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Forward Looking Statements

Some of the statements contained in this FArRSR that are not historical facts are "forwdwdking statements” which can be identi
by the use of terminology such as "estimates,” jguts,” "plans,” "believes,” "expects,” "anticipgte"intends,” or the negative or ot
variations, or by discussions of strategy that imegisks and uncertainties. We urge you to beioaatof the forwardeoking statements, tt
such statements, which are contained in this FODASB, reflect our current beliefs with respect toufet events and involve known ¢
unknown risks, uncertainties and other factorscafig our operations, market growth, services, potel and licenses. No assurances c:
given regarding the achievement of future resaksactual results may differ materially as a resuthe risks we face, and actual events



differ from the assumptions underlying the statetsidgimat have been made regarding anticipated eveéatsors that may cause actual res
our performance or achievements, or industry restdtdiffer materially from those contemplateddagh forwardooking statements inclu
without limitation:

1. Our ability to attract, maintain and integrateeinal management, technical information and mamage information systems;
2. Our ability to remain abreast of trends in théoefectronics industry;

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

4. Our ability to address potential additional calpiequirements.

All written and oral forward-looking statememtgde in connection with this Form BB that are attributable to us or persons actinguo
behalf are expressly qualified in their entirety thgse cautionary statements. Given the unceraitiiat surround such statements, yol
cautioned not to place undue reliance on such fahh@oking statements.

Part |

We are filing this Form 18B on a voluntary basis with the intention of eksling the full reporting status of Cyberlux Corption witk
the SEC. Upon the effectiveness of the Registrafitaiement, we will be required comply with theaetimg, proxy solicitation and certz
other requirements by the Securities Exchange At984. We are also filing to:

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

2. Expand the availability of secondary trading exeons under the Blue Sky laws and thereby expandtrdoding market in ol
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 M&ay2000 under the name Cyberlux Corporation. Oticlaes authorize us to issue ug
20,000,000 shares of common stock at a par vall9 @01 per share and 5,000,000 shares of prefetoet at a par value of $0.001
share. We are filing this Form 1%B voluntarily with the intention of establishingfally reporting status with the SEC. Obtaining Ldlyf
reporting status is a necessary step in accomptjstiir goal of having our stock listed on the OTi@l&in Board
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Our management founded the Company to desirelop, manufacture, market and sell advanceditiglgystems that utilize white (a
other) light emitting diodes as illumination elentermlthough the diode illumination industry isits infancy, these lighting systems offer
potential to make continued advancements in ill@aign technology. Light emitting diodes (LEDs) comge 90% less energy than ti
incandescent or fluorescent counterparts to producemparable lumen output. Fluorescent tubesianéas to incandescent bulbs in "I
light" by virtue of the fact that both elements fbtu Diodes do not burn. Instead, diodes convextteical current to electromagnetic ene
that produces light without heat. A "lumen" is dtwf measure used to determine light intensity. Mééeve that in electrochemical (batt
powered) applications, this decrease in energywuop$on positions our lighting solutions as a muubre durable and reliable lighting sot
than other alternatives. In standard electricatemirapplications, the calculated life of diodedligkting elements is over ten years ve
hours for traditional incandescent or fluorescanbsr The performance characteristics of diminutwergy consumption and extended
have prompted LED implementation in traffic liglatsd brake lights, and to a lesser degree in oarafréocus, diode illumination.

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

In April 1999, Research Econometrics, LLP, rega investigative research study for a new ltergs interim lighting system to be u
during power outages. Research Econometrics imigell liability partnership in which the presidesft Cyberlux Corporation, Donald
Evans, was a partne



During the course of the research study, tlvéyndeveloped bright white diode was discoveredichtserved to validate the intent of
study, as an economical solution to laegn battery powered interim lighting systems. ®ajently, Cyberlux Corporation was forme:
pursue development of diode illumination produBtesearch Econometrics Partners founded Cyberluxean®ived stock therein in return
assignment of research data and a provisional p@ea Recent Sale of Unregistered Securities pape

The original patent application was filed agetffrochemical Portable Power Plant and Lightingt&wm", September 30, 1999 and regist
as a provisional patent, number 60/156/718, on ligrt@4, 1999. The provisional patent was assigoé&tiyberlux, a corporation in formatic
on March 31, 2000. The patent application was sylesgtly expanded to include mechanical drawingsjbmitted as CYBERLUX STOR
LIGHT on April 16, 2001 and registered as a pravisil patent number 60/283/898 on July 2, 2001. @dtent and trademark developrr
was undertaken by the law firm of Alston and Bitdl,P on May 19, 2001. Trademarks for "Cyberlux”,isenumber 76/339,373 and -
"Home Safety Light", serial number 76/337,236 weffective on November 16, 2001 and November 12,120@spectively. Tt
comprehensive "utility patent” application entitlédAPPARATUS AND METHODS FOR PROVIDING EMERGENCY GHTING" was
filed by Alston and Bird on January 11, 2002. Therent status of the twengix patent claims contained in the application migiits reviev
period is that of "Patent Pending".

The reliable manufacture of Cyberlux designemtipcts requires the coordination of resourcesdoige detailed working drawings to ti
manufacturers for injection molded parts and opfzscise circuitry diagrams to receive diodesistess and capacitors into the electro
platform; source identification for volume supplie$ batteries and diodes; packaging consideratimnspresentation of product a
corresponding dimensions of containment's for ship@nd display; and an experienced contract adyearbanization with an extensi
infrastructure capable of collation of all compohparts, assembly, testing, packaging and inverabtiie finished product(s).
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During the Fall of 2000, Cyberlux identified By County Community Services (SCCS), Shelbyvilléois, as a contract manufacti
and assembly organization that was well positicioetieet our requirements. SCCS has over a decaslecoéssful performance on beha
Fortune 100 companies and represented the qudlityanagement, performance and fiscal stability tgberlux sought to employ in t
production process.

We entered into a Proprietary Product ManuférguAgreement with SCCS (see Exhibit 10a) on Apdl 2001 that provides for t
purchase of all component parts for our product$6¢€S; conformance of parts acquired to Cyberleci§igations; exact assembly of pi
in accordance with schematics; verified accountabsts of each unit prior to packaging; individpatkaging; finished goods invent
warehousing; palletized shipping containment's m@ichase orders; and loading for shipment FOB $wéle. Under the terms of tl
agreement, SCCS is initially obligated to assenmekage and ship 80,000 lights every thirty wagkilays, unless modified by both part
The actual number of units produced is a functibpuschase orders submitted by Cyberlux based ppochase orders received by Cybe
for retailers.Cyberlux has agreed to pay SCCS 112% of the casiscated with production of finished products wwitthirty days of th
shipment date. The agreement also provides théitpfor sales of replacement parts will be spligdto SCCS and 60% Cyberlux. SCCS
estimated that parts, components and shipping pestsnit as of the date of the agreement was $1THe estimate could vary based u
market conditions and volume pricing.

SCCS coordinates materials inventory with Citbeapproved vendors based upon purchase ordérsuoket orders for products. Robr:
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 multeavity steel molds and temporary molds requiredpfmprietary injection molded parts. The molds wid manufactured
ICT's plant in Korea and the component part marufaowill occur in Casey, IL, which is within 35 le$ of the SCCS assembly operatio
Shelbyville, IL.

On October 29, 2001, we entered into a suppigement with the engineering firm of TKJ, IncNorthbrook, lllinois in which TKJ woul
design and oversee manufacture of the circuitthefHome Safety Light. TKJ would retain the exahesiight to manufacture and supply
electronic assemblies for the Light for the lifetbé design. In return for this exclusive manufaaty right, TKJ will contribute engineeril
support, design testing, material sourcing and aomapt part price negotiating. TKJ has estimatecuttiepricing for the PCB assembly or
60,000 units at $8.30 each, 500,000 units at $&a@h. 1,000,000 units at $7.78 each and 2,000,0i0at $7.38 each. This estimate mad
TKJ is a function of the relationship of componenst to the number of pieces ordered from a supfdigy. , the larger the number
components, purchased in any one order, the ldveepér piece cost supplied). We agree with thenaséis provided by TKJ consistent v
its volume projections and the price threshold®eiased with those volumes. These estimates may ased upon market conditions
volume pricing.

TKJ manages our proprietary circuitry desigiKJThas engaged an integrated circuit board contmsatufacturer, Controls, In
Logansport, Indiana, to manufacture the electrpiatforms to precise specifications. Although tleatals are rigidly tested prior to shipm
to Shelbyville, SCCS will test each board on recegnsistent with the quality assurance protocstatdished by Cyberlux.
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TKJ has negotiated diode supply agreementsMiithia Chemical and others. Nichia Chemical, Tdkoe, Japan, a major manufacture
diodes, will be supplying us with white lightsr our products. Although Nichia is the principalpplier, we are also searching for o
manufacturers of these diodes who may have equglreater quality diodes at favorable prices. SC@S lbeen delivered an agreen
provided by Cyberlux wherein Rayovac supplies Akadihe batteries to SCCS for $.152 per unit, FORIByville, IL. The agreement wi
Rayovac provides for certain cooperative advegisimangements wherein the Rayovac logo is disgdlgyeminently on the Home Safi
Light packaging.

2. Distribution methods of our products

We have targeted our marketing and sales sféérbur initial product, the Home Safety Light, torhe improvement chain retailers, wt
have historically experienced a high volume flowoohsumers, many of whom may be classified as dppigtic buyers. Although tl
consumer may be in the store for a specific itdnthe retailer in a prominent position featureseavrproduct, the consumer is inclinec
evaluate its merits. By researching locations entarious stores, we feel that our initial prodwilt get the most exposure in the home se
section that displays products, which concentraieitems such as fire alarms, child protection poisiuand other items that prot
homeowners from potential dangers in the home. ¥d¢egnize these markets as the optimum entry pominfroduction of the Cyberl
Home Safety Light to be followed by a broader magkgosure in the mass-market chain stores.

During the Spring of 2001, we had an opporjutétshow design illustrations of the Home Safeiyht to certain sales representatives
routinely call on the leading home improvement \harese chains. We entered into an agreement witle$yinc., Charlotte, North Carolii
a nationalsales organization founded in 1939 to market afidose products. Pursuant to the agreement, Hynidlspvovide a sales forc
based upon a declining commission raté2#o on the first $500,000 to 4% on all sales 0\&080,000, The term of the agreement is one
with automatically renewable one year terms. Hymgsesents manufacturers to retail chain storegghninclude Lowe's and Home Deg
Hynes maintains sales offices from Maine to Flongast to Texas and Oklahoma. Hynes will also sertiee accounts, process ort
electronically and coordinate tracking of deliverterough real time communications with Cyberlud &CCS.

We are positioned to go to production of thentdoSafety Light with theompletion of the injection molds in January, 200Bese molc
provide the proprietary component parts, which damjanction with the proprietary circuit board andttery pack, complete the finist
product. Our objective is delivery to the first piase orders during the second quarter of 2002.

We have produced 200 units of the Home Safggktlto use for sales and marketing purposes.

We submitted a proposal to a major home improvem@méhouse chain in January 2002, wherein we stegi@stroduction of the Hon
Safety Light through its stores located in Virgini¥orth Carolina, South Carolina and Florida. Weehaince expanded the proposal to inc
stores located in Alabama, Mississippi, Louisiand &exas. The product introduction in the storegyested is consistent with the geogre
usually affectedby storm activity during the Hurricane Season (Juirterough November 30). One characteristic ofHiuericane Season
the incidence of power outages caused by severmstdhe Home Safety Light is designed as a hamgr interim light source which
particularly useful during power outages. In api@tion of providing the product to the stores ssge Cyberlux issued a purchase ord
SCCS for 10,000 Home Safety Lights which are nowrimduction. The proposal to this national chainugently under consideration, but
purchase order has yet been received from them.fif$te200 units produced were to test circuit lmbaccuracy and product assen
protocols. The 200 units are now used as workindetsofor display and sales purposes.
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The anticipated placement of approximately 2&€plays will require initial production of 10,00ome Safety Lights. Based uf
consumer acceptance and resulting reorders, werhage provisions to produce up to 80,000 unitsnpemth at the SCCS facilities. We h
undertaken other marketing initiatives with SCCSio&for-profit quasigovernment entity, which will introduce the Homefe3g Light in €
different format to the Federal Emergency Managdmegency (FEMA), the Department of Defense (DODY) aomparable state, county i
municipal emergency service organizations. WhileCSQas received no commitments from these agetwipsrchase our products, SC
currently does business with these entities and tise opinion that their emergency services wdnddenhanced by the use of our products.

We have retained an advertising and publiditela firm, T. Franzen, Inc., which will initiateGaampaign in January 2002 to create int
in and educate potential consumers to the merith®fCyberlux Home Safety Light. Although the cahtadvertising message is proc
benefit to the consumer, the underlying emphasibasdentity of Cyberlux as a leader in dioderiiination or applied optoelectronics. T
approach is designed to educate the consumerntfid€yberlux as a brand name that will suppotéiast in new products.

3. Status of any announced new produc



The Cyberlux Home Safety Light is a portabidiie that may be hantkeld, placed on a level platform in a horizontalertical plane, ¢
suspended by a wathounted hook to broadcast a blanket of light. Tirkufe, patent pending, is designed to produceettegels of ligh
which are activated by simply pushing a button.dleane activates 4 amber diodes which serve asadoor night lightand can provide
to 500 hours of light on one set of batteries. Léwe disengages the amber diodes and activatesité wiodes which produce a reading I
light and can provide up to 42 hours of light on onec$ddatteries. Level three engages all 10 diodgsréoluce an intense space light
room, corridor or stairwell illumination and caropide up to 27 hours of light on one set of batteriTo that extent, the Home Safety Lig!
unique in that through the use of diodes and dingit is able to provide up to 500 hours of light one set of batteries. It has no bulbs,
as are used in flashlights, which normally provaddy one to two hours of illumination. When a hoséfers power outage, without
necessary illumination to move about the housenduitiis period, the occupants are placed in a peecasituation. Using the moderate le
of illumination, the Home Safety Light can provid2 hours of illumination and under high intensitymination, it can provide 27 hours
illumination. In other words, the Home Safety Liglatn provide practically a full week of reliabl@rfable light in storm situations and po
outages (based on use of moderate level of ligtedaen days at six hours per day without battepjacement).

The circuitry design of the Cyberlux Home Sgfeight contributed to the development of a secgederation product, Cyberlux Wirel
Interim Lighting System (CWILS), which is currently the design and testing stage. CWILS is a peeméy installed system comprisec
three light fixtures and one radio frequency (RBnsmitter. The circuit board in each of the figgicontains an RF receiver that is activ
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
outlet is interrupted (as in a power outage), the tRinsmitter sends a signal to the three fixturdsich illuminates the diodal lightit
elements thereby providing a bright blanket of figh the space in which the fixture is installedheTCWILS product is schedulddr
introduction to retail sales during the fourth geaof 2002.

4. Industry background

Our Company was born from an investigative aede study designed to identify a new approaciméodevelopment of an electrochem
(battery powered), portable, interim lighting systeapable of providing safe illumination for exteddperiods of time to property own
deprived of electrical service caused by power gegaAlthough power outages have come to be arregyshenomenon due to anomalie
electrical service distribution networks, the foafighe initial study was on disruptions causedsbyere storm activity along the Atlantic i
Gulf States' coastlines and the corresponding &ffleinland electrical grids. The National Weathen®&e labels annual storm activity as
"Hurricane Season", which is officially monitorembiin June 1st to November 30th each year. Othecidefiy outages not related to wea
have been labeled by the press as "rolling blackout

The loss of electrical power related to troparad subtropical storms can be wide spread andraextensive regional segments surroun
the matrix of the storm. It is the pervasive incide of power outages that identified the need foelable, durable, safe and econorr
interim lighting system for property owners and tieneral population in areas affected by theseosedly severe weather systems.
research conducted to identify an optimum inteighting system led to the discovery of a new illaation technology (optoelectronics). '
plan to implement this technology through the depgient of diode illumination fixtures for domestimmmercial and industrial applicatio
Management has identified several opportunitiesclvare discussed in Section (10) Research andl@@went Activities below, where ¢
optoelectronic technology can be introduced assa effective solution for antiquated, expensive anteliable lighting systems currently
use. The introduction of our Cyberlux Home Safetghtt is an example of our advanced illuminationhtemlogy. We hope that this w
establish us as an innovative leader in the inglustr

5. Regulation

Our advertising and sales practices concerttiegHome Safety Light and the Wireless Interim Liglp Systems are regulated by
Federal Trade Commission and state consumer piartdatvs. Such regulations include restrictionglosm manner that we promote the sal
our products. We believe we are in material conmggawith such regulations.

6. Effect of existing or probable governmentegulations

We believe that we will be able to comply ihrahterial respects with laws and regulations gowey the conduct of business operatior
general. We are not aware of any pending governmegiiations that may adversely affect our busir



7. Research and development activities

The Cyberlux Wireless Interim Lighting Syste@WILS), referenced in sub section (3) above, issaample of ongoing research i
several applications for our technology. Other piais that have been positioned for design anchtgstie battery powered trade show dis
lighting elements; navigational lighting for smaliaft; sealed lighting elements for miner's helmatsd replacement lighting elements
hardwired outdoor walkway, parking lot or landscapeirifination systems. During the last two years, weehmcurred research a
development expenses of $151,505.57 for the ye@0 2td $188,100.00 for the year 2001. These nurmdensot include administrati
overhead, travel or other expenses associatedhétidevelopment.

Charges to research and development by Researctoigetrics prior to incorporation of Cyberlux Corption in May 2000:

January 200! $ 8,536.1]
February 200( $ 6,058.0:
March 200C $ 6,021.5¢
April 2000 $ 12,389.9¢
$ 33,005.57
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In May 2000, all research and development wssgaed to Cyberlux Corporation (incorporated M&y 2000) which continued t
research and development effort with Technologyo8isdes, Inc., Reno, Nevada and later with Lighthrelogy, Inc., Sarasota, Florida.
following amounts were expended directly to the tempanies for development of circuitry, optics amechanical design:

May 2000 $5,000.00 Technology Associates, Inc. (circuit
July 2000 $ 30,000.0 Light Technology, Inc. (mechanical design aptics)
August 200( $ 20,000.0 Light Technology, Inc
September 200 $ 20,000.0 Light Technology, Inc
October 200( $30,000.0 Light Technology, Inc
$105,000.0

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

November 200( $8,500.00 Saf-Light Industries, LLP (barricade light developme
December 200 $5,000.00 Saf-Light Industries, LLF

$ 13,500.0
Total Year 200( $151,505.5

In January 2001, it became clear that Lighthhedogy, Inc. could not produce a production prgtet model to the specifications provis
by Cyberlux. (On April 18, 2001, we subsequentlgdia civil complaint against Light Technology, Irmnd Safd-ight Industries, LLP ar
their principals alleging breach of contract, framtisappropriation of trade secrets and soughingijue action against the defendant
prevent them from misappropriating trade secretsedksas to recovery monetary damages) (See, Ll_gmeedings, p. 17.)

At that time, Cyberlux identified and retainaa industrial design firm, Robrady Design, Inc.ré8ata, Florida and an electronic circt
design firm, TKJ, Inc, Northbrook, lllinois to purs development consistent with Cyberlux specifarai

In January 2001, Cyberlux advanced another(88t6 Light Technology, Inc. to recover any workpgrocess that was proprietary
Cyberlux. The deliverable was of no substantivearmbwas discarded as "dead-end" material.

Research and Development Expenditures for ¢lae 2001 were as follows:

January 200 $ 3,500.00 Light Technology, Inc. (CAD illustration
February 200: $12,500.0 Robrady Design, Inc. (mechanical architecamrée casings



March 2001 $12,500.0 Robrady Design, In
April 2001 $40.000.0 Robrady Design, Inc. (design, optics ,firghti & wireless systerr
April 2001 $7,500.0 TKJ, Inc. (circuitry design & circuit board maacture)
May 2001 $12,500.0 Robrady Design, Inc. (mechanical, optics &emgmic design
June 200: $12,500.0 Robrady Design, In
July 2001 $12,500.0 Robrady Design, In
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August 2001 $12,500.0 Robrady Design, In
September 200 $5,000.00 Robrady Design, Ini
October 200: $10,600.0 Robrady Design, In
October 200: $ 15,000.0 TKJ, Inc. (final circuitry for Home Safety L)
November 200: $5000.00  Robrady Design, Inc. (final CAD delivery farals)
November 200: $ 16,500.0 ICT, Inc. (deposit on single cavity tools fojection molds
November 200: $5,000.00 Robrady Design, Inc. (final delivery on rexddgueprints’
December 200 $ 2,500.00 Robrady Design, Ini
January 200. $2,500.00 Robrady Design, In
Total Year 200: $188,100.0

All the amounts paid to Robrady as listed ia thble were for design work done on the Home $afigtht with the exception of a $20,0
Convertible Debenture for future work on the CyberWireless System. This is included in the $40,p89ment in April 2001 in the tab
As of this date, Robrady has been paid in fulldtbrservices renderedhe contract with Robrady Design, Inc. for work the "storm ligh
device" (Home Safety Light) reflects a base prisingate of $70,000.00. In addition, however, tremethree expense categories to be pa
an "as incurred" basis. These categories are letddaterial Expenses, Travel Expenses and Additidfork Requested (page 9 of contre
Robrady was instructed to fabricate 12 prototypdts which required the creation of rubber moldsmfrwhich plastic parts integral
completion of the fixture could be produced. (Tenapp rubber molds are created by a stereo lithdgrggpocess to build a limited numbe!
precision parts for prototype model production andh)All of these costs were paid on delivery & irototype units orderedAs of this
date, Robrady Design, Inc. has been paid in fullaib work performed in connection with the Homefe®a Light and has been prep
($20,000 Convertible Debenture) for preliminaryigasvork on the Cyberlux Wireless System.

Total "Pure" Research and Development for y2809 and 2001 = $151,505.57 plus $188,100.00 89,$85.57.
8. Employees

We currently have five full time employees. Gamployees are primarily at the executive leveleaspon our role in coordination
outsource contracts for manufacturing and othedyetion considerations. Currently, there exist mgaaized labor agreements or ur
agreements between Cyberlux and our employees. Hoywee have employment agreements with the foligvaxecutive officers: Donald
Evans, President (see Exhibit 10b), Alan H. Ninnen&enior Vice President (see Exhibit 10c) and MhrRingo, Secretary and Corpol
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 finah@tatements. We are not required to deliver aruahreport to security holders and will
deliver a copy of the annual report to securitydieat unless they send us a formal request. Wednfesm this date forward, to file all of c
required information with the Securities and ExadmCommission. Before this form was filed, we hiéebifno other forms with the SEC. \
plan to file with the SEC our Forms 10-KSB, 10-Q%Bd all other forms that may be or become apgicttbthe Company.
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The public may read and copy any materials tatfile with the SEC at the SEC's Public RefereRo®mm at 450 Fifth Street, N\
Washington, D.C. 20549. The Public may obtain imfation on the operation of the Public ReferencerRbyg calling the SEC at 1-800-SEC-
0330. The statements and forms we file with the S8 also been filed electronically and are ak#gldor viewing or copying on the SEC-
maintained Internet site that contains reportsxyp®nd information statements, and other infornmatiegarding issuers that file electronic
with the SEC. The Internet address for this sitevisv.sec.gov.

9. Dependence on Key Personnel

The success of our Company depends upon thesfabilities and expertise of our executiveasfs and other key employees, including
our Chief Executive Officer, Senior Vice PresidmtOperations, Treasurer/Chief Financial Officad &ecretary/Corporate Counsel. The
loss of the services of such individuals and/oeottey individuals could have a material adversecéon our operations.

Item 2. Management's Discussion and Analysis

When used in this Form 10-SB and in our future filings with the Securities and Exchange Commission, the words or phrases "will likely
result,” "management expects,” or "we expect,” "will continue," "is anticipated,” "estimated" or similar expressions are intended to identify
"forward-looking statements" within the meaning of the Private Securities Litigation Reform Act of 1995. Readers are cautioned not to place
undue reliance on any such forward-looking statements, each of which speak only as of the date made. These statements are subject to risks
and uncertainties, some of which are described below. Actual results may differ materially from historical earnings and those presently
anticipated or projected. We have no obligation to publicly release the result of any revisions that may be made to any forward-looking
statements to reflect anticipated events or circumstances occurring after the date of such statements.

A. Management's Discussion and Analysis

(1) For the period May 17, 2000 (inception) throught8eper 30, 2001, we did not generate revenue fades or other sources. During |
development stage, we pursued capital accumuléttimugh debt and equity financing and developménbhe Cyberlux Home Safety Lig|
We are positioned to produce the light with the ptation of the injection molds January 2002 for sale and distribution during secon
quarter 2002Injection molds, also know as "tools" are createdwo stages. Polycarbonate plastic is injectedeumpressure, into a cav
(the mold) to produce the designed component phe.first stage is a single cavity mold that prastua precision single component part f
a light weight metal mold. The single cavity mo&veals any design discrepancy or desired modificat the part prior to a commitmen
the much more expensive second stage, hardenddasteeavity mold known also as the "production tool". The singleitgamold is capabl
of producing 50,000 component parts before abrasifatts the dimension integrity of the molded comgnt. The hardened steel four ca
mold is capable of producing over 5,000,000 compbparts prior to abrasive influence. Other "todteluded in the manufacturing proc
extend to precision templates used in the placewfentring, resistors, capacitors and diodes byhrégeed stamping machines that plac
designed circuit into a substrate that becomesithait board.

During the ensuing twelve months of operatiegnimtend to:
1. Move to expanded office facilities;
2. Hire mid-level management personnel and sustaft;
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3. Establish retail chain customer service and @uiog protocols; and
4. Contract with retail chain stores to distribatel market our products.

We cannot guarantee that we will be able topete successfully or that the competitive pressmesnay face will not have an adve
effect on our business, results of operations arah€ial conditionThe cash requirements of the Company have beergarithue to be, m
by loans from Officers, the forbearance of salalig<fficers and the Agreement with SCCS which pdes for payment by SCCS for
component parts and packaging incident to the dslyesnd shipment of the Home Safety Light to retaistomers of Cyberlux. The shipm
of the Home Safety Light to retail customers creaeeceivable that becomes a negotiable instrufoepurposes of finance. The receive
financing provides revenue to pay SCCS for itssfied goods financing and to pay the overhead ofCtmmpany. If there are no re
purchase orders, there are no fungible receivadnes therefore, no logical reason for the Compangantinue its business. As indice
above, the business of the Company is the sals pféducts to retail establishments. All Offichesse agreed to forbearance of salaries
such time as the revenues generated through sategl retail establishments is sufficient to palardes and retire debt. The history of
Company reflects investment in the design, devetagnand manufacture of a unique product for sateutyh retail establishments
consumers. Although no such sales have yet ocgutrere has been no product available for salé tinaticurrent quarter of 200



However, we will have to raise additional fuvdshin the next 12 months. The Company has reacb$@42,503 in management fees du
several officers without salary compensation simeeption. Such fees are to be paid as bonus cogafien from revenues consistent v
profitable saleswe have made arrangements with a commercial factdiim to provide accounts receivable financinginig our initial sale
cycle. Receivable financing through factoring isexpensive process that we hope to improve upautjtr bank receivable financing a
payment performance of the Company's customeiistisrically established.

Classification Fixed / Variable Ability to Control
Employee Wages and Benefits Salary = Fixed Can reduce through lay off of personnel
Hourly = Variable

Subcontractor Expense Fixed Can reduce throwgtodiinuation or
restructuring of agreemer

Accounting and Legal Expenses Variable May ineeess Company becomes fully
reporting

Building Rental Expens Fixed Little control over, per agreeme

Utilities Variable May fluctuate due to seasonal

Business Insurance Fixed Will increase when 'Kayn" life
insurance is obtaine

Misc. Office Supplies & Shipping Variable Can tmhthrough reduced office supply

requisitions, negotiating alternative
shipping solution:

The December 2001 unaudited financials showeotiassets were $38,079; accounts payable wered$21notes payable to sharehols
were $482,153; and convertible debenture payable $82,500. The debt reflects the ongoing fundirgnf principal shareholders. T
investment objective is the sale of the Home Saf@fit to retailers during the first quarter of 200As those sales occur, the debt owe
shareholders will be retired over time consisteitih nevenues.
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To fund ongoing fiscal 2002 operations, we wiled to begin to generate revenues to fund ouatipes and provide for our worki
capital needs. If we are unable to generate seafftaievenues, we may need to obtain additionalifigndhrough a public or private offering
equity or debt. In the meantime, our officers airdalors plan to advance funds to us on aneeded basis, although there is no definiti
legally binding agreement to do so. We have nongements or agreements to obtain funding, and weataassure you that such financ
will be available on reasonable terms, if at alhléss we begin generating revenues, obtain additiimancing or continue to receive fui
advanced by officers and directors, there is sultisfadoubt of our ability to continue as a goingncern.However, we may experier
fluctuations in operating results in future periae to a variety of factors, such as:

1. We have a limited operating history on which ésé estimates of future performance;

2. We may need to obtain additional financing ind¢kent that we are unable to realize sales of mdyzts or if we require more capital
than we currently have; and

3. We may experience difficulty in managing growth.

We issued certain management fees which waezediSeptember 30, 2001 which were for accruedisalfor Messrs. Evans, Ninneman
and Ringo consistent with employment agreementssdliees have been extended to June 30, 2002rdmnagnt between the parties.

Item 3. Description of Property
A. Description of Property

Our corporate headquarters are located at a@der Road, Pinehurst, North Carolina 28374. Thieeo8pace is defined as the 12' by
office located at the northeast corner of the priypsituated at 50 Orange Road, Pinehurst, Norttol@& 28374 and adjacent common sp
consisting of restroom facilities, storage closatid conference room access. Equipment consistsoofeiephone units; two calculators;
HP printer, copier, fax; one IBM typewriter; oneNBcomputer with CTX color monitor and Logitech kedrds. Furniture and fixtur
consist of two leather executive swivel chairs; executive desks; two 2 drawer file cabinets; @terhl file cabinet; one cherry wood stor
cabinet; one steel typewriter table; two brass bdakamps, two extended halogen task lamps andusdesk top appurtenanc



Research Econometrics, LLP, provides thesditfasito Cyberlux at a cost of $650 per month. Thanaging partner of Resea
Econometrics, LLP, Carothers H. Evans, is the dobamald F. Evans, president of Cyberlux. The legserms represent a fully negotie
contract price between two related parties at amsdength transaction. According to the Subleased&ment, as of July 1, 2000 the spa
rented on a month-to-month basis continuing untthsuse and enjoyment is terminated by either gartthirty days notice in writing.

B. Investment Policies

Management does not currently have policieandigg the acquisition or sale of assets primdalypossible capital gain or primarily 1
income. We do not presently hold any investmenisterests in real estate, investments in reatest@rtgages or securities of or interes
those persons primarily engaged in real estateites.
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Item 4. Security Ownership of Management
A. Security Ownership of Management
The following table sets forth as of Septen®@r2001, certain information regarding the bernafiownership of our common stock by:

1. Each person who is known us to be the benefigimer 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 personsntties listed below have sole voting and investimgower with respect to all shares
common stock beneficially owned by them, excepth®s extent such power may be shared with a spdise&hange in control is curren
being contemplated.

Name and Address o Shares Percentage o
Beneficial Owner Beneficially Owned Shares Outstanding
Donald F. Evan 875,000 @ $0.001/sha 27.0%
Fifty Orange Road 380,000 @ $0.065/shal 2
Pinehurst, NC 2837 100,000 @ $0.001/sha
David D. Downing 400,000 @ $0.001/sha 8.9%
100 Country Meadow Driv 50,000 @ $0.001/sha

Marietta, OH 4575

Scott W. Elliot 300,000 @ $0.001/sha 5.9%
Masonic Park Road, Box 27-
Marietta, OH 4575

Alan H. Ninnematr 500,000 @ $0.001/sha 11.9%
17 Barberry Coul 100,000 @ $0.001/sha
Corrales, NM 8704

John W. Ringc 300,000 @ $0.001/sha 7.9%
241 Lamplighter Lan 100,000 @ $0.001/sha

Marietta, GA 3006

Total ownership by our officers 2,805,000 55.9%3
and directors (four individuals)




Footnotes:

1. Mr. Evans was issued 875,000 shares indiiglun connection with his founding of Cyberlux oration and
assignment of his patent for the Electrochemicatdbte Power and Lighting System to the Companye@ech Econometrics
was issued 750,000 shares in connection with aigrameent of all of its interests derived from itsnéling of the initial
development of the long-tern interim lighting systeThe Research Econometric shares were distdlotéhe partners in this
venture and, as one of the partners, Mr. Evansvet&80,000 of the partnership's 750,000 shares.
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2. 380,000 shares received by Mr. Evans putsoathe distribution of Research Econometrics ebare common stock of
the Company owned by him individually. The balarafethe Research Econometric shares were distribtdgetkn other
individual partners no one of whom owns an amoppt@aching 5% of the shares outstanding.

3. There is no voting trust among any of thershalders , officers or directors. Pursuant tolti@entive Stock Option Plan
(see Item 6, page 13,) officers of the Company,dedvans, Ringo, Ninneman and Downing are vesi#d350,000 options,
which, when exercised, increase the percentagevnéship to 55.9% of total outstanding shares. &lugdions are reflected in
the individual's share ownership in the table.

B. Persons Sharing Ownership of Control of Shares

No person other than Donald F. Evans, Davidd®vning, Scott W. Elliot, Alan H. Ninneman, and 8dRingo owns or shares the powe
vote 5% or more of our securities.

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 tharBo May 19, 2000
John W. Ringo 56 Secretary, Corporate Counselr&dior May 19, 2000

Alan H. Ninneman 58 Senior Vice President & Diogc May 19, 2000
David D. Downing 52 Treasurer & CFO May 19, 2000

B. Work Experience

Donald F. Evans, President, Chairman of the Bad - Mr. Evans graduated from the University of Northr@ima, Chapel Hill, NC with
BS Degree in Economics. Mr. Evans representedhtvestment interest of Research Econometrics in MRetuction Products Corporatiol
privately held North Carolina corporation from Jwfel996 to until March of 1999. Mr. Evans servedtie Board of that Company and a
representative for product sales to the U.S. Depart of Defense. On March 19, 1999, Research Ecetra® sold its interest in Wa:
Reduction Products Corporation and on April 1, 1989 began an investigative research study on beh&esearch Econometrics into
feasibility of a longterm electrochemical interim lighting system. Thsulting study identified the feasibility of whitkodes as lightin
elements which, when managed by solid state ciscuitould provide a reliable source (over fottye hours from one battery pack) light
solution to homeowners or businesses during extepdever outages. The study provided the performapeeifications and methods for
development of the light which led to the formatiwinCyberlux Corporation in May 2000 as the businemnagement entity for the proji
Mr. Evans has served as the CEO of Cyberlux sitsdadeption
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John W. Ringo, Secretary, Corporate Counsel & Dector - Mr. Ringo graduated from the University of Kentuckgxington. KY with i
BA Degree in Journalism Subsequently, he receivddres Doctor Degree from the University of KentydRollege of Law. Since 1990,
has been engaged in private practice in Marietfa s@ecializing in corporate and securities law.isla former Staff Attorney with the U.
Securities and Exchange Commission, a member dB#inedf the Supreme Court of the United States Kibstucky Bar Association and 1
Georgia Bar Association. Mr. Ringo is a foundeCgberlux and has served as Secretary and Geneuals€bsince its inception.

Alan H. Ninneman, Senior Vice President & Diretor - Mr. Ninneman attended Elgin Community College, EldL and subsequen
majored in business administration at Southerndit University, Carbondale, IL. Mr. Ninneman wasemior support analyst for Tand
Computer, San Jose, California from 1982 to 19&mi business analyst at Apple Computer, Cuper@adifornia from 1985 to 198
Director of Operations at Scorpion Technologies,,IBan Jose, California; and CEO of City Softwéme,, Albuquerque, New Mexico frc
1992 until becoming a founder of Cyberlux in MaypR0Mr. Ninneman is responsible for the Compang&rations systems.

David D. Downing, Treasurer & CFO - Mr. Downing graduated from Grove City College, GeoCity, PA with a BA Degree
Accounting. Mr. Downing joined Marietta Industrighterprises, Inc., Marietta, Ohio in November 1881lits Chief Financial Officer. He w
elected to the Board of Directors of that Compamylanuary 1994. He has been a Director of Ameridasiness Parks, Inc., Belpre, O
since January 1998 and served as a director of@yrie Products, Inc. from May 1998 until April 200He is a founder of Cyberlux a
served as its Treasurer since its inception.
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Item 6. Executive Compensation
Remuneration of Directors and Executive Officers

Although the Company has employment agreemeitisMessrs. Evans, Ringo and Ninneman which aalicbmpensation as listed bel
no salaries have been paid during the developntagé sThese officers have agreed to receive acenagdgement fees in the form of bc
payments after revenues are available from prosilets. No officer or director has received any cemsgtion as of yet until such time as
begin generating revenues. However, the followalge sets forth the annual compensation due owugixes that has accrued based ot
inability of the Company to meet the obligation.

Capacities in which Remuneration was

Name Recorded Annual Compensation®?:3
Donald F. Evans President & Chairman of the Board $98,00(
John W. Ringo Secretary, Corporate Counsel & Direc $66,00(

Alan H. Ninnemar Senior Vice President & Director $78,00(
David D. Downing Treasurer & CFO $

Footnotes to Executive Compensation:

1. Compensation to officers has been deferred aapi#tal conservation measure designed to invesilad@ funds int



development of saleable products.

2. Management's salaries will be based upon thfompeance of the Company. Managements' performanceides will b
decided by a majority of the Board of Directorstod Company. and may be increased by the BoaRirettors from year 1
year consistent with goals established by the Btmtde benefit of all shareholders.

3. Members of the Company's Board of Directors géive until the next annual meeting of the stotkdrs and until the
successors are duly elected and qualified, uniadieeremoved as provided in the Bylaws of the @any. Executive office
serve at the pleasure of the Board of Directors.

Compensation of Directors

There areo arrangements made to compensate any directsefuices as a director. Such arrangements for ensgtion of directors f
services will commence once we begin earning resgnu

Stock Option Plan

The Company has created an Employee Stock ©ftlan for incentive/retention of current key enyeles and as an inducemen
employment of new employees. The plan, which s&tiea500,000 shares of common stock for purchasiployees, was made effectivi
the second quarter by the Board of Directors. Qulsewill not issue options or warrants to any enygle or affiliate with an exercise price
less than 85% of the fair market value of the Comi8tock on the date of the grant.
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On May 31, 2001, Cyberlux issued stock optimngurchase 350,000 shares of the 600,000 shattesred by the Board of Directors to
the following individuals, in the following amounts

Individual Corporate Position Number of Shares
Donald F. Evan President and CE! 100,000
John W. Ringc Secretary anCorporate Counst 100,000

Alan H. Ninnemar Senior Vice Presidel 100,000
David D. Downing Treasurer and CF 50,000

The exercise price is 85% of the fair markétgper share. The options expire on the tenthvaensary of the Stock Option Agreement
dated May 31, 2001).

Item 7. Certain Relationships and Related Transactins

The Company entered into a debse agreement with Research Econometrics, LLRwdrovides the Company the ability to continue
research and development efforts of the ElectroatenPortable Power Plant and Lighting System. &beeement is on a month-wentt
basis. Total rental expense for the nine monthsngn8eptember 30, 2001 was $10,606, and for thegending December 31, 2000 \
$10,606. Mr. Evans was the partner in Research dunetrics who undertook the investigative reseatclys designed to determine
feasibility of an electrochemical (battery poweraterim lighting system that could provide lotegm solutions to property owners dur
extended power outages. The study confirmed thalfidity of such a system consistent with an amlan of new technologies that, wt
combined, provided extended life to existing battersources. He began the study with an investigadi the incidence of power out:
attributable to severe storm activity along thet easist and west along the gulf coast states obUtkited States. Later, he communicatec
interest in exploring the development of a new tligh PU AN Trading Company, Taipei, Taiwan, an orgation known to him as
representative of several electronic product mastufars in Taiwan. The first provisional patent viited with the U.S. Patent and Traderr
Office on September 30, 1999. It was filed for flieposed system as "first to invent" and grantéidesse for "foreign filing". The foreic
filing license provides documentation to the pravisl patent holder to register its license in @ertforeign jurisdictions to protect
intellectual property from infringement. This wammmunicated to PU An Trading to secure its conftiamaof confidentiality, nordisclosur
clauses in its representation agreements with ReseBconometrics. PU AN provided a variety of batt@ack configurations fi
experimentation with incandescent, fluorescent fiper optic elements. The chemical and physicalpprbes of those lighting eleme
proved that existing electrochemical (battery) tetbgy could not sustain a light life to the prated level specified (Light life of 40 hot
duration from one battery pack). Mr. Evans thercalered the newly perfected white light emittingak that required 90% less energy -
its incandescent and fluorescent counterpartsddyme optimum light. The diode was establishechasriodel lighting element that could
efficiently serviced by a specially designed citdoard that would moderate the flow of electridiigm the battery pack to the diodes thel



extending the life of the energy source ten foltthdugh Cyberlux Corporation has not transactednass with PU AN Trading, relatio
between Mr. Evans, President of Cyberlux and Ritham, Present of PU AN Trading remain cordial.

The agreement with Research Econometrics,@sadgrereby the light design system perfected by &ekeEconometrics was assigned a:
foundation of the newly created Cyberlux Corpomatio
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Promissory notes were issued to certain officersldans to the Company for working capital. Thesstdy are listed as payable u
demand and accrue interest at 12% per annum. Déndgans, David D. Downing , Alan H. Ninneman anfbrmer officer loaned $30,5(
$58,000, $5,245 and $5,000 respectively.

The terms of transactions in this section aréaa to the Company as any transactions thatdchalve been made with unaffiliated parties.
Item 8. Description of Securities

The authorized capital stock of our Companystsia of 20,000,000 shares of common stock, $0p@01value per share, and 5,000,
shares of preferred stock, $0.001 par value peesihe following summary of certain provisionstleé common stock of our Company d
not purport to be complete and is subject to, aralified in its entirety by, the provisions of oArticles of Incorporation, which is included
an exhibit to this document and by the provisiohapplicable law.

Common Stock
The Company currently has 5,014,748 sharesmohwoon stock issued and outstanding. As a holdeupotommon stock:
1. You have equal rights to dividends from fundslggavailable, ratably, when as and if declaredbyBoard of Directors;

2. You are entitled to share, ratably, in all of ogsets available for distribution upon liquidatiahssolution, or winding up of o
business affairs;

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

4. You are entitled to one vote per share of commonksyou own, on all matters that stockholders mateyand at all meetings
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 authorizeddgadsued under the Articles is comprised of 5,000 ghares of the preferred stock, $0.00:
value. As of the date of this filing, our Compargshissued no preferred shares. Preferred sharebeniagued in one or more series by
board of directors of the Company and such boasdlimaauthority to alter any and all rights or prefices, privileges and restrictions gra
to or imposed upon any wholly unissued series ofroon stock, and to fix, alter or reduce (but ndbiyethe number outstanding) the nurr
of preferred shares comprising any such seriestheddesignation thereof, or any of them, and tovide for the rights and terms
redemption or conversion of the shares of any serie

Nevada Anti-Takeover Provisions

The antitakeover provisions of Sections 78.411 through #8.4f the Nevada Corporation Law apply to Cyber@iorporation. Sectic
78.438 of the Nevada law prohibits us from mergivith or selling Cyberlux Corporation or more tha% ®f our assets or stock to ¢
shareholder who owns or owned more than 10% ook or any entity related to a 10%

19



shareholder for three years after the date on lwhie shareholder acquired the Cyberlux Corporasibares, unless the transactio
approved by Cyberlux Corporation 's Board of Dioest The provisions also prohibit us from complgtany of the transactions describe
the preceding sentence with a 10% shareholder vakdbld the shares more than three years anddtedeentities unless the transactic
approved by our Board of Directors or a majorityoof shares, other than shares owned by that 1@¥&fsbider or any related entity. Th
provisions could delay, defer or prevent a changeontrol of Cyberlux Corporation.



[Balance of this page intentionally left blank]
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Part Il
Item 1. Market for Common Equity and Related Stakholder Matters
A. Market Information

There is no current market for our common gguidditionally, our common equity is subject totstanding options (see Stock Option F
page 13) and shares of our common equity have $adrpursuant to Rule 144 of the Securities Act (88m 4. Recent Sale of Unregiste
Securities page 17), which could have a materfacebn the on the market price of our common gquit

There are currently 762,966 shares of our comstock which are freely tradable and which arel loélrecord by approximately 46 peo|
The remaining 4,251,782 shares will become frerdglgble in accordance with the requirements of Rdle Any shares held by "affiliate
of us, which would otherwise be freely tradablell We subject to the resale limitations under Ridel. In general, under Rule 144,
currently in effect, a person, or persons whoseeshare aggregated, who has beneficially ownedesHar at least one year would be ent
to sell, within any three month period, that numbfkshares that does not exceed the greater gp@ment (1%) of the theadtstanding shar
of common stock and the average weekly tradingmelin the common stock during the four calendarksémmediately preceding the d
on which the notice of sale is filed with the Seties and Exchange Commission, provided certainmaanf sale and notice requirements
public information requirements are satisfied.

In addition, affiliates of ours must comply kvithe restrictions and requirements of Rule 14#Agwothan the ongear holding peria
requirement, in order to sell shares of commonkstds defined in Rule 144, an "affiliate" of anuss is a person who, directly or indirec
through the use of one or more intermediaries otgtor is controlled by, or is under common cohtvih, he issuer. Under Rule 144(K
holder of "restricted securities" who is not deeraadffiliate of the issuer and who has benefigialned shares for at least two years w
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 approximdt#&@/stockholders of record.
D. Reports to Shareholders

We will furnish our shareholders with annuglags containing audited financial statements aruth ©ther periodic reports as we deterr
to be appropriate or as may be required by law.aveédfiling this Form 1®B voluntarily with the intention of establishiniget fully reporting
status of Cyberlux Corporation, with the SEC. Upba effectiveness of this Registration Statememt, will be required to comply wi
periodic reporting, proxy solicitation and certatier requirements by the Securities Exchange At934.

E. Transfer Agent and Registrar

The Transfer Agent for our shares of commorkste Pacific Stock Transfer Company, 500 East W&pnings Road, Suite 240, |
Vegas, Nevada 898119. The telephone number is G&E2B033.
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Item 2. Legal Proceedings

On April 18, 2001, Cyberlux filed a civil complaiagainst Light Technology, Inc., Ervin J. Rachvg&dfetight Industries, LLC a/k/a JFE
Innovations Group, LLC, James Meyer and John Flgnaiteging fraud, breach of contract, monies lemsappropriation of trade secrt
conspiracy and sought injunctive relief against tldendants to prevent them from misappropriatiegle secrets as well as to rect
monetary damages

On May 11, 2001, the Court granted a tempargonction against the Defendants.

On June 5, 2001, the Defendants filed theirwfersdenying the allegations of the Complaint atetifa. counterclaim alleging fraud,
violation of Trade Secret Act, breach of contraad aoney lent.

On January 18, 2002, the Court granted the ridiafiets’ Motion tot Dissolve the Injunction.
On January 28, 2002, Cyberlux filed a MotionRehearing or Clarification of the Motion to Dibse.

A hearing on the Cyberlux Motion for RehearimgClarification of the Motion to Dissolve was sdued for March 18, 2002, but w
cancelled by the Court and has not been reschedtitedinjunction still remains in effect until ti@ourt rules on this Motion.

Background:

Cyberlux came into contact with Light Technaglotnc. ("LTI") and Rachwal in early 2000. We weseeking someone with the knowle
and expertise to assist us in the development anaergency light using white LEDs. LTI and Rachwegiresented that they they had ¢
knowledge and expertise and could finalize the igreent of the Cyberlux emergency light by Septengfe 2000 so that we could be
manufacturing and selling the emergency light byé&tober 2000. Rachwal and LTI also advised us tleateuld acquire all the assets of
and the rights to LTI's flashlight which also usekite LEDs provided Rachwal was made an officer dineictor of Cyberlux as well as be
charge of design work for the Company.

In order to evaluate this offer, we requestazbanting and financial records to verify the regergtations of LTI and Rachwal and to atte
to ascertain the value of LTI. Despite repeatednaptts, LTI and Rachwal were unable to provide adtguwerifiable financial recorc
Nonetheless, in order allow LTI and Rachwal to pext with the development of the emergency lightrater to meet the November shipg
deadline, Cyberlux and LTI entered into a Letterimtent on June 12, 2000. This Letter of Intenbatentained a confidentiality clat
protecting our interests. Pursuant to the Lettdntefint we paid LTI $100,000 to develop a prototgp@n emergency storm light and poss
acquisition of the assets of LTI based upon anpraddent evaluation of the of the worth of the asséte hired the Sarasota CPA fi
Kerkering, Barbario & Co. to independently do amleation of the LTI assets. Kerkering, Barbario eatm the conclusion that LTI had
verifiable assets of any value. Furthermore, LT¥veredeveloped and produced a working model of thergency storm light. We incurr
meeting and travel expenses of $36,401.52 assdath LTI during the period June through Decemp@@0. $43,699.41 was expendec
marketing expense in anticipation of the promisetlvdry of the light. We also made loans to defenid@afekight in the Amount ¢
$13,188.75 to assist in development and marketirig products based upon representation thatgkets of Saféight would be acquired |
us.
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We instituted our complaint against the defeslavhen we learned, through a local newspapeariattat LTI and Saféight had merge
and had developed an emergency light. We had cemtiiglity rights with both companies. The defendameached their contracts with us
misappropriating trade secrets and we are seekiogetary damages as well injunctive relief to prevérem from capitalizing on tl
misappropriation of trade secrets.

Defendant LTI claims that we breached the @mtterms of the letter of intent and joint ventagreement by failing to maint:
confidential disclosed to us and intentionally thsing confidential information to third parties.e8pite receiving $100,000 from
defendants claim we failed to fund the developnddrthe Light. Further, defendants claim we failedpay fees set forth in the licens
agreement. Defendant Sdfaght allege that we requested that they assist ugising funding for the products discussed im tomplaint. W
actually loaned them funds for the developmenheirtbarricade light.

The Company intends to fully prosecute the Camyfs claims and actions against the Defendantsdaniés as specious the Defend.
allegations against the Company in their countercldhis litigation is still in the discovery stage atiek ultimate outcome cannot prese
be determined.

Court: Circuit Court of the Twelfth JuditiDistrict In and For Sarasota County, Flori




Case Name Cyberlux Corporation, Plaintiff v. Ervin Rachwal, Light Technology, Inc., Safe-Light
Industries, LLC a/k/a JFERovations Group, LLC, James Meyer and John Figmi

Case Number 2001 CA 005309 NC Div. C.
Item 3. Changes in and Disagreements with Accountés
We have had no disagreements with our indeperateountants.
Item 4. Recent Sale of Unregistered Securities
The following discussion describes all the siieis we have sold within the past three fiscalrge

On May 17, 2000, we were incorporated underl#éves of the State of Nevada as Cyberlux CorponatiWe are authorized to iss
20,000,000 shares of common stock, par value $0d@15,000,000 shares of preferred stock, paeviuo01.

On May 19, 2000, we issued 3,265,000 sharesioEommon stock with par value of $0.001 per shanmine founding individuals, whi
were fully paid and nomassessable. All shares issued by the Company wswed in accordance with Section 4(2) of the SeesirAct o
1933. Subsequently, one of those founding sharelgldResearch Econometrics, distributed on argie-basis its 750,000 shares to its
shareholders, one of whom was already a foundiagesiolder of Cyberlux Corporation.

During May 2000, the Company issued 875,000eshaf its $0.001 par value common stock to DofkalBvans in exchange for consuli
services valued at $36, 585.

On June 23, 2000 we completed a private planenfeconvertible notes at $5000 per note at 108&r@st with detachable warramsrsuar
to Regulation D, Rule 505 of the Securities Actl6B3, as amended. There were originally 11 notehis)d of whom converted their nc
and exercised their warrants at $0.15 per shamaeSwteholders were granted warrants to purchameslat $0.10 per share by agreeir
extend the due date on the notes. Accordingly, e¥& 288,000 shares of common stock to approxima@edphareholders of record, one
which was an officer of the Company.
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On November 30, 2000, we completed a publieroffy of shares of common stock in accordance Riglgulation D, Rule 504 of t
Securities Act of 1933, as amended, and the regjistr by qualification of the offering in the StatENevada and the State of Arkansas.
offering was conducted on a best efforts basisvaas not underwritten. We sold 762,966 shares ofnaomstock, par value, at a price
$0.15 per share to 51 unaffiliated shareholdereodrd, none of whom were or are our officers oectors. The offering was sold for $96,!
in cash and 122,795 shares of common stock wenedst a consulting firm in services rendered véhlae$18,419. Listed below are
requirements set forth under Regulation D, Rule &@d the facts, which support the availability afldR504 to this offering:

Exemption

Offers and sales of securities that satisfycthraditions in paragraph (b) of this Rule 504 byissuer that is not:
1. Subject to the reporting requirements of secti®mr 15(d) of the Exchange Act;

2. Aninvestment company; or

3. A development stage company that either has nafapkasiness plan or purpose or has indicateditediusiness plan is to engag
a merger or acquisition with an unidentified compan companies, or other entity or person, shalekempt from the provision
section 5 of the Act under section 3(b) of the Act.

At the time of the offering, we were not sulbjecthe reporting requirements of Section 13 ati®a 15(d) of the Exchange Act. Furtt
we have never been considered to be an investnmmpany. In addition, we have continuously pursued specific business plan
developing and manufacturing miscellaneous chenpicaducts.

Conditions to be met

General Condition- To qualify for exemption under this Rule 504, offeand sales must satisfy the terms and conditdiule 501 an



Rule 502 (a), (c) and (d), except that the prowisiof Rule 502 (c) and (d) will not apply to offensd sales of securities under this Rule
that are made:

1. In one or more states that provide for the redistnaof the securities that require the filing ashelivery to investors of a prospec
before sale, and are made in accordance with gtage provisions;

2. In one or more states that have no provision ferrégistration of the securities or the filing eftidery of a disclosure document bet
sale, if the securities have been registered laaat one state that provides for such registrapablic filing and delivery before sa
offers and sales are made in that state in accoedaith such provisions, and the disclosure docurisedelivered before sale to
purchasers; or

3. Exclusively according to state law exemptions fn@gistration that permit general solicitation amtheral advertising so long as s
are made only to "accredited investors" as definéRiule 501(a).

On August 21, 2000, we were issued a noticefigictiveness by the State of Nevada, in respomsait application for registration
qualification in that state. The application fogisdration by qualification was filed in accordanegh the provisions of NRS 90.490, wh
requires the public filing and delivery to investaf a disclosure document before sale.

24

On October 31, 2000, we were issued a noticeffettiveness by the State of Arkansas, in regpomur application for registration
qualification in that state. The application fogistration by qualification was filed pursuant tokAnsas Code Ann. Section 23-8@3(b) an
Rule 503.01(B)(1) of the Rules of the Commissiomgrich requires the public filing and delivery tovestors of a disclosure document be
sale. This offering was conducted exclusively ia $tates of Nevada and Arkansas.

Proceeds of the Offeringlhe aggregate offering price for an offering ofwedties under this Rule 504, as defined in Rul&(Bp shall nc
exceed $1,000,000, less the aggregate offering foicall securities sold within the twelve monthefore the start of and during the offel
of securities under this Rule 504, in reliance ag exemption under section 3(b), or in violationseftion 5(a) of the Securities Act. ~
aggregate offering price was $345,000, of which4$445 was sold.

On January 31, 2001, we completed a privateepteent of convertible notes in the aggregate amou#i02, 455, pursuant to Regula
D, Rule 505 of the Securities Act of 1933, as aneehavhereby we sold Notes to 34 unaffiliated noledis,none of whom were or are ¢
officers or directors. On or about June 1, 2001Nb&es were converted to 698,782 shares of commook at a price of $0.15 per share.

288,000 shares were issued for conversion lof aled 122,795 were issued for consulting services.

As of September 30, 2001, we have 5,014,748eshaf common stock issued and outstanding, whiehhald by approximately 1
stockholders of record.

Item 5. Indemnification of Directors and Officers

Our Articles of Incorporation and bylaws prowifor the indemnification of angresent or former director or officer. Our officeanc
directors will be indemnified and held harmlessfte fullest extent of permissible under the lawshef State of Nevada against all exper
liability and loss including attorneys' fees, judgms, fines, and amounts paid or to be paid intéeseent. Moreover, pursuant to Nev.
Revised Statutes Section 78.750 and 751 we mustrinifly any of our directors, officers, employeesagents who are successful on
merits or otherwise in defense on any action ot. Siich indemnification shall include, expensegluding attorney's fees actually
reasonably incurred by him. Nevada law also pravide discretionary indemnification for each persdmo serves as or at our request as
of our officers or directors. We may indemnify suntividuals against all costs, expenses and liaslincurred in a threatened, pendin
completed action, suit or proceeding brought bezaugh individual is one of our directors or offeSuch individual must have conduc
himself in good faith and reasonably believed thiatconduct was in, or not opposed to, our bestr@sts. In a criminal action, he must
have had a reasonable cause to believe his condisainlawful.
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G. BRAD BECKSTEAD
Certified Public Accountant

330 E. Warm Spring
Las Vegas, NV 8911
702.257.198
702.362.0540 fe

INDEPENDENT AUDITOR'S REPORT
November 28, 200

Board of Directors
Cyberlux Corporatiol



Las Vegas, NV

| have audited the Balance Sheet of Cyberlux Catpar (a Development Stage Company), as of Septe@ihe2001 and December 31, 2(
and the related Statements of Operations, Change®ckholders' Equity, and Cash Flows for the mmaths ended September 30, 2001
year period May 17, 2000 (Date of Inception) to €maber 31, 2000, and the period May 17, 2000 (Dateception) to September 30, 20(
These financial statements are the responsibifith@ Company's management. My responsibilityigxpress an opinion on these finar
statements based on my audit.

I conducted my audit in accordance with generatigepted auditing standards. Those standards eethat | plan and perform the audi
obtain reasonable assurance about whether thecfalastatements are free of material misstatemémt.audit includes examining, on a
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsduides assessing the accounting princ
used and significant estimates made by manage@emell as evaluating the overall financial statenpgesentation. | believe that my al
provides a reasonable basis for my opinion.

In my opinion, the financial statements referrediove present fairly, in all material respects, fihancial position of Cyberlux Corporatir
(A Development Stage Company), as of Septembe2@ and December 31, 2000, and the results op#sations and its cash flows for
nine-month period ended September 30, 2001, the pergvd May 17, 2000 (Date of Inception) to December 100, and the period frc
May 17, 2000 (Date of Inception) to September 3@12in conformity with generally accepted accoupfiminciples.

The accompanying financial statements have begraped assuming the Company will continue as a goamgern. As discussed in Not
to the financial statements, the Company has hadelil operations and has not commenced plannedipainoperations. This rais
substantial doubt about its ability to continueaagoing concern. Management's plans in regardeset matters are also described in No
The financial statements do not include any adjestsithat might result from the outcome of thisertainty.

G. Brad Beckstead, CPA
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G. BRAD BECKSTEAD
Certified Public Accountant

330 E. Warm Sprin¢
Las Vegas, NV 8911
702.257.198
702.362.0540 fe

January 29, 2002

To Whom It May Concern:

The firm of G. Brad Beckstead, CPA, consents toitistusion of my report of November 28, 2001, oa #inancial Statements of Cyber
Corporation from the inception date of May 17, 2@0@ugh September 30, 2001 and the year endednideze31, 2000, in its Form 18B
Registration Statement filed December 17, 2001 thi¢hUS Securities and Exchange Commiss



Signed,

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

Assets

Current assets:
Cash

Total current assets
Fixed assets, net

Other assets:
Deposit

Liabilities and Stockholders' (Deficit)

Current liabilities:
Accrued interest
Consulting fees payable - related party
Notes payable

Total current liabilities

Convertible debentures

Stockholders' (Deficit):
Preferred stock, $0.001 par value, 5,000,000
shares authorized, no shares issued and
outstanding
Common stock, $0.001 par value, 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
(Deficit) accumulated during development stage

September 30, December 31,
2001 2000
1,835 $ 21,697
1,835 21,697
2,627 3,638
6,819 1,819
11,181 $ 27,054
] |
1,267 $ 1,267
220,171 70,000
131,757 15,000
353,195 86,267
55,500 117,455
408,695 203,722
5,015 4,316
375,423 273,667
(777,952) (454,651)




(397,514) (176,668)

$ 11,181 $ 27,054

29

Cyberlux Corporation
(a Development Stage Company)
Statement of Operations
For the nine months ended September 30, 2001,
the period May 17, 2000 (Inception) to December 31, 2000,
and for the period May 17, 2000 (Inception) to September 30, 2001

May 17, 2000 May 17, 2000
Nine months ended (inception) to (inception) to
September 30, December 31, September 30,
2001 2000 2001
Revenue $ - $ - 8 -
Expenses:
Marketing and advertising expense 74,535 44,013 118,548
Depreciation expense 1,011 676 1,687
Organizational costs - 25,473 25,473
Research and development costs 47,000 157,314 204,314
Professional and consulting - related party 141,336 153,730 295,066
General and administrative expenses 58,927 71,041 129,968
Total expenses 322,809 452,247 775,056
(Loss) from operations (322,809) (452,247) (775,056)
Other income (expense):
Interest (expense) (492) (2,444) (2,936)
Interest income - 40 40
Net (loss) $ (323,301) $ (454,651) $ (777,952)
| | |
Weighted average number of common
shares outstanding - basic and fully diluted 4,165,201 3,708,445
| |
Net (loss) per share - basic and fully diluted $ (0.00) $ (0.00)

IS EE——
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Cyberlux Corporation

(a Development Stage Company)

Statement of Changes in Stockholders' (Deficit)
For the Period May 17, 2000 (Date of Inception) to September 30, 2001

Shares issued to founders for cash

Shares issued for research and development
Shares issued for conversion of debt
Donated capital

Shares issued for cash pursuant to
Rule 504 offering

Shares issued for consulting services
Net (loss)
May 17, 2000 (inception) to
December 31, 2000
Balance, December 31, 2000

Shares issued for conversion of debt

Net (loss)
Nine months ending
September 30, 2001

Balance, September 30, 2001

(Deficit)
Accumulated
Additional During Total
Common Stock Paid-in Development Stockholders'
Shares Amount Capital Stage (Deficit)

1,784000 $ 1,784 $ 416 $ $ 2,200
750,000 750 68,003 68,753
144,000 144 39,856 40,000
- - 16,000 16,000
640,171 640 95,386 96,026
997,795 998 54,006 55,004
(454,651) (454,651)
4,315,966 4,316 273,667 (454,651) (176,668)
698,782 699 101,756 102,455
(323,301) (323,301)
5,014,748 5,015 375,423 (777,952) (397,514)
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Cyberlux Corporation

(a Development Stage Company)

Statement of Cash Flows

For the nine months ended September 30, 2001,
the period May 17, 2000 (inception) to December 31, 2000, and
for the period May 17, 2000 (Date of Inception) to September 30, 2001

Nine months
ended

May 17, 2000
(inception) to

May 17, 2000
(inception) to



Cash flows from operating activities
Net (loss)
Depreciation expense
Shares issued for consulting services
Shares issued for research and development
Adjustments to reconcile net (loss) to
cash (used) by operating activities:
(Increase) in deposit
Increase in accrued interest
Increase in consulting fees payable - officers

Net cash (used) by operating activities

Cash flows from investing activities
Purchase of fixed assets
Proceeds from notes payable

Net cash provided by investing activities
Cash flows from financing activities
Proceeds from convertible debentures

Donated capital
Issuance of common stock

Net cash provided by financing activities

Net increase in cash
Cash - beginning

Cash - ending

Supplemental disclosures:
Interest paid

Income taxes paid
Non-cash investing and financing activities:

Shares issued for R&D and consulting services

Shares issued for conversion of debt

$
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September 30,
2001

(323,301)
1,011

(5,000)

150,171

(177,119)

December 31,
2000

$ (454,651)
676

55,004
68,753

September 30,
2001

$  (777,952)

Note 1 - History and organization of the company

The Company was organized on May 17, 2000 (Datmadption) under the laws of the State of NevadaCgberlux Corporation. T!

Cyberlux Corporation
(A Development Stage Company)

Notes

Company has limited operations, and in accordanteS$FAS #7, the Company is considered a developstage company.

Note 2 - Accounting policies and procedures

Accounting method

The Company reports income and expenses orctinea method



Estimates
The preparation of financial statements in conftymaith generally accepted accounting principleguiees management to make estim
and assumptions that affect the reported amounésséts and liabilities and disclosure of contihgessets and liabilities at the date of
financial statements and the reported amountsa#nee and expenses during the reporting perioduaheesults could differ from tho
estimates.

Cash and cash equivalents

The Company maintains a cash balance in a norestieearing account that currently does not exceedrédigeinsured limits. For tf
purpose of the statements of cash flows, all higjjlyid investments with an original maturity ofé® months or less are considered to be
equivalents. There are no cash equivalents asmEBiber 30, 2001 and December 31, 2000.

Fixed assets

Property and equipment are recorded at cost. Madditions and renewals are expensed in the yearred. Major additions and renew
are capitalized and depreciated over their estidnaseful lives. Depreciation is calculated usihg straightine method over the estima
useful lives as follows:

Office equipment 5 years

Advertising costs
The Company expenses all costs of advertisingasred. Advertising costs totaled $-0- and $13,84%001 and 2000, respectively.

Impairment of long lived assets

Long lived assets held and used by the Compangeaiewed for possible impairment whenever eventsioumstances indicate the carry
amount of an asset may not be recoverable or iainegh No such impairments have been identifiednapnagement at September 30, 2
and December 31, 2000.

Fair value of financial instruments

Fair value estimates discussed herein are basenl egrtain market assumptions and pertinent infaonmaavailable to management as
September 30, 2001 and December 31, 2000. Theatsp carrying value of certain on-balarsteeet financial instruments approxims
their fair values. These financial instruments el cash and accounts payable. Fair values wenenadsto approximate carrying values
cash and payables because they are short terntirernd their carrying amounts approximate faiues or they are payable on demand.

Reporting on the costs of stanh activities

Statement of Position 98-5 (SOP 98-5), "Reportingte Costs of Statthp Activities," which provides guidance on the fircéal reporting ¢
start-up costs and organizational costs, requirest costs of start-up activities and organizatiauests to be expensed as incurred. SOB 98-
is effective for fiscal years beginning after Detemn 15, 1998. With the adoption of SOP ®8there has been little or no effect on
Company's financial statements.
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Cyberlux Corporation
(A Development Stage Company)
Notes

StockBased Compensation:

The Company accounts for stock-based awards toogegs in accordance with Accounting Principles Bd@pinion No. 257 Accounting for
Sock Issued to Employees' and related interpretations and has adopted tléodigre-only alternative of FAS No. 12%ccounting for Stock-
Based Compensation.” Options granted to consultants, independent reptahees and other noamployees are accounted for using the
value method as prescribed by FAS No. 123.

Loss per share
Net loss per share is provided in accordance wigheSient of Financial Accounting Standards No. (SIBAS #128) "Earnings Per Shar

Basic loss per share is computed by dividing logseslable to common stockholders by the weighteerage number of common she
outstanding during the period.

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

Segment reportin




The Company follows Statement of Financial Accaugtbtandards No. 130, "Disclosures About Segmeh@noEnterprise and Rela
Information”. The Company operates as a single sagrand will evaluate additional segment discloswguirements as it expands
operations.

Income taxes

The Company follows Statement of Financial Accaugtstandard No. 109, "Accounting for Income Taxg@SFAS No. 109") for recordir
the provision for income taxes. Deferred tax asaat liabilities are computed based upon the réiffee between the financial statement
income tax basis of assets and liabilities usiregghacted marginal tax rate applicable when treteglasset or liability is expected tc
realized or settled. Deferred income tax expensd®nefits are based on the changes in the asBability during each period. If availat
evidence suggests that it is more likely than hat some portion or all of the deferred tax assétanot be realized, a valuation allowanc:
required to reduce the deferred tax assets torttmuat that is more likely than not to be realizéditure changes in such valuation allow:
are included in the provision for deferred incomeets in the period of change.

Deferred income taxes may arise from temporanetkfices resulting from income and expense itenwrtexp for financial accounting a
tax purposes in different periods. Deferred teaesclassified as current or noarrent, depending on the classification of asametkliabilities
to which they relate. Deferred taxes arising fri@mporary differences that are not related to aetasr liability are classified as curren
non-current depending on the periods in which ¢mepiorary differences are expected to reverse.

Recent pronouncements

The FASB recently issued Statement No. 137, "Actiagrfor Derivative Instruments and Hedging Actieg-Deferral of Effective Date
FASB Statement No. 133". The Statement deferofar year the effective date of FASB Statement N3, TAccounting for Derivativ
Instruments and Hedging Activities". The rule nawll apply to all fiscal quarters of all fiscal yeabeginning after June 15, 2000. In .
1998, the FASB issued SFAS No. 133, "Accounting Darivative Instruments and Hedging Activities."hel Statement will require t
company to recognize all derivatives on the balasieeet at fair value. Derivatives that are notgesdmust be adjusted to fair value thrc
income, if the derivative is a hedge, dependinghennature of the hedge, changes in the fair vafuderivatives will either be offset agai
the change in fair value of the hedged assetd|itiab, or firm commitments through earnings ocagnized in other comprehensive ince
until the hedged item is recognized in earningke heffective portion of a derivative's changdain value will be immediately recognizec
earnings. The company does not expect SFAS NotdlB8ve a material impact on earnings and findipcisition.

In December 1999, the Securities and Exchange Cesioni released Staff Accounting Bulletin No. 10&yv&nue Recognition in Financ
Statements (SAB No. 101), which provides guidanté¢he recognition, presentation and disclosureeeénue in financial statements. S
No. 101 did not impact the company's revenue reitiogrpolicies.
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Cyberlux Corporation
(A Development Stage Company)
Notes

In March 2000, the FASB issued Interpretation N&.(BIN 44), Accounting for Certain Transactions dtwing Stock Compensation,
Interpretation of APB 25. FIN 44 clarifies the aipption of APB 25 for (a) the definition of emplayéor purposes of applying APB 25,
the criteria for determining whether a plan quadifias a noncompensatory plan, (c) the accountingequence for various modifications
the terms of a previously fixed stock option or adyaand (d) the accounting for an exchange of stakpensation awards in a busir
combination. FIN 44 is effective July 1, 2000, lm&trtain provisions cover specific events that ocafter either December 15, 1998
January 12, 2000. The adoption of certain othevipians of FIN 44 prior to July 30, 2000 did notvbaa material effect on the financ
statements. The Company does not expect that thiead of the remaining provisions will have a miatkeffect on the financial statements.

Note 3 - Income taxes

The Company accounts for income taxes under StateofeFinancial Accounting Standards No. 109, "Aacting for Income Taxes
("SFAS No. 109"), which requires use of the lighilmethod. SFAS No. 109 provides that defersedassets and liabilities are recor
based on the differences between the tax basessefsaand liabilities and their carrying amountsfiftancial reporting purposes, referres
as temporary differences. Deferred tax assetsliahiities at the end of each period are determlinsing the currently enacted tax ri
applied to taxable income in the periods in whioh deferred tax assets and liabilities are expdotbe settled or realized.

The provision for income taxes differs from the amiocomputed by applying the statutory federal inedax rate to income before provis



for income taxes. The sources and tax effecthefiffferences are as follows:

U.S federal statutory ra (34.0%)

Valuation reserv: 34.0%

Total -%
]

As of December 31, 2000, the Company has a netbpgrloss carryforward of approximately $455,000 tax purposes, which will |
available to offset future taxable income. If need, this carryforward will expire in 2020. Thdeteed tax asset relating to the operating
carryforward of approximately $155,000 has beely fidserved at December 31, 2000.

Note 4 - Fixed assets

The Company acquired $4,214 of office equipmeninduthe year ended December 31, 2000.

Depreciation expense totaled $1,011 and $676 fopériods ended September 30, 2001 and Decemb20@Q, respectively.
Note 5 - Notes payable and convertible debentures

The Company received cash from unrelated indiveliralexchange for promissory notes totaling $134,@% of September 30, 2001.
unsecured notes bear an interest rate of 10.0%hangrincipal and interest are due on July 31,1200

During the periods ended September 30, 2001 ané&eer 31, 2000, the Company issued convertible rdebes totaling $40,500 a
$157,455, respectively. The debentures are cdbleiinto the Company's $0.001 par value commowkstt the discretion of the n
holders. During the periods ended December 310,26értain of the note holders elected to conveirtdebentures totaling $40,000 i
144,000 shares of the Company's $0.001 par valmenom stock. During the nimeonths ended September 30, 2001, certain note fis
elected to convert their debentures totaling $1%5RjAto 698,782 shares of the Company's $0.00¥alae common stock.
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Cyberlux Corporation
(A Development Stage Company)
Notes

Note 6 - Stockholder's equity

The Company is authorized to issue 20,000,000 shafréés $0.001 par value common stock and 5,0@dares of its $0.001 par va
preferred stock.

During May, 2000, the Company issued 1,784,000eshaf its $0.001 par value common stock to its fteue in exchange for cash of $2,200.

During May 2000, the Company issued 750,000 shairéls $0.001 par value common stock in exchangedsearch and development
organizational costs paid for by Research EconaesetrLP in the totaling $68,753.

During May 2000, the Company issued 875,000 shaféts $0.001 par value common stock to an offiscBthe Company for consulti
services valued at $36,585.

During July 2000, the Company issued 144,000 shaifréts $0.001 par value common stock in excharayecbnvertible debentures in -
amount of $40,000.

During November 2000, the Company issued 640,13teshof its $0.001 par value common stock for toteh of $99,026 pursuant t
Regulation D, Rule 504 of the Securities and Exgea@ommission Act of 1933, offering.

During November 2000, the Company issued 122,78%eshof its $0.001 par value common stock to audtng firm for services valued



$18,419.

During June 2001, the Company issued 698,782 sludirigs $0.001 par value common stock in excharggecbnvertible debentures in -
amount of $102,455.

There have been no other issuances of common farpae stock.
Note 7 - Warrants and options

During 2000, the Company issued 19,612 warrantsntelated note holders convertible on a 1#6r000 basis at $0.10 per share for
Company's $0.001 par value common stock with airatipn date of July 31, 2001. No warrants werereised before the expiration de
No warrants or options are outstanding as of Seméer30, 2001.

The Company created an Employee Stock Option Riaim€entive/retention of current key employees asdin inducement to employm
of new employees. The plan, which sets aside 800sbares of common stock for purchase by employess made effective in the sec
quarter by the Board of Directors. On May 31, 2a8& Company issued stock options to its offitensurchase 350,000 shares at an exe
price of 85% of the fair market price per sharetbe exercise date. The options expire on the tenthiversary of the Stock Opti
Agreement dated May 31, 2001.

Note 8 - Related Party Transactions

The Company entered into a slalase agreement with Research Econometrics, LLiEhwirovides the Company the ability to continue
research and development efforts of the ElectroatedrPortable Power Plant and Lighting System. #@igeeement is on a month-toentt
basis. Total rental expense for the nine montltingnSeptember 30, 2001 was $10,606, and for thegdended December 31, 2000 1
$10,606.

The Company issued 997,795 shares of its $0.00%glae common stock valued at $55,004 to officexs shareholders of the Company
consulting services totaling $153,730 as of Decer8he2000.

The Company accrued consulting fees payable toesffiand shareholders of the Company totaling $¥30and $70,000 as of Septembel
2001 and December 31, 2000, respectively.
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Cyberlux Corporation
(A Development Stage Company)
Notes

Note 9 - Going concern

The Company's financial statements are preparetyubie generally accepted accounting principlediegdgge to a going concern, whi
contemplates the realization of assets and liguidadf liabilities in the normal course of busine®éithout realization of additional capital
would be unlikely for the Company to continue agoéng concern. The Company plans to seek additimmaing through debt and equ
offerings.
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Part Il

Iltem 1. Index to Exhibits

Exhibit

Number Name and/or Identification of Exhik

3 Articles of Incorporation & By-Laws
a.Articles of Incorporation of the CompandiMay 17, 2000 *
b. By-Laws of the Company adopted May 19, 2000

10 Material Contracts
a. SCCS Proprietary Product Manufacturing Agrent *
b. Donald F. Evans Employment Agreement *
c. Alan H. Ninneman Employment Agreement *
d. John W. Ringo Employment Agreement *
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 accountant *

Footnote:

* Previously filed and incorporated by referenceele
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SIGNATURES

In accordance with Section 12 of the Securiigshange Act of 1934, the registrant caused #ugstration statement to be signed ol
behalf by the undersigned, thereunto duly authdrize

Cyberlux Corporation
(Registrant)




Date: 4/29/02

By: /s/ John W. Ringo
John W. Ringo, Secretary, Corporate CounsBir&ctor
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