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Securities registered pursuant to Section 12(g) ¢e Act:
Common Stock, no par value per share
Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
of 1934, as amended, during the preceding twel2grtlonths (or for such shorter period that thestegnt was required to file such reports),

and (2) has been subject to such filing requireméortthe past 90 days. YBS No O
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company filer.
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ASSETS:

Current assets:
Cash
Inventory Held for Sal
Prepaid Expenses

Total current assets

Fixed assets:
Office & Other Equipmen
Research and Development Equipnr
Leasehold Improvements
Total Fixed Asset
Less: Accumulated Depreciation

Net fixed assets
Other assets:
Manufacturing Equipment in Progre
Security Deposit

Total other assets

TOTAL ASSETS

LIABILITIES AND STOCKHOLDERS' EQUITY:

Current Liabilities:
Accounts Payabl
Accrued Expenses

Total current liabilities

Stockholders' Equity:

Preferred Stock, par value $0.01 per share; 5000/
shares authorized; no shares issued and outsta
Common Stock, no par value; 500,000,000 share®ean¢l;

XsunX, Inc.

(A Development Stage Company)
Balance Sheets

189,342,437 shares issued and outstanding at MdrcP00S
and 186,292,437 shares issued and outstandingtrfiger 30, 200

Paid in Capita- Common Stock Warran
Additional Paid in Capite

(Deficit) accumulated during the development stage

Total stockholders' equity

TOTAL LIABILITIES AND STOCKHOLDERS' EQUITY

March 31,  September 3
2009 2008
(Unaudited)
$ 957,38° $ 2,389,21Li
1,417,001 1,417,001
27,37( 11,98¢
2,401,75 3,818,20
51,70¢ 50,01(
469,38 435,91(
122,68( 89,82t
643,77! 575,74!
(376,949 (299,559
266,82. 276,18t
7,225,50. 5,824,63!
5,81¢ 5,81f
7,231,31i 5,830,44!
$ 9,899,89 $ 9,924,883
$ 160459 $ 465,95:
20,50¢ 30,957
1,625,10i 496,91(
23,224,36 22,613,36
2,795,91. 2,641,411
5,248,21. 5,248,21
(22,993,70)  (21,075,06)
8,274,78 9,427,92!
$ 9,899,890 $ 9,924,83

The Accompanying Notes are an Integral Part of ThesFinancial Statements




Revenue
Service Income

Total Revenue

Expenses:

Selling, General and Administrative Expel
Depreciatior
Option / Warrant Expense

Total Operating Expenses

Other (Income) Expense
Interest Expens
Interest Incom:

Legal Settlemer
Loan Fee:
Impairment of Asse
Other- Non Operating
Forgiveness of Debt

Total Other (Income) Expense

Net (Loss)

Per Share Information:

Basic and Dilutec

Weighted average number
common shares outstanding

Net (Loss) per Common Shart

XsunX, Inc.

(A Development Stage Company)
Statements of Operations

(UNAUDITED)

Feb. 25, 199

Three Months Ende Six Months Ende (Inception) tc
March 31, March 31, March 31,

2009 2008 2009 2008 2009

$ - 3 - 3 - 3 - $ 14,88(

- - - - 14,88(

849,80! 863,81t 1,986,11! 1,312,71. 13,252,04

40,33 (18,079 77,38¢ 23,63( 512,50:

77,25: 168,32: 154,50: 336,64« 3,070,10:
967,39: 1,014,06! 2,218,00! 1,672,98 16,834,64

- 39t 79C 91,29:

(1,099 (55,52)) (4,509 (114,11, (444,56()

- - (1,100,001

- - 7,001,99i

- - 1,204,45!

10€ 194 (7,487 19t 12,91

(287,38)) (287,38)) (592,15

(288,36) (54,93¢) (299,37)) (113,129 6,173,94.

$ (679,020 $

(959,12) $ (1,918,63) $ (1,559,85) $ (22,993,70)

188,868,53

164,724,26

188,868,53

164,724,26

$ (0.00 $

0.0) $

0.0) $

(0.01)

The Accompanying Notes are an Integral Part of ThesFinancial Statements




XsunX, Inc.
(A Development Stage Company)
Statement of Cash Flows
(UNAUDITED)

Feb. 25, 199
Six Months Ended March 3 (Inception) tc
March 31,
2009 2008 2009

Cash Flows from Operating Activities:

Net (Loss) $ (1,918,63) $ (1,559,86) $ (22,993,70)
Issuance of Common Stock for Inter - - 241,38:
Issuance of Common Stock for Servi 11,00( (50,000 1,599,25
Amortization of Cornell financing warrants, contiment fees and beneficial convers - (500,000 5,685,57.
Option / Warrant Expen: 154,50( 336,64 3,070,10:
Asset Impairmer - - 1,204,45!
Depreciatior 77,38¢ 165,69¢ 512,50:

Adjustments to reconcile net loss to cash us¢
operating activities
(Increase) in Inventory Held for S¢ - (1,417,00i)
(Increase) in Prepaid Exper (15,389 287,07: (27,370
Decrease in Other Asst - - (5,81%)
Increase (Decrease) in Accounts Pay. 1,138,64! 484,71 3,210,88
Increase (Decrease) in Accrued Expel (10,449 29,24( 20,50¢

Net Cash Flows Provided by (Used in) Operating \Atigis (562,939 (806,49() (8,899,22)

Cash Flows from Investing Activities:

Purchase of Fixed Asse¢ (68,025 (104,607 (643,77()
Purchase of Marketable Prototype and P: - - (1,780,39)
Purchase of Manufacturing Equipment and F&sl- In proces: (1,400,87) (811,859 (7,225,501
Payments on Note Receiva - - (1,500,001
Receipts on Note Receival - - 1,500,00!
Accrued Interest Earned on Notes Receiv - (75,067 -

Net Cash Flows (Used in) Investing Activiti (1,468,89) (991,529 (9,649,661

Cash Flows from Financing Activities:

Proceeds from Warrant Convers - - 3,306,25!
Proceeds from Debentur - - 5,850,001
Net Proceeds from Sale of Common St 600,00( 3,500,001 10,350,022

Net Cash Flows Provided by Financing Activit 600,00( 3,500,001 19,506,27.

Net Increase (Decrease) in C: (1,431,83) 1,701,98 957,38"

Cash and cash equivalents - Beginning of period 2,389,21! 1,768,61 -

Cash and cash equivalent- End of period $ 957,38 $ 3,47059 $ 957,38’

Supplemental Disclosure of Cash Flow Informatior
Cash Paid During the Period fi

Interest $ - $ 79C $ 119,61

Income Taxes $ - 3 - $ -

The Accompanying Notes are an Integral Part of ThesFinancial Statements
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XSUNX, INC.
(A Development Stage Company)
Notes to Financial Statements
March 31, 2009
(Unaudited)

Note 1 — Presentation of Interim Information:

The unaudited interim consolidated financial stapta of the Company included herein have been prdpa accordance with generally
accepted accounting principles for interim finahaiéormation and in accordance with the instrusidor Form 10-Q under Article 8.03 of
Regulation S-X. These statements do not includefahe information and notes to the financial eta¢nts required by generally accepted
accounting principles for complete financial stages. In the opinion of management, all adjustm@massisting of normal recurring
accruals) considered necessary for a fair presentahve been included.

Operating results for the six month period endeddd&1, 2009, are not necessarily indicative ofrésilts that may be expected for the
year ending September 30, 2009. The unaudited tdata financial statements should be read inumetjon with the audited consolidat
financial statements and notes thereto for thalfigear ended September 30, 2008, included in tregany’s Annual Report on Form 10-K,
as filed with Securities and Exchange Commission.

Note 2 — Restatement of Financial Statements ftéine Fiscal Periods 2007 and 2006:

As a result of the suspension of our prior audilagper — Hall PC, by the Public Company Accountingrsight Board (PCAOB) on
October 28, 2008, the Company engaged new augitarsvas required to re-audit the financial statamfar the years ended September 30,
2006 and September 30, 2007. The financial statenfienthe fiscal periods 2006 and 2007 have bestated to reflect the adjustments to
accounting estimates in those periods. In fiscat @907, the total impact of these changes wasctease net loss by $679,349. $447,012 of
this additional loss was related to a change iimasgé for option and warrant expenses and didmpatt cash. There was also an increase to
non-cash depreciation expense of $62,354, andraalezto accrued interest income of approximaté/8B2 that resulted from adjustments
in interest calculations corrected in the 2008dig®Eriod. Additionally, there was a $65,000 agsgiairment charge and a $27,111impact to
cash expenses as a result of the audit adjustniérse was no impact to loss per share as it resde$0.01 loss per share for the period.

In fiscal year ended September 30, 2006, there agdé adjustments totaling $5,671,048 as redud¢tiaret income resulting in minimal
impact to cash expenses. The largest adjustmextesaio the amortization of loan fees associatéu eainvertible debentures issued in the
2005 and 2006 fiscal years. We took a $6,373,18@&iaedal charge for the amortization of expensemaimted with debenture structuring
fees, debenture commitment fees, and expensedsugdtoie to the beneficial conversion costs fohnoney stock and warrant conversion
under the debentures. Of this total, $47,216 wasipacash, the remainder in common stock. Deptieeigexpense was reduced by $66,265
and warrant and option expenses were reduced by, #8@ for the period. This resulted in additionahfcash net income of $552,519 that
partially offset the amortization of the loan fessociated with the convertible debentures. Intengsense was also reduced by $111,117 anc
there were $38,472 of other expense adjustmente.niidere was an increased loss per share assouidltetthese restatements of $0.05 per
share bringing the total to $0.07 loss per share.

In the three months ended March 31, 2008, the imi&ct of the restatement was an increase inosstdf $158,063. $168,322 resulted
from increased option and warrant expense, $88y250 decreased depreciation expense offset by edee in interest income of $23,696
and $56,376 of other expense adjustments.

In the six months ended March 31, 2008, the tot@lct of the restatement was a decreased netfl§386,416. $972,221 resulted from
decreased option and warrant expense, $85,894s®ia interest income and $150,911 of Selling,eGdrand Administrative Expense
adjustments.




Reclassification: Certain amounts in the priornf@@ancials have been reclassified to conformh®durrent year presentation.

Note 3 — Going Concern:

We are a development stage company and, to date nw generated any significant revenues. Therapanying consolidated financial
statements have been prepared in conformity witbwating principles generally accepted in the WhiBates of America, which contempl
our continuation as a going concern. Net lossHerdix months ended March 31, 2009 was $1,918)6381dition, the Company has an
accumulated deficit of $22,993,705 since inception.

The items discussed above raise substantial ddnabott @ur ability to continue as a going concern. d&lienot assure you that we can
achieve or sustain profitability in the future. Quoerations are subject to the risks and competitiberent in the establishment of a business
enterprise. There can be no assurance that fupemions will be profitable. Revenues and profitany, will depend upon various factors,
including whether our product development can bemeted, whether our products will achieve marlkeeptance and whether we obtain
additional financing. We may not achieve our busénebjectives and the failure to achieve such gealgd have a material adverse impact
on us.

The Company is currently working to transition froine development stage to the implementation paadeas of the period ended Ma
31, 2009, did not have any significant revenue® fFansition to revenue recognition may exceed gasierated from operations in the cur
and future periods. We have in the past experiesabdtantial losses and negative cash flow fromatis®s and have required financing,
including equity and debt financing, in order tague the commercialization of products based orteximologies. We expect that we will
continue to need significant financing to operate lmusiness, including capital expenditures taaithstur planned production capacity. The
Company needs to raise additional capital to cotapte operational plan.

The financial statements do not include any adjeststo reflect the possible future effects onrdmmverability and classification of
assets or the amounts and classifications of iiegsilthat my result from the possible inabilitytbé Company to continue as a going concern.

Note 4 — Common Stock Transactions:

The authorized common stock of the Company wabkstieéd at 500,000,000 shares with no par value.
Financing

There were no shares issued for financing duriegytharter ended March 31, 2009

In the six months ended March 31, 2009, there waa@ment of the Company’s common stock pursumahtS-1 Registration declared
effective by the U.S. Securities and Exchange Casion on April 10, 2008, the Company has sold 3@@®shares of common stock at a
price of $0.20 each, for total proceeds of $600 @0Busion Capital Fund Il, LLC during the threentits ending December 31, 2008.

Pursuant to the S-1 Registration Statement deckffedtive by the SEC on April 10, 2008, the Comphas sold to Fusion Capital Fund
I, LLC through December 31, 2008, approximately34d,581 shares for a total investment of $5,80D,0Chese shares were sold at various
pricing between $0.405 and $0.20 per share. lmudud,500,000 shares issued to Fusion as finareongmitment shares leaving 18,152,419
registered shares available for future sales patsoahe effective S-1 Registration Statement.
Issuance of Sharesfor Services

There were no shares issued for services duringubger ended March 31, 2009

For the Six months ended March 31, 2009, the Comjsmued 50,000 shares of its restricted commarkstoconnection with a services

agreement to provide marketing and financing sertacthe Company. The shares were valued at $@2&hare, the share price on the date
the agreement was reached. The agreement endaelcember 31, 2008.




Employee I ncentive Option Grants

During the period ended March 31, 2009, and in ectian with the Company’s policy to incentivize doyees whose contribution is
deemed to influence the Company'’s efforts to prepastall, and operate solar module manufacturagabilities, and as part of reductions to
salaries the Company authorized employment incemption grants to the following employees at agreise price per share of $0.16. The
options have a 5 year exercise terms and vestijuigction with employment and performance milestobased vesting schedule as desct
below:

Exercise

Name Date of Grant Amount Type of Grant Price Term
March 31,

Vanessa Watkin 2009 115,00( Incentive $ 0.1€ Syr.
March 31,

Joseph Grime 2009 2,500,001 Incentive $ 0.1€ 5yr.
March 31,

Robert G. Wend 2009 2,500,001 Incentive $ 0.1€ Syr.

The vesting schedule for Vanessa Watkins is agvisli

The option shall become exercisable in the follgvamounts upon the delivery and/or achievemenhéyptionee of the following
performance milestones as they may relate to thegaay’s phased build out plan for a solar moduleurfecturing facility:

(&) 38,333 shares shall vest on April 1, 2009 and dfexe38,333 shall vest and become exercisableeatite of 38,333 shares per
year of continuous employmel

The vesting schedule for Mr. Grimes and Mr. Wesdis follows:

The option shall become exercisable in the follgvmounts upon the delivery and/or achievemenhéyptionee(s) of the following
employment and performance milestones:

(&) 208,333 shares shall vest on April 1, 2009 andetfezr 208,333 shall vest per each XsunX fiscaruddr quarter of continuous
employment from the date of gra

(b) Inthe event of a sale or merger of all or subsiintall of the Company’s assets to an acquiriagty following which the
Company would not be a surviving operating enttig, Company will provide Optionee a fifteen (15y gaior notice of such
proposed event providing for immediate vestinglbfeanaining unvested Option

(c) All remaining unvested Options shall vest and bez@xercisable upon the assembly and third partgatadn of a functioning
XsunX manufactured solar module producing a 10%n&#o frame average DC power conversion rating usigadard test
conditions (STC), and the subsequent sale andatglaf a solar module manufactured by XsunX meetinglar specifications

A summary of warrant activity for the period endédrch 31, 2009 is as follows:

Weighted- Accrued Weighted-
Number of Average Options / Average
Options / Exercise Warrants Exercise
Warrants Price Vested Price
Outstanding, September 30, 2( 15,125,000 $ 0.1€ 13,408,33 $ 0.1¢€
Granted 200 11,987,000 $ 0.3€ 5,543,000 $ 0.4¢€
Exercisec (10,850,00) $ 0.4¢ (10,850,00) $ 0.3t
Vested 600,000 $ 0.1¢
Outstanding, September 30, 2006 16,262,00 $ 0.4z 8,701,33- $ 0.37
Granted 200 1,950,000 $ 0.4¢€ $ 0.4¢€
Exercisec (900,000 $ 0.1¢ (900,000 $ 0.1¢
Vested - 412,66¢ $ 0.42
Outstanding, September 30, 2007 17,312,000 $ 0.3¢ 8,214,000 $ 0.3¢
Granted 200 3,800,000 $ 0.3¢€ 5,083,33. $ 0.3€
Exercised/Cancelle (11,166,66) $ 0.1¢ (6,802,000 $ 0.1¢
Vested 825,00( $ 0.4€
Outstanding, September 30, 2008 9,945,33. $ 0.2 7,320,33. $ 0.27




Granted 200 5,350,000 $ 0.17 0 $ -
Exercised/Cancellel - $ - - $ -
Vested 431,25( $ 0.2%
Outstanding, March 31, 2009 15,295,33 $ 0.23 7,751,58. $ 0.27




At March 31, 2009 the range of warrant/option pif@ shares under warrants/options not exerciaddle weighted-average remaining
contractual life is as follows:

Options/Warrants Outstanding Options/Warrants Exercisable
Weighted-

Weightec- Average Weightec-

Range of Number of Average Remaining Number of Average

Option/ Options/ Exercise Contractual Options/ Exercise

Warrant Prices Warrants Price Life (yr) Warrants Price
$0.16 5,115,000 $ 0.1¢€ 5.0 03 0.1¢€
$0.20 250,000 $ 0.2C 4.3 250,00 $ 0.2C
$0.36 4,035,000 $ 0.3¢ 4.0 1,750,000 $ 0.3¢
$0.41 100,00 $ 0.41 3.9 94,25( $ 0.41
$0.45 100,000 $ 0.4t 3.6 100,000 $ 0.4t
$0.46 1,650,000 $ 0.4¢€ 3.3 1,512,500 $ 0.4¢
$0.50 1,666,66! $ 0.5C 4.1 1,666,66! $ 0.5C
$0.51 500,00 $ 0.51 2.8 500,00( $ 0.51
$0.53 100,00 $ 0.5¢ 34 100,00 $ 0.5¢
$0.75 1,666,661 $ 0.7t 4.1 1,666,661 $ 0.7t
$1.69 112,000 $ 1.6¢ 2.5 112,000 $ 1.6¢

15,295,33 7,751,58

Note 5 - Stock-Based Compensation:

The Company follows SFAS No. 123(R), (“Share-BaBagment” (SFAS No. 123(R)). This statement requinas all stock-based
compensation be recognized as an expense in tuecfad statements and that such cost be measutied fir value of the grant. This
statement was adopted using the modified prospentithod of application, which requires us to redxog compensation expense on a
prospective basis. Therefore, prior period finahstatements have not been restated. Under thisadgein addition to reflecting compensal
expense for new share-based grants, expense igeatsgnized to reflect the remaining service pedbdrants that had been included in pro-
forma disclosures in prior periods.




XsunX records the fair value of stock-based comaems grants as an expense. In order to deterrhiméair value of stock options on the
date of grant, XsunX applies the Black-Scholesasppricing model. Inherent in this model are asstiong related to expected stock-price
volatility, option life, risk-free interest rate @mlividend yield. While the risk-free interest rated dividend yield are less subjective
assumptions, typically based on factual data ddrik@m public sources, the expected stpcice volatility and option life assumptions rea
a greater level of judgment.

XsunX uses an expected stock-price volatility agsion that is based on historical implied volail# of the underlying stock which is
obtained from public data sources. With regarchéoweighted-average option life assumption, XsuaXstders the exercise behavior of past
grants and models the pattern of aggregate exerd®sdterns are determined on specific criteriia®faggregate pool of optionees.

Forfeiture rates are based on the Company’s histiodiata and future estimates for stock optioreitufes. There are 15,295,332 options and
warrants issued of which 7,751,582 are vested.€Keecise price range for the Company’s optionsvaaidants are $0.15 to $1.69. The
weighted average remaining life of the option arsdrant grants range from 2.7 years to 5 years. Ve based our expected volatility on the
historical performance of our stock adjusted fdre&xe period of volatility that resulted from unakavents. The range of volatility for our
options and warrants is 53% to 122% based on theifgpgrant. The risk free interest rate usedun @alculation was 3.54%. Total net stock-
based compensation expense is attributable tortivigg of and the remaining requisite servicequsiof stock options previously granted.
We have recorded $77,250 of option and warrantmeseén the quarter ended March 31, 2009 and $164dsGhe six months ending March
31, 2009 relating to current vesting of historigajtanted stock options.

Note 6 — Notes, Commitments, and Contingencies:
Contractual Obligations as of the period ended K&, 2009, are shown in the following table -

Contractual Obligations

Less than 1-3
Total 1 Year Years Thereafter
Operating Leas®’ $ 186500 $ 662,71 $ 1,202,229 $ —
Purchase Obligatiorfd 32,814,58 32,814,58 — —

$ 34,679,559 $ 3347730 $ 1,202,29- $ =

(1) Operating Lease Obligations consist of the leasterCompany’s Manufacturing facility in Wood Viga, OR and an Administrative
facility in Golden, CO

(2) Represents the total contractual purchase obligatiepresented by purchase orders for manufactagjngoment. The total obligatio
under these agreements is $38,264,635 of which5$3)48 has been paid on the obligations. Futuredsded payments are tied to
progress made on the delivery of the associatehegut. There is an additional $624,857 of accopaisble currently due on these
obligations. The timing of these payments may vhrg to the progress actually made by the ven

The estimated contract cost in item (2) above meakiigher or lower based on final costs. The Compeasynot booked any contingency for
cost overruns.
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Note 7 — Subsequent Events:
Marketable Production Prototype Machine:

Under the terms of an Expanded Use License Agreedated October 12, 2005 between XsunX and MVSysténc. the parties had
agreed to build a machine to prove technologyriterided resale and split any associated profite thee sale of the machine 50/50. This
production machine was never brought operationaltdiuthe failure to meet contractual requiremehti® machine by MVSystems, and a
the date of this report XsunX has never taken pgzsse of the machine. Under the terms of a Semard@tgreement between the parties dated
May 30, 2008 MVSystems continues to have possesditre machine but advised the Company in Aprd2€hat it will not elect to exercit
its purchase option for the machine which expireayM, 2009. MVSystems further notified the Comp#mat it would like to terminate its
sub-lease rights of the Company’s facilities asgibssession of the machine under the SeparaticeeAmpnt effective April 30, 2009. An
inspection of the machine by the Company on A@it&sulted in the determination that the machirinaes to fail to meet contractual
requirements and XsunX refused to accept the textiim of the sub-lease and handover of the madbiXsunX. On May 4, 2009 XsunX
provided MVSystems a notice asserting that MVSystenin material default of the terms of the SepanaAgreement. The parties are
discussing options to rectify the contractual odign deficiencies, the handover of the machinésonX, the termination of the sub-lease,
and continued cooperation by the parties in thekatarg and sale of the machine.

Marketable Production Prototype Machine Sales Efforts

The Company received notice from MVSystems, In@pmnil 2009 that MVSystems was electing to not ek its purchase rights under a
Separation Agreement between the parties dated3@ag008 for the marketable prototype built by plaeties for resale. Upon receipt of the
notice the XsunX began efforts to market and sellmhachine for its booked value of $1,417,000. Veéesagaged in efforts to solicit buyers
which have resulted in purchase inquires. The Commascheduling on-site demonstrations with irgeze parties in efforts to sell the
machine. While we believe that under these effitidssale of the machine may occur we cannot beedsoat a sale of the machine will be
finalized.

Marketable Production Prototype Sales Tax Dispute

Under a notice of default provided to XsunX in Noeer 2008 by MVSystems, Inc., MVSystems has claithatla sale of the production
prototype machine to XsunX by MVSystems had ocaljra;d that state sales tax in the amount of appairly $60,000 is due. XsunX
disputes this claim. MVSystems subsequently filedcuest with the State of Colorado DepartmentefeRue for a determination on this
matter without the consent of XsunX and for what @ompany believes are strategic purposes relatée parties’ ongoing dispute over the
machine. In March 2009 XsunX received notice friwm State of Colorado offering determination thaake had occurred and that sales tax
and penalties in the amount of approximately $90@6re due on what XsunX believes to be an incotrasis cost for the machine of
$1,775,000. The Company believes that the tax adslifindings contain material faults related te ihterpretation of the transaction as a
result of the information provided by MVSystemstlieir determination request. On April 10, 2009 @mmpany filed a protest and hearing
request disputing the findings of the tax auditod sequested that the total tax liability deterntioabe reversed. As of the date of this report
we have not received a response form the Colortate Sax auditor office. While we believe that thaterial facts outlined within the
auditor’s determination were based on informatiterpreted incorrectly and is likely to be reverspdn appeal, we have a potential
contingent liability in the amount of $72,800 faxton the actual basis cost of the machine of 100D for payment of this tax.

Reversal of Accounts Payable I nvoice

In October 2008 the Company received an invoidhénamount of $2,500,000 related to the designcandtruction of thin film deposition
equipment under a purchase order between a venddha Company. While the Company worked with teedor to verify and approve the
contractual compliance of the deliverables assediaith the invoice the Company reported this ineas a liability in its quarterly report for
the period ended December 31, 2008 on Form 10Qh&Ve completed a review of the deliverables andiéimelor’s compliance with
contractual requirements and have determined lileadi¢liverables under the invoice do not meeteheired contractual specifications. For
the period ended March 31, 2009 the Company hasgses the $2,500,000 accounts payable liabilityndfacturing Equipment in Progress
has been reduced by $2,500,000. The Company miagailethis liability subject to the receipt of dedihables meeting the requirements under
the purchase agreement.
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Leased Facility Transactions

Effective April 1, 2009 the Company reduced itskdfacilities at its Aliso Viejo, CA offices by pmximately 50%. This resulted in
associated reductions to monthly lease and fa@hfyenses totaling approximately $2,000 leavingpathly lease and facility liability of
approximately $1,400.

The Company and Merix Corp., its landlord for thengpany’s facilities located at its 23365 Halsey,of&/illage Oregon have agreed to the
application of approximately $99,000 in monthlgde and facility over-payments made by XsunX toiiender monthly lease and facility
billings that over stated actual insurance and @myptax liabilities. This credit was applied tacaged monthly facility lease obligation in the
period ended March 31, 2009.
tem 2. MANAGEMENT'S DISCUSION AND ANALYSIS OF FINANCIAL CO NDITION AND RESULTS OF OPERATIONS
CAUTIONARY AND FORWARD LOOKING STATEMENTS

In addition to statements of historical fact, tQisarterly Report on Form 10-Q contains forward-iogkstatements. The presentation of
future aspects of XsunX, Inc. ("XsunX", the "Compaor "issuer") found in these statements is sultffga number of risks and uncertainties

that could cause actual results to differ matsribm those reflected in such statements. Reafersautioned not to place undue reliance on
these forward-looking statements, which reflect agggment's analysis only as of the date hereof.ddfitlimiting the generality of the

foregoing, words such as "may", "will", "expecthélieve", "anticipate", "intend", or "could" or tleegative variations thereof or comparable
terminology are intended to identify forward-loogistatements.

These forwardeoking statements are subject to numerous assangptiisks and uncertainties that may cause Xsuaetigal results to k
materially different from any future results exped or implied by XsunX in those statements. Ingorfacts that could prevent XsunX from
achieving any stated goals include, but are ndtdiito, the following:

Some of these risks might include, but are nottéohio, the following:
(@) volatility or decline of the Company's stock pri
(b) potential fluctuation in quarterly resul

(c) failure of the Company to earn revenues or prc

(d) inadequate capital to continue or expand its bgsineability to raise additional capital or finamgto implement its
business plan:

(e) failure to commercialize its technology or to malades;
() rapid and significant changes in mark
(g) litigation with or legal claims and allegations bwytside parties
(h) insufficient revenues to cover operating co
There is no assurance that the Company will betpldé, the Company may not be able to successfigiyelop, manage or market its
products and services, the Company may not betalitract or retain qualified executives and tetbgy personnel, the Company's prodt
and services may become obsolete, government temgufaay hinder the Company's business, additiditation in outstanding stock

ownership may be incurred due to the issuance oé rsivares, warrants and stock options, or the iseeof warrants and stock options, and
other risks inherent in the Company's businesses.
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The Company undertakes no obligation to publiclyse these forward-looking statements to refleengs or circumstances that arise
after the date hereof. Readers should carefulligvethe factors described in other documents thmgamy files from time to time with the
Securities and Exchange Commission, including thar@rly Reports on Form 10-Q and Annual ReportBamm 10K filed by the Compan
and any Current Reports on Form 8-K filed by thenpany.

Management believes the summary data presenteinh liegefair presentation of the Company's resefitsperations for the periods
presented. Due to the Company's change in primasinbss focus in October 2003 and new businessiymities these historical results i
not necessarily be indicative of results to be etgubfor any future period. As such, future resaftthe Company may differ significantly
from previous periods.

Business Overview

XsunX, Inc. is a thin-film photovoltaic (“TFPV") Gopany which is currently developing the infrasturetto manufacture high
performance TFPV solar modules to address growttemand for solar modules within the electrical poproduction markets, and to sati
contractual commitments for the sale and delivégpproximately 19 megawatts of solar modules ih@®8and 2011 calendar periods. To
accomplish this we are working to complete the afien of a plan to build a thin film solar modulemufacturing facility located in the
Portland Oregon, USA area. We are working to cetepthe installation of our base production infiasture and develop initial production
capacities necessary to satisfy our contractuaksadmmitments.

Upon completion and operation of our initial marateting system we anticipate that our per watt podidn costs will decrease over the
next several years of operation as we work to &rrtiptimize solar module output per line, validatel then utilize newer and less costly
packaging materials, increase the sellable wattsg@ar module, expand production capacities, amdrige economies of scale to better
absorb certain fixed costs. Our goal is to drivemer watt solar module production costs to or Wwe$d.00 per watt as rapidly as possible, a
price point that may allow us to offer a solar &letty production solution that can generate @leity on a non-subsidized basis at a cost
equal to the price of retail electricity within t&n domestic and foreign markets conducive torgobaver production.

RESULTS OF OPERATIONS FOR THE THREE-MONTH PERIOD EN DED MARCH 31, 2009 COMPARED TO THE SAME
PERIOD IN 2008

Revenue:

The Company generated no revenues in the threehnpeniod ended March 31, 2009 and 2008. Additign#tiere was no associated cost of
sales

Sales, General and Administrative Expenses

Sales, General and Administrative Expendes the three month period ended March 31, 2008l¢dt$849,806. This represents a decrease o
$14,010 as compared to the same period in 2008wtbialed $863,816. The decreased operating expdretereen the periods is primarily
attributable to increased consulting expensesimglad the planning and preparation for our mantufidicg facility, increased legal fees
associated with the conclusion of several mattersncrease in rent expense for the manufactueniljty in Oregon, an increase in sales and
property taxes related to equipment in Colorado@ogerty taxes in Oregon, and higher wages aratisalcost. These increased costs were
more than offset by reductions in travel expensb]ip relations expenses, research and developexpenses, a refund of sales taxes che

in California that were not owed.. A comparativelysis of the period to period performance is fitest below.
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Salaries and Wages

Salaries and wages for the three month period ektdedh 31, 2009 were $314,232 as compared to $2B3JGring the same period in 2008.
The increase of $30,656 was driven by an increaselfries related to retention of key employeektha addition of new employee’s
necessary for the launch of our plans to build @stdblish thin film solar module manufacturing &sfiructure. There were six full and part
time employees at March 31, 2009 as compared tenskeM time employees at December 31, 2008. Imdd&009, several employees were
placed on furlough pending continued build outhaf manufacturing facility, were changed from an kyge to contract status or were pla
on part time in an effort to conserve capital.

Professional Services

Public relations and marketing expense for theetimenth period ended March 31, 2009 totaled $40a37@bmpared to $134,230 during this
same period in 2008. The decrease of $93,853 muedecreased utilization of public relations dgithe period after several quarters of
intensive public relations efforts working on builg brand and market awareness.

Consulting expenses for the three month period &Miach 31, 2009 totaled $204,764 as compared @8,803 during the same period in
2008, an increase of $95,961. This increase ighadpue to higher utilization of consulting sendaessociated with the planning and
preparation for our manufacturing facility and fbe payment of board of director fees as well ashiling of a contract HR manager to
facilitate hiring in Oregon. Payments to the Boafdirectors and the scientific advisory committeseve been suspended late in the period to
conserve available cash.

Legal and accounting fees for the three month pgegiwded March 31, 2009 totaled $77,096 as compearg47,181 during the same period in
2008. This represents an increase of $29,915 ladyalen by increased expenditures for legal sewielated to equipment and materials
contract review and the efforts to defend claimsllyird party for payment of fees for claimed s&s and higher review fees.

Travel and Entertainment

Expenses for travel and entertainment were $2f@7the three month period ended March 31, 2008 Tompared to $62,386 for the same
period in 2008. This decrease of $41,315 was aamygainment move to conserve cash by limited tramd entertainment expenses to high
priority travel only.

Depreciation Expense:

Depreciation expense for the three months peridéhgrMarch 31, 2009 has a non-cash impact of $40,3%43,770 of total fixed assets
placed in service is depreciated using the strdightmethod of depreciation over periods rangiagf three to five years. Lease hold
improvements are depreciated on a straight lines lma®r the life of the lease.

Forgiveness of Debit:

During the three months ended March 31, 2008, tragany wrote off the remainder of the accounts plyassociated with the settlement
agreement with MVSystems for a non-cash total &7$281. This represents potential liabilities tvate eliminated as a result of the
settlement agreement.

Option and Warrant Expenses:

Option and Warrant expense for the three monttodeznding March 31, 2009 was $77,250 as compar$tig8,321 during the same period
in 2008. This reduction of $91,072 was relatedhprily to the vesting of current options and theasdlation of options that had vesting
expenses in previous periods.
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The net loss for the three months ended March @19 2vas $(679,026) as compared to a net loss 6B(%23) for the same period 2008. The
decreased net loss of $280,097 includes (i) Theatipg expense changes discussed above, (ii) @agein interest income of $54,433
relating to the repayment of the Sencera note asdciated interest income and (iii) a further woiteof accounts payable associated with the
settlement agreement with MVS of $287,381 whichddonger payable.

The associated net loss per share was less thazeohéor the three month period ended March 3092ihd $(0.01) for the same period in
2008. The Company anticipates the trend of logsesntinue in future quarters until the Company i@ognize sales of significance of
which there is no assurance.

RESULTS OF OPERATIONS FOR THE SIX-MONTH PERIOD ENDE D MARCH 31, 2009 COMPARED TO THE SAME PERIOD
IN 2008

Revenue:

The Company generated no revenues in the six-nu@ribd ended March 31, 2009 and 2008. Additiondligre was no associated cost of
sales.

Sales, General and Administrative Expenses

Sales, General and Administrative Expendes the six month period ended March 31, 2009 &nt&1,986,119. This represents an increa
$673,405 as compared to the same period in 2008wvtbialed $1,312,714. The increase in operatipgeses between the periods is
primarily attributable to increased consulting exges relating to the planning and preparation fomeanufacturing facility, increased legal
fees associated with the conclusion of severalergtan increase in rent expense for the manufagttacility in Oregon, an increase in sales
and property taxes related to equipment in Coloatbproperty taxes in Oregon., and higher wagdsalaries cost. These increased costs
were partially offset by reductions in research dadelopment, public relations and travel expemseomparative analysis of the period to
period performance is provided below.

Salaries and Wages

Salaries and wages for the six month period endactiM31, 2009 were $694,440 as compared to $51890%1g the same period in 2008.
The increase of $175,349 was driven by an increaselaries related to retention of key employessthe addition of new employee’s
necessary for the launch of our plans to build @stdblish thin film solar module manufacturing &sfiructure. There were six full and part
time employees at March 31, 2009 as compared tenskeM time employees at December 31, 2008. Imdd&009, several employees were
placed on furlough pending continued build outhaf manufacturing facility, were changed from an kxyge to contract status or were pla
on part time in an effort to conserve capital.

Professional Services

Public relations and marketing expense for therexth period ended March 31, 2009 totaled $137a&4@mpared to $202,904 during this
same period in 2008. The decrease of $65,162 muedecreased utilization of public relations dgithe period after several quarters of
intensive public relations efforts working on buiilg brand and market awareness.

Consulting expenses for the six month period efMarcth 31, 2009 totaled $263,241 as compared to,$89%uring the same period in

2008, an increase of $123,452. This increase gebadue to higher utilization of consulting seedcassociated with the planning and
preparation for our manufacturing facility and fbe payment of board of director fees as well ashifing of a contract HR manager to
facilitate hiring in Oregon. Payments to the Boafdirectors and the scientific advisory committeseve been suspended late in the period to
conserve available cash.

Legal and accounting fees for the six month peeieded March 31, 2009 totaled $201,936 as compar$8#,509 during the same period in
2008. This represents an increase of $144,427yadgeen by increased expenditures for legal smvirelated to equipment and materials
contract review and the efforts to defend claimsllyird party for payment of fees for claimed &8 and higher audit fees related to the re-
audit of the September 30, 2006 and 2008 finastééments.
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Travel and Entertainment

Expenses for travel and entertainment were $50@08e six month period ended March 31, 2009. Toimpared to $94,339 for the same
period in 2008. This decrease of $43,431 was acgainment move to conserve cash by limited tramd entertainment expenses to high
priority travel only.

Depreciation Expense:

Depreciation expense for the six months periodraptiarch 31, 2009 has a noash impact of $77,389. $643,770 of total fixeskts place
in service is depreciated using the straight lirethod of depreciation over periods ranging frone¢hto five years. Lease hold improvements
are depreciated on a straight line basis overifia@f the lease.

Forgiveness of Debt:

During the six months ended March 31, 2008, the @aomg wrote off the remainder of the accounts payabbkociated with the settlement
agreement with MVSystems for a non-cash total &7$281. This represents potential liabilities tvate eliminated as a result of the
settlement agreement.

Option and Warrant Expenses:

Option and Warrant expense for the six month pegioding March 31, 2009 was $154,500 as compar8836,644 during the same periot
2008. This reduction of $182,143 was related pril;go the vesting of current options and the adladion of options that had vesting
expenses in previous periods.

The net loss for the six months ended March 3192G&s $(1,918,638) as compared to a net loss B%91859) for the same period 2008.
The increased net loss of $358,779 includes (i) dferating expense changes discussed abovegdgraase in interest income of $109,605
relating to the repayment of the Sencera note asdciated interest income, and (iii) a further evdff of accounts payable associated witt
settlement agreement with MVS of $287,381 whichdadonger payable.

The associated net loss per share was $(0.01hdmix month period ended March 31, 2009 and $jddthe same period in 2008. The
Company anticipates the trend of losses to coniimfigture quarters until the Company can recogsaes of significance of which there is
no assurance.

LIQUIDITY AND CAPITAL RESOURCES

The Company had cash at March 31, 2009 of $95788%,compared to cash of $2,389,218as of Septe80b2008. The Company had net
working capital of $776,650 as compared to a neking capital of $3,321,294 at September 30, 2@&h flow used in operating activities
during the six-month period ended, March 31, 20085 $562,935 as compared to a use of cash of D64 the same period 2008. The
primary driver of this change was an increase toants payable.

Contractual Obligations as of the period ended K&, 2009 are shown in the following table -

Contractual Obligations

Less than 1-3
Total 1 Year Years Thereafter
Operating Leas®’ $ 1,86500 $ 662,71 $ 1,202,29 $ —
Purchase Obligatiorfd 32,814,58 32,814,58 — —

$ 34,679,59 $ 33477,30 $ 1,202,29- $ o
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(1) Operating Lease Obligations consist of the leastherCompany’s Manufacturing facility in Wood Vija, OR and an Administrative
facility in Golden, CO

(2) Represents the total contractual purchase obligatiepresented by purchase orders for manufactagogment. The total obligatiol
under these agreements is $38,264,635 of which5$3)48 has been paid on the obligations. Futurecided payments are tied to
progress made on the delivery of the associateghegut. There is an additional $624,857 of accopaisble currently due on these
obligations. The timing of these payments may \vhrg to the progress actually made by the ven

The estimated contract cost in item (2) above neakigher or lower based on final costs. The Compesynot booked any contingency for
cost overruns.

For the six months ended March 31, 2009, the Copipaapital needs have been met from the use déimgpcapital provided by the
proceeds of (i) the Company’s working capital aifjdafr additional $600,000 cash from the issuarfa@mmon stock to Fusion Capital.

DEVELOPMENT STAGE COMPANY

The Company is currently working to transition froine development stage to the implementation paadeas of the period ended Ma
31, 2009, did not have any significant revenue® fFansition to revenue recognition may exceed gasierated from operations in the cur
and future periods. We have in the past experiesabdtantial losses and negative cash flow fromatis®s and have required financing,
including equity and debt financing, in order tague the commercialization of products based orteximologies. We expect that we will
continue to need significant financing to operaie lmusiness, including capital expenditures teoaithstur planned production
capacity. Although the Company entered into arfaireg arrangement with Fusion Capital Fund II, Lb@suant to which the Company has
the right over a 25-month period to receive $80,8@€ry two business days under such financing germent unless our stock price equals or
exceeds $0.30, in which case we can sell greateuats to Fusion Capital as the price of our comstonk increases, Fusion Capital shall
not have the right or the obligation to purchasg strares of our common stock on any business ddyttih market price of our common st
is less than $0.20. As of May 15, 2009, the Comsastock was trading at approximately $0.15 aretefore, the Company is not presently
able to draw down on this financing arrangementtiHenmore, there can be no assurance that addifioaacing will be available or that the
terms of such additional financing, if availablellwe acceptable to us. If additional financinghis available or not available on terms
acceptable to us, our ability to fund our operatjatevelop and install or expand our manufactuoipgrations and sales network, maintain
research and development efforts or otherwise respmcompetitive pressures may be significantlgamed. We could also be forced to
curtail our business operations, reduce our invests) decrease or eliminate capital expenditurdsiatay the execution of its business plan,
including, without limitation, the installation ofur planned production in Oregon, which would hawveaterial adverse affect on our busin

While we have been able to raise capital in a serieequity and debt offerings in the past therelmano assurances that we will be able to
obtain such additional financing, on terms accdpttbus and at the times required, or at all.

Irrespective of whether the Company's cash asset® ppo be inadequate to meet the Company's opeedtneeds, the Company might see
compensate providers of services by issuance®ck & lieu of cash.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK

We do not have any market risk sensitive instrusmesince all operations are in U.S. dollar denoteith@accounts, we do not have foreign
currency risk. Our operating costs are reportdd.®. dollars.
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The Company does not invest in term financial potslor instruments or derivatives involving risket than money market accounts, which
fluctuate with interest rates at market.

Item 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

The Company maintains disclosure controls and gha@s and internal controls to ensure that infoionatequired to be disclosed in the
Company’s filings under the Securities Exchange#934, as amended, is recorded, processed, stimechand reported within the time
periods specified in the SEC’s rules and formsr Chief Executive Officer and Chief Financial Offichave evaluated the effectiveness of
our disclosure controls and procedures (as suahitedefined in Rules 13a-15(e) and 15d-15(e) uttdeExchange Act) as of the end of the
period covered by this report. The evaluation ideldi certain control areas in which we have made aam continuing to make, changes to
improve and enhance controls. A material weakrseascondition in which the design or operationmé or more of the internal control
components does not reduce to a relatively lowl ltaeerisk that misstatements caused by erroraardiin amounts that would be material in
relation to the financial statements being auditey occur and not be detected within a timely gebp employees in the normal course of
performing their assigned functions. Based on swehuation, our Chief Executive Officer and Chiafdncial Officer have concluded that,
of the end of such period, our disclosure contanid procedures were effective, and we have disedwss material weakness.

Changes in Internal Control over Financial Reportirg

There have not been any changes in our internataaver financial reporting (as such term is defi in Rules 13a-15(f) and 15d-15(f)
under the Exchange Act) during our second fiscaligu that have materially affected, or are realslyrikely to materially affect, our intern
control over financial reporting.

PART Il - OTHER INFORMATION
Item 1. Legal Proceedings.

In the ordinary conduct of our business, we argestilbo periodic lawsuits, investigations and clajimcluding, but not limited to, routit
employment matters. Although we cannot predict wéhtainty the ultimate resolution of lawsuits, @stigations and claims asserted against
us, we are currently not aware of nor have any kedge of any legal proceedings or claims that wiebe will have, individually or in the
aggregate, a material adverse affect on our busifieancial condition or operating results.

Iltem 1A. Risk Factors

An investment in our common stock involves a higlree of risk. You should carefully consider théofeing risk factors, as well as the
other information in this Quarterly Report on FattQ, in evaluating XsunX and our business. If ahthe following risks occur, our
business, financial condition and results of openatcould be materially and adversely affectectokdingly, the trading price of our
common stock could decline and you may lose ghlast of your investment in our common stock. Tls&siand uncertainties described be
are not the only ones we face. Additional riskg the currently do not know about or that we curgehbtlieve to be immaterial may also
impair our business operations.

We Have Not Generated Any Significant Revenues ardur Financial Statements Raise Substantial Doubt About Our Abiliy to
Continue As A Going Concern

We are a development stage company and, to date riwd generated any significant revenues. Therapanying consolidated financial
statements have been prepared in conformity witbhw@aating principles generally accepted in the WhiBtates of America, which contempl
our continuation as a going concern. Net lossHerpteriods ended March 31, 2009 and 2008 was $8G9zhd $959,122, respectively. Net
loss for the six months ended March 31, 2009 afd82@as $ 1,918,637 and $1,559,859, respectivebt cish used in operations was
$562,935 and net cash used in operations was $@W)6for the six months ended March 31, 2009 ariB2fespectively. From inception
through March 31, 2009, we had an accumulateditefi$22,993,705.
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The items discussed above raise substantial danabott @ur ability to continue as a going concern. d&lienot assure you that we can
achieve or sustain profitability in the future. Quoerations are subject to the risks and competitiberent in the establishment of a business
enterprise. There can be no assurance that fupeetons will be profitable. Revenues and profftany, will depend upon various factors,
including whether our product development can bemeted, whether our products will achieve marlkeeptance and whether we obtain
additional financing. We may not achieve our bussnebjectives and the failure to achieve such geaidd have a materially adverse impact
on us.

We will require significant financing in order taexute our operating plan and continue as a gaingarn. We cannot predict whether
this additional financing, if available, will be the form of equity, debt, or another form. We may be able to obtain the necessary addit
capital on a timely basis, on acceptable termat ail. In any of these events, we may be unablepbement our current plans for expansion,
repay our debt obligations as they become duespored to competitive pressures, any of which cistamces would have a material adverse
effect on our business, prospects, financial caordénd results of operations. The financial statet® do not include any adjustments rela
to the recoverability and reclassification of retmnt asset amounts or amounts and reclassificatiabdities that might be necessary, should
we be unable to continue as a going concern.

Should financing sources fail to materialize, mamagnt would seek alternate funding sources sutheasale of common and/or
preferred stock, the issuance of debt, or thecfad&ir marketable assets.

In the event that these financing sources do ntémadize, or that we are unsuccessful in incregasiar revenues and profits, we will be
forced to further reduce our costs, may be unabtepay our debt obligations as they become duessmond to competitive pressures, any of
which circumstances would have a material adveffseteon our business, prospects, financial coodiind results of operations.
Additionally, if these funding sources or increasedenues and profits do not materialize, and weuaable to secure additional financing,
could be forced to reduce or cease our businessitiqes.

We will need to obtain significant additional finarcing to continue to operate our business, includingignificant capital
expenditures to complete the installation of our @nned annum production capacity, and financing maye unavailable or available
only on disadvantageous terms which could cause ti@mpany to curtail its business operations and day the execution of its busines
plan

We have in the past experienced substantial Iassgsegative cash flow from operations during awelopment stage and have requ
financing, including equity and debt financing oirder to pursue the commercialization of produetsell on our technologies. We expect that
we will continue to need significant financing tpavate our business, including capital expendittoésstall our planned production
capacity. Although the Company entered into arfairag arrangement with Fusion Capital Fund Il, Lh@suant to which the Company has
the right over a 25-month period to receive $80,8@€ry two business days under such financing geraent unless our stock price equals or
exceeds $0.30, in which case we can sell greateuatsn to Fusion Capital as the price of our comstonk increases, Fusion Capital shall
not have the right or the obligation to purchasg strtares of our common stock on any business ddttib market price of our common st
is less than $0.20. As of May 15, 2009, the Comsastock was trading at approximately $0.15 aratdfore, the Company is not presently
able to draw down on this financing arrangementrtfermore, there can be no assurance that adaifioancing will be available or that the
terms of such additional financing, if availabléllwe acceptable to us. If additional financinghi®t available or not available on terms
acceptable to us, our ability to fund our operatjatevelop and install or expand our manufactuoiperations and sales network, maintain
research and development efforts or otherwise respmcompetitive pressures may be significantlgaimed. We could also be forced to
curtail our business operations, reduce our invests) decrease or eliminate capital expenditurdsiatay the execution of its business plan,
including, without limitation, the installation olur planned production in Oregon, which would haveaterial adverse affect on our busin

19




We May Be Required To Raise Additional Financing Bylssuing New Securities With Terms Or Rights Supedr To Those Of Our
Shares Of Common Stock, Which Could Adversely AffacThe Market Price Of Our Shares Of Common Stock ad Our Business

We may require additional financing to fund futegerations, including expansion in current and neavkets, development and
acquisition, capital costs and the costs of angs&ary implementation of technological innovationalternative technologies. We may not
be able to obtain financing on favorable termaj ill. If we raise additional funds by issuing #ggecurities, the percentage ownership of
our current stockholders will be reduced, and thiddrs of the new equity securities may have righfgerior to those of the holders of shares
of common stock, which could adversely affect tharkat price and the voting power of shares of ammon stock. If we raise additional
funds by issuing debt securities, the holders e$¢hdebt securities would similarly have some siglnior to those of the holders of shares of
common stock, and the terms of these debt seaudtield impose restrictions on operations and eraaignificant interest expense for us
which could have a materially adverse affect onlsginess.

We are working to establish our manufacturing capaity for TFPV products in order to meet anticipated demand, and our
revenues and profits may decrease if we are unabie successfully complete our planned manufacturingapacity and then sell our
TFPV products at volumes to match our available prduction capacity.

We are working to establish initial manufacturiragpacity and plan to expand manufacturing capasitypidly as possible. This plan
includes adding a new facility in Oregon. We wil imstalling and testing the equipment for this ofanturing facility internally and through
third parties. We may experience delays, additionainexpected costs and other adverse eventsiirection with our projects, including
those associated with the equipment we purchasethod parties. Additionally, there can be no aasge that market demand will absorb
our manufacturing capacity or that our marketingadalities will be successful. As a result, we nmay be able to realize revenues and profits
based upon the expected capacity, or we may exyerigelays or reductions in these revenues andgrafid our business could be
materially adversely affected.

If future products based on our technologies canndte developed for manufacture and sold commerciallgr our products become
obsolete or noncompetitive, we may be unable to reger our investments or achieve profitability whichwill have a materially adverse
affect on our business

There can be no assurance that such research esldmlaent efforts will be successful or that wel Wwé able to develop commercial
applications for our products and technologiestharr the areas in which we are developing tectgiesoand products are characterized by
rapid and significant technological change. Rap@hhological development may result in our prodbetsoming obsolete or noncompetitive.
If future products based on our technologies cabealeveloped for manufacture and sold commeradaltyur products become obsolete or
noncompetitive, we may be unable to recover ouestments or achieve profitability. In addition, t@nmercialization schedule may be
delayed if we experience delays in meeting devetagrgoals, if products based on our technologiéthéxechnical defects, or if we are
unable to meet cost or performance goals. In thesg potential purchasers of products based omeatinologies may choose alternative
technologies and any delays could allow potentiahpetitors to gain market advantages.

There is no assurance that the market will acceptur products once commercial-scale manufacturing habeen achieved which
could have an adverse affect on our business

There can be no assurance that products based éacbuologies will be perceived as being supedaxisting products or new produ
being developed by competing companies or that puathucts will otherwise be accepted by consuniére.market prices for products ba
on our technologies may exceed the prices of catiyeeproducts based on existing technologies @ peoducts based on technologies
currently under development by competitors. Tharelwe no assurance that the prices of productsl lmaseur technologies will be perceived
by consumers as cost-effective or that the pri€ssich products will be competitive with existingpducts or with other new products or
technologies. If consumers do not accept produaged on our technologies, we may be unable to eeeaw investments or achieve
profitability.
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Other companies, many of which have greater resoues than we have, may develop competing products tachnologies which
cause products based on our technologies to becom@ncompetitive which could have an adverse affechoour business

We will be competing with firms, both domestic dodeign, that perform research and developmentedlsas firms that manufacture
and sell solar products. In addition, we expecitamthl potential competitors to enter the marketssolar products in the future. Some of
these current and potential competitors are amioadprgest industrial companies in the world withder operating histories, greater name
recognition, access to larger customer bases,as#dblished business organizations and produd &nd significantly greater resources and
research and development staff and facilities. &loan be no assurance that one or more such cosspaitiinot succeed in developing
technologies or products that will become availdbiecommercial sale prior to our products, that ave performance superior to products
based on our technologies or that would otherwaséer our products noncompetitive. If we fail tangete successfully, our business would
suffer and we may lose or be unable to gain mathate.

The loss of strategic relationships used in the delopment of our products and the systems and compents to our planned
manufacturing system could impede our ability to coplete and produce our product and/or our initial manufacturing system and
may have a material adverse affect on our business

We have established a plan of operations underhndajgortion of our operations rely on strategiatiehships with third parties, to
provide systems design, assembly and support. Adbany of our third party relationships for amason could cause us to experience
difficulties in implementing our business strate@iiere can be no assurance that we could estatthieh relationships of adequate expertise
in a timely manner or at all.

We may suffer the loss of key personnel or may benable to attract and retain qualified personnel tomaintain and expand our
business which could have a material adverse affech our business

Our success is highly dependent on the continuedcss of a limited number of skilled managersentists and technicians. The loss of
any of these individuals could have a material eslveffect on us. In addition, our success willaepupon, among other factors, the
recruitment and retention of additional highly Edl and experienced management and technical pexsdrhere can be no assurance that we
will be able to retain existing employees or toaait and retain additional personnel on acceptaihes given the competition for such
personnel in industrial, academic and nonprofieaesh sectors.

Higher raw material costs could negatively impact or cost of goods and our ability to successfully delop our products and
technologies which could have a material adversefatt on our business

Higher costs for certain raw materials and comniesliorincipally glass, resin-based polymers addstrial gases, as well as higher
energy costs, could negatively impact our costpafrations. While we have developed strategies tigaté or partially offset the impact of
higher raw material, commodity and energy cosesdltan be no assurances such measures will bessiidc In addition, no assurances can
be given that the magnitude and duration of thestinocreases or any future cost increases wilhawe a larger adverse impact on our
profitability and consolidated financial positidman currently anticipated. As part of our planneskarch and development activities, we are
attempting to reduce costs through improved autmmand substitution strategies. There can be soraaces that we will succeed in these
future cost-reduction efforts, which may be essgifidir the continued development of our competifivesence.

Standards For Compliance With Section 404 Of The Shanes-Oxley Act Of 2002 Are Uncertain, And If We Ril To Comply In A
Timely Manner, Our Business Could Be Harmed And OurStock Price Could Decline

Rules adopted by the SEC, pursuant to Section itiearbanes-Oxley Act of 2002 require annuadsssent of our internal control
over financial reporting, and attestation of owsegsment by our independent registered public ataots. The standards that must be me
management to assess the internal control ovendiabreporting as effective are new and complex, @quire significant documentation,
testing and possible remediation to meet the @etaitandards and will impose significant additiamglenses on us. We may encounter
problems or delays in completing activities necastmmake an assessment of our internal contref &imancial reporting. In addition, the
attestation process by our independent registarbticpaccountants is new and we may encounter enablor delays in completing the
implementation of any requested improvements acéliving an attestation of our assessment by owpieddent registered public
accountants. If we cannot assess our internal @omier financial reporting as effective, or oudépendent registered public accountants are
unable to provide an unqualified attestation reparsuch assessment, investor confidence and galare may be negatively impacted.
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Our Common Stock Is Considered A “Penny Stock” AndAs A Result, Related Broker-Dealer Requirements Afct It's Trading
And Liquidity.

Our common stock is considered to be a “penny Stsicke it meets one or more of the definitionRimes 15g-2 through 15g-6
promulgated under Section 15(g) of the Exchange Putse include but are not limited to the followili) the common stock trades at a
price less than $5.00 per share; (i) the commocksis not traded on a “recognized” national exgeariii) the common stock is not quoted
on the NASDAQ Stock Market, or (iv) the common &tiissued by a company with average revenuesssfthan $6.0 million for the past
three (3) years. The principal result or effecbeing designated a “penny stock” is that securiiiefer-dealers cannot recommend our
Common Stock to investors, thus hampering its tiyi

Section 15(g) and Rule 15g-2 require broker-dealeeding in penny stocks to provide potential in@eswith documentation disclosing
the risks of penny stocks and to obtain a manwsadiged and dated written receipt of the documeetisrb effecting any transaction in a pe
stock for the investor’s account. Potential invesio our Common Stock are urged to obtain and seial disclosure carefully before
purchasing any of our shares.

Moreover, Rule 15g-9 requires brokigalers in penny stocks to approve the accounyfrevestor for transactions in such stocks be
selling any penny stock to that investor. This pawre requires the broker-dealer to (i) obtain fthminvestor information concerning his or
her financial situation, investment experience iaveéstment objectives; (ii) reasonably determirasea on that information, that transactions
in penny stocks are suitable for the investor &ad the investor has sufficient knowledge and egpee as to be reasonably capable of
evaluating the risks of penny stock transactioiiiy;pfovide the investor with a written statemesetting forth the basis on which the broker-
dealer made the determination in (ii) above; amjiréceive a signed and dated copy of such statefren the investor, confirming that it
accurately reflects the investor's financial sitoat investment experience and investment objestive

The Trading Market In our Common Stock Is Limited And May Cause Volatility In The Market Price.

Our common stock is currently traded on a limitedib on the OTCBB. The OTCBB provides significamlss liquidity than the
NASDAQ Stock Market and the other national mark&tsotes for stocks included on the OTCBB are rsbédl in the financial sections
newspapers as are those for the NASDAQ Stock Mafietrefore, prices for securities traded solelytenOTCBB may be difficult to
obtain.

The quotation of our common stock on the OTCBB duomsassure that a meaningful, consistent andditfaiding market currently
exists, and in recent years such market has expedeextreme price and volume fluctuations thathzarticularly affected the market prices
of many smaller companies like us. Thus, the magrkee for our common stock is subject to volatiind holders of common stock may be
unable to resell their shares at or near theiiialgourchase price or at any price. In the absehes active trading market:

« investors may have difficulty buying and sellingaditaining market quotations;
» market visibility for our common stock may be liett;, and

« alack of visibility for our common stock may haa@epressive effect on the market for our commockst
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Due to the low price of the securities, many bragerfirms may not be willing to effect transactiamshe securities. Even if a purchaser
finds a broker willing to effect a transaction ivese securities, the combination of brokerage casions, state transfer taxes, if any, and any
other selling costs may exceed the selling pricethier, many lending institutions will not perntietuse of such securities as collateral for
loans. Such restrictions could have a materiallyease affect on our business.

We May Have Difficulty Raising Necessary Capital Td-und Operations As A Result Of Market Price Volatlity For Our Shares Of
Common Stock.

The market price of our common stock is likehbhighly volatile and could fluctuate widely inig@ in response to various factors,
many of which are beyond our control, including:

« technological innovations or new products and sesrby us or our competitors;

« additions or departures of key personnel;

« sales of our common stock;

« our ability to integrate operations, technologyydarcts and services;

« our ability to execute our business plan;

« operating results below expectations;

« loss of any strategic relationship;

« industry developments;

« economic and other external factors; and

« period-to-period fluctuations in our financial résu

Because we have a limited operating history withited revenues to date, you may consider any otteese factors to be material. Our

stock price may fluctuate widely as a result of ahthe above listed factors. In recent yearsstwurities markets in the United States have
experienced a high level of price and volume viitatiand the market price of securities of manynganies have experienced wide
fluctuations that have not necessarily been relatade operations, performances, underlying assdaes or prospects of such companies. For
these reasons, our shares of common stock cabelsrpected to be subject to volatility resultirg purely market forces over which we
will have no control. If our business developmelanp are successful, we may require additionahfiirey to continue to develop and exploit
existing and new technologies and to expand inte markets. The exploitation of our technologies nthgrefore, be dependent upon our
ability to obtain financing through debt and equityother means.
Item 2. Unregistered Sales of Equity Securities andse of Proceeds
None
Item 3. Defaults Upon Senior Securities
None.

Item 4. Submission of Matters to a Vote of Securityolders

None.
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Iltem 5. Other information

Changes to Plan of Operations

In response to the slowdown in the global econoffecang the credit and equities markets which lraged the Company’s access to
financing, in the period ended March 31, 2009,Goenpany began working to prepare an alternate gflaperations to better address these
limitations. In an effort to reduce initial busisedevelopment capital requirements the Companyvbased to re-size planned manufacturing
capacities to more closely match existing solar mmdales agreements for product deliveries in 200D2011. Through the implementation
of revised plans the Company believes that ingiraduction capacities could be reduced by appraobain®0% from 25MW to approximately
13MW which the Company then anticipates could ladestto approximately 20MW of production once fudigtimized. While the Company
continues to work to secure additional financingife planned operations, it has implemented cadtictions to salaries, facility costs, and
day to day operations which have resulted in actolu in monthly operating costs by approximated¥@Band the use of cash by
approximately 45% compared to average monthly diperaosts in the January and February periods.2009

Marketable Production Prototype Machine and Facilities Sublease

Under the terms of an Expanded Use License Agreedated October 12, 2005 between XsunX and MVSystémc. the parties had
agreed to build a machine to prove technologyriterided resale and split any associated profite fte sale of the machine 50/50. This
production machine was never brought operationaltdihe failure to meet contractual requiremehts® machine by MVSystems, and a
the date of this report XsunX has never taken pEsése of the machine. Under the terms of a Separ#@tgreement between the parties dated
May 30, 2008 MVSystems continues to have possessitre machine but advised the Company in Aprd2¢€hat it will not elect to exercit
its purchase option for the machine which expireayM, 2009. MV Systems further notified the Comp#rat it would like to terminate its
sub-lease rights of the Company’s facilities asgibssession of the machine under the SeparaticeeAwnt effective April 30, 2009. An
inspection of the machine by the Company on Afit&sulted in the determination that the machinginaes to fail to meet contractual
requirements and XsunX refused to accept the textiim of the sub-lease and handover of the madbidXesunX. On May 4, 2009 XsunX
provided MVSystems a notice asserting that MVSystenin material default of the terms of the SefiansAgreement. The parties are
discussing options to rectify the contractual oddign deficiencies, the handover of the machinésonX, the termination of the sub-lease,
and continued cooperation by the parties in thekatarg and sale of the machine.

Marketable Production Prototype Machine Sales Efforts

The Company received notice from MVSystems, In@gpmnil 2009 that MVSystems was electing to not ex& its purchase rights under a
Separation Agreement between the parties dated3dag008 for the marketable prototype built by plaeties for resale. Upon receipt of the
notice the XsunX began efforts to market and &ellmhachine for its booked value of $1,417,000. Véeeagaged in efforts to solicit buyers
which have resulted in purchase inquires. The ComjEscheduling on-site demonstrations with irdese parties in efforts to sell the
machine. While we believe that under these effititssale of the machine may occur we can not heedshat a sale of the machine will be
finalized.

Marketable Production Prototype Sales Tax Dispute

Under a notice of default provided to XsunX in Nmlzer 2008 by MVSystems, Inc., MVSystems has claithatia sale of the production
prototype machine to XsunX by MVSystems had ocaljramd that state sales tax in the amount of appeaiely $60,000 is due. XsunX
disputes this claim. MVSystems subsequently filedcuest with the State of Colorado DepartmentefdRue for a determination on this
matter without the consent of XsunX and for what @ompany believes are strategic purposes relatde tparties’ ongoing dispute over the
machine. In March 2009 XsunX received notice fritwe State of Colorado offering determination thaae had occurred and that sales tax
and penalties in the amount of approximately $0W6re due on what XsunX believes to be an incobrasis cost for the machine of
$1,775,000. The Company believes that the tax adslifindings contain material faults related te ihterpretation of the transaction as a
result of the information provided by MVSystemsilieir determination request. On April 10, 2009 @wmnpany filed a protest and hearing
request disputing the findings of the tax auditod sequested that the total tax liability deterntimabe reversed. As of the date of this report
we have not received a response form the Colortate 8&x auditor office. While we believe that thaterial facts outlined within the
auditor’s determination were based on informatitterpreted incorrectly we have assigned a contiigenthe amount of $72,800 for tax on
the actual basis cost of the machine of $1,417{60payment of this tax.

Reversal of Accounts Payable I nvoice

In October 2008 the Company received an invoidaénamount of $2,500,000 related to the designcandtruction of thin film deposition
equipment under a purchase order between a venddha Company. While the Company worked with teedor to verify and approve the
contractual compliance of the deliverables assediaith the invoice the Company reported this ineais a liability in its quarterly report for
the period ended December 31, 2008 on Form 10GhaVe completed a review of the deliverables and/éimelor's compliance with
contractual requirements and have determined hieadi¢liverables under the invoice do not meetéheired contractual specifications. For
the period ended March 31, 2009 the Company hasses the $2,500,000 accounts payable liabilityndfacturing Equipment in Progress
has been reduced by $2,500,000. The Company miagale:his liability subject to the receipt of daiables meeting the requirements under
the purchase agreement.
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Facility Transactions

Effective April 1, 2009 the Company reduced itskdfacilities at its Aliso Viejo, CA offices by pmximately 50%. This resulted in
associated reductions to monthly lease and faahpenses totaling approximately $2,000 leavingpathly lease and facility liability of
approximately $1,400.

The Company and Merix Corp., its landlord for thentpany’s facilities located at its 23365 Halsey,of®/illage Oregon have agreed to the
application of approximately $99,000 in monthlgde and facility over-payments made by XsunX toidender monthly lease and facility
billings that over stated actual insurance and @myptax liabilities. This credit was applied tacaged monthly facility lease obligation in the
period ended March 31, 2009.

Adjustments to Sales Agreements

The Company has previously disclosed that it hadred into sales agreements valued at approxim@#lymillion dollars for the
delivery of 19 megawatts of solar modules spantiieg2009 and 2010 calendar periods. As of the afatgs report these agreements have
been modified to provide for a change in delivegyipds and pricing. The revised agreements now havaggregate value of approximately
$43 million and provide for the delivery of solabdules to spanning the 2010 and 2011 calendardserio

Employee I ncentive Option Grants

During the period ended March 31, 2009, and in ection with the Company’s policy to incentivize doyees whose contribution is
deemed to influence the Company'’s efforts to prepastall, and operate solar module manufacturagabilities, and as part of reductions to
salaries the Company authorized employment incemtption grants to the following employees at agreigse price per share of $0.16. The
options have a 5 yea r exercise terms and vestrijuection with employment and performance milestohased vesting schedule as
described below:

Exercise
Name Date of Grant Amount Type of Grant Price Term
Vanessa Watkin March 31, 200¢ 115,00( Incentive $ 0.1€ 5yr.
Joseph Grime March 31, 200¢ 2,500,001 Incentive $ 0.1€ 5yr.
Robert G. Wend March 31, 200¢ 2,500,001 Incentive $ 0.1€ 5yr.

The vesting schedule for Vanessa Watkins is agvisli

The option shall become exercisable in the follgvamounts upon the delivery and/or achievemenhéyptionee of the following
performance milestones as they may relate to thegaay’s phased build out plan for a solar moduleurfecturing facility:

(@ 38,333 shares shall vest on April 1, 2009 and #feee 38,333 shall vest and become exercisableeatate of 38,333 shares per
year of continuous employmel

The vesting schedule for Mr. Grimes and Mr. Wesdis follows:
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The option shall become exercisable in the follgrmounts upon the delivery and/or achievemenhéyptionee(s) of the following
employment and performance milestones:

(&) 208,333 shares shall vest on April 1, 2009 ancetifeer 208,333 shall vest per each XsunX fiscaradar quarter of continuous
employment from the date of gra

(b) Inthe event of a sale or merger of all or sub&#intall of the Company’s assets to an acquiriagty following which the
Company would not be a surviving operating entig, Company will provide Optionee a fifteen (15y qiior notice of such
proposed event providing for immediate vestinglbfeanaining unvested Option

(c) All remaining unvested Options shall vest and bexz@xercisable upon the assembly and third partgatadn of a functioning
XsunX manufactured solar module producing a 10%né&#o frame average DC power conversion rating usidgedard test
conditions (STC), and the subsequent sale andetiglaf a solar module manufactured by XsunX meetinglar specifications

The vesting schedule for Vanessa Watkins is agvisli

The option shall become exercisable in the follgvamounts upon the delivery and/or achievemenhéyptionee of the following
performance milestones as they may relate to thregaay’s phased build out plan for a solar moduleurfecturing facility:

(&) 38,333 shares shall vest on April 1, 2009 and dfee 38,333 shall vest and become exercisableeatite of 38,333 hares per
year of continuous employmel
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Item 6. Exhibits and reports on Form 8-K -

1. The following is a list of Current Reports filegt the Company in the period ended March 31, 2088se reports are filed as part of this
report:

Reports on Form-K: Date Filed
Report on Form -K related to a letter to shareholders explainitigdiissuer status 1/7/2009
Report on Form-K related to a press release announcing a 4MW sadkes. 1/15/200¢

Report on Form 8-K related to a press releaser lettehareholders providing an overview of the ¢smiscussed in an open  2/19/2009
call conference with shareholders by managen

The following is a list of Current Reports on FoBAK filed by the Company subsequent to the periocedridarch 31, 2009. These reports
filed as part of this report:

Report on Form -K related to the appointment by the Com(’'s board of principal officer: 4/21/200¢

Amended Report on Form 8-K/A related to the appoanrit by the Company’s board of principal officemsemded to include  4/21/2009
press release exhibit announcing appointm

2. Exhibits:

EXHIBIT DESCRIPTION

10.1 Press release announcing 4MW sales orde

10.2 Press release letter to shareholders regardingi@de call with shareholders.
10.3 Press release announcing appointment of princifiakos. (3)

31.1 Sarbane-Oxley Certification

31.2 Sarbane-Oxley Certification

32.1 Sarbane-Oxley Certification

32.2 Sarbane-Oxley Certification

(1) Incorporated by reference to exhibits included wlia Company’s Current Report on Form 8-K filedhittte Securities and
Exchange Commission dated January 15, 2

(2) Incorporated by reference to exhibits included wlia Company’s Current Report on Form 8-K filedhittte Securities and
Exchange Commission dated February 19, 2

(3) Incorporated by reference to exhibits included whita Company’s Current Report on Form 8-K/A filedhathe Securities and
Exchange Commission dated April 21, 20
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EXHIBIT DESCRIPTION LOCATION

31.1 Certifications of the Chief Executive Officer guant to Section 302 of the Provided herewith
Sarbane-Oxley Certification Act of 200:

31.2 Certifications of the Chief Financial Officer puant to Section 302 of the Provided herewith
Sarbane-Oxley Certification Act of 200:

32.1 Certification Pursuant To 18 U.S.C. Section 13&9Adopted Pursuant To Section Provided herewith
906 of the Sarban-Oxley Certification Act Of 200:

32.2 Certification Pursuant To 18 U.S.C. Section 13&®Adopted Pursuant To Section Provided herewith

906 of the Sarban-Oxley Certification Act Of 200:
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{the Securities Exchange Act of 1934, as amentiedRegistrant has duly caused this
report to be signed on its behalf by the underslgtieereunto duly authorized.

XSUNX, INC.

Dated: May 18, 2009 By: /s Tom M. Djokovich

Tom M. Djokovich,
Principal Executive Officer

Dated: May 18, 2009 By: /9 Jeff Huitt

Jeff Huitt
Chief Financial Officer and Principal Financial and Accounting
Officer
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EXHIBIT 31.1

OFFICER’S CERTIFICATE
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Tom Djokovich, certify that:
1. I have reviewed this Form 10-Q for the periodeshMarch 31, 2009 of XsunX, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or dmistate a material fact necessar
make the statements made, in light of the circuntets under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemeanrts, other financial information included in thisport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. 1 am responsible for establishing and maintgrdisclosure controls and procedures (as defindtkeéhange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial repagtifas defined in Exchange Act Rules 13a-15(f) abdl 15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedarecaused such disclosure controls and procedaree designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us by ot
within those entities, particularly during the metin which this report is being prepared,;

(b) Designed such internal control over financigbarting, or caused such internal control overrfaial reporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogirand the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtad report our conclusions ab
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such evaluation; and

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbrrg that has materially affected, or is reasoy
likely to materially affect, the registrant’s intedl control over financial reporting; and

5. The registran$ other certifying officer (s) and | have disclosédsed on our most recent evaluation of interoalrol over financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registramst’board of directors (or persons performing theivedent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal comtver financial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrarst’
internal control over financial reporting.

Date: May 18, 2009

/sl Tom Djokovict

Name: Tom Djokovict

Titles: Chief Executive Officer, Principal Executifficer an
Director




EXHIBIT 31.2

OFFICER’S CERTIFICATE
PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

[, Jeff Huitt, certify that:
1. I have reviewed this Form 10-Q for the periodeshMarch 31, 2009 of XsunX, Inc.;

2. Based on my knowledge, this report does notaiorany untrue statement of a material fact or dmistate a material fact necessar
make the statements made, in light of the circuntets under which such statements were made, nt#adisg with respect to the per
covered by this report;

3. Based on my knowledge, the financial statemeanrts, other financial information included in thisport, fairly present in all mater
respects the financial condition, results of operatand cash flows of the registrant as of, amdtife periods presented in this report;

4. 1 am responsible for establishing and maintgrdisclosure controls and procedures (as defindtkeéhange Act Rules 13a-15(e) and 15d-
15(e)) and internal control over financial repagtifas defined in Exchange Act Rules 13a-15(f) abdl 15(f)) for the registrant and have:

(a) Designed such disclosure controls and procedarecaused such disclosure controls and procedaree designed under
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtbsidiaries, is made known to us by ot
within those entities, particularly during the metin which this report is being prepared,;

(b) Designed such internal control over financigbarting, or caused such internal control overrfaial reporting to be design
under our supervision, to provide reasonable assaraegarding the reliability of financial repogirand the preparation of financ
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of the registsadisclosure controls and procedures and presémtad report our conclusions ab
the effectiveness of the disclosure controls andgatures, as of the end of the period coveredibydport based on such evaluation; and

(d) Disclosed in this report any change in thestgnt’s internal control over financial reportitigat occurred during the registrant’
most recent fiscal quarter (the registrarfourth fiscal quarter in the case of an annupbrrg that has materially affected, or is reasoy
likely to materially affect, the registrant’s intedl control over financial reporting; and

5. The registran$ other certifying officer (s) and | have disclosédsed on our most recent evaluation of interoalrol over financie
reporting, to the registrant’'s auditors and theitaadmmittee of the registramst’board of directors (or persons performing theivedent
functions):

(&) All significant deficiencies and material weakses in the design or operation of internal comtver financial reporting whic
are reasonably likely to adversely affect the regig’s ability to record, process, summarize aqbrt financial information; and

(b) Any fraud, whether or not material, that invedvmanagement or other employees who have a sigmifiole in the registrarst’
internal control over financial reporting.

Date: May 18, 2009

s/ Jeff Huitt

Name: Jeff Huit

Titles: Chief Financial Officer and Principal Fir@al anc
Accounting Officer




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of XsunK¢. (the “ Company) on Form 10Q for the period ended March 31, 2009 as
with the U.S. Securities and Exchange Commissiotherdate himself (the “ Repdit the undersigned hereby certifies pursuant to 18@
Section 1350, as adopted pursuant to Section 90&darbanes-Oxley Act of 2002, that to his knolgée
1. The Report fully complies with the requirenseat Section 13(a) or 15(d) of the Securities ExgjeaAct of 1934; and

2. The information contained in the Report faphgsents, in all material respects, the finanmaldition and results of operation of the
Company.

Date: March 18, 2009

/sl Tom Djokovict

Name:Tom Djokovich
Title: Chief Executive Officer and Principal Exeiuat Officer

A signed original of this written statement reqditey Section 906, or other document authenticatianknowledging, or otherwise adopi
the signature that appears in typed form withindleetronic version of this written statement reggdiby Section 906, has been provide
the Company and will be retained by the Companyfamished to the U.S. Securities and Exchange Cigsian or its staff upon request.



EXHIBIT 32.2

CERTIFICATION PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of XsunK¢. (the “ Company) on Form 10Q for the period ended March 31, 2009 as
with the U.S. Securities and Exchange Commissiotherdate himself (the “ Repdit the undersigned hereby certifies pursuant to 18@
Section 1350, as adopted pursuant to Section 90&darbanes-Oxley Act of 2002, that to his knolgée

1. The Report fully complies with the requirenseat Section 13(a) or 15(d) of the Securities ExgjeaAct of 1934; and

2. The information contained in the Report faphgsents, in all material respects, the finanmaldition and results of operation of the
Company.

Date: March 18, 2009

/sl Jeff Huitt

Name: Jeff Huit

Titles: Chief Financial Officer and Principal Fir@al anc
Accounting Officer

A signed original of this written statement reqditey Section 906, or other document authenticatianoknowledging, or otherwise adopt
the signature that appears in typed form withindleetronic version of this written statement reggdiby Section 906, has been provide
the Company and will be retained by the Companyfamished to the U.S. Securities and Exchange Cigsian or its staff upon request.



