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CONDENSED BALANCE SHEETS  

(UNAUDITED)  
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                                                                     Unaudited         Audited 
                                                                  March 31 ,2004   December 31 ,2003  
                                                                    -----------       ----------- 
ASSETS 
Current assets: 
  Cash and cash equivalents                                         $    19,233       $    16,247 
  Accounts receivable                                                     9,816                -- 
            Total current assets                                         29,049            16,247 
 
Property, plant and equipment, net of accumulated d epreciation of 
$ 62,941 and $ 44,649 respectively                                       55,727            68,845 
                                                                    -----------       ----------- 
 
 
Other assets- deposits                                                       --           236,000 
                                                                    -----------       ----------- 
 
Total Assets                                                        $    84,776       $   321,092 
                                                                    ===========       =========== 
 
LIABILITIES AND (DEFICIENCY) IN STOCKHOLDERS' EQUIT Y 
Current liabilities: 
  Accued interest                                                   $    51,716       $   104,976 
  Other accrued liabilities                                             207,206           296,388 
  Management fees payable - related party                               311,838           996,508 
  Advance deposits                                                       32,403                -- 
  Short term notes payable - shareholders                               122,845           207,845 
  Short term notes payable                                              120,000           320,000 
                                                                    -----------       ----------- 
          Total current liabilities                                     846,008         1,925,717 
                                                                    -----------       ----------- 
 
Long Term liabilities - warrants payable - converti ble preferred        347,610           347,610 
 
(Deficiency) in Stockholders' Equity: 
Convertible preferred stock                                             800,001                 1 
Common stock                                                             11,945             8,049 
Additional paid-in capital                                            2,820,756         2,337,736 
Subscription receivable                                                      --          (276,186) 
 
Deficit accumulated during development stage                         (4,741,544)       (4,021,835) 
                                                                    -----------       ----------- 
 
(Deficiency) in stockholders' equity                                 (1,108,842)       (1,952,235) 
                                                                    -----------       ----------- 
    Total liabilities and (Deficiency) in Stockhold ers' Equity      $    84,776       $   321,092 
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CONDENSED STATEMENTS OF OPERATIONS  

(UNAUDITED)  

 

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



CYBERLUX CORPORATION  
(A DEVELOPMENT STAGE COMPANY)  

 
STATEMENT OF DEFICIENCY IN STOCKHOLDER'S EQUITY FOR  THE  

PERIOD MAY 17, 2000 (DATE OF INCEPTION) THROUGH MAR CH 31, 2004  
(UNAUDITED)  

                                                                                                        STOCK 
                                     COMMON STOCK           PREFERRED STOCK          ADDITIONAL      S UBSCRIPTION 
                                                                                                      RECEIVABLE 
                                                                                       PAID IN 
                                  SHARES      AMOUN T     SHARES         AMOUNT         CAPITAL 
 
 
 
 
Common  shares issued in May, 
2000 to  founders in exchange 
for cash at $0.01 per share      1,640,000      $1, 640           -            -               $560               -  
 
 
Common  shares issued in May, 
2000    in    exchange    for 
research   and    development 
services  valued at $.09 pers 
share                              750,000         750           -             -            68,003              - 
 
 
 
Common  shares issued in May, 
2000    in    exchange    for 
services  valued  @ $.05  per 
share                              875,000         875            -            -            35,710               -  
 
 
Common   shares   issued   in 
July,  2000 in  exchange  for 
convertible  debt at $.15 per 
share                              288,000         288            -            -            39,712               -  
 
 
Capital     contributed    by 
principal shareholders                   -          -             -            -            16,000               -  
 
Common   shares   issued   in 
November  , 2000 in for  cash 
in  connection  with  private 
placement $.15 per share           640,171         640            -            -            95,386               -  
 
Common   shares   issued   in 
November  , 2000 in  exchange 
for  services   valued  @$.15 
per    share    issued    for 
consulting services                122,795         123            -            -            18,296               -  
 
                                                                                                 -               -  
Net loss                                 -           -            -            -                 -               -  
                                 ---------    ----- ---     --------     --------          --------        --------  
 
BALANCE, DECEMBER 31, 2000       4,315,966       4, 316            -            -           273,667               -  
 
Common   shares   issued   in 
January  , 2000  in  exchange 
for   convertible   debt   at 
$.15 per share                     698,782        6 99             -            -           104,118               -  
 
Stock options  issued in May, 
2001   valued   @  $.15   per 
option   in   exchange    for 
services                                 -           -            -            -            52,500               -  
 
Warrant  issued  in May 2001, 
valued  at $015  per  warrant 
in exhange for  placement  of 
debt                                     -           -            -            -            75,000               -  
 
Common   shares   issued   in 
September  2001 in  excercise 
for   warrant   at  $.15  per 
share                                3,000           3            -            -               447               -  
 



 

Common   shares   issued   in 
September  2001  for  cash in 
connection  with excercise of 
warrant at $.10 per share          133,000         133            -            -            13,167               -  
 
Common   shares   issued   in 
November  2001  for  cash  in 
connection  with excercise of 
warrant at $.0001 per share        500,000         500            -            -                 -               -  
 
Common  shares  issued in Nov 
,  01  in  on   excercise  of 
options at $.0001 per share        350,000         350            -            -                 -               -  

                               DEFECIENCY        TO TAL IN 
                             ACCUMALATED      SHARE HOLDERS 
                                                 EQ UITY 
                                DURING 
                             DEVELOPMENT 
 
                                STAGE 
                                 2004 
 
Common  shares issued in May, 
2000 to  founders in exchange 
for cash at $0.01 per share              -            $2,200 
 
 
Common  shares issued in May, 
2000    in    exchange    for 
research   and    development 
services  valued at $.09 pers 
share                                    -            68,753 
 
 
 
Common  shares issued in May, 
2000    in    exchange    for 
services  valued  @ $.05  per 
share                                    -            36,585 
 
 
Common   shares   issued   in 
July,  2000 in  exchange  for 
convertible  debt at $.15 per 
share                                    -            40,000 
 
 
Capital     contributed    by 
principal shareholders                   -            16,000 
 
Common   shares   issued   in 
November  , 2000 in for  cash 
in  connection  with  private 
placement $.15 per share                  -           96,026 
 
Common   shares   issued   in 
November  , 2000 in  exchange 
for  services   valued  @$.15 
per    share    issued    for 
consulting services                      -            18,419 
 
 
Net loss                          (454,651)         (454,651)  
                                  --------          -------- 
 
BALANCE, DECEMBER 31, 2000        (454,651)         (176,668)  
 
Common   shares   issued   in 
January  , 2000  in  exchange 
for   convertible   debt   at 
$.15 per share                          -            104,817 
 
Stock options  issued in May, 
2001   valued   @  $.15   per 
option   in   exchange    for 
services                                 -            52,500 
 
Warrant  issued  in May 2001, 
valued  at $015  per  warrant 
in exhange for  placement  of 
debt                                     -            75,000 



 

See accompanying notes to the unaudited condensed financial information.  
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Common   shares   issued   in 
September  2001 in  excercise 
for   warrant   at  $.15  per 
share                                    -               450 
 
Common   shares   issued   in 
September  2001  for  cash in 
connection  with excercise of 
warrant at $.10 per share                -            13,300 
 
Common   shares   issued   in 
November  2001  for  cash  in 
connection  with excercise of 
warrant at $.0001 per share              -               500 
 
Common  shares  issued in Nov 
,  01  in  on   excercise  of 
options at $.0001 per share              -               350 



CYBERLUX CORPORATION  
(A DEVELOPMENT STAGE COMPANY)  

 
STATEMENT OF DEFICIENCY IN STOCKHOLDER'S EQUITY FOR  THE  

PERIOD MAY 17, 2000 (DATE OF INCEPTION) THROUGH MAR CH 31, 2004  
(UNAUDITED)  

 

                                                                                                        STOCK 
                                     COMMON STOCK           PREFERRED STOCK         ADDITIONAL      SU BSCRIPTION 
                                                                                                        RECEIVABLE  
                                                                                      PAID IN 
                                 SHARES      AMOUNT     SHARES          AMOUNT         CAPITAL 
 
Common   shares   issued   in 
December,  2001  in  exchange 
for   convertible   debt   at 
$.50 per share                     133,961         134            -            -            66,847               -  
 
Common   shares   issued   in 
December,  2001  in  exchange 
for  debt at $.50 per share         17,687          17            -            -             8,825 
 
Net loss                                 -           -            -            -                 -               -  
                                 ---------   ------ ---    ---------    ---------         ---------       ---------  
 
BALANCE AT DECEMBER 31, 2001     6,152,396       6, 152            -            -           594,571               -  
 
Common  shares issued in May, 
2002    in    exchange    for 
services  valued  at $.70 per 
share                               70,000          70            -            -            49,928               -  
 
Common   shares   issued   in 
November,  2002  in  exchange 
for  services  valued at $.25 
per share                          150,000         150            -            -            37,350               -  
 
Common   shares   issued   in 
December,   2002  as   rights 
offerings at $0.25 per share       256,000         256            -            -            63,744               -  
 
Subscription  receivable  for 
10,000 shares issued                     -           -            -            -                 -         (2,500)  
                                                                                                 -               -  
Net loss                      -                      -            -            - 
                                 ---------   ------ ---    ---------    ---------         ---------       ---------  
 
BALANCE AT DECEMBER 31, 2002     6,628,396       6, 628            -            -           745,593         (2,500)  
 
Common   shares   issued   in 
March ,  2003  in  connection 
with  excercise of options at 
$.0001 per share                   250,000         250            -            -                 -               -  
 
Funds   received   for  stock 
subscription                             -           -            -            -                 -           2,500  
 
Common   shares   issued   to 
Cornell  Capital  Partners in 
March   2003  in   connection 
with Loan  Commitment  valued 
at $0.75 per share                 300,000         300            -            -           224,700               -  
 
Common   shares   issued   in 
March , 2003 in exchange  for 
services  valued at $0.75 per 
share                               13,333          14            -            -             9,987               -  

                                     DEFECIENCY     TOTAL IN 
                                    ACCUMALATED     SHAREHOLDERS 
                                                    EQUITY 
                                     DURING 
                                   DEVELOPMENT 
                                      STAGE 
Common   shares   issued   in 
December,  2001  in  exchange 
for   convertible   debt   at 
$.50 per share                                 -            66,981 
 
Common   shares   issued   in 



 

See accompanying notes to the unaudited condensed financial information.  

F-5  

December,  2001  in  exchange 
for  debt at $.50 per share                                  8,842 
 
Net loss                                (636,274)         (636,274)  
                                       ---------         --------- 
 
BALANCE AT DECEMBER 31, 2001          (1,090,925)        $(490,202)  
 
Common  shares issued in May, 
2002    in    exchange    for 
services  valued  at $.70 per 
share                                           -           49,998 
 
Common   shares   issued   in 
November,  2002  in  exchange 
for  services  valued at $.25 
per share                                       -           37,500 
 
Common   shares   issued   in 
December,   2002  as   rights 
offerings at $0.25 per share                    -           64,000 
 
Subscription  receivable  for 
10,000 shares issued                            -           (2,500)  
 
Net loss                      -         (700,104)         (700,104)  
                                       ---------         --------- 
 
BALANCE AT DECEMBER 31, 2002          (1,791,029)       (1,041,308)  
 
Common   shares   issued   in 
March ,  2003  in  connection 
with  excercise of options at 
$.0001 per share                               -               250 
 
Funds   received   for  stock 
subscription                                    -            2,500 
 
Common   shares   issued   to 
Cornell  Capital  Partners in 
March   2003  in   connection 
with Loan  Commitment  valued 
at $0.75 per share                              -          225,000 
 
Common   shares   issued   in 
March , 2003 in exchange  for 
services  valued at $0.75 per 
share                                           -           10,001 



CYBERLUX CORPORATION  
(A DEVELOPMENT STAGE COMPANY)  

 
STATEMENT OF DEFICIENCY IN STOCKHOLDER'S EQUITY FOR  THE  

PERIOD MAY 17, 2000 (DATE OF INCEPTION) THROUGH MAR CH 31, 2004  

 

                                   COMMON STOCK           PREFERED STOCK        ADDITIONAL         STO CK 
                                                                                                SUBSCR IPTION 
 
                                 SHARES      AMOUNT       SHARES     AMOUNT    PAID IN CAPITAL     RECE IVABLE 
 
Robrady   Design  Note  was 
converted    into   196,120 
shares  @.25   per share 
                                 196,120         19 6          -           -           48,833                - 
Common   Shares  issued  to 
Mark  Schmidt for  services 
in June 2003.  The  200,000 
shares  wer issued at $0.25 
per share                        200,000         20 0          -           -           49,800                - 
 
Common   shares  issued  to 
Capital  Funding  Solutions 
September   2003,   450,000 
shares   were   issued   at 
$0.20  per  share.   Shares 
secure  a  sales  factoring 
agreement 
                                 450,000         45 0                      -           89,550                - 
                                                     - 
Common   shares  issued  in 
November      2003      for 
consulting  services valued 
at $0.50 per share 
                                  11,292          1 1          -           -            5,634                - 
Convertible       Preferred 
Shares  issued in  December 
2003  valued at $5,000  per 
share, Class A                         -           -        155           1          774,999         ( 276,186)  
 
Warrants   on   convertible 
preferred shares                       -           -           -          -         (347,610)               - 
 
Beneficial        converion 
discount   on   convertible 
preferred shares                       -           -           -          -          736,250                - 
 
Net (Loss)                             -           -           -          -                -                - 
                               ---------   -------- -   ---------  ---------        ---------        -- ------- 
 
BALANCE  AT  DECEMBER   31, 
2003                           8,049,141       8,04 9        155           1        2,337,736         ( 276,186)  
 
Issuance   of   convertible 
preferred  shares  Class  B 
in    January    2004   for 
accrued  management fees at 
$1 per share                           -           -    800,000     800,000                -                - 
 
Proceeds               from 
subscriptions Receivable               -           -          -           -                -          276,186 
 
Common   Shares  issued  in 
January,  2004 in  exchange 
for  services  at $0.10 per 
share                            260,000         26 0           -          -           25,740                - 
 
Common   Shares  issued  in 
January  2004 in  ex-change 
for   services   at  $0.001 
per share                        225,000         22 5           -          -                -                - 
 
Common   Shares  issued  in 
January  2004 in  ex-change 
for   services   valued  at 
$0.01 per share                2,100,000       2,10 0           -          -           18,900                - 

                                     DEFICIENCY            TOTAL IN 
                                     ACCUMULATED         SHAREHOLDERS 
                                                            EQUITY 



 

See accompanying notes to the unaudited condensed financial information.  
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                                  DURING DEVELOPEME NT 
                                    STAGE - 2004 
Robrady   Design  Note  was 
converted    into   196,120 
shares  @.25   per share 
                                                   -            49,029 
Common   Shares  issued  to 
Mark  Schmidt for  services 
in June 2003.  The  200,000 
shares  wer issued at $0.25 
per share                                          -            50,000 
 
Common   shares  issued  to 
Capital  Funding  Solutions 
September   2003,   450,000 
shares   were   issued   at 
$0.20  per  share.   Shares 
secure  a  sales  factoring 
agreement 
                                                   -            90,000 
 
Common   shares  issued  in 
November      2003      for 
consulting  services valued 
at $0.50 per share 
                                                   -             5,645 
Convertible       Preferred 
Shares  issued in  December 
2003  valued at $5,000  per 
share, Class A                                     -           498,814 
 
Warrants   on   convertible 
preferred shares                                   -          (347,610)  
 
Beneficial        converion 
discount   on   convertible 
preferred shares                                   -           736,250 
 
Net (Loss)                                (2,230,80 6)       (2,230,806)  
                                          --------- -       ----------- 
 
BALANCE  AT  DECEMBER   31, 
2003                                      (4,021,83 5)       (1,952,235)  
 
Issuance   of   convertible 
preferred  shares  Class  B 
in    January    2004   for 
accrued  management fees at 
$1 per share                                       -           800,000 
 
Proceeds               from 
subscriptions Receivable                           -           276,186 
 
Common   Shares  issued  in 
January,  2004 in  exchange 
for  services  at $0.10 per 
share                                              -            26,000 
 
Common   Shares  issued  in 
January  2004 in  ex-change 
for   services   at  $0.001 
per share                                          -               225 
 
Common   Shares  issued  in 
January  2004 in  ex-change 
for   services   valued  at 
$0.01 per share                                    -            21,000 



CYBERLUX CORPORATION  
(A DEVELOPMENT STAGE COMPANY)  

 
STATEMENT OF DEFICIENCY IN STOCKHOLDER'S EQUITY FOR  THE  

PERIOD MAY 17, 2000 (DATE OF INCEPTION) THROUGH MAR CH 31, 2004  
COMMON STOCK PREFERED STOCK ADDITIONAL STOCK DEFICI ENCY TOTAL IN  

 

 

See accompanying notes to the unaudited condensed financial information.  
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                                                                                                        SUBSCRIPTION  
                                          SHARES        AMOUNT     SHARES    AMOUNT   PAID IN CAPITAL    RECEIVABLE 
 
 
 
Shares  issued  for note  payable  at 
$0.25  in January 2004                       110,76 4          111          -         -           27,58 0            -  
 
Shares    issued    for    consulting 
services at $0.01 per share                1,200,00 0        1,200          -         -           10,80 0            -  
 
Beneficial    conversion    discount- 
preferred    stock    dividend   with 
respect  to   convertible   preferred 
shares                                             -            -          -         -          400,00 0            -  
 
Net loss                                           -            -          -         -                -            -  
 
BALANCE AT MARCH 31, 2004                 11,944,90 5     $ 11,945    800,155  $800,001       $2,820,75 6         $  -  

                                            ACCUMIL ATED 
                                               DURI NG       SHAREHOLDERS 
                                            DEVELOP EMENT 
                                            STAGE -  2004       EQUTIY 
 
Shares  issued  for note  payable  at 
$0.25  in January 2004                                 -          27,691 
 
Shares    issued    for    consulting 
services at $0.01 per share                            -          12,000 
 
Beneficial    conversion    discount- 
preferred    stock    dividend   with 
respect  to   convertible   preferred 
shares                                                 -         400,000 
 
Net loss                                        (71 9,709)        (719,709)  
 
BALANCE AT MARCH 31, 2004                    $(4,74 1,544)    $ (1,108,842)  



 

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



CYBERLUX CORPORATION  
(A DEVELOPMENT STAGE COMPANY)  

 
CONDENSED STATEMENT OF CASH FLOWS  

(UNAUDITED)  

 

See accompanying notes to the unaudited condensed financial information  
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Non Cash investing and financing activities: 
 
Shares issued for research and development and cons ulting                      47,225      10,000     153,478  
 
 
Shares issued for conversion of debt                                           27,692          --     338,384  
 
Warrants issued in connection with financing                                       --          --      75,000  
 
 
Warrants issued detachable with convertible preferr ed shares                       --          --     347,610  
 
Beneficial conversion discount on convertible prefe rred shares                400,000          --   1, 136,250  
 
Options issued in connection with services                                         --          --      52,500  
 
Shares issued in connection with services                                          --          --     204,083  
 
Shares issued in connection with factoring                                         --          --      90,000  
 
Shares issued in connection with loan                                              --          --     225,000  
 
Convertible preferred shares issued for note payabl e and accrued interest      76,330          --      76,330  
 
Convertible preferred shares issued for accrued man agement fees               723,670          --     723,670  



CYBERLUX CYBERLUX CORPORATION  
(A DEVELOPMENT STAGE COMPANY)  

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

NOTE A - SUMMARY OF ACCOUNTING POLICIES  

GENERAL  

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles 
generally accepted in the United States of America for interim financial information and with the instructions to Form 10-QSB. Accordingly, 
they do not include all of the information and footnotes required by generally accepted accounting principles for complete financial statements.  

In the opinion of management, all adjustments (consisting of normal recurring accruals) considered necessary for a fair presentation have been 
included. Accordingly, the results from operations for the three-month period ended March 31, 2004, are not necessarily indicative of the 
results that may be expected for the year ended December 31, 2004. The unaudited condensed consolidated financial statements should be read 
in conjunction with the consolidated December 31, 2003 financial statements and footnotes thereto included in the Company's SEC Form 10-
KSB.  

BUSINESS AND BASIS OF PRESENTATION  

Cyberlux Corporation (the "Company") is in the development stage and its effort have been principally devoted to seeking profitable business 
opportunities. To date the Company has incurred expenses and has sustained losses. Consequently, its operations are subject to all risks 
inherent in the establishment of a new business enterprise. For the period from inception through March 31 2004, the Company has 
accumulated losses of $4,741,544.  

Stock Based Compensation  

In December 2002, the FASB issued SFAS No. 148, "Accounting for Stock-Based Compensation-Transition and Disclosure-an amendment of 
SFAS 123." This statement amends SFAS No. 123, "Accounting for Stock-Based Compensation," to provide alternative methods of transition 
for a voluntary charge to the fair value based method of accounting for stock-based employee compensation. In addition, this statement amends 
the disclosure requirements of SFAS No. 123 to require prominent disclosures in both annual and interim financial statements about the method 
of accounting for stock-based employee compensation and the effect of the method used on reported results. The Company has chosen to 
continue to account for stock-based compensation using the intrinsic value method prescribed in APB Opinion No. 25 and related 
interpretations. Accordingly, compensation expense for stock options is measured as the excess, if any, of the fair market value of the 
Company's stock at the date of the grant over the exercise price of the related option. The Company has adopted the annual disclosure 
provisions of SFAS No. 148 in its financial reports for the year ended December 31, 2002 and subsequent years.  
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CYBERLUX CORPORATION  
(A DEVELOPMENT STAGE COMPANY)  

 
NOTES TO CONDENSED FINANCIAL STATEMENTS  

MARCH 31, 2004  
(UNAUDITED)  

NOTE A - SUMMARY OF ACCOUNTING POLICIES (CONTINUED)   

Had compensation costs for the Company's stock options been determined based on the fair value at the grant dates for the awards, the 
Company's net loss and losses per share would have been as follows (transactions involving stock options issued to employees and Black-
Scholes model assumptions are presented in Note D):  

 

RECENT ACCOUNTING PRONOUNCEMENTS  

In April 2003, the FASB issued Statement No.149, "Amendment of Statement of 133 on Derivative Instruments and Hedging Activities ", 
which amends Statement 133, Accounting for Derivative Instruments and Hedging Activities. The adoption of this statement did not have a 
material impact on the Company's financial position.  

In May 2003, the FASB issued Statement No. 150, "Accounting for Certain Financial Instruments with Characteristics of both Liabilities and 
Equity. The adoption of this statement did not have a material impact on the Company's financial position.  

In December 2003, the FASB issued SFAS No. 132 (revised), EMPLOYERS' DISCLOSURES ABOUT PENSIONS AND OTHER 
POSTRETIREMENT BENEFITS - AN AMENDMENT OF FASB STATEMENTS NO. 87, 88 AND 106. This statement retains the 
disclosure requirements contained in FASB statement no. 132, Employers' Disclosures about Pensions and Other Postretirement Benefits, 
which it replaces. It requires additional disclosures to those in the original statement 132 about the assets, obligations, cash flows, and net 
periodic benefit cost of defined benefit pension plans and other defined benefit postretirement plans. The required information should be 
provided separately for pension plans and for other postretirement benefit plans. The revision applies for the first fiscal or annual interim period 
ending after December 15, 2003 for domestic pension plans and June 15, 2004 for foreign pension plans and requires certain new disclosures 
related to such plans. The adoption of this statement will not have a material impact on the Company's results of operations or financial 
positions.  
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                                                                     For the three months ended  
                                                                              March 31, 
                                                                         2004          2003 
 
Net loss - as reported                                                 $(719,709)   $(229,975) 
 
Add: Total stock based employee 
compensation expense as reported 
under intrinsic value method 
(APB. No. 25)                                                                 --           -- 
Deduct: Total stock based employee 
compensation expense as reported 
under fair value based method (SFAS No 123)                                   --           -- 
Net loss - Pro Forma                                                   $(719,709)   $(229,975) 
Net loss attributable to common 
stockholders - Pro forma                                               $(719,709)   $(229,975) 
Basic (and assuming dilution) loss 
per share - as reported                                                $    (.06)   $    (.03) 
 
Basic (and assuming dilution) loss per share - prof orma 
                                                                       $    (.06)   $    (.03) 



CYBERLUX CORPORATION  
(A DEVELOPMENT STAGE COMPANY)  

 
NOTES TO CONDENSED FINANCIAL STATEMENTS  

MARCH 31, 2004  
(UNAUDITED)  

NOTE B - COMMON STOCK  

In January, 2004 , the Company issued 260,000 shares of its common stock in exchange for services totaling $26,000. The stock issued was 
valued at approximately $.10 per share, which represents the fair value of the stock issued, which did not differ materially from the value of the 
services rendered.  

In January, 2004 , the Company issued 225,000 shares of its common stock in exchange for services totaling $225. The stock issued was valued 
at approximately $.001 per share, which represents the fair value of the stock issued, which did not differ materially from the value of the 
services rendered.  

In January, 2004 , the Company issued 2,100,000 shares of its common stock in exchange for services totaling $21,000. The stock issued was 
valued at approximately $.01 per share, which represents the fair value of the stock issued, which did not differ materially from the value of the 
services rendered.  

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

In January, 2004, the Company issued 1,200,000 shares of its common stock for cash at $0.01 per share for $12,000.  

In January, 2004, the Company collected the balance of its subscriptions receivable of $276,186.  

NOTE C - PREFERRED STOCK  

In January, 2004 , the Company issued 800,000 shares of its preferred stock B in lieu of certain accrued management services fee payable and 
notes payable including interest payable thereon totaling $8,00,000 to officers of the company The stock issued was valued at approximately 
$1.00 per share, which represents the fair value of the stock. The Company recorded beneficial conversion discount of $400,000 - preferred 
dividend relating to the issuance of convertible preferred stock.  

NOTE D - STOCK OPTIONS  

Class A Warrants  

The following table summarizes the changes in warrants outstanding and the related prices for the shares of the Company's common stock 
issued to shareholders at March 31, 2004.  
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                                  Warrants Outstand ing                                             War rants Exercisable 
                                           Weighted  Average Remaining    Weighed Average                     Weighted Average 
                     Number Outstanding     Contrac tual Life (Years)      Exercise Price        Number         Exercise Price 
                            -----------                 ------------      --------------                      -------------- 
Exercise Prices                                                                               Exercisa ble 
            $ 0.25             7,750,000               5                            $ 0.25        7,75 0,000             $ 0.25  
                               ---------                                                          ---- ----- 
                               7,750,000               5                            $ 0.25        7,75 0,000             $ 0.25  
                    ===        =========               =                            ======  ====  ==== =====             ======  



CYBERLUX CORPORATION  
(A DEVELOPMENT STAGE COMPANY)  

 
NOTES TO CONDENSED FINANCIAL STATEMENTS  

MARCH 31, 2004  
(UNAUDITED)  

NOTE D - STOCK OPTIONS (CONTINUED)  

Class B Warrants  

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

 

Transactions involving the Company's warrant issuance are summarized as follows:  

 

Employee Stock Options  

The following table summarizes the changes in options outstanding and the related prices for the shares of the Company's common stock issued 
to employees of the Company under a non-qualified employee stock option plan.  

 

Transactions involving stock options issued to employees are summarized as follows:  
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CYBERLUX CORPORATION  
(A DEVELOPMENT STAGE COMPANY)  

 
NOTES TO CONDENSED FINANCIAL STATEMENTS  

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

                                                             Number of Shares           Weighted Avera ge 
                                                                                                   Pri ce Per Share  
Outstanding at December 31, 2003                               $15,500,000                    $    0.5 4 
   Granted                                                              --                           - - 
   Exercised                                                            --                           - - 
   Canceled or expired                                                  --                           - - 
                                                               -----------                    -------- - 
Outstanding at March 31, 2004                                  $15,500,000                    $     .5 4 
                                                               ===========                    ======== = 

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

                                                                     Number of Shares           Weight ed Average 
                                                                                                           Price Per Share  
Outstanding at December 31, 2003                                                             $ 2,000,0 00  $    0.2125 
   Granted                                                                                            --           -- 
 
   Exercised                                                                                          --           -- 
 
   Canceled or expired                                                                                --           -- 
                                                                                             --------- --  ----------- 
Outstanding at March 31, 2004                                                                $ 2,000,0 00  $    0.2125 
                                                                                             --------- --  ----------- 



MARCH 31, 2004  
(UNAUDITED)  

NOTE D - STOCK OPTIONS (CONTINUED)  

Employee Stock Options (continued)  

The weighted-average fair value of stock options granted to employees during the period ended March 31, 2004 and 2003 and the weighted-
average significant assumptions used to determine those fair values, using a Black-Scholes option pricing model are as follows:  

 

If the Company recognized compensation cost for the stock options and warrants for the non-qualified employee stock option plan in 
accordance with SFAS No. 123, the Company's pro forma net loss and net loss per share would have been $(719,709) and $(0.06) for the 
period ended March 31, 2004 and $(229,975) and $(0.03) for the period ended March 31, 2003, respectively.  
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                                                                                       2003                  2002  
                                                                                       ----                  ----  
Significant assumptions (weighted-average): 
    Risk-free interest rate at  grant date                                               n/a                 n/a 
    Expected stock price   volatility                                                    n/a                 n/a 
    Expected dividend payout                                                               -                   - 
    Expected option life-years (a)                                                       n/a                 n/a 
 (a)The expected option life is based on contractua l expiration dates. 



ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS  

The following discussion contains forward-looking statements that are subject to significant risks and uncertainties about us, our current and 
planned products, our current and proposed marketing and sales, and our projected results of operations. There are several important factors 
that could cause actual results to differ materially from historical results and percentages and results anticipated by the forward-looking 
statements. The Company has sought to identify the most significant risks to its business, but cannot predict whether or to what extent any of 
such risks may be realized nor can there be any assurance that the Company has identified all possible risks that might arise. Investors should 
carefully consider all of such risks before making an investment decision with respect to the Company's stock. The following discussion and 
analysis should be read in conjunction with the financial statements of the Company and notes thereto. This discussion should not be construed 
to imply that the results discussed herein will necessarily continue into the future, or that any conclusion reached herein will necessarily be 
indicative of actual operating results in the future. Such discussion represents only the best present assessment from our Management.  

GENERAL OVERVIEW  

The Company is in the development stage and its efforts have been principally devoted to designing, developing manufacturing and marketing 
advanced lighting systems that utilize white (and other) light emitting diodes as illumination elements.  

We are developing and marketing new product applications of diodal illumination(TM) that demonstrate added value over traditional lighting 
systems. Using proprietary technology, we are creating a family of products for emergency and security lighting offer extended light life and 
greater cost effectiveness than other existing forms of illumination. We are expanding our marketing activity into channels of retail, 
commercial and institutional sales.  

Our target markets include long-term interim lighting needs in hotels, hospitals, nursing homes, airports, shopping centers and multiple family 
complexes; long-term evacuation solutions for theaters, office and public buildings; reduced maintenance cost solutions for property managers 
as applied to walkway, corridor or landscape lighting; and certain sensitive applications for the military.  

Shortly after the power outage blackout that occurred from the Midwest to Northeastern United States and parts of Canada in August 2003, we 
were invited to propose an emergency lighting redundancy system for the City of Cleveland, Ohio where the power outage darkened most of 
the City's buildings. We reviewed existing systems and demonstrated our Emergency Lighting Augmentation System (ELAS (TM) ) over a 
three month period beginning in December 2003. In March 2004, we were awarded a Non-Competitive Bid Contract by the City to begin 
implementation of the Elas product in Cleveland's Public Utilities Building. The nature and purpose of ELAS is its ability to provide up to 40 
hours of light in bathrooms, stairwells, elevators, corridors, equipment rooms and interior offices from its custom constant charge battery pack 
and expandable lighting element configuration. The system retrofits into existing fluorescent fixtures where its patented sensor differentiates 
between power off at a wall switch and a power outage in the building's electrical system. We view the Cleveland implementation as a beta site 
that underwrites a marketing campaign to other major cities in North America and Europe.  

Our common stock began trading on the Over-the-Counter Bulletin Board under the symbol ,,CYBL.OB" on July 13, 2003. The table below 
sets forth by quarter the sales information for our common stock as reported on the Over-the-Counter Bulletin Board in our past fiscal year. 
This information reflects inter-dealer prices, without retail mark-up, mark-down or commission and may not represent actual transactions.  



 

On May 18, 2004, the closing price of our common stock on the Over-the-Counter Bulletin Board was $0.40 per share. We urge you to obtain 
current market quotations for shares of our common stock.  

RESULTS OF OPERATIONS  

The Company is in the development stage and is seeking to develop, manufacture and market advanced lighting systems that utilize white (and 
other) light emitting diodes as illumination elements. The risks specifically discussed are not the only factors that could affect future 
performance and results. In addition the discussion in this quarterly report concerning our business our operations and us contain forward-
looking statements. Such forward-looking statements are necessarily speculative and there are certain risks and uncertainties that could cause 
actual events or results to differ materially from those referred to in such forward-looking statements. We do not have a policy of updating or 
revising forward- looking statements and thus it should not be assumed that silence by our Management over time means that actual events or 
results are occurring as estimated in the forward-looking statements herein.  

As a result of limited capital resources and no revenues from operations from its inception, the Company has relied on the issuance of equity 
securities to non-employees in exchange for services. The Company's management enters into equity compensation agreements with non-
employees if it is in the best interest of the Company under terms and conditions consistent with the requirements of Financial Accounting 
Standards No. 123, Accounting for Stock Based Compensation. In order conserve its limited operating capital resources, the Company  

                                                SAL E PRICES 
                                      ------------- ----------------  
                                       HIGH                   LOW 
2002: 
 
First Quarter                         N/A                     N/A 
Second Quarter                        N/A                     N/A 
Third Quarter                         N/A                     N/A 
Fourth Quarter                        N/A                     N/A 
 
 
2003: 
First Quarter                         N/A                     N/A 
Second Quarter                        N/A                     N/A 
Third quarter                         1.05                    0.10 
Fourth quarter                        0.55                    0.12 
 
2004 
First Quarter                         0.53                    0.19 



anticipates continuing to compensate non-employees for services during the next twelve months. This policy may have a material effect on the 
Company's results of operations during the next twelve months.  

REVENUES  
We have generated operating revenues from operations of $83,354 from our inception. We believe we will begin earning revenues from 
operations in our second year of actual operation as the Company transitions from a development stage company to that of an active growth 
and acquisition stage company  

COSTS AND EXPENSES  
From our inception through March 31, 2004, we have generated revenues of $83,354 from operations. We have incurred losses of $4,741,545 
during this period. These expenses were associated principally with equity-based compensation to employees and consultants, product 
development costs and professional services.  

LIQUIDITY AND CAPITAL RESOURCES  

As of March 31, 2004, we had a working capital deficit of $816,959. As a result of our operating losses from our inception through March 31, 
2004, we generated a cash flow deficit of $1,287,994 from operating activities. Cash flows used in investing activities was $118,668 during the 
period May 17, 2000 (date of Company's inception) through March 31, 2004. We met our cash requirements during this period through the 
private placement of $475,000of preferred stock, $528,192through the issuance of common stock, and $ 155,248from the issuance of notes 
payable to Company officers and shareholders and advances.  

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

By adjusting its operations and development to the level of capitalization , management believes it has suffucient capital resources to meet 
projected cash flow deficits through the next twelve months . However, if thereafter, we are not successful in generating sufficient liquidity 
from operations or in raising sufficient capital resources, on terms acceptable to us, this could have a material adverse effect on our business, 
results of operations , liquidity and financial condition.  

The Company's independent certified public accountant has stated in his report included in the Company's December 31, 2003 Form 10-KSB, 
as amended, that the Company has incurred operating losses in the last two years, and that the Company is dependent upon management's 
ability to develop profitable operations. These factors among others may raise substantial doubt about the Company's ability to continue as a 
going concern.  

Recent Accounting Pronouncements  

Statement of Financial Accounting Standards No. 141, "Business Combinations" (SFAS No. 141), and Statement of Financial Accounting 
Standards No. 142, "Goodwill and Other Intangible Assets" (SFAS No. 142). The FASB also issued Statement of Financial Accounting 
Standards No. 143, "Accounting for Obligations Associated with the Retirement of Long-Lived Assets" (SFAS No. 143), and Statement of 
Financial Accounting Standards No. 144, "Accounting for the Impairment or Disposal of Long-Lived Assets" (SFAS No. 144) in August and 
October 2001, respectively.  

SFAS No. 141 requires the purchase method of accounting for business combinations initiated after June 30, 2001 and eliminates the pooling-
of-interest method. The adoption of SFAS No. 141 had no material impact on the Company's consolidated financial statements.  

Effective January 1, 2002, the Company adopted SFAS No. 142. Under the new rules, the Company will no longer amortize goodwill and other 
intangible assets with indefinite lives, but such assets will be subject to periodic testing for impairment. On an annual basis, and when there is 
reason to suspect that their values have been diminished or impaired, these assets must be tested for impairment, and write-downs to be 
included in results from operations may be necessary. SFAS No. 142 also requires the Company to complete a transitional goodwill 
impairment test six months from the date of adoption.  



Any goodwill impairment loss recognized as a result of the transitional goodwill impairment test will be recorded as a cumulative effect of a 
change in accounting principle no later than the end of fiscal year 2002. The adoption of SFAS No. 142 had no material impact on the 
Company's consolidated financial statements  

SFAS No. 143 establishes accounting standards for the recognition and measurement of an asset retirement obligation and its associated asset 
retirement cost. It also provides accounting guidance for legal obligations associated with the retirement of tangible long-lived assets. SFAS 
No. 143 is effective in fiscal years beginning after June 15, 2002, with early adoption permitted. The Company expects that the provisions of 
SFAS No. 143 will not have a material impact on its consolidated results of operations and financial position upon adoption. The Company 
plans to adopt SFAS No. 143 effective January 1, 2003.  

SFAS No. 144 establishes a single accounting model for the impairment or disposal of long-lived assets, including discontinued operations. 
SFAS No. 144 superseded Statement of Financial Accounting Standards No. 121, "Accounting for the Impairment of Long-Lived Assets and 
for Long-Lived Assets to Be Disposed Of" (SFAS No. 121), and APB Opinion No. 30, "Reporting the Results of Operations - Reporting the 
Effects of Disposal of a Segment of a Business, and Extraordinary, Unusual and Infrequently Occurring Events and Transactions". The 
Company adopted SFAS No. 144 effective January 1, 2002. The adoption of SFAS No. 144 had no material impact on Company's consolidated 
financial statements.  

In April 2002, the FASB issued Statement No. 145, "Rescission of FASB Statements No. 4, 44, and 64, Amendment of FASB Statement No. 
13, and Technical Corrections." This Statement rescinds FASB Statement No. 4, "Reporting Gains and Losses from Extinguishment of Debt", 
and an amendment of that Statement, FASB Statement No. 64, "Extinguishments of Debt Made to Satisfy Sinking-Fund Requirements" and 
FASB Statement No. 44, "Accounting for Intangible Assets of Motor Carriers". This Statement amends FASB Statement No. 13, "Accounting 
for Leases", to eliminate an inconsistency between the required accounting for sale-leaseback transactions and the required accounting for 
certain lease modifications that have economic effects that a similar to sale-leaseback transactions. The Company does not expect the adoption 
to have a material impact to the Company's financial position or results of operations.  

In June 2002, the FASB issued Statement No. 146, "Accounting for Costs Associated with Exit or Disposal Activities." This Statement 
addresses financial accounting and reporting for costs associated with exit or disposal activities and nullifies Emerging Issues Task Force 
(EITF) Issue No. 94-3, "Liability Recognition for Certain Employee Termination Benefits and Other Costs to Exit an Activity (including 
Certain Costs Incurred in a Restructuring)." The provisions of this Statement are effective for exit or disposal activities that are initiated after 
December 31, 2002, with early application encouraged. The Company does not expect the adoption to have a material impact to the Company's 
financial position or results of operations.  

In October 2002, the FASB issued Statement No. 147, "Acquisitions of Certain Financial Institutions-an amendment of FASB Statements No. 
72 and 144 and FASB Interpretation No. 9", which removes acquisitions of financial institutions from the scope of both Statement 72 and 
Interpretation 9 and requires that those transactions be accounted for in accordance with Statements No. 141, Business Combinations, and No. 
142, Goodwill and Other Intangible Assets. In addition, this Statement amends SFAS No. 144, Accounting for the Impairment or Disposal of  

Long-Lived Assets, to include in its scope long-term customer relationship intangible assets of financial institutions such as depositor- and 
borrower-relationship intangible assets and credit cardholder intangible assets. The requirements relating to acquisitions of financial institutions 
are effective for acquisitions for which the date of acquisition is on or after October 1, 2002. The provisions related to accounting for the 
impairment or disposal of certain long-term customer-relationship intangible assets are effective on October 1, 2002. The adoption of this 
Statement did not have a material impact to the Company's financial position or results of operations as the Company has not engaged in either 
of these activities.  

In December 2002, the FASB issued Statement No. 148, "Accounting for Stock-Based Compensation-Transition and Disclosure", which 
amends FASB Statement No. 123, Accounting for Stock-Based Compensation, to provide alternative methods of transition for a voluntary 
change to the fair value based method of accounting for stock-based employee compensation. In addition, this Statement amends the disclosure 
requirements of Statement 123 to require prominent disclosures in both annual and interim financial statements about the method of accounting 
for stock-based employee compensation and the effect of the method used on reported results. The transition guidance and annual disclosure 
provisions of Statement 148 are effective for fiscal years ending after December 15, 2002, with earlier application permitted in certain 
circumstances. The interim disclosure provisions are effective for financial reports containing financial statements for interim periods 
beginning after December 15, 2002. The adoption of this statement did not have a material impact on the Company's financial position or 
results of operations as the Company has not elected to change to the fair value based method of accounting for stock-based employee 
compensation.  

In January 2003, the FASB issued Interpretation No. 46, "Consolidation of Variable Interest Entities." Interpretation 46 changes the criteria by 
which one company includes another entity in its consolidated financial statements. Previously, the criteria were based on control through 
voting interest. Interpretation 46 requires a variable interest entity to be consolidated by a company if that company is subject to a majority of 
the risk of loss from the  



variable interest entity's activities or entitled to receive a majority of the entity's residual returns or both. A company that consolidates a 
variable interest entity is called the primary beneficiary of that entity. The consolidation requirements of Interpretation 46 apply immediately to 
variable interest entities created after January 31, 2003. The consolidation requirements apply to older entities in the first fiscal year or interim 
period beginning after June 15, 2003. Certain of the disclosure requirements apply in all financial statements issued after January 31, 2003, 
regardless of when the variable interest entity was established. The Company does not expect the adoption to have a material impact to the 
Company's financial position or results of operations.  

On March 31, 2004, the Financial Accounting Standards Board (FASB) issued a proposed Statement, Share-Based Payment, an amendment of 
FASB Statements No. 123 and 95, that would require companies to account for stock-based compensation to employees using a fair value 
method as of the grant date. The proposed statement addresses the accounting for transactions in which a company receives employee services 
in exchange for equity instruments such as stock options, or liabilities that are based on the fair value of the company's equity instruments or 
that may be settled through the issuance of such equity instruments, which includes the accounting for employee stock purchase plans. This 
proposed statement would eliminate a company's ability to account for share-based awards to employees using APB Opinion 25, Accounting 
for Stock Issued to Employees but would not change the accounting for transactions in which a company issues equity instruments for services 
to non-employees or the accounting for employee stock ownership plans. The proposed statement, if adopted, would be effective for awards 
that are granted, modified, or settled in fiscal years after December 15, 2004. The Company is in the process of assessing the potential impact 
of this proposed statement to the financial statements.  

PRODUCT RESEARCH AND DEVELOPMENT  

We anticipate performing further research and development for our exiting products during the next twelve months. Those activities include the 
ReliaBright Emergency Lighting Augmentation System, ReliaBright Solo, Bright Owl Home Safety Light, Bright Owl Mini, Night Owl Power 
Outage Adapter and VersaBright Area Light These projected expenditures are dependent upon our generating revenues and obtaining sources 
of financing in excess of our existing capital resources. There is no guarantee that we will be successful in raising the funds required or 
generating revenues sufficient to fund the projected costs of research and development during the next twelve months  

ACQUISITION OF PLANT AND EQUIPMENT AND OTHER ASSETS   
We do not anticipate the sale of any material property , plant or equipment during the next 12 months. We do not anticipate the acquisition of 
any material property, plant or equipment during the next 12 months. We do not own any real property. Our corporate headquarters are located 
at 4625 Creekstone Drive, Suite 100, Research Triangle Park, Durham, NC 27703. We lease 2,405 square feet of office space from a non 
affiliated landlord. The lease expires on December 31, 2008. The monthly rent is presently $3,457.  

NUMBER OF EMPLOYEES  
From our inception through the period ended March 31, 2004, we have relied on the services of outside consultants for services and have five 
(5) employees. In order for us to attract and retain quality personnel, we anticipate we will have to offer competitive salaries to future 
employees. We anticipate that it may become desirable to add additional full and or part time employees to discharge certain critical functions 
during the next 12 months. This projected increase in personnel is dependent upon our ability to generate revenues and obtain sources of 
financing. There is no guarantee that we will be successful in raising the funds required or generating revenues sufficient to fund the projected 
increase in the number of employees. As we continue to expand, we will incur additional cost for personnel.  

TRENDS, RISKS AND UNCERTAINTIES  
We have sought to identify what we believe to be the most significant risks to our business, but we cannot predict whether, or to what extent, 
any of such risks may be realized nor can we guarantee that we have identified all possible risks that might arise. Investors should carefully 
consider all of such risk factors before making an investment decision with respect to our Common Stock.  



CAUTIONARY FACTORS THAT MAY AFFECT FUTURE RESULTS  
Our annual report on December 31, 2003, Form 10-KSB, as amended, includes a detailed list of cautionary factors that may affect future 
results. Management believes that there have been no material changes to those factors listed, however other factors besides those listed could 
adversely affect us. That annual report can be accessed on EDGAR.  

ITEM 3. CONTROLS AND PROCEDURES  

EVALUATION OF DISCLOSURE CONTROLS AND PROCEDURES  
We maintain disclosure controls and procedures that are designed to ensure that information required to be disclosed in our Exchange act 
reports is recorded, processed , summarized and reported within the time periods specified in the SEC's rules and forms and that such 
information is accumulated and communicated to our management, including our chief executive officer and chief financial officer, as 
appropriate , to allow timely decisions regarding required disclosure. Managment necessarily applied its judgement in assessing the costs and 
benefits of such controls and procedures , which , by their nature, can provide only reasonable assurance regarding management's control 
objectives.  

We have carried out an evaluation, under the supervision and with the participation of our management, including our chief executive officer 
and chief financial officer of the effectiveness of the design and operation of our disclosure controls and procedures as of a date within 90 days 
prior to the filing date of this quarterly report ( the Evaluation date )  

Based upon that evaluation , the chief executive officer and chief financial officer concluded that our disclosure controls and procedures were 
effective as of the evaluation date.  

CHANGES IN INTERNAL CONTROLS  
There were no significant changes in our internal controls or in other factors that could significantly affect these controls subsequent to the 
evaluation date.  



PART II - OTHER INFORMATION  

ITEM 1. LEGAL PROCEEDINGS.  
See Item 3: Legal Proceedings in our annual report on Form 10-KSB for the year ended December 31, 2003 for a description of current legal 
proceedings.  

ITEM 2. CHANGES IN SECURITIES AND USE OF PROCEEDS.  

On January 2, 2004, Jonathon Mader converted a $2,500 promissory note, plus interest, dated August 18, 2003, into 10,364 shares of our 
Common Stock at $0.25 per share. This issuance was a private transaction pursuant to Section 4(2) of the Securities Act.  

On January 2, 2004, Advanced Alloys converted a $2,500 promissory note, plus interest, dated October 16, 2003, into 10,205 shares of our 
Common Stock at $0.25 per share. This issuance was a private transaction pursuant to Section 4(2) of the Securities Act.  

On January 2, 2004, Mary Rooks converted a $2,500 promissory note, plus interest, dated October 20, 2003, into 10,195 shares of our 
Common Stock at $0.25 per share. This issuance was a private transaction pursuant to Section 4(2) of the Securities Act.  

On January 27,2004, we issued 700,000 shares of its Common Stock at $0.01 per share to Titan Entertainment Group pursuant to a consulting 
services agreement in which Titan Entertainment Group would create strategic business relationships for us. This issuance was a private 
transaction pursuant to Section 4(2) of the Securities Act.  

On January 27, 2004, we issued 600,000 shares of its Common Stock at $0.01 per share to Michael J. Stern pursuant to a consulting services 
agreement in which Michael J. Stern would create strategic business relationships for us. This issuance was a private transaction pursuant to 
Section 4(2) of the Securities Act.  

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

On January 27, 2004, we issued 800,000 shares of its Common Stock at $0.01 per share to 3CD Consulting, LLC pursuant to a consulting 
services agreement in which 3CD Consulting would create strategic business relationships for us. This issuance was a private transaction 
pursuant to Section 4(2) of the Securities Act.  

On January 27, 2004, we issued 600,000 shares of its Common Stock at $0.01 per share to Ronald E. Gee pursuant to a consulting services 
agreement in which Ronald E. Gee would create strategic business relationships us. This issuance was a private transaction pursuant to Section 
4(2) of the Securities Act.  

On January 27, 2004, we issued 155 shares of Series A Preferred Stock (with a stated value of $5,000 per share and a conversion price of $0.10 
per share) and warrants to purchase an aggregate of 15,500,000 of our common stock. This private placement was exempt from registration 
pursuant to Section 4(2) of the Securities Act.  

On January 27, 2004, we issued 40,000 shares of its Common Stock at $0.001 per share to Donald F. Huffman in consideration of services on 
our behalf. This issuance was a private transaction pursuant to Section 4(2) of the Securities Act.  

On January 27, 2004, we issued 10,000 shares of its Common Stock at $0.001 per share to Robert Rubin in consideration of services on our 
behalf. This issuance was a private transaction pursuant to Section 4(2) of the Securities Act.  

On January 27, 2004, Brian Scott converted a $20,000 promissory note dated April 1, 2003 in the amount of $20,000 into 80,000 shares of the 
our Common Stock at $0.25 per share. This issuance was a private transaction pursuant to Section 4(2) of the Securities Act.  

On February 19, 2004, as approved by our Board of Directors, we filed a Certificate of Designation with the Nevada Secretary of State creating 
a Series B Convertible Preferred Stock, par value $0.001 which ranks pari passu with our Series A Convertible Preferred Stock. The Series B 
Convertible Preferred Stock  



will be issued to our officers in exchange for $800,000 in accrued management fees and other liabilities.  

On April 29, 2004, we filed an Amendment to the Certificate of Designation with the Nevada Secretary of State to the Series B Convertible 
Preferred Stock, par value $0.001 to change the conversion price to common stock from$0.20 per share to $0.10 per share and to change the 
purchase price for First Refusal Shares from an amount equal to the liquidation amount to an average market price of shares of common stock 
over a 10 day period from the date of the Notice of Conversion.  

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

ITEM 3. DEFAULTS UPON SENIOR SECURITIES.  
None.  

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

ITEM 5. OTHER INFORMATION.  
None  

ITEM 6. EXHIBITS AND REPORTS ON FROM 8-K  



INDEX TO EXHIBITS  

 

99.2 Certification of David D. Downing (Filed herewith)  

Reports on Form 8-K  

On January 8, 2004, we announced the completion of a $775,000 equity financing transaction as of December 31, 2003.  

SIGNATURES  
In accordance with requirements of the Exchange Act, the registrant caused this report to be signed on its behalf by the undersigned, thereunto 
duly authorized.  

Cyberlux Corporation  

(Registrant)  

 

EXHIBIT NO.     DESCRIPTION 
----------      ----------- 
 
 
 
   3.1          Certificate   of   Designation   of   the  Relative   Rights  and  
                Preferences of the Series B Convert ible  Preferred  Stock of the  
                Registrant, dated as of February 19 , 2004 (Filed herewith) 
 
   3.2          Amended  Certificate of  Designatio n of the Relative  Rights and  
                Preferences fo the Series B Convert ible  Preferred  Stock of the  
                Registrant, dated as of April 29, 2 004 (filed herewith) 
 
   10.1         Office Lease between  Highwoods  Re alty Limited  Partnership and  
                Cyberlux Corporation dated January 20, 2004 (filed herewith) 
 
   99.1         Certification of Donald F. Evans (F iled herewith) 

Date: May 20, 2004 
 
 
 
/s/ Donald F. Evans 
 
CEO and Chairman of the Board 



CERTIFICATIONS  

I, Donald F. Evans, certify that:  

1. I have reviewed this quarterly report on Form 10-QSB of Cyberlux Corporation.  

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to 
the period covered by this quarterly report;  

3. Based on my knowledge, the financial statements and other financial information included in this quarterly report, fairly present in all 
material respects the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this 
quarterly report;  

4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-14 and 15d-14 for the registrant and have:  

(a) designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this quarterly report is being prepared;  

(b) evaluated the effectiveness of the registrant's disclosure controls and procedures as of a date within 90 days prior to the filing date of this 
quarterly report (the "Evaluation Date"); and  

(c) presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation 
as of the Evaluation Date;  

5. The registrant's other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant's auditors and the audit 
committee of the registrant's board of directors (or persons performing the equivalent functions);  

a) all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant's ability to record, 
process, summarize, and report financial data and have identified for the registrant's auditors any material weaknesses in internal controls; and  

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

6. The registrant's other certifying officers and I have indicated in this quarterly report whether or not there were significant changes in internal 
controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including any 
corrective actions, with regard to significant deficiencies and material weaknesses.  

 

Date:  May 20, 2004 
 
/s/ Donald F. Evans 
------------------------------------- 
Donald F. Evans 
Chairman and Chief Executive Officer 



CERTIFICATIONS  

I, David D. Downing, certify that:  

1. I have reviewed this quarterly report on Form 10-QSB of Cyberlux Corporation.  

2. Based on my knowledge, this quarterly report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with respect to 
the period covered by this quarterly report;  

3. Based on my knowledge, the financial statements and other financial information included in this quarterly report, fairly present in all 
material respects the financial condition, results of operations, and cash flows of the registrant as of, and for, the periods presented in this 
quarterly report;  

4. The registrant's other certifying officers and I are responsible for establishing and maintaining disclosure controls and procedures (as defined 
in Exchange Act Rules 13a-14 and 15d-14 for the registrant and have:  

(a) designed such disclosure controls and procedures to ensure that material information relating to the registrant, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this quarterly report is being prepared;  

(b) evaluated the effectiveness of the registrant's disclosure controls and procedures as of a date within 90 days prior to the filing date of this 
quarterly report (the "Evaluation Date"); and  

(c) presented in this quarterly report our conclusions about the effectiveness of the disclosure controls and procedures based on our evaluation 
as of the Evaluation Date;  

5. The registrant's other certifying officers and I have disclosed, based on our most recent evaluation, to the registrant's auditors and the audit 
committee of the registrant's board of directors (or persons performing the equivalent functions);  

c) all significant deficiencies in the design or operation of internal controls which could adversely affect the registrant's ability to record, 
process, summarize, and report financial data and have identified for the registrant's auditors any material weaknesses in internal controls; and  

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

6. The registrant's other certifying officers and I have indicated in this quarterly report whether or not there were significant changes in internal 
controls or in other factors that could significantly affect internal controls subsequent to the date of our most recent evaluation, including any 
corrective actions, with regard to significant deficiencies and material weaknesses.  

 

      Date:  May 20, 2004 
 
/s/ David D. Downing 
-------------------------------------- 
David D. Downing 
Treasurer and Chief Financial Officer 



[SEAL]  

DEAN HELLER  

SECRETARY OF STATE  
204 NORTH CARSON STREET, SUITE 1  
CARSON CITY, NEVADA 88701O4299  

(775) 684-5708  

WEBSITE: SECRETARYOFSTATE.BIZ  

CERTIFICATE OF DESIGNATION  

(PURSUANT TO NRS 78.1855)  

Important: Read attached instructions before completing form.  

ABOVE SPACE IS FOR OFFICE USE ONLY  

CERTIFICATION OF DESIGNATION  
FOR NEVADA PROFIT CORPORATIONS  

(PURSUANT TO NRS 78.1955)  

1. NAME OF CORPORATION:  

CYBERLUX CORPORATION  

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

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

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

3. Effective date of filing (optional):  

(MUST NOT BE LATER THAT 90 DAYS AFTER THE CERTIFICATE IS FILED)l  

 

FILING FEE: $175.00  

IMPORTANT: FAILURE TO INCLUDE ANY OF THE ABOVE INFO RMATION AND SUBMIT  
THE PROPER FEES MAY  

CAUSE THIS FILING TO BE REJECTED.  

SUBMIT IN DUPLICATE  

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

4. Officer Signature:         /s/  John W. Ringo 
                              --------------------------------------- 
                              John W. Ringo, Secretary 



EXHIBIT A  

CERTIFICATE OF DESIGNATION OF THE RELATIVE RIGHTS A ND  
PREFERENCES  

OF THE  
SERIES B CONVERTIBLE PREFERRED STOCK  

OF  
CYBERLUX CORPORATION  

The undersigned, the Chief Executive Officer of Cyberlux Corporation, a Nevada corporation (the "Company"), in accordance with the 
provisions of the General Corporation Law of the State of Nevada, does hereby certify that, pursuant to the authority conferred upon the Board 
of Directors by the Articles of Incorporation of the Company, the following resolution creating a series of Series B Convertible Preferred 
Stock, was duly adopted on January 6, 2004:  

RESOLVED, that pursuant to the authority expressly granted to and vested in the Board of Directors of the Company by provisions of the 
Articles of Incorporation of the Company (the "Articles of Incorporation"), there hereby is created out of the shares of Preferred Stock, par 
value $.001 per share, of the Company authorized in Article IV of the Articles of Incorporation (the "Preferred Stock"), a series of Preferred 
Stock of the Company, to be named "Series B Convertible Preferred Stock," consisting of eight hundred thousand (800,000) shares, which 
series shall have the following designations, powers, preferences and relative and other special rights and the following qualifications, 
limitations and restrictions:  

Designation and Rank. The designation of such series of the Preferred Stock shall be the Series B Convertible Preferred Stock, par value $.001 
per share (the "Series B Preferred Stock"). The maximum number of shares of Series B Preferred Stock shall be eight hundred thousand 
(800,000) shares. The Series B Preferred Stock shall rank pari passu with the Company's Series A Convertible Preferred Stock and prior to the 
common stock, par value $.001 per share (the "Common Stock"), and to all other classes and series of equity securities of the Company which 
by their terms do not rank senior to the Series B Preferred Stock ("Junior Stock"). The Series B Preferred Stock shall be subordinate to and rank 
junior to all indebtedness of the Company now or hereafter outstanding.  

Dividends.  

Payment of Dividends. The holders of record of shares of Series B Preferred Stock shall be entitled to receive, out of any assets at the time 
legally available therefor and when and as declared by the Board of Directors, dividends at the rate of twelve percent (12%) of the stated 
Liquidation Preference Amount (as defined in Section 4 hereof) per share per annum commencing on the date of issuance (the "Issuance Date") 
of the Series B Preferred Stock (the "Dividend Payment"), and no more, payable semi-annually at the option of the Company in cash or in 
shares of Common Stock, in an amount equal to the quotient of (i) the Dividend payment divided by (ii) the Conversion Price (as defined in 
Section 5(c) hereof). If the Company elects or is required to pay any dividend in Common Stock, the Company will give the holders of record 
of shares of the Series B Preferred Stock ten (10) trading days notice prior to the date of the applicable Dividend Payment. In the case of shares 
of Series B Preferred Stock outstanding for less than a full year, dividends shall be pro rated based on the portion of each year during which 
such shares are outstanding. Dividends on the Series B Preferred Stock shall be cumulative, shall accrue and be payable semi-annually. 
Dividends on the Series B Preferred Stock are prior and in preference to any declaration or payment of any distribution (as defined below) on 
any outstanding shares of Junior Stock. Such dividends shall accrue on each share of Series B Preferred Stock from day to day whether or not 
earned or declared so that if  
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such dividends with respect to any previous dividend period at the rate provided for herein have not been paid on, or declared and set apart for, 
all shares of Series B Preferred Stock at the time outstanding, the deficiency shall be fully paid on, or declared and set apart for, such shares on 
a pro rata basis with all other equity securities of the Company ranking on a parity with the Series B Preferred Stock as to the payment of 
dividends before any distribution shall be paid on, or declared and set apart for Junior Stock.  

So long as any shares of Series B Preferred Stock are outstanding, the Company shall not declare, pay or set apart for payment any dividend or 
make any distribution on any Junior Stock (other than dividends or distributions payable in additional shares of Junior Stock), unless at the time 
of such dividend or distribution the Company shall have paid all accrued and unpaid dividends on the outstanding shares of Series B Preferred 
Stock.  

In the event of a dissolution, liquidation or winding up of the Company pursuant to Section 4, all accrued and unpaid dividends on the Series B 
Preferred Stock shall be payable on the day immediately preceding the date of payment of the preferential amount to the holders of Series B 
Preferred Stock. In the event of a voluntary conversion pursuant to Section 5(a), all accrued and unpaid dividends on the Series B Preferred 
Stock being converted shall be payable on the day immediately preceding the Voluntary Conversion Date (as defined in  
Section 5(b)(i)).  

For purposes hereof, unless the context otherwise requires, "distribution" shall mean the transfer of cash or property without consideration, 
whether by way of dividend or otherwise, payable other than in shares of Common Stock or other equity securities of the Company, or the 
purchase or redemption of shares of the Company (other than redemptions set forth in Section 8 below or repurchases of Common Stock held 
by employees or consultants of the Company upon termination of their employment or services pursuant to agreements providing for such 
repurchase or upon the cashless exercise of options held by employees or consultants) for cash or property.  

Voting Rights.  

Class Voting Rights. The Series B Preferred Stock shall have the following class voting rights (in addition to the voting rights set forth in 
Section 3(b) hereof). So long as any shares of the Series B Preferred Stock remain outstanding, the Company shall not, without the affirmative 
vote or consent of the holders of at least 75% of the shares of the Series B Preferred Stock outstanding at the time, given in person or by proxy, 
either in writing or at a meeting, in which the holders of the Series B Preferred Stock vote separately as a class: (i) authorize, create, issue or 
increase the authorized or issued amount of any class or series of stock, including but not limited to the issuance of any more shares of 
previously authorized Common Stock or Preferred Stock, ranking senior to the Series B Preferred Stock, with respect to the distribution of 
assets on liquidation, dissolution or winding up; (ii) amend, alter or repeal the provisions of the Series B Preferred Stock, whether by merger, 
consolidation or otherwise, so as to adversely affect any right, preference, privilege or voting power of the Series B Preferred Stock; provided, 
however, that any creation and issuance of another series of Junior Stock shall not be deemed to adversely affect such rights, preferences, 
privileges or voting powers; (iii) repurchase, redeem or pay dividends on, shares of the Company's Junior Stock; (iv) amend the Articles of 
Incorporation or By-Laws of the Company so as to affect materially and adversely any right, preference, privilege or voting power of the Series 
B Preferred Stock; provided, however, that any  
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creation and issuance of another series of Junior Stock or any other class or series of equity securities which by its terms shall rank on parity 
with the Series B Preferred Stock shall not be deemed to materially and adversely affect such rights, preferences, privileges or voting powers; 
(v) effect any distribution with respect to Junior Stock; or (vi) reclassify the Company's outstanding securities. Notwithstanding the foregoing 
to the contrary, the Company shall not issue any securities senior to or on parity with the Series B Preferred Stock without the affirmative vote 
or consent of the holders of at least 75% of the shares of the Series B Preferred Stock outstanding at the time.  

General Voting Rights. Except with respect to transactions upon which the Series B Preferred Stock shall be entitled to vote separately as a 
class pursuant to  
Section 3(a) above and except as otherwise required by Nevada law, the Series B Preferred Stock shall have no voting rights. The Common 
Stock into which the Series B Preferred Stock is convertible shall, upon issuance, have all of the same voting rights as other issued and 
outstanding Common Stock of the Company. Notwithstanding anything contained herein to the contrary, in the event that the holders of all 
outstanding shares of Common Stock and all outstanding shares of all classes of preferred stock of the Company are entitled to vote on a 
corporate matter, each share of Series B Preferred Stock shall have voting rights equal to ten times the number of shares of Common Stock 
such holder of Series B Preferred Stock would receive upon conversion of such holder's shares of Series B Preferred Stock.  

Liquidation Preference.  

In the event of the liquidation, dissolution or winding up of the affairs of the Company, whether voluntary or involuntary, the holders of shares 
of the Series B Preferred Stock then outstanding shall be entitled to receive, out of the assets of the Company available for distribution to its 
stockholders, an amount equal to one dollar ($1.00) per share (the "Liquidation Preference Amount") of the Series B Preferred Stock plus any 
accrued and unpaid dividends before any payment shall be made or any assets distributed to the holders of the Common Stock or any other 
Junior Stock. If the assets of the Company are not sufficient to pay in full the Liquidation Preference Amount plus any accrued and unpaid 
dividends payable to the holders of outstanding shares of the Series B Preferred Stock and any series of preferred stock or any other class of 
stock on a parity, as to rights on liquidation, dissolution or winding up, with the Series B Preferred Stock, then all of said assets will be 
distributed among the holders of the Series B Preferred Stock and the other classes of stock on a parity with the Series B Preferred Stock, if 
any, ratably in accordance with the respective amounts that would be payable on such shares if all amounts payable thereon were paid in full. 
The liquidation payment with respect to each outstanding fractional share of Series B Preferred Stock shall be equal to a ratably proportionate 
amount of the liquidation payment with respect to each outstanding share of Series B Preferred Stock. All payments for which this Section 4(a) 
provides shall be in cash, property (valued at its fair market value as determined by an independent appraiser reasonably acceptable to the 
holders of a majority of the Series B Preferred Stock) or a combination thereof; provided, however, that no cash shall be paid to holders of 
Junior Stock unless each holder of the outstanding shares of Series B Preferred Stock has been paid in cash the full Liquidation Preference 
Amount plus any accrued and unpaid dividends to which such holder is entitled as provided herein. After payment of the full Liquidation 
Preference Amount plus any accrued and unpaid dividends to which each holder is entitled, such holders of shares of Series B Preferred Stock 
will not be entitled to any further participation as such in any distribution of the assets of the Company.  

A consolidation or merger of the Company with or into any other corporation or corporations, or a sale of all or substantially all of the assets of 
the Company, or the effectuation by the Company of a transaction or series of related transactions in which more than 50% of the voting shares 
of the Company is disposed of or conveyed, shall not be deemed to be a liquidation, dissolution, or winding up within the meaning of this 
Section 4. In the event of the merger or consolidation of the Company with or into another corporation, the  
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Series B Preferred Stock shall maintain its relative powers, designations and preferences provided for herein and no merger shall result 
inconsistent therewith.  

Written notice of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company, stating a payment date and 
the place where the distributable amounts shall be payable, shall be given by mail, postage prepaid, no less than forty-five (45) days prior to the 
payment date stated therein, to the holders of record of the Series B Preferred Stock at their respective addresses as the same shall appear on the 
books of the Company.  

Conversion. Subject to Section 6 hereof, the holder of Series B Preferred Stock shall have the following conversion rights (the "Conversion 
Rights"):  

Right to Convert. At any time on or after June 30, 2004, the holder of any such shares of Series B Preferred Stock may, at such holder's option, 
subject to the limitations set forth in Section 7 herein, elect to convert (a "Voluntary Conversion") all or any portion of the shares of Series B 
Preferred Stock held by such person into a number of fully paid and nonassessable shares of Common Stock equal to the quotient of (i) the 
Liquidation Preference Amount of the shares of Series B Preferred Stock being converted divided by (ii) the Conversion Price (as defined in 
Section 5(c) below) then in effect as of the date of the delivery by such holder of its notice of election to convert. In the event of a notice of 
redemption of any shares of Series B Preferred Stock pursuant to Section 8 hereof, the Conversion Rights of the shares designated for 
redemption shall terminate at the close of business on the last full day preceding the date fixed for redemption, unless the redemption price is 
not paid on such redemption date, in which case the Conversion Rights for such shares shall continue until such price is paid in full. In the 
event of a liquidation, dissolution or winding up of the Company, the Conversion Rights shall terminate at the close of business on the last full 
day preceding the date fixed for the payment of any such amounts distributable on such event to the holders of Series B Preferred Stock. In the 
event of such a redemption or liquidation, dissolution or winding up, the Company shall provide to each holder of shares of Series B Preferred 
Stock notice of such redemption or liquidation, dissolution or winding up, which notice shall (i) be sent at least fifteen (15) days prior to the 
termination of the Conversion Rights and (ii) state the amount per share of Series B Preferred Stock that will be paid or distributed on such 
redemption or liquidation, dissolution or winding up, as the case may be.  

Mechanics of Voluntary Conversion. The Voluntary Conversion of Series B Preferred Stock shall be conducted in the following manner:  

Holder's Delivery Requirements. To convert Series B Preferred Stock into full shares of Common Stock on any date (the "Voluntary 
Conversion Date"), the holder thereof shall (A) transmit by facsimile (or otherwise deliver), for receipt on or prior to 5:00 p.m., New York time 
on such date, a copy of a fully executed notice of conversion in the form attached hereto as Exhibit I (the "Conversion Notice"), to the 
Company, and (B) surrender to a common carrier for delivery to the Company as soon as practicable following such Voluntary Conversion 
Date but in no event later than three (3) business days after such date the original certificates representing the shares of Series B Preferred 
Stock being converted (or an indemnification undertaking with respect to such shares in the case of their loss, theft or destruction) (the 
"Preferred Stock Certificates") and the originally executed Conversion Notice.  

Company's Response. Upon receipt by the Company of a facsimile copy of a Conversion Notice, the Company shall immediately send, via 
facsimile, a confirmation of receipt of such Conversion Notice to such holder. Upon receipt by the Company of a copy of the fully executed 
Conversion Notice, the Company or its designated transfer agent (the "Transfer Agent"), as applicable, shall, within three (3) business days 
following the date of receipt by the Company of  
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the fully executed Conversion Notice (so long as the applicable Preferred Stock Certificates and original Conversion Notice are received by the 
Company on or before such third business day), issue and deliver to the Depository Trust Company ("DTC") account on the Holder's behalf via 
the Deposit Withdrawal Agent Commission System ("DWAC") as specified in the Conversion Notice, registered in the name of the holder or 
its designee, for the number of shares of Common Stock to which the holder shall be entitled. If the number of shares of Preferred Stock 
represented by the Preferred Stock Certificate(s) submitted for conversion is greater than the number of shares of Series B Preferred Stock 
being converted, then the Company shall, as soon as practicable and in no event later than three (3) business days after receipt of the Preferred 
Stock Certificate(s) and at the Company's expense, issue and deliver to the holder a new Preferred Stock Certificate representing the number of 
shares of Series B Preferred Stock not converted.  

Dispute Resolution. In the case of a dispute as to the arithmetic calculation of the number of shares of Common Stock to be issued upon 
conversion, the Company shall cause its Transfer Agent to promptly issue to the holder the number of shares of Common Stock that is not 
disputed and shall submit the arithmetic calculations to the holder via facsimile as soon as possible, but in no event later than two (2) business 
days after receipt of such holder's Conversion Notice. If such holder and the Company are unable to agree upon the arithmetic calculation of 
the number of shares of Common Stock to be issued upon such conversion within one (1) business day of such disputed arithmetic calculation 
being submitted to the holder, then the Company shall within one (1) business day submit via facsimile the disputed arithmetic calculation of 
the number of shares of Common Stock to be issued upon such conversion to the Company's independent, outside accountant. The Company 
shall cause the accountant to perform the calculations and notify the Company and the holder of the results no later than seventy-two (72) hours 
from the time it receives the disputed calculations. Such accountant's calculation shall be binding upon all parties absent manifest error. The 
reasonable expenses of such accountant in making such determination shall be paid by the Company, in the event the holder's calculation was 
correct, or by the holder, in the event the Company's calculation was correct, or equally by the Company and the holder in the event that neither 
the Company's or the holder's calculation was correct. The period of time in which the Company is required to effect conversions or 
redemptions under this Certificate of Designation shall be tolled with respect to the subject conversion or redemption pending resolution of any 
dispute by the Company made in good faith and in accordance with this Section 5(b)(iii).  

Record Holder. The person or persons entitled to receive the shares of Common Stock issuable upon a conversion of the Series B Preferred 
Stock shall be treated for all purposes as the record holder or holders of such shares of Common Stock on the Conversion Date.  

Conversion Price. The term "Conversion Price" shall mean $.20 per share, subject to adjustment under Section 5(d) hereof. Notwithstanding 
any adjustment hereunder, at no time shall the Conversion Price be greater than $.20 per share; provided, however that the Conversion Price 
may be greater than $.20 per share if it is adjusted pursuant to Section 5(d)(i).  
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Adjustments of Conversion Price.  

Adjustments for Stock Splits and Combinations. If the Company shall at any time or from time to time after the Issuance Date, effect a stock 
split of the outstanding Common Stock, the Conversion Price shall be proportionately decreased. If the Company shall at any time or from time 
to time after the Issuance Date, combine the outstanding shares of Common Stock, the Conversion Price shall be proportionately increased. 
Any adjustments under this Section 5(d)(i) shall be effective at the close of business on the date the stock split or combination becomes 
effective.  

Adjustments for Certain Dividends and Distributions. If the Company shall at any time or from time to time after the Issuance Date, make or 
issue or set a record date for the determination of holders of Common Stock entitled to receive a dividend or other distribution payable in 
shares of Common Stock, then, and in each event, the Conversion Price shall be decreased as of the time of such issuance or, in the event such 
record date shall have been fixed, as of the close of business on such record date, by multiplying the Conversion Price then in effect by a 
fraction:  

the numerator of which shall be the total number of shares of Common Stock issued and outstanding immediately prior to the time of such 
issuance or the close of business on such record date; and  

the denominator of which shall be the total number of shares of Common Stock issued and outstanding immediately prior to the time of such 
issuance or the close of business on such record date plus the number of shares of Common Stock issuable in payment of such dividend or 
distribution.  

Adjustment for Other Dividends and Distributions. If the Company shall at any time or from time to time after the Issuance Date, make or issue 
or set a record date for the determination of holders of Common Stock entitled to receive a dividend or other distribution payable in securities 
of the Company other than shares of Common Stock, then, and in each event, an appropriate revision to the applicable Conversion Price shall 
be made and provision shall be made (by adjustments of the Conversion Price or otherwise) so that the holders of Series B Preferred Stock 
shall receive upon conversions thereof, in addition to the number of shares of Common Stock receivable thereon, the number of securities of 
the Company which they would have received had their Series B Preferred Stock been converted into Common Stock on the date of such event 
and had thereafter, during the period from the date of such event to and including the Conversion Date, retained such securities (together with 
any distributions payable thereon during such period), giving application to all adjustments called for during such period under this Section 5
(d)(iii) with respect to the rights of the holders of the Series B Preferred Stock; provided, however, that if such record date shall have been 
fixed and such dividend is not fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion Price shall be 
adjusted pursuant to this paragraph as of the time of actual payment of such dividends or distributions; and provided further, however, that no 
such adjustment shall be made if the holders of Series B Preferred Stock simultaneously receive (i) a dividend or other distribution of shares of 
Common Stock in a number equal to the number of shares of Common Stock as they would have received if all outstanding shares of Series B 
Preferred Stock had been converted into Common Stock on the date of such event or (ii) a dividend or other distribution of shares of Series B 
Preferred Stock which are convertible, as of the date of such event, into such number of shares of Common Stock as is equal to the number of 
additional shares of Common Stock being issued with respect to each share of Common Stock in such dividend or distribution.  

Adjustments for Reclassification, Exchange or Substitution. If the Common Stock issuable upon conversion of the Series B Preferred Stock at 
any time or from time to time after the Issuance Date shall be changed to the same or different  
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number of shares of any class or classes of stock, whether by reclassification, exchange, substitution or otherwise (other than by way of a stock 
split or combination of shares or stock dividends provided for in Sections 5(d)(i), (ii) and (iii), or a reorganization, merger, consolidation, or 
sale of assets provided for in Section 5(d)(v)), then, and in each event, an appropriate revision to the Conversion Price shall be made and 
provisions shall be made (by adjustments of the Conversion Price or otherwise) so that the holder of each share of Series B Preferred Stock 
shall have the right thereafter to convert such share of Series B Preferred Stock into the kind and amount of shares of stock and other securities 
receivable upon reclassification, exchange, substitution or other change, by holders of the number of shares of Common Stock into which such 
share of Series B Preferred Stock might have been converted immediately prior to such reclassification, exchange, substitution or other change, 
all subject to further adjustment as provided herein.  

Adjustments for Reorganization, Merger, Consolidation or Sales of Assets. If at any time or from time to time after the Issuance Date there 
shall be a capital reorganization of the Company (other than by way of a stock split or combination of shares or stock dividends or distributions 
provided for in Section 5(d)(i),  
(ii) and (iii), or a reclassification, exchange or substitution of shares provided for in Section 5(d)(iv)), or a merger or consolidation of the 
Company with or into another corporation where the holders of outstanding voting securities prior to such merger or consolidation do not own 
over 50% of the outstanding voting securities of the merged or consolidated entity, immediately after such merger or consolidation, or the sale 
of all or substantially all of the Company's properties or assets to any other person (an "Organic Change"), then as a part of such Organic 
Change an appropriate revision to the Conversion Price shall be made if necessary and provision shall be made if necessary (by adjustments of 
the Conversion Price or otherwise) so that the holder of each share of Series B Preferred Stock shall have the right thereafter to convert such 
share of Series B Preferred Stock into the kind and amount of shares of stock and other securities or property of the Company or any successor 
corporation resulting from Organic Change. In any such case, appropriate adjustment shall be made in the application of the provisions of this 
Section 5(d)(v) with respect to the rights of the holders of the Series B Preferred Stock after the Organic Change to the end that the provisions 
of this Section  
5(d)(v) (including any adjustment in the Conversion Price then in effect and the number of shares of stock or other securities deliverable upon 
conversion of the Series B Preferred Stock) shall be applied after that event in as nearly an equivalent manner as may be practicable.  

No Impairment. The Company shall not, by amendment of its Articles of Incorporation or through any reorganization, transfer of assets, 
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the observance or 
performance of any of the terms to be observed or performed hereunder by the Company, but will at all times in good faith, assist in the 
carrying out of all the provisions of this Section 5 and in the taking of all such action as may be necessary or appropriate in order to protect the 
Conversion Rights of the holders of the Series B Preferred Stock against impairment.  

Certificates as to Adjustments. Upon occurrence of each adjustment or readjustment of the Conversion Price or number of shares of Common 
Stock issuable upon conversion of the Series B Preferred Stock pursuant to this  
Section 5, the Company at its expense shall promptly compute such adjustment or readjustment in accordance with the terms hereof and furnish 
to each holder of such Series B Preferred Stock a certificate setting forth such adjustment and readjustment, showing in detail the facts upon 
which such adjustment or readjustment is based. The Company shall, upon written request of the holder of such affected Series B Preferred 
Stock, at any time, furnish or cause to be furnished to such holder a like certificate setting forth such adjustments and readjustments, the 
Conversion Price in effect at the time, and the number of shares of Common Stock and the amount, if any, of other securities or property  
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which at the time would be received upon the conversion of a share of such Series B Preferred Stock. Notwithstanding the foregoing, the 
Company shall not be obligated to deliver a certificate unless such certificate would reflect an increase or decrease of at least one percent of 
such adjusted amount.  

Issue Taxes. The Company shall pay any and all issue and other taxes, excluding federal, state or local income taxes, that may be payable in 
respect of any issue or delivery of shares of Common Stock on conversion of shares of Series B Preferred Stock pursuant thereto; provided, 
however, that the Company shall not be obligated to pay any transfer taxes resulting from any transfer requested by any holder in connection 
with any such conversion.  

Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally or by facsimile 
or three (3) business days following being mailed by certified or registered mail, postage prepaid, return-receipt requested, addressed to the 
holder of record at its address appearing on the books of the Company. The Company will give written notice to each holder of Series B 
Preferred Stock at least twenty (20) days prior to the date on which the Company closes its books or takes a record (I) with respect to any 
dividend or distribution upon the Common Stock, (II) with respect to any pro rata subscription offer to holders of Common Stock or (III) for 
determining rights to vote with respect to any Organic Change, dissolution, liquidation or winding-up and in no event shall such notice be 
provided to such holder prior to such information being made known to the public. The Company will also give written notice to each holder of 
Series B Preferred Stock at least twenty (20) days prior to the date on which any Organic Change, dissolution, liquidation or winding-up will 
take place and in no event shall such notice be provided to such holder prior to such information being made known to the public.  

Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of the Series B Preferred Stock. In lieu of any 
fractional shares to which the holder would otherwise be entitled, the Company shall pay cash equal to the product of such fraction multiplied 
by the average of the Closing Bid Prices of the Common Stock for the five (5) consecutive trading immediately preceding the Voluntary 
Conversion Date or Mandatory Conversion Date, as applicable.  

Reservation of Common Stock. The Company shall, so long as any shares of Series B Preferred Stock are outstanding, reserve and keep 
available out of its authorized and unissued Common Stock, solely for the purpose of effecting the conversion of the Series B Preferred Stock, 
such number of shares of Common Stock as shall from time to time be sufficient to effect the conversion of all of the Series B Preferred Stock 
then outstanding; provided that the number of shares of Common Stock so reserved shall at no time be less than 100% of the number of shares 
of Common Stock for which the shares of Series B Preferred Stock are at any time convertible. The initial number of shares of Common Stock 
reserved for conversions of the Series B Preferred Stock and each increase in the number of shares so reserved shall be allocated pro rata 
among the holders of the Series B Preferred Stock based on the number of shares of Series B Preferred Stock held by each holder of record at 
the time of issuance of the Series B Preferred Stock or increase in the number of reserved shares, as the case may be. In the event a holder shall 
sell or otherwise transfer any of such holder's shares of Series B Preferred Stock, each transferee shall be allocated a pro rata portion of the 
number of reserved shares of Common Stock reserved for such transferor. Any shares of Common Stock reserved and which remain allocated 
to any person or entity which does not hold any shares of Series B Preferred Stock shall be allocated to the remaining holders of Series B 
Preferred Stock, pro rata based on the number of shares of Series B Preferred Stock then held by such holder.  

Retirement of Series B Preferred Stock. Conversion of Series B Preferred Stock shall be deemed to have been effected on the applicable 
Conversion Date. Upon conversion of only a portion of the number of shares of Series B Preferred Stock represented by a certificate 
surrendered for conversion, the Company shall issue  
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and deliver to such holder at the expense of the Company, a new certificate covering the number of shares of Series B Preferred Stock 
representing the unconverted portion of the certificate so surrendered as required by Section 5(b)(ii).  

Right of First Refusal. Notwithstanding anything contained herein to the contrary, upon receipt by the Company of a Notice of Conversion 
delivered by a holder of Series B Preferred Stock, the Company shall provide, prior to effecting such conversion, written notice to all other 
holders of shares of Series B Preferred Stock (the "First Refusal Notice") of the receipt of such Conversion Notice and a copy of such 
Conversion Notice. Within ten (10) business days after receipt of the First Refusal Notice and a copy of the Conversion Notice, each holder of 
Series B Preferred Stock shall inform the Company whether such holder will purchase up to its pro rata share of the shares of Series B 
Preferred Stock subject to the Conversion Notice (the "First Refusal Shares"). If a holder elects to purchase First Refusal Shares, such holder 
shall pay to the holder of the First Refusal Shares an amount equal to the Liquidation Preference Amount per share within five (5) business 
days of its decision to purchase such First Refusal Shares. If none of the holders of shares of Series B Preferred Stock elect to purchase the First 
Refusal Shares, such First Refusal Shares may be converted into shares of Common Stock in accordance with Section 5 hereof. For purposes of 
this Section 6, all references to "pro rata" means, for any holder of shares of Series B Preferred Stock electing to purchase the First Refusal 
Shares, the percentage obtained by dividing (x) the total number of shares of Series B Preferred Stock held by such holder by (y) the total 
number of shares of Series B Preferred Stock held by all of the participating holders.  

Regulatory Compliance. If any shares of Common Stock to be reserved for the purpose of conversion of Series B Preferred Stock require 
registration or listing with or approval of any governmental authority, stock exchange or other regulatory body under any federal or state law or 
regulation or otherwise before such shares may be validly issued or delivered upon conversion, the Company shall, at its sole cost and expense, 
in good faith and as expeditiously as possible, endeavor to secure such registration, listing or approval, as the case may be.  

No Preemptive Rights. No holder of the Series B Preferred Stock shall be entitled to rights to subscribe for, purchase or receive any part of any 
new or additional shares of any class, whether now or hereinafter authorized, or of bonds or debentures, or other evidences of indebtedness 
convertible into or exchangeable for shares of any class, but all such new or additional shares of any class, or any bond, debentures or other 
evidences of indebtedness convertible into or exchangeable for shares, may be issued and disposed of by the Board of Directors on such terms 
and for such consideration (to the extent permitted by law), and to such person or persons as the Board of Directors in their absolute discretion 
may deem advisable.  

Issue Taxes. The Company shall pay any and all issue and other taxes, including federal, state or local income taxes, that may be payable in 
respect of any issue or delivery of Series B Preferred Stock on conversion of accrued management fees and other liabilities.  

Vote to Change the Terms of or Issue Preferred Stock. The affirmative vote at a meeting duly called for such purpose or the written consent 
without a meeting, of the holders of not less than 75% of the then outstanding shares of Series B Preferred Stock, shall be required for any 
change to this Certificate of Designation or the Company's Articles of Incorporation which would amend, alter, change or repeal any of the 
powers, designations, preferences and rights of the Series B Preferred Stock.  
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Lost or Stolen Certificates. Upon receipt by the Company of evidence satisfactory to the Company of the loss, theft, destruction or mutilation 
of any Preferred Stock Certificates representing the shares of Series B Preferred Stock, and, in the case of loss, theft or destruction, of any 
indemnification undertaking by the holder to the Company and, in the case of mutilation, upon surrender and cancellation of the Preferred 
Stock Certificate(s), the Company shall execute and deliver new preferred stock certificate(s) of like tenor and date; provided, however, the 
Company shall not be obligated to re-issue Preferred Stock Certificates if the holder contemporaneously requests the Company to convert such 
shares of Series B Preferred Stock into Common Stock.  

Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The remedies provided in this Certificate of Designation shall 
be cumulative and in addition to all other remedies available under this Certificate of Designation, at law or in equity (including a decree of 
specific performance and/or other injunctive relief), no remedy contained herein shall be deemed a waiver of compliance with the provisions 
giving rise to such remedy and nothing herein shall limit a holder's right to pursue actual damages for any failure by the Company to comply 
with the terms of this Certificate of Designation. Amounts set forth or provided for herein with respect to payments, conversion and the like 
(and the computation thereof) shall be the amounts to be received by the holder thereof and shall not, except as expressly provided herein, be 
subject to any other obligation of the Company (or the performance thereof). The Company acknowledges that a breach by it of its obligations 
hereunder will cause irreparable harm to the holders of the Series B Preferred Stock and that the remedy at law for any such breach may be 
inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach, the holders of the Series B Preferred 
Stock shall be entitled, in addition to all other available remedies, to an injunction restraining any breach, without the necessity of showing 
economic loss and without any bond or other security being required.  

Specific Shall Not Limit General; Construction. No specific provision contained in this Certificate of Designation shall limit or modify any 
more general provision contained herein. This Certificate of Designation shall be deemed to be jointly drafted by the Company and all initial 
purchasers of the Series B Preferred Stock and shall not be construed against any person as the drafter hereof.  

Failure or Indulgence Not Waiver. No failure or delay on the part of a holder of Series B Preferred Stock in the exercise of any power, right or 
privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other 
or further exercise thereof or of any other right, power or privilege.  
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IN WITNESS WHEREOF, the undersigned has executed and subscribed this Certificate and does affirm the foregoing as true this 17th day of 
February 2004.  

CYBERLUX CORPORATION  
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By: /s/ John W. Ringo 
   ----------------------------------- 
   Name:  John W. Ringo 
   Title: Secretary 



EXHIBIT I  

CYBERLUX CORPORATION  

CONVERSION NOTICE  

Reference is made to the Certificate of Designation of the Relative Rights and Preferences of the Series B Preferred Stock of Cyberlux 
Corporation (the "Certificate of Designation"). In accordance with and pursuant to the Certificate of Designation, the undersigned hereby elects 
to convert the number of shares of Series B Preferred Stock, par value $.001 per share (the "Preferred Shares"), of Cyberlux Corporation, a 
Nevada corporation (the "Company"), indicated below into shares of Common Stock, par value $.001 per share (the "Common Stock"), of the 
Company, by tendering the stock certificate(s) representing the share(s) of Preferred Shares specified below as of the date specified below.  

Date of Conversion:  

Number of Preferred Shares to be converted:  

Stock certificate no(s). of Preferred Shares to be converted:  

Please confirm the following information:  

Conversion Price:  

Number of shares of Common Stock  

to be issued:  

Please issue the Common Stock into which the Preferred Shares are being converted and, if applicable, any check drawn on an account of the 
Company in the following name and to the following address:  

Issue to:  

Facsimile Number:  

Authorization:  

By:  
Title:  

Dated:  
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[SEAL]  

DEAN HELLER  
Secretary of State  

204 North Carson Street  
Carson City, Nevada 89701-4299  

(775) 684-5708  

Website: secretaryofstate.biz  

Amended Certificate of Designation  
Before Issuance of Class or Series  

PURSUANT TO NRS 78-1955)  

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

CERTIFICATE OF AMENDMENT TO CERTIFICATE OF DESIGNAT ION  

FOR NEVADA PROFIT CORPORATIONS  

(PURSUANT TO NRS 78.1955 - BEFORE ISSUANCE OF CLASS OR SERIES)  

1. NAME OF CORPORATION:  

Cyberlux Corporation  

2. THE ORIGINAL CLASS OR SERIES OF STOCK SET FORTH:  

800,000 Shares of Series A Convertible Preferred Stock, Par Value $0.001  

3. BY A RESOLUTION OF THE BOARD OF DIRECTORS THE ORIGINAL CLASS OR SERIES IS AMENDED AS FOLLOWS:  

The Conversion price as stated in Section 5(e) has been amended from $0.20 per share to $0.10 per share.  

Section 6, Right of Refusal has been amended to change the purchase price for first Refusal Shares from an amount equal to the Liquidation 
Preference amount equal to an average market price of shares of Common Stock over a ten (10) day period from the date of the Notice of 
Conversion.  

The terms, rights and preferences of the Series B Convertible Preferred Stock is attached to this Certificate as Exhibit A.  

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

5. EFFECTIVE DALE OF FILING (OPTIONAL): (MUST NOT BE LATER THAT 90 DAYS AFTER THE CERTIFICATE IS FILED)  

6. OFFICER SIGNATURE (REQUIRED):  

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

FILING FEE: $175.00  

SUBMIT IN DUPLICATE  

This form must be accompanied by appropriate fees. See attached fee schedule.  



EXHIBIT A  

CERTIFICATE OF AMENDMENT TO  

CERTIFICATE OF DESIGNATION OF THE RELATIVE RIGHTS A ND PREFERENCES  

OF THE  

SERIES B CONVERTIBLE PREFERRED STOCK  

OF  

CYBERLUX CORPORATION  

The undersigned, an Officer of Cyberlux Corporation, a Nevada corporation (the "Company"), in accordance with the provisions of the General 
Corporation Law of the State of Nevada, does hereby certify that, pursuant to the authority conferred upon the Board of Directors by the 
Articles of Incorporation of the Company, the following resolution creating a series of Series B Convertible Preferred Stock, was duly adopted 
on January 6, 2004:  

RESOLVED, that pursuant to the authority expressly granted to and vested in the Board of Directors of the Company by provisions of the 
Articles of Incorporation of the Company (the "Articles of Incorporation"), there hereby is created out of the shares of Preferred Stock, par 
value $.001 per share, of the Company authorized in Article IV of the Articles of Incorporation (the "Preferred Stock"), a series of Preferred 
Stock of the Company, to be named "Series B Convertible Preferred Stock," consisting of eight hundred thousand (800,000) shares, which 
series shall have the following designations, powers, preferences and relative and other special rights and the following qualifications, 
limitations and restrictions:  

Designation and Rank. The designation of such series of the Preferred Stock shall be the Series B Convertible Preferred Stock, par value $.001 
per share (the "Series B Preferred Stock"). The maximum number of shares of Series B Preferred Stock shall be eight hundred thousand 
(800,000) shares. The Series B Preferred Stock shall rank pari passu with the Company's Series A Convertible Preferred Stock and prior to the 
common stock, par value $.001 per share (the "Common Stock"), and to all other classes and series of equity securities of the Company which 
by their terms do not rank senior to the Series B Preferred Stock ("Junior Stock"). The Series B Preferred Stock shall be subordinate to and rank 
junior to all indebtedness of the Company now or hereafter outstanding.  

Dividends.  

Payment of Dividends. The holders of record of shares of Series B Preferred Stock shall be entitled to receive, out of any assets at the time 
legally available therefor and when and as declared by the Board of Directors, dividends at the rate of twelve percent (12%) of the stated 
Liquidation Preference Amount (as defined in Section 4 hereof) per share per annum commencing on the date of issuance (the "Issuance Date") 
of the Series B Preferred Stock (the "Dividend Payment"), and no more, payable semi-annually at the option of the Company in cash or in 
shares of Common Stock, in an amount equal to the quotient of (i) the  
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Dividend payment divided by (ii) the Conversion Price (as defined in Section 5(c) hereof). If the Company elects or is required to pay any 
dividend in Common Stock, the Company will give the holders of record of shares of the Series B Preferred Stock ten (10) trading days notice 
prior to the date of the applicable Dividend Payment. In the case of shares of Series B Preferred Stock outstanding for less than a full year, 
dividends shall be pro rated based on the portion of each year during which such shares are outstanding. Dividends on the Series B Preferred 
Stock shall be cumulative, shall accrue and be payable semi-annually. Dividends on the Series B Preferred Stock are prior and in preference to 
any declaration or payment of any distribution (as defined below) on any outstanding shares of Junior Stock. Such dividends shall accrue on 
each share of Series B Preferred Stock from day to day whether or not earned or declared so that if such dividends with respect to any previous 
dividend period at the rate provided for herein have not been paid on, or declared and set apart for, all shares of Series B Preferred Stock at the 
time outstanding, the deficiency shall be fully paid on, or declared and set apart for, such shares on a pro rata basis with all other equity 
securities of the Company ranking on a parity with the Series B Preferred Stock as to the payment of dividends before any distribution shall be 
paid on, or declared and set apart for Junior Stock.  

So long as any shares of Series B Preferred Stock are outstanding, the Company shall not declare, pay or set apart for payment any dividend or 
make any distribution on any Junior Stock (other than dividends or distributions payable in additional shares of Junior Stock), unless at the time 
of such dividend or distribution the Company shall have paid all accrued and unpaid dividends on the outstanding shares of Series B Preferred 
Stock.  

In the event of a dissolution, liquidation or winding up of the Company pursuant to Section 4, all accrued and unpaid dividends on the Series B 
Preferred Stock shall be payable on the day immediately preceding the date of payment of the preferential amount to the holders of Series B 
Preferred Stock. In the event of a voluntary conversion pursuant to Section 5(a), all accrued and unpaid dividends on the Series B Preferred 
Stock being converted shall be payable on the day immediately preceding the Voluntary Conversion Date (as defined in  
Section 5(b)(i)).  

For purposes hereof, unless the context otherwise requires, "distribution" shall mean the transfer of cash or property without consideration, 
whether by way of dividend or otherwise, payable other than in shares of Common Stock or other equity securities of the Company, or the 
purchase or redemption of shares of the Company (other than redemptions set forth in Section 8 below or repurchases of Common Stock held 
by employees or consultants of the Company upon termination of their employment or services pursuant to agreements providing for such 
repurchase or upon the cashless exercise of options held by employees or consultants) for cash or property.  

Voting Rights.  

Class Voting Rights. The Series B Preferred Stock shall have the following class voting rights (in addition to the voting rights set forth in 
Section 3(b) hereof). So long as any shares of the Series B Preferred Stock remain outstanding, the Company shall not, without the affirmative 
vote or consent of the holders of at least 75% of the shares of the Series B Preferred Stock outstanding at the time, given in person or by proxy, 
either in writing or at a meeting, in which the holders of the Series B Preferred Stock vote separately as a class: (i) authorize, create, issue or 
increase the authorized or issued amount of any class or series of stock, including but not limited to the issuance of any more shares of 
previously authorized Common Stock or Preferred Stock, ranking senior to the Series B Preferred Stock, with respect to the distribution of 
assets on liquidation, dissolution or winding up; (ii) amend, alter or repeal the provisions of the Series B Preferred Stock, whether by merger, 
consolidation or otherwise, so as to adversely affect any right,  
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preference, privilege or voting power of the Series B Preferred Stock; provided, however, that any creation and issuance of another series of 
Junior Stock shall not be deemed to adversely affect such rights, preferences, privileges or voting powers; (iii) repurchase, redeem or pay 
dividends on, shares of the Company's Junior Stock; (iv) amend the Articles of Incorporation or By-Laws of the Company so as to affect 
materially and adversely any right, preference, privilege or voting power of the Series B Preferred Stock; provided, however, that any creation 
and issuance of another series of Junior Stock or any other class or series of equity securities which by its terms shall rank on parity with the 
Series B Preferred Stock shall not be deemed to materially and adversely affect such rights, preferences, privileges or voting powers; (v) effect 
any distribution with respect to Junior Stock; or (vi) reclassify the Company's outstanding securities. Notwithstanding the foregoing to the 
contrary, the Company shall not issue any securities senior to or on parity with the Series B Preferred Stock without the affirmative vote or 
consent of the holders of at least 75% of the shares of the Series B Preferred Stock outstanding at the time.  

General Voting Rights. Except with respect to transactions upon which the Series B Preferred Stock shall be entitled to vote separately as a 
class pursuant to  
Section 3(a) above and except as otherwise required by Nevada law, the Series B Preferred Stock shall have no voting rights. The Common 
Stock into which the Series B Preferred Stock is convertible shall, upon issuance, have all of the same voting rights as other issued and 
outstanding Common Stock of the Company. Notwithstanding anything contained herein to the contrary, in the event that the holders of all 
outstanding shares of Common Stock and all outstanding shares of all classes of preferred stock of the Company are entitled to vote on a 
corporate matter, each share of Series B Preferred Stock shall have voting rights equal to ten times the number of shares of Common Stock 
such holder of Series B Preferred Stock would receive upon conversion of such holder's shares of Series B Preferred Stock.  

Liquidation Preference.  

In the event of the liquidation, dissolution or winding up of the affairs of the Company, whether voluntary or involuntary, the holders of shares 
of the Series B Preferred Stock then outstanding shall be entitled to receive, out of the assets of the Company available for distribution to its 
stockholders, an amount equal to one dollar ($1.00) per share (the "Liquidation Preference Amount") of the Series B Preferred Stock plus any 
accrued and unpaid dividends before any payment shall be made or any assets distributed to the holders of the Common Stock or any other 
Junior Stock. If the assets of the Company are not sufficient to pay in full the Liquidation Preference Amount plus any accrued and unpaid 
dividends payable to the holders of outstanding shares of the Series B Preferred Stock and any series of preferred stock or any other class of 
stock on a parity, as to rights on liquidation, dissolution or winding up, with the Series B Preferred Stock, then all of said assets will be 
distributed among the holders of the Series B Preferred Stock and the other classes of stock on a parity with the Series B Preferred Stock, if 
any, ratably in accordance with the respective amounts that would be payable on such shares if all amounts payable thereon were paid in full. 
The liquidation payment with respect to each outstanding fractional share of Series B Preferred Stock shall be equal to a ratably proportionate 
amount of the liquidation payment with respect to each outstanding share of Series B Preferred Stock. All payments for which this Section 4(a) 
provides shall be in cash, property (valued at its fair market value as determined by an independent appraiser reasonably acceptable to the 
holders of a majority of the Series B Preferred Stock) or a combination thereof; provided, however, that no cash shall be paid to holders of 
Junior Stock unless each holder of the outstanding shares of Series B Preferred Stock has been paid in cash the full Liquidation Preference 
Amount plus any accrued and unpaid dividends to which such holder is entitled as provided herein. After payment of  
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the full Liquidation Preference Amount plus any accrued and unpaid dividends to which each holder is entitled, such holders of shares of Series 
B Preferred Stock will not be entitled to any further participation as such in any distribution of the assets of the Company.  

A consolidation or merger of the Company with or into any other corporation or corporations, or a sale of all or substantially all of the assets of 
the Company, or the effectuation by the Company of a transaction or series of related transactions in which more than 50% of the voting shares 
of the Company is disposed of or conveyed, shall not be deemed to be a liquidation, dissolution, or winding up within the meaning of this 
Section 4. In the event of the merger or consolidation of the Company with or into another corporation, the Series B Preferred Stock shall 
maintain its relative powers, designations and preferences provided for herein and no merger shall result inconsistent therewith.  

Written notice of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company, stating a payment date and 
the place where the distributable amounts shall be payable, shall be given by mail, postage prepaid, no less than forty-five (45) days prior to the 
payment date stated therein, to the holders of record of the Series B Preferred Stock at their respective addresses as the same shall appear on the 
books of the Company.  

Conversion. Subject to Section 6 hereof, the holder of Series B Preferred Stock shall have the following conversion rights (the "Conversion 
Rights"):  

Right to Convert. At any time on or after June 30, 2004, the holder of any such shares of Series B Preferred Stock may, at such holder's option, 
subject to the limitations set forth in Section 7 herein, elect to convert (a "Voluntary Conversion") all or any portion of the shares of Series B 
Preferred Stock held by such person into a number of fully paid and nonassessable shares of Common Stock equal to the quotient of (i) the 
Liquidation Preference Amount of the shares of Series B Preferred Stock being converted divided by (ii) the Conversion Price (as defined in 
Section 5(c) below) then in effect as of the date of the delivery by such holder of its notice of election to convert. In the event of a notice of 
redemption of any shares of Series B Preferred Stock pursuant to Section 8 hereof, the Conversion Rights of the shares designated for 
redemption shall terminate at the close of business on the last full day preceding the date fixed for redemption, unless the redemption price is 
not paid on such redemption date, in which case the Conversion Rights for such shares shall continue until such price is paid in full. In the 
event of a liquidation, dissolution or winding up of the Company, the Conversion Rights shall terminate at the close of business on the last full 
day preceding the date fixed for the payment of any such amounts distributable on such event to the holders of Series B Preferred Stock. In the 
event of such a redemption or liquidation, dissolution or winding up, the Company shall provide to each holder of shares of Series B Preferred 
Stock notice of such redemption or liquidation, dissolution or winding up, which notice shall (i) be sent at least fifteen (15) days prior to the 
termination of the Conversion Rights and (ii) state the amount per share of Series B Preferred Stock that will be paid or distributed on such 
redemption or liquidation, dissolution or winding up, as the case may be.  

Mechanics of Voluntary Conversion. The Voluntary Conversion of Series B Preferred Stock shall be conducted in the following manner:  

Holder's Delivery Requirements. To convert Series B Preferred Stock into full shares of Common Stock on any date (the "Voluntary 
Conversion Date"), the holder thereof shall (A) transmit by facsimile (or otherwise deliver), for receipt on or prior to 5:00 p.m., New York time 
on such date, a copy of a fully executed notice of conversion in the form attached hereto as Exhibit I (the "Conversion Notice"), to the 
Company, and (B) surrender to a common carrier for delivery to the Company as soon as practicable following such Voluntary Conversion 
Date but  
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in no event later than three (3) business days after such date the original certificates representing the shares of Series B Preferred Stock being 
converted (or an indemnification undertaking with respect to such shares in the case of their loss, theft or destruction) (the "Preferred Stock 
Certificates") and the originally executed Conversion Notice.  

Company's Response. Upon receipt by the Company of a facsimile copy of a Conversion Notice, the Company shall immediately send, via 
facsimile, a confirmation of receipt of such Conversion Notice to such holder. Upon receipt by the Company of a copy of the fully executed 
Conversion Notice, the Company or its designated transfer agent (the "Transfer Agent"), as applicable, shall, within three (3) business days 
following the date of receipt by the Company of the fully executed Conversion Notice (so long as the applicable Preferred Stock Certificates 
and original Conversion Notice are received by the Company on or before such third business day), issue and deliver to the Depository Trust 
Company ("DTC") account on the Holder's behalf via the Deposit Withdrawal Agent Commission System ("DWAC") as specified in the 
Conversion Notice, registered in the name of the holder or its designee, for the number of shares of Common Stock to which the holder shall be 
entitled. If the number of shares of Preferred Stock represented by the Preferred Stock Certificate(s) submitted for conversion is greater than the 
number of shares of Series B Preferred Stock being converted, then the Company shall, as soon as practicable and in no event later than three 
(3) business days after receipt of the Preferred Stock Certificate(s) and at the Company's expense, issue and deliver to the holder a new 
Preferred Stock Certificate representing the number of shares of Series B Preferred Stock not converted.  

Dispute Resolution. In the case of a dispute as to the arithmetic calculation of the number of shares of Common Stock to be issued upon 
conversion, the Company shall cause its Transfer Agent to promptly issue to the holder the number of shares of Common Stock that is not 
disputed and shall submit the arithmetic calculations to the holder via facsimile as soon as possible, but in no event later than two (2) business 
days after receipt of such holder's Conversion Notice. If such holder and the Company are unable to agree upon the arithmetic calculation of 
the number of shares of Common Stock to be issued upon such conversion within one (1) business day of such disputed arithmetic calculation 
being submitted to the holder, then the Company shall within one (1) business day submit via facsimile the disputed arithmetic calculation of 
the number of shares of Common Stock to be issued upon such conversion to the Company's independent, outside accountant. The Company 
shall cause the accountant to perform the calculations and notify the Company and the holder of the results no later than seventy-two (72) hours 
from the time it receives the disputed calculations. Such accountant's calculation shall be binding upon all parties absent manifest error. The 
reasonable expenses of such accountant in making such determination shall be paid by the Company, in the event the holder's calculation was 
correct, or by the holder, in the event the Company's calculation was correct, or equally by the Company and the holder in the event that neither 
the Company's or the holder's calculation was correct. The period of time in which the Company is required to effect conversions or 
redemptions under this Certificate of Designation shall be tolled with respect to the subject conversion or redemption pending resolution of any 
dispute by the Company made in good faith and in accordance with this Section 5(b)(iii).  

Record Holder. The person or persons entitled to receive the shares of Common Stock issuable upon a conversion of the Series B Preferred 
Stock shall be treated for all purposes as the record holder or holders of such shares of Common Stock on the Conversion Date.  

6  



Conversion Price. The term "Conversion Price" shall mean $.10 per share, subject to adjustment under Section 5(d) hereof. Notwithstanding 
any adjustment hereunder, at no time shall the Conversion Price be greater than $.10 per share; provided, however that the Conversion Price 
may be greater than $.10 per share if it is adjusted pursuant to Section 5(d)(i).  

Adjustments of Conversion Price.  

Adjustments for Stock Splits and Combinations. If the Company shall at any time or from time to time after the Issuance Date, effect a stock 
split of the outstanding Common Stock, the Conversion Price shall be proportionately decreased. If the Company shall at any time or from time 
to time after the Issuance Date, combine the outstanding shares of Common Stock, the Conversion Price shall be proportionately increased. 
Any adjustments under this Section 5(d)(i) shall be effective at the close of business on the date the stock split or combination becomes 
effective.  

Adjustments for Certain Dividends and Distributions. If the Company shall at any time or from time to time after the Issuance Date, make or 
issue or set a record date for the determination of holders of Common Stock entitled to receive a dividend or other distribution payable in 
shares of Common Stock, then, and in each event, the Conversion Price shall be decreased as of the time of such issuance or, in the event such 
record date shall have been fixed, as of the close of business on such record date, by multiplying the Conversion Price then in effect by a 
fraction:  

the numerator of which shall be the total number of shares of Common Stock issued and outstanding immediately prior to the time of such 
issuance or the close of business on such record date; and  

the denominator of which shall be the total number of shares of Common Stock issued and outstanding immediately prior to the time of such 
issuance or the close of business on such record date plus the number of shares of Common Stock issuable in payment of such dividend or 
distribution.  

Adjustment for Other Dividends and Distributions. If the Company shall at any time or from time to time after the Issuance Date, make or issue 
or set a record date for the determination of holders of Common Stock entitled to receive a dividend or other distribution payable in securities 
of the Company other than shares of Common Stock, then, and in each event, an appropriate revision to the applicable Conversion Price shall 
be made and provision shall be made (by adjustments of the Conversion Price or otherwise) so that the holders of Series B Preferred Stock 
shall receive upon conversions thereof, in addition to the number of shares of Common Stock receivable thereon, the number of securities of 
the Company which they would have received had their Series B Preferred Stock been converted into Common Stock on the date of such event 
and had thereafter, during the period from the date of such event to and including the Conversion Date, retained such securities (together with 
any distributions payable thereon during such period), giving application to all adjustments called for during such period under this Section 5
(d)(iii) with respect to the rights of the holders of the Series B Preferred Stock; provided, however, that if such record date shall have been 
fixed and such dividend is not fully paid or if such  
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distribution is not fully made on the date fixed therefor, the Conversion Price shall be adjusted pursuant to this paragraph as of the time of 
actual payment of such dividends or distributions; and provided further, however, that no such adjustment shall be made if the holders of Series 
B Preferred Stock simultaneously receive (i) a dividend or other distribution of shares of Common Stock in a number equal to the number of 
shares of Common Stock as they would have received if all outstanding shares of Series B Preferred Stock had been converted into Common 
Stock on the date of such event or (ii) a dividend or other distribution of shares of Series B Preferred Stock which are convertible, as of the date 
of such event, into such number of shares of Common Stock as is equal to the number of additional shares of Common Stock being issued with 
respect to each share of Common Stock in such dividend or distribution.  

Adjustments for Reclassification, Exchange or Substitution. If the Common Stock issuable upon conversion of the Series B Preferred Stock at 
any time or from time to time after the Issuance Date shall be changed to the same or different number of shares of any class or classes of 
stock, whether by reclassification, exchange, substitution or otherwise (other than by way of a stock split or combination of shares or stock 
dividends provided for in Sections 5(d)(i), (ii) and (iii), or a reorganization, merger, consolidation, or sale of assets provided for in Section 5(d)
(v)), then, and in each event, an appropriate revision to the Conversion Price shall be made and provisions shall be made (by adjustments of the 
Conversion Price or otherwise) so that the holder of each share of Series B Preferred Stock shall have the right thereafter to convert such share 
of Series B Preferred Stock into the kind and amount of shares of stock and other securities receivable upon reclassification, exchange, 
substitution or other change, by holders of the number of shares of Common Stock into which such share of Series B Preferred Stock might 
have been converted immediately prior to such reclassification, exchange, substitution or other change, all subject to further adjustment as 
provided herein.  

Adjustments for Reorganization, Merger, Consolidation or Sales of Assets. If at any time or from time to time after the Issuance Date there 
shall be a capital reorganization of the Company (other than by way of a stock split or combination of shares or stock dividends or distributions 
provided for in Section 5(d)(i),  
(ii) and (iii), or a reclassification, exchange or substitution of shares provided for in Section 5(d)(iv)), or a merger or consolidation of the 
Company with or into another corporation where the holders of outstanding voting securities prior to such merger or consolidation do not own 
over 50% of the outstanding voting securities of the merged or consolidated entity, immediately after such merger or consolidation, or the sale 
of all or substantially all of the Company's properties or assets to any other person (an "Organic Change"), then as a part of such Organic 
Change an appropriate revision to the Conversion Price shall be made if necessary and provision shall be made if necessary (by adjustments of 
the Conversion Price or otherwise) so that the holder of each share of Series B Preferred Stock shall have the right thereafter to convert such 
share of Series B Preferred Stock into the kind and amount of shares of stock and other securities or property of the Company or any successor 
corporation resulting from Organic Change. In any such case, appropriate adjustment shall be made in the application of the provisions of this 
Section 5(d)(v) with respect to the rights of the holders of the Series B Preferred Stock after the Organic Change to the end that the provisions 
of this Section  
5(d)(v) (including any adjustment in the Conversion Price then in effect and the number of shares of stock or other securities deliverable upon 
conversion of the Series B Preferred Stock) shall be applied after that event in as nearly an equivalent manner as may be practicable.  

No Impairment. The Company shall not, by amendment of its Articles of Incorporation or through any reorganization, transfer of assets, 
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action,  
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avoid or seek to avoid the observance or performance of any of the terms to be observed or performed hereunder by the Company, but will at 
all times in good faith, assist in the carrying out of all the provisions of this Section 5 and in the taking of all such action as may be necessary or 
appropriate in order to protect the Conversion Rights of the holders of the Series B Preferred Stock against impairment.  

Certificates as to Adjustments. Upon occurrence of each adjustment or readjustment of the Conversion Price or number of shares of Common 
Stock issuable upon conversion of the Series B Preferred Stock pursuant to this  
Section 5, the Company at its expense shall promptly compute such adjustment or readjustment in accordance with the terms hereof and furnish 
to each holder of such Series B Preferred Stock a certificate setting forth such adjustment and readjustment, showing in detail the facts upon 
which such adjustment or readjustment is based. The Company shall, upon written request of the holder of such affected Series B Preferred 
Stock, at any time, furnish or cause to be furnished to such holder a like certificate setting forth such adjustments and readjustments, the 
Conversion Price in effect at the time, and the number of shares of Common Stock and the amount, if any, of other securities or property which 
at the time would be received upon the conversion of a share of such Series B Preferred Stock. Notwithstanding the foregoing, the Company 
shall not be obligated to deliver a certificate unless such certificate would reflect an increase or decrease of at least one percent of such adjusted 
amount.  

Issue Taxes. The Company shall pay any and all issue and other taxes, excluding federal, state or local income taxes, that may be payable in 
respect of any issue or delivery of shares of Common Stock on conversion of shares of Series B Preferred Stock pursuant thereto; provided, 
however, that the Company shall not be obligated to pay any transfer taxes resulting from any transfer requested by any holder in connection 
with any such conversion.  

Notices. All notices and other communications hereunder shall be in writing and shall be deemed given if delivered personally or by facsimile 
or three (3) business days following being mailed by certified or registered mail, postage prepaid, return-receipt requested, addressed to the 
holder of record at its address appearing on the books of the Company. The Company will give written notice to each holder of Series B 
Preferred Stock at least twenty (20) days prior to the date on which the Company closes its books or takes a record (I) with respect to any 
dividend or distribution upon the Common Stock, (II) with respect to any pro rata subscription offer to holders of Common Stock or (III) for 
determining rights to vote with respect to any Organic Change, dissolution, liquidation or winding-up and in no event shall such notice be 
provided to such holder prior to such information being made known to the public. The Company will also give written notice to each holder of 
Series B Preferred Stock at least twenty (20) days prior to the date on which any Organic Change, dissolution, liquidation or winding-up will 
take place and in no event shall such notice be provided to such holder prior to such information being made known to the public.  

Fractional Shares. No fractional shares of Common Stock shall be issued upon conversion of the Series B Preferred Stock. In lieu of any 
fractional shares to which the holder would otherwise be entitled, the Company shall pay cash equal to the product of such fraction multiplied 
by the average of the Closing Bid Prices of the Common Stock for the five (5) consecutive trading immediately preceding the Voluntary 
Conversion Date or Mandatory Conversion Date, as applicable.  

Reservation of Common Stock. The Company shall, so long as any shares of Series B Preferred Stock are outstanding, reserve and keep 
available out of its authorized and unissued Common Stock, solely for the purpose of effecting the conversion of the Series B Preferred Stock, 
such number of shares of Common Stock as shall from time to time be sufficient to effect the conversion of all of the Series B Preferred Stock 
then outstanding; provided that the number of shares of Common Stock so reserved shall at no time be less than 100% of the  
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number of shares of Common Stock for which the shares of Series B Preferred Stock are at any time convertible. The initial number of shares 
of Common Stock reserved for conversions of the Series B Preferred Stock and each increase in the number of shares so reserved shall be 
allocated pro rata among the holders of the Series B Preferred Stock based on the number of shares of Series B Preferred Stock held by each 
holder of record at the time of issuance of the Series B Preferred Stock or increase in the number of reserved shares, as the case may be. In the 
event a holder shall sell or otherwise transfer any of such holder's shares of Series B Preferred Stock, each transferee shall be allocated a pro 
rata portion of the number of reserved shares of Common Stock reserved for such transferor. Any shares of Common Stock reserved and which 
remain allocated to any person or entity which does not hold any shares of Series B Preferred Stock shall be allocated to the remaining holders 
of Series B Preferred Stock, pro rata based on the number of shares of Series B Preferred Stock then held by such holder.  

Retirement of Series B Preferred Stock. Conversion of Series B Preferred Stock shall be deemed to have been effected on the applicable 
Conversion Date. Upon conversion of only a portion of the number of shares of Series B Preferred Stock represented by a certificate 
surrendered for conversion, the Company shall issue and deliver to such holder at the expense of the Company, a new certificate covering the 
number of shares of Series B Preferred Stock representing the unconverted portion of the certificate so surrendered as required by Section 5(b)
(ii).  

Right of First Refusal. Notwithstanding anything contained herein to the contrary, upon receipt by the Company of a Notice of Conversion 
delivered by a holder of Series B Preferred Stock, the Company shall provide, prior to effecting such conversion, written notice to all other 
holders of shares of Series B Preferred Stock (the "First Refusal Notice") of the receipt of such Conversion Notice and a copy of such 
Conversion Notice. Within ten (10) business days after receipt of the First Refusal Notice and a copy of the Conversion Notice, each holder of 
Series B Preferred Stock shall inform the Company whether such holder will purchase up to its pro rata share of the shares of Series B 
Preferred Stock subject to the Conversion Notice (the "First Refusal Shares"). If a holder elects to purchase First Refusal Shares, such holder 
shall pay to the holder of the First Refusal Shares an amount equal to an average market price of shares of Common Stock over a ten (10) 
business day period from receipt of the Notice of Conversion. For purposes of this Section 6, all references to "pro rata" means, for any holder 
of shares of Series B Preferred Stock electing to purchase the First Refusal Shares, the percentage obtained by dividing (x) the total number of 
shares of Series B Preferred Stock held by such holder by  
(y) the total number of shares of Series B Preferred Stock held by all of the participating holders.  

Regulatory Compliance. If any shares of Common Stock to be reserved for the purpose of conversion of Series B Preferred Stock require 
registration or listing with or approval of any governmental authority, stock exchange or other regulatory body under any federal or state law or 
regulation or otherwise before such shares may be validly issued or delivered upon conversion, the Company shall, at its sole cost and expense, 
in good faith and as expeditiously as possible, endeavor to secure such registration, listing or approval, as the case may be.  

No Preemptive Rights. No holder of the Series B Preferred Stock shall be entitled to rights to subscribe for, purchase or receive any part of any 
new or additional shares of any class, whether now or hereinafter authorized, or of bonds or debentures, or other evidences of indebtedness 
convertible into or exchangeable for shares of any class, but all such new or additional shares of any class, or any bond, debentures or other 
evidences of indebtedness convertible into or exchangeable for shares, may be issued and disposed of by the Board of Directors on such terms 
and for such consideration (to the extent  
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permitted by law), and to such person or persons as the Board of Directors in their absolute discretion may deem advisable.  

Issue Taxes. The Company shall pay any and all issue and other taxes, including federal, state or local income taxes, that may be payable in 
respect of any issue or delivery of Series B Preferred Stock on conversion of accrued management fees and other liabilities.  

Vote to Change the Terms of or Issue Preferred Stock. The affirmative vote at a meeting duly called for such purpose or the written consent 
without a meeting, of the holders of not less than 75% of the then outstanding shares of Series B Preferred Stock, shall be required for any 
change to this Certificate of Designation or the Company's Articles of Incorporation which would amend, alter, change or repeal any of the 
powers, designations, preferences and rights of the Series B Preferred Stock.  

Lost or Stolen Certificates. Upon receipt by the Company of evidence satisfactory to the Company of the loss, theft, destruction or mutilation 
of any Preferred Stock Certificates representing the shares of Series B Preferred Stock, and, in the case of loss, theft or destruction, of any 
indemnification undertaking by the holder to the Company and, in the case of mutilation, upon surrender and cancellation of the Preferred 
Stock Certificate(s), the Company shall execute and deliver new preferred stock certificate(s) of like tenor and date; provided, however, the 
Company shall not be obligated to re-issue Preferred Stock Certificates if the holder contemporaneously requests the Company to convert such 
shares of Series B Preferred Stock into Common Stock.  

Remedies, Characterizations, Other Obligations, Breaches and Injunctive Relief. The remedies provided in this Certificate of Designation shall 
be cumulative and in addition to all other remedies available under this Certificate of Designation, at law or in equity (including a decree of 
specific performance and/or other injunctive relief), no remedy contained herein shall be deemed a waiver of compliance with the provisions 
giving rise to such remedy and nothing herein shall limit a holder's right to pursue actual damages for any failure by the Company to comply 
with the terms of this Certificate of Designation. Amounts set forth or provided for herein with respect to payments, conversion and the like 
(and the computation thereof) shall be the amounts to be received by the holder thereof and shall not, except as expressly provided herein, be 
subject to any other obligation of the Company (or the performance thereof). The Company acknowledges that a breach by it of its obligations 
hereunder will cause irreparable harm to the holders of the Series B Preferred Stock and that the remedy at law for any such breach may be 
inadequate. The Company therefore agrees that, in the event of any such breach or threatened breach, the holders of the Series B Preferred 
Stock shall be entitled, in addition to all other available remedies, to an injunction restraining any breach, without the necessity of showing 
economic loss and without any bond or other security being required.  

Specific Shall Not Limit General; Construction. No specific provision contained in this Certificate of Designation shall limit or modify any 
more general provision contained herein. This Certificate of Designation shall be deemed to be jointly drafted by the Company and all initial 
purchasers of the Series B Preferred Stock and shall not be construed against any person as the drafter hereof.  

Failure or Indulgence Not Waiver. No failure or delay on the part of a holder of Series B Preferred Stock in the exercise of any power, right or 
privilege hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of any such power, right or privilege preclude other 
or further exercise thereof or of any other right, power or privilege.  
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IN WITNESS WHEREOF, the undersigned has executed and subscribed this Certificate and does affirm the foregoing as true this 29th day of 
April 2004.  

CYBERLUX CORPORATION  

By: _________________________________  
Name: John W. Ringo  

Title: Secretary  
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EXHIBIT I  

CYBERLUX CORPORATION  

CONVERSION NOTICE  

Reference is made to the Certificate of Designation of the Relative Rights and Preferences of the Series B Preferred Stock of Cyberlux 
Corporation (the "Certificate of Designation"). In accordance with and pursuant to the Certificate of Designation, the undersigned hereby elects 
to convert the number of shares of Series B Preferred Stock, par value $.001 per share (the "Preferred Shares"), of Cyberlux Corporation, a 
Nevada corporation (the "Company"), indicated below into shares of Common Stock, par value $.001 per share (the "Common Stock"), of the 
Company, by tendering the stock certificate(s) representing the share(s) of Preferred Shares specified below as of the date specified below.  

Date of Conversion:  

Number of Preferred Shares to be converted:  

Stock certificate no(s) of Preferred Shares to be converted:  

Please confirm the following information:  

Conversion Price:  

Number of shares of Common Stock  

to be issued:  

Please issue the Common Stock into which the Preferred Shares are being converted and, if applicable, any check drawn on an account of the 
Company in the following name and to the following address:  

Issue to:  

Facsimile Number:  

Authorization:  

By:  
Title:  

Dated:  
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OFFICE LEASE  

THIS LEASE ("Lease"), made this 20th day of January, 2004, by and between HIGHWOODS REALTY LIMITED PARTNERSHIP, a North 
Carolina limited partnership, ("Landlord") and CYBERLUX CORPORATION, a Nevada corporation ("Tenant"), provides as follows:  

1. BASIC DEFINITIONS AND PROVISIONS. The following basic definitions and provisions apply to this Lease:  

a. Premises. Rentable Square Feet: 2,405  

 

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

e. Base Rent. The minimum base rent for the Term is $129,612.72, payable in monthly installments on the 1st day of each month in accordance 
with the following Base Rent Schedule:  

 

f. Rent Payment Address. HIGHWOODS REALTY LIMITED PARTNERSHIP P.O. Box 409412 Atlanta, Georgia 30384  

Tax ID #: 56-1869557  

g. Security Deposit. $6,914.00  

h. Business Hours. 8:00 A.M. to 6:00 P.M. Monday through Friday (excluding  

National and State Holidays).  

i. Electrical Service. No more than 13 electrical circuits serving convenience outlets for the Premises.  

j. After Hours HVAC Rate. $25.00 per hour, per zone, with a minimum of two  

1  

   Usable Square Feet:              2,128 
   Core Area Factor (R/U ratio)     1.13 
 
   Suite:                        100 
   Building:               Willow Oak 
   Street Address:         4625 Creekstone Drive 
   City/County:                  Durham, Durham 
   State/Zip Code:         North Carolina  27703 
 
b. Term. Number of Months: Thirty nine and one-half  months  
   Commencement Date:      January 19, 2004 
   Expiration Date:        April 30, 2007 
 
c. Permitted Use.          General office 

--------------------------------------------------- -------------------  
       MONTHS                   MONTHLY RENT          CUMULATIVE RENT 
 
--------------------------------------------------- -------------------  
  1/19/04 - 4/18/04                    $0.00                    $0.00 
--------------------------------------------------- -------------------  
  4/16/04 - 4/30/04                $1,382.88                $1,382.88 
--------------------------------------------------- -------------------  
  5/01/04 - 4/30/05                $3,457.19               $41,486.28 
--------------------------------------------------- -------------------  
  5/01/05 - 4/30/06                $3,560.90               $42,730.80 
--------------------------------------------------- -------------------  
  5/01/06 - 4/30/07                $3,667.73               $44,012.76 
--------------------------------------------------- -------------------  
                                           BASE REN T:     $129,612.72 
--------------------------------------------------- -------------------  



(2) hours per occurrence.  

k. Parking. Unreserved; not to exceed four spaces per 1000 rentable square feet.  

l. Notice Addresses.  

 

a. Premises. Landlord leases to Tenant and Tenant leases from Landlord the Premises identified in Section 1a and as more particularly shown 
on EXHIBIT A, attached hereto.  

b. Rentable Square Foot Determination. The parties acknowledge that all square foot measurements are approximate and agree that the square 
footage figures in Section 1a shall be conclusive for all purposes with respect to this Lease.  

c. Common Areas. Tenant shall have non-exclusive access to the common areas of the Building. The common areas generally include space 
that is not included in portions of the building set aside for leasing to tenants or reserved for Landlord's exclusive use, including entrances, 
hallways, lobbies, elevators, restrooms, walkways and plazas ("Common Areas"). Landlord has the exclusive right to (i) designate the Common 
Areas, (ii) change the designation of any Common Area and otherwise modify the Common Areas, and (iii) permit special use of the Common 
Areas, including temporary exclusive use for special occasions. Tenant shall not interfere with the rights of others to use the Common Areas. 
All use of the Common Areas shall be subject to any rules and regulations promulgated by Landlord.  

3. TERM.  

a. Commencement and Expiration Dates. The Lease Term commences on the Commencement Date and expires on the Expiration Date, as set 
forth in Section 1b.  

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

i. If Tenant requests possession of the Premises prior to the Commencement Date, and Landlord consents, the Commencement Date shall be 
the date of possession. All rent and other obligations under this Lease shall begin on the date of possession, but the Expiration Date shall 
remain the same.  

ii. If Landlord, for any reason, cannot deliver possession of the Premises to Tenant on the Commencement Date, then the Commencement 
Date, Expiration Date, and all other dates that may be affected by their change, shall be revised to conform to the date of Landlord's delivery of 
possession of the Premises to Tenant. Any such delay shall not relieve Tenant of its obligations under this Lease, and neither Landlord nor 
Landlord's agents shall be liable to Tenant for any loss or damage resulting from the delay in delivery of possession.  

c. Termination by Tenant for Failure to Deliver Possession. In the event Landlord is unable to deliver possession of the Premises within ninety 
(90) days after the original Commencement Date set forth in the first sentence of this  
Section 2 (excluding any delays resulting from force majeure or caused by Tenant  
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      LANDLORD:         HIGHWOODS REALTY LIMITED PA RTNERSHIP 
                        c/o Highwoods Properties, I nc. 
                        3100 Smoketree Court, Suite  600 
                        Raleigh, North Carolina 276 04 
                        Attn: Manager, Lease Admini stration 
                        Facsimile #: 919/876-2448 
 
      TENANT:           CYBERLUX CORPORATION 
 
                        4625 Creekstone Drive, Suit e 100 
                        Durham, North Carolina  277 03 
                        Attn: Mark Schmidt 
                        Facsimile #:      877/347-0 234 
 
m.    Broker. None. 
 
2.    LEASED PREMISES. 



- "Excused Delays"), then Tenant may terminate this Lease by giving notice to Landlord within one hundred (100) days of the original 
Commencement Date (excluding Excused Delays). Tenant may not terminate the Lease, however, if it has taken possession of any part of the 
Premises.  

d. Delivery of Possession. "Delivery of possession" of the Premises shall mean the earlier of: (i) the date Landlord has the Premises ready for 
occupancy by Tenant as evidenced by a permanent or temporary Certificate of Occupancy issued by proper governmental authority, or (ii) the 
date Landlord could have had the Premises ready had there been no Delays attributable to Tenant.  

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

f. Right to Occupy. Tenant shall not occupy the Premises until Tenant has complied with all of the following requirements to the extent 
applicable under the terms of this Lease: (i) delivery of all certificates of insurance, (ii) payment of Security Deposit, (iii) execution and 
delivery of any required Guaranty of Lease, and (iv) if Tenant is an entity, receipt of a good standing certificate from the State where it was 
organized and a certificate of authority to do business in the State in which the Premises are located (if different). Tenant's failure to comply 
with these (or any other conditions precedent to occupancy under the terms of this Lease) shall not delay the Commencement Date.  

g. Commencement Agreement. The Commencement Date, Term, and Expiration Date may be set forth in a Commencement Agreement similar 
to EXHIBIT C, attached hereto, to be prepared by Landlord and executed by the parties.  

4. USE.  

a. Permitted Use. The Premises may be used only for general office purposes in connection with Tenant's Permitted Use as defined in Section 
1c and in accordance with the Occupancy Limitation as set forth in Section 1d.  

b. Prohibited Uses. Tenant shall not use the Premises:  

i. In violation of any restrictive covenants which apply to the Premises;  

ii. In any manner that constitutes a nuisance or trespass;  

iii. In any manner which increases any insurance premiums, or makes such insurance unavailable to Landlord on the Building; provided that, in 
the event of an increase in Landlord's insurance premiums which results from Tenant's use of the Premises, Landlord may elect to permit the 
use and charge Tenant for the increase in premiums, and Tenant's failure to pay Landlord, on demand, the amount of such increase shall be an 
event of default;  

iv. In any manner that creates unusual demands for electricity, heating or air conditioning; or  

v. For any purpose except the Permitted Use, unless consented to by Landlord in writing.  

c. Prohibited Equipment in Premises. Tenant shall not install any equipment in the Premises that places unusual demands on the electrical, 
heating or air conditioning systems ("High Demand Equipment") without Landlord's prior written consent. No such consent will be given if 
Landlord determines, in its opinion, that such equipment may not be safely used in the Premises or that electrical service is not adequate to 
support the equipment. Landlord's consent may be conditioned, without limitation, upon separate metering of the High Demand Equipment and 
Tenant's payment of all engineering, equipment, installation, maintenance, removal and restoration costs and utility charges associated with the 
High Demand Equipment and the separate meter. If High Demand Equipment used in the Premises by Tenant affect the temperature otherwise 
maintained by the heating and air conditioning system, Landlord shall have the right to install supplemental air conditioning units in the 
Premises with the  
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cost of engineering, installation, operation and maintenance of the units to be paid by Tenant. All costs and expenses relating to High Demand 
Equipment and Landlord's administrative costs (such as reading meters and calculating invoices) shall be Additional Rent, payable by Tenant 
upon demand.  

5. RENT.  

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

i. Rent payments shall be sent to the Rent Payment Address set forth in  
Section 1f.  

ii. Rent shall be paid without previous demand or notice and without set off or deduction. Tenant's obligation to pay Rent under this Lease is 
completely separate and independent from any of Landlord's obligations under this Lease.  

iii. If the Term commences on a day other than the first day of a calendar month, then Rent for such month shall be (i) prorated for the period 
between the Commencement Date and the last day of the month in which the Commencement Date falls, and (ii) due and payable on the 
Commencement Date.  

iv. For each Rent payment Landlord receives five (5) days after the due date, Landlord shall be entitled to all default remedies provided under 
the terms of this Lease, and a late charge in the amount of five percent (5%) of the Rent due . For each Rent payment Landlord receives fifteen 
(15) days after the due date, Landlord shall be entitled to all default remedies provided under the terms of this Lease, and a late charge in the 
amount of fifteen percent (15%) of the Rent due.  

v. If Landlord presents Tenant's check to any bank and Tenant has insufficient funds to pay for such check, then Landlord shall be entitled to all 
default remedies provided under the terms of this Lease and the maximum lawful bad check fee or five percent (5%) of the amount of such 
check, whichever amount is less.  

b. Base Rent. Tenant shall pay Base Rent as set forth in Section 1e.  

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

i. Tenant's Proportionate Share of the increase in Landlord's Operating Expenses as set forth in Lease Addendum Number One;  

ii. Any sales or use tax imposed on rents collected by Landlord or any tax on rents in lieu of ad valorem taxes on the Building, even though 
laws imposing such taxes attempt to require Landlord to pay the same; provided, however, if any such sales or use tax are imposed on Landlord 
and Landlord is prohibited by applicable law from collecting the amount of such tax from Tenant as Additional Rent, then Landlord, upon sixty 
(60) days prior notice to Tenant, may terminate this Lease; and  

iii. Any construction supervision fees in connection with the construction of Tenant Improvements or alterations to the Premises.  

6. SECURITY DEPOSIT.  

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

b. Application of Deposit. If Tenant at any time fails to perform any of its obligations under this Lease, including its Rent or other payment 
obligations, its restoration obligations, or its insurance and indemnity obligations, then Landlord may, at its option, apply the Security Deposit 
(or any portion) to cure Tenant's default or to pay for damages caused by Tenant's default. If the Lease has been terminated, then Landlord may 
apply the Security  

4  



Deposit (or any portion) against the damages incurred as a consequence of Tenant's breach. The application of the Security Deposit shall not 
limit Landlord's remedies for default under the terms of this Lease. If Landlord depletes the Security Deposit, in whole or in part, prior to the 
Expiration Date or any termination of this Lease, then Tenant shall restore immediately the amount so used by Landlord.  

c. Refund of Deposit. Unless Landlord uses the Security Deposit to cure a default of Tenant, to pay damages for Tenant's breach of the Lease, 
or to restore the Premises to the condition to which Tenant is required to leave the Premises upon the expiration or any termination of the 
Lease, then Landlord shall, within thirty (30) days after the Expiration Date or any termination of this Lease, refund to Tenant any funds 
remaining in the Security Deposit. Tenant may not credit the Security Deposit against any month's Rent.  

7. SERVICES BY LANDLORD.  

a. Base Services. Provided that Tenant is not then in default, Landlord shall cause to be furnished to the Building, or as applicable, the 
Premises, in common with other tenants the following services:  

i. Water (if available from city mains) for drinking, lavatory and toilet purposes.  

ii. Electricity (if available from the utility supplier) for the building standard fluorescent lighting and for the operation of general office 
machines, such as electric typewriters, desk top computers, dictating equipment, adding machines and calculators, and general service non-
production type office copy machines; provided that Landlord shall have no obligation to provide more than the amount of power for 
convenience outlets and the number of electrical circuits as set forth in Section 1i.  

iii. Operatorless elevator service.  

iv. Building standard fluorescent lighting composed of 2' x 4' fixtures; Tenant shall service, replace and maintain at its own expense any 
incandescent fixtures, table lamps, or lighting other than the building standard fluorescent light, and any dimmers or lighting controls other than 
controls for the building standard fluorescent lighting.  

v. Heating and air conditioning for the reasonably comfortable use and occupancy of the Premises during Business Hours as set forth in  
Section 1h; provided that, heating and cooling conforming to any governmental regulation prescribing limitations thereon shall be deemed to 
comply with this service.  

vi. After Business Hours, weekend and holiday heating and air conditioning at the After Hours HVAC rate set forth in Section 1j, with such 
charges subject to commercially reasonable annual increases as determined by Landlord.  

vii. Janitorial services five (5) days a week (excluding National and State holidays) after Business Hours.  

viii. A reasonable pro-rata share of the unreserved parking spaces of the Building, not to exceed the Parking specified in Section 1k, for use by 
Tenant's employees and visitors in common with the other tenants and their employees and visitors.  

b. Landlord's Maintenance. Landlord shall make all repairs and replacements to the Building (including Building fixtures and equipment), 
Common Areas and Building Standard Improvements in the Premises, except for repairs and replacements that Tenant must make under 
Section 8. Landlord's maintenance shall include the roof, foundation, exterior walls, interior structural walls, all structural components, and all 
Building systems, such as mechanical, electrical, HVAC, and plumbing. Repairs or replacements shall be made within a reasonable time 
(depending on the nature of the repair or replacement needed) after receiving notice from Tenant or Landlord having actual knowledge of the 
need for a repair or replacement.  

5  



c. No Abatement. There shall be no abatement or reduction of Rent by reason of any of the foregoing services not being continuously provided 
to Tenant. Landlord shall have the right to shut down the Building systems (including electricity and HVAC systems) for required maintenance 
and safety inspections, and in cases of emergency.  

d. Tenant's Obligation to Report Defects. Tenant shall report to Landlord immediately any defective condition in or about the Premises known 
to Tenant and if such defect is not so reported and such failure to promptly report results in other damage, Tenant shall be liable for same.  

e. Limitation on Landlord's Liability. Landlord shall not be liable to Tenant for any damage caused to Tenant and its property due to the 
Building or any part or appurtenance thereof being improperly constructed or being or becoming out of repair, or arising from the leaking of 
gas, water, sewer or steam pipes, or from problems with electrical service.  

8. TENANT'S ACCEPTANCE AND MAINTENANCE OF PREMISES.  

a. Acceptance of Premises. Tenant's occupancy of the Premises is Tenant's representation to Landlord that (i) Tenant has examined and 
inspected the Premises, (ii) finds the Premises to be as represented by Landlord and satisfactory for Tenant's intended use, and (iii) constitutes 
Tenant's acceptance of the Premises "as is". Landlord makes no representation or warranty as to the condition of the Premises.  

b. Move-In Obligations. Tenant shall schedule its move-in with the Landlord's Property Manager. Unless otherwise approved by Landlord's 
Property Manager, move-in shall not take place during Business Hours. During Tenant's move-in, a representative of Tenant must be on-site 
with Tenant's moving company to insure proper treatment of the Building and the Premises. Elevators, entrances, hallways and other Common 
Areas must remain in use for the general public during business hours. Any specialized use of elevators or other Common Areas must be 
coordinated with Landlord's Property Manager. Tenant must properly dispose of all packing material and refuse in accordance with the Rules 
and Regulations. Any damage or destruction to the Building or the Premises due to moving will be the sole responsibility of Tenant.  

c. Tenant's Maintenance. Tenant shall: (i) keep the Premises and fixtures in good order; (ii) make repairs and replacements to the Premises or 
Building needed because of Tenant's misuse or negligence; (iii) repair and replace Non-Standard Improvements, including any special 
equipment or decorative treatments, installed by or at Tenant's request that serve the Premises (unless the Lease is ended because of casualty 
loss or condemnation); and (iv) not commit waste.  

d. Alterations to Premises. Tenant shall make no structural or interior alterations to the Premises. If Tenant requests such alterations, then 
Tenant shall provide Landlord's Property Manager with a complete set of construction drawings. If Landlord consents to the alterations, then 
the Property Manager shall determine the actual cost of the work to be done (to include a construction supervision fee to be paid to Landlord in 
the amount of 10% of the cost of the construction). Tenant may then either agree to pay Landlord to have the work done or withdraw its request 
for alterations. All such alterations are subject to the prior written approval of Landlord.  

e. Restoration of Premises. At the expiration or earlier termination of this Lease, Tenant shall (i) deliver each and every part of the Premises in 
good repair and condition, ordinary wear and tear and damage by insured casualty excepted, and (ii) restore the Premises at Tenant's sole 
expense to the same condition as existed at the Commencement Date, ordinary wear and tear and damage by insured casualty excepted. If 
Tenant has required or installed Non-Standard Improvements, such improvements shall be removed as part of Tenant's restoration obligation. 
Landlord, however, may elect to require Tenant to leave any Non-Standard Improvements in the Premises unless at the time of such Non-
Standard Improvements were installed, Landlord agreed in writing that Tenant could remove such improvements. Tenant shall repair any 
damage caused by the removal of any Non-Standard Improvements. "Non-Standard Improvements" means such items as (i) High Demand 
Equipment and separate meters, (ii) all wiring and cabling from the point of origin to the termination point, (iii) raised floors for computer or 
communications systems, (iv) telephone equipment, security systems, and UPS systems, (iv) equipment racks, (v) alterations installed by or at 
the request of Tenant after the Commencement Date, and (vi) any other improvements that are not part of the Building Standard Improvements. 
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f. Landlord's Performance of Tenant's Obligations. If Tenant does not perform its maintenance or restoration obligations in a timely manner, 
commencing the same within five (5) days after receipt of notice from Landlord specifying the work needed, and thereafter diligently and 
continuously pursuing the work until completion, then Landlord shall have the right, but not the obligation, to perform such work. Any 
amounts expended by Landlord on such maintenance or restoration shall be Additional Rent to be paid by Tenant to Landlord within thirty (30) 
days after demand.  

g. Construction Liens. Tenant shall have no power to do any act or make any contract that may create or be the foundation of any lien, 
mortgage or other encumbrance upon the reversionary or other estate of Landlord, or any interest of Landlord in the Premises. NO 
CONSTRUCTION LIENS OR OTHER LIENS FOR ANY LABOR,  
SERVICES OR MATERIALS FURNISHED TO THE PREMISES SHALL ATTACH TO OR AFFECT THE INTEREST OF LANDLORD 
IN AND TO THE PREMISES OR THE BUILDING. Tenant shall keep the Premises and the Building free from any liens arising out of any 
work performed, materials furnished, or obligations incurred by or on behalf of Tenant. Should any lien or claim of lien be filed against the 
Premises or the Building by reason of any act or omission of Tenant or any of Tenant's agents, employees, contractors or representatives, then 
Tenant shall cause the same to be canceled and discharged of record by bond or otherwise within ten (10) days after the filing thereof. Should 
Tenant fail to discharge the lien within ten  
(10) days, then Landlord may discharge the lien. The amount paid by Landlord to discharge the lien (whether directly or by bond), plus all 
administrative and legal costs incurred by Landlord, shall be Additional Rent payable on demand. The remedies provided herein shall be in 
addition to all other remedies available to Landlord under this Lease or otherwise.  

h. Communications Compliance. Tenant acknowledges and agrees that any and all telephone and telecommunication services desired by 
Tenant shall be ordered and utilized at the sole expense of Tenant. Unless Landlord requests otherwise or consents in writing, all of Tenant's 
telecommunications equipment shall be located and remain solely in the Premises. Landlord shall not have any responsibility for the 
maintenance of Tenant's telecommunications equipment, including wiring; nor for any wiring or other infrastructure to which Tenant's 
telecommunications equipment may be connected. Tenant agrees that, to the extent any telecommunications service is interrupted, curtailed or 
discontinued, Landlord shall have no obligation or liability with respect thereto. Landlord shall have the right, upon reasonable prior oral or 
written notice to Tenant, to interrupt or turn off telecommunications facilities in the event of emergency or as necessary in connection with 
repairs to the Building or installation of telecommunications equipment for other tenants of the Building. In the event that Tenant wishes at any 
time to utilize the services of a telephone or telecommunications provider whose equipment is not then servicing the Building, the provider 
shall not be permitted to install its lines or other equipment within the Building without first securing the prior written approval of Landlord. 
Landlord's approval may be conditioned in such a manner to as to protect Landlord's financial interests, the interest of the Building, and the 
other tenants therein. The refusal of Landlord to grant its approval to any prospective telecommunications provider shall not be deemed a 
default or breach by Landlord of its obligation under this Lease. The provision of this paragraph may be enforced solely by Tenant and 
Landlord, are not for the benefit of any other party, and specifically but without limitation, no telephone or telecommunications provider shall 
be deemed a third party beneficiary of this Lease. Tenant shall not utilize any wireless communications equipment (other than usual and 
customary cellular telephones), including antennae and satellite receiver dishes, within the Premises or the Building, without Landlord's prior 
written consent. Landlord's consent may be conditioned in such a manner so as to protect Landlord's financial interests, the interests of the 
Building, and the other tenants therein. At Landlord's option, Tenant may be required to remove any and all telecommunications equipment 
(including wireless equipment) installed in the Premises or elsewhere in or on the Building by or on behalf of Tenant, including wiring, or other 
facilities for telecommunications transmittal prior to the expiration or termination of the Lease and at Tenant's sole cost.  

9. PROPERTY OF TENANT.  

a. Property Taxes. Tenant shall pay when due all taxes levied or assessed upon Tenant's equipment, fixtures, furniture, leasehold improvements 
and personal property located in the Premises.  

b. Removal. Provided Tenant is not in default, Tenant may remove all fixtures and equipment which it has placed in the Premises; provided, 
however, Tenant must repair all damages caused by such removal. If Tenant does not remove its property from the Premises upon the 
expiration or earlier termination (for  
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whatever cause) of this Lease, such property shall be deemed abandoned by Tenant, and Landlord may dispose of the same in whatever manner 
Landlord may elect without any liability to Tenant.  

10. SIGNS. Tenant may not erect, install or display any sign or advertising material upon the exterior of the Building or Premises (including 
any exterior doors, walls or windows) without the prior written consent of Landlord, which consent may be withheld in Landlord's sole 
discretion. Door and directory signage shall be provided and installed by the Landlord in accordance with building standards at Landlord's 
expense.  

11. ACCESS TO PREMISES.  

a. Tenant's Access. Tenant, its agents, employees, invitees, and guests, shall have access to the Premises and reasonable ingress and egress to 
common and public areas of the Building twenty-four hours a day, seven days a week; provided, however, Landlord by reasonable regulation 
may control such access for the comfort, convenience, safety and protection of all tenants in the Building, or as needed for making repairs and 
alterations. Tenant shall be responsible for providing access to the Premises to its agents, employees, invitees and guests after business hours 
and on weekends and holidays, but in no event shall Tenant's use of and access to the Premises during non-business hours compromise the 
security of the Building.  

b. Landlord's Access. Landlord shall have the right, at all reasonable times and upon reasonable oral notice, either itself or through its 
authorized agents, to enter the Premises (i) to make repairs, alterations or changes as Landlord deems necessary, (ii) to inspect the Premises, 
mechanical systems and electrical devices, and (iii) to show the Premises to prospective mortgagees and purchasers. Within one hundred eighty 
(180) days prior to the Expiration Date, Landlord shall have the right, either itself or through its authorized agents, to enter the Premises at all 
reasonable times to show prospective tenants.  

c. Emergency Access. Landlord shall have the right to enter the Premises at any time without notice in the event of an emergency.  

12. TENANT'S COMPLIANCE.  

a. Laws. Tenant shall comply with all applicable laws, ordinances and regulations affecting the Premises, whether now existing or hereafter 
enacted.  

b. Rules and Regulations. Tenant shall comply with the Rules and Regulations attached as EXHIBIT B. The Rules and Regulations may be 
modified from time to time by Landlord, effective as of the date delivered to Tenant or posted on the Premises, provided such rules are 
uniformly applicable to all tenants in the Building. Any conflict between this Lease and the Rules and Regulations shall be governed by the 
terms of this Lease.  

13. ADA COMPLIANCE.  

a. Tenant's Compliance. Tenant, at Tenant's sole expense, shall comply with all laws, rules, orders, ordinances, directions, regulations and 
requirements of federal, state, county and municipal authorities now in force, which shall impose any duty upon Landlord or Tenant with 
respect to the use or occupation of the Premises or alteration of the Premises to accommodate persons with special needs, including using all 
reasonable efforts to comply with The Americans With Disabilities Act (the "ADA").  

b. Landlord's Compliance. Landlord, at Landlord's sole expense, shall use all reasonable efforts to meet the requirements of the ADA as it 
applies to the Common Areas and restrooms of the Building; but Landlord shall have no responsibility for ADA compliance with respect to the 
Premises. Landlord shall not be required to make changes to the Common Areas or restrooms of the Building to comply with ADA standards 
adopted after construction of the Building unless specifically required to do so by law.  

c. ADA Notices. If Tenant receives any notices alleging a violation of ADA relating to any portion of the Building or Premises (including any 
governmental or regulatory actions or investigations regarding non-compliance with ADA), then Tenant shall notify Landlord in writing within 
ten (10) days of such notice and provide Landlord with copies of any such notice.  
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14. INSURANCE REQUIREMENTS.  

a. Tenant's Liability Insurance. Throughout the Term, Tenant, at its sole cost and expense, shall keep or cause to be kept for the mutual benefit 
of Landlord, Landlord's Property Manager, and Tenant, Commercial General Liability Insurance (1986 ISO Form or its equivalent) with a 
combined single limit, each Occurrence and General Aggregate-per location of at least TWO MILLION DOLLARS ($2,000,000), which 
policy shall insure against liability of Tenant, arising out of and in connection with Tenant's use of the Premises, and which shall insure the 
indemnity provisions contained in this Lease. Not more frequently than once every three (3) years, Landlord may require the limits to be 
increased if in its reasonable judgment (or that of its mortgagee) the coverage is insufficient.  

b. Tenant's Property Insurance. Tenant shall also carry the equivalent of ISO Special Form Property Insurance on Tenant's Property for full 
replacement value and with coinsurance waived. For purposes of this provision, "Tenant's Property" shall mean Tenant's personal property and 
fixtures, and any Non-Standard Improvements to the Premises. Tenant shall neither have, nor make, any claim against Landlord for any loss or 
damage to the Tenant's Property, regardless of the cause of the loss or damage.  

c. Certificates of Insurance. Prior to occupying the Premises, and annually thereafter, Tenant shall deliver to Landlord certificates similar to that 
provided in Exhibit D attached to this Lease and incorporated here for reference or other evidence of insurance satisfactory to Landlord. All 
such policies shall be non-assessable and shall contain language to the extent obtainable that: (i) any loss shall be payable notwithstanding any 
act or negligence of Landlord or Tenant that might otherwise result in forfeiture of the insurance, (ii) that the policies are primary and non-
contributing with any insurance that Landlord may carry, and (iii) that the policies cannot be canceled, non-renewed, or coverage reduced 
except after thirty (30) days' prior notice to Landlord. If Tenant fails to provide Landlord with such certificates or other evidence of insurance 
coverage, Landlord may obtain such coverage and the cost of such coverage shall be Additional Rent payable by Tenant upon demand.  

d. Insurance Policy Requirements. Tenant's insurance policies required by this Lease shall: (i) be issued by insurance companies licensed to do 
business in the state in which the Premises are located with a general policyholder's ratings of at least A- and a financial rating of at least VI in 
the most current Best's Insurance Reports available on the Commencement Date, or if the Best's ratings are changed or discontinued, the parties 
shall agree to a comparable method of rating insurance companies; (ii) name Landlord as an additional insured as its interest may appear [other 
landlords or tenants may be added as additional insureds in a blanket policy]; (iii) provide that the insurance not be canceled, non-renewed or 
coverage materially reduced unless thirty (30) days advance notice is given to Landlord; (iv) be primary policies; (v) provide that any loss shall 
be payable notwithstanding any gross negligence of Landlord or Tenant which might result in a forfeiture thereunder of such insurance or the 
amount of proceeds payable; (vi) have no deductible exceeding TEN THOUSAND DOLLARS ($10,000), unless approved in writing by 
Landlord; and (vii) be maintained during the entire Term and any extension terms.  

e. Landlord's Property Insurance. Landlord shall keep the Building, including the improvements (but excluding Tenant's Property), insured 
against damage and destruction by perils insured by the equivalent of ISO Special Form Property Insurance in the amount of the full 
replacement value of the Building.  

f. Mutual Waiver of Subrogation. Anything in this Lease to the contrary notwithstanding, Landlord hereby releases and waives unto Tenant 
(including all partners, stockholders, officers, directors, employees and agents thereof), its successors and assigns, and Tenant hereby releases 
and waives unto Landlord (including all partners, stockholders, officers, directors, employees and agents thereof), its successors and assigns, all 
rights to claim damages for any injury, loss, cost or damage to persons or to the Premises or any other casualty, as long as the amount of such 
injury, loss, cost or damage has been paid either to Landlord, Tenant, or any other person, firm or corporation, under the terms of any Property, 
General Liability, or other policy of insurance, to the extent such releases or waivers are permitted under applicable law. As respects all 
policies of insurance carried or maintained pursuant to this Lease and to the extent permitted under such policies, Tenant and Landlord each 
waive the insurance carriers' rights of subrogation.  
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15. INDEMNITY. Subject to the insurance requirements, releases and mutual waivers of subrogation set forth in this Lease, Tenant agrees as 
follows:  

a. Indemnity. Tenant shall indemnify and hold Landlord harmless from and against any and all claims, damages, losses, liabilities, lawsuits, 
costs and expenses (including attorneys' fees at all tribunal levels) arising out of or related to (i) any activity, work, or other thing done, 
permitted or suffered by Tenant in or about the Premises or the Building, (ii) any breach or default by Tenant in the performance of any of its 
obligations under this Lease, or (iii) any act or neglect of Tenant, or any officer, agent, employee, contractor, servant, invitee or guest of 
Tenant.  

b. Defense Obligation. If any such action is brought against Landlord, then Tenant, upon notice from Landlord, shall defend the same through 
counsel selected by Landlord's insurer, or other counsel acceptable to Landlord. The provisions of this Section shall survive the termination of 
this Lease.  

16. QUIET ENJOYMENT. Tenant shall have quiet enjoyment and possession of the Premises provided Tenant promptly and fully complies 
with all of its obligations under this Lease. No action of Landlord or other tenants working in other space in the Building, or in repairing or 
restoring the Premises, shall be deemed a breach of this covenant, nor shall such action give to Tenant any right to modify this Lease either as 
to term, rent payables or other obligations to be performed.  

17. SUBORDINATION; ATTORNMENT; NON-DISTURBANCE; AND ESTOPPEL CERTIFICATE.  

a. Subordination and Attornment. Tenant agrees to execute within ten (10) days after request to do so from Landlord or its mortgagee an 
agreement:  

i. Making this Lease superior or subordinate to the interests of the mortgagee;  

ii. Agreeing to attorn to the mortgagee;  

iii. Giving the mortgagee notice of, and a reasonable opportunity (which shall in no event be less than thirty (30) days after notice thereof is 
delivered to mortgagee) to cure any Landlord default and agreeing to accept such cure if effected by the mortgagee;  

iv. Permitting the mortgagee (or other purchaser at any foreclosure sale), and its successors and assigns, on acquiring Landlord's interest in the 
Premises and the Lease, to become substitute Landlord hereunder, with liability only for such Landlord obligations as accrue after Landlord's 
interest is so acquired;  

v. Agreeing to attorn to any successor Landlord; and  

vi. Containing such other agreements and covenants on Tenant's part as Landlord's mortgagee may reasonably request.  

b. Non-Disturbance. Tenant's obligation to subordinate its interests or attorn to any mortgagee is conditioned upon the mortgagee's agreement 
not to disturb Tenant's possession and quiet enjoyment of the Premises under this Lease so long as Tenant is in compliance with the terms of 
the Lease.  

c. Estoppel Certificates. Tenant agrees to execute within five (5) business days after request, and as often as requested, estoppel certificates 
confirming any factual matter requested by Landlord which is true and is within Tenant's knowledge regarding this Lease, and the Premises, 
including but not limited to: (i) the date of occupancy, (ii) Expiration Date, (iii) the amount of Rent due and date to which Rent is paid, (iii) 
whether Tenant has any defense or offsets to the enforcement of this Lease or the Rent payable, (iv) any default or breach by Landlord, and (v) 
whether this Lease, together with any modifications or amendments, is in full force and effect. Tenant shall attach to such estoppel certificate 
copies of any modifications or amendments to the Lease.  

d. Foreclosure. IN the event of a foreclosure or transfer in lieu of a foreclosure, Tenant agrees that the purchaser at the foreclosure, or 
transferree ("New Owner"):  

(i) is relieved from the obligation to return any security deposit not actually received by the Mortgagee of the New Owner;  

(ii) shall not be bound by Rents paid more than one month in advance; and  
(iii) shall not be bound by actions taken by Landlord with respect to this Lease not permitted under the terms of the Mortgage.  

e. Tenant Acknowledgment. Tenant acknowledges that (i) Landlord owns all personal property affixed to the Real Property, other than trade 
fixtures, office equipment or other personal property, the use of which is not provided by Landlord to Tenant under the Lease, and (ii) Tenant is 
obligated to repair any damages incidental to the removal of trade fixtures, office furniture or office equipment owned by Tenant.  

f. Notices. Any notice delivered to Tenant by the Mortgagee shall be valid if delivered to the Premises demised by this Lease.  



18. ASSIGNMENT - SUBLEASE.  

a. Landlord Consent. Tenant may not assign or encumber this Lease or its interest in the Premises arising under this Lease, and may not sublet 
all or any part of the Premises without first obtaining the written consent of Landlord, which consent shall not be withheld unreasonably. 
Landlord will not consent to an assignment or sublease that might result in a use that conflicts with the rights of any existing tenant. One 
consent shall not be the basis for any further consent.  

b. Definition of Assignment. For the purpose of this Section 18, the word "assignment" shall be defined and deemed to include the following: 
(i) if Tenant is a partnership, the withdrawal or change, whether voluntary, involuntary or by operation of law, of partners owning thirty percent 
(30%) or more of the partnership, or the dissolution of the partnership; (ii) if Tenant consists of more than one person, an assignment, whether 
voluntary, involuntary, or by operation of law, by one person to one of the other persons that is a Tenant;  
(iii) if Tenant is a corporation, any dissolution or reorganization of Tenant, or the sale or other transfer of a controlling percentage (hereafter 
defined) of capital stock of Tenant other than to an affiliate or subsidiary or the sale of fifty-one percent (51%) in value of the assets of Tenant; 
(iv) if Tenant is a limited liability company, the change of members whose interest in the company is fifty percent (50%) or more. The phrase 
"controlling percentage" means the ownership of, and the right to vote, stock possessing at least fifty-one percent (51%) of the total combined 
voting power of all classes of Tenant's capital stock issued, outstanding and entitled to vote for the election of directors, or such lesser 
percentage as is required to provide actual control over the affairs of the corporation; except that, if the Tenant is a publicly traded company, 
public trades or sales of the Tenant's stock on a national stock exchange shall not be considered an assignment hereunder even if the aggregate 
of the trades of sales exceeds fifty percent (50%) of the capital stock of the company.  

c. Permitted Assignments/Subleases. Notwithstanding the foregoing, Tenant may assign this Lease or sublease part or all of the Premises 
without Landlord's consent to: (i) any corporation, limited liability company, or partnership that controls, is controlled by, or is under common 
control with, Tenant at the Commencement Date; or (ii) any corporation or limited liability company resulting from the merger or consolidation 
with Tenant or to any entity that acquires all of Tenant's assets as a going concern of the business that is being conducted on the Premises; 
provided however, the assignor remains liable under the Lease and the assignee or sublessee is a bona fide entity and assumes the obligations 
of Tenant, is as creditworthy as the Tenant, and continues the same Permitted Use as provided under Section 4.  

d. Notice to Landlord. Landlord must be given prior written notice of every assignment or subletting, and failure to do so shall be a default 
hereunder.  

e. Prohibited Assignments/Subleases. In no event shall this Lease be assignable by operation of any law, and Tenant's rights hereunder may not 
become, and shall not be listed by Tenant as an asset under any bankruptcy, insolvency or reorganization proceedings. Acceptance of Rent by 
Landlord after any non-permitted assignment or sublease shall not constitute approval thereof by Landlord.  
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f. Limitation on Rights of Assignee/Sublessee. Any assignment or sublease for which Landlord's consent is required shall not include the right 
to exercise any options to renew the Lease Term, expand the Premises, or similar options, unless specifically provided for in the consent.  

g. Tenant Not Released. No assignment or sublease shall release Tenant of any of its obligations under this Lease.  

h. Landlord's Right to Collect Sublease Rents upon Tenant Default. If the Premises (or any portion) is sublet and Tenant defaults under its 
obligations to Landlord, then Landlord is authorized, at its option, to collect all sublease rents directly from the Sublessee. Tenant hereby 
assigns the right to collect the sublease rents to Landlord in the event of Tenant default. The collection of sublease rents by Landlord shall not 
relieve Tenant of its obligations under this Lease, nor shall it create a contractual relationship between Sublessee and Landlord or give 
Sublessee any greater estate or right to the Premises than contained in its Sublease.  

i. Excess Rents. If Tenant assigns this Lease or subleases all or part of the Premises at a rental rate that exceeds the rentals paid to Landlord, 
then any such excess shall be paid over to Landlord by Tenant.  

j. Landlord's Fees. Tenant shall pay Landlord an administration fee of $1,000.00 per assignment or sublease transaction for which consent is 
required. If Landlord assists Tenant in finding an assignee or subtenant, Landlord shall be paid a reasonable fee for such assistance.  

k. Unauthorized Assignment or Sublease. Any unauthorized assignment or sublease shall constitute a default under the terms of this Lease. In 
addition to its other remedies for Default, Landlord may elect to increase Base Rent to 150% of the Base Rent reserved under the terms of this 
Lease.  

19. DAMAGES TO PREMISES.  

a. Landlord's Restoration Obligations. If the Building or Premises are damaged by fire or other casualty ("Casualty"), then Landlord shall repair 
and restore the Premises to substantially the same condition of the Premises immediately prior to such Casualty, subject to the following terms 
and conditions:  

i. The casualty must be insured under Landlord's insurance policies, and Landlord's obligation is limited to the extent of the insurance proceeds 
received by Landlord. Landlord's duty to repair and restore the Premises shall not begin until receipt of the insurance proceeds.  

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

iii. Landlord shall have no obligation to repair and restore Tenant's trade fixtures, decorations, signs, contents, or any Non-Standard 
Improvements to the Premises.  

b. Termination of Lease by Landlord. Landlord shall have the option of terminating the Lease if: (i) the Premises is rendered wholly 
untenantable; (ii) the Premises is damaged in whole or in part as a result of a risk which is not covered by Landlord's insurance policies; (iii) 
Landlord's lender does not permit a sufficient amount of the insurance proceeds to be used for restoration purposes; (iv) the Premises is 
damaged in whole or in part during the last two years of the Term; or (v) the Building containing the Premises is damaged (whether or not the 
Premises is damaged) to an extent of fifty percent (50%) or more of the fair market value thereof. If Landlord elects to terminate this Lease, 
then it shall give notice of the cancellation to Tenant within sixty (60) days after the date of the Casualty. Tenant shall vacate and surrender the 
Premises to Landlord within fifteen (15) days after receipt of the notice of termination.  

c. Termination of Lease by Tenant. Tenant shall have the option of terminating the Lease if: (i) Landlord has failed to substantially restore the 
damaged Building or Premises within one hundred eighty (180) days of the Casualty ("Restoration Period"); (ii) the Restoration Period has not 
been delayed by force majeure; and (iii) Tenant gives Landlord notice of the  

11  



termination within fifteen 15 days after the end of the Restoration Period (as extended by any force majeure delays). If Landlord is delayed by 
force majeure, then Landlord must provide Tenant with notice of the delays within fifteen (15) days of the force majeure event stating the 
reason for the delays and a good faith estimate of the length of the delays.  

d. Tenant's Restoration Obligations. Unless terminated, the Lease shall remain in full force and effect, and Tenant shall promptly repair, 
restore, or replace Tenant's trade fixtures, decorations, signs, contents, and any Non-Standard Improvements to the Premises. All repair, 
restoration or replacement shall be at least to the same condition as existed prior to the Casualty. The proceeds of all insurance carried by 
Tenant on its property shall be held in trust by Tenant for the purposes of such repair, restoration, or replacement.  

e. Rent Abatement. If Premises is rendered wholly untenantable by the Casualty, then the Rent payable by Tenant shall be fully abated. If the 
Premises is only partially damaged, then Tenant shall continue the operation of Tenant's business in any part not damaged to the extent 
reasonably practicable from the standpoint of prudent business management, and Rent and other charges shall be abated proportionately to the 
portion of the Premises rendered untenantable. The abatement shall be from the date of the Casualty until the Premises have been substantially 
repaired and restored, or until Tenant's business operations are restored in the entire Premises, whichever shall first occur. However, if the 
Casualty is caused by the negligence or other wrongful conduct of Tenant or of Tenant's subtenants, licensees, contractors, or invitees, or their 
respective agents or employees, there shall be no abatement of Rent.  

f. Waiver of Claims. The abatement of the Rent set forth above is Tenant's exclusive remedy against Landlord in the event of a Casualty. 
Tenant hereby waives all claims against Landlord for any compensation or damage for loss of use of the whole or any part of the Premises 
and/or for any inconvenience or annoyance occasioned by any Casualty and any resulting damage, destruction, repair, or restoration.  

20. EMINENT DOMAIN.  

a. Effect on Lease. If all of the Premises are taken under the power of eminent domain (or by conveyance in lieu thereof), then this Lease shall 
terminate as of the date possession is taken by the condemnor, and Rent shall be adjusted between Landlord and Tenant as of such date. If only 
a portion of the Premises is taken and Tenant can continue use of the remainder, then this Lease will not terminate, but Rent shall abate in a just 
and proportionate amount to the loss of use occasioned by the taking.  

b. Right to Condemnation Award. Landlord shall be entitled to receive and retain the entire condemnation award for the taking of the Building 
and Premises. Tenant shall have no right or claim against Landlord for any part of any award received by Landlord for the taking. Tenant shall 
have no right or claim for any alleged value of the unexpired portion of this Lease, or its leasehold estate, or for costs of removal, relocation, 
business interruption expense or any other damages arising out of such taking. Tenant, however, shall not be prevented from making a claim 
against the condemning party (but not against Landlord ) for any moving expenses, loss of profits, or taking of  
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Tenant's personal property (other than its leasehold estate) to which Tenant may be entitled; provided that any such award shall not reduce the 
amount of the award otherwise payable to Landlord for the taking of the Building and Premises.  

21. ENVIRONMENTAL COMPLIANCE.  

a. Environmental Laws. The term " Environmental Laws" shall mean all now existing or hereafter enacted or issued statutes, laws, rules, 
ordinances, orders, permits and regulations of all state, federal, local and other governmental and regulatory authorities, agencies and bodies 
applicable to the Premises, pertaining to environmental matters or regulating, prohibiting or otherwise having to do with asbestos and all other 
toxic, radioactive, or hazardous wastes or materials including, but not limited to, the Federal Clean Air Act, the Federal Water Pollution 
Control Act, and the Comprehensive Environmental Response, Compensation, and Liability Act of 1980, as from time to time amended.  

b. Tenant's Responsibility. Tenant covenants and agrees that it will keep and maintain the Premises at all times in compliance with 
Environmental Laws. Tenant shall not (either with or without negligence) cause or permit the escape, disposal or release of any biologically 
active or other hazardous substances, or materials on the Property. Tenant shall not allow the storage or use of such substances or materials in 
any manner not sanctioned by law or in compliance with the highest standards prevailing in the industry for the storage and use of such 
substances or materials, nor allow to be brought onto the Property any such materials or substances except to use in the ordinary course of 
Tenant's business, and then only after notice is given to Landlord of the identity of such substances or materials. No such notice shall be 
required, however, for commercially reasonable amounts of ordinary office supplies and janitorial supplies. Tenant shall execute affidavits, 
representations and the like, from time to time, at Landlord's request, concerning Tenant's best knowledge and belief regarding the presence of 
hazardous substances or materials on the Premises.  

c. Tenant's Liability. Tenant shall hold Landlord free, harmless, and indemnified from any penalty, fine, claim, demand, liability, cost, or 
charge whatsoever which Landlord shall incur, or which Landlord would otherwise incur, by reason of Tenant's failure to comply with this 
Section 21 including, but not limited to: (i) the cost of full remediation of any contamination to bring the Property into the same condition as 
prior to the Commencement Date and into full compliance with all Environmental Laws; (ii) the reasonable cost of all appropriate tests and 
examinations of the Premises to confirm that the Premises and any other contaminated areas have been remediated and brought into compliance 
with all Environmental Laws; and (iii) the reasonable fees and expenses of Landlord's attorneys, engineers, and consultants incurred by 
Landlord in enforcing and confirming compliance with this Section 21.  

d. Limitation on Tenant's Liability. Tenant's obligations under this  
Section 21 shall not apply to any condition or matter constituting a violation of any Environmental Laws: (i) which existed prior to the 
commencement of Tenant's use or occupancy of the Premises; (ii) which was not caused, in whole or in part, by Tenant or Tenant's agents, 
employees, officers, partners, contractors or invitees; or (iii) to the extent such violation is caused by, or results from the acts or neglects of 
Landlord or Landlord's agents, employees, officers, partners, contractors, guests, or invitees.  

e. Inspections by Landlord. Landlord and its engineers, technicians, and consultants (collectively the "Auditors") may, from time to time as 
Landlord deems appropriate, conduct periodic tests and examinations ("Audits") of the Premises to confirm and monitor Tenant's compliance 
with this Section 21. Such Audits shall be conducted in such a manner as to minimize the interference with Tenant's Permitted Use; however in 
all cases, the Audits shall be of such nature and scope as shall be reasonably required by then existing technology to confirm Tenant's 
compliance with this Section 21. Tenant shall fully cooperate with Landlord and its Auditors in the conduct of such Audits. The cost of such 
Audits shall be paid by Landlord unless an Audit shall disclose a material failure of Tenant to comply with this Section 21, in which case, the 
cost of such Audit, and the cost of all subsequent Audits made during the Term and within thirty  
(30) days thereafter (not to exceed two (2) such Audits per calendar year), shall be paid for on demand by Tenant.  

f. Landlord's Liability. Landlord represents and warrants that, to the best of Landlord's knowledge, there are no hazardous materials on the 
Premises as of the Commencement Date in violation of any Environmental Laws. Landlord shall indemnify and hold Tenant harmless from any 
liability resulting from Landlord's violation of this representation and warranty.  

g. Property. For the purposes of this Section 21, the term "Property" shall include the Premises, Building, all Common Areas, the real estate 
upon which the Building is located; all personal property (including that owned by Tenant); and the soil, ground water, and surface water of the 
real estate upon which the Building is located.  

h. Tenant's Liability After Termination of Lease. The covenants contained in this Section 21 shall survive the expiration or termination of this 
Lease, and shall continue for so long as Landlord and its successors and assigns may be subject to any expense, liability, charge, penalty, or 
obligation against which Tenant has agreed to indemnify Landlord under this Section 21.  

22. DEFAULT.  

a. Tenant's Default. Tenant shall be in default under this Lease if Tenant:  

i. Fails to pay when due any Base Rent, Additional rent, or any other sum of money which Tenant is obligated to pay, as provided in this Lease; 

ii. Breaches any other agreement, covenant or obligation in this Lease and such breach is not remedied within fifteen (15) days after Landlord 
gives Tenant notice specifying the breach, or if such breach cannot, with due diligence, be cured within fifteen (15) days, Tenant does not 



commence curing within fifteen (15) days and  

13  



with reasonable diligence completely cure the breach within a reasonable period of time after the notice;  

iii. Files any petition or action for relief under any creditor's law (including bankruptcy, reorganization, or similar action), either in state or 
federal court, or has such a petition or action filed against it which is not stayed or vacated within sixty (60) days after filing; or  

iv. Makes any transfer in fraud of creditors as defined in Section 548 of the United States Bankruptcy Code (11 U.S.C. 548, as amended or 
replaced), has a receiver appointed for its assets (and the appointment is not stayed or vacated within thirty (30) days), or makes an assignment 
for benefit of creditors.  

b. Landlord's Remedies. In the event of a Tenant default, Landlord at its option may do one or more of the following:  

i. Terminate this Lease and recover all damages caused by Tenant's breach, including consequential damages for lost future rent;  

ii. Repossess the Premises, with or without terminating, and relet the Premises at such amount as Landlord deems reasonable;  

iii. Declare the entire remaining Base Rent and Additional Rent immediately due and payable, such amount to be discounted to its present value 
at a discount rate equal to the U.S. Treasury Bill or Note rate with the closest maturity to the remaining term of the Lease as selected by 
Landlord;  

iv. Bring action for recovery of all amounts due from Tenant;  

v. Seize and hold any personal property of Tenant located in the Premises and assert against the same a lien for monies due Landlord;  

vi. Lock the Premises and deny Tenant access thereto without obtaining any court authorization; or  

vii. Pursue any other remedy available in law or equity.  

c. Landlord's Expenses; Attorneys Fees. All reasonable expenses of Landlord in repairing, restoring, or altering the Premises for reletting as 
general office space, together with leasing fees and all other expenses in seeking and obtaining a new Tenant, shall be charged to and be a 
liability of Tenant. Landlord's reasonable attorneys' fees in pursuing any of the foregoing remedies, or in collecting any Rent or Additional 
Rent due by Tenant hereunder, shall be paid by Tenant.  

d. Remedies Cumulative. All rights and remedies of Landlord are cumulative, and the exercise of any one shall not be an election excluding 
Landlord at any other time from exercise of a different or inconsistent remedy. No exercise by Landlord of any right or remedy granted herein 
shall constitute or effect a termination of this Lease unless Landlord shall so elect by notice delivered to Tenant. The failure of Landlord to 
exercise its rights in connection with this Lease or any breach or violation of any term, or any subsequent breach of the same or any other term, 
covenant or condition herein contained shall not be a waiver of such term, covenant or condition or any subsequent breach of the same or any 
other covenant or condition herein contained.  

e. No Accord and Satisfaction. No acceptance by Landlord of a lesser sum than the Rent, Additional Rent and other sums then due shall be 
deemed to be other than on account of the earliest installment of such payments due, nor shall any endorsement or statement on any check or 
any letter accompanying any check or payment be deemed as accord and satisfaction, and Landlord may accept such check or payment without 
prejudice to Landlord's right to recover the balance of such installment or pursue any other remedy provided in this Lease.  

f. No Reinstatement. No payment of money by Tenant to Landlord after the expiration or termination of this Lease shall reinstate or extend the 
Term, or make ineffective any notice of termination given to Tenant prior to the payment of such money. After the service of notice or the 
commencement of a suit, or after final judgment granting Landlord possession of the Premises, Landlord may receive and collect any sums due 
under this Lease, and the payment thereof shall  
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not make ineffective any notice or in any manner affect any pending suit or any judgment previously obtained.  

g. Summary Ejectment. Tenant agrees that in addition to all other rights and remedies Landlord may obtain an order for summary ejectment 
from any court of competent jurisdiction without prejudice to Landlord's rights to otherwise collect rents or breach of contract damages from 
Tenant.  

23. MULTIPLE DEFAULTS.  

a. Loss of Option Rights. Tenant acknowledges that any rights or options of first refusal, or to extend the Term, to expand the size of the 
Premises, to purchase the Premises or the Building, or other similar rights or options which have been granted to Tenant under this Lease are 
conditioned upon the prompt and diligent performance of the terms of this Lease by Tenant. Accordingly, should Tenant default under this 
Lease on two (2) or more occasions during any twelve  
(12) month period, in addition to all other remedies available to Landlord, all such rights and options shall automatically, and without further 
action on the part of any party, expire and be of no further force and effect.  

b. Increased Security Deposit. Should Tenant default in the payment of Base Rent, Additional Rent, or any other sums payable by Tenant under 
this Lease on two (2) or more occasions during any twelve (12) month period, regardless of whether Landlord permits such default to be cured, 
then, in addition to all other remedies otherwise available to Landlord, Tenant shall, within ten (10) days after demand by Landlord, post a 
Security Deposit in, or increase the existing Security Deposit to, a sum equal to three (3) months' installments of Base Rent. The Security 
Deposit shall be governed by the terms of this Lease.  

c. Effect on Notice Rights and Cure Periods. Should Tenant default under this Lease on two (2) or more occasions during any twelve (12) 
month period, in addition to all other remedies available to Landlord, any notice requirements or cure periods otherwise set forth in this Lease 
with respect to a default by Tenant shall not apply.  

24. BANKRUPTCY.  

a. Trustee's Rights. Landlord and Tenant understand that, notwithstanding contrary terms in this Lease, a trustee or debtor in possession under 
the United States Bankruptcy Code, as amended, (the "Code") may have certain rights to assume or assign this Lease. This Lease shall not be 
construed to give the trustee or debtor in possession any rights greater than the minimum rights granted under the Code.  

b. Adequate Assurance. Landlord and Tenant acknowledge that, pursuant to the Code, Landlord is entitled to adequate assurances of future 
performance of the provisions of this Lease. The parties agree that the term "adequate assurance" shall include at least the following:  

i. In order to assure Landlord that any proposed assignee will have the resources with which to pay all Rent payable pursuant to the provisions 
of this Lease, any proposed assignee must have, as demonstrated to Landlord's satisfaction, a net worth (as defined in accordance with 
generally accepted accounting principles consistently applied) of not less than the net worth of Tenant on the Effective Date (as hereinafter 
defined), increased by seven percent (7%), compounded annually, for each year from the Effective Date through the date of the proposed 
assignment. It is understood and agreed that the financial condition and resources of Tenant were a material inducement to Landlord in entering 
into this Lease.  

ii. Any proposed assignee must have been engaged in the conduct of business for the five (5) years prior to any such proposed assignment, 
which business does not violate the Use provisions under  
Section 4 above, and such proposed assignee shall continue to engage in the Permitted Use under Section 4. It is understood that Landlord's 
asset will be substantially impaired if the trustee in bankruptcy or any assignee of this Lease makes any use of the Premises other than the 
Permitted Use.  

c. Assumption of Lease Obligations. Any proposed assignee of this Lease must assume and agree to be personally bound by the provisions of 
this Lease.  
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25. NOTICES.  

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

b. Form; Delivery; Receipt. ALL NOTICES, DEMANDS AND REQUESTS WHICH MAY BE GIVEN OR WHICH ARE REQUIRED TO 
BE GIVEN BY EITHER PARTY TO THE OTHER MUST BE IN WRITING UNLESS OTHERWISE SPECIFIED. Notices, demands or 
requests shall be deemed to have been properly given for all purposes if (i) delivered against a written receipt of delivery, (ii) mailed by 
express, registered or certified mail of the United States Postal Service, return receipt requested, postage prepaid, or  
(iii) delivered to a nationally recognized overnight courier service for next business day delivery to the receiving party's address as set forth 
above or  
(iv) delivered via telecopier or facsimile transmission to the facsimile number listed above, with an original counterpart of such communication 
sent concurrently as specified in subsection (ii) or (iii) above and with written confirmation of receipt of transmission provided. Each such 
notice, demand or request shall be deemed to have been received upon the earlier of the actual receipt or refusal by the addressee or three (3) 
business days after deposit thereof at any main or branch United States post office if sent in accordance with subsection (ii) above, and the next 
business day after deposit thereof with the courier if sent pursuant to subsection (iii) above.  

c. Address Changes. The parties shall notify the other of any change in address, which notification must be at least fifteen (15) days in advance 
of it being effective.  

d. Notice by Legal Counsel. Notices may be given on behalf of any party by such party's legal counsel.  
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26. HOLDING OVER. If Tenant holds over after the Expiration Date or other termination of this Lease, such holding over shall not be a 
renewal of this Lease but shall create a tenancy-at-sufferance. Tenant shall continue to be bound by all of the terms and conditions of this 
Lease, except that during such tenancy-at-sufferance Tenant shall pay to Landlord (i) Base Rent at the rate equal to two hundred percent 
(200%) of that provided for as of the expiration or termination date, and (ii) any and all Operating Expenses and other forms of Additional Rent 
payable under this Lease. The increased Rent during such holding over is intended to compensate Landlord partially for losses, damages and 
expenses, including frustrating and delaying Landlord's ability to secure a replacement tenant. If Landlord loses a prospective tenant because 
Tenant fails to vacate the Premises on the Expiration Date or any termination of the Lease after notice to do so, then Tenant will be liable for 
such damages as Landlord can prove because of Tenant's wrongful failure to vacate.  

27. RIGHT TO RELOCATE.  

a. Substitute Premises. Landlord, at its option, may substitute for the Premises other space (hereafter called "Substitute Premises") owned by 
Landlord in the same geographical vicinity before the Commencement Date or at any time during the Term or any extension of this Lease. 
Insofar as reasonably possible, the Substitute Premises shall be of comparable quality and shall have a comparable square foot area and a 
configuration substantially similar to the Premises.  

b. Notice. Landlord shall give Tenant at least sixty (60) days notice of its intention to relocate Tenant to the Substitute Premises. This notice 
will be accompanied by a floor plan of the Substitute Premises. After such notice, Tenant shall have ten (10) days within which to agree with 
Landlord on the proposed Substitute Premises and unless such agreement is reached within such period of time, Landlord may terminate this 
Lease at the end of the sixty (60) day period of time following the notice.  

c. Upfit of Substitute Premises. Landlord agrees to construct or alter, at its own expense, the Substitute Premises as expeditiously as possible so 
that they are in substantially the same condition that the Premises were in immediately prior to the relocation. Landlord shall have the right to 
reuse the fixtures, improvements and alterations used in the Premises. Tenant agrees to occupy the Substitute Premises as soon as Landlord's 
work is substantially completed.  

d. Relocation Costs. If relocation occurs after the Commencement Date, then Landlord shall pay Tenant's reasonable third-party costs of 
moving Tenant's furnishings, telephone and computer wiring, and other property to the Substitute Premises, and reasonable printing costs 
associated with the change of address.  

e. Lease Terms. Except as provided herein, Tenant agrees that all of the obligations of this Lease, including the payment of Rent (to be 
determined on a per rentable square foot basis and applied to the Substitute Premises), will continue despite Tenant's relocation to the 
Substitute Premises. Upon substantial completion of the Substitute Premises, this Lease will apply to the Substitute Premises as if the 
Substitute Premises had been the space originally described in this Lease.  

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

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

b. Landlord's Obligation. Landlord shall pay any commissions or fees that are payable to the Broker with respect to this Lease pursuant to 
Landlord's separate agreement with the Broker.  

c. Indemnity. Each party shall indemnify and hold the other party harmless from any and all damages resulting from claims that may be 
asserted against the other party by any other broker, finder or other person (including, without limitation, any substitute or replacement broker 
claiming to have been engaged by indemnifying party in the future), claiming to have dealt with the indemnifying party in connection with this 
Lease or any amendment or extension hereto, or which may result in Tenant leasing other or enlarged space from Landlord. The provisions of 
this Section shall survive the termination of this Lease.  

29. MISCELLANEOUS.  

a. No Agency. Tenant is not, may not become, and shall never represent itself to be an agent of Landlord, and Tenant acknowledges that 
Landlord's title to the Building is paramount, and that it can do nothing to affect or impair Landlord's title.  

b. Force Majeure. The term "force majeure" means: fire, flood, extreme weather, labor disputes, strike, lock-out, riot, government interference 
(including regulation, appropriation or rationing), unusual delay in governmental permitting, unusual delay in deliveries or unavailability of 
materials, unavoidable casualties, Act of God, or other causes beyond the Landlord's reasonable control.  

c. Building Standard Improvements. The term "Building Standard Improvements" shall mean the standards for normal construction of general 
office space within the Building as specified by Landlord, including design and construction standards, electrical load factors, materials, 
fixtures and finishes.  

d. Limitation on Damages. Notwithstanding any other provisions in this Lease, Landlord shall not be liable to Tenant for any special, 
consequential, incidental or punitive damages.  

e. Satisfaction of Judgments Against Landlord. If Landlord, or its employees, officers, directors, stockholders or partners are ordered to pay 
Tenant a money judgment because of Landlord's default under this Lease, said money judgment may only be enforced against and satisfied out 
of: (i) Landlord's interest in the Building in which the Premises are located including the rental income and proceeds from sale; and (ii) any 
insurance or condemnation proceeds received because of damage or condemnation to, or of, said Building that are available for use by 
Landlord. No other assets of Landlord or said other parties exculpated by the preceding sentence shall be liable for, or subject to, any such 
money judgment.  

f. Interest. Should Tenant fail to pay any amount due to Landlord within 30 days of the date such amount is due (whether Base Rent, Additional 
Rent, or any other payment obligation), then the amount due shall begin accruing interest at the rate of 18% per annum, compounded monthly, 
or the highest permissible rate under applicable usury law, whichever is less, until paid.  
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g. Legal Costs. Should Landlord prevail in any legal proceedings against the Tenant for breach of any provision in this Lease, then Tenant shall 
be liable for the costs and expenses of the Landlord, including its reasonable attorneys' fees (at all tribunal levels).  

h. Sale of Premises or Building. Landlord may sell the Premises or the Building without affecting the obligations of Tenant hereunder; upon the 
sale of the Premises or the Building, Landlord shall be relieved of all responsibility for the Premises and shall be released from any liability 
thereafter accruing under this Lease.  

i. Time of the Essence. Time is of the essence in the performance of all obligations under the terms of this Lease.  

j. Transfer of Security Deposit. If any Security Deposit or prepaid Rent has been paid by Tenant, Landlord may transfer the Security Deposit or 
prepaid Rent to Landlord's successor and upon such transfer, Landlord shall be released from any liability for return of the Security Deposit or 
prepaid Rent.  

k. Tender of Premises. The delivery of a key or other such tender of possession of the Premises to Landlord or to an employee of Landlord 
shall not operate as a termination of this Lease or a surrender of the Premises unless requested in writing by Landlord.  

l. Tenant's Financial Statements. Upon request of Landlord, Tenant agrees to furnish to Landlord copies of Tenant's most recent annual, 
quarterly and monthly financial statements, audited if available. The financial statements shall be prepared in accordance with generally 
accepted accounting principles, consistently applied. The financial statements shall include a balance sheet and a statement of profit and loss, 
and the annual financial statement shall also include a statement of changes in financial position and appropriate explanatory notes. Landlord 
may deliver the financial statements to any prospective or existing mortgagee or purchaser of the Building.  

m. Recordation. This Lease may not be recorded without Landlord's prior written consent, but Tenant and Landlord agree, upon the request of 
the other party, to execute a memorandum hereof for recording purposes.  

n. Partial Invalidity. The invalidity of any portion of this Lease shall not invalidate the remaining portions of the Lease.  

o. Binding Effect. This Lease shall be binding upon the respective parties hereto, and upon their heirs, executors, successors and assigns.  

p. Entire Agreement. This Lease supersedes and cancels all prior negotiations between the parties, and no changes shall be effective unless in 
writing signed by both parties. Tenant acknowledges and agrees that it has not relied upon any statements, representations, agreements or 
warranties except those expressed in this Lease, and that this Lease contains the entire agreement of the parties hereto with respect to the 
subject matter hereof.  

q. Good Standing. If requested by Landlord, Tenant shall furnish appropriate legal documentation evidencing the valid existence in good 
standing of Tenant, and the authority of any person signing this Lease to act for the Tenant. If Tenant signs as a corporation, each of the 
persons executing this Lease on behalf of Tenant does hereby covenant and warrant that Tenant is a duly authorized and existing corporation, 
that Tenant has and is qualified to do business in the State in which the Premises are located, that the corporation has a full right and authority 
to enter into this Lease and that each of the persons signing on behalf of the corporation is authorized to do so.  

r. Terminology. The singular shall include the plural, and the masculine, feminine or neuter includes the other.  

s. Headings. Headings of sections are for convenience only and shall not be considered in construing the meaning of the contents of such 
section.  

t. Choice of Law. This Lease shall be interpreted and enforced in accordance with the laws of the State in which the Premises are located.  
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u. Effective Date. The submission of this Lease to Tenant for review does not constitute a reservation of or option for the Premises, and this 
Lease shall become effective as a contract only upon the execution and delivery by both Landlord and Tenant. The date of execution shall be 
entered on the top of the first page of this Lease by Landlord, and shall be the date on which the last party signed the Lease, or as otherwise 
may be specifically agreed by both parties. Such date, once inserted, shall be established as the final day of ratification by all parties to this 
Lease, and shall be the date for use throughout this Lease as the "Effective Date".  

30. SPECIAL CONDITIONS. The following special conditions, if any, shall apply, and where in conflict with earlier provisions in this Lease 
shall control:  

a. Tenant Improvements. Tenant is taking the Premises "as is", as provided in Section Eight of this Lease, except that Landlord agrees, at its 
own cost and expense, to do the following prior to Tenant's occupancy: (i) thoroughly clean the Premises, including vacuuming, mopping, 
cleaning windows and blinds, light fixtures, and HVAC returns and diffuser; (ii) repair any existing damage; (iii) refinish doors, as needed; and 
(iv) remove all debris. If Tenant wants improvements or alterations to be made, in addition to the stated, the same shall be made in accordance 
with Section Eight of the Lease and at Tenant's cost and expense. Tenant shall pay for any improvements or alterations made at its expense 
within ten days of the receipt of an invoice from Landlord for the same.  

31. ADDENDA AND EXHIBITS. If any addenda are noted below, such addenda are incorporated herein and made a part of this Lease.  
a. LEASE ADDENDUM NUMBER ONE - OPERATING EXPENSE PASS THROUGHS  
b. EXHIBIT A - PREMISES  
c. EXHIBIT B - RULES AND REGULATIONS  
d. EXHIBIT C - COMMENCEMENT AGREEMENT  
e. EXHIBIT D - INSURANCE CERTIFICATE  
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IN WITNESS WHEREOF, Landlord and Tenant have executed this lease in four originals, all as of the day and year first above written.  

TENANT:  

CYBERLUX CORPORATION  

a Nevada corporation  

 

Affix Corporate Seal:  

LANDLORD:  

HIGHWOODS REALTY LIMITED PARTNERSHIP  
a North Carolina limited partnership  
By: Highwoods Properties, Inc., its general partner a Maryland corporation  

 

Affix Corporate Seal:  
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By:     /s/ Donald F. Evans 
   --------------------------------------------------- 
Name:   Donald F. Evans 
     ------------------------------------------------- 
Title:  Chairman and CEO 
      ----------------------------------------------- 
Date:   1/20/04 
      ----------------------------------------------- 
Attest: John W. Ringo, Esq. 
       ---------------------------------------------- 
        Cyberlux Corporate Secretary 

By:     /s/ Robert G. Cutlip 
    ------------------------------------------------ 
        Robert G. Cutlip, Vice President 
 
Date:   1/20/04 
 
Attest: /s/ Cynthia A. Morgan 
       --------------------------------------------- 
      Cynthia A. Morgan, Assistant Secretary 



ACKNOWLEDGMENT  

STATE OF _______________________ (Corporation)  
COUNTY OF _____________________  

I, the undersigned Notary Public, certify that ____________________________________ personally came before me this day and 
acknowledged that ____he is _____________________ Secretary of Cyberlux Corporaiton, a Nevada corporation, and that by authority duly 
given and as the act of the corporation, the foregoing instrument was signed in its name by _______________________, as its 
_________________ President, attested by ________________________________ as its ____________________ Secretary, and sealed with 
its common corporate seal.  

WITNESS my hand and notarial seal, this ____ day of __________________,  
20 ______.  

Notary Public: ______________________________ Name: ____________________________________ My Commission Expires: 
_____________________  
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CORPORATE RESOLUTION  

The undersigned hereby represent that the following is a complete and exact copy of Resolutions adopted by Tenant's Board of Directors on 
________________, 20__:  

WHEREAS, Cyberlux Corporation (the "Corporation") wants to lease space from Highwoods Realty Limited Partnership; and  

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

WHEREAS, the Corporation's board of directors has considered the lease of space and reviewed the written lease and believe that it is in the 
best interest of the Corporation to enter the lease for space;  

NOW THEREFORE, BE IT RESOLVED, that the Board of Directors hereby approves the written lease in the form presented to the Board of 
Directors on the date that these resolutions are adopted and hereby authorizes, the Chairman of the Board or the President or any Vice President 
and the Secretary or any Assistant Secretary to sign and delivery the lease in substantially the same form as presented; and  

BE IT FURTHER RESOLVED, that the officers of Corporation are hereby authorized and empowered to take any additional action as may be 
necessary or appropriate to carry out the intent of these resolutions.  

This the _______ day of __________________________, 20 __.  

By: __________________________________  
____________________ Secretary  
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LEASE ADDENDUM NUMBER ONE [BASE YEAR CALENDAR YEAR]   

ADDITIONAL RENT - OPERATING EXPENSE PASS THROUGHS. For the calendar year commencing on JANUARY 1, 2005 and for each 
calendar year thereafter, Tenant shall pay to Landlord, as Additional Rent, Tenant's Proportionate Share of any increase in Operating Expenses 
(as hereinafter defined) incurred by Landlord's operation or maintenance of the Building above the Operating Expenses Landlord incurred 
during the Base Year (as hereinafter defined).  

For purposes of calculating Tenant's Proportionate Share of real and personal property taxes, Landlord shall use the Base Year or the year in 
which the Building and improvements are completed and are fully assessed, whichever shall be later. Tenant's Proportionate Share shall be 
calculated by dividing the approximately 2,405 rentable square feet of the Premises by the approximately 89,392 net rentable square feet of the 
Building, which equals 2.6904%. If during any calendar year the occupancy of the rentable area of the Building is less than 95% full, then 
Operating Expenses (as hereinafter defined) will be adjusted for such calendar year at a rate of 95% occupancy.  

For the calendar year commencing on JANUARY 1, 2005 and for each calendar year thereafter during the Term, Landlord shall estimate the 
amount the Operating Expenses shall increase for such calendar year above the Operating Expenses incurred during the Base Year. Landlord 
shall send to Tenant a written statement of the amount of Tenant's Proportionate Share of any estimated increase in Operating Expenses and 
Tenant shall pay to Landlord, monthly, Tenant's Proportionate Share of such increase in Operating Expenses. Within one hundred and eighty 
(180) days after the end of each calendar year or as soon as possible thereafter, Landlord shall send a copy of the Annual Statement to Tenant. 
Pursuant to the Annual Statement, Tenant shall pay to Landlord Additional Rent as owed or Landlord shall adjust Tenant's Rent payments if 
Landlord owes Tenant a credit. After the Expiration Date, Landlord shall send Tenant the final Annual Statement for the Term, and Tenant 
shall pay to Landlord Additional Rent as owed or if Landlord owes Tenant a credit, then Landlord shall pay Tenant a refund. If there is a 
decrease in Operating Expenses in any subsequent year below Operating Expenses for the Base Year then no additional rent shall be due on 
account of Operating Expenses, but Tenant shall not be entitled to any credit, refund or other payment that would reduce the amount of other 
additional rent or Base Rent owed. If this Lease expires or terminates on a day other than December 31, then Additional Rent shall be prorated 
on a 365-day calendar year (or 366 if a leap year). All payments or adjustments for Additional Rent shall be made within thirty (30) days after 
the applicable Statement is sent to Tenant.  

The term "Base Year" shall mean the twelve month period beginning on the January 1, 2004 and ending on December 31, 2004.  

The term "Operating Expenses" shall mean all direct costs incurred by Landlord in the provision of services to tenants and in the operation, 
repair and maintenance of the Building and Common Areas as determined by generally accepted accounting principles, including, but not 
limited to ad valorem real and personal property taxes, hazard and liability insurance premiums, utilities, heat, air conditioning, janitorial 
service, labor, materials, supplies, equipment and tools, permits, licenses, inspection fees, management fees, and common area expenses; 
provided, however, the term "Operating Expenses" shall not include depreciation on the Building or equipment therein, interest, executive 
salaries, real estate brokers' commissions, or other expenses that do not relate to the operation of the Building. The annual statement of 
Operating Expenses shall be accounted for and reported in accordance with generally accepted accounting principles (the "Annual Statement"). 
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EXHIBIT A  
PREMISES  
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EXHIBIT B  
RULES AND REGULATIONS  

1. ACCESS TO BUILDING. On Saturdays, Sundays, legal holidays and weekdays between the hours of 6:00 P.M. and 8:00 A.M., access to 
the Building and/or to the halls, corridors, elevators or stairways in the Building may be restricted and access shall be gained by use of a key or 
electronic card to the outside doors of the Buildings. Landlord may from time to time establish security controls for the purpose of regulating 
access to the Building. Tenant shall be responsible for providing access to the Premises for its agents, employees, invitees and guests at times 
access is restricted, and shall comply with all such security regulations so established.  

2. PROTECTING PREMISES. The last member of Tenant to leave the Premises shall close and securely lock all doors or other means of entry 
to the Premises and shut off all lights and equipment in the Premises.  

3. BUILDING DIRECTORIES. The directories for the Building in the form selected by Landlord shall be used exclusively for the display of 
the name and location of tenants. Any additional names and/or name change requested by Tenant to be displayed in the directories must be 
approved by Landlord and, if approved, will be provided at the sole expense of Tenant.  

4. LARGE ARTICLES. Furniture, freight and other large or heavy articles may be brought into the Building only at times and in the manner 
designated by Landlord and always at Tenant's sole responsibility. All damage done to the Building, its furnishings, fixtures or equipment by 
moving or maintaining such furniture, freight or articles shall be repaired at Tenant's expense.  

5. SIGNS. Tenant shall not paint, display, inscribe, maintain or affix any sign, placard, picture, advertisement, name, notice, lettering or 
direction on any part of the outside or inside of the Building, or on any part of the inside of the Premises which can be seen from the outside of 
the Premises, including windows and doors, without the written consent of Landlord, and then only such name or names or matter and in such 
color, size, style, character and material as shall be first approved by Landlord in writing. Landlord, without notice to Tenant, reserves the right 
to remove, at Tenant's expense, all matters other than that provided for above.  

6. COMPLIANCE WITH LAWS. Tenant shall comply with all applicable laws, ordinances, governmental orders or regulations and applicable 
orders or directions from any public office or body having jurisdiction, whether now existing or hereinafter enacted with respect to the 
Premises and the use or occupancy thereof. Tenant shall not make or permit any use of the Premises which directly or indirectly is forbidden by 
law, ordinance, governmental regulations or order or direction of applicable public authority, which may be dangerous to persons or property or 
which may constitute a nuisance to other tenants.  

7. HAZARDOUS MATERIALS. Tenant shall not use or permit to be brought into the Premises or the Building any flammable oils or fluids, or 
any explosive or other articles deemed hazardous to persons or property, or do or permit to be done any act or thing which will invalidate, or 
which, if brought in, would be in conflict with any insurance policy covering the Building or its operation, or the Premises, or any part of 
either, and will not do or permit to be done anything in or upon the Premises, or bring or keep anything therein, which shall not comply with all 
rules, orders, regulations or requirements of any organization, bureau, department or body having jurisdiction with respect thereto (and Tenant 
shall at all times comply with all such rules, orders, regulations or requirements), or which shall increase the rate of insurance on the Building, 
its appurtenances, contents or operation.  

8. DEFACING PREMISES AND OVERLOADING. Tenant shall not place anything or allow anything to be placed in the Premises near the 
glass of any door, partition, wall or window that may be unsightly from outside the Premises. Tenant shall not place or permit to be placed any 
article of any kind on any window ledge or on the exterior walls; blinds, shades, awnings or other forms of inside or outside window ventilators 
or similar devices shall not be placed in or about the outside windows in the Premises except to the extent that the character, shape, color, 
material and make thereof is approved by Landlord. Tenant shall not do any painting or decorating in the Premises or install any floor 
coverings in the Premises or make, paint, cut or drill into, or in any way  
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deface any part of the Premises or Building without in each instance obtaining the prior written consent of Landlord. Tenant shall not overload 
any floor or part thereof in the Premises, or any facility in the Building or any public corridors or elevators therein by bringing in or removing 
any large or heavy articles and Landlord may direct and control the location of safes, files, and all other heavy articles and, if considered 
necessary by Landlord may require Tenant at its expense to supply whatever supplementary supports necessary to properly distribute the 
weight.  

9. OBSTRUCTION OF PUBLIC AREAS. Tenant shall not, whether temporarily, accidentally or otherwise, allow anything to remain in, place 
or store anything in, or obstruct in any way, any sidewalk, court, hall, passageway, entrance, or shipping area. Tenant shall lend its full 
cooperation to keep such areas free from all obstruction and in a clean and sightly condition, and move all supplies, furniture and equipment as 
soon as received directly to the Premises, and shall move all such items and waste (other than waste customarily removed by Building 
employees) that are at any time being taken from the Premises directly to the areas designated for disposal. All courts, passageways, entrances, 
exits, elevators, escalators, stairways, corridors, halls and roofs are not for the use of the general public and Landlord shall in all cases retain the 
right to control and prevent access thereto by all persons whose presence, in the judgment of Landlord, shall be prejudicial to the safety, 
character, reputation and interest of the Building and its tenants; provided, however, that nothing herein contained shall be construed to prevent 
such access to persons with whom Tenant deals within the normal course of Tenant's business so long as such persons are not engaged in 
illegal activities.  

10.ADDITIONAL LOCKS. Tenant shall not attach, or permit to be attached, additional locks or similar devices to any door or window, change 
existing locks or the mechanism thereof, or make or permit to be made any keys for any door other than those provided by Landlord. Upon 
termination of this Lease or of Tenant's possession, Tenant shall immediately surrender all keys to the Premises.  

11.COMMUNICATIONS OR UTILITY CONNECTIONS. If Tenant desires signal, alarm or other utility or similar service connections 
installed or changed, then Tenant shall not install or change the same without the approval of Landlord, and then only under direction of 
Landlord and at Tenant's expense. Tenant shall not install in the Premises any equipment which requires a greater than normal amount of 
electrical current for the permitted use without the advance written consent of Landlord. Tenant shall ascertain from Landlord the maximum 
amount of load or demand for or use of electrical current which can safely be permitted in the Premises, taking into account the capacity of the 
electric wiring in the Building and the Premises and the needs of other tenants in the Building, and Tenant shall not in any event connect a 
greater load than that which is safe.  

12.OFFICE OF THE BUILDING. Service requirements of Tenant will be attended to only upon application at the office of Highwoods 
Properties, Inc. Employees of Landlord shall not perform, and Tenant shall not engage them to do any work outside of their duties unless 
specifically authorized by Landlord.  

13.RESTROOMS. The restrooms, toilets, urinals, vanities and the other apparatus shall not be used for any purpose other than that for which 
they were constructed, and no foreign substance of any kind whatsoever shall be thrown therein. The expense of any breakage, stoppage or 
damage resulting from the violation of this rule shall be borne by the Tenant whom, or whose employees or invitees, shall have caused it.  

14.INTOXICATION. Landlord reserves the right to exclude or expel from the Building any person who, in the judgment of Landlord, is 
intoxicated, or under the influence of liquor or drugs, or who in any way violates any of the Rules and Regulations of the Building.  

15.NUISANCES AND CERTAIN OTHER PROHIBITED USES. Tenant shall not (a) install or operate any internal combustion engine, boiler, 
machinery, refrigerating, heating or air conditioning apparatus in or about the Premises; (b) engage in any mechanical business, or in any 
service in or about the Premises or Building, except those ordinarily embraced within the Permitted Use as specified in Section 3 of the Lease; 
(c) use the Premises for housing, lodging, or sleeping purposes; (d) prepare or warm food in the Premises or permit food to be brought into the 
Premises for consumption therein (heating coffee and individual lunches of employees excepted) except by express permission of Landlord; (e) 
place any radio or television antennae on the roof or on or in any part of the inside or outside of the Building other than the inside of the 
Premises, or place a musical or sound producing instrument or device inside or outside the Premises which may be heard outside the Premises; 
(f) use any power source for the operation of any equipment or device other than dry cell batteries or electricity; (g) operate any electrical 
device from which may emanate waves that could interfere with or  
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impair radio or television broadcasting or reception from or in the Building or elsewhere; (h) bring or permit to be in the Building any bicycle, 
other vehicle, dog (except in the company of a blind person), other animal or bird;  
(i) make or permit any objectionable noise or odor to emanate from the Premises; (j) disturb, harass, solicit or canvass any occupant of the 
Building; (k) do anything in or about the Premises which could be a nuisance or tend to injure the reputation of the Building; (i) allow any 
firearms in the Building or the Premises except as approved by Landlord in writing.  

16.SOLICITATION. Tenant shall not canvass other tenants in the Building to solicit business or contributions and shall not exhibit, sell or 
offer to sell, use, rent or exchange any products or services in or from the Premises unless ordinarily embraced within the Tenant's Permitted 
Use as specified in  
Section 3 of the Lease.  

17.ENERGY CONSERVATION. Tenant shall not waste electricity, water, heat or air conditioning and agrees to cooperate fully with Landlord 
to insure the most effective operation of the Building's heating and air conditioning, and shall not allow the adjustment (except by Landlord's 
authorized Building personnel) of any controls.  

18.BUILDING SECURITY. At all times other than normal business hours the exterior Building doors and suite entry door(s) must be kept 
locked to assist in security. Problems in Building and suite security should be directed to Landlord at 919/872-4924.  

19.PARKING. Parking is in designated parking areas only. There shall be no vehicles in "no parking" zones or at curbs. Handicapped spaces 
are for handicapped persons only and the Police Department will ticket unauthorized (unidentified) cars in handicapped spaces. Landlord 
reserves the right to remove vehicles that do not comply with the Lease or these Rules and Regulations and Tenant shall indemnify and hold 
harmless Landlord from its reasonable exercise of these rights with respect to the vehicles of Tenant and its employees, agents and invitees.  

20.JANITORIAL SERVICE. The janitorial staff will remove all trash from trashcans. Any container or boxes left in hallways or apparently 
discarded unless clearly and conspicuously labeled DO NOT REMOVE may be removed without liability to Landlord. Any large volume of 
trash resulting from delivery of furniture, equipment, etc., should be removed by the delivery company, Tenant, or Landlord at Tenant's 
expense. Janitorial service will be provided after hours five (5) days a week. All requests for trash removal other than normal janitorial services 
should be directed to Landlord at 919/872-4924.  

21.CONSTRUCTION. Tenant shall make no structural or interior alterations of the Premises. All structural and nonstructural alterations and 
modifications to the Premises shall be coordinated through Landlord as outlined in the Lease. Completed construction drawings of the 
requested changes are to be submitted to Landlord or its designated agent for pricing and construction supervision.  
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EXHIBIT C  

COMMENCEMENT AGREEMENT AND LEASE AMENDMENT NUMBER O NE  

This COMMENCEMENT AGREEMENT AND LEASE AMENDMENT NUMBER ONE (the "First Amendment"), made and entered into as 
of this _______ day of ________________, 2001, by and between HIGHWOODS REALTY LIMITED PARTNERSHIP, a North Carolina 
limited partnership, with its principal office at 3100 Smoketree Court, Suite 600, Raleigh, North Carolina 27604 ("Landlord") and 
_______________________, a _____________ corporation, with its principal office at _____________________ ("Tenant");  

W I T N E S S E T H :  

WHEREAS, Tenant and Landlord entered into that certain Lease Agreement dated _____________ (the "Lease"), for space designated as Suite 
______, comprising approximately __________ rentable square feet, in the ___________________ Building, located at 
_______________________________________, City of ____________, County of ____________, State of ________________________; 
and  

WHEREAS, the parties desire to amend the Rent Schedule and further alter and modify said Lease in the manner set forth below,  

NOW, THEREFORE, in consideration of the mutual and reciprocal promises herein contained, Tenant and Landlord hereby agree that said 
Lease hereinafter described be, and the same is hereby modified in the following particulars, effective as of _____________________:  

1. Lease Term. Section Three of the Lease, entitled "Term", is amended to provide that the term of the Lease by and between Landlord and 
Tenant actually commenced on ___________________ (the "Commencement Date"). The initial term of said Lease shall terminate on 
___________________ (the "Expiration Date"). Section 3, entitled "Term", and all references to the Commencement Date and Expiration Date 
are hereby amended.  

2. Base Rent. Section Five of the Lease, entitled "Rent", and related definitions are amended as follows:  

A. Base Rent. Subsection 1(e) entitled "Base Rent" , is amended to provide that the Base Rent for the Term shall be $ __________, instead of 
$______________.  

B. Rent Schedule. The rent schedule provided in Subsection 1(e) shall be replaced with the following rent schedule:  

3. Miscellaneous. Unless otherwise defined herein, all capitalized terms used in this First Amendment shall have the same definitions ascribed 
to them in the Lease.  

4. Lease Effectiveness. Except as modified and amended by this First Amendment, the Lease shall remain in full force and effect.  

IN WITNESS WHEREOF, Landlord and Tenant have caused this Agreement to be duly executed, as of the day and year first above written.  

Tenant:  

a corporation  

By:___________________________________________ Name:_________________________________________ 
Title:________________________________________  

Date:_________________________________________  

Attest:_______________________________________ Secretary  

Corporate Seal:  

LANDLORD:  

HIGHWOODS REALTY LIMITED PARTNERSHIP  
a North Carolina limited partnership  
By: Highwoods Properties, Inc., its general partner a Maryland corporation  

By:___________________________________________ Vice President  



Date:_________________________________________  

Attest:_______________________________________ , Assistant Secretary  
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EXHIBIT D  
EXAMPLE OF INSURANCE CERTIFICATE  
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EXHIBIT 99.1  

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

AS ADOPTED PURSUANT TO  

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

In connection with the Quarterly Report of Cyberlux Corporation (the Company) on Form 10-QSB for the period ending March 31, 2004, as 
filed with the Securities and Exchange Commission on the date hereof (the Report), I, DONALD F. EVANS, Chairman and Chief Executive 
Officer, certify, pursuant to 18 U.S.C. ss.1350, as adopted pursuant to ss.906 of the Sarbanes-Oxley Act, that:  

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and  

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the 
Company.  

 

Chairman and Chief Executive Officer  

Date:  May 20,  2004 
 
/s/ Donald F.. Evans 
------------------------------------ 
Donald F. Evans 



EXHIBIT 99.2  

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

AS ADOPTED PURSUANT TO  

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002  

In connection with the Quarterly Report of CYBERLUX CORPORATION(the Company) on Form 10-QSB for the period ending March 31, 
2004, as filed with the Securities and Exchange Commission on the date hereof (the Report), I, DAVID D. DOWNING, Chief Financial 
Officer, certify, pursuant to 18 U.S.C. ss.1350, as adopted pursuant to ss.906 of the Sarbanes-Oxley Act, that:  

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934; and:  

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and result of operations of the 
Company.  

May 20, 2004  

 
 

End of Filing  

  

© 2005 | EDGAR Online, Inc.  

/s/ David D. Downing 
-------------------------------------- 
David D. Downing 
Treasurer and Chief Financial Officer 


