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CALCULATION OF REGISTRATION FEE
Proposed maximu Proposed maximu

Title of securities Amount to be  offering price Aggregate offering  Amount of
to be registered Registered per share* Price Registration fe

Common Stock
(%$.001 par value) 14,725,80 $ 0.007t $ 110,443.7 $ 4.34

* Estimated solely for the purpose of determining amount of registration fee and pursuant to Rg#&4c) and 457(h) of the General Ri
and Regulations under the Securities Act of 1933ell upon the average of the high and low sellifgep per share of Common Stocl
Cyberlux Corporation on August 25, 2008.






Prospectus
CYBERLUX CORPORATION
14,725,805 SHARES OF COMMON STOCK
ISSUABLE PURSUANT TO AN ADDENDUM TO THE

2008 INCENTIVE STOCK OPTION PLAN

This prospectus relates to the sale of up to 1480®6shares of common stock of Cyberlux Corporatifiered by certain holders
our securities acquired upon the exercise of optissued to such persons pursuant to an Addendwurtd008 Incentive Stock Option P
increasing the amount of shares from 50,000,00€eshaf common stock to 60,000,000 shares of comstack. The shares may be offe
by the selling stockholders from time to time irgutar brokerage transactions, in transactions thregith market makers or in certe
privately negotiated transactions. For additiomd#bimation on the methods of sale, you should réfeithe section entitled "Plan
Distribution.” The shares are to be used to prouitierim financing for the Corporation. Each of gedling stockholders may be deemed t
an "underwriter," as such term is defined in theusiéies Act of 1933.

Our common stock is approved for quotation on tiker@he Counter Bulletin Board under the symbol BLY’ On August 25, 200
the closing sale price of the common stock was@®er share. The securities offered hereby areutgtése and involve a high degree of |

and substantial dilution. Only investors who caartt@e risk of loss of their entire investment ddaavest. See "Risk Factors" beginning
page 5.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectusistruthful or complete. Any representation to the contrary isa criminal offense.

The date of this prospectus is August 26, 2008.
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Prospectus Summary
G eneral Overview

We are principally devoted to designing, developamgl marketing advanced lighting systems thatzetilivhite (and other) lig
emitting diodes as illumination elements.

We are developing and marketing new product apjibica of solidstate diodal illumination (TM) that demonstrate eddalue ove
traditional lighting systems. Using proprietary haology, we are creating a family of products imlghg portable illumination systems
military and Homeland Security, retail productsineoercial task and accent lighting, emergency awcdray lighting. We believe our solid-
state lighting technology offers extended light lifreater energy efficiency and greater overat effectiveness than other existing form
illumination. Our business model is to addresslainge lighting industry market segments with saiidte lighting products and technolog
including our proprietary hybrid lighting technologhat includes military and Homeland Security &milons, direct and indirect task ¢
accent lighting applications, indoor/outdoor dowhting applications, commercial and residentigttiigg applications.

For the military and Homeland Security portablariination products, our target markets includdéedhches of the military and all
government organizations providing homeland segggtvices, such as border control and airportrigcior our retail products, our target
customers include the home improvement and consgouals retailers.

For the year ended December 31, 2007, we gene$at2t, 148 in revenue and a net loss of $15,619,897a result of recurrir
losses from operations and a net deficit in bothking capital and stockholdersquity, our auditors, in their report dated Maré) 2008
have expressed substantial doubt about our abilicpntinue as going concern.

Our principal executive offices are located at 4&€2®ekstone Drive, Suite 130, Research Triangl&,Hamrham, North Carolir
27703, and our telephone number is (919) 474-9Y06. are a Nevada corporation. We maintain websitesvaw.cyberlux.comanc
www.luxSel.com. The information contained on thasdsites is not deemed to be a part of this praspec

The Offering

Shares of common stock outstanding prior to thisriofg 700,513,99
Shares offered in this prospectus 14,725,80
Total shares outstanding after this offering 715,239,80
Use of proceeds The shares are to be used to provide interim fimgnfor the

Corporation.




Risk Factors

Risks Relating to Our Business:

We Have aHistory Of L osses Which May Continue, Which May Negatively Impact Our Ability to Achieve Our Business Objectives.

We incurred net losses of $15,619,897 for the yealed December 31, 2007 and $6,775,400 for thegreed December 31, 20
We cannot assure you that we can achieve or systafitability on an annual basis in the future.r@perations are subject to the risks
competition inherent in the establishment of a hess enterprise. There can be no assurance thet hifgerations will be profitable. Reven
and profits, if any, will depend upon various fastoincluding whether we will be able to continug@ansion of our revenue. We may
achieve our business objectives and the failuexhieve such goals would have an adverse impaas.on

If We Are Unable to Obtain Additional Funding Our Business Operations Will be Harmed and If We Do Obtain Additional Financing
Our Then Existing Shareholders May Suffer Substantial Dilution.

We will require additional funds to sustain and @xg our sales and marketing activities. We antteiphat we will require up
approximately $4 million to fund our continued ogons for the next twelve months, depending oremere from operations. We n¢
additional funding for research and developmentraasing inventory, marketing and general and aditniive expenseslthough this
amount is less than our net losses in the pastexpect to decrease our general and administratipenses by eliminating most of
consulting fees. In the event that we cannot sicanitly reduce our consulting fees, we will needase additional funds to continue
operations. Additional capital will be requireddffectively support the operations and to otherviisplement our overall business stratt
There can be no assurance that financing will l@lave in amounts or on terms acceptable to wes, #@ll. The inability to obtain additior
capital will restrict our ability to grow and magduce our ability to continue to conduct businessrations. If we are unable to obi
additional financing, we will likely be required turtail our marketing and development plans ansdsiidy cease our operations. /
additional equity financing may involve substanddition to our then existing shareholders.

Our Independent Auditors Have Expressed Substantial Doubt About Our Ability to Continue As a Going Concern, Which May
Hinder Our Ability to Obtain Future Financing.

In their report dated March 28, 2008, our indepeb@eiditors stated that our financial statementdte year ended December
2007 were prepared assuming that we would contirsua going concern. Our ability to continue as imagyaoncern is an issue raised i
result of losses for the years ended December@17 and 2006 in the amounts of $15,619,897 andr$&400, respectively. We continue
experience net operating losses. Our ability tdinae as a going concern is subject to our abititgenerate a profit and/or obtain neces
funding from outside sources, including obtainimglitional funding from the sale of our securitigg;reasing sales or obtaining loans
grants from various financial institutions wheresgible. Our continued net operating losses incréeselifficulty in meeting such goals ¢
there can be no assurances that such methodsrowk guccessful.

Many Of Our Competitors Are Larger and Have Greater Financial and Other Resources Than We Do and Those Advantages Could
Make It Difficult For Usto Compete With Them.

The lighting and illumination industry is extremetpmpetitive and includes several companies thae fechieved substantia
greater market shares than we have, and have lopgeating histories, have larger customer baseshave substantially greater financ
development and marketing resources than we divelfall demand for our products should decreaseutd have a materially adverse af
on our operating results.




Our Trademark and Other Intellectual Property Rights May Not be Adequately Protected Outside the United States, Resulting in L oss
of Revenue.

We believe that our trademarks, whether licensedvwored by us, and other proprietary rights are ir@ga to our success and
competitive position. In the course of our inteioaél expansion, we may, however, experience axinflith various third parties who acqt
or claim ownership rights in certain trademarks. ¥sanot assure that the actions we have takertablist and protect these trademarks
other proprietary rights will be adequate to prevemtation of our products by others or to prevetiters from seeking to block sales of
products as a violation of the trademarks and petay rights of others. Also, we cannot assure §f@i others will not assert rights in,
ownership of, trademarks and other proprietarytsighf ours or that we will be able to successfudlgolve these types of conflicts to
satisfaction. In addition, the laws of certain fgrecountries may not protect proprietary rightshe same extent, as do the laws of the U
States.

Our Principal Stockholders, Officers And Directors Own a Controlling Interest in Our Voting Stock And Investors Will Not Have Any
Voicein Our Management.

On October 10, 2007, we issued 3,650,000 shar&enés B Convertible Preferred Stock to our officand directors which ¢
convertible into 36,500,000 shares of common stk in the aggregate, have the right to cast 365000 million votes in any vote by ¢
shareholders. Combined with the number of sharesoofimon stock held by our officers and directorgyt have the right to c:
approximately 50.3% of all votes by our sharehddés a result, these stockholders, acting togetél, have the ability to contn
substantially all matters submitted to our stocklbod for approval, including:

election of our board of directors;

removal of any of our directors;

amendment of our certificate of incorporatiorbglaws; and

adoption of measures that could delay or preeemrhange in control or impede a mergegkeover or other busine
combination involving us.

O O O O

As a result of their ownership and positions, aueators and executive officers collectively aréeaio influence all matters requiri
stockholder approval, including the election ofediors and approval of significant corporate tratisas. In addition, sales of significi
amounts of shares held by our directors and exexaiificers, or the prospect of these sales, cadiErsely affect the market price of
common stock. Management's stock ownership mayudiage a potential acquirer from making a tend&radr otherwise attempting
obtain control of us, which in turn could reduce stock price or prevent our stockholders fromipéad a premium over our stock price.

Risks Relating to Our Common Stock :

WeHave Issued a Large Amount of Stock in Lieu of Cash for Payment of Expenses and Expect to Continue this Practicein the Future.
Such Issuances of Stock Will Cause Dilution to Our Existing Stockholders.

Due to our limited economic resources, we try smésstock in lieu of cash for payment of expensessarvices provided for us. In
2007, we issued 4,610,000 shares of common stogkdhange for expenses and services rendered. Wi¢gate issuing shares of common
stock whenever possible in lieu of cash to conseurdinancial position. The number of shares ahowon stock issued is directly related to
our stock price at the time of issuance. In thenetteat our stock price drops, we will be requitedssue larger amounts of shares for
expenses and services rendered, if the other {zantjling to accept stock at all. The issuanceioéres of common stock will have the effect
of diluting the proportionate equity interest arating power of holders of our common stock, inchglinvestors in this offering.

If We Fail to Remain Current on Our Reporting Requirements, We Could be Removed From the OTC Bulletin Board Which
Would Limit the Ability of Broker-Dealers to Sell Our Securities and the Ability of Stockholders to Sell Their Securities in the
Secondary Market.

Companies trading on the OTC Bulletin Board, suslig must be reporting issuers under Section 12ec$ecurities Exchange Act of 1¢
as amended, and must be current in their repodsrusection 13, in order to maintain price quotapavileges on the OTC Bulletin Board
we fail to remain current on our reporting requiesnts, we could be removed from the OTC Bulletin iflo#ds a result, the market liquid
for our securities could be severely adverselycafé by limiting the ability of brokedealers to sell our securities and the abilit
stockholders to sell their securities in the seeopdnarket.






Our Common Stock is Subject to the " Penny Stock" Rules of the SEC and the Trading Market in Our Securitiesis Limited, Which
Makes Transactionsin Our Stock Cumber some and May Reduce the Value of an Investment in Our Stock.

The Securities and Exchange Commission has addptdel 1599 which establishes the definition of a "penny ktodor the
purposes relevant to us, as any equity securityhths a market price of less than $5.00 per shavétb an exercise price of less than $!
per share, subject to certain exceptions. For mmsaction involving a penny stock, unless exethptyules require:

« that a broker or dealer approve a person's acdoutransactions in penny stocks; and
« the broker or dealer receives from the investorittem agreement to the transaction, setting ftréhidentity and quantity of tl
penny stock to be purchased.

In order to approve a person's account for trammacin penny stocks, the broker or dealer must:

« obtain financial information and investment expecie objectives of the person; and
» make a reasonable determination that the transactiopenny stocks are suitable for that personthederson has sufficie
knowledge and experience in financial matters todmable of evaluating the risks of transactionsenny stocks.

The broker or dealer must also deliver, prior tg transaction in a penny stock, a disclosure sdeegpiescribed by the Commission rela
to the penny stock market, which, in highlight form

« sets forth the basis on which the broker or daakde the suitability determination; and
* that the broker or dealer received a signed, writtgreement from the investor prior to the transaction.

Generally, brokers may be less willing to execw@dactions in securities subject to the "penngiStaules. This may make it more diffic
for investors to dispose of our common stock antsea decline in the market value of our stock.

Disclosure also has to be made about the risksvekting in penny stocks in both public offeringsl @ secondary trading and ak
the commissions payable to both the bradtealer and the registered representative, curnantiations for the securities and the rights
remedies available to an investor in cases of fiaygenny stock transactions. Finally, monthly esta¢nts have to be sent disclosing re
price information for the penny stock held in tle@unt and information on the limited market in pgistocks.




Selling Stockholders

The table below sets forth information concerning tesale of the shares of common stock by thingedtockholders upon exerc
of stock options, if any. The shares are to be asetbllateral to provide interim financing for t@erporation.

The following table also sets forth the name ofheperson who is offering the resale of shares afmon stock by this prospect
the number of shares of common stock beneficiallyed by each person, the number of shares of constomk that may be sold in tl
offering and the number of shares of common stack @erson will own after the offering, assumingytsell all of the shares offered.

Shares Beneficially Owned Shares Beneficially Owned
Prior to the Offering After the Offering
Total Shares
Name Number Per cent Offered Number Per cent

Mark D. Schmidt 40,108,47(1) 5.7% 3,548,38°  36,560,09 5.22%
Alan H. Ninneman 19,838,49(2) 28% 2,483,87. 17,353,62 2.48%
John W. Ringo 20,697,58(3) 2.95% 2,661,291 18,036,29 2.57%
Richard P. Brown 17,628,98(4) 252% 2,661,290 14,967,69 2.14%
Larson J. Isely 18,090,00(5) 258 2,661,290 15,428,71 2.2(%
John S. Evans 6,250,001((6) * 709,67 5,540,32. 2

* Less than one percent.

The number and percentage of shares beneficialiyedvis determined in accordance with Rule 33uf-the Securities Exchange ,
of 1934, and the information is not necessarilydative of beneficial ownership for any other puspo Under such rule, beneficial owner:
includes any shares as to which the selling stddiendhas sole or shared voting power or investnpemter and also any shares which
selling stockholder has the right to acquire witBthdays. Shares owned prior to the offering idelthe shares issuable upon exercise «
options set forth in the “Total Shares Offeretlumn. The above percentages are based on 60B3336ares of common stock outstan
prior to the offering and 622,368,683 shares of mmm stock outstanding after the offering.

Beneficial ownership is determined in accordancth whe rules of the Commission and generally inetudoting or investme
power with respect to the shares shown. Except evimaticated by footnote and subject to communitypprty laws where applicable,
persons named in the table have sole voting anestment power with respect to all shares of vosiagurities shown as beneficially ow
by them. Percentages are based upon the assurtipatosach shareholder has exercised all of thewtlyrexercisable options he or she o
which are currently exercisable or exercisable wii0 days and that no other shareholder has eest@ny options he or she owns. Ex
as noted, the address of each of the above sealliageholders is c/o Cyberlux Corporation, 4625 Kswme Drive, Suite 130, Reses
Triangle Park, Durham, North Carolina 27703.

(1) Includes 27,980,198 shares issuable upon csioreof outstanding options.
(2) Includes 11,944,597 shares issuable upon csioveof outstanding options.

(3) Includes 12,944,597 shares issuable upon csioveof outstanding options.




(4) Includes 9,000,000 shares issuable uponarsion of outstanding options.

(5) Includes 11,840,000 shares issuable upon ecsioveof outstanding options.

(6) Includes 3,500.000 shares issuable uponarsion of outstanding options.
Plan of Distribution

Sales of the shares may be effected by or for tiseumt of the selling stockholders from time todiin transactions (which m
include block transactions) on the Over the CouBtdletin Board, in negotiated transactions, thitmagcombination of such methods of ¢
or otherwise, at fixed prices that may be changetharket prices prevailing at the time of salatonegotiated prices. The selling stockhol
may effect such transactions by selling the shdirestly to purchasers, through brolagalers acting as agents of the selling stockhs|ax
to broker-dealers acting as agents for the sedlitngkholders, or to broketealers who may purchase shares as principalshanebfter sell tt
shares from time to time in transactions (which niaglude block transactions) on the Over the Caulelletin Board, in negotiate
transactions, through a combination of such metloddsale, or otherwise. In effecting sales, brottealers engaged by a selling stockhc
may arrange for other broker-dealers to particip&ech brokedealers, if any, may receive compensation in thenfof discounts
concessions or commissions from the selling stolckdre and/or the purchasers of the shares for wdueh brokeidealers may act as age
or to whom they may sell as principals, or both ipihcompensation as to a particular brodesler might be in excess of custon
commissions).

The selling stockholders and any brokieralers or agents that participate with the selitegkholders in the distribution of the shi
may be deemed to be "underwriters" within the meguaif the Securities Act of 1933. Any commissioagdpor any discounts or concessi
allowed to any such persons, and any profits receion the resale of the shares purchased by thgmbmaleemed to be underwrit
commissions or discounts under the Securities ALB83.

We have agreed to bear all expenses of registratiche shares other than legal fees and expeifsasy, of counsel or oth
advisors of the selling stockholders. The sellitagkholders will bear any commissions, discountsicessions or other fees, if any, payab
broker-dealers in connection with any sale of tehares.

We have agreed to indemnify the selling stockhader their transferees or assignees, againsticdighilities, including liabilitie:
under the Securities Act of 1933 or to contribuwtgayments the selling stockholders or their repepledgees, donees, transferees or
successors in interest, may be required to makesipect thereof.




Information Incorporated by Reference

The Securities and Exchange Commission allows usdorporate by reference certain of our publifilgd documents into th
prospectus, which means that such information isidered part of this prospectus. Information thatfile with the SEC subsequent to
date of this prospectus will automatically update aupersede this information. We incorporate ligremce the documents listed below
any future filings made with the SEC under all doemts subsequently filed by us pursuant to Sect®), 13(c), 14 or 15(d) of t
Securities Exchange Act of 1934 until the sellitmckholders have sold all of the shares offere@iwenr such shares have been deregistered

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

. Reference is made to the Registrant’s annual repofform 10KSB, as filed with the SEC on March 28, 2008, whis
hereby incorporated by reference.

. Reference is made to the Registrant’s quarterlpntegn Form 109, as filed with the SEC on August 18, 2008, whi
hereby incorporated by reference.

We will provide without charge to each person tawha copy of this prospectus has been deliveredjritten or oral request a co
of any or all of the documents incorporated by nerfiee in this prospectus, other than exhibits thslocuments. Written or oral requests
such copies should be directed to Don Evans, (xetcutive Officer, Cyberlux Corporation, 4625 Crsteke Drive, Suite 130, Reses
Triangle Park, Durham, North Carolina 27703.

Disclosure Of Commission Position On Indemnification For Securities Act Liabilities

Our Articles of Incorporation and Bigws, as amended, provide to the fullest extenthd by Nevada law, a director or officel
our company shall not be personally liable to usur shareholders for damages for breach of sugttdr's or officer's fiduciary duty. T
effect of these provision of our Articles of Incorption and Bykaws, as amended, is to eliminate the right of company and o
shareholders (through shareholders' derivative suitbehalf of our company) to recover damagesagaidirector or officer for breach of
fiduciary duty of care as a director or officergliding breaches resulting from negligent or gpssgligent behavior), except under cer
situations defined by statute. We believe thatitisemnification provisions in our Articles of Inqmration and Byl-aws, as amended, i
necessary to attract and retain qualified persertiractors and officers.

Insofar as indemnification for liabilities arisinqider the Securities Act may be permitted to iteators, officers and controlli

persons pursuant to the foregoing provisions oemtfse, we have been advised that in the opinich@®SEC, such indemnification is aga
public policy as expressed in the Securities Ad ishtherefore, unenforceable.
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Additional Information Availableto You

This prospectus is part of a Registration Stateroanform S8 that we filed with the SEC. Certain informationthe Registratic
Statement has been omitted from this prospectasénrdance with the rules of the SEC. We file ahrquaarterly and special reports, pr
statements and other information with the SEC. ¥an inspect and copy the Registration Statementetlsas reports, proxy statements
other information we have filed with the SEC at théblic reference room maintained by the SEC at B08treet, N.E., Washington, D
20549. You can obtain copies from the public refeeeroom of the SEC at 100 F. Street, N.E., WasbimdD.C. 20549, upon payment
certain fees. We are also required to file eledtroarsions of these documents with the SEC, whiely be accessed through the SEC's V
Wide Web site at http://www.sec.gov. Our commortkts quoted on the Over the Counter Bulletin Board

No dealer, salesperson or other person is autlibtizgive any information or to make any represma other than those contail
in this prospectus, and, if given or made, sucbrinfition or representations must not be relied ugwhaving been authorized by us. °
prospectus does not constitute an offer to buysaeyrity other than the securities offered by phaspectus, or an offer to sell or a solicita
of an offer to buy any securities by any persomuiy jurisdiction where such offer or solicitatiamnot authorized or is unlawful. Neitl
delivery of this prospectus nor any sale hereustiail, under any circumstances, create any imphicahat there has been no change it
affairs of our company since the date hereof.

SHARES OF COMMON STOCK

PROSPECTUS

August 26, 2008
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PART |
Item 1. Plan I nformation.

The documents containing the information specifirettem 1 will be sent or given to participantstire Registrang 2008 Incentiv
Stock Option Plan as specified by Rule 428(b)(1}hef Securities Act of 1933, as amended (the “SéesirAct”). Such documents are |
required to be and are not filed with the Secwgiied Exchange Commission (the “SE@ither as part of this Registration Statement
prospectuses or prospectus supplements pursuaRul® 424. These documents and the documents inedegb by reference in tt
Registration Statement pursuant to Item 3 of Raof this Form S8, taken together, constitute a prospectus thatsrike requirements
Section 10(a) of the Securities Act.

Item 2. Registrant I nformation, 2008 I ncentive Stock Option Plan I nfor mation.

Upon written or oral request, any of the documémtsrporated by reference in ltem 3 of Part llfuftRegistration Statement (wh
documents are incorporated by reference in thisi@®@ed0(a) Prospectus), other documents requircdetalelivered to eligible employe
non-employee directors and consultants, pursuant t@ RRB(b) or additional information about the 20@8entive Stock Option Plan
available without charge by contacting:

Mark D. Schmidt, Chief Executive Officer
Cyberlux Corporation

4625 Creekstone Drive, Suite 130
Research Triangle Park

Durham, North Carolina 27703

(919) 474-9700

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

The Registrant hereby incorporates by reference this Registration Statement the documents lifteldw. In addition, a
documents subsequently filed pursuant to Secti@fa);113(c), 14 and 15(d) of the Securities ExcleaAgt of 1934 (the “Exchange Agt”
prior to the filing of a poseffective amendment which indicates that all se@grioffered have been sold or which deregistdrseaiuritie:
then remaining unsold, shall be deemed to be irratpd by reference into this Registration Statdraad to be a part hereof from the dat

filing of such documents:

. Reference is made to the Registrant’s annual repofform 10KSB, as filed with the SEC on March 28, 2008, whis
hereby incorporated by reference.

. Reference is made to the Registrant’s quarterlpntegn Form 109, as filed with the SEC on August 18, 2008, whi
hereby incorporated by reference.
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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 Reggis by John W. Ringo, Attorn
at Law, Marietta, Georgia.

Item 6. Indemnification of Directorsand Officers.

Insofar as indemnification for liabilities arisinqnder the Securities Act of 1933 (the “Actfjay be permitted to directors, offic
and controlling persons of the small business ispuesuant to the foregoing provisions, or otheeyithe small business issuer has |
advised that in the opinion of the Securities amdiange Commission such indemnification is aggdudtlic policy as expressed in the .
and is, therefore, unenforceable. The Companyisl@stof Incorporation provides that no directotiod Company shall be personally liabl
the Company or its stockholders for monetary damdge breach of fiduciary duty as a director excagtlimited by Nevada law. T
Company's Bylaws provide that the Company shaleimndify to the full extent authorized by law eachitsfdirectors and officers agai
expenses incurred in connection with any proceediiging by reason of the fact that such persam isas an agent of the corporation.

Insofar as indemnification for liabilities may bevoked to disclaim liability for damages arisingden the Securities Act of 1933,
amended, or the Securities Act of 1934, (colletyivthe “Acts”) as amended, it is the position of the Securities Bxchange Commissi
that such indemnification is against public polasyexpressed in the Acts and are therefore, urea#ble.

Item 7. Exemption from Registration Claimed.

None.
Item 8. Exhibits.
EXHIBIT
NUMBER EXHIBIT
5.1 Opinion of John W. Ringo
23.1 Consent of Turner, Jones & Associates, LLP
23.2 Consent of John W. Ringo is contained in Exhibilt 5.

Item 9. Undertakings.
(@) The undersigned registrant hereby undertakes
(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:
(i) To include any prospectus reqaiiby Section 10(a)(3) of the Securities Act;
(i) To reflect in the prospectus any facts or égearising after the effective date of the regtsirastatement (c
the most recent postffective amendment thereof) which, individuallyiorthe aggregate, represent a fundamental chantieiinformatio

set forth in the registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in th
registration statement or any material change ¢b sftformation in the registration statement;

Provided, however, that paragraphs (1)(i) and ij1d6 not apply if the information required to becluded in a postffective amendment |
those paragraphs is contained in periodic repde Wwith or furnished to the Commission by theiségnt pursuant to Sections 13 or 15(c
the Exchange Act that are incorporated by referémtee registration statement.
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Provided further, that paragraphs (a)(1)(i), (&){)Land (a)(1)(iii) of this section do not applf/the information required to be included i
posteffective amendment by those paragraphs is comtdmeeports filed with or furnished to the Comnmgsby the registrant pursuani
section 13 or section 15(d) of the Exchange Act #na incorporated by reference in the registraitsiement, or is contained in a forn
prospectus filed pursuant to Rule 424(b) that i$ pithe registration statement.

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such pEftctive amendment shall be deeme
be a new registration statement relating to therstees offered therein, and the offering of suelcigities at that time shall be deemed t
the initial bona fide offering thereof.

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

(b) The undersigned registrant hereby undertakats tor purposes of determining any liability undkee Securities Act, each filing of 1
registrants annual report pursuant to Section 13(a) or Sedts(d) of the Exchange Act (and, where applicabdeh filing of an employ:
benefit plans annual report pursuant to Section 15(d) of thehBrge Act) that is incorporated by reference erthgistration statement st
be deemed to be a new registration statementrrglédi the securities offered therein, and the oféeof such securities at that time shal
deemed to be the initial bona fide offering thereof

(c) Insofar as indemnification for liabilities ang under the Securities Act may be permitted tedaors, officers and controlling person:
the registrant pursuant to the provisions summerineltem 6 above or otherwise, the registrant esn advised that in the opinion of
Commission such indemnification is against pubbitiqy as expressed in the Securities Act and exefore, unenforceable. In the event tt
claim for indemnification against such liabilitiésther than the payment by the registrant of exgemscurred or paid by a director, office
controlling person of the registrant in the suctidsdefense of any action, suit or proceeding)sisested by such director, officer or control
person in connection with the securities beingsteged, the registrant will, unless in the opinddrits counsel the matter has been settle
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioaiion by it is against public policy
expressed in the Securities Act and will be goveimethe final adjudication of such issue.
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Signatures
In accordance with the requirements of the Seegritict of 1933, the registrant certifies that i h@easonable grounds to believe
it meets all of the requirements for filing on Foi®8 and has duly caused this registration statentemitet signed on its behalf by
undersigned, in the City of Durham, State of N&@#rolina, on August 26, 2008.
CYBERLUX CORPORATION

By: /sy MARK D. SCHMIDT

Mark D. Schmidt, Chief Executive Officer and Principal
Executive Officer

By: /s DAVID D. DOWNING

David D. Downing, Chief Financial Officer, Principal
Financial Officer and Principal Accounting Officer

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:

SIGNATURE TITLE DATE

/sl MARK D. SCHMIDT Chief Executive Officer (Principal August 26. 2008
Mark D. Schmidt Executive Officer) and President

/s/ DAVID D. DOWNING Chief Financial Officer (Principal August 26. 2008
David D. Downing Financial Officer and Principal

Accounting Officer)

/s/ JOHN W. RINGO Secretary, Corporate Counsel August 26. 2008
John W. Ringo and Chairman of the Board of Directors
/s/ ALAN H. NINNEMAN Senior Vice President and Director August 26. 2008

Alan H. Ninneman
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EXHIBIT 5.1

TEL: (770) 952-1904 JOHN W. RINGO ATLANTA
FAX: (770) 952-0894 ATTORNEY AT LAW LEXINGTON
241 LAMPLIGHTER LANE
MARIETTA, GEORGIA 30067

August 25, 2008
VIA ELECTRONIC TRANSMISSION

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

Re: Cyberlux Corporation
Ladies and Gentlemen:

| refer to the registration statement on Forr@ @he "Registration Statement") under the Seagrifict of 1933, as amended (the "Act"), f
by Cyberlux Corporation, a Nevada corporation (fiempany"), with the Securities and Exchange Corminrson August 25, 2008.

| have examined the originals, photocopies, cediftopies or other evidence of such records ofCthmpany, certificates of officers of 1
Company and public officials, and other documesttlaave deemed relevant and necessary as a ba#ie fopinion hereinafter expressec
such examination, | have assumed the genuineneal sifjnatures, the authenticity of all documesubmitted to us as certified copies
photocopies and the authenticity of the origindisuzh latter documents.

Based on my examination mentioned above, | am @fofhinion that the securities being registerededld pursuant to the Registra
Statement are duly authorized and will be, whe solthe manner described in the Registration Statd, legally and validly issued, ¢
fully paid and non-assessable.

| hereby consent to the filing of this opinion ashibit 5.1 to the Registration Statement. In givthg foregoing consent, | do not hereby a
that | am in the category of persons whose conisergquired under Section 7 of the Act, or the sudad regulations of the Securities
Exchange Commission.

Very truly yours,

/sl John W. Ring
John W. Ring




Exhibit 23.1

Turner, Jones & Associates, PLLLC

108 Center Street, North, 2 " Floor
Vienna, VA 22180
703-242-6500
703-242-1600-fax

August 26, 2008

Cyberlux Corporation

4625 Creekstone Drive, Suite 130
Research Triangle Park

Durham, North Carolina 27703

As independent auditors of Cyberlux Corporationhgesby consent to the incorporation of our augibredated March 28, 2008, relatinc
the consolidated balance sheet of Cyberlux Corfmradas of December 31, 2007, and the related cimlaget statements of operatic
changes in stockholdersguity and cash flows for the years ended Decer@beP008 and 2007, and to our review report dateguat 1€
2008, relating to the consolidated balance sheefydferlux Corporation as of June 30, 2008, andrétated consolidated statement:
operations, changes in stockholders’ equity anti fiasvs for the period then ended, in the Forr8 8f Cyberlux Corporation submitted
August 28, 2008.

/s/ Turner, Jones & Associates, PL
Vienna, Virginie
August 26, 200




