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Prospectus
CYBERLUX CORPORATION
30,100,000 SHARES OF COMMON STOCK
ISSUABLE PURSUANT TO THE
2005 INCENTIVE STOCK OPTION PLAN,
2006 INCENTIVE STOCK OPTION PLAN
AND COMPENSATION AGREEMENT

This prospectus relates to the sale of up to 3000@0shares of common stock of Cyberlux Corporatidered by certain holders of our
securities acquired upon the exercise of optiosiseid to such persons pursuant to our 2005 InceBtek Option Plan, 2006 Incentive Stock
Option Plan or consulting agreements. Of such shave are registering (i) 12,000,000 shares of comstock that are issuable upon exel

of options pursuant to our 2005 Incentive Stocki@pPlan, (ii) 18,000,000 shares of common stoeit #ne issuable upon exercise of options
pursuant to our 2006 Incentive Stock Option Plaud, @i) 100,000 shares of common stock that asaable pursuant to compensation
agreements. The shares may be offered by thegsliitkholders from time to time in regular brolggrdransactions, in transactions directly
with market makers or in certain privately negathtransactions. For additional information onriethods of sale, you should refer to the
section entitled "Plan of Distribution.” Unless steck options are exercised on a cash basis, Waatireceive any of the proceeds from the
sale of the shares by the selling stockholdershBathe selling stockholders may be deemed tond&rderwriter,” as such term is definec
the Securities Act of 1933.

Our common stock is approved for quotation on tker@he Counter Bulletin Board under the symbol BLY' On January 27, 2006, the
closing sale price of the common stock was $0.XGbare. The securities offered hereby are spéeeland involve a high degree of risk and
substantial dilution. Only investors who can béwr isk of loss of their entire investment shouldeist. See "Risk Factors" beginning on page
5.

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NORNY STATE SECURITIES COMMISSION HAS APPROVED C
DISAPPROVED OF THESE SECURITIES OR DETERMINED IF [BHHPROSPECTUS IS TRUTHFUL OR COMPLETE. ANY
REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENES

The date of this prospectus is January 30, 2006.
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PROSPECTUS SUMMARY
GENERAL OVERVIEW

We are in the development stage and our efforts baen principally devoted to designing, developind marketing advanced lighting
systems that utilize white (and other) light emigtidiodes as illumination elements. We are devalppind marketing new product
applications of diodal illumination(TM) that demarage added value over traditional lighting systethsing proprietary technology, we are
creating a family of products for emergency andiggclighting offer extended light life and greatmost effectiveness than other existing
forms of illumination. We are expanding our markgtactivity into channels of retail, commercial anstitutional sales.

For the year ended December 31, 2004, we geneba®803 in revenue and a net loss of $6,025,848tHeonine months ended September
30, 2005, we generated $26,202 in revenue andlassebf $2,799,717. As a result of recurring lssfsem operations and a net deficit in b
working capital and stockholders' equity, our amidit in their report dated March 17, 2005, haveesged substantial doubt about our ability
to continue as going concern.

Our principal executive offices are located at 4628ekstone Drive, Suite 100, Research Triangle,Paurham, North Carolina 27703, and
our telephone number is (919) 474-9000. We arewadie corporation. We maintain websites at www.dylxetom and www.luxSel.com.
The information contained on those websites isdeeimed to be a part of this prospectus.

THE OFFERING

Shares of conmon stock outstanding prior to this offering........ 78, 608, 334
Shares offered in this prospectus............. . . ... ... 30, 100, 000
Total shares outstanding after this offering .................... 108, 708, 334
Use of proceeds................. We will not receive any proceeds fromthe

sal e of the shares of commobn stock offered
in this prospectus; provided, however, we
may receive funds upon exercise of stock
options that will be wutilized for working
capital
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RISK FACTORS
RISKSRELATING TO OUR BUSINESS:

WE HAVE A HISTORY OF LOSSESWHICH MAY CONTINUE, WHICH MAY NEGATIVELY IMPACT OUR ABILITY TO
ACHIEVE OUR BUSINESS OBJECTIVES.

We incurred net losses of $6,025,848 for the yaded December 31, 2004 and $1,494,556 for thegrded December 31, 2003. For the six
months ended June 30, 2005, we incurred a nebfdkk,357,255. As of June 30, 2005, we had an aotated deficit of $12,204,938. We
cannot assure you that we can achieve or sustafitgtility on a quarterly or annual basis in theuire. Our operations are subject to the risks
and competition inherent in the establishment bfisiness enterprise. There can be no assurandetilng operations will be profitable.
Revenues and profits, if any, will depend uponaasifactors, including whether we will be able émiinue expansion of our revenue. We
may not achieve our business objectives and thaéatio achieve such goals would have an adverpadtron us.

IF WE ARE UNABLE TO OBTAIN ADDITIONAL FUNDING OUR BJSINESS OPERATIONS WILL BE HARMED AND IF WE DO
OBTAIN ADDITIONAL FINANCING OUR THEN EXISTING SHARBHOLDERS MAY SUFFER SUBSTANTIAL DILUTION.

We will require additional funds to sustain and a&xg our sales and marketing activities. We antieipiaat we will require up to
approximately $900,000 to fund our continued openatfor the next twelve months, depending on reegnom operations. We need
additional funding for for research and developmartreasing inventory, marketing and general afrdinistrative expenses. Although this
amount is less than our net losses in the paséxywect to decrease our general and administratipenses by eliminating most of our
consulting fees. In the event that we cannot sicanitly reduce our consulting fees, we will needaise additional funds to continue our
operations. Additional capital will be requiredeffectively support the operations and to othenirigglement our overall business strategy.
There can be no assurance that financing will laélae in amounts or on terms acceptable to w,all. The inability to obtain additional
capital will restrict our ability to grow and magduce our ability to continue to conduct busingssations. If we are unable to obtain
additional financing, we will likely be required tartail our marketing and development plans arssidy cease our operations. Any
additional equity financing may involve substandadition to our then existing shareholders.

OUR INDEPENDENT AUDITORS HAVE EXPRESSED SUBSTANTIARDOUBT ABOUT OUR ABILITY TO CONTINUE AS A GOINC
CONCERN, WHICH MAY HINDER OUR ABILITY TO OBTAIN FUTURE FINANCING.

In their report dated March 17, 2005, our indepabdeditors stated that our financial statementsife year ended December 31, 2003 were
prepared assuming that we would continue as a gmingern. Our ability to continue as a going condsfan issue raised as a result of losses
for the years ended December 31, 2004 and 200®iarhounts of $6,025,848 and $1,494,556, respcthiée continue to experience net
operating losses. Our ability to continue as agaioncern is subject to our ability to generateddifpand/or obtain necessary funding from
outside sources, including obtaining additionaldimg from the sale of our securities, increasirlgsar obtaining loans and grants from
various financial institutions where possible. @antinued net operating losses increase the diffién meeting such goals and there can be
no assurances that such methods will prove suadessf

IF WE ARE UNABLE TO RETAIN THE SERVICES OF MESSREYANS, SCHMIDT OR RINGO, OR IF WE ARE UNABLE TO
SUCCESSFULLY RECRUIT QUALIFIED MANAGERIAL AND SALESPERSONNEL HAVING EXPERIENCE IN BUSINESS, WE
MAY NOT BE ABLE TO CONTINUE OUR OPERATIONS.

Our success depends to a significant extent upmndhtinued service of Mr. Donald F. Evans, oure€hkixecutive Officer, Mr. Mark D.
Schmidt, our President and Mr. John Ringo, our &acy and Corporate Counsel. Loss of the servitdtessrs. Evans, Schmidt or Ringo
could have a material adverse effect on our grovetvenues, and prospective business. We do notamakey-man insurance on the life of
Messrs. Evans or Ringo. In addition, in order tocassfully implement and manage our business plamwill be dependent upon, among
other things, successfully recruiting qualified ragerial and sales personnel having experiencesiméss. Competition for qualified
individuals is intense. There can be no assurdratente will be able to find, attract and retainstixig employees or that we will be able to
find, attract and retain qualified personnel onegtable terms.



MANY OF OUR COMPETITORS ARE LARGER AND HAVE GREATERINANCIAL AND OTHER RESOURCES THAN WE DO AN
THOSE ADVANTAGES COULD MAKE IT DIFFICULT FOR US T@OMPETE WITH THEM.

The lighting and illumination industry is extremalgmpetitive and includes several companies that bahieved substantially greater market
shares than we have, and have longer operatingieist have larger customer bases, and have stibyagreater financial, development a
marketing resources than we do. If overall demana@r products should decrease it could have anadly adverse affect on our operating
results.

OUR TRADEMARK AND OTHER INTELLECTUAL PROPERTY RIGHTSMAY NOT BE ADEQUATELY PROTECTED
OUTSIDE THE UNITED STATES, RESULTING IN LOSS OF REVENUE.

We believe that our trademarks, whether licensealared by us, and other proprietary rights are ingwd to our success and our competi
position. In the course of our international expamswe may, however, experience conflict with gas third parties who acquire or claim
ownership rights in certain trademarks. We cansstige that the actions we have taken to estabidipwtect these trademarks and other
proprietary rights will be adequate to prevent a&ti@n of our products by others or to prevent atievm seeking to block sales of our
products as a violation of the trademarks and etgny rights of others. Also, we cannot assure thai others will not assert rights in, or
ownership of, trademarks and other proprietarytsigt ours or that we will be able to successftdigolve these types of conflicts to our
satisfaction. In addition, the laws of certain fgrecountries may not protect proprietary rightshite same extent, as do the laws of the United
States.

OUR PRINCIPAL STOCKHOLDERS, OFFICERSAND DIRECTORSOWN A CONTROLLING INTEREST IN OUR VOTING
STOCK AND INVESTORSWILL NOT HAVE ANY VOICE IN OUR MANAGEMENT.

We have issued 800,000 shares of Series B ConkeRileferred Stock to our officers and directorscivfare convertible into 8 million shar

of common stock and, in the aggregate, have tt tigcast 80 million votes in any vote by our gtemders. Combined with the number of
shares of common stock held by our officers andatiars, they have the right to cast approximat8B of all votes by our shareholders. As a
result, these stockholders, acting together, vaillehthe ability to control substantially all masteubmitted to our stockholders for approval,
including:

o election of our board of directors;
o removal of any of our directors;
o amendment of our certificate of incorporatiorbglaws; and

o adoption of measures that could delay or preaattange in control or impede a merger, takeovethar business combination involving
us.

As a result of their ownership and positions, dveators and executive officers collectively aréedio influence all matters requiring
stockholder approval, including the election oediors and approval of significant corporate tratisas. In addition, sales of significant
amounts of shares held by our directors and exexofficers, or the prospect of these sales, cadigrsely affect the market price of our
common stock. Management's stock ownership maypdiage a potential acquirer from making a tendfarafr otherwise attempting to
obtain control of us, which in turn could reduce stock price or prevent our stockholders fromipéad a premium over our stock price.

RISKSRELATING TO OUR COMMON STOCK:

THERE ARE A LARGE NUMBER OF SHARES UNDERLYING OURE®URED CONVERTIBLE NOTES AND WARRANTS THAT
MAY BE AVAILABLE FOR FUTURE SALE AND THE SALE OF THESE SHARES MAY DEPRESS THE MARKET PRICE OF OUR
COMMON STOCK.



As of January 23, 2006, we had 78,608,334 sharesmimon stock issued and outstanding, secured dirieenotes outstanding pursuant to
our securities purchase agreements dated Sept@3b2004 and April 22, 2005, that may be conveirtiéalan estimated 68,796,605 share
common stock at current market prices and outstgnaarrants pursuant to our securities purchaseeaggnts dated September 23, 2004 and
April 22, 2005, to purchase 20,583,333 shares ofraon stock. In addition, the number of shares afioon stock issuable upon conversion
of the outstanding secured convertible notes ispuesuant to the securities purchase agreemerad &ajptember 23, 2004 and April 22,
2005 may increase if the market price of our steglines. All of the shares, including all of theses issuable upon conversion of the
secured convertible notes and upon exercise ofvamants, may be sold without restriction. The sdilthese shares may adversely affect the
market price of our common stock.

WE HAVE ISSUED A LARGE AMOUNT OF STOCK IN LIEU OF &SH FOR PAYMENT OF EXPENSES AND EXPECT TO
CONTINUE THIS PRACTICE IN THE FUTURE. SUCH ISSUANGEOF STOCK WILL CAUSE DILUTION TO OUR EXISTING
STOCKHOLDERS.

Due to our limited economic resources, we try smésstock in lieu of cash for payment of expenseéssarvices provided for us. In 2004, we
issued 6,335,000 shares of common stock in exchiangxpenses and services rendered, and we i800:000 shares of series B convert
preferred stock to officers and directors in exgjefor the retirement of debt owed to them. Wecgpaite issuing shares of common stock
whenever possible in lieu of cash to conserve imantial position. The number of shares of comnionksissued is directly related to our
stock price at the time of issuance. In the evieait dur stock price drops, we will be requiredssuie larger amounts of shares for expenses
and services rendered, if the other party is wjllim accept stock at all. The issuance of sharesmimon stock will have the effect of diluti
the proportionate equity interest and voting powfdnolders of our common stock, including investiorshis offering.

IF WE FAIL TO REMAIN CURRENT ON OUR REPORTING REQREMENTS, WE COULD BE REMOVED FROM THE OTC
BULLETIN BOARD WHICH WOULD LIMIT THE ABILITY OF BROKER-DEALERS TO SELL OUR SECURITIES AND THE
ABILITY OF STOCKHOLDERS TO SELL THEIR SECURITIES INHE SECONDARY MARKET.

Companies trading on the OTC Bulletin Board, sushig must be reporting issuers under Section tl2ecBecurities Exchange Act of 1934,
as amended, and must be current in their repodsrupection 13, in order to maintain price quotapavileges on the OTC Bulletin Board.
we fail to remain current on our reporting requiests, we could be removed from the OTC BulletiniBloAs a result, the market liquidity
for our securities could be severely adverselycadie by limiting the ability of broker-dealers tellsour securities and the ability of
stockholders to sell their securities in the seeopdnarket.

OUR COMMON STOCK IS SUBJECT TO THE "PENNY STOCK" RES OF THE SEC AND THE TRADING MARKET IN OUR
SECURITIES IS LIMITED, WHICH MAKES TRANSACTIONS INDUR STOCK CUMBERSOME AND MAY REDUCE THE VALUE
OF AN INVESTMENT IN OUR STOCK.

The Securities and Exchange Commission has ad&atked15g-9 which establishes the definition of arfipy stock," for the purposes
relevant to us, as any equity security that haseet price of less than $5.00 per share or withyacise price of less than $5.00 per share,
subject to certain exceptions. For any transadtiealving a penny stock, unless exempt, the rutegiire:

o that a broker or dealer approve a person's atéoutransactions in penny stocks; and

o the broker or dealer receive from the investaritten agreement to the transaction, setting farthidentity and quantity of the penny stock
to be purchased.

In order to approve a person's account for trammsactn penny stocks, the broker or dealer must:
o obtain financial information and investment exgece objectives of the person; and

0 make a reasonable determination that the trangsadh penny stocks are suitable for that persahthe person has sufficient knowledge
experience in financial matters to be capable afiating the risks of transactions in penny stocks.

The broker or dealer must also deliver, prior tg ansaction in a penny stock, a disclosure sdequhescribed by the Commission relating
to the penny stock market, which, in highlight form

o sets forth the basis on which the broker or deable the suitability determination; and
o that the broker or dealer received a signedtemriagreement from the investor prior to the tratisa.

Generally, brokers may be less willing to execta@gactions in securities subject to the "penngistoules. This may make it more difficult
for investors to dispose of our common stock antsea decline in the market value of our stock.
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Disclosure also has to be made about the risksvefting in penny stocks in both public offeringsl @& secondary trading and about the
commissions payable to both the broker-dealer beddgistered representative, current quotationthéosecurities and the rights and
remedies available to an investor in cases of fiaymknny stock transactions. Finally, monthly esta¢nts have to be sent disclosing recent
price information for the penny stock held in tle@unt and information on the limited market in pgistocks.

8



SELLING STOCKHOLDERS

The table below sets forth information concernimg tesale of the shares of common stock by thimgedtockholders upon exercise of stock
options, if any. We will not receive any proceedsif the resale of the common stock by the sellingkholders; provided, however, we may
receive funds if the stock options are exercised oash basis, which such funds, if any, will ikzed for working capital.

The following table also sets forth the name othgaerson who is offering the resale of shares ofroon stock by this prospectus, the
number of shares of common stock beneficially owmgéach person, the number of shares of commak gtat may be sold in this offering
and the number of shares of common stock eachmperificown after the offering, assuming they séllad the shares offered.

SHARES BENEFI Cl ALLY OANED SHARES BENEFI Cl ALLY OANED
PRI OR TO THE OFFERI NG AFTER THE OFFERI NG
TOTAL

NAMVE NUMBER PERCENT SHARES OFFERED NUMBER PERCENT
Donal d F. Evans 12, 456, 030 (1) 13. 90% 8, 250, 000 4,206,030 (7) 3.77%
Mark D. Schmi dt 8, 630, 000 (2) 9.92% 7,420, 000 1,210, 000 (8) 1.10%
Allan H. N nneman 3, 956, 520 (3) 4.83% 1, 500, 000 2,456,520 (9) 2.22%
John W Ri ngo 4,119, 150 (4) 5.01% 2,000, 000 2,119,150 (10) 1.92%
WIlliamP. Wl ker 400, 000 (5) * 400, 000 0 *
M chael A Bailey 270,000 (5) * 270, 000 0 *
John S. Evans 500, 000 (5) * 500, 000 0 *
Patricia A Ryan 360, 000 (5) * 360, 000 0 *
Emly K  Farlow 300, 000 (5) * 300, 000 0 *
Larson J. Isely 1, 500, 000 (5) 1.87% 1, 500, 000 0 *
David D. Downi ng 1, 763, 300 (6) 2.21% 500, 000 1,263,300 (11) 1.15%
Jeffrey A Hatley 500, 000 (5) * 500, 000 0 *
M chael H. Roth 500, 000 (5) * 500, 000 0 *
Gregory Sichenzia 100, 000 (5) * 100, 000 0 *

Si chenzi a Ross Friednman Ference LLP
1065 Avenue of the Americas

21st Fl oor

New Yor k, New York 10018

* Less than one percent.

The number and percentage of shares beneficialhedvis determined in accordance with Rule 13diB®fSecurities Exchange Act of 1934,
and the information is not necessarily indicatit®eneficial ownership for any other purpose. Urglazh rule, beneficial ownership includes
any shares as to which the selling stockholdersh&esor shared voting power or investment poweradsad any shares which the selling
stockholder has the right to acquire within 60 d&fsares owned prior to the offering include tharsh issuable upon exercise of the options
set forth in the "Total Shares Offered" column. Hb®ve percentages are based on 78,608,334 shia@amon stock outstanding prior to
the offering and 108,708,334 shares of common stotktanding after the offering.
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Beneficial ownership is determined in accordandd wie rules of the Commission and generally inetudoting or investment power with
respect to the shares shown. Except where inditatédotnote and subject to community property lavigere applicable, the persons named
in the table have sole voting and investment pamitlr respect to all shares of voting securitiesvahas beneficially owned by them.
Percentages are based upon the assumption thasleaetholder has exercised all of the currentlyaisable options he or she owns which
are currently exercisable or exercisable withirdé@s and that no other shareholder has exercigedmions he or she owns. Except as n¢
the address of each of the above selling sharetsolsle/o Cyberlux Corporation, 4625 Creekstone®rBuite 100, Research Triangle Park,
Durham, North Carolina 27703.

(1) Includes 275,103 shares of Series B converfibdéerred stock convertible into 2,751,030 shafesommon stock and 8,250,000 shares
issuable upon conversion of outstanding optionshihare of Series B convertible preferred sto@ntgtled to voting rights equal to ten
times the number of shares of common stock sudtehalf Series B convertible preferred stock woelckive upon conversion of such
holder's shares of Series B convertible prefertecks

(2) Includes 101,000 shares of Series B converfibdéerred stock convertible into 1,010,000 shafesommon stock and 7,420,000 shares
issuable upon conversion of outstanding optionshEhare of Series B convertible preferred sto@ntgtled to voting rights equal to ten
times the number of shares of common stock sudtehalf Series B convertible preferred stock woelckive upon conversion of such
holder's shares of Series B convertible prefertecks

(3) Includes 180,652 shares of Series B converfibdéerred stock convertible into 1,806,520 shafesommon stock and 1,500,000 shares
issuable upon conversion of outstanding optionshihare of Series B convertible preferred sto@ntgtled to voting rights equal to ten
times the number of shares of common stock sudtehalf Series B convertible preferred stock woelckive upon conversion of such
holder's shares of Series B convertible prefertecks

(4) Includes 166,915 shares of Series B converfibdéerred stock convertible into 1,669,150 shafesommon stock and 2,000,000 shares
issuable upon conversion of outstanding optionshhare of Series B convertible preferred sto@ntgtled to voting rights equal to ten
times the number of shares of common stock sudtehalf Series B convertible preferred stock woelckive upon conversion of such
holder's shares of Series B convertible prefertecks

(5) Represents shares issuable upon conversiomtsttoding options.

(6) Includes 76,330 shares of Series B converfidéerred stock convertible into 763,300 sharesoofimon stock and 500,000 shares
issuable upon conversion of outstanding optionshEhare of Series B convertible preferred sto@ntgled to voting rights equal to ten
times the number of shares of common stock sudtehalf Series B convertible preferred stock woelckive upon conversion of such
holder's shares of Series B convertible prefertecks

(7) Includes 275,103 shares of Series B converfibdéerred stock convertible into 2,751,030 shafeommon stock. Each share of Series B
convertible preferred stock is entitled to votimghts equal to ten times the number of shares wingon stock such holder of Series B
convertible preferred stock would receive upon @siwn of such holder's shares of Series B corlerpireferred stock.

(8) Includes 101,000 shares of Series B converfibdéerred stock convertible into 1,010,000 shafesommon stock. Each share of Series B
convertible preferred stock is entitled to votinghts equal to ten times the number of shares wihgon stock such holder of Series B
convertible preferred stock would receive upon @siwn of such holder's shares of Series B corlernpireferred stock.

(9) Includes 180,652 shares of Series B converfibdéerred stock convertible into 1,806,520 shafesommon stock. Each share of Series B
convertible preferred stock is entitled to votinghts equal to ten times the number of shares wihgon stock such holder of Series B
convertible preferred stock would receive upon @wawn of such holder's shares of Series B comlentireferred stock.

(10) Includes 166,915 shares of Series B converpbéferred stock convertible into 1,669,150 shafe®mmon stock. Each share of Serit
convertible preferred stock is entitled to votinghts equal to ten times the number of shares wihgon stock such holder of Series B
convertible preferred stock would receive upon @wawn of such holder's shares of Series B comlentireferred stock.

(11) Includes 76,330 shares of Series B converfibdéerred stock convertible into 763,300 sharesonfimon stock. Each share of Series B
convertible preferred stock is entitled to votimghts equal to ten times the number of shares wingon stock such holder of Series B
convertible preferred stock would receive upon @wawn of such holder's shares of Series B comlentireferred stock.
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PLAN OF DISTRIBUTION

Sales of the shares may be effected by or for¢heumt of the selling stockholders from time todim transactions (which may include blc
transactions) on the Over the Counter Bulletin Bpar negotiated transactions, through a combinatiosuch methods of sale, or otherwise,
at fixed prices that may be changed, at markeepnrevailing at the time of sale or at negotigmecks. The selling stockholders may effect
such transactions by selling the shares directputchasers, through broker-dealers acting as agémhe selling stockholders, or to broker-
dealers acting as agents for the selling stockinslde to broker-dealers who may purchase sharpsragpals and thereafter sell the shares
from time to time in transactions (which may inaualock transactions) on the Over the Counter BnlBoard, in negotiated transactions,
through a combination of such methods of saletlweraise. In effecting sales, broker-dealers enddmyea selling stockholder may arrange
for other broker-dealers to participate. Such bralealers, if any, may receive compensation inféhe of discounts, concessions or
commissions from the selling stockholders and/ergtrchasers of the shares for whom such brokderdemay act as agents or to whom
they may sell as principals, or both (which comagios as to a particular broker-dealer might bexoess of customary commissions).

The selling stockholders and any broker-dealeesgents that participate with the selling stockhdde the distribution of the shares may be
deemed to be "underwriters" within the meaninghef $ecurities Act of 1933. Any commissions paidmy discounts or concessions allowed
to any such persons, and any profits received emdbale of the shares purchased by them may Ineedet® be underwriting commissions or
discounts under the Securities Act of 1933.

We have agreed to bear all expenses of registrafitite shares other than legal fees and expeifises;, of counsel or other advisors of the
selling stockholders. The selling stockholders Wédhr any commissions, discounts, concessionsher es, if any, payable to brokaealer:
in connection with any sale of their shares.

We have agreed to indemnify the selling stockhader their transferees or assignees, againstircdigthilities, including liabilities under the
Securities Act of 1933 or to contribute to paymehtsselling stockholders or their respective péady donees, transferees or other succe
in interest, may be required to make in respecetife

LEGAL MATTERS

Sichenzia Ross Friedman Ference LLP, New York, Nevk will issue an opinion with respect to the iy of the shares of common stock
being offered hereby.

EXPERTS

The financial statements of Cyberlux CorporatiomfBecember 31, 2004 and 2003, and for each ofehes then ended, have been
incorporated by reference herein and in the remgisin statement in reliance on the reports of RuBgglford Stefanou Mirchandani LLP,
independent registered public accounting firm, ipooated by reference herein, and upon authorigadaf firm as experts in accounting and
auditing.
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INFORMATION INCORPORATED BY REFERENCE

The Securities and Exchange Commission allows usctrporate by reference certain of our publidlge documents into this prospectus,
which means that such information is consideretl gfathis prospectus. Information that we file witte SEC subsequent to the date of this
prospectus will automatically update and supersieidanformation. We incorporate by reference tbeuinents listed below and any future
filings made with the SEC under all documents sgbeatly filed by us pursuant to Section 13(a), L3[4 or 15(d) of the Securities
Exchange Act of 1934 until the selling stockholdease sold all of the shares offered hereby or shelnes have been deregistered.

The following documents filed with the SEC are irparated herein by reference:

o Reference is made to the Registrant's annuaftrepd-orm 10-KSB, as filed with the SEC on Apf, R005, which is hereby incorporated
by reference.

o Reference is made to the Registrant's curreottrep Form 8-K, as filed with the SEC on April ZB)05, which is hereby incorporated by
reference.

o Reference is made to the Registrant's quartepgrt on Form 1@QSB, as filed with the SEC on May 18, 2005, whilhéreby incorporate
by reference.

o Reference is made to the Registrant's quartepgrt on Form 10-QSB/A, as filed with the SEC onyM8&, 2005, which is hereby
incorporated by reference.

o Reference is made to the Registrant's quartepgrt on Form 10-QSB, as filed with the SEC on Asidi8, 2005, which is hereby
incorporated by reference.

o Reference is made to the Registrant's quartepgrt on Form 10-QSB, as filed with the SEC on Nober 16, 2005, which is hereby
incorporated by reference.

We will provide without charge to each person tamwha copy of this prospectus has been deliveredyritten or oral request a copy of any
or all of the documents incorporated by referemchis prospectus, other than exhibits to such a@aus. Written or oral requests for such
copies should be directed to Don Evans, Chief Etkee®fficer, Cyberlux Corporation, 4625 Creekst@rive, Suite 100, Research Triangle
Park, Durham, North Carolina 27703.

DISCLOSURE OF COMMISSION POSITION ON INDEMNIFICATION FOR SECURITIESACT
LIABILITIES

Our Articles of Incorporation and By-l;aws, as amied, provide to the fullest extent permitted by abkvlaw, a director or officer of our
company shall not be personally liable to us orshareholders for damages for breach of such diteair officer's fiduciary duty. The effect
of these provision of our Articles of Incorporatiand By-Laws, as amended, is to eliminate the dlour company and our shareholders
(through shareholders' derivative suits on beHabun company) to recover damages against a directofficer for breach of the fiduciary
duty of care as a director or officer (includingaches resulting from negligent or grossly negliggemavior), except under certain situations
defined by statute. We believe that the indemnificeprovisions in our Articles of IncorporationdaBy-Laws, as amended, are necessary to
attract and retain qualified persons as directodsadficers.

Insofar as indemnification for liabilities arisimgpder the Securities Act may be permitted to iteaors, officers and controlling persons
pursuant to the foregoing provisions or otherwige have been advised that in the opinion of the, SHEh indemnification is against public
policy as expressed in the Securities Act andhesietfore, unenforceable.
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ADDITIONAL INFORMATION AVAILABLETO YOU

This prospectus is part of a Registration Staterorrform S-8 that we filed with the SEC. Certaifoimation in the Registration Statement
has been omitted from this prospectus in accordaiitbethe rules of the SEC. We file annual, qudytand special reports, proxy statements
and other information with the SEC. You can inspaal copy the Registration Statement as well axtgproxy statements and other
information we have filed with the SEC at the puoléference room maintained by the SEC at 100rEe&tN.E., Washington, D.C. 20549.
You can obtain copies from the public referencemrad the SEC at 100 F. Street, N.E., Washingto,. 20549, upon payment of certain
fees. We are also required to file electronic mrsiof these documents with the SEC, which maycbessed through the SEC's World Wide
Web site at http://www.sec.gov. Our common stoaluisted on the Over the Counter Bulletin Board.

No dealer, salesperson or other person is autltbtizgive any information or to make any represgona other than those contained in
prospectus, and, if given or made, such informadiorepresentations must not be relied upon asgdween authorized by us. This prospe
does not constitute an offer to buy any securibeothan the securities offered by this prospeduan offer to sell or a solicitation of an of
to buy any securities by any person in any jurisaiicwhere such offer or solicitation is not auilaed or is unlawful. Neither delivery of this
prospectus nor any sale hereunder shall, undecieaymstances, create any implication that thesstiggen no change in the affairs of our
company since the date hereof.

SHARES OF COMMON STOCK
PROSPECTUS

January 30, 2006

13



PART |
ITEM 1. PLAN INFORMATION.

The documents containing the information specifirellem 1 will be sent or given to participantstlire Registrant's 2005 Incentive Stock
Option Plan and 2006 Incentive Stock Option Plaspesified by Rule 428(b)(1) of the Securities 8£1933, as amended (the "Securities
Act"). Such documents are not required to be aadat filed with the Securities and Exchange Corsinis(the "SEC") either as part of this
Registration Statement or as prospectuses or praspsupplements pursuant to Rule 424. These datsraad the documents incorporated
by reference in this Registration Statement purstealiem 3 of Part Il of this Form S-8, taken ttwgr, constitute a prospectus that meets the
requirements of Section 10(a) of the Securities Act

ITEM 2. REGISTRANT INFORMATION, 2005 INCENTIVE STOCK OPTION PLAN AND 2006 INCENTIVE STOCK OPTION
PLAN INFORMATION.

Upon written or oral request, any of the documémterporated by reference in Item 3 of Part llla6tRegistration Statement (which
documents are incorporated by reference in thii@etO(a) Prospectus), other documents requirdxbtdelivered to eligible employees,
non-employee directors and consultants, pursuaRtte 428(b) or additional information about th&®20ncentive Stock Option Plan and
2006 Incentive Stock Option Plan are available atthcharge by contacting:

Donald F. Evans, Chief Executive Officer Cyberlusr@oration
4625 Creekstone Drive, Suite 100

Research Triangle Park

Durham, North Carolina 27703

(919) 474-9000

PART II. INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE.

The Registrant hereby incorporates by referencetinis Registration Statement the documents lisedow. In addition, all documents
subsequently filed pursuant to Sections 13(a),)13&and 15(d) of the Securities Exchange Acta#4l(the "Exchange Act"), prior to the
filing of a posteffective amendment which indicates that all sé@#ioffered have been sold or which deregistéisealrities then remainir
unsold, shall be deemed to be incorporated byaréerinto this Registration Statement and to barahereof from the date of filing of such
documents:

o Reference is made to the Registrant's annuaftrepd-orm 10-KSB, as filed with the SEC on Apf, R005, which is hereby incorporated
by reference.

o Reference is made to the Registrant's curreottrep Form 8-K, as filed with the SEC on April ZB)05, which is hereby incorporated by
reference.

o Reference is made to the Registrant's quartepgrt on Form 1@QSB, as filed with the SEC on May 18, 2005, whilhéreby incorporate
by reference.

o Reference is made to the Registrant's quartepgrt on Form 10-QSB/A, as filed with the SEC onyM8&, 2005, which is hereby
incorporated by reference.

o Reference is made to the Registrant's quartepgrt on Form 10-QSB, as filed with the SEC on Asidi8, 2005, which is hereby
incorporated by reference.

o Reference is made to the Registrant's quartepgrt on Form 10-QSB, as filed with the SEC on Nober 16, 2005, which is hereby
incorporated by reference.
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ITEM 4. DESCRIPTION OF SECURITIES.
Not Applicable.
ITEM 5. INTERESTS OF NAMED EXPERTSAND COUNSEL.

Certain legal matters in connection with this regison statement will be passed upon for the Remgis by Sichenzia Ross Friedman Ference
LLP, New York, New York. Certain members or empley®f Sichenzia Ross Friedman Ference LLP willivec€00,000 shares of common
stock of the Registrant under this registratiotesteent to be issued as compensation for legalceryerformed on behalf of the Registrant.

ITEM 6. INDEMNIFICATION OF DIRECTORSAND OFFICERS.

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933 (the "Act") maydsemitted to directors, officers and
controlling persons of the small business issuesyant to the foregoing provisions, or otherwise, dmall business issuer has been advised
that in the opinion of the Securities and ExchaBgenmission such indemnification is against pubbtiqy as expressed in the Act and is,
therefore, unenforceable. The Company's Articlemedrporation provides that no director of the Quamy shall be personally liable to the
Company or its stockholders for monetary damagebrieach of fiduciary duty as a director excepliraged by Nevada law. The Company's
Bylaws provide that the Company shall indemnifyrte full extent authorized by law each of its dicgs and officers against expenses
incurred in connection with any proceeding aridiiygreason of the fact that such person is or waaent of the corporation.

Insofar as indemnification for liabilities may bevoked to disclaim liability for damages arisingden the Securities Act of 1933, as amended,
or the Securities Act of 1934, (collectively, th&cts") as amended, it is the position of the Sei@sriand Exchange Commission that such
indemnification is against public policy as expegb the Acts and are therefore, unenforceable.

ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.
None.
ITEM 8. EXHIBITS.

EXHIBIT
NUMBER EXHIBIT

4.1 2005 Incentive Stock Option Plan

4.2 2006 Incentive Stock Option Plan

5.1 Opinion of Sichenzia Ross Friedman Ference LLP

10.1 Compensation Agreement with Gregory Sichenzia

23.1 Consent of Russell Bedford Stefanou MirchantdaR

23.2 Consent of Sichenzia Ross Friedman Ferencedd téntained in Exhibit 5.1.

ITEM 9. UNDERTAKINGS.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus required by Sectid(a}(3) of the Securities Act;
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(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent post-effective
amendment thereof) which, individually or in thegegpate, represent a fundamental change in themiaton set forth in the registration
statement; and

(iii) To include any material information with resgt to the plan of distribution not previously désed in the registration statement or any
material change to such information in the regigtrastatement;

Provided, however, that paragraphs (1)(i) andij1dG not apply if the information required to beluded in a post-effective amendment by
those paragraphs is contained in periodic repie With or furnished to the Commission by theiségnt pursuant to Sections 13 or 15(d) of
the Exchange Act that are incorporated by referémdtee registration statement.

Provided further, that paragraphs (a)(1)(i), (&){Land (a)(1)(iii) of this section do not appliythe information required to be included in a
post-effective amendment by those paragraphs imcw in reports filed with or furnished to thermission by the registrant pursuant to
section 13 or section 15(d) of the Exchange Adt &hnha incorporated by reference in the registrastabement, or is contained in a form of
prospectus filed pursuant to Rule 424(b) that i$ pithe registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such pafftctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof.

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalags fibr purposes of determining any liability undtee Securities Act, each filing of the
registrant's annual report pursuant to Section)l@(&ection 15(d) of the Exchange Act (and, wregsglicable, each filing of an employee
benefit plan's annual report pursuant to Sectiqd)1&f the Exchange Act) that is incorporated Hgmence in the registration statement shall
be deemed to be a new registration statementngladithe securities offered therein, and the ofteof such securities at that time shall be
deemed to be the initial bona fide offering thereof

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tealors, officers and controlling persons of
the registrant pursuant to the provisions summdiizétem 6 above or otherwise, the registrantideen advised that in the opinion of the
Commission such indemnification is against pubbiqy as expressed in the Securities Act and exgiore, unenforceable. In the event th
claim for indemnification against such liabilitiesther than the payment by the registrant of expeinscurred or paid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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In accordance with the requirements of the Seegrifict of 1933, the registrant certifies that i h@asonable grounds to believe that it meets
all of the requirements for filing on Form S-8 amak duly caused this registration statement tadmed on its behalf by the undersigned, in

SIGNATURES

the City of Durham, State of North Carolina, onulay 30, 2006.

CYBERLUX CORPORATION

BY: /S/ DONALD F. EVANS

DONALD F. EVANS, CHI EF EXECUTI VE OFFI CER, PRI NCI PAL

EXECUTI VE OFFI CER AND CHAI RVAN OF THE BOARD COF DI RECTORS

BY: /S/ DAVID D. DOMI NG

DAVI D D. DOMNI NG, CHI EF FI NANCI AL OFFI CER, PRI NCI PAL

FI NANCI AL OFFI CER AND PRI NCI PAL ACCOUNTI NG OFFI CER

In accordance with the requirement of the Securifiet of 1933, this Registration Statement has Iséggmed by the following persons in the

capacities and on the dates stated:

S| GNATURE

Donal d F. Evans

/'s/ DAVID D. DOMNI NG

Al an H. N nneman

Chi ef Executive O ficer (Principal
Executive O ficer) and Chairnman of
the Board of Directors

Chi ef Financial Oficer (Principal
Fi nancial O ficer and Principal
Accounting O ficer)

Presi dent, Chief Operating Oficer
and Director

Secretary, Corporate Counsel
and Director

Seni or Vice President and Director
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EXHIBIT 4.1

2005 CYBERLUX CORPORATION
INCENTIVE STOCK OPTION PLAN

1. Purpose

The purpose of this 2005 Incentive Stock OptiomRthe "Plan”) is to secure for Cyberlux Corporat{the "Corporation™) and its
stockholders the benefits which flow from providicgrporate officers and managerial employees waghinicentive inherent in common stc
ownership. It is generally recognized that stockaypplans aid in retaining competent executived famnish a device to attract executives of
exceptional ability to the Corporation becausehefapportunity offered to acquire a proprietargiast in the business. The stock options
granted under the Plan are intended to qualifpesntive stock options within the meaning of Int@fiRevenue Code Section 422.

2. Amount of Stock.

The total number of shares of Common Stock to Ibgestito options granted on or after April 8, 2Q@stsuant to the Plan shall not exceed
12,000,000 shares of the Corporation's Common Sibtlie par value of $.0001 each. This total nundfeshares shall be subject to
appropriate increase of decrease in the evenstifck dividend upon, or a subdivision, split-upgntanation or reclassification of, the shares
purchasable under such options. In the event fhtaires granted under this Plan shall lapse with@ing exercised in whole or in part, other
options may be granted covering the shares nothpaed under the lapsed options.

3. Stock Option Committee.

The Board of Directors shall from time to time ajmp@ Stock Option Committee (the "Committee") éov& under this Plan. The Committee
shall consist of three or more directors.

4. Eligibility and Participation.

Options may be granted pursuant to the Plan tootatp officers and managerial employees. From toriane, the Committee shall select
officers and managerial employees to whom optioag be granted by the Board of Directors and shetkminine the number of shares to be
covered by each option to be granted. Future asasgdresent officers and managerial employeetu@iny officers and managerial
employees who are directors but who are not mendfehe Committee) shall be eligible to participatehe Plan. No option may be granted
under the Plan after January, 20



5. Option Agreement.

The terms and provisions of options granted purtsteatine Plan shall be set forth in an agreemeaartih called Option Agreement, between
the Corporation and the employee receiving the sdime Option may be in such form, not inconsisteith the terms of this Plan, as shall be
approved by the Board of Directors.

6. Price.

The purchase price per share of Common Stock psatia under options granted pursuant to the Plalhtsh $0.10 per share so as to be
consistent with the H.C. Wainwright & Company plaxant of shares at $0.10 per common share. The aseqtrice per share of Common
Stock purchasable under options granted pursudhts®lan to a person who owns more than 10 pecfahe voting power of the
Corporation's voting stock shall not be less thad fercent of the fair market value of such shatt)e time the options were granted.

For the purposes of the preceding sentence (a@ntiptoyee shall be considered as owning the shamsddirectly or indirectly by or for
himself, the stock which the employee may purchemter outstanding options and the stock ownedcttljrer indirectly, by or for his
brothers and sisters (whether of the whole or hlalfd), spouse, ancestors, and lineal descendadtastock owned directly or indirectly,
by or for a corporation, partnership, estate, wsttshall be considered as being owned proporednhby of for its shareholders, partners or
beneficiaries. For all purposes of this Plan, @ierharket value of the Common Stock of the Corponashall be determined in good faith at
the time of the grant of any option by decisionta Stock Option Committee. In making such deteatiim, the Stock Option Committee
shall not take into account the effect of any restms on the Common Stock other than restrictiwhgch, by their terms, will never lapse.
The full purchase price of shares purchased skagbdid upon exercise of the option. Under certatumstances such purchase price shall be
subject to adjustment as referred to in Sectionflfis Plan.

7. Option Period.

No option granted pursuant to the Plan shall becisable after the expiration of ten years fromdh&e the option is first granted. No opt
granted pursuant to the Plan to a person owning 1th@am 10 percent of the voting power of the Caapon's voting stock shall be exercisa
after the expiration of five years from the date tption is first granted. For the purposes offitezeding sentence (a) the employee shall be
considered as owning the stock owned directly diréctly by or for himself, the stock which the doyee may purchase under outstanding
options and the stock owned directly or indiredtly,or for his brothers or sisters (whether ofwh®le or half blood), spouse, ancestors, and
lineal descendants and (b) stock owned directindirectly, by or for a corporation, partnershiptate or trust shall be considered as being
owned proportionately by or for its shareholdegstpers, or beneficiaries. The expiration dateestat the Option Agreement is hereinafter
called the Expiration Datt



8. Termination of Employment.
The Option Agreement shall provide that:

(a) If prior to the Expiration Date, the employéaltfor any reason whatever, other than (1) hibauized retirement as defined in (b) below,
or (2) his death, cease to be employed by the Catipa, any unexercised portion of the option gedrghall automatically terminate.

(b) If prior to the Expiration Date, the employdw (1) retire upon or after reaching the age Wwlatthe time of retirement is established as
the normal retirement age for employees of the @apn or (2) with the written consent of the Gangtion, retire prior to such age on
account of physical or mental disability (suchrestient pursuant to (1) or (2) being deemed anchtaizted retirement") any unexercised
portion of the option shall expire at the end a&thmonths after such authorized retirement, anidglguch three months' period the
employee may exercise all or any part of the theexarcised portion of the option; and

(c) If prior to the Expiration Date, the employdab die (at a time when he is an officer or empleyf the Corporation or within three
months after his authorized retirement), the legptesentatives of his estate or a legatee ordegahall have the privilege, for a period ol
months after his death, of exercising all or angt phthe then unexercised portion of the option.

Nothing in (b) or (c) shall extend the time for mising any option granted pursuant to the Plarohdythe Expiration Datt
9. Assignability.

The Option Agreement shall provide that the opticanted thereby shall not be transferable or aabigrby the employee otherwise than by
will or laws of descent and distribution and durthg lifetime of the employee shall be exercisaivily by him.

10. Adjustment in case of Stock Splits, Stock Dévids, etc.

The Option Agreement may contain such provisiontha$oard of Directors may approve as equitabfeeming the effect upon the option
granted thereby and upon the per share or peoptidn price, of (a) stock dividends upon, subdoris, split-ups, combinations or
reclassifications of, the securities purchasabbeuthe option. or (b) proposals to merge or cadat# the Corporation or to sell all or
substantially all of its assets, or to liquidated@solve the Corporatio



11. Stock for Investment.

The Option Agreement shall provided that the emgdoghall upon each exercise of a part or all obfiteon granted represent and warrant
that his purchase of stock pursuant to such opgidor investment only, and not with a view of distition involving a public offering. At any
time, the Board of Directors of the Corporation maajve the requirement of such a provision in apyi@ Agreement entered into under
any stock option plan of the Corporation.

12. Amendment of the Plan.

The Board of Directors of the Corporation may friime to time alter, amend, suspend or discontihee®lan and make rules for its
administration, except that the Board of Directnall not amend the Plan in any manner which wbakk the effect of preventing options
issued under the Plan from being "incentive stqufions” as defined in Section 422 of the Internal&ue Code of 1986.

13. Options Discretionary.

The granting of options under the Plan shall beéa&gtdiscretionary with the Stock Option Committeed nothing in the Plan shall be deel
to give any officer or managerial employee the trighparticipate in the Plan or to receive options.

14. Limitations as to Amount.

No person to whom options are granted hereunddrrsicaive options, first exercisable during anygée calendar year, for shares, the
market value of which (determined at the time &f ghant of the options) exceeds $100,000. Accohdimgp optionee shall be entitled to
exercise options in any single calendar year, excefhe extent first exercisable in previous cdbaryears, for shares of Common Stock the
value of which (determined at the time of granthaf options) exceeds $100,000.

WHEREFORE, this Plan has been approved by unanimatesof the Board of Directors this 8th day of Apg2004.

/'s/ Donald F. Evans
Donal d F. Evans
Chai r man



EXHIBIT 4.2

2006 CYBERLUX CORPORATION
INCENTIVE STOCK OPTION PLAN

1. Purpose

The purpose of this 2006 Incentive Stock OptiomRthe "Plan”) is to secure for Cyberlux Corporat{the "Corporation™) and its
stockholders the benefits which flow from providicgrporate officers and managerial employees waghinicentive inherent in common stc
ownership. It is generally recognized that stockaypplans aid in retaining competent executived famnish a device to attract executives of
exceptional ability to the Corporation becausehefapportunity offered to acquire a proprietargiast in the business. The stock options
granted under the Plan are intended to qualifpesntive stock options within the meaning of Int@fiRevenue Code Section 422.

2. Amount of Stock.

The total number of shares of Common Stock to Ibgestito options granted on or after May 6, 200Epant to the Plan shall not exceed
18,000,000 shares of the Corporation's Common Sibtlie par value of $.0001 each. This total nundfeshares shall be subject to
appropriate increase of decrease in the evenstifck dividend upon, or a subdivision, split-upgntanation or reclassification of, the shares
purchasable under such options. In the event fhtaires granted under this Plan shall lapse with@ing exercised in whole or in part, other
options may be granted covering the shares nothpaed under the lapsed options.

3. Stock Option Committee.

The Board of Directors shall from time to time ajmp@ Stock Option Committee (the "Committee") éov& under this Plan. The Committee
shall consist of three or more directors.

4. Eligibility and Participation.

Options may be granted pursuant to the Plan tootatp officers and managerial employees. From toriane, the Committee shall select
officers and managerial employees to whom optioag be granted by the Board of Directors and shetkminine the number of shares to be
covered by each option to be granted. Future asasgdresent officers and managerial employeetu@iny officers and managerial
employees who are directors but who are not mendfehe Committee) shall be eligible to participatehe Plan. No option may be granted
under the Plan after January, 20



5. Option Agreement.

The terms and provisions of options granted purtsteatine Plan shall be set forth in an agreemeaartih called Option Agreement, between
the Corporation and the employee receiving the sdime Option may be in such form, not inconsisteith the terms of this Plan, as shall be
approved by the Board of Directors.

6. Price.

The purchase price per share of Common Stock psatia under options granted pursuant to the Plalhtsh $0.295 per share so as to be
consistent with the NIR Group financing. The pussgharice per share of Common Stock purchasabler wpdiens granted pursuant to this
Plan to a person who owns more than 10 percemteofating power of the Corporation's voting stokklbnot be less than 110 percent of the
fair market value of such shares, at the time fit®oons were granted. For the purposes of the piegesdntence

(a) the employee shall be considered as owninghhees owned directly or indirectly by or for hitfisthe stock which the employee may
purchase under outstanding options and the stodedywdirectly or indirectly, by or for his brothexsd sisters (whether of the whole or half
blood), spouse, ancestors, and lineal descendadtéastock owned directly or indirectly, by or fo corporation, partnership, estate, or trust
shall be considered as being owned proportiondglyf for its shareholders, partners or benefiegrFor all purposes of this Plan, the fair
market value of the Common Stock of the Corporasioaill be determined in good faith at the timehef grant of any option by decision of
the Stock Option Committee. In making such deteatiam, the Stock Option Committee shall not take account the effect of any
restrictions on the Common Stock other than rdgins which, by their terms, will never lapse. Thi purchase price of shares purchased
shall be paid upon exercise of the option. Undetage circumstances such purchase price shall biesiuto adjustment as referred to in
Section 10 of this Plan.

7. Option Period.

No option granted pursuant to the Plan shall becisable after the expiration of ten years fromdh&e the option is first granted. No opt
granted pursuant to the Plan to a person owning 1th@am 10 percent of the voting power of the Caapon's voting stock shall be exercisa
after the expiration of five years from the date tption is first granted. For the purposes offitezeding sentence (a) the employee shall be
considered as owning the stock owned directly diréctly by or for himself, the stock which the doyee may purchase under outstanding
options and the stock owned directly or indiredtly,or for his brothers or sisters (whether ofwh®le or half blood), spouse, ancestors, and
lineal descendants and (b) stock owned directindirectly, by or for a corporation, partnershiptate or trust shall be considered as being
owned proportionately by or for its shareholdegstpers, or beneficiaries. The expiration dateestat the Option Agreement is hereinafter
called the Expiration Datt



8. Termination of Employment.
The Option Agreement shall provide that:

(a) If prior to the Expiration Date, the employéaltfor any reason whatever, other than (1) hibauized retirement as defined in (b) below,
or (2) his death, cease to be employed by the Catipa, any unexercised portion of the option gedrghall automatically terminate.

(b) If prior to the Expiration Date, the employdw (1) retire upon or after reaching the age Wwlatthe time of retirement is established as
the normal retirement age for employees of the @apn or (2) with the written consent of the Gangtion, retire prior to such age on
account of physical or mental disability (suchrestient pursuant to (1) or (2) being deemed anchtaizted retirement") any unexercised
portion of the option shall expire at the end a&thmonths after such authorized retirement, anidglguch three months' period the
employee may exercise all or any part of the theexarcised portion of the option; and

(c) If prior to the Expiration Date, the employdab die (at a time when he is an officer or empleyf the Corporation or within three
months after his authorized retirement), the legptesentatives of his estate or a legatee ordegahall have the privilege, for a period ol
months after his death, of exercising all or angt phthe then unexercised portion of the option.

Nothing in (b) or (c) shall extend the time for mising any option granted pursuant to the Plarohdythe Expiration Datt
9. Assignability.

The Option Agreement shall provide that the opticanted thereby shall not be transferable or aabigrby the employee otherwise than by
will or laws of descent and distribution and durthg lifetime of the employee shall be exercisaivily by him.

10. Adjustment in case of Stock Splits, Stock Dévids, etc.

The Option Agreement may contain such provisiontha$oard of Directors may approve as equitabfeeming the effect upon the option
granted thereby and upon the per share or peoptidn price, of (a) stock dividends upon, subdoris, split-ups, combinations or
reclassifications of, the securities purchasabbeuthe option. or (b) proposals to merge or cadat# the Corporation or to sell all or
substantially all of its assets, or to liquidated@solve the Corporatio



11. Stock for Investment.

The Option Agreement shall provided that the emgdoghall upon each exercise of a part or all obfiteon granted represent and warrant
that his purchase of stock pursuant to such opgidor investment only, and not with a view of distition involving a public offering. At any
time, the Board of Directors of the Corporation maajve the requirement of such a provision in apyi@ Agreement entered into under
any stock option plan of the Corporation.

12. Amendment of the Plan.

The Board of Directors of the Corporation may friime to time alter, amend, suspend or discontihee®lan and make rules for its
administration, except that the Board of Directnall not amend the Plan in any manner which wbakk the effect of preventing options
issued under the Plan from being "incentive stqufions” as defined in Section 422 of the Internal&ue Code of 1986.

13. Options Discretionary.

The granting of options under the Plan shall beéa&gtdiscretionary with the Stock Option Committeed nothing in the Plan shall be deel
to give any officer or managerial employee the trighparticipate in the Plan or to receive options.

14. Limitations as to Amount.

No person to whom options are granted hereunddrrsicaive options, first exercisable during anygée calendar year, for shares, the
market value of which (determined at the time &f ghant of the options) exceeds $100,000. Accohdimgp optionee shall be entitled to
exercise options in any single calendar year, excefhe extent first exercisable in previous cdbaryears, for shares of Common Stock the
value of which (determined at the time of granthaf options) exceeds $100,000.

WHEREFORE, this Plan has been approved by unanimaesof the Board of Directors this 6th day of Mag05.

/'s/ Donald F. Evans

Donal d F. Evans
Chai r man



EXHIBIT 5.1

SICHENZIA ROSSFRIEDMAN FERENCE LLP
1065 AVENUE OF THE AMERICAS
NEW YORK, NY 10018
TEL 212930 9700 FAX 212 930 9725
WWW. SRFF.COM

January 30, 2006
VIA ELECTRONIC TRANSMISSION

Securities and Exchange Commission
100 F Street, N.E.
Washington, CC 20549

Re: Cyberlux Corporation
Ladies and Gentlemen:

We refer to the registration statement on Form(88 "Registration Statement") under the Securhiesof 1933, as amended (the "Act"),
filed by Cyberlux Corporation, a Nevada corporatfjthre "Company"), with the Securities and Excha@genmission on January 27, 2006.

We have examined the originals, photocopies, dtaitifopies or other evidence of such records oCthmpany, certificates of officers of the
Company and public officials, and other documestw/a have deemed relevant and necessary as ddyabis opinion hereinafter expressed.
In such examination, we have assumed the genuis@fedl signatures, the authenticity of all docusesubmitted to us as certified copie:
photocopies and the authenticity of the origindlsuzh latter documents.

Based on our examination mentioned above, we atfeeadpinion that the securities being registeoeblet sold pursuant to the Registration
Statement are duly authorized and will be, whed sothe manner described in the Registration 8tatd, legally and validly issued, and
fully paid and non-assessable.

We hereby consent to the filing of this opiniornEaghibit 5.1 to the Registration Statement. In givthe foregoing consent, we do not hereby
admit that we are in the category of persons wicossent is required under Section 7 of the Actherrules and regulations of the Securities
and Exchange Commission.

Very truly yours,

/sl Sichenzia Ross Friedman Ference LLP

Si chenzi a Ross Friedman Ference LLP



EXHIBIT 10.1
COMPENSATION AGREEMENT

This Compensation Agreement is dated as of Jar28r2006 among Cyberlux Corporation, a Delawarpa@ation (the "Company"), and
Gregory Sichenzia ("Consultant™).

WHEREAS, the Company has requested the Consutigmbiide the Company with legal services in cotinecwith their business, and the
Consultant has agreed to provide the Company with fgal services; and

WHEREAS, the Company wishes to compensate the Qtanswith shares of its common stock for such eesrendered;
NOW THEREFORE, in consideration of the mutual cau@s hereinafter stated, it is agreed as follc

1. The Company will issue up to 100,000 sharee®fQompany's common stock, par value $.001 peestmthe Consultant subsequent to
the filing of a registration statement on Form &i8h the Securities and Exchange Commission regjigtesuch shares, as set forth in Section
2 below. The shares to be issued shall represesidaration for legal services to be performedigyConsultant on behalf of the Company.

2. The above compensation shall be registered askgm S-8. The Company shall file such Form StB the Securities and Exchange
Commission within 30 days of the execution of tiggeement.

IN WITNESS WHEREOF, this Compensation Agreementlieen executed by the Parties as of the dateafiste written.
CYBERLUX CORPORATION

/'SI DONALD F. EVANS

Donal d F. Evans
Chi ef Executive Oficer

GREGORY SICHENZIA

/'S GREGORY S| CHENZI A

G egory Sichenzia



EXHIBIT 23.1
CONSENT OF REGISTERED INDEPENDENT CERTIFIED PUBLIC ACCOUNTING FIRM
TO: Cyberlux Corporation

As registered independent certified public accountstave hereby consent to the use in this Registr&tatement on Form S-8, of our report,
which includes an explanatory paragraph regardiegsibstantial doubt about the Company's abiligottinue as a going concern, dated
March 17, 2005, included in Cyberlux Corporatioi¥sual Report on Form 10-KSB for the year endeddbawer 31, 2004, and to all
references to our Firm included in this Registrat&tatement.

/'S RUSSELL BEDFORD STEFANOU M RCHANDANI LLP
Russel | Bedford Stefanou M rchandani LLP

New Yor k, New Yor k
January 25, 2006



