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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions (see General Instruction A.2. below):

o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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INFORMATION TO BE INCLUDED IN THE REPORT

Item 1.01. Entry into a Material Definitive Agreement

Effective February 28, 2005, we amended our outstanding loan obligation with Laurus Master Fund. The amendment included a waiver by
Laurus of (i) principal payment defaults of $141,665 for the period December 2004 through February 2005 and (ii) interest payment defaults of
$7,233.23 commencing January 2, 2005. We made a payment of $45,000 to Laurus representing the past due interest and an interest prepayment
of $37,766.77. Laurus agreed to defer the principal payments that had been scheduled for February through May 2005 until the maturity date of
the Note, March 24, 2007.

In consideration of this amendment, we issued to Laurus a warrant to purchase 300,000 shares of our common stock, exercisable for seven years.
The exercise price for the first 100,000 shares is $1.25 per share, for the second 100,000 shares is $1.50 per share, and for the third 100,000
shares is $1.75 per share. We also amended our registration rights agreement with Laurus to change the effectiveness date to 120 days after
February 28, 2005 (i.e., June 28, 2005) and the filing date to 45 days after Laurus� loan to the Company has been fully funded.

Copies of the amendment and the warrant are attached as exhibits to this report.

Item 9.01. Financial Statements and Exhibits

(c) Exhibits

10.1 Amendment and Waiver dated as of February 28, 2005 by and between United Energy Corp. and Laurus Master Fund, Ltd.

10.2 Common Stock Purchase Warrant for 300,000 Shares issued to Laurus Master Fund, Ltd.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

UNITED ENERGY CORP.

By: /s/ Brian F. King           
Brian F. King

Chief Executive Officer

Dated: April 12, 2005
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INDEX TO EXHIBITS

Exhibit
Number Description

10.1 Amendment and Waiver dated as of February 28, 2005 by and between United Energy Corp. and Laurus Master
Fund, Ltd.

10.2 Common Stock Purchase Warrant issued to Laurus Master Fund, Ltd.
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