EDGAR'pro

iy EDGAR Dnlire”

CYBERLUX CORP

FORM S-8

(Securities Registration: Employee Benefit Plan)

Filed 09/28/05

Address 4625 CREEKSTONE DRIVE
SUITE 100
DURHAM, NC 27703
Telephone  919-474-9700
CIK 0001138169
Symbol CYBL
SIC Code 3674 - Semiconductors and Related Devices
Industry  Electronic Instr. & Controls
Sector Technology
Fiscal Year 12/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2016, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

As filed with the Securities and Exchange Commissin September 28, 2005
Registration No. 333-

UNITED STATES

SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

CYBERLUX CORPORATION

(Exact name of registrant as specified in its @rart

Nevada 91-2048178

(State or other jurisdiction (I RS Enpl oyer ldentification No.)
of incorporation or organization)

4625 Creekstone Drive, Suite 100
Research Triangle Park
Durham, North Carolina 27703
(Address of principal executive offices) (Zip Code)

COMPENSATION AGREEMENT
(Full title of Plan)

Donald F. Evans, Chief Executive Officer
Cyberlux Corporation
4625 Creekstone Drive, Suite 100
Research Triangle Park
Durham, North Carolina 27703
(Name and address of agent for service)

(919) 474-9000
(Telephone number, including area code, of agargdovice)

CALCULATION OF REGISTRATION FEE

Pr oposed Pr oposed
Title of Maxi mum Maxi mum
Securities Anpunt O fering Aggr egat e Anmpount of
to be to be Price O fering Regi stration
Regi st ered Regi st ered Per Share(1) Price(1) Fee
Common St ock, 400, 000 $0. 075 $30, 000 $3.53

par value $.001

(1) Estimated solely for purposes of calculating thgistration fee in accordance with Rule 457(ajar the Securities Act of 1933, using the
average of the high and low price as reported erOter-The-Counter Bulletin Board on September2d65.



PART |

Item 1. Plan I nformation.

The documents containing the information specifirellem 1 will be sent or given to participantstlive Plan as specified by Rule 428(b)(1) of
the Securities Act of 1933, as amended (the "SgesiAct"). Such documents are not required torlmbae not filed with the Securities and
Exchange Commission (the "SEC") either as parhigfRegistration Statement or as prospectusesosppctus supplements pursuant to Rule
424. These documents and the documents incorpdrgiteaference in this Registration Statement purstaltem 3 of Part Il of this Form S-
8, taken together, constitute a prospectus thatatlee requirements of Section 10(a) of the Sdesrict.

Item 2. Registrant I nformation and Employee Plan Annual I nformation.

Upon written or oral request, any of the documémterporated by reference in Item 3 of Part llla6tRegistration Statement (which
documents are incorporated by reference in thii@etO(a) Prospectus), other documents requirdxbtdelivered to eligible employees,
non-employee directors and consultants, pursuaRute 428(b) are available without charge by catirigc

Donald F. Evans, Chief Executive Officer Cyberlusr@oration 4625 Creekstone Drive, Suite 100 Resetriangle Park Durham, North
Carolina 27703 (919) 474-9000



PART I1.
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

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

o Reference is made to the Registrant's annuattrepd-orm 10-KSB for the year ended December B042as filed with the SEC on April
15, 2005, which is hereby incorporated by reference

o Reference is made to the Registrant's quartepgrt on Form 10-QSB, as amended, for the quanedMarch 31, 2005, as filed with the
SEC on May 19, 2005, which is hereby incorporatgedetference.

o Reference is made to the Registrant's quartepgrt on Form 10-QSB for the quarter ended Jun2@05, as filed with the SEC on August
18, 2005, which is hereby incorporated by reference

o Reference is made to the description of the Ragits common stock as contained in its Registnafitatement on Form SB-2/A, filed with
the Commission on July 13, 2005, including all admaants and reports filed with the Commission fer plurpose of updating such
description.

Item 4. Description of Securities.
Not Applicable.
Item 5. Interests of Named Experts and Counsel.

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



Item 6. Indemnification of Directorsand Officers.

Our articles of incorporation limit the liabilityf directors to the maximum extent permitted by I&@ur bylaws provide that we shall
indemnify our officers and directors to the fullestent provided by law.

Insofar as indemnification for liabilities arisinmpder the Securities Act of 1933 (the Act) may benptted to directors, officers and
controlling persons of the Company pursuant tdfdinegoing provisions, or otherwise, the Company theen advised that in the opinion of
the Securities and Exchange Commission, such indiesdion is against public policy as expresseth@ Act and is, therefore,
unenforceable.

Item 7. Exemption from Registration Claimed.

Not Applicable.

Item 8. Exhibits.
Exhi bi t Descri ption
5.1 Opi nion of Sichenzia Ross Friedman Ference LLP
10.1 Conpensati on Agreenment with M chael Ference
23.1 Consent of Sichenzia Ross Friedman Ference LLP is
included in Exhibit 5.1
23.2 Consent of Russell Bedford Stefanou Mrchandani LLP

Item 9. Undertakings.
(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®Registration Statement:

To include any material information with respecthie plan of distribution not previously disclosadhe Registration Statement or any
material change to such information in the RedismaStatement;

(2) That, for the purpose of determining any lispiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new Registration Statement relating to thar#texs offered therein, and the offering of sueligities at that time shall be deemed to be
the initial bona fide offering thereof.

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



(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undee Securities Act of 1933, each filing of
the registrant's annual report pursuant to Sedi8fa) or Section 15(d) of the Securities Exchangeoh 1934 that is incorporated by
reference in the Registration Statement shall leengel to be a new Registration Statement relatitigetsecurities offered herein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be peeditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has mbnsed that in the opinion of the Securities
and Exchange Commission such indemnification isrsgj@ublic policy as expressed in the Act andherefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxqgfenses incurred or paid by a director,
officer, or controlling person of the registrantie successful defense of any action, suit orggding) is asserted by such director, officer or
controlling person in connection with the secusitieing registered, the registrant will, unlesthmopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgersindemnification by it is against public
policy as expressed in the Act and will be govergdhe final adjudication of such issue.



Signatures

In accordance with the requirements of the Seegrifict of 1933, the registrant certifies that i h@asonable grounds to believe that it meets
all of the requirements of an amendment to a fibng~orm S-8 and authorized this amendment todresdion its behalf by the undersigned,
thereunto duly authorized, in the City of Durhartgt8 of North Carolina on September 27, 2005.

CYBERLUX CORPORATION

By: /s/ DONALD F. EVANS

Donal d F. Evans, Chief Executive O ficer, Principal
Executive Oficer and Chairman of the Board of Directors

By: /s/ DAVID D. DOMI NG

David D. Downi ng, Chief Financial Oficer, Principal
Fi nancial Oficer and Principal Accounting Oficer

In accordance with the requirement of the Securifiet of 1933, this Registration Statement has Iséggmed by the following persons in the
capacities and on the dates stated:

S| GNATURE TI TLE DATE
/'s/ DONALD F. EVANS Chi ef Executive O ficer (Principal Sept enber 27, 2005
-------------------------------- Executive O ficer) and Chairman of

Donal d F. Evans the Board of Directors
/sl DAVI D D. DOMNI NG Chi ef Financial Oficer (Principal Sept enber 27, 2005
-------------------------------- Fi nancial O ficer and Principal

David D. Downi ng Accounting O ficer)
/sl MARK D. SCHM DT Presi dent, Chief Operating Oficer Sept enber 27, 2005

................................ and Director

/sl JOHN W RI NGO Secretary, Corporate Counsel Sept enber 27, 2005
-------------------------------- and Director

/sl ALAN H. N NNEMAN Seni or Vice President and Director Sept enber 27, 2005

Al an H. N nneman



EXHIBIT 5.1

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

September 27, 2005
VIA ELECTRONIC TRANSMISSION

Securities and Exchange Commission
450 Fifth Street, N.W.
Washington, CC 20549

Re: Cyberlux Corporation
Ladies and Gentlemen:

We refer to the registration statement on Form(88 "Registration Statement") under the Securhiesof 1933, as amended (the "Act"),
filed by Cyberlux Corporation, a Nevada corporatjthre "Company"), with the Securities and Excha@genmission on September 28, 2005.

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

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

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

Very truly yours,

/sl Sichenzia Ross Friedman Ference LLP

Si chenzi a Ross Friedman Ference LLP



EXHIBIT 10.1
COMPENSATION AGREEMENT

This Compensation Agreement is dated as of SepteR@h@005 among Cyberlux Corporation, a Delawarparation (the "Company"), and
Michael Ference ("Consultant”).

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

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

1. The Company will issue up to 400,000 sharee®fQompany's common stock, par value $.001 peestmthe Consultant subsequent to
the filing of a registration statement on Form &i8h the Securities and Exchange Commission regjigtesuch shares, as set forth in Section
2 below. The shares to be issued shall represesidaration for legal services to be performedigyConsultant on behalf of the Company.

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

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

/'s/ DONALD F. EVANS
Donal d F. Evans
Chi ef Executive Oficer

MICHAEL FERENCE

/sl M CHAEL FERENCE
M chael Ference



EXHIBIT 23.2
CONSENT OF INDEPENDENT REGISTERED CERTIFIED PUBLIC ACCOUNTANTS
TO: Cyberlux Corporation

As independent registered certified public accountstave hereby consent to the incorporation byregiee in this Registration Statement on
Form S-8, of our report, which includes an explanaparagraph regarding the substantial doubt ath@u€ompany's ability to continue as a
going concern, dated March 17, 2005 relating tditiencial statements of Cyberlux Corporation apipegin the Prospectus.

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

New Yor k, New Yor k
Sept enber 27, 2005



