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Forward Looking Statements

Some of the statements contained in this Form 1@k&Bare not historical facts are "forward-lookstgtements" which can be identified by
the use of terminology such as "estimates," "ptsjecplans,” "believes," "expects,” "anticipate§iitends," or the negative or other
variations, or by discussions of strategy that imegisks and uncertainties. We urge you to beioastof the forward-looking statements, that
such statements, which are contained in this F@+88B, reflect our current beliefs with respectutufe events and involve known and
unknown risks, uncertainties and other factorscgifig our operations, market growth, services, potgland licenses. No assurances can be
given regarding the achievement of future resaisactual results may differ materially as a restibe risks we face, and actual events may
differ from the assumptions underlying the statetm¢imat have been made regarding anticipated evéatsors that may cause actual results,
our performance or achievements, or industry restdtdiffer materially from those contemplateddogh forward-looking statements include
without limitation:

1. Our ability to attract, maintain and integrateernal management, technical information and mamegt information systems;
2. Our ability to remain abreast of trends in tpgoelectronics industry;

3. The level of acceptance of our products by Iretarchants and their respective customers; and

4. Our ability to address potential additional ¢alpiequirements.

All written and oral forward-looking statements read connection with this Form 10-SB that are hittr@ble to us or persons acting on our
behalf are expressly qualified in their entiretythgse cautionary statements. Given the unceraittiat surround such statements, you are
cautioned not to place undue reliance on such falh@king statements.

Part |

We are filing this Form 10-SB on a voluntary basith the intention of establishing the full repadistatus of Cyberlux Corporation with the
SEC. Upon the effectiveness of the RegistratioteBtant, we will be required comply with the repogti proxy solicitation and certain other
requirements by the Securities Exchange Act of 1984 are also filing to:

1. Provide current, public information to the intreent community;

2. Expand the availability of secondary tradingragéons under the Blue Sky laws and thereby expaadrading market in our securities;
and

3. Comply with prerequisites for listing of our seities on the NASD OTC Bulletin Board.
Item 1. Description of Business
A. Business Development and Summary

We were formed as a Nevada Corporation on May @@0 2inder the name Cyberlux Corporation. Our &sieluthorize us to issue up to
20,000,000 shares of common stock at a par val®e.6001 per share and 5,000,000 shares of prefetoeld at a par value of $0.001 per
share. We are filing this Form 10-SB voluntarilytiwihe intention of establishing a fully reportisttus
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with the SEC. Obtaining a fully reporting statusiinecessary step in accomplishing our goal ofrfggeur stock listed on the OTC Bulletin
Board. Consequently, we will continue to voluntafile all necessary reports and forms as requinedxisting legislation and SEC rules and
regulations.

Our management founded the Company to design, a@velanufacture, market and sell advanced lightirstems that utilize white (and
other) light emitting diodes as illumination elerterAlthough the diode illumination industry isita infancy, these lighting systems offer the
potential to make continued advancements in illatiam technology. Light emitting diodes (LEDs) cone 90% less energy than th



incandescent or fluorescent counterparts to prodwmmparable lumen output. A "lumen” is a unitmegfasure used to determine light
intensity. We believe that in electrochemical (bgttpowered) applications, this decrease in eneoggumption positions our lighting
solutions as a much more durable and reliableitigrgource than other alternatives. In standarctédal current applications, the calculated
life of diodes as lighting elements is over tenrgegrsus hours for traditional incandescent arélscent bulbs. The performance
characteristics of diminutive energy consumptiod extended life have prompted LED implementatiotraffic lights and brake lights, and
to a lesser degree in our area of focus, diodmitiation.

B. Business of Issuer
(1) Principal products and principal markets

In April 1999, Research Econometrics, LLP, begamaastigative research study for a new long-tertarim lighting system to be used
during power outages. Research Econometrics miteli liability partnership in which the presidefitCyberlux Corporation, Donald F.
Evans, was a partner.

During the course of the research study, the neeleloped bright white diode was discovered, wisietved to validate the intent of the
study, as an economical solution to long-term Ipag@wered interim lighting systems. Subsequei@lyherlux Corporation was formed to
pursue development of diode illumination produBssearch Econometrics Partners founded Cyberluxemsived stock therein in return for
assignment of research data and a provisional p@ea Recent Sale of Unregistered Securities pape

The original patent application was filed as "ELEGICHEMICAL PORTABLE POWER PLANT AND LIGHTING SYSTEM September
30, 1999 and registered as a provisional patemtpen 60/156/718, on October 14, 1999. The provaipatent was assigned to Cyberlux, a
corporation in formation, on March 31, 2000. Théepaapplication was subsequently expanded to dectaechanical drawings, resubmitted
as CYBERLUX STORM LIGHT on April 16, 2001 and refgied as a provisional patent number 60/283/898ubn2, 2001. The patent and
trademark development was undertaken by the law dir Alston and Bird, LLP on May 19, 2001. Tradeksafor "Cyberlux", serial number
76/339,373 amd the "Home Safety Light", serial namifs/337,236 were effective on November 16, 20@iLovember 12, 2001,
respectively. The comprehensive "utility patentplagation entitled, "APPARATUS AND METHODS FOR PROMNG EMERGENCY
LIGHTING" was filed by Alston and Bird on Januar$,12002. The current status of the twenty-six paterims contained in the application
during its review period is that of "Patent Pending

The reliable manufacture of Cyberlux designed petgltequires the coordination of resources to pi@detailed working drawings to tool
manufacturers for injection molded parts and opficscise circuitry diagrams to receive diodesistess and capacitors into the electronics
platform; source identification for volume supplEsbatteries and diodes; packaging considerafimngresentation of product and
corresponding dimensions of containment's for shippnd display; and an experienced contract adgemb
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organization with an extensive infrastructure cagalb collation of all component parts, assembdgting, packaging and inventory of the
finished product(s).

During the Fall of 2000, Cyberlux identified Shel@punty Community Services (SCCS), Shelbyvillandls, as a contract manufacture and
assembly organization that was well positioned é@hour requirements. SCCS has over a decade edésafal performance on behalf of
Fortune 100 companies and represented the quélihanagement, performance and fiscal stability @gierlux sought to employ in the
production process.

We entered into a Proprietary Product ManufactuAiggeement with SCCS (see Exhibit 10a) on April 2d01 that provides for the purch
of all component parts for our products by SCCSfamnance of parts acquired to Cyberlux specifaradi exact assembly of parts in
accordance with schematics; verified accountalsis t&f each unit prior to packaging; individual-kaging; finished goods inventory
warehousing; palletized shipping containment'spuechase orders; and loading for shipment FOB $hi#le. Cyberlux has agreed to pay
SCCS 112% of the costs associated with productidimished products within thirty days of the shipnt date.

SCCS coordinates materials inventory with Cybedpgroved vendors based upon purchase orders deblarders for products. Robrady
Design, Inc., our industrial design firm, is instrental in providing detailed working drawings fajection molded parts to tool manufactu

in the US and abroad. We have retained Interndtidoasolidated Technologies (ICT), an lllinois corgtion headquartered in Casey, lllin

to produce multi-cavity steel molds and temporanlda required for proprietary injection molded gahe molds will be manufactured at
ICT's plant in Korea and the component part marufaawill occur in Casey, IL, which is within 35 e of the SCCS assembly operation in
Shelbyville, IL.

Similarly, the engineering firm of TKJ, Inc. in Nbbrook, lllinois manages our proprietary circuitigsign. TKJ, Inc. has engaged an
integrated circuit board contract manufacturer, t@wss, Inc., Logansport, Indiana, to manufactum eékectronic platforms to precise
specifications. Although the boards are rigidyteesprior to shipment to Shelbyville, SCCS willtteach board on receipt consistent with the
quality assurance protocols established by Cyberlux

TKJ, Inc. has negotiated diode supply agreemertts Michia Chemical and others. Nichia Chemical, 0sikima, Japan, a major manufact



of diodes, will be supplying us with white emittidgpdes for our products. Although Nichia is thenpipal supplier, we are also searching for
other manufacturers of these diodes who may hawel @q greater quality diodes at favorable pri&SCS has been delivered an agreement
provided by Cyberlux wherein Rayovac supplies ARatihe batteries to SCCS for $.152 per unit, FORIByville, IL. The agreement with
Rayovac provides for certain cooperative adveisirrangements and the blister packaging of erglividual batteries for subsequent
insertion into a packaging cavity in the Cyberluariie Safety Light retail box.

(2) Distribution methods of our products

We have targeted our marketing and sales effortgiofnitial product, the Home Safety Light, to heimprovement chain retailers, which
have historically experienced a high volume floncohsumers, many of whom may be classified as dppistic buyers. Although the
consumer may be in the store for a specific itdrie retailer in a prominent position featuresamproduct, the consumer is inclined to
evaluate its merits. By researching locations earious stores, we feel that our initial produitt get the most exposure in the home safety
section that displays products, which concentratéeams such as fire alarms, child protection paotsland other items that protect
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homeowners from potential dangers in the home. &egnize these markets as the optimum entry poiribfroduction of the Cyberlux
Home Safety Light to be followed by a broader magkgosure in the mass-market chain stores.

During the Spring of 2001, we had an opportunitgliow design illustrations of the Home Safety Lightertain sales representatives that
routinely call on the leading home improvement warese chains. We entered into an agreement witkesjyinc., Charlotte, North Carolina,
a national sales organization founded in 1939 tkataand sell our products. Pursuant to the agragriynes will provide us with a sales
force on a commission basis. The term of the agee¢i® one year with automatically renewable orer yerms. Hynes represents
manufacturers to retail chain stores, which includere's and Home Depot. Hynes maintains salesesfficom Maine to Florida west to
Texas and Oklahoma. Their experienced staff islhigtspected by buyers who are familiar with thefessional services provided by Hynes
and the reliability of the products they represetyines will also service the accounts, processrerelkectronically and coordinate tracking of
deliveries through real time communications witth€gtux and SCCS.

We are positioned to go to full production of theriie Safety Light on completion of the injection d®in January, 2002. These molds
provide the proprietary component parts, whichdnjanction with the proprietary circuit board arattery pack, complete the finished
product. Our objective is delivery to the first piase orders in early 2002.

We intend to introduce the Home Safety Light thtoagnational home improvement warehouse chain &ging the product in display
containers holding 18 to 24 units per container. iBiial concentration will be in approximately @Stores located in the States of Virginia,
North Carolina, South Carolina, Georgia and Flar

The anticipated placement of approximately 250Idispwill require initial production of 12,000 Honsafety Lights. Based upon consumer
acceptance and resulting reorders, we have madesjamas to produce up to 80,000 units per month@iSCCS facilities. We have
undertaken other marketing initiatives with SCC8p#&for-profit quasi-government entity, which wiitroduce the Home Safety Light in a
different format to the Federal Emergency Managamgency (FEMA), the Department of Defense (DODY @aomparable state, county ¢
municipal emergency service organizations. Whil&€SQas received no commitments from these agetjachase our products, SCCS
currently does business with these entities and tise opinion that their emergency services wdndcenhanced by the use of our products.

We have retained an advertising and public relatfom, T. Franzen, Inc., which will initiate a cpaign in January 2002 to create interest in
and educate potential consumers to the meritseo€#fberlux Home Safety Light. Although the cenadVertising message is product benefit
to the consumer, the underlying emphasis is thetilgeof Cyberlux as a leader in diode illuminationapplied optoelectronics. This approach
is designed to educate the consumer to identifye@yk as a brand name that will support interestaw products.

(3) Status of any announced new products

The Cyberlux Home Safety Light is a portable figttihat may be hand-held, placed on a level platiarenhorizontal or vertical plane, or
suspended by a wall-mounted hook to broadcastrkéiaf light. The fixture, patent pending, is dgmd to produce three levels of light;
level one activates 4 amber diodes which servel@sator or night light; level two disengages tineber diodes and activates 6 white diodes
which produce a reading level light; and level ¢hemgages all 10 diodes to produce an intense $igatér room, corridor or stairwell
illumination. To that extent, the Home Safety Lightinique in that through the use of diodes anzlidry, it is able to provide up to 500
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hours of light on one set of batteries. It has albd, such as are used in flashlights, which ndsnpabvide only one to two hours of
illumination. When a home suffers power outagehuuit the necessary illumination to move about sk during this period, the occupants
are placed in a precarious situation. Using thearaté level of illumination, the Home Safety Ligiain provide 42 hours of illumination and
under high intensity illumination, it can provid& Bours of illumination. In other words, the Homegf&y Light can provide practically a full
week of reliable, portable light in storm situatsoend power outage



The circuitry design of the Cyberlux Home Safetygliticontributed to the development of a second-getiom product, Cyberlux Wireless
Interim Lighting System (CWILS), which is currenily the design and testing stage. CWILS is a peemtiyinstalled system comprised of
three light fixtures and one radio frequency (REhsmitter. The circuit board in each of the figgicontains an RF receiver that is activated
by a signal from the RF transmitter that is plug@ed an electrical wall outlet in a home or busineWhen the power that activates the wall
outlet is interrupted (as in a power outage), theti@nsmitter sends a signal to the three fixtussch illuminates the diodal lighting
elements thereby providing a bright blanket oftigghthe space in which the fixture is installedeTCWILS product is forecast for
introduction to retail sales during the second tgrasf 2002.

(4) Industry background

Our Company was born from an investigative resesatetly designed to identify a new approach to gnetbpment of an electrochemical
(battery powered), portable, interim lighting systeapable of providing safe illumination for exteddoeriods of time to property owners
deprived of electrical service caused by powergegaAlthough power outages have come to be arregyshenomenon due to anomalies in
electrical service distribution networks, the foatfishe initial study was on disruptions causedbyere storm activity along the Atlantic and
Gulf States' coastlines and the corresponding t&ffieinland electrical grids. The National Weathen&e labels annual storm activity as the
"Hurricane Season", which is officially monitore@m June 1st to November 30th each year. Othecidafly outages not related to weather
have been labeled by the press as "rolling blackout

The loss of electrical power related to tropicad anbtropical storms can be wide spread and cosensive regional segments surrounding
the matrix of the storm. It is the pervasive incide of power outages that identified the need faliable, durable, safe and economical
interim lighting system for property owners and tf@meral population in areas affected by theseosedlg severe weather systems. The
research conducted to identify an optimum inteighting system led to the discovery of a new illnation technology (optoelectronics). We
plan to implement this technology through the depeient of diode illumination fixtures for domestigmmercial and industrial applicatio
Management has identified several opportunitieschvare discussed in Section (10) Research andl@@went Activities below, where our
optoelectronic technology can be introduced assaeffective solution for antiquated, expensive anckliable lighting systems currently in
use. The introduction of our Cyberlux Home Safeighit is an example of our advanced illuminatiorhtemogy. We hope that this will
establish us as an innovative leader in the inglustr

(8) Regulation

Our advertising and sales practices concerningfitirae Safety Light and the Wireless Interim Lightfgstems are regulated by the Federal
Trade Commission and state consumer protection I8ush regulations include restrictions on the neatinat we promote the sale of our
products.
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(9) Effect of existing or probable government regioins

We believe that we will be able to comply in alltevéal respects with laws and regulations goveriireggconduct of business operations in
general. We are not aware of any pending governnegniations that may adversely affect our business

(10) Research and development activities

The Cyberlux Wireless Interim Lighting System (CV8I\, referenced in sub section (3) above, is an pl@of ongoing research into several
applications for our technology. Other productd tieve been positioned for design and testing attety powered trade show display
lighting elements; navigational lighting for smaithft; sealed lighting elements for miner's helmatsl replacement lighting elements for
hard-wired outdoor walkway, parking lot or landsedjumination systems. During the last two years,have incurred research and
development expenses of $151,505.57 for the yd20 a6d $188,100.00 for the year 2001. These nunuzenst include administrative
overhead, travel or other expenses associatedhétidevelopment.

Charges to research and development by Researcloigetrics prior to incorporation of Cyberlux Coragtion in May 2000:

January 2000 $ 8,536.11
February 2000 $ 6,058.02
March 2000 $ 6,021.59
April 2000 $ 12,389.98

$ 33,005.57

In May 2000, all research and development was asdigp Cyberlux Corporation (incorporated May 100@ which continued the research
and development effort with Technology Associales,, Reno, Nevada and later with Light Technoldgg,, Sarasota, Florida. The
following amounts were expended directly to the tempanies for development of circuitry, optics amechanical design:

May 2000 $ 5,000.00 Technology Associates , Inc. (circuitry)



July 2000  $ 30,000.00 Light Technology, Inc . (mechanical
design and optics)

August 2000 $ 20,000.00 Light Technology, Inc

September 2000 $ 20,000.00 Light Technology, Inc

October 2000 $ 30,000.00 Light Technology, Inc

$ 105,000.00

In October 2000, Cyberlux agreed to assist Safétligdustries, LLP, Steamboat Springs, Coloradivndevelopment of diode lighting
elements and attendant circuitry for its barrickglet design for highway construction applicatiombe following funds were expended
toward that development:

November 2000 $ 8,500.00 Safe-Light Indust ries, LLP (barricade

light developme nt)
December 2000 $ 5,000.00 Safe-Light Indust ries, LLP
$ 13,500.00

Total Year 2000 $ 151,505.57

In January 2001, it became clear that Light Teobgl Inc. could not produce a production prototypedel to the specifications provided by
Cyberlux. (On April 18, 2001, we subsequently fikedivil complaint against Light Technology, IneidSafe-Light Industries, LLP and their
principals alleging breach of contract, fraud, mp@@priation of trade secrets and sought injunctietoon against the defendants to prevent
them from misappropriating trade secrets as wetb ascovery monetary damages) (See, Legal Prauggdi

p. 17.)
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At that time, Cyberlux identified and retained adustrial design firm, Robrady Design, Inc., Satasblorida and an electronic circuitry
design firm, TKJ, Inc, Northbrook, lllinois to purs development consistent with Cyberlux specifazti

In January 2001, Cyberlux advance another $3,5Q0gttt Technology, Inc. to recover any work in pegs that was proprietary to Cyberlux.
The deliverable was of no substantive use and vsasudied as "dead-end" material.

Research and Development Expenditures for the3@@t were as follows:

January 2001 $ 3,500.00 Light Technology, Inc. (CAD illustrations)

February 2001 $ 12,500.00 Robrady Design, In ¢. (mechanical
architecture and casings)

March 2001 $ 12,500.00 Robrady Design, In C.

April 2001  $ 40,000.00 Robrady Design, In c. (design, optics,
first light & wir eless system)

April 2001 $ 7,500.00 TKJ, Inc. (circuit ry design & circuit

board manufacture )
May 2001 $ 12,500.00 Robrady Design, In c¢. (mechanical, optics &
ergonomic design)

June 2001  $ 12,500.00 Robrady Design, In C.

July 2001  $ 12,500.00 Robrady Design, In C.

August 2001  $ 12,500.00 Robrady Design, In c.

September 2001 $ 5,000.00 Robrady Design, In c.

October 2001 $ 10,600.00 Robrady Design, In C.

October 2001 $ 15,000.00 TKJ, Inc. (final c ircuitry for Home Safety
Light)

November 2001 $ 5000.00 Robrady Design, In c. (final CAD delivery
for tools)

November 2001 $ 16,500.00 ICT, Inc. (deposit
for injection mol

November 2001 $ 5,000.00 Robrady Design, In
revised blueprint

December 2001 $ 2,500.00 Robrady Design, In

January 2001 $ 2,500.00 Robrady Design, In

on single cavity tools
ds)

c. (final delivery on

s)

C.

c.

Total Year 2001 $ 188,100.00

Total "Pure" Research and Development for year®20@ 2001 = $151,505.57 plus $188,100.00 or $83%6.
12) Employees

We currently have five full time employees. Our éoyees are primarily at the executive level baggahuour role in coordination of
outsource contracts for manufacturing and othedyction considerations. Currently, there exist rgaaized labor agreements or union
agreements between Cyberlux and our employees. Howee have employment agreements with the follgvexecutive officers: Donald



Evans, President (see Exhibit 10b), Alan H. Ninnen&enior Vice President (see Exhibit 10c) and JdhiRingo, Secretary and Corporate
Counsel (see Exhibit 10d). We believe that ourti@hs with our employees are good.

C. Reports to Security Holders

Our annual report will contain audited financiateiments. We are not required to deliver an anmealrt to security holders and will not
deliver a copy of the annual report to securitydecs unless they send us a formal request. Wednfeom this date forward, to file all of our
required information with the Securities and Exdmommission. Before this form was filed, we higstifno other forms with the SEC. We
plan to file with the SEC our Forms 10-KSB, 10-Q3Bd all other forms that may be or become apgicabthe Company.

The public may read and copy any materials thafileavith the SEC at the SEC's Public ReferencerRa 450 Fifth Street, NW,
Washington, D.C. 20549. The Public may obtain imfation on the operation of the Public ReferencerRoo
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by calling the SEC at 1-800-SEC-0330. The statesnamdl forms we file with the SEC have also bee fdlectronically and are available for
viewing or copying on the SEC-maintained Interritet that contains reports, proxy and informatiatestents, and other information
regarding issuers that file electronically with ®EC. The Internet address for this site is wwwgBc

(13) Dependence on Key Personnel

The success of our Company depends upon the efétnitiies and expertise of our executive officansl other key employees, including our
Chief Executive Officer, Senior Vice President @perations, Treasurer/Chief Financial Officer aedr8tary/Corporate Counsel. The loss of
the services of such individuals and/or other kedpiiduals could have a material adverse effeabwnoperations.

[Balance of this page intentionally left blank]
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Item 2. Management's Discussion and Analysis

When used in this Form 10-SB and in our futured$ with the Securities and Exchange Commissi@nwitrds or phrases "will likely

result,” "management expects," or "we expect,"l'eghtinue," "is anticipated," "estimated" or siariexpressions are intended to identify
"forward-looking statements" within the meaningioé Private Securities Litigation Reform Act of BO®Readers are cautioned not to place
undue reliance on any such forwdodking statements, each of which speak only ahefiate made. These statements are subject soatig
uncertainties, some of which are described belostu&l results may differ materially from historiedrnings and those presently anticipated
or projected. We have no obligation to publiclyesede the result of any revisions that may be maday forward-looking statements to
reflect anticipated events or circumstances oaegraifter the date of such statements.

A. Management's Discussion and Analysis

(1) For the period May 17, 2000 (inception) thro®gptember 30, 2001, we did not generate reveoue$ales or other sources. During this
development stage, we pursued capital accumul#timugh debt and equity financing and developmétit® Cyberlux Home Safety Light.
The manufacturing of our products will begin in Jary 2002 for sale and distribution in early 20DRring the ensuing twelve months of
operation we intend to:

1. Complete the tools (molds) necessary for pradnaif component parts;
2. Hire mid-level management personnel and supgtaff; and
3. Develop relationships with retail outlets totdisute and market our products.

We cannot guarantee that we will be able to compeateessfully or that the competitive pressuresnag face will not have an adverse eft
on our business, results of operations and finanoiadition. We believe that we can satisfy ourhceesjuirements for 12 months, assuming
we commence generating revenues in early 2002e Ifaguire more capital, we may be required to raikhtional capital via a public or
private offering of equity or debt. The Companyfficers and directors loaned $129,502 to the Comp@he notes bear interest at 12% and
are due June 30, 2002. We have no arrangementsronigments for accounts and accounts receivabéméimg. We cannot assure you that
any such financing can be obtained or, if obtairleat, it will be on reasonable terms.

Classification Fixed/Variable Abilit y to Control

Employee Wages and  Salary = Fixed Can reduc e through lay



Benefits Hourly = Variable off of p

ersonnel

Hourly =
Variable
Subcontractor Expense Fixed Can reduc e through
discontin uation or
restructu ring of
agreement s
Accounting and Legal Variable May incre ase as
Expenses Company b ecomes fully
reporting
Building Rental Fixed Little co ntrol over,
Expense per agree ment
Utilities Variable May fluct uate due to
seasonali ty
Business Insurance  Fixed Will incr ease when
"Key Man" life
insurance is obtained
Misc. Office Supplies Variable Can contr ol through
& Shipping reduced o ffice supply
requisiti ons, negotiating
alternati ve shipping
solutions
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To fund ongoing fiscal 2002 operations, we will dde begin to generate revenues to fund our opermtnd provide for our working capital
needs. If we are unable to generate sufficientmees, we may need to obtain additional fundingufhoa public or private offering of equity
or debt. In the meantime, our officers and direcfan to advance funds to us on an as-needed hhkisugh there is no definitive or legally
binding agreement to do so. We have no arrangenoeigreements to obtain funding, and we cannetrasgu that such financing will be
available on reasonable terms, if at all. Unlesdagin generating revenues, obtain additional fianor continue to receive funds advanced
by officers and directors, there is substantialbdai our ability to continue as a going concerowéver, we may experience fluctuations in
operating results in future periods due to a varétfactors, such as:

1. We have a limited operating history on whictbé&se estimates of future performance;

2. We may need to obtain additional financing ia évent that we are unable to realize sales opmducts or if we require more capital than
we currently have; and

3. We may experience difficulty in managing growth.

We issued certain promissory notes which were dugaptember 30, 2001 which were for accrued saléareMessrs. Evans, Ninneman and
Ringo. These notes have been extended to Jun®@D, By agreement between the parties.

Item 3. Description of Property
A. Description of Property

Our corporate headquarters are located at 50 Ofeogd, Pinehurst, North Carolina 28374. The ofipace is defined as the 12' by 14' of
located at the northeast corner of the propertyagid at 50 Orange Road, Pinehurst, North Car@®$74 and adjacent common spaces
consisting of restroom facilities, storage closetd conference room access. Equipment consistgodielephone units; two calculators; one
HP printer, copier, fax; one IBM typewriter; oneNBcomputer with CTX color monitor and Logitech kegrds. Furniture and fixtures
consist of two leather executive swivel chairs; ex@cutive desks; two 2 drawer file cabinets; aterhl file cabinet; one cherry wood stor
cabinet; one steel typewriter table; two brass bdakamps, two extended halogen task lamps andusdesk top appurtenances.

Research Econometrics, LLP, provides these fagslitd Cyberlux at a cost of $650 per month. Theagany partner of Research
Econometrics, LLP, Carothers H. Evans, is the $dhomald F. Evans, president of Cyberlux. The leggerms represent a fully negotiated
contract price between two related parties at arsdength transaction. According to the Subleasedment, as of July 1, 2000 the space is
rented on a month-to-month basis continuing untihsuse and enjoyment is terminated by either partthirty days notice in writing. Our
management believes that suitable expansion spacailable to meet our future needs at commeyadialisonable terms, if required.

B. Investment Policies

Management does not currently have policies reggrtfie acquisition or sale of assets primarilydossible capital gain or primarily for
income. We
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do not presently hold any investments or intergstsal estate, investments in real estate mortgyagsecurities of or interests in those
persons primarily engaged in real estate activities

Item 4. Security Ownership of Management

A. Security Ownership of Management

The following table sets forth as of September2B@1, certain information regarding the benefiolhership of our common stock by:
1. Each person who is known us to be the benefigiger of more than 5% of the common stock,

2. Each of our director and executive officers and

3. All of our directors and executive officers agraup.

Except as otherwise indicated, the persons oriesntisted below have sole voting and investmemigyovith respect to all shares of common
stock beneficially owned by them, except to theerksuch power may be shared with a spouse. Na@eharcontrol is currently being
contemplated.

Name and Address of Shares Percentage of
Beneficial Owner Beneficially Shares
Owned Outstanding
Donald F. Evans 875,000 @ $0.001/share 25%
Fifty Orange Road 380,000 @ $0.065/share 1.,2

Pinehurst, NC 28374

David D. Downing 400,000 @ $0.001/share 8%
100 Country Meadow Drive
Marietta, OH 45750

Scott W. Elliot 300,000 @ $0.001/share 6%
Masonic Park Road, Box
274C

Marietta, OH 45750

Alan H. Ninneman 500,000 @ $0.001/shar e 10%
17 Barberry Court
Corrales, NM 87048

John W. Ringo 300,000 @ $0.001/share 6%
241 Lamplighter Lane
Marietta, GA 30067

Total ownership by our 2,455,000 49% 3
officers and directors =~ ---------
(four individuals)

Footnotes:

1. Mr. Evans was issued 875,000 shares individualgonnection with his founding of Cyberlux Corption and assignment of his patent for
the Electrochemical Portable Power and Lightingt&ysto the Company. Research Econometrics wasds&@000 shares in connection
with an assignment of all of its interests derifiexh its funding of the initial development of theng-tern interim lighting system. The
Research Econometric shares were distributed tpathtaers in this venture and, as one of the paxtihdr. Evans received 380,000 of the
partnership's 750,000 shares.
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2. 380,000 shares received by Mr. Evans pursuahetdistribution of Research Econometrics shareg@ammon stock of the Company
owned by him individually. The balance of the Reskd&Econometric shares were distributed to tenratidividual partners no one of whom
owns an amount approaching 5% of the shares odisan

3 There is no voting trust among any of the shddehe , officers or directors. Pursuant to the htise Stock Option Plan (see Item 6, page
13,) officers of the Company, Messrs. Evans, Rilfjjoneman and Downing are vested with 350,000 optiavhich, when exercised, incre
the percentage of ownership to 52% of total outitepshares

B. Persons Sharing Ownership of Control of Shares

No person other than Donald F. Evans, David D. DoginScott W. Elliot, Alan H. Ninneman, and Johm&b owns or shares the powel



vote 5% or more of our securities.
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Item 5. Directors and Executive Officers
A. Directors and Executive Officers

The following table sets forth certain informatiaith respect to each of our executive officers ioeators.

Name Age Position Appointed
Donald F. Evans 67 President & Chairman of the May 19, 2000
Board
John W. Ringo 56  Secretary, Corporate May 19, 2000
Counsel & Director
Alan H. Ninneman 58 Senior Vice President & May 19, 2000
Director
David D. Downing 52 Treasurer & CFO May 19, 2000

B. Work Experience

Donald F. Evans, President, Chairman of the Bodld. Evans graduated from the University of Nortar@ina, Chapel Hill, NC with a BS
Degree in Economics. Mr. Evans represented thestmant interest of Research Econometrics in Wasti&ion Products Corporation, a
privately held North Carolina corporation from Jwfel996 to until March of 1999. Mr. Evans servetdtibe Board of that Company and as
representative for product sales to the U.S. Depart of Defense. On March 19, 1999, Research Ecetrans sold its interest in Waste
Reduction Products Corporation and on April 1, 1989began an investigative research study on behBesearch Econometrics into the
feasibility of a long-term electrochemical interlighting system. The resulting study identified thasibility of white diodes as lighting
elements which, when managed by solid state ciscuitould provide a reliable source (over forty-tiwours from one battery pack) lighting
solution to homeowners or businesses during extepde/er outages. The study provided the performapeeifications and methods for the
development of the light which led to the format@rCyberlux Corporation in May 2000 as the businesnagement entity for the project.
Mr. Evans has served as the CEO of Cyberlux siisaadeption.

John W. Ringo, Secretary, Corporate Counsel & DirecMr. Ringo graduated from the University ofidecky. Lexington. KY with a BA
Degree in Journalism Subsequently, he receivedisiDoctor Degree from the University of Kentuckgl@ge of Law. Since 1990, he has
been engaged in private practice in Marietta, Géciglizing in corporate and securities law. He feraner Staff Attorney with the U. S.
Securities and Exchange Commission, a member @ddhef the Supreme Court of the United StatesKimetucky Bar Association and the
Georgia Bar Association. Mr. Ringo is a foundeCgberlux and has served as Secretary and Geneuals€bsince its inception.

Alan H. Ninneman, Senior Vice President & Directddr. Ninneman attended Elgin Community College,iEldL and subsequently major
in business administration at Southern lllinois msity, Carbondale, IL. Mr. Ninneman was a sesigpport analyst for Tandem Computer,
San Jose, California from 1982 to 1985; seniorrimss analyst at Apple Computer, Cupertino, Caliofrom 1985 to 1987; Director of
Operations at Scorpion Technologies, Inc., San, oakfornia; and CEO of City Software, Inc., Allugrque, New Mexico from 1992 until
becoming a founder of Cyberlux in May 2000.

David D. Downing, Treasurer & CFO - Mr. Downing dueated from Grove City College, Grove City, PA wéttBA Degree in Accounting.
Mr. Downing joined Marietta Industrial Enterprisésc., Marietta, Ohio in November 1991 as its
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Chief Financial Officer. He was elected to the Bbaf Directors of that Company in January 1994 hids been a Director of American
Business Parks, Inc., Belpre, Ohio since Janua®g Bd served as a director of Agri-Cycle Produats, from May 1998 until April 2001.
He is a founder of Cyberlux and served as its Tneasince its inception.
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Item 6. Executive Compensation
Remuneration of Directors and Executive Officers

We have employment agreements with Messrs. EvangpRind Ninneman listed below. No officer or dicechas received any
compensation as of yet until such time as we bggirerating revenues. However, the following tabls $orth the annual compensation due
our executives that has accrued based on theiiyadfithe Company to meet the obligation.

Name Capacities in which Annual



Remuneration was Recorded Compensation 1,2,3

Donald F. Evans  President & Chairman of the Boa rd $98,000

John W. Ringo Secretary, Corporate Counsel & $66,000
Director

Alan H. Ninneman  Senior Vice President & Directo r $78,000

David D. Downing Treasurer & CFO $0

Footnotes to Executive Compensation:

1. No officer has been paid a salary since ourgtice as a capital conservation measure designawést all available funds into the
development of our products. Annual compensatigabeccruing as of July 2000. The compensatiorated in the table is the annualized
amount of salary to be paid the respective offieeccordance with their employment agreementargaccruals for Mr. Evans began in
July 2000 at $3,000 per month through Septembed 200 $6,500 per month from October to Decembe®288lary accruals for Messrs.
Ninneman and Ringo began in September 2000 at $&8&6h for September and October 2000, followe$i4$00 in November ar
December for Mr. Ninneman and $3,500 in November@acember for Mr. Ringo. From 001 forward, sakhave accrued in accordance
with the annualized salaries outlined in the tablee salary accruals are non-interest bearing atitigs of the Company that are to be retired
from revenues when product sales begin.

2. Management's salaries will be based upon tHenpeaince of the Company. Managements' performaacades will be decided by a
majority of the Board of Directors of the Compahyaddition, managements' base salaries can besised by the Board of Directors of the
Company based on the attainment of financial ahdrgterformance guidelines set by the Company.

3. Members of the Company's Board of Directors sglive until the next annual meeting of the stotikdrs and until their successors are 1
elected and qualified, unless earlier removed asiged in the Bylaws of the Company. Executiveatfs serve at the pleasure of the Board
of Directors.

Compensation of Directors

There are no arrangements made to compensateracjodifor services as a director. Such arrangesrfentompensation of directors for
services will commence once we begin earning resgnu
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Stock Option Plan

The Company has created an Employee Stock OptamfBt incentive/retention of current key employaed as an inducement to
employment of new employees. The plan, which s&tsea00,000 shares of common stock for purchasariployees, was made effective in
the second quarter by the Board of Directors. Qukewill not issue options or warrants to any enygle or affiliate with an exercise price of
less than 85% of the fair market value of the Comt&tock on the date of the grant.

On May 31, 2001, Cyberlux issued stock optionsuicpase 350,000 shares of the 600,000 shares engithdwy the Board of Directors to the
following individuals, in the following amounts:

Individual Corporate Position  Number o f Shares

Donald F. Evans  President and CEO 100 ,000

John W. Ringo Secretary and 100 ,000
Corporate Counsel

Alan H. Ninneman  Senior Vice President 100 ,000

David D. Downing  Treasurer and CFO 50 ,000

The exercise price is 85% of the fair market ppee share. The options expire on the tenth anravgmsf the Stock Option Agreement (all
dated May 31, 2001).

Item 7. Certain Relationships and Related Transactins

The Company entered into a sub-lease agreemenfRe#karch Econometrics, LLP, which provides the @ the ability to continue the
research and development efforts of the ElectroatedrRortable Power Plant and Lighting System. ageeement is on a month-to-month
basis. Total rental expense for the nine monthigrBeptember 30, 2001 was $10,606, and for thegending December 31, 2000 w



$10,606. Mr. Evans was the partner in Research dmnetrics who undertook the investigative reseatetlysdesigned to determine the
feasibility of an electrochemical (battery poweradgrim lighting system that could provide longrtesolutions to property owners during
extended power outages. The study confirmed thelfdity of such a system consistent with an aggilan of new technologies that, when
combined, provided extended life to existing batteisources. He began the study with an investigadf the incidence of power outage
attributable to severe storm activity along thet eaast and west along the gulf coast states ditlieed States. Later, he communicated his
interest in exploring the development of a newtlighPU AN Trading Company, Taipei, Taiwan, an oiigation known to him as a
representative of several electronic product maniufars in Taiwan. He then filed a provisional pater the proposed system as "first to
invent" and granted a license for "foreign filingfie foreign filing license was communicated to RTrading to secure its confirmation of
confidentiality, non-disclosure clauses in its eggmtation agreements with Research Economettic&NPprovided a variety of battery pack
configurations for experimentation with incandegcéinorescent and fiber optic elements. The chairaad physical properties of those
lighting elements proved that existing electrochmh{battery) technology could not sustain a ligfetto the protracted level specified. Mr.
Evans then discovered the newly perfected white kgnitting diode that required 90% less energy flmincandescent and fluorescent
counterparts to produce optimum light. The diods @stablished as the model lighting element thaldcoe efficiently serviced by a speci:
designed circuit board that would moderate the ftdwlectricity from the battery pack to the diodlesreby extending the life of the energy
source ten fold. The agreement with Research Ecetras, therefore, is on whereby the light desigstam perfected by Research
Econometrics was assigned as the foundation afehdy created Cyberlux Corporation.
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The Company's officers and directors loaned $129t6@he Company. The notes bear interest at 12%payable on demand.
Item 8. Description of Securities

The authorized capital stock of our Company coas620,000,000 shares of common stock, $0.00¥gdae per share, and 5,000,000 shares
of preferred stock, $0.001 par value per share.fol@ving summary of certain provisions of the amon stock of our Company does not
purport to be complete and is subject to, and fjedlin its entirety by, the provisions of our Allés of Incorporation, which is included as an
exhibit to this document and by the provisions mhlecable law.

Common Stock
The Company currently has 5,014,748 shares of camstuzk issued and outstanding. As a holder otoormon stock:

1. You have equal rights to dividends from fundglly available, ratably, when as and if declargabr Board of Directors;

2. You are entitled to share, ratably, in all of essets available for distribution upon liquidatidissolution, or winding up of our business
affairs;

3. You do not have preemptive, subscription or epsion rights and there are no redemption or sqkimd provisions applicable;

4. You are entitled to one vote per share of comstook you own, on all matters that stockholdery rrate, and at all meetings of
shareholders; and

5. Your shares are fully paid and non-assessable.

Additionally, there is no cumulative voting for th&ection of directors.
Preferred Stock

The preferred equity securities authorized to baeed under the Articles is comprised of 5,000,0G0es of the preferred stock, $0.001 par
value. As of the date of this filing, our Compargstissued no preferred shares. Preferred shareberiagued in one or more series by the
board of directors of the Company and such boasdtaauthority to alter any and all rights or prehces, privileges and restrictions granted
to or imposed upon any wholly unissued series afroon stock, and to fix, alter or reduce (but ndolethe number outstanding) the num

of preferred shares comprising any such seriesgtendesignation thereof, or any of them, and twipeofor the rights and terms of
redemption or conversion of the shares of any serie

Nevada Anti-Takeover Provisions

The anti-takeover provisions of Sections 78.41buljh 78.445 of the Nevada Corporation Law applgyberlux Corporation. Section
78.438 of the Nevada law prohibits us from mergiit or selling Cyberlux Corporation or more tha¥ Bf our assets or stock to any
shareholder who owns or owned more than 10% oftrgk or any entity related to a 10% shareholdettfiee years after the date on which
the shareholder acquired the Cyberlux Corporati@ress, unless the transaction is approved by Qyb&wbrporation 's Board of Directors.
The provisions also prohibit us from completing afiyhe transactions described in the precedinteser with a 10% shareholder who has
held the shares more than three years and itededgitities unless the transaction is approvedupyBoard of Directors or a majority of our
shares, other than shares owned by that
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10% shareholder or any related entity. These piaviscould delay, defer or prevent a change inrobof Cyberlux Corporatior
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Part Il
Item 1. Market for Common Equity and Related Stocklolder Matters
A. Market Information

There is no current market for our common equitgdifionally, our common equity is subject to outsteng options (see Stock Option Plan
page 13) and shares of our common equity have siddrpursuant to Rule 144 of the Securities Aot (é8m 4. Recent Sale of Unregistered
Securities page 17), which could have a materfatebn the on the market price of our common gquit

There are currently 762,966 shares of our commmeksthich are freely tradable and which are heldeobrd by approximately 46 people.
The remaining 4,251,782 shares will become frelgidble in accordance with the requirements of R4 Any shares held by "affiliates"

of us, which would otherwise be freely tradabld] & subject to the resale limitations under RiAd. In general, under Rule 144, as
currently in effect, a person, or persons whoseeshare aggregated, who has beneficially ownedestiar at least one year would be entitled
to sell, within any three month period, that numbieshares that does not exceed the greater gbemrent (1%) of the theodtstanding shar:

of common stock and the average weekly tradingmelin the common stock during the four calendarkeémmediately preceding the date
on which the notice of sale is filed with the Séiteis and Exchange Commission, provided certainmaaof sale and notice requirements and
public information requirements are satisfied.

In addition, affiliates of ours must comply withethestrictions and requirements of Rule 144, otinen the one-year holding period
requirement, in order to sell shares of commonkstas defined in Rule 144, an "affiliate" of anugs is a person who, directly or indirectly,
through the use of one or more intermediaries otstor is controlled by, or is under common convith, he issuer. Under Rule 144(k), a
holder of "restricted securities” who is not deeraadhffiliate of the issuer and who has benefigialwned shares for at least two years would
be entitled to sell shares under Rule 144(k) witliegard to the limitations described in the paapbrabove.

B. Holders
As of September 30, 2001, we had approximatelystd€kholders of record.
D. Reports to Shareholders

We will furnish our shareholders with annual repabntaining audited financial statements and stioér periodic reports as we determin
be appropriate or as may be required by law. Wéilarg this Form 10-SB voluntarily with the intéoh of establishing the fully reporting
status of Cyberlux Corporation, with the SEC. Uploa effectiveness of this Registration Statemestywill be required to comply with
periodic reporting, proxy solicitation and certaimer requirements by the Securities Exchange At884.

E. Transfer Agent and Registrar

The Transfer Agent for our shares of common stedRacific Stock Transfer Company, 500 East Warnng§prRoad, Suite 240, Las Vegas,
Nevada 898119. The telephone number is (702-3033.
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Item 2. Legal Proceedings

Cyberlux has filed a complaint against Light Tedogy, Inc., Ervin J. Rachwal, and others (Defendpatleging, among other things, that
Defendants breached a contract entered into onlAI2000, that gave the Company the option tohmase all of the assets of Light
Technology for $100,000. The contract also stimdats part of the $100,000, which the Defendaete wo develop an emergency storm
light to be completed on or before September 30028dditionally, the agreement was contingent upaatisfactory employment agreement
with Defendant Rachwal and the issuance of the @Gmyip securities in amounts and classes consistinan independent valuation of the
transaction by an accredited expert acceptableet®efendants and the Company. The defendants pesguiced the emergency storm light
and were never able to place an ascertainable caltiee assets to be acquired.

On April 18, 2001, Cyberlux filed a civil complaiatleging breach of contract, fraud, misappropoiatf trade secrets and sought injunctive
action against the defendants to prevent them frisappropriating trade secrets as well as to recoametary damages.

On May 11, 2001, the Court granted a temporaryniction against the Defendants. On June 5, 2001Dé&fendants filed a counterclaim
against the Company alleging the we misrepresdntdte Defendants that we had the ability to rasgtal to fund the development of the
products, that we had the ability to market thedpiis and that we had the ability to purchases$sets of the Defendants. The Defend



also alleged breach of contract and violation afiér secrets.

On January 18, 2002, the Court granted the Defdéaddation to Dissolve the Injunction.
On January 28, 2002, we filed a Motion for RehaaohClarification of the Motion to Dissolve.

The Company denies all material allegations agairesCompany and intends to fully defend the caetdan of the Defendants and prose:
the Company's claims and actions against the DafdéadThis litigation is still in the discovery gtaand the ultimate outcome cannot
presently be determined.

Court:  Circuit Court of the Twelfth Judicial Dis trict In and For Sarasota
County, Florida.

Case Name:  Cyberlux Corporation, Plaintiff v. E rvin J. Rachwal, Light
Technology, Inc., Safe-Light Industries, LLC a/k/a JFER Innovations
Group, LLC, James Meyer and John Fleming.

Case Number: 2001 CA 005309 NC Div. C.

Item 3. Changes in and Disagreements with Accountés

We have had no disagreements with our independentiatants.

Item 4. Recent Sale of Unregistered Securities

The following discussion describes all the seasitve have sold within the past three fiscal years:

On May 17, 2000, we were incorporated under the lafithe State of Nevada as Cyberlux Corporatioe.ané authorized to issue 20,000,
shares of common stock, par value $0.001, and $)00Ghares of preferred stock, par value $0.001.

On May 19, 2000, we issued 3,265,000 shares of@mmon stock with par value of $0.001 per shamrie founding individuals, which
were fully paid and non-assessable. All shareeisfly the Company were issued in accordance
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with Section 4(2) of the Securities Act of 1933bSequently, one of those founding shareholderssd&el Econometrics, distributed on a
pro-rata basis its 750,000 shares to its ten sbhtets, one of whom was already a founding shadehalf Cyberlux Corporation.

On June 23, 2000 we completed a private placenfertnvertible notes at $5000 per note at 10% isteréth detachable warrants pursuai
Regulation D, Rule 505 of the Securities Act of 398s amended. There were originally 11 notehol@o$ whom converted their notes and
exercised their warrants at $0.15 per share. Satehalders were granted warrants to purchase shas10 per share by agreeing to ex
the due date on the notes. Accordingly, we sold@&Bshares of common stock to approximately 8edtwders of record, one of which was
an officer of the Company.

On November 30, 2000, we completed a public oftedfhshares of common stock in accordance with Reign D, Rule 504 of the
Securities Act of 1933, as amended, and the regjisitr by qualification of the offering in the StatENevada and the State of Arkansas. This
offering was conducted on a best efforts basisveasinot underwritten. We sold 762,966 shares ofnsomstock, par value, at a price of
$0.15 per share to 51 unaffiliated shareholdersadrd, none of whom were or are our officers oeators. The offering was sold for $96,(

in cash and $18,419 in services rendered. Listemhbare the requirements set forth under ReguldlipRule 504 and the facts, which
support the availability of Rule 504 to this offegi

Exemption
Offers and sales of securities that satisfy theditmms in paragraph (b) of this Rule 504 by améghat is not:

1. Subject to the reporting requirements of secti®mor 15(d) of the Exchange Act;

2. An investment company; or

3. A development stage company that either hapaoific business plan or purpose or has indicdtatlits business plan is to engage in a
merger or acquisition with an unidentified compamnyompanies, or other entity or person, shallmr et from the provision of section 5 of
the Act under section 3(b) of the Act.

At the time of the offering, we were not subjecthe reporting requirements of Section 13 or Sactis(d) of the Exchange Act. Further, we
have never been considered to be an investmentaromp addition, we have continuously pursuedspgcific business plan of developing
and manufacturing miscellaneous chemical prodi



Conditions to be met

General Conditions Fo qualify for exemption under this Rule 504, offand sales must satisfy the terms and conditb/ale 501 and Rul
502 (a), (c) and (d), except that the provisionRuolie 502 (c) and (d) will not apply to offers asales of securities under this Rule 504 tha
made:

1. In one or more states that provide for the tegfion of the securities that require the filingdadelivery to investors of a prospectus before
sale, and are made in accordance with those sw@éesipns;

2. In one or more states that have no provisionthferregistration of the securities or the filingdelivery of a disclosure document before ¢

if the securities have been registered in at leaststate that provides for such registration, ipuling and delivery before sale, offers and
sales are made in that state in accordance with mawvisions, and the disclosure document is dedivdefore sale to all purchasers; or
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3. Exclusively according to state law exemptiomsrfiregistration that permit general solicitatior general advertising so long as sales are
made only to "accredited investors" as definedule501(a).

On August 21, 2000, we were issued a notice otffeness by the State of Nevada, in responsertapplication for registration by
qualification in that state. The application fogistration by qualification was filed in accordaneih the provisions of NRS 90.490, which
requires the public filing and delivery to investaf a disclosure document before sale.

On October 31, 2000, we were issued a notice ettifeness by the State of Arkansas, in responseartapplication for registration by
qualification in that state. The application fogisdration by qualification was filed pursuant tokAnsas Code Ann. Section 23-42-503(b) and
Rule 503.01(B)(1) of the Rules of the Commissiomgiich requires the public filing and delivery tovestors of a disclosure document before
sale. This offering was conducted exclusively ia shates of Nevada and Arkansas.

Proceeds of the Offering - The aggregate offeringegfor an offering of securities under this RG®, as defined in Rule 501(c), shall not
exceed $1,000,000, less the aggregate offering fuicall securities sold within the twelve monbefore the start of and during the offering
of securities under this Rule 504, in reliance oy exemption under section 3(b), or in violatiorsettion 5(a) of the Securities Act. The
aggregate offering price was $345,000, of which4$445 was sold.

On January 31, 2001, we completed a private plaseofeonvertible notes in the aggregate amoul®R, 455, pursuant to Regulation D,
Rule 505 of the Securities Act of 1933, as amendéareby we sold Notes to 34 unaffiliated notehddaone of whom were or are our
officers or directors. On or about June 1, 2001Nb&es were converted to 698,782 shares of commtoak at a price of $0.15 per share.

288,000 shares were issued for conversion of debfld2,795 were issued for consulting services.

As of September 30, 2001, we have 5,014,748 slodiesmmon stock issued and outstanding, which aele iy approximately 110
stockholders of record.

Iltem 5. Indemnification of Directors and Officers

Our Articles of Incorporation and bylaws provide tbe indemnification of any present or former dice or officer. Moreover, pursuant to
Nevada Revised Statutes Section 78.750 and 751useindemnify any of our directors, officers, emy#es or agents who are successfu

the merits or otherwise in defense on any actiosudr Such indemnification shall include, expengeduding attorney's fees actually or
reasonably incurred by him. Nevada law also prayide discretionary indemnification for each persdmo serves as or at our request as one
of our officers or directors. We may indemnify suetlividuals against all costs, expenses and ltadslincurred in a threatened, pending or
completed action, suit or proceeding brought bexaush individual is one of our directors or off&eeSuch individual must have conducted
himself in good faith and reasonably believed thiatconduct was in, or not opposed to, our bestésts. In a criminal action, he must not
have had a reasonable cause to believe his condisainlawful.
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Item 1. Financial Statements
The following documents are filed as part of tiepart:
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G. BRAD BECKSTEAD
Certified Public Accountant
330 E. Warm Springs Las Vegas, NV 89119 702.25AT7WR.362.0540 fax

INDEPENDENT AUDITOR'S REPORT
November 28, 200

Board of Directors
Cyberlux Corporation
Las Vegas, NV

| have audited the Balance Sheet of Cyberlux Catpar (a Development Stage Company), as of Septe&ihe001 and December 31, 2(
and the related Statements of Operations, Changg®ckholders' Equity, and Cash Flows for the mmmnths ended September 30, 2001
year period May 17, 2000 (Date of Inception) to &aber 31, 2000, and the period May 17, 2000 (Dabeception) to September 30, 20(
These financial statements are the responsibilitiie@ Company's management. My responsibility iexpress an opinion on these financial
statements based on my audit.

| conducted my audit in accordance with generatlyepted auditing standards. Those standards rethairé plan and perform the audit to
obtain reasonable assurance about whether thecfala@tatements are free of material misstatenf@ntaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by manageemniell as evaluating the overall financial statetpeesentation. | believe that my audit
provides a reasonable basis for my opinion.

In my opinion, the financial statements referredlove present fairly, in all material respects, fihancial position of Cyberlux Corporation,
(A Development Stage Company), as of Septembe2@l, and December 31, 2000, and the results op@sations and its cash flows for 1
nine-month period ended September 30, 2001, thiedpEpm May 17, 2000 (Date of Inception) to Deca&anB1, 2000, and the period from
May 17, 2000 (Date of Inception) to September 3W12in conformity with generally accepted accountiminciples.

The accompanying financial statements have begraprd assuming the Company will continue as a goamgern. As discussed in Note ¢
the financial statements, the Company has haddiperations and has not commenced planned palragrations. This raises substantial
doubt about its ability to continue as a going @ncManagement's plans in regard to these maiteralso described in Note 9. The finan
statements do not include any adjustments thattméglult from the outcome of this uncertainty.

/sl G Brad Beckstead

G Brad Beckstead, CPA
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G. BRAD BECKSTEAD
Certified Public Accountant
330 E. Warm Springs Las Vegas, NV 89119 702.25A4T7@®.362.0540 fax

January 29, 2002
To Whom It May Concern:

The firm of G. Brad Beckstead, CPA, consents taribkision of my report of November 28, 2001, oa Einancial Statements of Cyberlux
Corporation from the inception date of May 17, 28@®ugh September 30, 2001 and the year endechibere31, 2000, in its Form 10-SB
Registration Statement filed December 17, 2001 thi¢hUS Securities and Exchange Commiss



Signed,

/sl G Brad Beckstead

G Brad Beckstead, CPA
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Cyberlux Corporation
(a Development Stage Company)

Balance Sheet

September 30, Dec ember 31,

Assets 2001 2000
Current assets:

Cash $ 1835 $ 21,697

Total current assets 1,835 21,697
Fixed assets, net 2,527 3,538
Other assets:

Deposit 6,819 1,819
Total assets $ 11,181 $ 27,054

Liabilities and Stockholders'
Equity (Deficit)

Current liabilities:

Accrued interest $ 1,267 $ 1,267
Shareholder Loan 129,502 55,000
Notes payable 220,926 30,000
Total current liabilities 351,695 86,267
Convertible debentures 55,500 117,455
407,195 203,722

Stockholders' Equity (Deficit):
Preferred stock, $0.001 par - -
value, 5,000,000 shares
authorized, no shares issued
and outstanding
Common stock, $0.001 par value; 5,015 4,316
20,000,000 shares authorized,
5,014,748 and 4,315,966
shares issued and
outstanding as of 9/30/01
and 12/31/00, respectively

Additional paid-in capital 375,423 273,667
(Deficit) accumulated during (776,452) (454,651)
development stage =~ = ------------ - e
(396,014 (176,668)
$ 11,181 $ 27,054

The accompanying Notes are an integral part oktfieancial statements.
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Cyberlux Corporation
(a Development Stage Company)

Statement of Operations

For the nine months ended September 30, 2001 etfi@doMay 17, 2000 (Inception) to December 31, 2@0@ for the period May 17, 20i



(Inception) to September 30, 2001

Nine Months May 17,2000 May 17,2000
ended (ince ption) to (inception) to
September 30, Dece mber 31, September 30,
2001 2000 2001
Revenue $ - 0% - 3 -
Expenses:
Marketing and advertising 74,535 44,013 118,548
expense
Depreciation and 1,011 676 1,678
amortization expense
Organizational costs - 25,473 25,473
Research and development 47,000 157,314 204,314
costs
Professional and consulting 141,336 153,730 295,066
- related party
General and administrative 57,427 71,041 128,468
expenses  --mmeeeee- - e e
Total expenses 321,309 452,247 773,556
(Loss) from operations (321,209) ( 452,247) (773,556)

Other income (expense):
Interest (expense) (492) (2,444) (2,936)
Interest income - 0

Net (loss) $(321,801) $( 454,651)  $ (776,452)

Weighted average number of
common shares outstanding 5,014,748 3, 825,000 5,014,748

Net loss per share $ (0.07) $ (0.07) $ (0.12)

The accompanying Notes are an integral part oktfieancial statements.
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Cyberlux Corporation
(a Development Stage Company)

Statement of Changes in Stockholders' Equity FeiPtriod May 17, 2000 (Date of Inception) to Sefen30, 2001

(Deficit)
Accumulated
Common Stock Addit ional During Total
---------------------- Pai d-in Development Stockholders'
Shares  Amount Cap ital  Stage Equity
Shares issued to
founders for cash 1,640,000 $ 1,640 $ 560 $ $ 2,200
Shares issued for
provisional
patent 1,625,000 1,625 1 03,713 105,338
Shares issued for
conversion
of debt 288,000 288 39,712 40,000
Donated capital 16,000 16,000
Shares issued for
cash pursuant to
Rule 504 offering 640,171 640 95,386 96,026

Shares issued for
consulting
services 122,795 123 18,296 18,419



Net (loss)

May 17, 2000

(inception) to

December 31, 2000 (454,651) (454,651)

Balance, December 4,315,966 4,316 2 73,667 (454,651) (176,668)
31, 2000

Shares issued for
conversion of debt 698,782 699 1 01,756 102,455

Net (loss)

Nine months ending

September 30, 2001 (321,801) (321,801)
Balance, September

30, 2001 5,014,748 $ 5,015 $ 3 75,423 $(776,452) $ (396,014)

The accompanying Notes are an integral part oktfieancial statements.
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Cyberlux Corporation
(a Development Stage Company)

Statement of Cash Flows

For the nine months ended September 30, 2001 ettiedoMay 17, 2000 (Inception) to December 31, 2@0M@ for the period May 17, 2000
(Inception) to September 30, 2001

Nine months May 17, 2000 May 17, 2000

ended (inception) (inception)
September to December to September
30, 2001 31,2000 30, 2001

Cash flows from operating activities

Net (loss) $(321,801) $ (454,651) $ (776,452)
Depreciation and amortization 1,011 676 1,687
expense
Shares issued for consulting - 55,004 55,004
services
Shares issued for Research and 108,774 108,774

Development
Adjustments to reconcile net
(loss) to cash (used) by
operating activities:
(Increase) in prepaid consulting -

fee

(Increase) in deposit (5,000) (1,819) (6,819)

Increase in accrued interest - 1,267 1,267
Net cash (used) by operating (325,790) (290,779) (616,569)
activites e e e

Cash flows from investing activities
Purchase of fixed assets - (4,205) (4,205)
Proceeds from notes payable 205,926 30,000 235,926

Net cash provided by investing 205,926 25,795 231,721
activities e e

Cash flows from financing activities

Convertible debentures 25,500- 117,445 142,955
Shareholder Loans 74,502 55,000 129,502
Donated Capital 16,000 16,000
Issuance of common stock - 98,226 98,226
Net cash provided by financing 100,002- 286,681 386,683
activites e e e
Net increase in cash (19,862) 21,697 1,835
Cash - beginning 21,697 - -

Cash - ending $ 1,835 $ 21,697 $ 1,835



Supplemental disclosures:
Interest paid $ - $ 1,202 $ 1,202

Income taxes paid $ - $ -8

Non-cash investing and financing
activities:
Purchase of patent through
issuance of common stock $ - $ 123,757 $ 123,757

The accompanying Notes are an integral part oktfieancial statements.
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Cyberlux Corporation
(A Development Stage Company)

Notes
Note 1 - History and organization of the company

The Company was organized on May 17, 2000 (Dateasption) under the laws of the State of NevadaCyberlux Corporation. The
Company has limited operations, and in accordarteSFAS #7, the Company is considered a developstage company.

Note 2 - Accounting policies and procedures

Accounting method
The Company reports income and expenses on theaecoethod.

Estimates

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsvefmge and expenses during the reporting periodidhcesults could differ from those
estimates.

Cash and cash equivalents

The Company maintains a cash balance in a noresité&earing account that currently does not exéesetally insured limits. For the
purpose of the statements of cash flows, all hidjglyid investments with an original maturity ofée months or less are considered to be
equivalents. There are no cash equivalents aspi&Ber 30, 2001 and December 31, 2000.

Intangible assets
The intangible asset "Provisional Patent" is be@inmprtized using the straight-line method over 28rye

Impairment of long lived assets
Long lived assets held and used by the Compansearewed for possible impairment whenever eventsirosumstances indicate the carrying
amount of an asset may not be recoverable or iainegh No such impairments have been identifiedhbpagement at September 30, 2001.

Reporting on the costs of start-up activities Steget of Position 98-5 (SOP 98-5), "Reporting on@uests of Start-Up Activities," which
provides guidance on the financial reporting oftstip costs and organizational costs, requires msts of start-up activities and
organizational costs to be expensed as incurre. 886 is effective for fiscal years beginning afdecember 15, 1998. With the adoption of
SOP 98- 5, there has been little or no effect e\@bmpany's financial statements.

Loss per share

Net loss per share is provided in accordance wikegient of Financial Accounting Standards No. (S¥8AS #128) "Earnings Per Shar
Basic loss per share is computed by dividing loasedable to common stockholders by the weightettage number of common shares
outstanding during the period.

Dividends
The Company has not adopted any policy regardiggipat of dividends. No dividends have been paidemiared since inception.
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Fixed asset



Property and equipment are recorded at cost. Midditions and renewals are expensed in the yearrgd: Major additions and renewals
capitalized and depreciated over their estimatefuliives. Depreciation is calculated using thaight-line method over the estimated useful
lives as follows:

Office equipment 5 years

Year end
The Company has adopted December 31 as its fisaalgnd.

Note 3 - Income taxes

Income taxes are provided for using the liabilitgthod of accounting in accordance with Stateme/imdncial Accounting Standards No.
109 (SFAS #109) "Accounting for Income Taxes". Aaileed tax asset or liability is recorded for aliporary differences between financial
and tax reporting. Deferred tax expense (benef#tlts from the net change during the year of dedetax assets and liabilities. There is no
provision for income taxes for the period endedddeloer 31, 2000 due to the net loss and no stabei@dax in Nevada, the state of the
Company's domicile and operations.

Note 4 - Intangible Assets

The Company purchased a provisional patent arfdtalle amendments to the provisional patent (eapraprehensive 20-year patent) from
the Company's president. Included in the total arhoapitalized of $85,344, $48,759 represents ¢is¢ iacurred by Research Econometrics,
LLP. to develop the technology used in the Eledtesaical Portable Power Plant and Lighting Systehe Tompany's president is a partner
in Research Econometrics, LLP. The remaining $3®r8fresents the value of the time the Compangsigent spent in developing the
technology and in applying for the provisional peitén consideration for the intangible asset,@oenpany issued 875,000 shares of its
$0.001 par value common stock to its president7&a®j000 shares of its $0.001 par value common gstBesearch Econometrics, LLP.

Note 5 - Notes payable and convertible debentures

The Company received cash in exchange for pronyissates totaling $351,927 as of September 30, 26242,425 of the unsecured notes
bear an interest rate of 10.0%, and the principdliaterest are due on July 31, 2001. Certain $iodders loaned $129,502 of the total to the
Company which bear interest at 12% per annum amdwe on demand. Stock warrants were issued irection with some of the
promissory notes (see Note 7).

During the period ended September 30, 2001 andbleee31, 2000, the Company issued convertible dabentotaling $25,500 and
$117,455. The debentures are convertible into tragany's $0.001 par value common stock at theetisorof the note holders. During the
periods ended December 31, 2000, certain of the malilers elected to convert their debenturesingt§40,000 into 288,000 shares of the
Company's $0.001 par value common stock. Duringhnthe-months ended September 30, 2001, certainhuddiers elected to convert their
debentures totaling $102,455 into 698,782 sharéiseoCompany's $0.001 par value common stock.

Note 6 - Stockholder's equity

The Company is authorized to issue 20,000,000 stadriés $0.001 par value common stock and 5,0@gb@res of its $0.001 par value
preferred stock.

The Company issued 1,640,000 shares of its $0.80%gue common stock in exchange for cash of $2,20
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The Company issued 1,625,000 shares of its $0.80%gdue common stock in exchange for researctdamdlopment valued at $85,359 and
for organizational costs paid for by Research Eougtacs, LLP in the amount of $19,994.

The Company issued 1,086,782 shares of its $0.80%gdue common stock in exchange for convertileleeshtures in the amount of
$142,455.

The Company issued 640,171 shares of its $0.00¢gbae common stock for total cash of $99,026 pamsto a Regulation D, Rule 504 of
the Securities and Exchange Commission Act of 1888ring.

The Company issued 122,795 shares of its $0.00¢gbae common stock for consulting services valaie$18,419.
There have been no other issuances of common farpeé stock.

Note 7 - Warrants and options



During 2000, the Company issued 19,612 warrantstelated note holders convertible on a 1-for-28,08@sis at $0.10 per share for the
Company's $0.001 par value common stock with airatipn date of July 31, 2001. No warrants werereised before the expiration date.
warrants or options are outstanding as of SepteB8Me2001.

The Company created an Employee Stock Option Rlaiméentive/retention of current key employees as@n inducement to employment

of new employees. The plan, which sets aside 600s0@res of common stock for purchase by employezsmade effective in the second
quarter by the Board of Directors. On May 31, 2G0#&,Company issued stock options to its officerpurchase 350,000 shares at an exercise
price of 85% of the fair market price per shardlmexercise date. The options expire on the temtiiversary of the Stock Option Agreem
dated May 31, 2001.

Note 8 - Related Party Transactions

The Company entered into a sub-lease agreemenRegbarch Econometrics, LLP, which provides the @gamy the ability to continue the
research and development efforts of the ElectroatedrRortable Power Plant and Lighting System. ageement is on a month-to-month
basis. Total rental expense for the nine monthingr8eptember 30, 2001 was $10,606, and for thegended December 31, 2000 was
$10,606.

The Company paid cash and issued 122,795 shaiss$if.001 par value common stock to officers dmatasholders of the Company for
offering and marketing services valued at $141{88éhe nine-months ended September 30, 2001 ah#l, a0 for the period ended
December 31, 2000.

Certain of the Company's shareholders loaned $023¢bthe Company representing cash of $36,66%eadied salaries of $92,833 as of
September 30, 2001. The notes bear interest atpE2%nnum and are due on demand.

Note 9 - Going concern

The Company's financial statements are prepared tiseé generally accepted accounting principlediegdge to a going concern, which
contemplates the realization of assets and liguidadf liabilities in the normal course of busing@éithout realization of additional capital, it
would be unlikely for the Company to continue agping concern. It is the intent of the Companyeeksto raise additional capital via a
private placement offering filed in accordance vtbgulation D, Rule 504 of the Securities Act 0839 Nevada and Arkansas.

The officers and directors of the Company are im@dlin other business activities and may, in thar&y become involved in other business
opportunities. If a specific business opportuniggtimes available, such persons may face a coinflggtlecting between the Company and
their other business interests. The Company haformulated a policy for the resolution of such fiots.
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Part 111
Item 1. Index to Exhibits

Exhibit Name and/or Identification of Exhibit

Number

3 Articles of Incorporation & By-Laws

a. Articles of Incorporation of th e Company filed
May 17, 2000 *

b. By-Laws of the Company adopted May 19, 2000 *

10 Material Contracts
a. SCCS Proprietary Product Manufac turing Agreement *
b. Donald F. Evans Employment Agree ment *
c. Alan H. Ninneman Employment Agre ement *
d. John W. Ringo Employment Agreeme nt *

e. Hynes, Inc. Agreement
f. Robrady Agreement
g. TKJ, Inc. Agreement
h. ICT, Inc. Agreement

i. Research Econometrics Agreement



23 Consent of Experts and Counsel

Consent of independent public accoun tant *

Footnote:
* Previously filed and incorporated by referenceche
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SIGNATURES

In accordance with Section 12 of the Securitiesharge Act of 1934, the registrant caused this tiregisn statement to be signed on its
behalf by the undersigned, thereunto duly authdrize

Cyberlux Corporation
(Registrant)

Dat e: 1/ 30/ 02

John W. Ringo, Secretary, Corporate Counsel & Diretor

136/



EXHIBIT 10-e
10/30/01

Mr. Don Evans

Cyberlux

P. O. Box 2010

Pinehurst NC 28370-2010

RE: Sales Representative Agreement
Dear Mr. Evans;

This is to confirm and set forth the terms of ogreement whereby Hynes Inc. ("Representative'®t@imed by Cyberlux (the "Company") as
your exclusive sales representatives for the dayeur products specified in item | of Exhibit 1tine classes of trade specified in item :
Exhibit 1 in the territory specified in item 3 okhibit 1. This appointment shall be effective foperiod of one (1) year beginning 11/1/01,
and shall be automatically renewable for succesmiveyear terms, subject to the unqualified righaither party to terminate the agreement
as outlined in the termination section.

REPRESENTATION

Representative will represent the Company in the afaall specified product lines at the specifaainmission rates noted in item 4 of Exhibit
1 and such other products as may be added fromttirtiee.

Representative shall adhere to the Company's palieses and procedures in the promotion and shies products to the wholesale and retail
trade in a manner judged by the Company as eftectiv

COMMISSIONS

In full and complete consideration for the servitebe provided by the Representative under thie&mgent, the Company shall pay the
Representative a commission in accordance withateespecified in item 4 of Exhibit 1 on all ordéss shipment to customers headquartered
in the specified. territory, before any cash disteudisplay or adverting allowance or P.M.'s, rdtgss of who obtained the order or where it
was obtained. The Company will pay all earned cossions to Representative on or before the twen{&dth) of the month immediately
following the month in which the customer has beemwiced by the Company.

HYNES INC.
Southern Region
6525 Meson Blvd., Suite 515. Charlotte. NC 28211 £ax 220948. Charlotte NC
28222
Telephone 704/365-1220 Fox 704/365-2711

Page 2

Commission payments shall be accompanied by anzéshtommission statement. Copies of all invoiaasecing such orders shall be sent to
Representative periodically during each month.

Commission payments and invoice copies should hiede:
Hynes P. O. Box 220948 Charlotte, NC 28222
COLLECTION AND DEDUCTION RESPONSIBILITIES

Representative agrees to mist Company in its reeieal deductions and in communication of the nggcprompt and full payment by
customers for all deliveries of product sold. Repreative is not responsible for payment by anyoensr and Company shall riot deduct
commissions of Representative or delay paymenefr&sentative for such nonpayment.

PRICES AND TERMS OF SALE
Representative shall quote to customers only thdses and other teams that the Company shall dasgo Representative in writing.

All order’s taken or received by Representativdl slgasubject to the Company's acceptance. The @agnmay accept or reject orders in
whole or in part. Acceptance by the Company shadlio only upon delivery of goods to the carriergbhipment to the custome



The Company accepts all credit risk, and the Reitesive shall have no risk of loss with respedtipment of any of the Company's
products. Shipment on all orders that are accegital be made directly from the Company to the paser and title shall pass directly from
the Company to the purchaser.

SCOPE OF AUTHORITY

Representative shall have no authority of powepress or implied, to accept any order on behatfiefCompany or to bind or obligate the
Company with respect to any order. Representativees that its status shall be that of an indep@rmntractor and that all of its agents,
salesmen, servants and employees shall be undeddiissive control; the Representative and noGbmpany shall be solely responsible for
payment for all commissions, compensation, expernisggrance, Federal and state taxes imposed upplogers, and any and all other costs
incurred hereunder.

LIABILITY

The Company agrees to hold Representative hariideadi costs, including reasonable attorney's fekigh arise out of claims for damages
arising from the use by anyone of products. covesethis Agreement, except to the extent that slaim is based upon the alleged
negligence or intentional act, including the givisfgunauthorized warranties of Representativesrésgmtatives agree to hold the Company
harmless from all costs, including reasonable a#tgs fees, which arise out of claims for damagessb upon the alleged negligence or
intentional acts of Representative, its employagents or sub-contractors. The Company agrees/tar &epresentative with a vendor's
endorsement on the Company's product liabilitygied and shall provide Representative with a ¢eatié of said insurance, so endorsed.

Page 3.
PERSONNEL

The Company agrees not to enter into an employagneiement or any other form of remunerative ratatiip with any person employed by
Representative an the date hereof unless andamatiyear has transpired save the termination oétfy@loyment relationship between such
person and Representative, unless expressed wgitenission in writing is provided by an authoriz#ticer of the representative,

Representative likewise agrees not to enter inyjoramunerative relationship with any person empiblye the Company under the same te
as provided in the previous paragraph.

TERMINATION

This Agreement may be terminated by and upon efibgy giving to the other written notice to th#feet. Such termination shall be deemed
effective 90 days immediately following receiptraftice. In the event of the termination of this Agment Representative shall be entitled to
and shall be paid the commissions herein set forttall orders which had been taken or receiveat poi said termination even though the
orders may be shipped after the effective dateiof termination.

This Agreement supersedes any previous writtemalrumderstanding between the parties hereto aoyd&epresentative's responsibility for
the products covered hereunder, and may only béfimddy an instrument in writing signed by bothriies hereto.

If the foregoing is acceptable to you, please dicate by signing and returning to us the enclakgalicate original of this Agreement.
Sincerely,
HYNES, INC.

By: /s/ John E. Greene

John E. Greene
Pr esi dent

Accepted and Agreed:

By: [/s/ Donald F. Evans

Date: 11/06/01
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EXHIBIT 1



1. Products

All Cyberlux Products

2. Classes of Trade

All Retail Hardware/Home Improvement, Food, Drug, Mass.
3. Territory

All Hynes Areas

Alabama Arkansas, Connecticut, Delaware, Floridegr@ia, Louisiana, Maine, Maryland, Massachus#tishigan, Mississippi, New
Hampshire, New York, North Carolina. Ohio, Indiafklahoma, Pennsylvania, Rhode Island, South Gap$outh New Jersey, Tennessee,
Texas, Vermont, Virginia, Washington, DC, West \tiig

4: Commission Rate

First $500,000 @ 12%, $501,000 to $1,000,000 @ X¥¥%600,001 to $2,000,000 @ 8% $2,000,001 to $300MO@ 6'% and all over
$3,000,000 @ 4%.

$1,000 per month minimum guarantee until commissiExteed $12,000 during a calendar y



EXHIBIT 10-f
ROBRADY

Mr. Donald F. Evans; CEO; Cyberlux Corporation RolBrady; President / Design Director; ROBRADY dpsProposal; Stormlight prodt
development

02.26m.01
10 pages total
Don, good morning...

The following proposal has been written to accomatedhe Industrial and Mechanical design needsybe@ux Corporation's new
Stormlight product- as requested during our reseries of meetings.

This proposal is broken into several phases of [dpweent to accurately develop your new productagdereview the breakdown and lets
discuss any questions or concerns you may have.

We look forward to accurately and creatively depélg your new product at an accelerated pace. iimgdso, we request that the initial start
fee be made and continuing cash flow concerns adddeearly on.

Please phone to discus upon review.
Best regards,

Robert Brady

President / Design Director
ROBRADY design
www.robrady.com
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Obijective:

It is our understanding that Cyberlux Corporati®nequesting ROBRADY design to support the Indasémd Mechanical design needs of a
Stormlight device.

It is also our understanding that ROBRADY desigh adt as Industrial and Mechanical liaison on BebBCyberlux Corporation throughout
this proposal.

Qualifications:

ROBRADY design is qualified to help Cyberlux Corption with this program. The experience we bringhe Industrial and Mechanical
design areas make us an ideal partner for focusetlipt development. Our successful product devedopimecord is founded in our ability to
creatively and economically present profitable mieidsolutions for review and implementation.

Scope:

It is our understanding that the work scope witllirde the following product:
- Stormlight device.

Phases:

ROBRADY design proposes that this product develagtrpeogram be carried out over several phe



Phase 1: Preliminary research and ideation phase
Phase 2: Preliminary product design

Phase 3: Refined product design

Phase 4: Preliminary mechanical design

Phase 5: Refined mechanical design

cblix-sl_design prop_022601.doc-ROBRADY design
2/10

Phase 1: Preliminary research and ideation phase
1.0 Program scope

Joint development of the product outline will fitaile an opportunity to accurately address theiBpe®eds of this product inherently
identifying the specific goals.

This document will serve to drive and validate depment of the Stormlight device.

2.0 Research competitive products

ROBRADY will research competitors based on the pobdiefinition conveyed by Cyberlux Corporation.
3.0 Research comparative products

ROBRADY will research comparative products base@anore general product definition. This will seteadentify market trends in
ergonomics, material selection, information prestoi, and progressive product aesthetics.

4.0 Preliminary ideation (several design directjons

ROBRADY will create and present several initialigesoptionsexploring different physical form factoirhis work will be presented,
typically, front view only with support sketchesracessary.

Deliverables:

- Preliminary ideation presentation (2D).
Duration:

- To be scheduled.

Meetings:

- Program scope meeting or teleconference
- Preliminary ideation presentation.
cblix-sl_design prop_022601.doc-ROBRADY design
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Phase 2: Preliminary product design

1.0 Design (single design direction)

Based on the preliminary ideation presentation, RABY design will develop a more complete singleigeglirection. This work will be



presented via full size color orthographic viewsp@nochromatic 3/4 top perspective view and migppsrt sketches as needed.

The design work presented in this phase will inelpceliminary electronic and battery componentss Will serve to validate the desired
design direction.

2.0 Preliminary product design report

At this point, ROBRADY will capture all preliminargesign art into a report format for presentation.
Deliverables:

- Preliminary product design presentation (2D).

- Preliminary product design report.

Duration:

- To be scheduled.

Meetings:

- Design directives meeting or teleconference.

- Product review meeting or teleconference.
cblix-sl_design prop_022601.doc-ROBRADY design
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Phase 3: Refined product design

1.0 Foam modeling ROBRADY will model the exteriausing design in foam at full scale. The purposthisf model will be for 3D
validation of the desired design direction.

- Technical factors
- Production factors
- Human factors

2.0 Digitizing of the model ROBRADY will digitizehie foam model to accurately capture the desigmirite next phase CAD development.
Deliverables:

- Foam model of Stormlight product device (3D).

Duration:

- To be scheduled. Meetings:

- To be scheduled as necessary.

cblix-sl_design prop_022601.doc-ROBRADY design

5710

Phase 4: Preliminary mechanical design

1.0 CDRS surface modeling (Pro/Engineer surfaciogule)

ROBRADY will surface model the exterior form devpioents via CDRS (in order to digitally capture aoynplex surfaces derived from the
foam development). The purpose will be to exploré eommunicate the exterior housing design in teti#gh regards to



- Technical factors
- Production factors
- Human factors

2.0 Pro/Engineer solid modeling

ROBRADY will solid model the entire housing desigia Pro/E. The purpose will be to explore and comitate the exterior housing design
in detail with regards to:

- Technical factors
- Production factors
- Human factors

At this point, the solid model is descriptive oétllesign, but not in complete or final detail. Hoal is to effectively identify all the necessary
parts and respective complexity for use in genegatompetitive budgetary quotes and supporting @yke&orporation's costing efforts.

3.0 Create formatted CAD drawings of preliminargide
ROBRADY will create and maintain CAD drawings amgpective Pro/E models (database).
Deliverables:

- CDRS surface modeling imagery (3D).

- Pro/Engineer imagery (3D).

- Pro/Engineer database and documentation.
Duration:

- To be scheduled.

Meetings:

- CDRS development reviews.

- Pro/Engineer development reviews.

cblix-sl_design prop_022601.doc-ROBRADY design
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Phase 5: Refined mechanical design

1.0 CDRS surface modeling (Pro/Engineer module)

ROBRADY will complete detailed CDRS surface modglfor direct use in production of injection moldewdls. The purpose will be to
communicate the exterior housing design in findhille

2.0 Pro/Engineer solid modeling

ROBRADY will complete detailed Pro/E solid modelifay direct use in production of injection moldels. The purpose will be to
communicate the entire housing design in finalitleta

3.0 Create communication images of refined degigto()

ROBRADY will create and maintain color communicationages and respective Pro/E models (databas€)yheriux Corporation specified
standards. The purpose of these communication isnaikebe for:

- Marketing internally and externall



- Investor relations.

- Assembly procedures.

4.0 Present design report ("P1 report")

Based on the refined Pro/E model, ROBRADY will ¢eea report including the following:
- Communication images (color).

- CAD documentation.

5.0 Prototype (SLA)

ROBRADY will produce a SLA rapid prototype of théo8nlight product. The purpose of this model will for validation and accuracy of 1
database. This model will be finished for phototiegurposes to support any marketing efforts.

Deliverables:

- Pro/Engineer imagery.

- Pro/Engineer database.

- One Stormlight prototype (SLA)
Duration:

- To be scheduled.

Meetings:

- CDRS development reviews.

- Pro/Engineer development reviews.
cblx-sl_design prop_022601.doc-ROBRADY design
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Professional design fees:

Phase 1: Preliminary research and ideation Start¥e725.
Accelerated duration.

Phase 2: Preliminary product design
Start fee: $12,900.
Accelerated duration.

Phase 3: Refined product design
Start fee: $2875.
Accelerated duration.

Phase 4: Preliminary mechanical design
Start fee: $24,000.
Accelerated duration.

Phase 5: Refined mechanical design
Start fee: $22,500.
Accelerated duration.

Total proposed development fee: $ 70,(



Terms:
1. Issuance of a $20,000. Cyberlux 10% convertieleenture certificate (due March 31, 2002).

2. Certificate assigned and delivered to ROBRADYV. lmefore the start of Phase 5:
Refined mechanical design.

3. Remaining development fee of $50,000 to be paidn ongoing basis of $3500.per week, beginningcMa, 2001, and continuing until
paid in full.

cblix-sl_design prop_022601.doc-ROBRADY design
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Per typical:

Material expenses

Material expenses required for the proposed phaisésvelopment have not been accounted for inptoposal. Respective invoices will be
submitted upon receipt of materials. Invoice tearesnet 15 days.

Additional expenses

Please note that all requested travel will inclteisonable expenses and a minimum daily travebf&@50. per day (unless noted). Shipg
charges and extra copies of reports, art, etcalaceto be considered in addition to this propd2abkpective invoices will be submitted at the
completion of travel or task. Invoice terms are Hetays.

Additional work requested

Each of the phases listed are estimates for waykired applied to specific tasks. In the event @yberlux Corporation requested work sc
changes from this proposal, a new specific propegth respective fees (or fee range), will be presd for review and approval. These areas
may include:

- Invention and / or testing of mechanical concepts
- New design requirements.

- Database maintenance and changes.

Rights in design

All rights to final designs developed in conjunctiwith this proposal will become the exclusive prdp of Cyberlux Corporation.
ROBRADY design will cooperate in the assignmenpatents or other assistance to protect these ragiatsvill be compensated for time and
expenses incurred in this endeavor. Rights to dedigcome the property of Cyberlux after and oftlrall invoices for fees and expenses
have been paid by Cyberlux. If any fees or expeasesot paid, all rights to designs developedimection with this proposal will remain
the exclusive property of ROBRADY design.

Technical liaison for product follow through

"ROBRADY design" is to be listed on all tooling doacts as a party to the tool design. This reqgdgted for Cyberlux Corporation's
benefit in that it will help ROBRADY facilitate aacate follow through from design development toduation ready part(s).

cblix-sl_design prop_022601.doc-ROBRADY design
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In conclusion, if there are any additional question concerns, please feel free to contact mewatearliest convenience.
We look forward to the challenges of this designgoam and the opportunity to work with you and ytmam.

Best regards



Best regards,

/sl Robert Brady 03/ 02/ 01
Robert Brady

Presi dent / Design Director
ROBRADY desi gn

Accepted by:

Mr. Donald F. Evans, CEO
Cyberlux Corporation
50 Orange Road
P.O. Box 2010
Pinehurst, North Carolina
28370-2010

Donald F. Evans, President, CEO

/'s/ Donald F. Evans

Si ghat ure

3/2/01
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TKJ Inc.
This document contains information, which is coafitlal and proprietary to TKJ Inc.
TKJ Inc. / Cyberlux Corporation Supply Agreement
"Cyberlux Home Safety Light"

Version 1.01 August 28, 2001

/sl Jerry Johnson

Aut hor of Current Version

11/

TKJ Confidential Cyberl
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Scope

TKJ Inc. (632 Anthony Trail, Northbrook, IL.) wiské¢o design and manufacture, and Cyberlux Corpmrds0 Orange Road, Pinehurst, N.C.
28370) wishes to purchase from TKJ Inc., Electrdiii® lighting products as described herein. Sepadatuments, as agreed to by both
parties, shall be incorporated into this agreemedtshall stand as the functional design, appearame performance specifications for the
System.

2. Program Development Schedule

The final Program Development phase shall commeapoa execution of this agreement with elapsed tinté availability of systems for
mass production purposes within 8 weeks. Workirgjd®ype Systems manufactured with production captdalls to be available within 6
weeks of Program Funding by Cyberlux. TKJ Inc hegetbped, tested, and revised multiple iteratidrexample designs prior to execution
of this agreement. Other project management andlolement support activities have been funded by fi€and been supported by TKJ Inc
personnel up until the execution of this agreememese activities include coordination of fabrioatiof sample devices, material selection,
vendor negotiations, manufacturing coordinatiostem cost estimating, and production launch plannin

3. Description
3.1. Major Components of the System
Primary components of the System include:
Electronic Assembly of PCB with control componeautsl LED devices.
Battery Holder with wiring harness.
Unit Housing.

Reflector and Lens assembly.

Packaging and Batteries.
3.2. Appearance

Appearance requirements as agreed to between TKCimerlux Corporation, Robrady Design, Contrals, land SCCS. Preliminary
appearance requirements attached as Appendix '#e'sd requirements to be specifically related tafipmearance goals for the PCB and |
assembly (LED height, cleanliness, alignme



3.3. Operating Temperature
The Operating Temperature range for the completedyzt "home safety light" to be between 0 degfeelsius and 45 degrees Celsius.
3.4. Performance Validation

TKJ Inc. shall provide functional samples of theteyn hardware to Cyberlux Corporation prior to lfiredease of documents to production.
Several functional sample systems will be availdbtaesting during the development process. Cytxe@lorp. agrees to perform a system
validation process to certify that all featuresesmgtto in the functional specification operate @sirgd prior to final release by TKJ Inc.
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3.5. Tooling Approvals

TKJ Inc. shall provide electronic copies of dediidgs / rapid prototype models / or machined repr¢ative models of system components
prior to tooling release to Cyberlux Corp. Cyberageees to review the electronic data or otheriphyysodels for suitability for use prior to
TKJ Inc. release of tooling to the suppliers.

3.5.1. Tooling Defined

"Tooling" includes hard tools to fabricate compongarts for any system component and/or manufaxju&i test fixtures. Specifically
included in tooling are the following: PCB substranultiple array tool to produce PCB, pierce &riidalie for PCB fabrication, films
required to produce PCB foil pattern image, develept tools, manufacturing fixtures for process flamd final assembly, model specific
factory test equipment, and software for test.

3.5.2. Tooling Costs

The total project tooling cost is estimated at $8,8 cover expenses for all tooling defined intisec3.5.1. Some of these expenses are
included in section 4 as non-recurring expenses80®), though only capable of supporting limiteduwmoe. The balance of the tooling
expenses ($4,500) will be required to preparedbivblume production. Completion of dedicated I@T circuit test) equipment for 100% in-
process testing could increase costs above thtisgaésd here, any expenses for ICT equipment abitveost specified here to be negotiated
and agreed upon between the parties.

3.6. Application Testing

TKJ Inc. has provided control samples for applmatiesting purposes to Cyberlux Corporation. TKJHas also been conducting application
testing at our facilities in Northbrook for appronately 12 weeks. Information derived from the camekii test results and comments from |
Cyberlux and TKJ Inc shall be used to accomplishlfdesign revisions prior to the release of tregilefor production. Cyberlux Corporati
agrees to due diligence in application testingpttoelucts for suitability for intended use. This Bggtion testing may include use in actual
final environment by end users or "field test" apiants prior to any high volume production run.

4. Prototype Tooling and Prototype Production Exesn

Cyberlux Corporation agrees to pay TKJ Inc. the sfi$15,000 US Dollars to offset the cost of maglgcific tooling, process fixtures,
minimum purchase quantities for components, linagseosts, and miscellaneous expenses in ordeptlupe 200 sample units of the PCB
assembly for the described system. Any commenhitovg that remains after completion of said 20@eiprototype build shall be held for
use on the production launch of the product. THeevaf these components shall be deducted fronsdbeof the production units until the
inventory is exhausted. Payment schedule is asvisl

$15,000 upon execution of this agreement
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Breakdown of the expenses is as follows:

$4,300 Non-recurring expenses - fixtures, tools

$3,000 Factory costs, setup, labor, OH



$3,700 Model Specific material

$4,000 Engineering Support - Project Mgmt

5. Manufacturing / Supply
5.1. Exclusivity

TKJ Inc. shall retain the exclusive right to maraifse and supply the electronic subassemblies®stibject Cyberlux home safety light for
the life of the design. -his exclusive right to plypthe electronic subassemblies may only be waiwetker one or both of the following
conditions:

5.1.1. Failure to perform

TKJ Inc is unable to deliver product within 30 dajshe scheduled delivery date for three conseeutionths. The conditions set forth under
section 8 of this agreement for forecast and irsgr@aquirements must first be met by Cyberlux leefiocan be determined that a delivery has
been missed. Failure to perform does not applyrasut of a Force Majeure event as defined ungetian 11 of this agreement.

5.1.2. Ongoing Product Quality problems

TKJ Inc is unable to resolve ongoing product qyasisues that are a result of design, materialmanufacturing processes as these relate
specifically to the electronic PCB subassembly. @mg shall be defined as 3 consecutive months withteasurable improvement relative to
the specific quality issue.

5.2. TKJ Inc. Contribution

TKJ Inc, in return for these exclusive manufactgniights, has developed these products to theseptestatus, has contributed engineering
support, design Testing, material sourcing, andpament part price negotiating. Furthermore, TKJdhall continue to provide ongoing
engineering support, material substitution supf2iiy and DFT coordination, and ongoing productivitga generation and implementation
to help Cyberlux Corporation remain competitivetie marketplace. Material sourcing, manufacturarg] test of the PCB assemblies shall
take place at the facilities of Controls Inc, hazaitered at: One Technology Way, Logansport IN A%69

6. Features

6.1. Light Features

Portable or fixed

LED lighting

3 lamp intensities

1 switch toggles through off/low/med/high/off
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8 AA battery operated

Estimated maximum continuous use time of 40 hours
Field (user) replaceable batteries

7. Warranty

7.1. Terms

TKJ Inc- warrants assemblies to be free from dsfecmaterials or workmanship for a period of 99sdim service or 130 days from the date
of manufacture, whichever comes first. This waryayplies when used in compliance with the agreesperating parameters. Damage



to misuse, physical shock, over-voltage, tampemngnproper final assembly are not covered.
7.2. Remedy

Cyberlux Corporation's remedy for non-conformingdgurct shall be limited to the repair or replacen{ahiTKJ's option) of the non-
conforming product. Reasonable charges for freights to transport non-conforming product from CitbeCorp. facilities to TKJ Inc. for
repair or replacement shall be borne by TKJ Inc.

7.3. Standards

System components to be manufactured in compliaitbeindustry accepted standards. Workmanship erdévices shall meet ANSI | IPC
A-610 Acceptability of Electronic Assemblies.

7.4. Disclaimer

Except as expressly stated above, TKJ Inc. disslaitnvarranties, whether express or implied, orakritten, with respect to the subject
devices. TKJ Inc. shall in no event be liable foy éoss of sales or profits, or for any other spkéndirect, incidental, punitive, exemplary, or
consequential damages arising out of or in conoedtith the manufacture or performance of the d&ic

8. Forecast
Cyberlux Corporation agrees to supply TKJ Inc, vatiolling 16-week forecast of expected unit voluioreelectronic assemblies.
8.1. Increases

Increases in quantities in excess of 15 percef¥f)labove the forecasted requirements must be midld&2 weeks notice to allow for
material pull-in time and production planning.

8.2. Obsolescence

Costs for obsolescence of components purchasedKBynt. on behalf of Cyberlux Corporation, whicle @ result of TKJ Inc. ordering
components in compliance with 16 week lead timed,rasult in obsolescence because of a changaceltztion on the part of Cyberlux
Corporation shall be borne by Cyberlux Corporatidrake or pay)
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8.3. Excess Inventory

Excess inventory that results from cancellatioorafers or design revision by Cyberlux Corporatiagthaut sufficient notice given to TKJ Ir
(16 weeks for commodity components - volume distouiantity orders for specialized components) dhalteimbursed to TKJ Inc. by
Cyberlux Corporation at TKJ's purchase cost.

9. Unit Pricing The unit pricing for the controlsall be per the following schedule. Any adjustmentsdividual unit pricing based upon
increase in annual quantities shall be based upoiKJ Inc. fiscal year (calendar year). Adjustrsentunit pricing will become effective
upon the shipment following the price change.

9.1. Good Faith Estimate The following table représ the good faith estimate for minimum annuatpase quantities of the home safety
light.

Fiscal Year 2001 60,000 units

Fiscal Year 2002 1,000,000 units

Fiscal Year 2003 2,000,000 units

9.2. Volume Price Tiers The following table spexsfthe unit pricing based upon annual usage. Hiigticing is for the PCB assembly on
this assembly includes the electronics, LED indicéamps, and PCB substrate. Units are 100% asegeidwldered, and tested. Units to be
built, tested, packaged, and shipped in a mul@pfay configuration. Cyberlux or their assignedlsdeparate the individual assembly from
the array at the time of final unit assemt



Pricing: 60,000 units $8.30 each
500,000 units $8.01 each
1,000,000 units . . $7.78 each
2,000,000 units $7.38 each

The unit prices are contingent upon LED prices fidichia and Yen/Dollar valuation. Nichia has agr@edriting to LED prices of $0.66
each declining to $0.52 each based upon the LEvaisenes forecasted.

10. Orders
10:1. Blanket PO

Cyberlux Corporation or their assignee shall idslaeket Purchase Orders on an annual basis thettréie expected annual use of
assemblies, releases against these blanket PQniresits shall reflect a forecast for 16 weeks usate4 weeks firm.

10-2. Freight
Pricing for controls is FOB the TKJ selected mantifeing facility.
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10.3. Payment Terms Invoice payment terms (for gpctidn) to be net 30 days.
11. Force Majeure

Neither party shall be deemed liable, or be deemédeach of its obligations under this agreemfemtany delay in performance or failure
perform as the result of an act of governmentdieritly, war, riot, fire, explosion, hurricane, fidostrike, lockout, or injunction; inability to
obtain fuel, power, raw materials, labor, or traosrgtion; accident, breakage of machinery or agpar@r any other cause beyond its
reasonable control which prevents the manufactietdery, or acceptance of the product, or any comept thereof (Force Majeure) provic
that the affected party (a) promptly notifies thleaey party of the Force Majeure event (b) usesoreasle diligence and efforts to remedy the
situation if reasonably able to be remedied by plaaty

(c) continues performance of its obligations to¢ktent that the Force Majeure event permits, dhdesumes performance of its obligations
delayed by the Force Majeure events as soon a#fBskhis requirement that any Force Majeure eadied with all reasonable dispatch
will not require the settlement of strikes or laloontroversies by acceding the demands of the apposirties.

12. Cancellation

In the event of the cancellation of this project@®yberlux Corporation, TKJ Inc. shall be reimburfgdCyberlux Corporation any reasonable
expenses that are in excess of the payments mauel@ed in section 4 of this agreement. Examplgsossible unrecovered expenses
include tooling expense, administrative costs, igraent expenses, program management expensastypeinaterial, and sample devices.
These expenses which are borne by TKJ Inc and varelintended to be recovered over time manufaguytoduct

13. Duration of the Agreement

This agreement to remain in effect between TKJ &nel Cyberlux Corporation for a period of four y&ars from the date of execution of the
agreement by both of the parties; or for a perioith@e (3) years of production at the good fagtineate detailed in section 9.1.

14. Agreement

Agreed to between the parties this 29th day of Oc tober 2001.
TKJ Inc. Cyberlux Corporati on

By: /s/ Thomas S. Johnson By: /s/ Donald F. Evans
Name Thomas S. Johnson Name Donald F. Ev ans

Title President Title Preside nt
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Cyberlux Corporation and International Consolidateg¢hnologies
MUTUAL NON DISCLOSURE AGREEMENT

This Mutual Non-Disclosure Agreement (the "Agreelfieis made and entered into this 30th day of Nobem2001 by and between
Cyberlux Corporation ("Cyberlux") with it principalace of business located at 50 Orange Road, B810, Pinehurst, NC 28370 and
International Consolidated Technologies ("ICT")twits principal place of business located at 408stWDelaware Casey, IL 62420.

WHEREAS, Cyberlux and ICT intend to enter into dissions concerning a business relationship whd@bywill provide Cyberlux with
certain services;

NOW, THEREFORE, the parties hereto agree as folli

1. PROPRIETARY INFORMATION. For purposes of thisr&gment, "Proprietary Information” shall mean venttdocumentary or oral
information of any kind disclosed by Cyberlux ofTi@ the other and designated as proprietary inftion, including, but not limited to, (a)
information of a business, planning, marketingamhnical nature, (b) models, tools, hardware afivace, and (c) any documents, reports,
memoranda, notes, files or analyses prepared by behalf of the receiving party that contain, swarige or are based upon any Proprietary
Information, provided that "Proprietary Informatiashall not include information which:

(i) is publicly available prior to the date of ttAgreement;
(i) becomes publicly available after the dateto§tAgreement trough no wrongful act of the reaagvparty;
(iii) is furnished to others by the disclosing gantithout similar restrictions on their right toeusr disclose;

(iv) is known by the receiving party without anyoprietary restrictions at the time of receipt oflsunformation from the disclosing party or
becomes rightfully known to the receiving partyhaitit proprietary restrictions from a source ottantthe disclosing party;

(v) is independently developed by the receivingyphy persons who did not have access, directipdirectly, to the proprietary Information;
or

11/

(vi) is obligated to be produced under order obartof competent jurisdiction or a valid adminédive or congressional subpoena, provided
that the receiving party promptly notifies the dtising party of such event so that the disclosiadypmay seek an appropriate protective
order or waive compliance by the receiving partthwie terns of this Agreement.

2. CONFIDENTIALITY

a. The receiving party shall protect all of thectising party's Proprietary Information as confitigrinformation and, except with the prior
written consent of the disclosing party or as othige specifically provided herein, shall. not disa, copy or distribute such Proprietary
Information to any other individual, corporationantity for a period of three (3) years from théedaf disclosure.

b. Except in connection with any joint project beem Cyberlux and ICT, the receiving party shallmake any use of the disclosing party's
Proprietary Information for is own benefit or ftretbenefit of any other individual, corporatioreatity.

c. The receiving party shall not disclose all oy gart of the disclosing party's Proprietary Infation to any affiliates, agents, officers,
directors, employees or representatives (collelgtiVv®epresentatives") of the receiving party exaapa need-to-know basis. The receiving
party agrees to inform any of its Representativies receive the disclosing parts Proprietary Infdfamaof the confidential and proprietary
nature thereof and of such Representative's oldigatvith respect to the maintenance of such Petay Information in conformance with
the terms of this Agreement.

d. Each party shall maintain the other party's Retgry Information with at least the same degrieeape each party uses to maintain its own
proprietary information. Each party represents slugh degree of care provides adequate proteardtsfown proprietary information.

e. The receiving party shall immediately advisedtselosing party in writing of any misappropriatior misuse by any person of the
disclosing party's Proprietary Information of whitie receiving party is aware.

f. Any documents or materials that are furnisheabgn behalf of the disclosing party, and all otReoprietary Information in whatever for
including documents, reports, memoranda, notess & analyses prepared by or on behalf of theuiageparty, including all copies of such
materials, shall be promptly returned by the reogiyarty to the disclosing party upon written resfuby the disclosing party for any reason.
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3. NO LICENSES OR WARRANTIES. No license to theaiing party under any trade secrets or patentth@rwise with respect to any of
the Proprietary Information is granted or impligddmnveying proprietary Information or other infation to such party, and none of the
information transmitted or exchanged shall contiiny representation, warranty, assurance, gyasaimducement with respect to the
infringement of patents or other rights of others.

4. REMEDY FOR BREACH. Each receiving party acknadges that the Proprietary Information of the disitlg party is central to the
disclosing party's business and was developed Igr dhe disclosing party at a significant costckEaeceiving party further acknowledges
that damages would not be an adequate remedy ydsraach of this Agreement by the receiving partitoRepresentatives and that the
disclosing party may obtain injunctive or other itgjoie relief to remedy or prevent any breach oedkened breach of this Agreement by the
receiving party or any of its Representatives. Sechedy shall not be deemed to be the exclusivedsgrfor .any such breach of this
Agreement, but shall be in addition to all otheneglies available at law or in equity to the disiciggarty.

5. MISCELLANEOUS.

a. This Agreement contains the entire understaniatggeen Cyberlux and ICT and supersedes all pritten and oral understandings
relating to the subject hereof. This Agreement matybe modified except by a writing signhed by bp#hnties.

b. The construction, interpretation and performanfdhis Agreement, as well as the legal relatiohthe parties arising hereunder, will be
governed by and construed in accordance with the &f the State of North Carolina.

e. It is understood and agreed that no failureetaydby either Cyberlux or ICT in exercising angtri, power or privilege hereunder shall
operate as a waiver thereof, nor shall any singfgadial exercise thereof preclude any other ahir exercise thereof or the exercise of any
other right, power or privilege hereunder. No waigkany terms or conditions of this Agreement khaldeemed to be a waiver of any
subsequent breach of any term or condition. Alees must be in writing and signed by the partygdbwo be bound

d. If any part of this Agreement shall be held Upereable, the remainder of this Agreement will erthreless remain in full force and effect.
3

IN WITNESS WHEREOF, each of the parties of this @gmnent has caused this Agreement to be signesiaihe and on its behalf by its
representative thereunto duly authorized as ofiheand year first above written.

Cyberlux Corporation

By: /'s/ Donald F. Evans

Donal d F. Evans
Pr esi dent

International Consolidated Technologies

By: /sl Jim CGobl e 12/ 12/ 01

Ji m Gobl e
Engi neering and Tool i ng Manager



Research Econometrics
SUBLEASE AGREEMENT

Fifty Orange Road
Pinehurst, NC 28374

March 31, 2000

WHEREAS Cyberlux Corporation, a corporation in fation, has expressed its intention to use cergguipenent that are the holdings or
property of Research Econometrics, LLP, this doaursets forth the understandings between Reseammoietrics, LLP, the lessee of
spaces, owner of all articles of furniture, andipment, and Cyberlux, a business in formation,tiedato use and enjoyment of such
properties by Cyberlux on a month to month basimymencing April 1, 2000 and continuing until suce @nd enjoyment is terminated by
either party on thirty days notice in writing.

The spaces are defined as that particular 12' bgffide located in the Northeast corner of thegenty situated at 50 Orange Road in the
Village of Pinehurst, North Carolina and adjacesmon spaces consisting of restroom facilities;agte closets and conference room aci
Equipment consists of two telephone units; two walors; one HP printer, copier, fax; one IBM typier; one IBM computer with CTX

color monitor and Logitech keyboards. Furniture firtlires consist of two leather executive swivieaits; two executive desks; two 2 drawer
cabinets; one lateral file cabinet; one cherry wstmglage cabinet ; one steel typewriter table; twass banker's lamps, two extended halogen
task lamps and various desktop appurtenances.

FOR VALUE RECEIVED, Research Econometrics, LLP lgrsublets the spaces heretofore described witfuthéure , fixtures and
equipment contained therein as detailed above ffoorthly fee of Six Hundred Fifty Dollars ($650)ch fee to be part of a management
support fee billed monthly until June 30, 2000y #adter as rental only monthly.

Research Econometrics, LLP Cyberlux Organization

By: /s/ C. H. Evans By: /s/ Donald F. Eve




Research Econometrics

March 29, 2000
Donald F. Evans
Cyberlux Corporation

Post Office Box 2010
Pinehurst, NC 28370-2010

Re: Time sheet records, Patent Application

Dear Mr. Evans:

Our billing records reflect time charges for thewsional Patent entitled "Electrochemical Portabtever- Plant and Lighting System" of
187.5 hours.

The ledger is annotated for entries which allodat hours to research and 8.5 hours to documepagaton. The project, Wilderness Power
& Light, was to be billed at your rate of $175 peur or $32,812.50 plus expenses.

Your travel expanse charged to the project wasl®B]2, the filing fee was $75 and communicatiorease to PU AN in Taipei was
$287.34. Time and expense charges total $36,588t8fld you require further information, pleasé e or ism at your convenience.

Personal regard



Research Econometrics
March 24, 2000

Donald F. Evans
Post Office Box 2010
Pinehurst NC 28370-2010

Re: Charges for services and equipment
Dear Mr. Evens:

Our records indicate that your draw from April, 238rough February, 2000 that was charged to "ligheéarch and development” including
auto expense, equipment renal, space and utiiiess$63,022.94.

The plan to move forward with the incorporationQyberlux will the record of R&D expenses on beludithe Partnership effective March
2000. Your allocation through the end of March%s780.00 which reflects a total charge to the Rastmp of $68,752.94. | have been adv

by Dr. Zapalac that you will arrange issuance d,080 shares of the new corporation's common stakled at approximately $.10 per share
to reflect investment of funds expended on beHatfie@ Partnership

Effective April 1, 2000, the Partnership will billyberlux Corporation a flat fee of $3,850 per matfough June 30, 2000. The fee structure
accounts for $2,600 allowance to Donald F. Eva68p$uto allowance and $650 in rentals. Subsedaehine 30, 2000, the Partnership will
bill Cyberlux Corporation $650 in rentals only.

The foregoing is my understanding of the accoundimglictated in the Partners’ Memorandum of Mag&;l2000. Your question relative to
Provisional Patent charges can be documented froenapplications in our projects files. | will adei you of those notations next week.

Personal regards
Research Econometrics, LLP

/sl

Beverly Cordray,
Busi ness Manager

Post Office Box 1381, 148 Azulea Point Dr. Soutbnte Vedra, FL. 32682
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