrifaws, the Company is not required to obtaig eonsent, authorization or order of,
make any filing or registration with, any coartgovernmental agency in order for it to execdtdiver or perform any of its obligatio
under or contemplated by this Agreement or Reygistration Rights Agreement in accordancéh wie terms hereof or thereof. |
consents, authorizations, orders, filingsl egistrations which the Company is requiredbitam pursuant to the preceding sentence
been obtained or effected on or prior to
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the date hereof. The Company and its subsidiaaie unaware of any fact or circumstance whiaghtrgive rise to any of the foregoing.

Section 4.5. SEC DOCUMENTS; FINANCIAL STATEMENTSince December, 2001, the Company has filedrefiorts,
schedules, forms, statements and other documegisred to be filed by it with the SEC under bé tExchange Act. The Company
delivered to the Investor or its representativesmade available through the SEC's website at/itpw.sec.gov, true and complete copie
the SEC Documents. As of their respective daties,financial statements of the Company disclosetdle SEC Documents (the "Financ
Statements") complied as to form in all materialpexts with applicable accounting requirementsthadoublished rules and regulation:
the SEC with respect thereto. Such financial stetés have been prepared in accordance with glgneccepted accounting principl
consistently applied, during the periods involvedogpt (i) as may be otherwise indicated inhdimancial statements or the notes the
or (ii) in the case of unaudited interim statemettighe extent they may exclude footnotes or begondensed or summary statements
fairly present in all material respects the finahposition of the Company as of the dates theagof the results of its operations and
flows for the periods then ended (subject, in th@se of unaudited statements, to normalr-ged audit adjustments). No otl
information provided by or on behalf of the Compaoythe Investor which is not included in tBEC Documents contains any un
statement of a material fact or omits to statg material fact necessary in order to make dtaements therein, in the light of
circumstances under which they were made, migteading.

Section 4.6. 10B5. The SEC Documents do not include amyrue statements of material fact, nor do tloegit to state
any material fact required to be stated thereicessary to make the statements made, in lighteotircumstances under which they v
made, not misleading.

Section 4.7. NO DEFAULT. Except as disclosedSkction 4.4 or the SEC Documents, the Companytismdefault in th
performance or observance of any material obbgati agreement, covenant or condition coetiitn any indenture, mortgage, dee
trust or other material instrument or agreememlich it is a party or by which it is or its prape is bound and neither the execution,
the delivery by the Company, nor the performangethe Company of its obligations under this Agnent or any of the exhibits
attachments hereto will conflict with or resuitthe breach or violation of any of the termspovisions of, or constitute a defaul
result in the creation or imposition of any lien charge on any assets or properties of the paosn under its Certificate
Incorporation, Bytaws, any material indenture, mortgage, deedradt or other material agreement applicable to @mmpany c
instrument to which the Company is a party ywiich it is bound, or any statute, or any éegrjudgment, order, rules or regulatio
any court or governmental agency or body havmgsdiction over the Company or its propesti in each case which default, lie
charge is likely to cause a Material Adverse Effacthe Company's business or financial condition.

Section 4.8. ABSENCE OF EVENTS OF DEFAULT. Excémtmatters described in the SEC Documents antlisrAgreement
no Event of Default, as defined in the respectagreement to which the Company is a party, anevent which,
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with the giving of notice or the passage of timeboth, would become an Event of Default (as sindef), has occurred and is continui
which would have a Material Adverse Effect oa tGompany's business, properties, prospeontmdial condition or results of operations.

Section 4.9. INTELLECTUAL PROPERTY RIGHTS.hd Company and its subsidiaries own or paessekequate rights
licenses to use all material trademarks, tragi@es, service marks, service mark registratigesyice names, patents, patent rig
copyrights, inventions, licenses, approvals, egomental authorizations, trade secrets and rigbtessary to conduct their respec
businesses as now conducted. The Company andbissd&aries do not have any knowledge of any migieiment by the Company or
subsidiaries of trademark, trade name rightsgriat patent rights, copyrights, inventions,d&es, service names, service marks, se
mark registrations, trade secret or other similghts of others, and, to the knowledge of the Camyp there is no claim, action
proceeding being made or brought against, dhéoCompany's knowledge, being threatened agadhes Company or its subsidiar
regarding trademark, trade name, patents, patghtsy invention, copyright, license, service namservice marks, service m
registrations, trade secret or other infringementd the Company and its subsidiaries are unaefaany facts or circumstances which m
give rise to any of the foregoing.

Section 4.10. EMPLOYEE RELATIONS. Neither theorfipany nor any of its subsidiaries is involvedny labor dispute nc
to the knowledge of the Company or any of itssadibries, is any such dispute threatened. Nonth@fCompany's or its subsidiari
employees is a member of a union and the Compashyt@subsidiaries believe that their relationdwiiteir employees are good.

Section 4.11. ENVIRONMENTAL LAWS. The Company arnd subsidiaries are (i) in compliance with any afidapplicabl
material foreign, federal, state and local lamsl regulations relating to the protectionhofman health and safety, the environme
hazardous or toxic substances or wastes, pollitantontaminants ("Environmental Laws"), (i) haeeeived all permits, licenses or otl
approvals required of them under applicable ifeBwnental Laws to conduct their respective besses and (jii) are in compliance witf
terms and conditions of any such permit, licensapmroval.

Section 4.12. TITLE. Except as set forth in the SBG@uments, the Company has good and marketaldetditits properties a1
material assets owned by it, free and clear off@egige, lien, security interest, encumbrandaincor equitable interest other than suc
are not material to the business of the Compakyy real property and facilities held under leégethe Company and its subsidiaries
held by them under valid, subsisting and enforeafdases with such exceptions as are not materéhtlo not interfere with the use made
proposed to be made of such property and bugjtdby the Company and its subsidiaries.

Section 4.13. INSURANCE. The Company and eachit®f subsidiaries are insured by insurers of geced financia
responsibility against such losses and risks arglich amounts as management of the Compaligvés to be prudent and custom
in the businesses in which the Company #mdubsidiaries are engaged. Neither the Cognpanany such subsidiary has been ref
any insurance coverage sought or applied for aittiarethe Company nor any such subsidiary hasraagon to believe that it will not
able to renew
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its existing insurance coverage as and when soeérage expires or to obtain similar coveragemfrsimilar insurers as may be neces
to continue its business at a cost that would retenally and adversely affect the condition, fio@h or otherwise, or the earnings, busil
or operations of the Company and its subsidiatéd®n as a whole.

Section 4.14. REGULATORY PERMITS. The Company atsdsubsidiaries possess all material certificatesthorizations ar
permits issued by the appropriate federal, statoi@ign regulatory authorities necessary taduwt their respective businesses,
neither the Company nor any such subsidiary réesived any notice of proceedings relating toréwcation or modification of any st
certificate, authorization or permit.

Section 4.15. INTERNAL ACCOUNTING CONTROLS. Ti@mmpany and each of its subsidiaries maintainstesy of interna
accounting controls sufficient to provide reasole assurance that (i) transactions are exedutadcordance with management's gel
or specific authorizations, (ii) transactione aecorded as necessary to permit preparatiofinancial statements in conformity w
generally accepted accounting principles and aintain asset accountability, (iii) access to &sge permitted only in accordance v
management's general or specific authorimatend (iv) the recorded accountability fesets is compared with the existing asse
reasonable intervals and appropriate action igtakth respect to any differences.

Section 4.16. NO MATERIAL ADVERSE BREACHES, ETExcept as set forth in the SEC Documents, neitiierCompan
nor any of its subsidiaries is subject to any @raricorporate or other legal restriction, or gaggment, decree, order, rule or regule
which in the judgment of the Company's officers loass expected in the future to have a Materalverse Effect on the busine
properties, operations, financial condition, ré&swlf operations or prospects of the Company orsitbsidiaries. Except as set forth in
SEC Documents, neither the Company nor any o$itlsidiaries is in breach of any contract or agexe which breach, in the judgmen
the Company's officers, has or is expected &weha Material Adverse Effect on the businepsoperties, operations, financ
condition, results of operations or prospeéthie Company or its subsidiaries.

Section 4.17. ABSENCE OF LITIGATION. Except sst forth in the SEC Documents, there is nooactsuit, proceedin
inquiry or investigation before or by any courtbpa board, government agency, sedfiulatory organization or body pending again:
affecting the Company, the Common Stock or anyhef@ompany's subsidiaries, wherein an unfavoraddésiton, ruling or finding would (
have a Material Adverse Effect on the transacticnatemplated hereby (ii) adversely affect thedrglior enforceability of, or the author
or ability of the Company to perform its obligat® under, this Agreement or any of the documeotgemplated herein, or (iii) except
expressly disclosed in the SEC Documents, havidlaterial Adverse Effect on the business,erafions, properties, financial condit
or results of operation of the Company and its &lidses taken as a whole.

Section 4.18. Subsidiaries. Except as disclosadlérSEC Documents, the Company does not presewthyor control, directly ¢
indirectly, any interest in any other corporatipartnership, association or other business entity.
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Section 4.19. TAX STATUS. The Company and eacitsoSubsidiaries has made or filed all federal state income and all ot
tax returns, reports and declarations requiredryjurisdiction to which it is subject and (urdemnd only to the extent that the Comp
and each of its subsidiaries has set aside ddks provisions reasonably adequate for the paywrf all unpaid and unreported taxes)
paid all taxes and other governmental assessnagntscharges that are material in amount, shomwrdetermined to be due on s
returns, reports and declarations, except theggg contested in good faith and has set asidesdiooks provision reasonably adequat:
the payment of all taxes for periods subsequetttégeriods to which such returns, reports otadations apply. There are no unpaid t:
in any material amount claimed to be due by thentaauthority of any jurisdiction, and the offiseof the Company know of no basis for
such claim.

Section 4.20. CERTAIN TRANSACTIONS. Except aet dorth in the SEC Documents none of theicefs, directors, c
employees of the Company is presently a partgnp transaction with the Company (other thansknvices as employees, officers i
directors), including any contract, agreementtber arrangement providing for the furnishirigservices to or by, providing for rental
real or personal property to or from, or othise requiring payments to or from any officeriredtor or such employee or, to
knowledge of the Company, any corporation, partriprdrust or other entity in which any officerjrettor, or any such employee ha
substantial interest or is an officer, directaustee or partner.

Section 4.21. FEES AND RIGHTS OF FIRST REFUSAL. &xcas set forth in the SEC Documents, the Cognsanot obligate
to offer the securities offered hereunder orghtrof first refusal basis or otherwise to anydhparties including, but not limited to, curt
or former shareholders of the Company, undervg;iterokers, agents or other third parties.

Section 4.22. USE OF PROCEEDS. The Companyesepts that the net proceeds from this iofferwill be used fo
general corporate purposes. However, in no esieall the net proceeds from this offering bedusg the Company for the payment
loaned to any such person for the payment) ofjadgment, or other liability, incurred by amgxecutive officer, officer, director
employee of the Company, except for any ligbilowed to such person for services renderedif any judgment or other liability
incurred by such person originating from serviarsdered to the Company, or the Company has indardrsfich person from liability.

Section 4.23. FURTHER REPRESENTATION AND WARRANTIESF THE COMPANY. For so long as any securit
issuable hereunder held by the Investor rencaitstanding, the Company acknowledges, reprgsemarrants and agrees that it
maintain the listing of its Common Stock on thenBipal Market

Section 4.24. OPINION OF COUNSEL. Investor shalleige an opinion letter from John Ringo, Esq.,rnsal to the Compal
(updated where applicable) on the date hereof.

Section 4.25. OPINION OF COUNSEL. The Companmill obtain for the Investor, at the Compang¥ense, any and
opinions of counsel which may be reasonably regiiin order to sell the securities issuable heteuwithout restriction.
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Section 4.26. DILUTION. The Company is awased acknowledges that issuance of shares ofGbmpany's Comma
Stock could cause dilution to existing shardbod and could significantly increase the outstagndiumber of shares of Common Stock.

ARTICLE V.
INDEMNIFICATION

The Investor and the Company represent totther the following with respect to itself:

Section 5.1. Indemnification.

(@ In consideration of the Investor's exequtimd delivery of this Agreement, and in additiorall of the Company's ot
obligations under this Agreement, the Companylgtefiend, protect, indemnify and hold harmless thgestor, and all of its office
directors, partners, counsel employees and agenttuding, without limitation, those retained in rowection with the transactiol
contemplated by this Agreement) (collectivetie "Investor Indemnitees"”) from and agaiasty and all actions, causes of action, <
claims, losses, costs, penalties, fees, liabildied damages, and expenses in connection ther@wébpective of whether any such Inve
Indemnitee is a party to the action for whighdemnification hereunder is sought), and idilg reasonable attorneys' fees
disbursements (the "Indemnified Liabilities"yycurred by the Investor Indemnitees or any of tlasm result of, or arising out of, or rela
to (a) any misrepresentation or breach of any sgmiation or warranty made by the Companythis Agreement or the Registrati
Rights Agreement or any other certificate, instemtmor document contemplated hereby or thergly,any breach of any coven:
agreement or obligation of the Company containedhis Agreement or the Registration Rights Agreemen any other certificat
instrument or document contemplated hereby orether or (c) any cause of action, suit or claimught or made against such Inves
Indemnitee not arising out of any action madtion of an Investor Indemnitee, and arisimgt of or resulting from the executi
delivery, performance or enforcement of this Agneat or any other instrument, document or agre¢nexecuted pursuant hereto
any of the Investor Indemnitees. To the exthat the foregoing undertaking by the Company mayubenforceable for any reason,
Company shall make the maximum contribution to leyment and satisfaction of each of the IndeiedhiLiabilities, which is permissibl
under applicable law.

(b) In consideration of the Company's executiod delivery of this Agreement, and in additioratl of the Investor's oth
obligations under this Agreement, the Investor Istafend, protect, indemnify and hold harmless @mwmpany and all of its officer
directors, shareholders, employees and agemsluding, without limitation, those retained konnection with the transactio
contemplated by this Agreement) (collectivelghe "Company Indemnitees"”) from and against angd all Indemnified Liabilitie:
incurred by the Company Indemnitees or any efitlas a result of, or arising out of, or relatitog(a) any misrepresentation or breac
any representation or warranty made by theedtor in this Agreement, the Registration RigAgreement, or any instrument
document contemplated hereby or thereby executedebinvestor, (b) any breach of any covenante@ment or obligation of the Investor
contained in this Agreement, the Registration hRigdgreement or any other certificate, instrumm@ndocument contemplated hereb
thereby executed by the Investor, or (c) any cafs&ction, suit or claim brought or made agasisth Company Indemnitee based
misrepresentations or due to a
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breach by the Investor and arising out of osultng from the execution, delivery, performarar enforcement of this Agreement or
other instrument, document or agreement exdcufmrsuant hereto by any of the Companyerimuitees. To the extent that
foregoing undertaking by the Investor may be unefable for any reason, the Investor shall malkentaximum contribution to tl
payment and satisfaction of each of the Indemnitidbilities, which is permissible under applicatdev.

ARTICLE VI.
COVENANTS OF THE COMPANY

Section 6.1. REGISTRATION RIGHTS. The Compashall cause the Registration Rights Agragneremain in full forc
and effect and the Company shall comply in all mateespects with the terms thereof.

Section 6.2. LISTING OF COMMON STOCK. The Compashall maintain the Common Stock's authoieratfor quotatior
on the National Association of Securities Dea@ver the Counter Bulletin Board.

Section 6.3. EXCHANGE ACT REGISTRATION. The Companill cause its Common Stock to continue to beisteged unde
Section 12(g) of the Exchange Act, will file iniemély manner all reports and other documeseiguired of it as a reporting company ut
the Exchange Act and will not take any actionite &ny document (whether or not permitted by Exafe Act or the rules there undel
terminate or suspend such registration ormtmninate or suspend its reporting and filing gdlions under said Exchange Act.

Section 6.4. TRANSFER AGENT INSTRUCTIONS. Notelathan two days after each Advance Notice Datk @ior to eac
Closing and the effectiveness of the Registrati®tatement and resale of the Common Stock byltlestor, the Company will deliv
instructions to its transfer agent to issue ahaf Common Stock free of restrictive legends.

Section 6.5. CORPORATE EXISTENCE. The Compamyl take all steps necessary to preserve antimue the corpora
existence of the Company.

Section 6.6. NOTICE OF CERTAIN EVENTS AFFECTING BETRATION; SUSPENSION OF RIGHT TO MAKE A
ADVANCE. The Company will immediately notify tHavestor upon its becoming aware of the occueenf any of the following ever
in respect of a registration statement or teelaprospectus relating to an offering of Reglde Securities: (i) receipt of any reques
additional information by the SEC or any otherd&ml or state governmental authority during fegiod of effectiveness of t
Registration Statement for amendments or supplesrterthe registration statement or related peosus; (ii) the issuance by the SE(
any other Federal or state governmental autharfitgny stop order suspending the effectivenesgshef Registration Statement or
initiation of any proceedings for that puspp (iii) receipt of any notification withgpect to the suspension of the qualificatior
exemption from qualification of any of the Rsgable Securities for sale in any jurisdiatior the initiation or threatening of a
proceeding for such purpose; (iv) the happemih@ny event that makes any statement made irR#gistration Statement or relal
prospectus of any document incorporated or degmébéd incorporated therein by reference untrugniyy material respect or that requires
making of any changes in the Registration Statepmelaited
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prospectus or documents so that, in the case didiggstration Statement, it will not contain amtrue statement of a material fact or «
to state any material fact required to be stateetein or necessary to make the statements theotimisleading, and that in the case of
related prospectus, it will not contain any ustrstatement of a material fact or omit toestahy material fact required to be stated th
or necessary to make the statements therein, eiight of the circumstances under which theyevenade, not misleading; and (v)
Company's reasonable determination that a effsttive amendment to the Registration Statementld be appropriate; and the Comg
will promptly make available to the Investor angkisupplement or amendment to the related praspedthe Company shall not delive
the Investor any Advance Notice during the camdtion of any of the foregoing events.

Section 6.7. EXPECTATIONS REGARDING ADVANCE NOTIGE Within ten (10) days after the commencementean!
calendar quarter occurring subsequent to thareameement of the Commitment Period, the Companyt matsfy the Investor, in writing
as to its reasonable expectations as to the daftapunt it intends to raise during such calendaarter, if any, through the issuanc
Advance Notices. Such notification shall camgg only the Company's good faith estimate stmall in no way obligate the Compan)
raise such amount, or any amount, or otherwisd its ability to deliver Advance Notices. Thdlfme by the Company to comply w
this provision can be cured by the Company'#yiot) the Investor, in writing, at any témas to its reasonable expectations
respect to the current calendar quarter.

Section 6.8. CONSENT OF INVESTOR TO SELL COIKM STOCK. During the Commitment Period, thempany sha
not issue or sell (i) any Common Stock withoungideration or for a consideration per sharetleas its Bid Price determined immediat
prior to its issuance, (ii) issue or sell any watr option, right, contract, call, or othercgéty or instrument granting the holder therdu
right to acquire Common Stock without considematir for a consideration per share less than sG@G@mmon Stock's Bid Pric
determined immediately prior to its issuance, iy file any registration statement on Form8Swithout the prior written consent of
Investor.

Section 6.9. CONSOLIDATION; MERGER. The Compaspall not, at any time after the date hereof, otfiny merger «
consolidation of the Company with or into, or ansfer of all or substantially all the assetstted Company to another entity
"Consolidation Event") unless the resulting cassor or acquiring entity (if not the Compargdsumes by written instrument
obligation to deliver to the Investor such sharestack and/or securities as the Investor is ledtito receive pursuant to this Agreement.

Section 6.10. ISSUANCE OF THE COMPANY'S COMMOSITOCK. The sale of the shares of Common Stockl ble mad
in accordance with the provisions and requirgmef Regulation D and any applicable state séestiaw.

17




ARTICLE VII.
CONDITIONS FOR ADVANCE AND CONDITIONS TO CLOSING

Section 7.1. CONDITIONS PRECEDENT TO THE OBLIGAONS OF THE COMPANY. The obligation hereunder of
Company to issue and sell the shares of Commork $toihe Investor incident to each Closing ibjeat to the satisfaction, or waiver
the Company, at or before each such Closing, df eathe conditions set forth below.

(@) ACCURACY OF THE INVESTOR'S REPRESENTATIONSND WARRANTIES. The representations and warres
of the Investor shall be true and correct in alterial respects.

(b) PERFORMANCE BY THE INVESTOR. The Imter shall have performed, satisfied and compiiedll respect
with all covenants, agreements and conditions iredupy this Agreement and the Registration Rigtdseeement to be performed, satisfiel
complied with by the Investor at or prior to sudioging.

Section 7.2. CONDITIONS PRECEDENT TO THE RIGHT WHE COMPANY TO DELIVER AN ADVANCE NOTICE ANL
THE OBLIGATION OF THE INVESTOR TO PURCHASE SHRES OF COMMON STOCK. The right of the Companydseliver ai
Advance Notice and the obligation of the Inveshereunder to acquire and pay for sharee@fdompany's Common Stock incident
Closing is subject to the satisfaction or waivgrthe Investor, on (i) the date of delivery of kutdvance Notice and (ii) the applica
Advance Date (each a "Condition Satisfaction Dat@"pach of the following conditions:

(@) REGISTRATION OF THE COMMON STOCK WITH THBEC. The Company shall have filed with the SE
Registration Statement with respect to the eesa#lthe Registrable Securities in accordandd the terms of the Registration Rig
Agreement. As set forth in the RegistratiRights Agreement, the Registration Statement dielke previously become effective
shall remain effective on each Condition SatisfactDate and (i) neither the Company nor the ltateshall have received notice that
SEC has issued or intends to issue a stop ordérredipect to the Registration Statement or that $#i6€C otherwise has suspended
withdrawn the effectiveness of the Registrati8tatement, either temporarily or permanenty,intends or has threatened to di
(unless the SEC's concerns have been addremsddhe Investor is reasonably satisfied thatSEC no longer is considering
intends to take such action), and (ii) noeotlsuspension of the use or withdrawal of #fiectiveness of the Registration Statemen
related prospectus shall exist. The RegistratBiatement must have been declared effectivihdy5EC prior to the first Advance Not
Date.

(b) AUTHORITY. The Company shall have obtairal permits and qualifications required byyaapplicable state i
accordance with the Registration Rights Agremmfer the offer and sale of the shares of Comi®tmtk, or shall have the availability
exemptions there from. The sale and issuanceeoflitares of Common Stock shall be legally peechitby all laws and regulations to wt
the Company is subject.

(c) FUNDAMENTAL CHANGES. There shall not ekiany fundamental changes to the information sethfin the
Registration Statement which would require them@any to file a post-effective amendment to Begistration Statement.
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(d) PERFORMANCE BY THE COMPANY. The Coany shall have performed, satisfied and cordpheall materia
respects with all covenants, agreements and tonsli required by this Agreement (includingithout limitation, the conditions specifi
in Section 2.5 hereof) and the Registration RigAtgeement to be performed, satisfied or complhéti by the Company at or prior to ei
Condition Satisfaction Date.

() NO INJUNCTION. No statute, rule, regfivn, executive order, decree, ruling orumgtion shall have be¢
enacted, entered, promulgated or endorsed bycemy or governmental authority of competemisdiction that prohibits or direct
and adversely affects any of the transactiomstemplated by this Agreement, and no proceediafj kave been commenced that may |
the effect of prohibiting or adversely affectinyyaof the transactions contemplated by this Agregme

(H NO SUSPENSION OF TRADING IN OR DELISTINGF COMMON STOCK. The trading of the Common Stds
not suspended by the SEC or the Principal Mafitehe Common Stock is traded on a Principal riké#). The issuance of shares
Common Stock with respect to the applicable Clasiiwgny, shall not violate the shareholder apptorequirements of the Principal Mar
(if the Common Stock is traded on a Principadrket). The Company shall not have receivedratice threatening the continued list
of the Common Stock on the Principal Market (if @@mmon Stock is traded on a Principal Market).

(99 MAXIMUM ADVANCE AMOUNT. The amount ofthe individual Advance, as well as the aggregat®unt a
Advances in any thirty (30) calendar day periodguested by the Company does not exceed the Maxifduance Amount unless waiv
by the Investor. In addition, in no event shlad number of shares issuable to the Investoupniso an Advance cause the Investor to
in excess of nine and 9/10 percent (9.9%) of tke tbutstanding Common Stock of the Company.

(h) NO KNOWLEDGE. The Company has no knowledfiany event more likely than not to have the dffgfocausing suc
Registration Statement to be suspended or otheimégfective.

() OTHER. On each Condition Satisfactiorat® the Investor shall have received and beemmehty satisfied with su
other certificates and documents as shall have bbeasonably requested by the Investor in ormethie Investor to confirm the Compan
satisfaction of the conditions set forth in tBisction 7.2, including, without limitation, a dédate executed by an executive officer of
Company and to the effect that all the conditiomssuch Closing shall have been satisfiedatathe date of each such certific
substantially in the form annexed hereto on EXHIRBRIT

ARTICLE VIILI.
DUE DILIGENCE REVIEW; NON-DISCLOSURE OF NON-PUBLIINFORMATION

Section
8.1. DUE DILIGENCE REVIEW. Prior to thdiling of the Registration Statement the Compashall make available for inspecti
and review by the Investor, advisors to and regmeatives of the Investor, any underwriter ipgodting in any disposition of tl
Registrable Securities on
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behalf of the Investor pursuant to the Regi&in Statement, any such registration statémeamendment or supplement thereto ol
blue sky, NASD or other filing, all financial arodher records, all SEC Documents and other flingth the SEC, and all other corpor
documents and properties of the Company asheagasonably necessary for the purpose of suédweand cause the Company's offic
directors and employees to supply all such inforomateasonably requested by the Investor or sugh representative, advisor
underwriter in connection with such Registratiotat&ment (including, without limitation, in resm® to all questions and other inqui
reasonably made or submitted by any of them)orpgad and from time to time after the filing andeetiveness of the Registration Staten
for the sole purpose of enabling the Investor @udh representatives, advisors and undemsriand their respective accountants
attorneys to conduct initial and ongoing dilgence with respect to the Company and theusacy of the Registration Statement.

Section 8.2. Non-Disclosure of Non-Public imfiation.

(@ The Company shall not disclose mblic information to the Investor, advisors to mepresentatives of the Inves
unless prior to disclosure of such informatioea @ompany identifies such information as being-poblic information and provides tt
Investor, such advisors and representativiéh the opportunity to accept or refuse tcept such nopublic information for reviev
The Company may, as a condition to disclosing aoyppublic information hereunder, require the Inees advisors and representati
to enter into a confidentiality agreement in foreasonably satisfactory to the Company and thestior.

(b) Nothing herein shall require the Camp to disclose nopublic information to the Investor or its advisart
representatives, and the Company represent# tha¢s not disseminate ng@ublic information to any investors who purchaszls in the
Company in a public offering, to money manager®aecurities analysts, provided, howevest thotwithstanding anything herein to
contrary, the Company will, as hereinabove fted, immediately notify the advisors and represeéves of the Investor and, if a
underwriters, of any event or the existence of aircumstance (without any obligation to diseldbe specific event or circumstance
which it becomes aware, constituting nmublic information (whether or not requestedtd Company specifically or generally du
the course of due diligence by such persons adties)t which, if not disclosed in the prospecimsiuded in the Registration Statem
would cause such prospectus to include a mahteisstatement or to omit a material fact reedito be stated therein in order to make
statements, therein, in light of the circumsé&nén which they were made, not misleading. hivigt contained in this Section 8.2 sha
construed to mean that such persons or entitiesr ¢itlan the Investor (without the written conseinthe Investor prior to disclosure of st
information) may not obtain ngpublic information in the course of conducting dliéggence in accordance with the terms of thiseemer
and nothing herein shall prevent any such persomsiities from notifying the Company of their pjan that based on such due dilige
by such persons or entities, that the Registt Statement contains an untrue statement afrrahfact or omits a material fact requiret
be stated in the Registration Statement or ssegg to make the statements contained theraifight of the circumstances in which tt
were made, not misleading.
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ARTICLE IX.
CHOICE OF LAW/JURISDICTION

Section 9.1. GOVERNING LAW. This Agreement ke governed by and interpreted in accordamgth the laws of th
State of New Jersey without regard to the priesipf conflict of laws. The parties further agtkat any action between them shall be h
in Hudson County, New Jersey, and expressly ecangethe jurisdiction and venue of the Super@ourt of New Jersey, sitting in Hud:
County, New Jersey and the United States DistrazirCof New Jersey, sitting in Newark, New Jerdey the adjudication of any civil acti
asserted pursuant to this paragraph.

ARTICLE X.
ASSIGNMENT; TERMINATION

Section 10.1. ASSIGNMENT. Neither this Agreemaeamtdr any rights of the Company hereunder may ls@gasd to any oth
Person.

Section 10.2. TERMINATION. The obligations dhe Investor to make Advances under Article érdof shall terminat
twentyfour (24) months after the Effective Date ortthsix (36) month after the Effective DatehitCompany files either an amendn
to the then effective registration statement new registration statement has been declaredtieffec

ARTICLE XI.
NOTICES

Section 11.1. NOTICES. Any notices, consemigivers, or other communications requiredpermitted to be given und
the terms of this Agreement must be in writingl avill be deemed to have been delivered (i) upaeip, when delivered personally;
upon receipt, when sent by facsimile, provided pycis mailed by U.S. certified mail, return egut requested; (iii) three (3) days a
being sent by U.S. certified mail, return retaequested, or (iv) one (1) day after depasgith a nationally recognized overnic
delivery service, in each case properly addese the party to receive the same. The addremsedsfacsimile numbers for su
communications shall be:

If to the Company, to: CYBERLUX ®PORATION
50 Orange Road
PO BOX 2010
Pinehurst, NC 28370-2010
Attention: Donald Evans
Telephone: (910) 235-0066
Facsimile: (910) 235-0933

With a copy to: John Ringo, Esq.
241 Lamplighter Lane
Marietta, GA 30067
Telephone: (770) 952-1904
Facsimile: (770) 952-0894
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If to the Investor(s): Corn€lhpital Partners, LP
101 Hudson Street -Suite 3606
Jersey City, NJ 07302
Attention: Mark Angelo
Portfolio Manager
Telephone: (201) 985-8300
Facsimile: (201) 985-8266

With a Copy to: Seth Aarbman, P.C.
Seth Arlsiman, Esq.
301 Easbadroad
Woodmeew York 11598
TelephoB&6-569-6089
Facsimile 65369-6084

Each party shall provide five (5) days' prior waittnotice to the other party of any change in axfdoe facsimile number.

ARTICLE XII.
MISCELLANEOUS

Section 12.1. COUNTERPARTS. This Agreement magxecuted in two or more identical counterparts,ofa which shall be
considered one and the same agreement and shafthbeeffective when counterparts have been sigyezhch party and delivered to
other party. In the event any signature pageelsrered by facsimile transmission, the pansying such means of delivery shall ca
four (4) additional original executed signatupages to be physically delivered to the ogtfaety within five (5) days of the execution i
delivery hereof.

Section 12.2. ENTIRE AGREEMENT; AMENDMENTS. Thisgfeement supersedes all other prior oral or writigreemen
between the Investor, the Company, their affifiagnd persons acting on their behalf withpeesto the matters discussed herein,
this Agreement and the instruments referenceckiih contain the entire understanding of th#igm with respect to the matters cove
herein and therein and, except as specificat forth herein or therein, neither the Comypamor the Investor makes a
representation, warranty, covenant or undertakiitly respect to such matters. No provision of tligreement may be waived or amen
other than by an instrument in writing signed by prarty to be charged with enforcement.
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Section 12.3. REPORTING ENTITY FOR THE COMMON STRCThe reporting entity relied upon for the detéaration of the
trading price or trading volume of the Common Stonkany given Trading Day for the purposes of tAgreement shall be Bloomberg, L
or any successor thereto. The written mutual atnsfethe Investor and the Company shall be reduiveemploy any other reporting entity.

Section 12.4. FEES AND EXPENSES. The Companselhe agrees to pay the following fees:

(@) LEGAL FEES. Each of the parties shall gayown fees and expenses (including the feesypfaitorneys, accountar
appraisers or others engaged by such partynnection with this Agreement and the transactmorgemplated hereby, except that
Company will pay the sum of Fifteen Thousandll@e ($15,000), to Seth A. Farbman, P.C. for btwés legal fees ($5,000 of which |
been paid prior to the execution of this Agreermemd $10,000 which shall be paid from the Commadyaw down of its Equity Line
Credit after effectiveness of its RegistratiSBtatement).

(b) Commitment Fees.

() On each Advance Date the Company shall fpathe Investor, directly from the gross procedukld in escrow, &
amount equal to five percent (5%) of the amourgaatfh Advance. The Company hereby agrees thathf payment, as is described ak
is not made by the Company on the Advance Datdy pagment will be made at the direction of the btee as outlined and mandatec
Section 2.3 of this Agreement.

(il Earned upon the execution of this Agreentdiet Company shall issue to the Investor 30 $lfares of the Compar
Common Stock (the "Commitment Shares") which shasball have demand and pigggek registration rights. Provided however, ih
the average price per share of the Company's constagk for the first 30 days of trading is lessntl$d.00 per share, the Company, or
31st day after the commencement of trading of @mmon stock, shall issue restricted shares of camstack to the Investor so that
aggregate value of the Investors Commitment Stedralb equal $300,000.

(i) FULLY EARNED. Any Investor's Shares is=ilito the Investor shall be deemed fully edrmgpon delivery to th
Investor.

Section 12.5. CONFIDENTIALITY. If for any reas the transactions contemplated by this Agergrare not consummate
each of the parties hereto shall keep confiderdi@f information obtained from any other partycpt information publicly available or
such party's domain prior to the date hereofd except as required by court order) and shalnptty return to the other parties
schedules, documents, instruments, work papevther written information without retaining cepithereof, previously furnished by it ¢
result of this Agreement or in connection herein.

23




IN WITNESS WHEREOF, the parties dierhave caused this Line of Credit Agreement toekecuted by the undersigne
thereunto duly authorized, as of the date figstfferth above.

COMPAN'

CYBERLUX CORRATION
By: /S/ Dondte@ans

Name: DonBlhans

Title: CE

INVESTO

CORNELL CAPITA,ARTNERS, LF
By: YorkMlAdvisors, LLC
Its: GenePalrtnel

By: /s/ Ma#kgelo

Name: Markdge&io

Title: PortimManagel
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EXHIBIT A

ADVANCE NOTICE/COMPLIANCE CERTIFICATE

CYBERLUX CORPORATION

The undersigned, hereby certifies, with respect to the && shares of Common Stock
CYBERLUX CORPORATION (the "COMPANY"), issuable itonnection with this Advance Notice and Coiaptie Certificate dat
(the "NOTICE"), delivered parg to the Equity Line of Credit Agreement (thegtAement"), as follow:

1. The undersigned is the duly electeceCliixecutive Officer of the Company.

2. There are no fundamental changes tinfoemation set forth in the Registration Statetwhich would require the Company to
a post effective amendment to the Registratiore8tant.

3. The Company has performed in all mategspects all covenants and agreements to berped by the Company on or priol
the Advance Date related to the Notice and basiplied in all material respects with alllightions and conditions contained in
Agreement.

4. The Advance requested is

The undersigned has executed this Certifidase day of

CYBERLUX CORPORATION

By:

Name: Donald Evans

Title: CEO




EXHIBIT 10.6

CYBERLUX CORPORATION
PLACEMENT AGENT AGREEMENT

Dated as of: March 15, 20

Westrock Advisors, Inc.
230 Park Avenue, Floor 9
New York, New York 1016¢

Ladies and Gentlemen:

The undersigned, CYBERLUX CORPORATION., a Nevadgoaation (the " Compan?), hereby agrees with Westrock Advisor
New York Corporation (the Placement Agent) and Cornell Capital Partners, LP, A Delaware itédd Partnership (the " Investty as
follows:

1. Offering. The Company hereby engages the Placement Agextt tas its exclusive placement agent in conneetith the
Equity Line of Credit Agreement dated the date bkrdthe " Equity Line of Credit Agreemetjt pursuant to which the Company shall i<
and sell to the Investor, from time to time, and thvestor shall purchase from the Company (thdféridg ") up to Ten Million Dollar:
($10,000,000) of the Company's common stock (tBerhmitment Amount), par value $.001 per share (the " Common Stpcht price pe
share equal to the Purchase Price, as that tedefirsed in the Equity Line of Credit Agreement. réuant to the terms hereof, the Placer
Agent shall render consulting services to the Campaith respect to the Equity Line of Credit Agremmh and shall be available
consultation in connection with the advances todggiested by the Company pursuant to the Equitg bfrCredit Agreement

All capitalized terms used herein and not otherwlisiined herein shall have the same meaning asctibthem as in the Equity Li
of Credit Agreement. The Investor will be grantsdtain registration rights with respect to the @uon Stock as more fully set forth in
Registration Rights Agreement between the Compamlythe Investor dated the date hereof (the " Regish Rights Agreemeri). The
documents to be executed and delivered in conmegtith the Offering, including, but not limited, this Agreement, the Equity Line
Credit Agreement, the Registration Rights Agreetnand the Escrow Agreement with Wachovia Bank, .Nthe " Escrow Agreemeti}, are
referred to sometimes hereinafter collectively las t Offering Materials." The Company's Common Stock is sometimes redett
hereinafter as the " Securitie's The Placement Agent shall not be obligatedeibany Securities and this Offering by the Placetm&gen
shall be solely on a "best efforts basis."




2. Compensation

A. Upon the execution of this Agreement the Conypahall issue to the Placement Agent or its desigsieares of tt
Company's Common Stock in an amount equal to Teuddnd Dollars ($10,000) divided by the closingride of the Company's Commr
Stock on the date hereof.(collectively, the " Plaeat Agent's Share§. The Placement Agent shall be entitled to "pidpgck” registratio
rights triggered upon registration of any share€aimon Stock by the Investor with respect to tleément Agent's Shares pursuant tc
Registration Rights Agreement dated the date hereof

3. Representations, Warranties and Coverairihe Placement Agent
A. The Placement Agent represents, warramtiscovenants as follows:
0] The Placement Agent has the necessawepto enter into this Agreement and to consurenthé transactiol

contemplated hereby .

(i) The execution and delivery by the Plaemt Agent of this Agreement and the consummatibthe transactior
contemplated herein will not result in any violatiof, or be in conflict with, or constitute a deftaunder, any agreement or instrumer
which the Placement Agent is a party or by whiah Blacement Agent or its properties are boundngrjadgment, decree, order or, to
Placement Agent's knowledge, any statute, rulegulation applicable to the Placement Agent. Rgeeement when executed and delive
by the Placement Agent, will constitute the legalid and binding obligations of the Placement Agemforceable in accordance with tl
respective terms, except to the extent that (aetiferceability hereof or thereof may be limited lignkruptcy, insolvency, reorganizati
moratorium or similar laws from time to time in @t and affecting the rights of creditors genergly the enforceability hereof or therec
subject to general principles of equity, or (c) tmgemnification provisions hereof or thereof mayheld to be in violation of public policy.

(iii) Upon receipt and execution of this Agmneent the Placement Agent will promptly forward iespof this Agreement
the Company or its counsel and the Investor aratssel.

(iv) The Placement Agent will not intentiolyatake any action that it reasonably believes wWatduse the Offering
violate the provisions of the Securities Act of 398s amended (the " 1933 A%t the Securities Exchange Act of 1934 (the "4.8&t"), the
respective rules and regulations promulgated twder (the " Rules and Regulatiofjsor applicable "Blue Sky" laws of any state
jurisdiction.

(V) The Placement Agent will use all readneaefforts to determine (a) whether the Invessoam Accredited Invest
and (b) that any information furnished by the Istee is true and accurate. The Placement Agent lshaé no obligation to insure that (x)
check, note, draft or other means of payment ferGommon Stock will be honored, paid or enforcealgiainst the Investor in accorda
with its terms, or (y) subject to the performané¢he Placement Agent's obligations and the acguoathe Placement Agent's representa
and warranties hereunder, (1) the Offering is exefngmn the registration requirements of the 1933 éwcany applicable state "Blue Sky" |
or (2) the Investor is an Accredited Investor.




(vi) The Placement Agent is a member of tratidthal Association of Securities Dealers, Incg @ a brokedeale
registered as such under the 1934 Act and undesethigrities laws of the states in which the Seiegrivill be offered or sold by the Placerr
Agent unless an exemption for such state registrag available to the Placement Agent. The PlargnAgent is in compliance with
material rules and regulations applicable to thac&hent Agent generally and applicable to the Riao¢ Agent's participation in t
Offering.

4. Representations and Warranties of thegamy.
A. The Company represents andams as follows:
0] The execution, delivery and performan€each of this Agreement, the Equity Line of Gtédyreement, the Escrow

Agreement, and the Registration Rights Agreemeat leen or will be duly and validly authorized bg Company and is, or with respect to
this Agreement, the Equity Line of Credit Agreemehe Escrow Agreement, and the Registration Riglgreement will be, a valid and
binding agreement of the Company, enforceable dor@ance with its respective terms, except to ’iers that (a) the enforceability hereof
or thereof may be limited by bankruptcy, insolven®prganization, moratorium or similar laws frame to time in effect and affecting the
rights of creditors generally, (b) the enforcedypiliereof or thereof is subject to general prirespbf equity or (c) the indemnification
provisions hereof or thereof may be held to beidhation of public policy. The Securities to beugd pursuant to the transactions
contemplated by this Agreement and the Equity lah€redit Agreement have been duly authorized] amen issued and paid for in
accordance with (x) this Agreement, the Equity LafieAgreement and thecertificates/instruments representing such Seestitly) will be
valid and binding obligations of the Company, eoéable in accordance with their respective terxsget to the extent that (1) the
enforceability thereof may be limited by bankruptitysolvency, reorganization, moratorium or simliawrs from time to time in effect and
affecting the rights of creditors generally, anjit{® enforceability thereof is subject to generahciples of equity. All corporate action
required to be taken for the authorization, isseaartd sale of the Securities has been duly andlyadiken by the Company.

(i) The Company has a duly authorized, éssand outstanding capitalization as set forthihexed in the Equity Line «
Credit Agreement. The Company is not a party tbarnd by any instrument, agreement or other aenaweqt providing for it to issue a
capital stock, rights, warrants, options or othegusities, except for this Agreement, the agreemdascribed herein and as described i
Equity Line of Credit Agreement, dated the dateeb&iand the agreements described therein. Aleidsand outstanding securities of
Company, have been duly authorized and validlyedsand are fully paid and n@ssessable; the holders thereof have no rightssofssio
or preemptive rights with respect thereto and artesnbject to personal liability solely by reasdrbeing security holders; and none of s
securities were issued in violation of the preexwtiights of any holders of any security of the @amy. As of the date hereof,
authorized capital stock of the Company consist20p900,000 shares of Common Stock, par value $o@d@%hare of which 6,628,396 sh:
of Common Stock are issued and outstanding anthaies of Preferred Stock are outstanding.




(iii) The Common Stock to be issued in acaok with this Agreement and the Equity Line ofditréd\greement he
been duly authorized and when issued and paidrfoaccordance with this Agreement, the Equity LideCoedit Agreement and t
certificates/instruments representing such ComntonkSwill be validly issued, fully-paid and na@ssessable; the holders thereof will nc
subject to personal liability solely by reason efriyg such holders; such Securities are not andneillbe subject to the preemptive right
any holder of any security of the Company.

(iv) The Company has good and marketable til or valid and enforceable leasehold estateallinitems of real ar
personal property necessary to conduct its busifiressiding, without limitation, any real or persarproperty stated in the Offering Mater
to be owned or leased by the Company), free arat oleall liens, encumbrances, claims, securitgriegts and defects of any material ne
whatsoever, other than those set forth in the @ifieiMaterials and liens for taxes not yet due aaygbple.

(v) There is no litigation or governmentabgeeding pending or, to the best of the Compakiytsvledge, threaten
against, or involving the properties or businesthefCompany, except as set forth in the Offerirggevials.

(vi) The Company has been duly organizediandlidly existing as a corporation in good stamgdunder the laws of tl
State of Nevada. Except as set forth in the QféeMaterials, the Company does not own or conttiogctly or indirectly, an interest in a
other corporation, partnership, trust, joint veatar other business entity. The Company is dublified or licensed and in good standing
foreign corporation in each jurisdiction in whidhetcharacter of its operations requires such deatibn or licensing and where failure tc
qualify would have a material adverse effect on@wenpany. The Company has all requisite corpquateer and authority, and all mate
and necessary authorizations, approvals, ordeendes, certificates and permits of and from allegomental regulatory officials and boc
(domestic and foreign) to conduct its businessaesl (@oposed business) as described in the Offdviatgrials. Any disclosures in t
Offering Materials concerning the effects of forgifederal, state and local regulation on the Camisebusinesses as currently conductec
as contemplated are correct in all material respaetl do not omit to state a material fact. Then@any has all corporate power and auth
to enter into this Agreement, the Equity Line oe@it Agreement, the Registration Rights Agreemant], the Escrow Agreement, to carry
the provisions and conditions hereof and therend, @l consents, authorizations, approvals andreroeguired in connection herewith i
therewith have been obtained. No consent, authtioiz or order of, and no filing with, any couripvgrnment agency or other body
required by the Company for the issuance of thei$exs or execution and delivery of the Offeringtdrials except for applicable federal
state securities laws. The Company, since itspiime, has not incurred any liability arising unaeras a result of the application of any of
provisions of the 1933 Act, the 1934 Act or thedduand Regulations.




(vii)  There has been no material adverse chamghe condition or prospects of the Companyriaial or otherwise, fro
the latest dates as of which such condition orgeots, respectively, are set forth in the OfferMaterials, and the outstanding debt,
property and the business of the Company conforall imaterial respects to the descriptions theceotained in the Offering Materials.

(viii) Except as set forth in the Offering Maitals, the Company is not in breach of, or in difander, any term
provision of any material indenture, mortgage, deédrust, lease, note, loan or Equity Line of Gredigreement or any other matel
agreement or instrument evidencing an obligatiarbfirrowed money, or any other material agreemeimstrument to which it is a party
by which it or any of its properties may be boumdffected. The Company is not in violation of gmgvision of its charter or blgws or ir
violation of any franchise, license, permit, judgrmedecree or order, or in violation of any matesi@tute, rule or regulation. Neither
execution and delivery of the Offering Materials tioe issuance and sale or delivery of the Seesrithor the consummation of any of
transactions contemplated in the Offering Materads the compliance by the Company with the termd provisions hereof or thereof, |
conflicted with or will conflict with, or has regeld in or will result in a breach of, any of thente and provisions of, or has constituted or
constitute a default under, or has resulted inir@sult in the creation or imposition of anyrdiecharge or encumbrance upon any propel
assets of the Company or pursuant to the termspfiradenture, mortgage, deed of trust, note, loaany other agreement or instrurmr
evidencing an obligation for borrowed money, or atltyer agreement or instrument to which the Compaay be bound or to which any
the property or assets of the Company is subjex#mxa) where such default, lien, charge or encande would not have a material adv
effect on the Company and (b) as described in tfieri@dg Materials; nor will such action result imyaviolation of the provisions of tl
charter or the byaws of the Company or, assuming the due performdmycthe Placement Agent of its obligations hereundny materii
statute or any material order, rule or regulatippleable to the Company of any court or of anyefgn, federal, state or other regula
authority or other government body having jurisidictover the Company.

(ix) Subsequent to the dates as of whichrin&dion is given in the Offering Materials, and eptas may otherwise
indicated or contemplated herein or therein andstwuirities offered pursuant to the Securities Ifage Agreement dated the date hereo
Company has not, without providing ten days advaratece to the Investor, (a) issued any securibiescurred any liability or obligatio
direct or contingent, for borrowed money, or (bjezad into any transaction other than in the omgirmurse of business, or (c) declare
paid any dividend or made any other distributionasnin respect of its capital stock. Except ascdbed in the Offering Materials, t
Company has no outstanding obligations to any effar director of the Company.

(x) There are no claims for services in tla¢ure of a finder's or origination fee with redpiecthe sale of the Comm
Stock or any other arrangements, agreements orstaddings that may affect the Placement Agentspemsation, as determined by
National Association of Securities Dealers, |




(xi) The Company owns or possesses, freectat of all liens or encumbrances and rights tieeoe therein by thir
parties, the requisite licenses or other rightsige all trademarks, service marks, copyrights,isermames, trade names, patents, p
applications and licenses necessary to condubuimess (including, without limitation, any suatehses or rights described in the Offe
Materials as being owned or possessed by the Comjpad, except as set forth in the Offering Matsrithere is no claim or action by ¢
person pertaining to, or proceeding, pending oedtened, which challenges the exclusive rightshef Company with respect to ¢
trademarks, service marks, copyrights, service sartrade names, patents, patent applications @edsés used in the conduct of
Company's businesses (including, without limitatiamy such licenses or rights described in the ribileMaterials as being owned
possessed by the Company) except any claim omatttat would not have a material adverse effecthenCompany; the Company's curi
products, services or processes do not infringeilbnot infringe on the patents currently held &y third party.

(xii)  Except as described in the Offering Matks, the Company is not under any obligationdg poyalties or fees of a
kind whatsoever to any third party with respectatty trademarks, service marks, copyrights, sermenmes, trade names, patents, p:
applications, licenses or technology it has dewslippises, employs or intends to use or employr tila@ to their respective licensors.

(xiii) Subject to the performance by the Plaeat Agent of its obligations hereunder and theeroind sale of tt
Securities comply, and will continue to comply ihraaterial respects with the requirements of Ra0é of Regulation D promulgated by
SEC pursuant to the 1933 Act and any other appbctddleral and state laws, rules, regulations amtugive orders. Neither the Offer
Materials nor any amendment or supplement theret@any documents prepared by the Company in colmmewith the Offering will contai
any untrue statement of a material fact or omistite any material fact required to be stated iheye necessary to make the statemr
therein, in light of the circumstances under whicdy were made, not misleading. All statementmaferial facts in the Offering Materi
are true and correct as of the date of the Offeklagerials.

(xiv) All material taxes which are due and payadfiotan the Company have been paid in full or adegyabvision has be:
made for such taxes on the books of the Compangptxor those taxes disputed in good faith the Camydoes not have any tax deficie
or claim outstanding assessed or proposed aginst i

(xv) None of the Company nor any of its officadlsectors, employees or agents, nor any other peasting on behalf of ti
Company, has, directly or indirectly, given or agteo give any money, gift or similar benefit (attiean legal price concessions to custor
in the ordinary course of business) to any customgpplier, employee or agent of a customer or leppr official or employee of ai
governmental agency or instrumentality of any goweent (domestic or foreign) or any political padry candidate for office (domestic
foreign) or other person who is or may be in afomsito help or hinder the business of the Comp@nyassist it in connection with any act
or proposed transaction) which (A) might subje@ @ompany to any damage or penalty in any civiinicral or governmental litigation
proceeding, or (B) if not given in the past, mighie had a materially adverse effect on the adseséness or operations of the Compar
reflected in any of the financial statements caorgdiin the Offering Materials, or (C) if not contad in the future, might adversely affect
assets, business, operations or prospects of timp&uy in the future.




5. Representations, Warranties and Coverdrihe Investor

A. The Investor represents, warrants anecanmts as follows:

0) The Investor has the necessary powenter into this Agreement and to consummaterthesactions contemplal
hereby .

(i) The execution and delivery by the Ine<of this Agreement and the consummation of thadactions contemplai

herein will not result in any violation of, or be conflict with, or constitute a default under, aagreement or instrument to which the Inve
is a party or by which the Investor or its propestare bound, or any judgment, decree, order dhetdnvestor's knowledge, any statute,
or regulation applicable to the Investor. This égment when executed and delivered by the Invesitirconstitute the legal, valid ai
binding obligations of the Investor, enforceableatordance with their respective terms, excepteaextent that (a) the enforceability he
or thereof may be limited by bankruptcy, insolven®organization, moratorium or similar laws froime to time in effect and affecting 1
rights of creditors generally, (b) the enforceapiliereof or thereof is subject to general prirespbf equity, or (c) the indemnificati
provisions hereof or thereof may be held to beiatation of public policy.

(iii) The Investor will promptly forward cogs of any and all due diligence questionnaires dexhjpy the Investor to tl
Placement Agent.

6. Certain Covenants and Agreements oCivapany.
The Company covenants and agrees at its expenseitudit any expense to the Placement Agent agvist

A. To advise the Placement Agent of any mi@tadverse change in the Company's financial itmmd prospects or business
of any development materially affecting the Compamyrendering untrue or misleading any materiatesteent in the Offering Materic
occurring at any time as soon as the Companyhgrihformed or becomes aware thereof.

B. To use its commercially reasonable ¢ffto cause the Common Stock issuable in conmeutith the Equity Line of Crec
to be qualified or registered for sale on termssegient with those stated in the Registration Rigkireement and under the securities lav
such jurisdictions as the Placement Agent andrfiestor shall reasonably request. Qualificatiegjstration and exemption charges and
shall be at the sole cost and expense of the Compan




C. Upon written request, to provide and ouard to provide the Placement Agent and the Invesipies of all quarterly financi
statements and audited annual financial statenpefzared by or on behalf of the Company, other nsparepared by or on behalf of
Company for public disclosure and all documents/detd to the Company's stockholders.

D. To deliver, during the registration periof the Equity Line Credit Agreement, to the Plaeat Agent upon the Placem
Agent's request, within forty five (45) days, atstaent of its income for each such quarterly peraodl its balance sheet and a stateme
changes in stockholders' equity as of the end cf sarterly period, all in reasonable detail,iied by its principal financial or accounti
officer; (ii) within ninety (90) days after the e of each fiscal year, its balance sheet as otldse of such fiscal year, together wi
statement of income, a statement of changes irklstdaers’ equity and a statement of cash flow farhsfiscal year, such balance sh
statement of income, statement of changes in stddkhs' equity and statement of cash flow to beesonable detail and accompanied
copy of the certificate or report thereon of indeghent auditors if audited financial statementspaepared; and (iii) a copy of all docume
reports and information furnished to its stockhoddet the time that such documents, reports amdnretion are furnished to its stockholders.

E. To comply with the terms of the Offeriktaterials.

F. To ensure that any transactions betweemong the Company, or any of its officers, divexand affiliates be on terms
conditions that are no less favorable to the Comptran the terms and conditions that would belalbe in an "arm's length" transact
with an independent third party.

7. Indemnification

A. The Company hereby agrees that it willlemnify and hold the Placement Agent and each asffidirector
shareholder, employee or representative of theeRlaot Agent and each person controlling, contrdigar under common control with
Placement Agent within the meaning of Section 18hef 1933 Act or Section 20 of the 1934 Act or 8#C's Rules and Regulatic
promulgated there under (the " Rules and Regulatiprharmless from and against any and all losspgldamage, liability, cost or expel
whatsoever (including, but not limited to, any aldreasonable legal fees and other expenses abhdrdements incurred in connection \
investigating, preparing to defend or defending aufion, suit or proceeding, including any inquiy investigation, commenced
threatened, or any claim whatsoever or in appeaingreparing for appearance as a witness in atignacuit or proceeding, including ¢
inquiry, investigation or pretrial proceeding swaha deposition) to which the Placement Agent oh smdemnified person of the Placen
Agent may become subject under the 1933 Act, tt&4 1&ct, the Rules and Regulations, or any otheera@dor state law or regulatic
common law or otherwise, arising out of or basedruf) any untrue statement or alleged untrue state of a material fact contained in
Section 4 of this Agreement, (b) the Offering Matks (except those written statements relatindnéo t




Placement Agent given by an indemnified personirictusion therein), (c) any application or othercdment or written communicati
executed by the Company or based upon written nmdition furnished by the Company filed in any juigsidn in order to qualify th
Common Stock under the securities laws thereofmyr state securities commission or agency; (ii)dhréssion or alleged omission fr
documents described in clauses (a), (b) or (c) aloda material fact required to be stated theoeinecessary to make the statements th
not misleading; or (iii) the breach of any reprdaéon, warranty, covenant or agreement made byCimpany in this Agreement. T
Company further agrees that upon demand by an indiexh person, at any time or from time to timemwitll promptly reimburse suc
indemnified person for any loss, claim, damagdiliig, cost or expense actually and reasonably jgi the indemnified person as to wt
the Company has indemnified such person pursuamtde Notwithstanding the foregoing provisionstbfs Paragraph 6(A), any st
payment or reimbursement by the Company of fegsemses or disbursements incurred by an indemngiéesion in any proceeding in wh
a final judgment by a court of competent jurisdinti(after all appeals or the expiration of timeafipeal) is entered against the Place!
Agent or such indemnified person based upon spefiifiling of fact that the Placement Agent or simdtemnified person's gross neglige
or willful misfeasance will be promptly repaid foet Company.

B. The Placement Agent hereby agrees thailliindemnify and hold the Company and each a#fi director, sharehold
employee or representative of the Company, and padon controlling, controlled by or under comneontrol with the Company within tl
meaning of Section 15 of the 1933 Act or SectioroPthe 1934 Act or the Rules and Regulations, hessfrom and against any and all |
claim, damage, liability, cost or expense whatsoéweluding, but not limited to, any and all reaable legal fees and other expenses
disbursements incurred in connection with invesiigg preparing to defend or defending any actsuit or proceeding, including any inqu
or investigation, commenced or threatened, or daiynowhatsoever or in appearing or preparing fQresgvance as a witness in any action,
or proceeding, including any inquiry, investigation pretrial proceeding such as a deposition) ticivtthe Company or such indemnif
person of the Company may become subject undet@B8 Act, the 1934 Act, the Rules and Regulationgny other federal or state lawn
regulation, common law or otherwise, arising outoofbased upon (i) the conduct of the PlacementnAge its officers, employees
representatives in its acting as Placement Agenthfe Offering or (ii) the material breach of amgpresentation, warranty, covenan
agreement made by the Placement Agent in this Ageae (iii) any false or misleading information pided to the Company by one of
Placement Agent's indemnified persons.

C. The Investor hereby agrees that it willémnify and hold the Placement Agent and eacltasffidirector, sharehold
counsel, employee or representative of the Placergent, and each person controlling, controlledaoyunder common control with t
Placement Agent within the meaning of Section 1§ef1933 Act or Section 20 of the 1934 Act or Rwdes and Regulations, harmless f
and against any and all loss, claim, damage, iigbdost or expense whatsoever (including, butlmited to, any and all reasonable le
fees and other expenses and disbursements incmrrezhnection with investigating, preparing to defeor defending any action, suit
proceeding, including any inquiry or investigati@ommenced or




threatened, or any claim whatsoever or in appeanimgeparing for appearance as a witness in atigrasuit or proceeding, including any
inquiry, investigation or pretrial proceeding swha deposition) to which the Placement Agent oh sndemnified person of the Placement
Agent may become subject under the 1933 Act, ti3d 1a:t, the Rules and Regulations, or any otheerf@dr state law or regulation,
common law or otherwise, arising out of or basedrufd) the conduct of the Investor or its officeesaployees or representatives in its acting
as the Investor for the Offering or (ii) the mé&ébreach of any representation, warranty, covenaagreement made by the Investor in the
Offering Materials (iii) any false or misleading@anmation provided to the Placement Agent by ontheflnvestor's indemnified persons.

D. The Placement Agent hereby agrees thaillitindemnify and hold the Investor and each «éfi, director, sharehold
employee or representative of the Investor, anth @@eson controlling, controlled by or under comnoomtrol with the Investor within tl
meaning of Section 15 of the 1933 Act or SectioroPthe 1934 Act or the Rules and Regulations, hessfrom and against any and all |
claim, damage, liability, cost or expense whatsoéwveluding, but not limited to, any and all reaable legal fees and other expenses
disbursements incurred in connection with invesiigg preparing to defend or defending any actsuit or proceeding, including any inqu
or investigation, commenced or threatened, or daiynowhatsoever or in appearing or preparing fQresgvance as a witness in any action,
or proceeding, including any inquiry, investigation pretrial proceeding such as a deposition) ticiwithe Investor or such indemnifi
person of the Investor may become subject undef®38 Act, the 1934 Act, the Rules and Regulationsny other federal or state law
regulation, common law or otherwise, arising outoofbased upon (i) the conduct of the PlacementnAger its officers, employees
representatives in its acting as the Placement ¥fgerthe Offering or (ii) the material breach afyarepresentation, warranty, covenar
agreement made by the Placement Agent in this Ageee (i) any false or misleading information pided to the Investor by one of -
Placement Agent's indemnified persons.

E. Promptly after receipt by an indemnifigaity of notice of commencement of any action cegdy Section 6(A), (B), (C)
(D), the party to be indemnified shall, within fi{®) business days, notify the indemnifying partyh® commencement thereof; the omis
by one (1) indemnified party to so notify the indefying party shall not relieve the indemnifyingrpaof its obligation to indemnify ar
other indemnified party that has given such nadied shall not relieve the indemnifying party of diayility outside of this indemnification
not materially prejudiced thereby. In the evemttthny action is brouglatgainst the indemnified party, the indemnifyingtpavill be entitlec
to participate therein and, to the extent it magirge to assume and control the defense therebfsoitinsel chosen by it which is reason
acceptable to the indemnified party. After noficen the indemnifying party to such indemnified tyaof its election to so assume the deft
thereof, the indemnifying party will not be liabie such indemnified party under such Section 6(B), (C), or (D) for any legal or oth
expenses subsequently incurred by such indemniféty in connection with the defense thereof, et indemnified party may, at its o
expense, participate in such defense by counselechby it, without, however, impairing the indermymfy party's control of the defens
Subject to the proviso of this sentence and nostaiiding any other statement to the contrary coathherein, the indemnified party
parties shall have the right to choose its or thein counsel and control the defense
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of any action, all at the expense of the indemngyparty if, (i) the employment of such counsellshave been authorized in writing by
indemnifying party in connection with the defengesach action at the expense of the indemnifyingypar (ii) the indemnifying party shi
not have employed counsel reasonably satisfactosyith indemnified party to have charge of the mfeof such action within a reason:
time after notice of commencement of the action(iigrsuch indemnified party or parties shall haeasonably concluded that there ma
defenses available to it or them which are diffefesm or additional to those available to one Iboathe indemnifying parties (in which ce
the indemnifying parties shall not have the rightirect the defense of such action on behalf efittdemnified party or parties), in any
which events such fees and expenses of one adiittmunsel shall be borne by the indemnifying papsovided, however, that t
indemnifying party shall not, in connection withyaone action or separate but substantially singrarelated actions in the same jurisdic
arising out of the same general allegations omanstance, be liable for the reasonable fees andnsgs of more than one separate firi
attorneys at any time for all such indemnified igsrt No settlement of any action or proceedingresgan indemnified party shall be mi
without the consent of the indemnifying party.

F. In order to provide for just and equigabontribution in circumstances in which the inadfigation provided for in Section 6
(A) or 6(B) is due in accordance with its terms isufior any reason held by a court to be unavaglail grounds of policy or otherwise, the
Company and the Placement Agent shall contributeg@ggregate losses, claims, damages and liebilincluding legal or other expenses
reasonably incurred in connection with the investtion or defense of same) which the other may intsuch proportion so that the
Placement Agent shall be responsible for such peafethe aggregate of such losses, claims, danagktiabilities as shall equal the
percentage of the gross proceeds paid to the Pladehgent and the Company shall be responsibléhiobalance; provided, however, tha
person guilty of fraudulent misrepresentation wittiie meaning of Section 11(f) of the 1933 Act kbalentitled to contribution from any
person who was not guilty of such fraudulent misespntation. For purposes of this Section 6(F),pErson controlling, controlled by or
under common control with the Placement Agent,nyr @artner, director, officer, employee, represtvazor any agent of any thereof, shall
have the same rights to contribution as the Planégent and each person controlling, controlledbynder common control with the
Company within the meaning of Section 15 of the3L88t or Section 20 of the 1934 Act and each offufethe Company and each director
of the Company shall have the same rights to daution as the Company. Any party entitled to ciation will, promptly after receipt of
notice of commencement of any action, suit or pedagg against such party in respect of which arclair contribution may be made against
the other party under this Section 6(D), notifytsparty from whom contribution may be sought, Imgt dmission to so notify such party shall
not relieve the party from whom contribution maydoeight from any obligation they may have hereund@therwise if the party from whc
contribution may be sought is not materially préged thereby. The indemnity and contribution agrests contained in this Section 6 shall
remain operative and in full force and effect refigss of any investigation made by or on behalfrof indemnified person or any termination
of this Agreement.

8. Payment of Expenses
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The Company hereby agrees to bear all of the eggensconnection with the Offering, including, mdt limited to the following
filing fees, printing and duplicating costs, adis®inents, postage and mailing expenses with regpéoe transmission of Offering Materi:
registrar and transfer agent fees, escrow ageantdrd expenses, fees of the Company's counselcandrdants, issue and transfer taxe
any.

9. Conditions of Closing

The Closing shall be held at the offices of theelster or its counsel. The obligations of the Piaeet Agent hereunder shall
subject to the continuing accuracy of the repregents and warranties of the Company herein asefdate hereof and as of the Dat
Closing (the "_Closing Dat§ with respect to the Company as if it had beemenan and as of such Closing Date; the accuragndras ¢
the Closing Date of the statements of the offiagrdhe Company made pursuant to the provisionsdfieend the performance by -
Company on and as of the Closing Date of its caménand obligations hereunder and to the folloviimther conditions:

A. Upon the effectiveness of a registratstatement covering the Equity Line of Credit Agresin the Placement Agent st
receive the opinion of Counsel to the Company, dlae of the date thereof, which opinion shall beéam and substance reason:
satisfactory to the Investor, their counsel andRlaement Agent.

B. At or prior to the Closing, the Placerm@gent shall have been furnished such documeattificates and opinions as it ir
reasonably require for the purpose of enabling themeview or pass upon the matters referred tthis Agreement and the Offeri
Materials, or in order to evidence the accuracynmieteness or satisfaction of any of the represienty warranties or conditions her
contained.

C. At and prior to the Closing, (i) thereahave been no material adverse change nor dawelot involving a prospecti
change in the condition or prospects or the busimesvities, financial or otherwise, of the Compdrom the latest dates as of which s
condition is set forth in the Offering Materialsi) there shall have been no transaction, not & dhdinary course of business excepi
transactions pursuant to the Securities Purchageefitent entered into by the Company which has mehkdisclosed in the Offeri
Materials or to the Placement Agent in writingi) (@xcept as set forth in the Offering Materialeg Company shall not be in default under
provision of any instrument relating to any outsliag indebtedness for which a waiver or extensiaa hot been otherwise received;
except as set forth in the Offering Materials, @@mpany shall not have issued any securities (dtizar those to be issued as provided il
Offering Materials) or declared or paid any dividesr made any distribution of its capital stockaofy class and there shall not have beel
change in the indebtedness (long or short terntipbilities or obligations of the Company (contimy@r otherwise) and trade payable d
(v) no material amount of the assets of the Compnayl have been pledged or mortgaged, exceptdisated in the Offering Materials; a
(v) no action, suit or proceeding, at law or in iguagainst the Company or affecting any of itegmrties or businesses shall be pendir
threatened before or by any court or federal orestmmmission, board or other administrative agewnioymestic or foreign, wherein
unfavorable decision, ruling or finding could madly adversely affect the businesses, prospectBnancial condition or income of t
Company, except as set forth in the Offering Materi
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D. At Closing, the Placement Agent shalleiee a certificate of the Company signed by ancettee officer and chief financi
officer, dated as of the applicable Closing, to effect that the conditions set forth in subparpbréC) above have been satisfied and th:
of the applicable closing, the representationsveaidanties of the Company set forth herein are angkcorrect.

10. Termination

This Agreement shall be derminus with, and terminate upon the same terrdscanditions as those set forth in, the Equity Lof
Credit Agreement. The rights of the Investor amg dbligations of the Company under the RegistnaRaghts Agreement, and the right:
the Placement Agent and the obligations of the Gomshall survive the termination of this Agreememabridged.

11. Miscellaneous

A. This Agreement may be executed in any lmemof counterparts, each of which shall be deetodoe an original, but ¢
which shall be deemed to be one and the same nsiriu

B. Any notice required or permitted to beeg hereunder shall be given in writing and shedl deemed effective wh
deposited in the United States mail, postage pdepaiwhen received if personally delivered or fhxepon confirmation of receipt recei
by the sending party), addressed as follows:
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If to Placement Agent, t

If to the Company, tc

If to the Investor

With Copies to

Westrock Advisors, Inc
230 Park Avenue, Floor
New York, New York 1016!

CYBERLUX CORPORATION
50 Orange Road

PO BOX 2010

Pinehurst, NC 28370-2010
Attention: Donald Evans
Telephone: (910) 235-0066
Facsimile: (910) 2:-0933

Cornell Capital Partners, L
101 Hudson Stre« Suite 360¢
Jersey City, NJ 073C
Attention: Mark A. Angelc
Portfolio Manage
Telephone: (201) 9¢-8300
Facsimile: (201) 9€-8266
Seth A Farbman, P.(

Seth A. Farbman, Esc

301 Eastwood Roe

Woodmere, New York 115¢
Telephone:51-56¢-6089
Facsimile: 51-56¢-6084

or to such other address of which written noticgiv@n to the others.

C. This Agreement shall be governed by amtsttued in all respects under the laws of theeSiaNew York, without referen
to its conflict of laws rules or principles. Anuif action, proceeding or litigation arising odtas relating to this Agreement shall be brot
and prosecuted in such federal or state court artgdocated within the State of New Jersey as igeal by law. The parties here
irrevocably and unconditionally consent to thegdittion of each such court or courts located withie State of New Jersey and to servic
process by registered or certified mail, returreigicrequested, or by any other manner providedgdpficable law, and hereby irrevocably
unconditionally waive any right to claim that anyitsaction, proceeding or litigation so commenbed been commenced in an inconver

forum.

D. This Agreement and the other agreemeafesenced herein contain the entire understandatgden the parties hereto |
may not be modified or amended except by a writiaty signed by the party against whom enforceméttie@ modification or amendment

sought.
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E. If any provision of this Agreement shadl held to be invalid or unenforceable, such it or unenforceability shall n
affect any other provision of this Agreement. Tkets of this Agreement should be read in conjunctigth the Equity Line of Credi
Agreementand should there be a conflict of terms, the lagguand intent of the Equity Line of Credit Agreatghall govern.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF , the parties hereto have executed this Agreenseot the date first written above.

COMPANY:
CYBERLUX CORPORATION

By: /s/ Donald Evans
Name: Donald Evar
Title: Chief Executive Officer

PLACEMENT AGENT:
WESTROCK ADVISORS, INC.

By: /s/Don Hunter
Name: Don Hunte
Title:

INVESTOR:
CORNELL CAPITAL PARTNERS, LP

By: Yorkville Advisors, LLC
Its: General Partne

By: /s/__Mark A. Angelc
Name: Mark A. Angelc
Title: Portfolio Manage




EXHIBIT 10.7
REGISTRATION RIGHTS AGREEMENT

REGISTRATION RIGHTS AGREEMENT (this "AGRBENT"), dated as of March 15, 2003 by and betw&YBERLUX
CORPORATION, a Nevada corporation, with its pijyat office located at CYBERLUX CORPORATION, 50 @ge Road, PO BOX 201
Pinehurst, NC 28372010(the "COMPANY"), and CORNELL CAPITAL PARTNES, LP, a Delaware limited partnership
"INVESTOR").

WHEREAS:

A. In connection with the Equity Lioé Credit Agreement by and between the partieseto of even date herewith (the "EQU
LINE OF CREDIT AGREEMENT"), the Company has eepl, upon the terms and subject to the dondit of the Equity Line i
Credit Agreement, to issue and sell to the Inwestat number of shares of the Company's comnmk spar value $0.001 per share
"COMMON STOCK"), which can be purchased pursuanthie terms of the Equity Line Credit Agreemdat an aggregate purche
price of up to $10,000,000. Capitalized termd defined herein shall have the meaning asedrifo them in the Equity Line of Cre
Agreement.

B. To induce the Investor to executel ateliver the Equity Line of Credit Agreement,et@ompany has agreed to provide ce
registration rights under the Securities Act 883, as amended, and the rules and regulati@ns tinder, or any similar successor ste
(collectively, the "1933 ACT"), and applicabletstaecurities laws.

NOW, THEREFORE, in consideration of tipremises and the mutual covenants contalrexdin and other good and value
consideration, the receipt and sufficiency ofeithare hereby acknowledged, the Company andhtlestor hereby agree as follows:

1. DEFINITIONS.

As used in this Agreement, the followiegnts shall have the following meanings:

a. "PERSON" means a corporation, atdich liability company, an association, a parship, an organization, a business,
individual, a governmental or political subdivisithereof or a governmental agency.

b. "REGISTER," "REGISTERED," antREGISTRATION" refer to a registration effedt by preparing and filing one
more Registration Statements (as defined beipwpmpliance with the 1933 Act and pursuant téeRLL5 under the 1933 Act or a
successor rule providing for offering secusitien a continuous or delayed basis ("RULE 415"4 #me declaration or ordering
effectiveness of such Registration Statement(shéyJnited States Securities and Exchange Commigtie "SEC").

c. "REGISTRABLE SECURITIES" mearsetshares of Common Stock issuable to Investmsuant to the Equity Line of Cre
Agreement.




d. "REGISTRATION STATEMENT" means a isigation statement under the 1933 Act which cotleesRegistrable Securities.

2. REGISTRATION.

a. MANDATORY REGISTRATION. The Compashall prepare and file with the SEC a RegistratStatement on Form S-1, $B-
or on such other form as is available to regis@0d@0,000 shares of the Company's Common Stocle Tlmpany shall cause st
Registration Statement to be declared effectivetry SEC prior to the first sale to Investor af tompany's Common Stock pursuant tc
Equity Line of Credit Agreement.

b. SUFFICIENT NUMBER OF SHARES REGIHED. In the event the number of shares availableler a Registratio
Statement filed pursuant to Section 2(a) is ifisieht to cover all of the Registrable Sedast which the Investor has purcha
pursuant to the Equity Line of Credit Agreemetite Company shall amend the Registration Seémor file a new Registrati
Statement (on the short form available therefdrapplicable), or both, so as to cover all of sugbgistrable Securities which the Inve
has purchased pursuant to the Equity Line of Crédjreement as soon as practicable, but in aeptenot later than fifteen (15) days a
the necessity therefore arises. The Company sisallit best efforts to cause such amendmedion new Registration Statemen
become effective as soon as practicable followh&gfiling thereof. For purposes of the foregoipgpvision, the number of shares availi
under a Registration Statement shall be deemeslffinient to cover all of the Registrable Setias" if at any time the number
Registrable Securities issuable on an AdvancéicdloDate is greater than the number of sharasadle for resale under such Registra
Statement.

3. RELATED OBLIGATIONS.

a. The Company shall keep the Remgien Statement effective pursuant to Rule 4L%ll times until the date on which t
Investor shall have sold all the Registrable #gea covered by such Registration Statement (t(REGISTRATION PERIOD"), whicl
Registration Statement (including any amendmentupplements thereto and prospectuses conttieegin) shall not contain any unt
statement of a material fact or omit to state aemitfact required to be stated therein, or neamgsto make the statements therein, in lig
the circumstances in which they were made, noteadihg.

b. The Company shall prepare anddith the SEC such amendments (including mdfdetive amendments) and supplement
a Registration Statement and the prospectesl us connection with such Registration Stetet, which prospectus is to be fil
pursuant to Rule 424 promulgated under the 1933 As may be necessary to keep such RegistreBimtement effective at all tin
during the Registration Period, and, during suetiga, comply with the provisions of the 1933 Auwith respect to the disposition of
Registrable Securities of the Company covered o ®egistration Statement until such time as afiuwfh Registrable Securities shall t
been disposed of in accordance with the intenaedhods of disposition by the seller or selléisreof as set forth in such Registra
Statement. In the case of amendments and suppieneea Registration Statement which are requieak filed pursuant to this Agreem
(including pursuant to this Section 3(b)) by reaebthe Company's filing a report on Form 10-KS8rm 10-QSB or Form 8-K




or any analogous report under the Securitiesh&xge Act of 1934, as amended (the "1934 ACT"),Gbepany shall have incorporat
such report by reference into the Registrationetant, if applicable, or shall file such amendmentsupplements with the SEC on the s
day on which the 1934 Act report is filed whiclieated the requirement for the Company to ahwmn supplement the Registrai
Statement.

c. The Company shall furnish to thedstor without charge, (i) at least one copy ohsRegistration Statement as declared effective
by the SEC and any amendment(s) thereto, incluiitragcial statements and schedules, all documartsrporated therein by reference, all
exhibits and each preliminary prospectus, (ii){E) copies of the final prospectus includadsuch Registration Statement and all
amendments and supplements thereto (or such afih@var of copies as such Investor may reasonaddyest) and (i) such other
documents as such Investor may reasonably reffoestime to time in order to facilitate the disgiam of the Registrable Securities owned
by such Investor.

d. The Company shall use its bdfirts to (i) register and qualify the Regidtie Securities covered by a Registration Staig
under such other securities or "blue sky" lawswgh jurisdictions in the United States as theestor reasonably requests, (ii) pref
and file in those jurisdictions, such amendme(itecluding postkeffective amendments) and supplements to swdistrations an
qualifications as may be necessary to maintaireffextiveness thereof during the Registratiorridde (iii) take such other actions as r
be necessary to maintain such registratiams$ qualifications in effect at all times during tRegistration Period, and (iv) take all ot
actions reasonably necessary or advisablgualify the Registrable Securities for sale intsjurisdictions; provided, however, that 1
Company shall not be required in connection eiwith or as a condition thereto to (w) make argngfe to its certificate of incorporation
by-aws, (x) qualify to do business in any jurisdicti where it would not otherwise be required tolifydut for this Section 3(d), (
subject itself to general taxation in any suchisfliction, or (z) file a general consent to seevbf process in any such jurisdiction.
Company shall promptly notify the Investor of tleeeipt by the Company of any notification with resipto the suspension of the registre
or qualification of any of the Registrable Séiiess for sale under the securities or "blue slayvd of any jurisdiction in the United State
its receipt of actual notice of the initiaticor threat of any proceeding for such purpose.

e. As promptly as practicable aftecdraing aware of such event or development, thegamy shall notify the Investor in writing
the happening of any event as a result of whieh phospectus included in a Registration Statenas then in effect, includes an un
statement of a material fact or omission to stateaterial fact required to be stated therein @essary to make the statements therein, in
of the circumstances under which they were mad¢, misleading (provided that in no event shadlrsnotice contain any material, nonpu
information), and promptly prepare a supplemerdarmendment to such Registration Statement to costestt untrue statement or omiss
and deliver ten (10) copies of such supplemersmendment to each Investor. The Company shall @emptly notify the Investor
writing (i) when a prospectus or any prospectuppigment or poskffective amendment has been filed, and wherRegistratior
Statement or any posffective amendment has become effective (wmatibn of such effectiveness shall be deliverethtoInvestor b
facsimile on the same day of such effectivene@g)pf any request by the




SEC for amendments or supplements to a Reti®mir Statement or related prospectus or eeélainformation, and (iii) of th
Company's reasonable determination that a posttefé amendment to a Registration Statement woalldppropriate.

f. The Company shall use its best ¢&$ftw prevent the issuance of any stop order arathspension of effectiveness of a Registr.
Statement, or the suspension of the qualificatibany of the Registrable Securities for sale iy garisdiction within the United States
America and, if such an order or suspensionis@ied, to obtain the withdrawal of such ordesuspension at the earliest poss
moment and to notify the Investor of the issuaméesuch order and the resolution thereof orrégseipt of actual notice of the initiation
threat of any proceeding for such purpose.

g. At the reasonable request of theestor, the Company shall furnish to the Ingeston the date of the effectiveness of
Registration Statement and thereafter from timéme on such dates as the Investor may reasonafpuest (i) a letter, dated such d
from the Company's independent certified publécoaintants in form and substance as is customaiilgn by independent certified pub
accountants to underwriters in an underwrittehlipuoffering, and (ii) an opinion, dated esuch date, of counsel representing
Company for purposes of such Registration Statemenform, scope and substance as is customgnilgn in an underwritten pub
offering, addressed to the Investor.

h. The Company shall make availatae inspection by (i) the Investor and (ii)eofirm of accountants or other agents reta
by the Investor (collectively, the "INSPECTORSH)I pertinent financial and other records, apertinent corporate documents
properties of the Company (collectively, the '®RBRDS"), as shall be reasonably deemed necesgaeath Inspector, and cause
Company's officers, directors and employees t@lsuall information which any Inspector may readolyaequest; provided, however, t
each Inspector shall agree, and the Investoeblyeragrees, to hold in strict confidence andlst@ make any disclosure (except tc
Investor) or use of any Record or other informatizvhich the Company determines in good faithhéo confidential, and of whic
determination the Inspectors are so notifiedless (a) the disclosure of such Records isssacg to avoid or correct a misstatemel
omission in any Registration Statement or is otl@¥wequired under the 1933 Act, (b) the releassuch Records is ordered pursuant
final, nonappealable subpoena or order from a court or govent body of competent jurisdiction, or (c) thdormation in such Recor
has been made generally available to the pultierahan by disclosure in violation of this or astjier agreement of which the Inspector
the Investor has knowledge. The Investor agreasittshall, upon learning that disclosure of sirRdcrords is sought in or by a court
governmental body of competent jurisdiction larotgh other means, give prompt notice to the Cam@nd allow the Company, at
expense, to undertake appropriate action togmtedisclosure of, or to obtain a protective ofderthe Records deemed confidential.

i. The Company shall hold in confidenaed not make any disclosure of information esnmg the Investor provided to the
Company unless (i) disclosure of such inforntatie necessary to comply with federal or statusties laws, (ii) the disclosure of such
information is necessary to avoid or correct a tatesnent or omission in any Registration Stateéii} the




release of such information is ordered purstm@at subpoena or other final, nappealable order from a court or governalerivody
of competent jurisdiction, or (iv) such inforritat has been made generally available to the puaitier than by disclosure in violation
this Agreement or any other agreement. The Cognparees that it shall, upon learning that disefe of such information concerni
the Investor is sought in or by a court ovgrnmental body of competent jurisdiction or tigh other means, give prompt written no
to the Investor and allow the Investor, at tinwestor's expense, to undertake appropriaieratd prevent disclosure of, or to obtai
protective order for, such information.

j- The Company shall use its besboredf either to cause all the Registrable Seegritovered by a Registration Statement (i) |
listed on each securities exchange on which sgeunf the same class or series issued by the @aynpre then listed, if any, if the list
of such Registrable Securities is then permittedier the rules of such exchange or to securénttiesion for quotation on the Natiol
Association of Securities Dealers, Inc. OTC Bii®oard for such Registrable Securities. Then@any shall pay all fees and expense
connection with satisfying its obligation undeis Section 3(j).

k. The Company shall cooperate \lith Investor to the extent applicable, to feaii# the timely preparation and deliver
certificates (not bearing any restrictive legerefjresenting the Registrable Securities to be edf@ursuant to a Registration Statemen
enable such certificates to be in such denominatior amounts, as the case may be, as the dmveay reasonably request and register:
such names as the Investor may request.

I. The Company shall use its bestridfto cause the Registrable Securities coveyeithd applicable Registration Statement t
registered with or approved by such other goventaieagencies or authorities as may be necessargnsummate the disposition of s
Registrable Securities.

m. The Company shall make generalilable to its security holders as soorpaactical, but not later than ninety (90) ¢
after the close of the period covered therebyeanings statement (in form complying with theoyisions of Rule 158 under the 1933 A
covering a twelvenonth period beginning not later than the firsg dathe Company's fiscal quarter next followihg effective date of tl
Registration Statement.

n. The Company shall otherwise usddst efforts to comply with all applicable siland regulations of the SEC in connec
with any registration hereunder.

0. Within two (2) business days aftdReygistration Statement which covers Registrabtaitees is ordered effective by the SEC,
Company shall deliver, and shall cause legalnseli for the Company to deliver, to the transégent for such Registrable Securi
(with copies to the Investor) confirmation that IsuRegistration Statement has been declared eféebtivthe SEC in the form attached he
as EXHIBIT A.

p. The Company shall take all othesogmble actions necessary to expedite and faeilidésposition by the Investors of Registrable
Securities pursuant to a Registration Statement.




4. OBLIGATIONS OF THE INVESTOR.

The Investor agrees that, upon recdiping notice from the Company of the happeningrof event of the kind described in Section 3

(f) or the first sentence of 3(e), the Investoitl wnmediately discontinue disposition of Regable Securities pursuant to any Registre
Statement(s) covering such Registrable Securitiesl the Investor's receipt of the copielsthe supplemented or amended prospe
contemplated by Section 3(e) or receipt of noti ho supplement or amendment is required. Nstanding anything to the contrary,

Company shall cause its transfer agent to deliwelegended certificates for shares of Common IStoa transferee of the Investor
accordance with the terms of the Equity Line oédt Agreement in connection with any sale of Regble Securities with respec
which the Investor has entered into a contractsébe prior to the Investor's receipt of a rofiom the Company of the happening of
event of the kind described in Section 3(f) or first sentence of 3(e) and for which the dstor has not yet settled.

5. EXPENSES OF REGISTRATION.

All expenses incurred in connection hwitegistrations, filings or qualifications purstido Sections 2 and 3, including, with
limitation, all registration, listing and qualifitions fees, printers, legal and accounting $bedl be paid by the Company.

6. INDEMNIFICATION.

With respect to Registrable Securitidsich are included in a Registration Statehueder this Agreement:

a. To the fullest extent permittedidy, the Company will, and hereby does, inddynhold harmless and defend the Investor,
directors, officers, partners, counsel, employeggnts, representatives of, and each Personyjfvémo controls the Investor within i
meaning of the 1933 Act or the 1934 Act (each, 'dNDEMNIFIED PERSON"), against any losses, ilg, damages, liabilitie:
judgments, fines, penalties, charges, costs, rabé®mttorneys' fees, amounts paid in settlemeskpenses, joint or several (collectiv
"CLAIMS") incurred in investigating, preparing defending any action, claim, suit, inquiry, predang, investigation or appeal taken fi
the foregoing by or before any court or governmientaiministrative or other regulatory agency, bamythe SEC, whether pending
threatened, whether or not an indemnified partyrimay be a party thereto ("INDEMNIFIED Damages$t)which any of them may beco
subject insofar as such Claims (or actions orcgedings, whether commenced or threatened, irecespereof) arise out of or are ba
upon: (i) any untrue statement or alleged wntstatement of a material fact in a RegistraStatement or any posffective amendme
thereto or in any filing made in connection withe thqualification of the offering under the sedaestor other "blue sky" laws of a
jurisdiction in which Registrable Securities aréeoéd ("BLUE SKY FILING"), or the omission otleged omission to state a material
required to be stated therein or necessary to rtrekstatements therein not misleading; (ii) anfruenstatement or alleged untrue statel
of a material fact contained in any final prospsc{as amended or supplemented, if the Comparg #hy amendment thereof
supplement thereto with the SEC) or the omissioalleged omission to state therein any materiel fi@cessary to make the statements |
therein, in light of the circumstances under Wihite statements therein were made, not mislgadr (iii) any violation or




alleged violation by the Company of the 1933 Aleg 1934 Act, any other law, including, witholimhitation, any state securities law,
any rule or regulation there under relatimgthte offer or sale of the Registrable Semsitpursuant to a Registration Statement
matters in the foregoing clauses (i) through @&ing, collectively, "VIOLATIONS"). The Company alhreimburse the Investor and e:
such controlling person promptly as such exeenare incurred and are due and payableariy legal fees or disbursements or ¢
reasonable expenses incurred by them in conmeutith investigating or defending any such @laiNotwithstanding anything to t
contrary contained herein, the indemnificatiagreement contained in this Section 6(a): (®)JIsiot apply to a Claim by an Indemnifi
Person arising out of or based upon a ViolationcWwhaccurs in reliance upon and in conformity witformation furnished in writing to tl
Company by such Indemnified Person expressly dse in connection with the preparation of tRegistration Statement or any s
amendment thereof or supplement thereto; (y) stwilbe available to the extent such Claim isam a failure of the Investor to deli
or to cause to be delivered the prospectusemadiilable by the Company, if such prospectus tivaely made available by the Comp
pursuant to Section 3(e); and (z) shall not apphamounts paid in settlement of any Claim if suetilement is effected without the pi
written consent of the Company, which consent shatl be unreasonably withheld. Such indemnity skethain in full force and effe
regardless of any investigation made by or oralfedf the Indemnified Person.

b. In connection with a Registratioat8tment, the Investor agrees to indemnify, hoddmless and defend, to the same exter
in the same manner as is set forth in Section @{e)Company, each of its directors, each of iic@fs who signs the Registration Stater
and each Person, if any, who controls the Caomppwithin the meaning of the 1933 Act or the 193¢t (each an "INDEMNIFIEI
PARTY"), against any Claim or Indemnified Damageswthich any of them may become subject, underl®@3 Act, the 1934 Act
otherwise, insofar as such Claim or Indemnifiedniages arise out of or is based upon any Violatinreach case to the extent, and
to the extent, that such Violation occurs iiarece upon and in conformity with written infoation furnished to the Company by
Investor expressly for use in connection witkkhsuRegistration Statement; and, subject toi@e@&(d), the Investor will reimburse &
legal or other expenses reasonably incurred by iheconnection with investigating or defendiny auch Claim; provided, however, 1
the indemnity agreement contained in this ®ect(b) and the agreement with respect to tmriton contained in Section 7 shall
apply to amounts paid in settlement of any Cldisuch settlement is effected without the prioitten consent of the Investor, whi
consent shall not be unreasonably withheld,vigead, further, however, that the Investor shalliable under this Section 6(b) for only 1
amount of a Claim or Indemnified Damages as doésexxeed the net proceeds to the Investoa assult of the sale of Registre
Securities pursuant to such Registration Statem®ath indemnity shall remain in full force andieef regardless of any investigation m
by or on behalf of such Indemnified Party. Nohstanding anything to the contrary contained Inerie indemnification agreem
contained in this Section 6(b) with respect to pryspectus shall not inure to the benefit of ardemnified Party if the untrue statemen:
omission of material fact contained in the pextps was corrected and such new prospectus ela®red to the Investor prior to 1
Investor's use of the prospectus to which the Claiates.




c. Promptly after receipt by an Indefied Person or Indemnified Party under thisct®n 6 of notice of the commencemen
any action or proceeding (including any governtakaction or proceeding) involving a Claim, sutitdemnified Person or Indemnifit
Party shall, if a Claim in respect thereof ibwmade against any indemnifying party urbier Section 6, deliver to the indemnify
party a written notice of the commencement theranfl the indemnifying party shall have the righparticipate in, and, to the extent
indemnifying party so desires, jointly with anther indemnifying party similarly noticed, tosasne control of the defense thereof \
counsel mutually satisfactory to the indemnifyiqmarty and the Indemnified Person or the IndeimaifParty, as the case may
provided, however, that an Indemnified Persorndemnified Party shall have the right to retés own counsel with the fees a
expenses of not more than one counsel for buwddmnified Person or Indemnified Party to b& ey the indemnifying party, if, in tl
reasonable opinion of counsel retained by the imdiging party, the representation by such courskelthe Indemnified Person
Indemnified Party and the indemnifying party Wbhe inappropriate due to actual or potentiéibding interests between such Indemni
Person or Indemnified Party and any other partgregented by such counsel in such proceeding [Mdemnified Party or Indemnifi
Person shall cooperate fully with the indemnifyjparty in connection with any negotiation or defe of any such action or claim by
indemnifying party and shall furnish to the indefyimg party all information reasonably availabl® the Indemnified Party «
Indemnified Person which relates to such actwnclaim. The indemnifying party shall kedipe Indemnified Party or Indemnifi
Person fully apprised at all times as to the stafuhe defense or any settlement negotiationth veispect thereto. No indemnifying pi
shall be liable for any settlement of any acti@mtaim or proceeding effected without its prior tieh consent, provided, however, that
indemnifying party shall not unreasonably withholdelay or condition its consent. No indemnifyiparty shall, without the prior writti
consent of the Indemnified Party or Indemnifid®erson, consent to entry of any judgment or eirtgr any settlement or oth
compromise which does not include as an uncomdit term thereof the giving by the claimantmaintiff to such Indemnified Party
Indemnified Person of a release from all lidpiliin respect to such claim or litigation. Foliog indemnification as provided 1
hereunder, the indemnifying party shall be reghted to all rights of the Indemnified Partylmdemnified Person with respect to all tt
parties, firms or corporations relating to the teafor which indemnification has been made. Tldufe to deliver written notice to tl
indemnifying party within a reasonable time bétcommencement of any such action shall na¢welsuch indemnifying party of e
liability to the Indemnified Person or Indemedi Party under this Section 6, except to the extexitthe indemnifying party is prejudicec
its ability to defend such action.

d. The indemnification required bystBection 6 shall be made by periodic payments@famount thereof during the course of
investigation or defense, as and when bills areived or Indemnified Damages are incurred.

e. The indemnity agreements contaireréih shall be in addition to (i) any cause of@cr similar right of the Indemnified Party
Indemnified Person against the indemnifying pamtythers, and (i) any liabilities the indemnifyg party may be subject to pursuant tc
law.




7. CONTRIBUTION.

To the extent any indemnification By indemnifying party is prohibited or limiteg law, the indemnifying party agrees to r
the maximum contribution with respect to any antedar which it would otherwise be liable under @t 6 to the fullest extent permiti
by law; provided, however, that: (i) no seller addistrable Securities guilty of fraudulent migesgentation (within the meaning of Sect
11(f) of the 1933 Act) shall be entitled to admiition from any seller of Registrable Secesti who was not guilty of fraudule
misrepresentation; and (ii) contribution by anylesebf Registrable Securities shall be limited maunt to the net amount of proce¢
received by such seller from the sale of such Redjle Securities.

8. REPORTS UNDER THE 1934 ACT.

With a view to making available to thevestor the benefits of Rule 144 promulgated urtte 1933 Act or any similar rule
regulation of the SEC that may at any time perimit investors to sell securities of the Companthéopublic without registration ("RUL
144" the Company agrees to:

a. make and keep public informatiorailable, as those terms are understood and dkfinRule 144;

b. file with the SEC in a timely nmam all reports and other documents requireth@fCompany under the 1933 Act and the .
Act so long as the Company remains subject td stequirements (it being understood that nathlmerein shall limit the Company
obligations under Section 6.3 of the Equity LofeCredit Agreement) and the filing of suchpeogls and other documents is requirec
the applicable provisions of Rule 144; and

c. furnish to the Investor so long las investor owns Registrable Securities, prompgign request, (i) a written statement by
Company that it has complied with the reportireguirements of Rule 144, the 1933 Act and the 18&4 (ii) a copy of the most rece
annual or quarterly report of the Company and satbker reports and documents so filed by the Compand (iii) such other information
may be reasonably requested to permit the Invésteell such securities pursuant to Rule 144 witlegistration.

9. AMENDMENT OF REGISTRATION RIGHTS.

Provisions of this Agreement may be amdnded the observance thereof may be waivedefeigenerally or in a particul
instance and either retroactively or prospetyily only with the written consent of the Compaand the Investor. Any amendmen
waiver effected in accordance with this Secficghall be binding upon the Investor and the Compafo consideration shall be offered
paid to any Person to amend or consent to &ewaor modification of any provision of anyf ¢his Agreement unless the s
consideration also is offered to all of the partethis Agreement.




10. MISCELLANEOUS.

a. A Person is deemed to be a hotifeRegistrable Securities whenever such Pemens oris deemed to own of record s
Registrable Securities. If the Company receigesflicting instructions, notices or electioffem two or more Persons with respec
the same Registrable Securities, the Compdmayl act upon the basis of instructions, noticelection received from the registered ov
of such Registrable Securities.

b. Any notices, consents, waiversthier communications required or permitted to ivergunder the terms of this Agreement r
be in writing and will be deemed to have been vae#id: (i) upon receipt, when delivered perfignaii) upon receipt, when sent
facsimile (provided confirmation of transmissionniechanically or electronically generated and lapfile by the sending party); or (
one business day after deposit with a natipmatognized overnight delivery service, inleaase properly addressed to the part
receive the same. The addresses and facsimitebers for such communications shall be:

If to the Company, to CYBERLUX CORPORATION
50 Orange Roa
PO BOX 201(
Pinehurst, NC 2837-2010
Attention: Donald Evan
Telephone: (910) 2:-0066
Facsimile: (910) 2:-0933

With a copy to: John W. Ringo, Esq
241 Lamplighter Lan
Marietta, GA 3006°
Telephone: (770) 9--1904
Facsimile: (770) 95-0894

If to the Investor, to Cornell Capital Partners, L
101 Hudson Stree Suite 360¢
Jersey City, NJ 073C
Attention: Mark Angelc
Portfolio Manage
Telephone: (201) 9¢-8300
Facsimile: (201) 9¢-8266

With copy to: Seth A. Farbman, P.(
Seth A. Farbman, Es
301 Eastwood Roz
Woodmere, New York 115¢€
Telephone: 51-56<-6089
Facsimile: 51-56<-6084
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Any party may change its address by providimgtten notice to the other parties hereto astdive days prior to the effectiveness
such change. Written confirmation of receipt) ¢ven by the recipient of such notice, consemtiver or other communication, (
mechanically or electronically generated by thader's facsimile machine containing the time, ,degeipient facsimile number and
image of the first page of such transmission(@y provided by a courier or overnight courier $egvshall be rebuttable evidence
personal service, receipt by facsimile orenet from a nationally recognized overnightliery service in accordance with clause
(i) or (iii) above, respectively.

c. Failure of any party to exercisay aight or remedy under this Agreement or otheewisr delay by a party in exercising such 1
or remedy, shall not operate as a waiver thereof.

d. The corporate laws of the State e¥&tla shall govern all issues concerning thetivelarights of the Company and the Inves
All other questions concerning the constructioalidity, enforcement and interpretation of this régment shall be governed by the inte
laws of the State of New Jersey, without givinfipetfto any choice of law or conflict of law prowia or rule (whether of the State of Ni
Jersey or any other jurisdiction) that would eatise application of the laws of any jurisdictiother than the State of New Jersey. [
party hereby irrevocably submits to the mxalusive jurisdiction of the Superior Courtstoé State of New Jersey, sitting in Huc
County, New Jersey and the Federal District CaurtHe District of New Jersey sitting in Newardew Jersey, for the adjudication of ¢
dispute hereunder or in connection herewith or \aitly transaction contemplated hereby or discusseeein, and hereby irrevocably wai\
and agrees not to assert in any suit, action argading, any claim that it is not personally sgbjo the jurisdiction of any such court,
such suit, action or proceeding is brought iniaconvenient forum or that the venue of suclit, saction or proceeding is improper. E
party hereby irrevocably waives personal servicerotess and consents to process being semady such suit, action or proceed
by mailing a copy thereof to such party at thddress for such notices to it under this Agred¢naed agrees that such service ¢
constitute good and sufficient service of procasd notice thereof. Nothing contained hereialldfe deemed to limit in any way any ri
to serve process in any manner permitted by laany provision of this Agreement shall be indabr unenforceable in any jurisdictir
such invalidity or unenforceability shall not affebe validity or enforceability of the remainddrtbis Agreement in that jurisdiction or tl
validity or enforceability of any provisionf ahis Agreement in any other jurisdiction. EAGPARTY HEREBY IRREVOCABLY
WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQEST, A JURY TRIAL FOR THE ADJUDICATION OF AN\
DISPUTE HEREUNDER OR IN CONNECTION HEREWITH ORRISING OUT OF THIS AGREEMENT OR ANY TRANSACTIO
CONTEMPLATED HEREBY.

e. This Agreement, the Equity LafeCredit Agreement and the Escrow Agreementstitute the entire agreement among the
parties hereto with respect to the subject matteof and thereof. There are no restrictions,
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promises, warranties or undertakings, other thase set forth or referred to herein and therelmis Agreement, the Equity Line of Cre
Agreement and the Escrow Agreement supersedgrial agreements and understandings among theegpdrereto with respect to -
subject matter hereof and thereof.

f. This Agreement shall inure to thembfit of and be binding upon the permitted suamssand assigns of each of the parties hereto.
g. The headings in this Agreementfareconvenience of reference only and shall mottlor otherwise affect the meaning hereof.

h. This Agreement may be executed emiital counterparts, each of which shall be deemedriginal but all of which shg
constitute one and the same agreement. This Agneienonce executed by a party, may be deliveretid other party hereto by facsin
transmission of a copy of this Agreement beatiregsignature of the party so delivering this Agneet.

i. Each party shall do and perforor cause to be done and performed, all $ucther acts and things, and shall execute
deliver all such other agreements, certificaiestruments and documents, as the other partyressonably request in order to carry ou
intent and accomplish the purposes of this Agre¢raed the consummation of the transactions conizteglhereby.

j- The language used in this Agreeimeill be deemed to be the language choseiéyaérties to express their mutual intent
no rules of strict construction will be applied agsh any party.

k. This Agreement is intended for Hemefit of the parties hereto and their respeciermitted successors and assigns, and
for the benefit of, nor may any provision hereofdméorced by, any other Person.

[REMAINDER OF PAGE INTENTIONALLY.EFT BLANK]
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IN WITNESS WHEREOF, the parties have ealihis Registration Rights Agreement to be @ulycuted as of day and year first
above written.

COMPANY:
CYBERLUX CORPORATION

By: /s/ Donald Evan

Name: Donald Evar
Title: CEO

INVESTOR:
CORNELL CAPITAL PARTNERS, LF

By: Yorkville Advisors, LLC
Its: General Partne

By: /s/ Mark Angelc

Name: Mark Angelc
Title: Portfolio Manage
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EXHIBIT /

FORM OF NOTICE OF EFFECTIVENESS
OF REGISTRATION STATEMENT

[TRANSFER AGENT]
ATTN:

Re: CYBERLUX CORPORATION

Ladies and Gentlemen:

We are counsel to Cyberlux Corporatioieaada corporation (the "COMPANY"), and have esgnted the Company in connect
with that certain Equity Line of Credit Agreemethd "EQUITY LINE OF CREDIT AGREEMENT") entered mtby and between it
Company and Cornell Capital Partners, LP (ihNVESTOR") pursuant to which the Company issuedthe Investor shares of
Common Stock, par value $0.001 per share (the "C@WMMSTOCK"). Pursuant to the Equity Line of Gtedgreement, the Compal
also has entered into a Registration RightgeAment with the Investor (the "REGISTRATIGNGHTS AGREEMENT") pursuant
which the Company agreed, among other things,register the Registrable Securities (asnddf in the Registration Rigl
Agreement) under the Securities Act of 1933am&nded (the "1933 ACT"). In connection with tBempany's obligations under 1
Registration Rights Agreement, on , the Company filed a Registration Statemenform (File No. 333-
) (the "REGISTRATION STATEMENT") withe Securities and Exchange Commission (the "pE€lating to th
Registrable Securities which names the Investar saling stockholder thereunder.

In connection with the foregoing, weviaé you that a member of the SEC's staff hasisadvus by telephone that the SEC
entered an order declaring the Registration Stteraffective under the 1933 Act at [ENTER TIME (FFECTIVENESS] on [ENTE
DATE OF EFFECTIVENESS] and we have no knowledafeer telephonic inquiry of a member of the SEGtaff, that any stop orc
suspending its effectiveness has been issudthbahy proceedings for that purpose are pentheipre, or threatened by, the SEC
the Registrable Securities are available fssale under the 1933 Act pursuant to thedRegion Statement.

Very truly yours,

[ISSUER'S COUNSEL]



CC:

By:

CORNELL CAPITAL PARTNERS, LP
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EXHIBIT 10.8

ESCROW AGREEMENT

THIS ESCROW AGREEMENT (this "AGREEMENT"s imade and entered into as of March 15, 2003, byBERLUX
CORPORATION, a Nevada corporation (the "COMPANYCORNELL CAPITAL PARTNERS, LP, a Delaware lire@t partnership (tf
"INVESTOR"); BUTLER GONZALEZ LLP (the "INVESTOR'SCOUNSEL"); and FIRST UNION NATIONAL BANK, a nathal
banking association, as Escrow Agent hereuntler'@SCROW AGENT").

BACKGROUND

WHEREAS, the Company and the Investor hawered into an Equity Line of Credit Agreemente(fiEQUITY LINE OF CREDIT
AGREEMENT") dated as of the date hereof, purstanthich the Investor will purchase the Companysn@on Stock, par value $0.(
per share (the "COMMON STOCK?"), at a price perrstequal to the Purchase Price, as that terdefsied in the Equity Line of Cre
Agreement, for an aggregate price of up to @G1®000. The Equity Line of Credit Agreement ides that on each Advance Date
Investor, as that term is defined in the EquitineLof Credit Agreement, shall deposit the Ads@apursuant to the Advance Notice i
segregated escrow account to be held by Escramt®and the Company shall deposit shares of thep@oys Common Stock, which st
be purchased by the Investor as set forthenBtuity Line of Credit Agreement, with the é&stor's Counsel, in order to effectua
disbursement to the Company of the Advangeti® Escrow Agent and a disbursement tolthestor of the shares of the Compal
Common Stock by Investor's Counsel at a clodmge held as set forth in the Equity Line of Grédjreement (the "CLOSING").

WHEREAS, Escrow Agent has agreed to accépid, and disburse the funds deposited with iadgeordance with the terms of t
Agreement.

WHEREAS, Investor's Counsel has agreed ¢et¢ hold, and disburse the shares of the Coymadommon Stock which have be
deposited with it in accordance with the termghif Agreement.

WHEREAS, in order to establish the escaiviunds and shares to effect the provisions ofEQeity Line of Credit Agreement, 1
parties hereto have entered into this Agreement.

NOW THEREFORE, in consideration of the faviegy, it is hereby agreed as follows:
1. DEFINITIONS. The following terms shall have the followingeanings when used herein:

a. "ESCROW FUNDS" shall mean the Adwarfunds deposited with the Escrow Agent purstaitttis Agreement.




b. "JOINT WRITTEN DIRECTION" shall meanwritten direction executed by the Investor #mel Company directing Escrc
Agent to disburse all or a portion of the Escréwnds or to take or refrain from taking angtian pursuant to this Agreement.

c. "COMMON STOCK JOINT WRITTEN DIRE@DIN" shall mean a written direction executedtiy Investor and the Comp:
directing Investor's Counsel to disburse all quogtion of the shares of the Company's CommorkSto to refrain from taking any acti
pursuant to this Agreement.

2. APPOINTMENT OF AND ACCEPTANCE BY ESCROW AGENT A ND INVESTOR'S COUNSEL.

a. The Investor and the Company herappoint Escrow Agent to serve as Escrow Agent ureter. Escrow Agent hereby acct
such appointment and, upon receipt by wire temef the Escrow Funds in accordance with Se@idelow, agrees to hold, invest
disburse the Escrow Funds in accordance with thieément.

b. The Investor and the Company herelpoip Investor's Counsel to serve as the holdi¢he shares of the Company's Comi
Stock which shall be purchased by the Investoresior's Counsel hereby accepts such appointamehtupon receipt via D.W.A.C or |
certificates representing of the shares of the @m's Common Stock in accordance with SectibelBw, agrees to hold and disburse
shares of the Company's Common Stock in accoedavith this Agreement.

3. CREATION OF ESCROW ACCOUNT/COMMON STOCK ACCOUNT.

a. On or prior to the date of this Agremt the Escrow Agent shall establish an escaoeount for the deposit of the Escrow Fu
entitled as follows: Cyberlux Corporation/Cornéliapital Partners, LP The Investor will wire furtdsthe account of the Escrow Agen
follows:

BANK: First Union National Bank of New Jersey

ROUTING #: 031201467

ACCOUNT #: 2020000659170

NAME ON ACCOUNT: Butler Goalez LLP/First Union as Escrow Age

NAME ON SUE-ACCOUNT: Cyberlux Corporation/Corhétapital Partners, LP Escrow account

REFERENCE SUB-ACCOUNT #: 1672-02

ATTN: Robert Mercado (732) 452-3005
Carmela Agugliaro (732) 452-3005

NOTE: Only wire transfers shall be accep




b. On or prior to the date of this Agresrnh Investor's Counsel shall establish an acctmrrthe D.W.A.C. of the shares of Comn
Stock. The Company will D.W.A.C. shares of the @amy's Common Stock to the account of InvestorisnSel as follows:

BROKERAGE FIRM: Investec Ernst C

ACCOUNT #: 400-07595

DTC #: @3

NAME ON ACCOUNT: Butler Gonzalez LLP Eew Account

4. DEPOSITS INTO THE ESCROW ACCOUNT. The Investor agrees that it shall promptlyivaglall monies for the payment
the Common Stock to the Escrow Agent for deposihéEscrow Account.

5. DISBURSEMENTS FROM THE ESCROW ACCOUNT.

a. At such time as Escrow Agens heollected and deposited instruments of pagrimethe total amount of the Advance and
Investor's Counsel has received such Common StiacR WW.A.C from the Company which are to be issteethe Investor pursuant to t
Equity Line of Credit Agreement, Investor's Csehshall notify the Company and the Investor. Hserow Agent will continue to hc
such funds until the Investor and Company eteand deliver a Joint Written Direction directi the Escrow Agent to disburse
Escrow Funds pursuant to Joint Written Directidnwdich time the Escrow Agent shall wire the Escrbunds to the Company.
disbursing such funds, Escrow Agent is authortpecely upon such Joint Written Direction fronor@pany and may accept any signai
from the Company listed on the signature pagéitoAgreement and any signature from the Invetbiat Escrow Agent already has on f
Simultaneous with delivery of the executed Jointtiain Direction to the Escrow Agent the Investod @ompany shall execute and deliv
Common Stock Joint Written Direction to Investo€®unsel directing Investor's Counsel to reledad®.W.A.C to the Investor the share:
the Company's Common Stock. In releasing such sttdir€ommon Stock Investor's Counsel is authdriperely upon such Common Stt
Joint Written Direction from Company and may gucany signatory from the Company listed on tigaature page to this Agreement
any signature from the Investor Investor's Couhsaslon file.

In the event the Escrow Agent does not ivecéhe amount of the Advance from the Investtre Escrow Agent shall notify t
Company and the Investor. In the event Invest@tunsel does not receive the shares of Commork $tobe purchased by the Inve:
Investor's Counsel shall notify the Company andmivestor.

In the event that the Escrow Agent is adVibg the Investor's Counsel that the Common Stoak not been received from
Company, in no event will the Escrow Funds beaséd to the Company until such shares are extdiy the Investor's Counsel.
purposes of this Agreement, the term "Common Stmekificates" shall mean Common Stock certifisato be purchased pursuant tc
respective Advance Notice pursuant to the Equihelaf Credit Agreement.




6. COLLECTION PROCEDURE. The Escrow Agent is hereby authorized to forweadh wire for collection and, upon collect
of the proceeds of each wire deposit the colleptedeeds in the Escrow Account.

Any wires returned unpaid to the EscroweAq shall be returned to the Investor. In sudesa the Escrow Agent will promptly nor
the Company of such return.

7. SUSPENSION OF PERFORMANCE: DISBURSEMENT INTO CQURT.

a. ESCROW AGENT. If at any time, theralslxist any dispute between the Company andltivestor with respect to holding
disposition of any portion of the Escrow Fundsany other obligations of Escrow Agent hereundeif at any time Escrow Agent is una
to determine, to Escrow Agent's sole satisfactithe proper disposition of any portion o thscrow Funds or Escrow Agent's pre
actions with respect to its obligations hereundar,f the parties have not within thirty (30)ydaof the furnishing by Escrow Agent c
notice of resignation pursuant to Section 9 heregipointed a successor Escrow Agent to act hdexu then Escrow Agent may, in its s
discretion, take either or both of the followingians:

i. Suspend the performance of anigsobbligations (including without limitatiomg disbursement obligations) under this Est
Agreement until such dispute or uncertainty shalfesolved to the sole satisfaction of Escrow Agemntil a successor Escrow Agent s
be appointed (as the case may be); provided VyenveEscrow Agent shall continue to invest tiseréw Funds in accordance with Sec
8 hereof; and/or

ii. petition (by means of an imkyader action or any other appropriate methog)curt of competent jurisdiction in any ve
convenient to Escrow Agent, for instructions widispect to such dispute or uncertainty, and toakient required by law, pay into st
court, for holding and disposition in accordamgth the instructions of such court, all fundsdbl it in the Escrow Funds, after deduc
and payment to Escrow Agent of all fees and expern(@ecluding court costs and attorneys' feegppke to, incurred by, or expected tc
incurred by Escrow Agent in connection with perfarme of its duties and the exercise of its rigetetnder.

iii. Escrow Agent shall have no biigy to the Company, the Investor, or anygmer with respect to any such suspensio
performance or disbursement into court, speaificincluding any liability or claimed liakiy that may arise, or be alleged to have ar
out of or as a result of any delay in the disboneet of funds held in the Escrow Funds or any détawith respect to any other act
required or requested of Escrow Agent.

b. INVESTOR'S COUNSEL. If at any timibere shall exist any dispute between the Compadytfee Investor with respect to hold
or disposition of any portion of the shares ofm®aon Stock or any other obligations of Investortausel hereunder, or if at any ti
Investor's Counsel is unable to determine, to ltoress Counsel's sole satisfaction, the proper disipm of any portion of the shares
Common Stock or Investor's Counsel's propdiore& with respect to its obligations hereunddren Investor's Counsel may, in its ¢
discretion, take either or both of the followingians:




i. suspend the performance of anigsofobligations (including without limitatiomg disbursement obligations) under this Est
Agreement until such dispute or uncertainty shallresolved to the sole satisfaction of Invest@tainsel or until a successor shal
appointed (as the case may be); and/or

ii. petition (by means of an imlerader action or any other appropriate methag)aurt of competent jurisdiction in any ve
convenient to Investor's Counsel, for instruesi with respect to such dispute or uncestaiemd to the extent required by law, pay
such court, for holding and disposition in accoawith the instructions of such court, all shasethe Company's Common Stock fu
held by it, after deduction and payment to Ineest Counsel of all fees and expenses (@cty court costs and attorneys' fe
payable to, incurred by, or expected to beuired by Investor's Counsel in connection witlfgrenance of its duties and the exercis
its rights hereunder.

iii. Investor's Counsel shall have lrability to the Company, the Investor, or any gmr with respect to any such suspensio
performance or disbursement into court, speaificincluding any liability or claimed liakiy that may arise, or be alleged to have ar
out of or as a result of any delay in the reledsshares of the Company's Common Stock or any delayith respect to any other act
required or requested of Investor's Counsel.

8. INVESTMENT OF ESCROW FUNDS. The Escrow Agent shall deposit the Escrow Funds moninterest bearing money mar
account.

If Escrow Agent has not received a Jointitdh Direction at any time that an investmergcidion must be made, Escrow Agent ¢
invest the Escrow Fund, or such portion thereaftoawhich no Joint Written Direction has beerereed, in investments described ab
The foregoing investments shall be made by therdds Agent. Notwithstanding anything to the camjr contained, Escrow Agent m
without notice to the parties, sell or liquidatey of the foregoing investments at any time é& pinoceeds thereof are required for any re
of funds permitted or required hereunder, and &sakgent shall not be liable or responsible for &gs, cost or penalty resulting from i
such sale or liquidation.

9. RESIGNATION AND REMOVAL OF ESCROW AGENT. Escrow Agent may resign from the performance oflitses hereund
at any time by giving thirty (30) days' prior wett notice to the parties or may be removed, withvithout cause, by the parties, ac
jointly, by furnishing a Joint Written Direction EEscrow Agent, at any time by the giving of (8Q) days' prior written notice to Escr
Agent as provided herein below. Upon any suclicaatf resignation or removal, the represengstivof the Investor and the Comp:
identified in Sections 15a.(iv) and 15b.(iv), ®&] jointly shall appoint a successor Escrow Agaeteunder, which shall be a commer
bank, trust company or other financial instiati with a combined capital and surplus ircess of $10,000,000.00. Upon
acceptance in writing of any appointment of BacAgent hereunder by a successor Escrow Agamnth successor Escrow Agent s
thereupon succeed to and become vested with altighés, powers, privileges and duties of thérirej Escrow Agent, and the retiri
Escrow Agent shall be discharged from its dutied abligations under this Escrow Agreement, ¢hdll not be discharged from a
liability for actions taken as Escrow Agent heréen prior to such succession. After angring Escrow Agent's




resignation or removal, the provisions of thisi&sc Agreement shall inure to its benefit as ty actions taken or omitted to be taken |
while it was Escrow Agent under this Escrow Agrent. The retiring Escrow Agent shall transafiirecords pertaining to the Escr
Funds and shall pay all funds held by it in therBacFunds to the successor Escrow Agent, afterimgakopies of such records as
retiring Escrow Agent deems advisable and afteduction and payment to the retiring Escrow Ag#rall fees and expenses (incluc
court costs and attorneys' fees) payable touried by, or expected to be incurred by theingtirEscrow Agent in connection with
performance of its duties and the exercise ofigists hereunder.

10. LIABILITY OF ESCROW AGENT.

a. Escrow Agent shall have no liability abligation with respect to the Escrow Fundscept for Escrow Agent's willft
misconduct or gross negligence. Escrow Agertls sesponsibility shall be for the safekeepimyestment, and disbursement of
Escrow Funds in accordance with the terms of thggeement. Escrow Agent shall have no impliedetutir obligations and shall not
charged with knowledge or notice or any fact drcuonstance not specifically set forth hereinsci®w Agent may rely upon a
instrument, not only as to its due executionliditx and effectiveness, but also as to thehtmnd accuracy of any information contail
therein, which Escrow Agent shall in good faitkelibve to be genuine, to have been signed or preddy the person or parties purpor
to sign the same and conform to the provision$isf tAgreement. In no event shall Escrow Agemntiéible for incidental, indirect, spec
and consequential or punitive damages. Escrow Aghkall not be obligated to take any legal actioncommence any proceeding
connection with the Escrow Funds, any accountviich Escrow Funds are deposited, this Agreenoenthe Equity Line of Crec
Agreement, or to appear in, prosecute or defegdsaoh legal action or proceeding. Escrow Ageay consult legal counsel selected
it in any event of any dispute or questias to construction of any of the provisions bém of any other agreement or its dut
hereunder, or relating to any dispute involvinty party hereto, and shall incur no liabilityndashall be fully indemnified from ar
liability whatsoever in acting in accordance hwihe opinion or instructions of such counsehe TTompany and the Investor jointly i
severally shall promptly pay, upon demand, thearakle fees and expenses of any such counsel.

b. The Escrow Agent is hereby authorizedits sole discretion, to comply with orderssued or process entered by any court
respect to the Escrow Funds, without deternmimatby the Escrow Agent of such court's judidn in the matter. If any portion of t
Escrow Funds is at any time attached, garnisbedevied upon under any court order, or @&sethe payment, assignment, tran
conveyance or delivery of any such property shalstayed or enjoined by any court order, or in @mse any order judgment or decree
be made or entered by any court affecting suchgstgpr any part thereof, then and in any such g\tha Escrow Agent is authorized, in
sole discretion, to rely upon and comply with aogts order, writ judgment or decree which it is ag&d by legal counsel selected by
binding upon it, without the need for appeal drestaction; and if the Escrow Agent complies vatly such order, writ, judgment
decree, it shall not be liable to any of the gartihereto or to any other person or entity ®goa of such compliance even though
order, writ judgment or decree may be subsequemtVersed, modified, annulled, set aside or atat




11. LIABILITY OF INVESTOR'S COUNSEL.

a. Notwithstanding any liability attrilaitie to Investor's Counsel as counsel to theedtor, Investor's Counsel shall have
liability or obligation with respect to the sharef the Company's Common Stock except for InvesstaCounsel's willful misconduct
gross negligence. Investor's Counsel's solgoresbility shall be for the safekeeping and aste of the shares of the Compa
Common Stock in accordance with the terms isf f{greement. Investor's Counsel shall have nglied duties or obligations and st
not be charged with knowledge or notice or any faccircumstance not specifically set forth erelnvestor's Counsel may rely upon
instrument, not only as to its due execution, v8lidnd effectiveness, but also as to the truth aeduracy of any information contair
therein, which Investor's Counsel shall in golaith believe to be genuine, to have beemesigor presented by the person or pa
purporting to sign the same and conform to thevipions of this Agreement. In no event shall Ineest Counsel be liable for incident
indirect, special, and consequential or puaitddamages. Investor's Counsel shall not be atbligto take any legal action or comme
any proceeding in connection with the shares ofdbmpany's Common Stock, any account in whicheshaf Common Stock are depos
and this Agreement, or to appear in, prosecuidefend any such legal action or proceeding. liovssCounsel may consult legal cour
selected by it in any event of any dispute or doastas to construction of any of the provisionsreof or of any other agreement o
duties hereunder, or relating to any disputeolwing any party hereto, and shall incur no ligpiand shall be fully indemnified from ar
liability whatsoever in acting in accordanceith the opinion or instructions of such coeind’he Company and the Investor jointly
severally shall promptly pay, upon demand, thasoeable fees and expenses of any such counsel.

b. Investor's Counsel is hereby authdrize its sole discretion, to comply with orderssued or process entered by any court
respect to the shares of the Company's Common Steitkout determination by Butler Gonzalez of swourt's jurisdiction in the matter
any portion of the shares of the Company's CommookSare at any time attached, garnished or lewpEzh under any court order, orin ¢
the payment, assignment, transfer, conveyandelorery of any such property shall be stayedrgoieed by any court order, or in any c
any order judgment or decree shall be made @reditby any court affecting such property or past thereof, then and in any such ev
the Investor's Counsel is authorized, in itg sdiscretion, to rely upon and comply with amgls order, writ judgment or decree which
advised by legal counsel selected by it, bindipgn it, without the need for appeal or otheragtand if Investor's Counsel complies \
any such order, writ, judgment or decree, itlshal be liable to any of the parties hereto oamy other person or entity by reason of s
compliance even though such order, writ judginoe decree may be subsequently reversed, mddi@nulled, set aside or vacated.

12. INDEMNIFICATION OF ESCROW AGENT. From and at all times after the date of this e&gnent, the parties jointly ¢
severally, shall, to the fullest extent perndtt®y law and to the extent provided herein, indémnand hold harmless Escrow Agent .
each director, officer, employee, attorney, agent affiliate of Escrow Agent (collectively, thtNDEMNIFIED PARTIES") against any ai
all actions, claims (whether or not valid), losselemages, liabilities, costs and expensesaryf kind or nature whatsoever (includ
without limitation reasonable attorney's feessts and expenses) incurred by or assertedsigaiy of the Indemnified Parties from
after the date hereof,




whether direct, indirect or consequential, as sulteof or arising from or in any way relating toyaclaim, demand, suit, action,
proceeding (including any inquiry or investigafjodby any person, including without limitationethparties to this Agreement, whetl
threatened or initiated, asserting a claim for Emal or equitable remedy against any persader any statute or regulation, includ
but not limited to, any federal or state securiti@ss, or under any common law or equitable cawseotherwise, arising from or
connection with the negotiation, preparation, exien, performance or failure of performance ofstiigreement or any transact
contemplated herein, whether or not any such Imifged Party is a party to any such action or pesting, suit or the target of any s
inquiry or investigation; provided, however, that tndemnified Party shall have the right to inelemnified hereunder for liability fina
determined by a court of competent jurisdictiorhjeat to no further appeal, to have resultedelgdrom the gross negligence or will
misconduct of such Indemnified Party. If anylsuaction or claim shall be brought or assertgdirst any Indemnified Party, st
Indemnified Party shall promptly notify the Compaagd the Investor hereunder in writing, and thd the Company shall assume
defense thereof, including the employment ofinsel and the payment of all expenses. Such nintfied Party shall, in its sc
discretion, have the right to employ separate selfwho may be selected by such Indemnified yParits sole discretion) in any su
action and to participate and to participate in tlefense thereof, and the fees and expenses of saahsel shall be paid by su
Indemnified Party, except that the Investod/anthe Company shall be required to pay suels Bnd expense if (a) the Investor ol
Company agree to pay such fees and expenses,) tre(investor and/or the Company shall fail $suane the defense of such actio
proceeding or shall fail, in the sole discretionsoth Indemnified Party, to employ counsel reabty satisfactory to the Indemnifi
Party in any such action or proceeding, (c) theestor and the Company are the plaintiff in anyhsaection or proceeding or (d) the nai
or potential parties to any such action or prdage (including any potentially impleaded partiéstlude both Indemnified Party 1
Company and/or the Investor and Indemnified Pahigll have been advised by counsel that thexg be one or more legal defer
available to it which are different from or addial to those available to the Company or the ItoresThe Investor and the Company ¢
be jointly and severally liable to pay fees anganses of counsel pursuant to the preceding santercept that any obligation to pay ur
clause (a) shall apply only to the party so aggeifll such fees and expenses payable by the Coyngad/or the Investor pursuant to
foregoing sentence shall be paid from time to taeéncurred, both in advance of and after thal fidisposition of such action or claim. T
obligations of the parties under this section Ishatvive any termination of this Agreement, arebignation or removal of the Escrow Ac
shall be independent of any obligation of Escrovety

13. INDEMNIFICATION OF INVESTOR'S COUNSEL. From and at all times after the date of this Agreetmthe parties jointly ai
severally, shall, to the fullest extent permitbgdiaw and to the extent provided herein, inddynand hold harmless Investor's Counsel
each partner, director, officer, employee, ratty, agent and affiliate of Investor's Csein (collectively, the "INDEMNIFIEL
PARTIES") against any and all actions, claifmhether or not valid), losses, damages, liabsiti costs and expenses of any kind or n
whatsoever (including without limitation reasolelattorney's fees, costs and expenses) incuryedrbasserted against any of
Indemnified Parties from and after the date heredhether direct, indirect or consequentiag a result of or arising from or in any w
relating to any claim, demand, suit, action, pooceeding (including any inquiry or investigafioby any person, including witho
limitation the parties to this Agreement, whettieeatened




or initiated, asserting a claim for any legal quigable remedy against any person under aayutstor regulation, including, but r
limited to, any federal or state securities laarsynder any common law or equitable cause or wiser arising from or in connection w
the negotiation, preparation, execution, perfomoe or failure of performance of this Agreamer any transaction contemplated he
whether or not any such Indemnified Party is ayptrtany such action or proceeding, suit or #rgdt of any such inquiry or investigatic
provided, however, that no Indemnified Party khake the right to be indemnified hereunder fability finally determined by a court
competent jurisdiction, subject to no further eqlp to have resulted solely from the gross neglig or willful misconduct of suc
Indemnified Party. If any such action or claim Iste brought or asserted against any Indenthifarty, such Indemnified Party sl
promptly notify the Company and the Investor hedmrmin writing, and the Investor and the Compahgllsassume the defense there
including the employment of counsel and the paynoé all expenses. Such Indemnified Party slialits sole discretion, have the righ
employ separate counsel (who may be selecteitly Indemnified Party in its sole discretiom)any such action and to participate

to participate in the defense thereof, and thes f@and expenses of such counsel shall be paid diy lademnified Party, except that

Investor and/or the Company shall be required toquech fees and expense if (a) the Investor er@mpany agree to pay such fees
expenses, or (b) the Investor and/or the Compsimgll fail to assume the defense of such aaiiomproceeding or shall fail, in the s
discretion of such Indemnified Party, to employ msel reasonably satisfactory to the IndemnifiedyPa any such action or proceeding,
the Investor and the Company are the plaintifaity such action or proceeding or (d) the namedotential parties to any such actior
proceeding (including any potentially impleadedrtiea) include both Indemnified Party the Cemp and/or the Investor and

Indemnified Party shall have been advised by cduhaéthere may be one or more legal defenseslade to it which are different from
additional to those available to the Company erltivestor. The Investor and the Company shajbimdély and severally liable to pay fe
and expenses of counsel pursuant to the precesimgence, except that any obligation to pay urdause (a) shall apply only to the pi
so agreeing. All such fees and expenses paygttlee Company and/or the Investor pursuantédahegoing sentence shall be paid f
time to time as incurred, both in advance of after the final disposition of such action aaiol. The obligations of the parties under
section shall survive any termination of this Agnemt.

14. EXPENSES OF ESCROW AGENT. Except as set forth in Section 12 the Comprall reimburse Escrow Agent for all of
reasonable out-gfocket expenses, including attorneys' fees, traxpenses, telephone and facsimile transmissiosts, postag
(including express mail and overnight delivehaes), copying charges and the like. dflithe compensation and reimbursen
obligations set forth in this Section shall payable by the Company, upon demand by Escrow tAgdme obligations of the Compz
under this Section shall survive any terminatibthes Agreement and the resignation or removdtsdrow Agent.

15. WARRANTIES.

a. The Investor makes the following es@ntations and warranties to the Escrow Agentrarebtor's Counsel:




i. The Investor has full power andhaity to execute and deliver this Agreement angadorm its obligations hereunder.

ii. This Agreement has been duly appd by all necessary action of the Investor luidiog any necessary approval of the lim
partner of the Investor, has been executed by duthorized officers of the Investor's gehg@artner, enforceable in accordance witl
terms.

iii. The execution, delivery, ancrfprmance of the Investor of this Agreement wit violate, conflict with, or cause a defi
under the agreement of limited partnershiptied Investor, any applicable law or regulati@my court order or administrative ruling
degree to which the Investor is a party or afyit® property is subject, or any agreememmnt@ct, indenture, or other bind
arrangement.

iv. Mark A. Angelo has been dusppointed to act as the representative mfedtor hereunder and has full power
authority to execute, deliver, and perform thigrédement, to execute and deliver any Joint WriBéection, to amend, modify, or wal
any provision of this Agreement, and to take angt alt other actions as the Investor's represigataunder this Agreement, all withe
further consent or direction form, or notice tag thvestor or any other party.

v. No party other than the partiegel® have, or shall have, any lien, claim or siéggumnterest in the Escrow Funds or any f
thereof. No financing statement under the &mif Commercial Code is on file in any jurid@io claiming a security interest in
describing (whether specifically or generally) t&crow Funds or any part thereof.

vi. All of the representations amdirranties of the Investor contained hereintare and complete as of the date hereof ant
be true and complete at the time of any disburséfnem the Escrow Funds.

b. The Company makes the following reprgations and warranties to Escrow Agent, thedtor and Investor's Counsel:

i. The Company is a corporation dutgamized, validly existing, and in good standingder the laws of the State of Nevada,
has full power and authority to execute andivede this Agreement and to perform its obtigas hereunder.

i. This Agreement has been dwpproved by all necessary corporate actionhef Company, including any necess
shareholder approval, has been executed by dulyoazed officers of the Company, enforceableadnordance with its terms.

iii. The execution, delivery, ammkrformance by the Company of this Escrow Agredrigeim accordance with the Equity Line
Credit Agreement and will not violate, conflict wjtor cause a default under the certificate of ipomtion or bylaws of the Company,
applicable law or regulation, any court order administrative ruling or decree to which the Comp# a party or any of its property
subject, or any agreement, contract, indentaregther binding arrangement.
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iv. Brian MacDonald has been dalgpointed to act as the representative efQbmpany hereunder and has full power
authority to execute, deliver, and perform thigddement, to execute and deliver any Joint Wrib@action, to amend, modify or waive ¢
provision of this Agreement and to take all othefians as the Company's Representative undeAtrisement, all without further consen
direction from, or notice to, the Company or anlyestparty.

v. No party other than the partiesrelio shall have, any lien, claim or securitgiast in the Escrow Funds or any part thereo
financing statement under the Uniform Commérc@de is on file in any jurisdiction claiming security interest in or describi
(whether specifically or generally) the EscrounBs or any part thereof.

vi. All of the representations amdirranties of the Company contained hereinragand complete as of the date hereof an
be true and complete at the time of any disburséfn@m the Escrow Funds.

16. CONSENT TO JURISDICTION AND VENUE. In the event that any party hereto commences vesuia or other proceedir
relating to or arising from this Agreement, thaaties hereto agree that the United Statesri@igourt for the District of New Jersey st
have the sole and exclusive jurisdiction over auych proceeding. If all such courts lafgderal subject matter jurisdiction,
parties agree that the Superior Court Division efMJersey, Chancery Division of Essex County dieale sole and exclusive jurisdicti
Any of these courts shall be proper venue for such lawsuit or judicial proceeding and thetipa hereto waive any objection to s
venue. The parties hereto consent to and agreebimisto the jurisdiction of any of the courtsesffied herein and agree to accept
service of process to vest personal jurisdictieerdhem in any of these courts.

17. NOTICE. All notices and other communications hereundeallde in writing and shall be deemed to have beaidly servec
given or delivered five (5) days after depositlie United States mails, by certified mail with retueceipt requested and postage prej
when delivered personally, one (1) day delivered any overnight courier, or when transed by facsimile transmission ¢
addressed to the party to be notified as follows:

If to Investor, to: Cornell Capital Partners, L
101 Hudson Street - Suite 3606

Jersey City, New Jersey 07302
Attention: Mark Angelo
Facsimile: (201) 985-8266

With copy to: Butler Gonzalez LLF
1000 Stuyvesant Avenue - Suite 6

Union, New Jersey 07083
Attention: David Gonzalez, Esq.
Facsimile: (908) 810-0973
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If to Company, to

With a copy to:

With a copy to:

If to the Escrow Agent, tc

CYBERLUX CORPORATION
50 Orange Road

PO BOX 2010

Pinehurst, NC 28370-2010
Attention: Donald Evans
Telephone: (910) 235-0066
Facsimile: (910) 235-0933

John Ringo, Esc
241 Lamplighter Lane

Marietta, GA 30067
Telephone: (770) 952-1904
Facsimile: (770) 952-0894

Seth A. Farbman, P.(
Seth A. Farbman, Esq.

301 Eastwood Road
Woodmere, New York 11598
Telephone: 516-569-6089
Facsimile: 516-569-6084

First Union National Bank
407 Main Street

Metuchen, New Jersey 08840

Attention: Robert Mercado
CarmelaAgugliaro

Facsimile: (732) 548-5973

Or to such other address as each party demygnate for itself by like notice.

18. AMENDMENTS OR WAIVER. This Agreement may be changed, waivedhdiged or terminated only by a writing sig
by the parties of the Escrow Agent. No delay oission by any party in exercising any right widfspect hereto shall operate as wai
A waiver on any one occasion shall not be coestras a bar to, or waiver of, any right or remedyanoy future occasion.

19. SEVERABILITY. To the extent any provision of this Agreemestprohibited by or invalid under applicablaw, suct
provision shall be ineffective to the extesft such prohibition, or invalidity, withouivalidating the remainder of such provision or

remaining provisions of this Agreement.

20. GOVERNING LAW. This Agreement shall be construed and interpretedcordance with the internal laws of thet&St# New

Jersey without giving effect to the conflict afals principles thereof.

21. ENTIRE AGREEMENT. This Agreement constitutes the entire Agreerbetiveen the parties relating to the holding, invesit
and disbursement of the Escrow Funds and sets fiortheir entirety the obligations and duties bé tEscrow Agent with respect to

Escrow Funds.
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22. BINDING EFFECT. All of the terms of this Agreement, as amendexdnftime to time, shall be binding upon, inurehe benefi
of and be enforceable by the respective heirs,essors and assigns of the Investor, the Comparliedescrow Agent.

23. EXECUTION OF COUNTERPARTS. This Agreement and any Joint Written Directiomay be executed in counter pa
which when so executed shall constitute one antesagreement or direction.

24. TERMINATION. Upon the firstto occur of the disbursemefitall amounts in the Escrow Funds pursuantJdint Written
Directions or the disbursement of all amountshia Escrow Funds into court pursuant to Sectionrédfe this Agreement shall termin
and Escrow Agent shall have no further obligatiotiability whatsoever with respect to this Agreembor the Escrow Funds.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF the parties have herewwsstiotheir hands and seals the day and year abbofathe

CYBERLUX CORPORATION

By: /S/ Donald Evan

Name: Donald Evanr
Title: CEO

FIRST UNION NATIONAL BANK

By: /s/ Robert Mercad

Name: Robert Mercac
Title: As the Escrow Ager
CORNELL CAPITAL PARTNERS, LF

By: Yorkville Advisors, LLC
Its: General Partne

By: /s/ Mark A. Angelc

Name: Mark A. Angelc
Title: Portfolio Manage

BUTLER GONZALEZ LLP

By: /s/ David Gonzale

Name: David Gonzalez, Es
Title: Partnel



EXHIBIT 23.2

CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

To: Cyberlux Corporation

As independent certified public accountants, webgiconsent to the use in this Registration Statgron Form SB-2, of our report dated
April 4, 2003 , relating to the financial statertseeaf Cyberlux Corporation , and to the referemmceur Firm under the caption "Experts"
appearing in the Prospectus.

/sl RUSSELL BEDFORD STEFANOU MIRCHANDANI LLI
Russell Bedford Stefanou Mirchandani L

New York, New York
April 28, 2003



