EDGAR'pro

iy EDGAR Dnlire”

CYBERLUX CORP

FORM 10SB12G/A

(Amended Securities Registration Statement (small business, section 12(g)))

Filed 06/25/02

Address 4625 CREEKSTONE DRIVE
SUITE 100
DURHAM, NC 27703
Telephone 919-474-9700
CIK 0001138169
Symbol CYBL
SIC Code 3674 - Semiconductors and Related Devices
Fiscal Year 12/31

Powere d By EDGA;Rbn]ine

http://www.edgar-online.com
© Copyright 2016, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com

CYBERLUX CORP

FORM 10SB12G/A

(Amended Securities Registration Statement (small business, section 12(g)))

Filed 6/25/2002

Address 4625 CREEKSTONE DRIVE SUITE 100
DURHAM, North Carolina 27703
Telephone 919-474-9700
CIK 0001138169
Fiscal Year 12/31
e oo ecgaroning com EDGAR Customer Senice. 303.852-6665

Corporate Sales: 212-457-8200



UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

File No. 000-33415
Amendment No.4
to
FORM 10 - SB

GENERAL FORM FOR REGISTRATION OF SECURITIES OF SMABUSINESS ISSUERS
Under Section 12(b) or (g) of the Securities ExgjeAct of 1934

Cyberlux Corporatiol

(Name of Small Business Issuers in its chal

Nevade 91-204897¢&

(State of other jurisdiction of (I.R.S. Employer Identification Number)
incorporation or organizatiol

50 Orange Rc
Pinehurst, North Carolin 28374

(Address of principal executive office (Zip code)

Issuer's telephone number: (910) -0066

Securities to be registered under section 12(ithe#ct:

Title of Each Class Name on each exchange on which
To be so registere Each class is to be registel

Securities to be registered under section 12(¢heRAct:

Common Stock, $0.001 par value per share, 20,00G08res authorized, 5,014,748 issued and outs@adiof the most practicable date.




Part |
ltem 1.
Item 2.
ltem 3.
Iltem 4.
[tem 5.
Item 6.
ltem 7.
Iltem 8.

Part Il
ltem 1.
Item 2.
ltem 3.
Iltem 4.
[tem 5.

Part F/S
ltem 1.

Part Il
[tem 1.

TABLE OF CONTENTS

Description of Busines

Management's Discussion and Analysis and Plan ef&ijon
Description of Propert

Security Ownership of Manageme

Directors and Executive Office

Executive Compensatic

Certain Relationships and Related Transact

Description of Securitie

Market for Common Equity and Related Stockholdettbta
Legal Proceeding

Changes in and Disagreements with Account

Recent Sales of Unregistered Securi

Indemnification of Directors and Office

Financial Statemen

Index to Exhibits
Signatures

Page

11
12
13
14
16
17
18

20
21
22
22
24

26

38
39




Forward Looking Statements

Some of the statements contained mFbim 10-SB that are not historical facts arewand-looking statements” which can be
identified by the use of terminology such as "eatis," "projects," "plans," "believes, "

" "expect@hticipates,” "intends," or the negative or
other variations, or by discussions of strategy itheolve risks and uncertainties. We urge yobécacautious of the forward-looking
statements, that such statements, which are ceutairthis Form 10-SB, reflect our current beliefth respect to future events and involve
known and unknown risks, uncertainties and othetofa affecting our operations, market growth, g&s; products and licenses. No
assurances can be given regarding the achieverhritice results, as actual results may differ miatly as a result of the risks we face, and
actual events may differ from the assumptions Ugihey the statements that have been made regaaditicjpated events. Factors that may
cause actual results, our performance or achievemenindustry results, to differ materially frahmse contemplated by such forward-
looking statements include without limitation:

1. Our ability to attract, maintain and imadg internal management, technical information magiagement information
systems;

2. Our ability to remain abreast of trendshia optoelectronics industry;

3. The level of acceptance of our productsdbgil merchants and their respective custome; a

4, Our ability to address potential additiocegpital requirements.

All written and oral forward-lookingadements made in connection with this Form 10-3B dne attributable to us or persons acting
on our behalf are expressly qualified in their etyi by these cautionary statements. Given thertainées that surround such statements,
are cautioned not to place undue reliance on suetefd-looking 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 Registrati@ie®tent, we will be required comply with the repayt proxy solicitation and certain other
requirements by the Securities Exchange Act of 1984 are also filing to:

1. Provide current, public information to thgestment community;

2. Expand the availability of secondary tradexemptions under the Blue Sky laws and thera@pgred the trading market
in our securities; and

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

We were formed as a Nevada CorporatioMay 17, 2000 under the name Cyberlux Corporationor articles authorize us to issue
to 20,000,000 shares of common stock at a par \HI$8.001 per share and 5,000,000 shares of peeffstock at a par value of $0.001 per
share. We are filing this Form 10-SB voluntarilitwthe intention of establishing a fully reportiatatus with the SEC. Obtaining a fully
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 Compangsigd, develop, manufacture, market and sell adhahlighting systems that utilize white
(and other) light emitting diodes as illuminatideraents. Although the diode illumination indusigyin its infancy, these lighting systems
offer the potential to make continued advancemiernit&imination technology. Light emitting diodélsEDs) consume 90% less energy than
their incandescent counterparts to produce a cabpgatumen output. Fluorescent tubes are simalamcandescent bulbs in "life light" by
virtue of the fact that both elements "burn”. Ddedlo not burn. Instead, diodes convert electagaknt to electromagnetic energy that
produces light without heatA "lumen" is a unit of measure used to determigbtlintensity. We believe that in electrochemidealttery
powered) applications, this decrease in energyuwapson positions our lighting solutions as a mautre durable and reliable lighting sou
than other alternatives. In standard electricalesu applications, the calculated life of diodedighting elements is over ten years versus
hours for traditional incandescent or fluorescetiitdd The performance characteristics of dimirigwnergy consumption and extended life
have prompted LED implementation in traffic liglatsd brake lights, and to a lesser degree in oar@fréocus, diode illumination.

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

In April 1999, Research EconometridsPlLbegan an investigative research study for aloagrterm interim lighting system to be
used during power outages. Research Econometracimited liability partnership in which the pigsnt of Cyberlux Corporation, Donald
Evans, was a partner.

During the course of the research sttiiy newly developed bright white diode was digred, which served to validate the intent of
the study, as an economical solution to long-teattelny powered interim lighting systems. Subsetiye@yberlux Corporation was formed
to pursue development of diode illumination progdudResearch Econometrics Partners founded Cybanldxeceived stock therein in return
for assignment of research data and a provisicaiginp (see Recent Sale of Unregistered Secupitige 17).

The original patent application waedilas "Electrochemical Portable Power Plant anttlrig System”, September 30, 1999 and
registered as a provisional patent, number 60/1%6/@n October 14, 1999. The provisional paters assigned to Cyberlux, a corporation in
formation, on March 31, 2000. The patent apploatvas subsequently expanded to include mechadviaalings, resubmitted as
CYBERLUX STORM LIGHT on April 16, 2001 and registgf as a provisional patent number 60/283/898 gn2ll2001. 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 and the "Home Safety Light", serial namits/337,236 were effective on November 16, 20@iMovember 12, 2001,
respectively. The comprehensive "utility pateagiplication entitled, "APPARATUS AND METHODS FOR PRIDING EMERGENCY
LIGHTING" was filed by Alston and Bird on Januar$,22002. The current status of the twenty-six piatéaims contained in the application
during its review period is that of "Patent Pending

The reliable manufacture of Cyberlux designed peteltequires the coordination of resources to pi®detailed working drawings
tool manufacturers for injection molded parts aptas; precise circuitry diagrams to receive digdesistors and capacitors into the
electronics platform; source identification for woie supplies of batteries and diodes; packagingiderations for presentation of product
corresponding dimensions of containment's for shipand display; and an experienced contract adgesnifanization with an extensive
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 ididietd Shelby County Community Services (SCCS), Bille, lllinois, as a contract
manufacture and assembly organization that waspmsitioned to meet our requirements. SCCS hasaudecade of successful performa
on behalf of Fortune 100 companies and represe¢héeduality of management, performance and fisediilty that Cyberlux sought to
employ in the production process.

We entered into a Proprietary Produahifacturing Agreement with SCCS (see Exhibit afpril 24, 2001 that provides for the
purchase of all component parts for our productS®LS; conformance of parts acquired to Cyberlecigigations; exact assembly of parts
in accordance with schematics; verified accountsdses of each unit prior to packaging; individpakkaging; finished goods inventory
warehousing; palletized shipping containment'spguechase orders; and loading for shipment FOB $h#le. Under the terms of the
agreement, SCCS is initially obligated to assendekage and ship 80,000 lights every thirty wagkilays, unless modified by both parties.
The actual number of units produced is a functibpurchase orders submitted by Cyberlux based ppochase orders received by Cyberlux
for retailers.Cyberlux has agreed to pay SCCS 1aRhe costs associated with production of finisheatucts within thirty days of the
shipment date. The agreement also provides théitfor sales of replacement parts will be splitdto SCCS and 60% Cyberlux. SCCS
estimated that parts, components and shipping pestsnit as of the date of the agreement was 811IT4%e estimate could vary based upon
market conditions and volume pricing.

SCCS coordinates materials inventomy Wlyberlux approved vendors based upon purchaeoor blanket orders for products.
Robrady Design, Inc., our industrial design firmjristrumental in providing detailed working dragarfor injection molded parts to tool
manufacturers in the US and abroad. We have etdinternational Consolidated Technologies (ICTH)|lEnois corporation headquarterec
Casey, lllinois, to produce multi-cavity steel mokhd temporary molds required for proprietaryatig;mmn molded parts. The molds will be
manufactured at ICT's plant in Korea and the corepbpart manufacture will occur in Casey, IL, whishwithin 35 miles of the SCCS
assembly operation in Shelbyville, IL.

On October 29, 2001, we entered into plyupgreement with the engineering firm of TKJ,.ImcNorthbrook, Illinois in which TKJ
would design and oversee manufacture of the ciscoftthe Home Safety Light. TKJ would retain #seclusive right to manufacture and
supply the electronic assemblies for the Lighttfar life of the design. In return for this exsilte manufacturing right, TKJ will contribute
engineering support, design testing, material Sogrand component part price negotiating. TKJ rstisnated the unit pricing for the PCB
assembly only: 60,000 units at $8.30 each, 500,608 at $8.01 each. 1,000,000 units at $7.78 ead,000,000 units at $7.38 each. This
estimate made by TKJ is a function of the relatigm®f component cost to the number of piecesi@d from a supplier (e.g. , the larger the
number of components, purchased in any one ottaetptver the per piece cost supplied). We agigetive estimates provided by TKJ
consistent with its volume projections and the @tlresholds associated with those volumeékhese estimates may vary based upon market
conditions and volume pricing.

TKJ manages our proprietary circuitesign. TKJ has engaged an integrated circuit boantract manufacturer, Controls, Inc.,
Logansport, Indiana, to manufacture the electrptatforms to precise specifications. Although loards are rigidly tested prior to shipment
to Shelbyville, SCCS will test each board on recegnsistent with the quality assurance protocstal@ished by Cyberlux.
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TKJ has negotiated diode supply agregsneith Nichia Chemical and others. Nichia Chemitakushima, Japan, a major
manufacturer of diodes, will be supplying us withitg lightfor our products. Although Nichia is thancipal supplier, we are also searching
for other manufacturers of these diodes who max le@wal or greater quality diodes at favorablegstiSCCS has been delivered an
agreement provided by Cyberlux wherein Rayovac lseppA alkaline batteries to SCCS for $.152 peit,UfiOB Shelbyville, IL. The
agreement with Rayovac provides for certain codperadvertising arrangements wherein the Rayovgo Is displayed prominently on the
Home Safety Light packaging.

(2) Distribution methods of our prodats

We have targeted our marketing andssaf®rtsof our initial product, the Home Safetghi, to home improvement chain retailers,
which have historically experienced a high voluteevfof consumers, many of whom may be classified@sortunistic buyers. Although the
consumer may be in the store for a specific itdrie retailer in a prominent position featuresea/mproduct, the consumer is inclined to
evaluate its merits. By researching locationd@arious stores, we feel that our initial produitk 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
homeowners from potential dangers in the home.r&tegnize these markets as the optimum entry pairbtroduction of the Cyberlux
Home Safety Light to be followed by a broader magkeosure in the mass-market chain stores.

During the Spring of 2001, we had an oppaty to show design illustrations of the Home $afdaght to certain sales representatives
that routinely call on the leading home improvemeatehouse chains. We entered into an agreeméntynes, Inc., Charlotte, North
Carolina, a nationalsales organization founded®iB91to market and sell our products. Pursuantd@atreement, Hynes will provide a sales
force for $1,000 per month plus commission basexhapleclining rate 0f12% on the first $500,000%0 @n all sales over $3,000,000, The
term of the agreement is one year with automagicathewable one year terms. Hynesrepresents nntdes to retail chain stores, which
include Lowe's and Home Depot. Hynes maintainsssaffices from Maine to Florida west to Texas @kiahoma. Hynes will also service
the accounts, process orders electronically anddauete tracking of deliveries through real timentounications with Cyberlux and SCCS.

We are positioned to go to productibthe Home Safety Light with thecompletion of tigeiction molds in January, 2002. These
molds provide the proprietary component parts, Wiricconjunction with the proprietary circuit boaadd battery pack, complete the finished
product. Our objective is delivery to the firstrpliase orders during the second quarter of 2002.

We have produced 200 units of the H&@atety Light to use for sales and marketing purpose

We submitted a proposal to a major home improvemanéhouse chain in January 2002, wherein we stemgj@groduction of the
Home Safety Light through its stores located ingifira, North Carolina, South Carolina and Florid&le have since expanded the proposal to
include stores located in Alabama, Mississippi, is@na and Texas. The product introduction indteges suggested is consistent with the
geography usually affected by storm activity durihg Hurricane Season (June 1 through NovembeICBty.characteristic of the Hurricane
Season is the incidence of power outages causedvgye storms. The Home Safety Light is designedlasg-term interim light source
which is particularly useful during power outagksanticipation of providing the product to therst® suggested, Cyberlux issued a purchase
order to SCCS for 10,000 Home Safety Lights whiehreow in production. The proposal to this natiactadin is currently under
consideration, but no purchase order has yet smgived from them. The first 200 units producedentertest circuit board accuracy and
product assembly protocols. The 200 units are need @s working models for display and sales pugose
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The anticipated placement of approxatya250 displays will require initial production 86,000Home Safety Lights. Based upon
consumer acceptance and resulting reorders, werhage provisions to produce up to 80,000 unitswpenth at the SCCS facilities. We hi
undertaken other marketing initiatives with SCC8&p#for-profit quasi-government entity, which wiititroduce 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. WhI¥CS has received no commitments from these agetowcjpschase 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 andipublations firm, T. Franzen, Inc., which initét a campaign in January 2002 to create
interest in and educate potential consumers tonwits of the Cyberlux Home Safety Light. Althoutipe central advertising message is
product benefit to the consumer, the underlying leasfs is the identity of Cyberlux as a leader oddiillumination or applied
optoelectronics. This approach is designed to &euihe consumer to identify Cyberlux as a bramdenthat will support interest in new
products.

(3) Status of any announced new procis

The Cyberlux Home Safety Light is atpbte fixture that may be hand-held, placed orvallplatform in a horizontal or vertical
plane, or suspended by a wall-mounted hook to lmastch blanket of light. The fixture, patent pegglis designed to produce three levels of
light, which are activated by simply pushing a battLevel one activates 4 amber diodes which sasve locator or night lightand can prov
up to 500 hours of light on one set of batteriesvdl two disengages the amber diodes and actiBatdste diodes which produce a reading
level lightand can provide up to 42 hours of lightone set of batteries. Level three engages aliddes to produce an intense space light for
room, corridor or stairwell illumination and carogide up to 27 hours of light on one set of bagiriTo that extent, the Home Safety Ligt
unique in that through the use of diodes and dirgit is able to provide up to 500 hours of ligit one set of batteries. It has no bulbs, such
as are used in flashlights, which normally prowtdy one to two hours of illumination. When a hosugfers power outage, without the
necessary illumination to move about the housendutis period, the occupants are placed in a preasituation. Using the moderate level
of illumination, the Home Safety Light can provid2 hours of illumination and under high intensltyrnination, it can provide 27 hours of
illumination. In other words, the Home Safety Ltiglan provide practically a full week of reliabfmrtable light in storm situations and poy
outages (based on use of moderate level of ligtedaen days at six hours per day without battepjecement).

The circuitry design of the Cyberlux Home Safetghticontributed to the development of a second-ggio& product, Cyberlux
Wireless Interim Lighting System (CWILS), whichdsrrently in the design and testing stage. CWHK.8 permanently installed system
comprised of three light fixtures and one radigjfrency (RF) transmitter. The circuit board in eatthe fixtures contains an RF receiver
that is activated by a signal from the RF transmitthat is plugged into an electrical wall outle home or business. When the power that
activates the wall outlet is interrupted (as irosvpr outage), the RF transmitter sends a sigrthletdhree fixtures, which illuminates the
diodal lighting elements thereby providing a brigkgnket of light to the space in which the fixtigenstalled. Pending successful sales of the
Home Safety Light and obtaining additional finamgithe CWILS product is scheduledfor introductionratail sales during the fourthquarter
of 2002.




(4) Industry background

Our Company was born from an investigatesearch study designed to identify a new aggrdo the development of an
electrochemical (battery powered), portable, imdighting system capable of providing safe illuation for extended periods of time to
property owners deprived of electrical service eausy power outages. Although power outages haweedo be a recurring phenomenon
due to anomalies in electrical service distributhetworks, the focus of the initial study was osrdptions caused by severe storm activity
along the Atlantic and Gulf States' coastlines trgdcorresponding affected inland electrical gridibe National Weather Service labels
annual storm activity as the "Hurricane Season'icvis officially monitored from June 1st to Noveent80th each year. Other deficiency
outages not related to weather have been labelé¢iebyress as "rolling blackouts".

The loss of electrical power relatedrépical and subtropical storms can be wide spegaticover extensive regional segments
surrounding the matrix of the storm. It is thevasive incidence of power outages that identifrezineed for a reliable, durable, safe and
economical interim lighting system for property @wand the general population in areas affectatidse seasonally severe weather
systems. The research conducted to identify amaopt interim lighting system led to the discovefyamew illumination technology
(optoelectronics). We plan to implement this tedbgy through the development of diode illuminatfotures for domestic, commercial and
industrial applications. Management has identifiederal opportunities, which are discussed ini@e¢l0) Research and Development
Activities below, where our optoelectronic techrglaan be introduced as a cost effective solutisrahtiquated, expensive and unreliable
lighting systems currently in use. The introduetad our Cyberlux Home Safety Light is an examdlewr advanced illumination
technology. We hope that this will establish usiasnnovative leader in the industry.

(8) Regulation

Our advertising and sales practicezeming the Home Safety Light and the Wirelessrimtd.ighting Systems are regulated by the
Federal Trade Commission and state consumer piatdatvs. Such regulations include restrictiondlmanner that we promote the sale
of our products. We believe we are in material cliemge with such regulations.

(9) Effect of existing or probable g@rnment regulations

We believe that we will be able to cdynip all material respects with laws and regulaggoverning the conduct of business
operations in general. We are not aware of angipgngovernment regulations that may adverselycaffar business.

(10) Research and development activisie

The Cyberlux Wireless Interim Lightigstem (CWILS), referenced in sub section (3) absvan example of ongoing research into
several applications for our technology. Othemdpiais that have been positioned for design anthteate battery powered trade show
display lighting elements; navigational lighting &mall craft; sealed lighting elements for minéedmets; and replacement lighting elements
for hard-wired outdoor walkway, parking lot or lawdpe illumination systems. During the last twargewe have incurred research and
development expenses of $157,313.50 for the yd20 a6d $85,500.00 for the year 2001. These nundmer®t include administrative
overhead, travel or other expenses associatedhétidevelopment.




Research and Development Expensesidéoydar 2000

Charges to research and development by
Research Econometrics prior to incorporation of
Cyberlux Corporation in May 200 $ 40,259.0

In May 2000, all research and development wasgasdito Cyberlux Corporation (incorporated May 2000) which continued the research
and development effort with Technology Associaltes,, 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:

Technology Associate $ 5,054.5

Light Technology, Inc. $108,500.0

Light Technology, Inc_ $ 3,500.0
$117,054.6

Total Year 2000 $151,505.5

Research and Development Expensesidéoydar 2001

In January 2001, it became clear thght.ifechnology, Inc. could not produce a producpastotype model to the specifications
provided by Cyberlux. (On April 18, 2001, we suipsently filed a civil complaint against Light Teaiagy, Inc. and Safe-Light Industries,
LLP and their principals alleging breach of contréi@ud, misappropriation of trade secrets andjhbinjunctive action against the
defendants to prevent them from misappropriatiagdrsecrets as well as to recovery monetary daméses, Legal Proceedings, p. 17.)

At that time, Cyberlux identified andamed an industrial design firm, Robrady Designt, | Sarasota, Florida and an electronic
circuitry design firm, TKJ, Inc, Northbrook, lllin®to pursue development consistent with Cyberhecdications.

TKJ, Inc. $ 2,500.0
Robrady Design, Inc $ 83,000.0
Total Year 2001 $ 85,500.0

All the amounts paid to Robrady wenedesign work done on the Home Safety Light. with €xception of a $20,000 Convertible
Debenture for future work on the Cyberlux Wirel&sstem.As of this date, Robrady has been paidllifdiuall services rendered. The
contract with Robrady Design, Inc. for work on tistorm light device" (Home Safety Light) reflectbase price estimate of $70,000.00. In
addition, however, there are three expense categtwibe paid on an "as incurred" basis. Thesgaags are listed as Material Expenses,
Travel Expenses and Additional Work Requested (j8agfecontract). Robrady was instructed to fabach2 prototype lights which required
the creation of rubber molds from which plastictpamtegral to completion of the fixture could bheguced. (Temporary rubber molds are
created by a stereo lithography process to buliithiteed number of precision parts for prototype rabgroduction by hand.)All of these costs
were paid on delivery of the prototype units ordereAs of this date, Robrady Design, Inc. has lpgd in full for all work performed in
connection with the Home Safety Light and has h@epaid ($20,000 Convertible Debenture) for pretiany design work on the Cyberlux
Wireless System. The Debenture entitles the hatd@0% interest per annum. The holder, subjeptitr redemption by Cyberlux, convert
the debenture into common stock of Cyberlux iateorof one common share for each one dollar amofptincipal. The original maturity
date of March 31, 2002, was extended by the Cykhd&hard of Directors to March 31, 2003.
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(12) Employees

We currently have five full time empéms. Our employees are primarily at the execlgiwel based upon our role in coordination of
outsource contracts for manufacturing and othedyction considerations. Currently, there exisbrganized labor agreements or union
agreements between Cyberlux and our employees.ettwwe have employment agreements with the fatigwxecutive officers: Donald
F. Evans, President (see Exhibit 10b), Alan H. Miman, Senior Vice President (see Exhibit 10c) aheth V. Ringo, Secretary and Corpot
Counsel (see Exhibit 10d). We believe that owatiehs with our employees are good.

C. Reports to Security Holders

Our annual report will contain audifathncial statements. We are not required to éelan annual report to security holders and will
not deliver a copy of the annual report to securdiders unless they send us a formal requestin®iad, from this date forward, to file all of
our required information with the Securities anatliange Commission. Before this form was filed,had filed no other forms with the
SEC. We plan to file with the SEC our Forms 10-K$B-QSB, and all other forms that may be or becapmicable to the Company.

The public may read and copy any malethat we file with the SEC at the SEC's PubkéeRence Room at 450 Fifth Street, NW,
Washington, D.C. 20549. The Public may obtainrimfation on the operation of the Public ReferencerRby calling the SEC at 1-800-
SEC-0330. The statements and forms we file wighSEC have also been filed electronically and eadable for viewing or copying on the
SEC-maintained Internet site that contains repprtsgy and information statements, and other infdfan regarding issuers that file
electronically with the SEC. The Internet addresshis site is www.sec.gov.

(13) Dependence on Key Personnel

The success of our Company depends tifefforts, abilities and expertise of our exaubfficers and other key employees,
including our Chief Executive Officer, Senior ViBeesident for Operations, Treasurer/Chief Finar@féicer and Secretary/Corporate
Counsel. The loss of the services of such indifisland/or other key individuals could have a niatedverse effect on our operations.

Item 2. Management's Discussion and Analysis

When used in this Form 10-SB and infature filings with the Securities and Exchanger@assion, the words or phrases "will
likely result," "management expects," or "we expéetill continue,” "is anticipated," "estimated'r@imilar expressions are intended to
identify "forward{ooking statements" within the meaning of the Rev@ecurities Litigation Reform Act of 1995. Readee cautioned not-
place undue reliance on any such forw-looking statements, each of which speak only #élseoflate made. These statements are subject to
risks and uncertainties, some of which are desdribelow. Actual results may differ materially fréwistorical earnings and those presently
anticipated or projected. We have no obligatioptblicly release the result of any revisions timaty be made to any forward-looking
statements to reflect anticipated events or cirdamses occurring after the date of such statements.
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A. Management's Discussion and Analysis

(1) For the period May 17, 2000 (inception) throught8efber 30, 2001, we did not generate revenue fades ©r other sources. During
this development stage, we pursued capital accuionlthrough debt and equity financing and develeptof the Cyberlux Home Safety
Light. We are positionetb produce the light with the completion of the injentmolds in January 2002 for sale and distributiaring the
second quarter 2002. Injection molds, also knoVitads" are created in two stages. Polycarbonkstip is injected, under pressure, into a
cavity (the mold) to produce the designed compopartt The first stage is a single cavity mold fix@duces a precision single component
part from a light weight metal mold. The singleitamold reveals any design discrepancy or desimedification to the part prior to a
commitment to the much more expensive second shhagdened steel four cavity mold, known also as'pineduction tool". The single cavity
mold is capable of producing 50,000 component faefsre abrasion affects the dimension integritthefmolded component. The hardened
steel four cavity mold is capable of producing o¥g00,000 component parts prior to abrasive imidge Other "tools" included in the
manufacturing process extend to precision templaded in the placement of wiring, resistors, capeagiand diodes by high speed stamping
machines that place the designed circuit into stsate that becomes the circuit board.

During the ensuing twelve months of operation wernd to:

1. Move to expanded office facilities;

2. Hire mid-level management personnel and erigtaff;

3. Establish retail chain customer serviag arcounting protocols; and
4, Contract with retail chain stores to disite and market our products.

We cannot guarantee that we will be ablcompete successfully or that the competitresgures we may face will not have an
adverse effect on our business, results of opexmaod financial condition. The cash requiremehte@Company have been, and continue to
be, met by loans from Officers, the forbearancsatddiries by Officers and the Agreement with SCC&Hwprovides for payment by SCCS
all component parts and packaging incident to #sembly and shipment of the Home Safety Light taireustomers of Cyberlux. The
shipment of the Home Safety Light to retail custosnereates a receivable that becomes a negotiaditement for purposes of finance. The
receivable financing provides revenue to pay SG& %9 finished goods financing and to pay the bead of the Company. If there are no
retail purchase orders, there are no fungible vetdes and, therefore, no logical reason for then@my to continue its business. As indice
above, the business of the Company is the sats pfaducts to retail establishments. All Offichese agreed to forbearance of salaries until
such time as the revenues generated through sadesh retail establishments is sufficient to paarses and retire debt. The history of the
Company reflects investment in the design, devetagrand manufacture of a unique product for satauth retail establishments to
consumers. Although no such sales have yet ocgutrere has been no product available for salé theticurrent quarter of 2002.

However, we will have to raise additional fundshintthe next 12 months.The Company has recorded,$23 in management fees
due to several officers without salary compensatione inception. Such fees are to be paid asdboompensation from revenues consistent
with profitable sales. We have made arrangemertsavtommercial factoring firm to provide accourgseivable financing during our initial
sales cycle. Receivable financing through factprinan expensive process that we hope to imprpwea through bank receivable financing
after payment performance of the Company's custemdristorically established.
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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 throwglodiinuation or restructuring
of agreement

Accounting and Legal Expens Variable May increase as Company becomes fully repol

Building Rental Expens Fixed Little control over, per agreeme

Utilities Variable May fluctuate due to seasonal

Business Insurance Fixed Will increase when "Kian" life insurance is
obtainec

Misc. Office Supplies & Shippinyariable Can control through reduced office supply
requisitions, negotiating alternative shipping
solutions

To fund ongoing fiscal 2002 operatiomns,will need to begin to generate revenues to funmdoperations and provide for our working
capital needs. If we are unable to generate seffficevenues, we may need to obtain additionadifthrough a public or private offering
equity or debt. In the meantime, our officers dirdctors plan to advance funds to us on an asemkldsis, although there is no definitive or
legally binding agreement to do so. We have nargrgements or agreements to obtain funding, andaweat assure you that such financing
will be available on reasonable terms, if at allé$s we begin generating revenues, obtain additforancing or continue to receive funds
advanced by officers and directors, there is sultisiadoubt of our ability to continue as a goirapcern. However, we may experience
fluctuations in operating results in future perial® to a variety of factors, such as:

1. We have a limited operating history onathio base estimates of future performance;

2. We may need to obtain additional finandimthe event that we are unable to realize sdlesioproducts or if we require
more capital than we currently have; and

3. We may experience difficulty in managingwth.

We issued certain management feeswh@ie due on September 30, 2001 which were for adcsalaries for Messrs. Evans,
Ninneman and Ringo consistent with employment agesgs. These fees are in the form of non intereatibg promissory note

Promissory notes were issued to cedtioers for loans to the Company for working dapiThese Notes are listed as payable on
demand and accrue interest at 12% per annum. oBims kotaled over $240,000, but have been redac®®4025. Messrs. Evans, Downing,
Ninneman and a former officer of the Company are@®%30,500, $58,000, $5,245 and $5,000 respect

On October 18, 2001, the Company entarteda loan agreement with OneCap, Inc. in whidiorrowed $170,000 for the purpose of
financing for tooling, circuitry and registrationsts for public listing of the Company's stock.eThrm of the loan is for one year and the
interest rate is 13% per annum. Under the terntseogreement, the Company issued a promissoeysecured by assets of the Company
and founders stock which were placed into an esemwunt. The Company also issued OneCap a wadorgoirchase 500,000 shares of its
$0.001 par value common stock at par.
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Item 3.  Description of Property
A. Description of Property

Our corporate headquarters are locatt®&® Orange Road, Pinehurst, North Carolina 283 H office space is defined as the 12' by
14' office located at the northeast corner of tteperty situated at 50 Orange Road, Pinehurst,iNoatrolina 28374 and adjacent common
spaces consisting of restroom facilities, stordgseats and conference room access. Equipmentstemditwo telephone units; two
calculators; one HP printer, copier, fax; one IBMdwriter; one IBM computer with CTX color monitand Logitech keyboards. Furniture
and fixtures consist of two leather executive sialairs; two executive desks; two 2 drawer filbioats; one lateral file cabinet; one cherry
wood storage cabinet; one steel typewriter talble;lirass banker's lamps, two extended halogeriaaghs and various desk top
appurtenances.

Research Econometrics, LLP, provideséhfacilities to Cyberlux at a cost of $650 pentho The managing partner of Research
Econometrics, LLP, Carothers H. Evans, is the $dhomald F. Evans, president of Cyberlux. Theileg$erms represent a fully negotiated
contract price between two related parties at arsdength transaction. According to the Subleagedment, as of July 1, 2000 the space is
rented on a month-to-month basis continuing untthsuse and enjoyment is terminated by either partthirty days notice in writing.

B. Investment Policies

Management does not currently havecigdiregarding the acquisition or sale of assetsguily for possible capital gain or primarily
for income. We do not presently hold any investte@n interests in real estate, investments inestite mortgages or securities of or
interests in those persons primarily engaged ihestate activities.

ltem 4.  Security Ownership of Management
A. Security Ownership of Management

The following table sets forth as of September28@1, certain information regarding the benefiolhership of our common stock
by:

1. Each person who is known us to be thefimalowner of more than 5% of the common stock,
2. Each of our director and executive officand
3. All of our directors and executive offisers a group.

Except as otherwise indicated, theqesr entities listed below have sole voting anestment power with respect to all shares of
common stock beneficially owned by them, excepihextent such power may be shared with a spadeechange in control is currently
being contemplated.
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Name and Address of Shares Percentage of
Beneficial Owner Beneficially Owned Shares Outstanding

Donald F. Evan 1,355,00C 27.0%
Fifty Orange Road
Pinehurst, NC 28374

David D. Downing 450,000 8.9%
100 Country Meadow Drive
Marietta, OH 45750

Scott W. Elliot 300,000 5.9%
Masonic Park Road, Box 274C
Marietta, OH 45750

Alan H. Ninneman 600,000 11.9%
17 Barberry Court
Corrales, NM 87048

John W. Ringo 400,000 7.9%
241 Lamplighter Lane
Marietta, GA 30067

Total ownership by our officers and directors (Mess 2,805.000 55.9043
Evans, Downing, Ninneman and Ringo)

Footnotes:

1. Mr. Evans was issued 875,000 shares ididally in connection with his founding of Cyberl@orporation and assignment of his patent
for the Electrochemical Portable Power and Lighteygtem to the Company. Research Econometricsssasd 750,000 shares in
connection with an assignment of all of its intéseterived from its funding of the initial developnt of the long-tern interim lighting

system.. The Research Econometric shares werédist to the partners in this venture and, asafrtee partners, Mr. Evans received
380,000 of the partnership's 750,000 shares.

2. 380,000 shares received by Mr. Evans auntsto the distribution of Research Econometrieggesthiare common stock of the Company
owned by him individually. The balance of the Bash Econometric shares were distributed to teerandividual partners no one of whom
owns an amount approaching 5% of the shares odtatan

3 There is no voting trust among any of tharsholders , officers or directors. Pursuanh&lhcentive Stock Option Plan (see Item 6,
page 13,) officers of the Company, Messrs. Evairgyd} Ninneman and Downing are vested with 350 @ftibns, which, when exercised,
increase the percentage of ownership to 55.9%talf éoitstanding shares. These options are refléotthe individual's share ownership in
the table.

B. Persons Sharing Ownership of Control dbhares

No person other than Donald F. Evans, David D. DoginScott W. Elliot, Alan H. Ninneman, and Johm&b owns or shares the
power to vote 5% or more of our securities.
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ltem 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. Evan 67 President & Chairman of the Boe May 19, 200(C
John W. Ringc 56 Secretary, Corporate Counsel & Direc May 19, 200(
Alan H. Ninnemar 58 Senior Vice President & Direct: May 19, 200(C
David D. Downing 52 Treasurer & CFC May 19, 200(
B. Work Experience

Donald F. Evans, President, Chairman dhe Board -Mr. Evans graduated from the University of Northr@ima, Chapel Hill, NC
with a BS Degree in Economics. Mr. Evans represktiite investment interest of Research Economaetriggaste Reduction Products
Corporation, a privately held North Carolina com@rn from June of 1996 to until March of 1999. . Mwrans served on the Board of that
Company and as its representative for product salte U.S. Department of Defense. On March 9991 Research Econometrics sold its
interest in Waste Reduction Products Corporatiaha@anApril 1, 1999, he began an investigative regeatudy on behalf of Research
Econometrics into the feasibility of a long-terneatochemical interim lighting system. The resigtstudy identified the feasibility of white
diodes as lighting elements which, when managesbhg state circuitry, would provide a reliable smi(over forty-two hours from one
battery pack) lighting solution to homeowners osibasses during extended power outages. The ptogided the performance
specifications and methods for the developmenh@fight which led to the formation of Cyberlux @oration in May 2000 as the business
management entity for the project. Mr. Evans leasexd as the CEO of Cyberlux since its inception.

John W. Ringo, Secretary, Corporate Casel & Director - Mr. Ringo graduated from the University of Kentuckgxington. KY
with a BA Degree in Journalism Subsequently, heixex a Juris Doctor Degree from the Universit)Kehtucky College of Law. Since
1990, he has been engaged in private practice melflg GA specializing in corporate and securitzg. He is a former Staff Attorney with
the U. S. Securities and Exchange Commission, alraenf the Bar of the Supreme Court of the Uniteates, the Kentucky Bar Association
and the Georgia Bar Association. Mr. Ringo is anfiber of Cyberlux and has served as Secretary andr&eCounsel since its inception.

Alan H. Ninneman, Senior Vice Presider& Director - Mr. Ninneman attended Elgin Community College, BJdL and
subsequently majored in business administrati®oathern lllinois University, Carbondale, IL. Mrifheman was a senior support analyst
for Tandem Computer, San Jose, California from 1®88P985; senior business analyst at Apple CompQgpertino, California from 1985 to
1987; Director of Operations at Scorpion Technasginc., San Jose, California; and CEO of Cityww8arfe, Inc., Albuquerque, New Mexico
from 1992 until becoming a founder of Cyberlux imy2000.Mr. Ninneman is responsible for the Comfsaoperations systems.

David D. Downing, Treasurer & CFO Mr. Downing graduated from Grove City College, Ged®ity, PA with a BA Degree in
Accounting. Mr. Downing joined Marietta Industriahterprises, Inc., Marietta, Ohio in November 1881its Chief Financial Officer. He w
elected to the Board of Directors of that Companyadnuary 1994. He has been a Director of Amefftginess Parks, Inc., Belpre, Ohio
since January 1998 and served as a director of@ggle Products, Inc. from May 1998 until April 2D0He is a founder of Cyberlux and
served as its Treasurer since its inception.
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ltem 6. Executive Compensation
Remuneration of Directors and Executive Officers

Although the Company hasemploynagmeements with Messrs. Evans, Ringo and Ninnentdchveall for compensation as listed
below, no salaries have been paid during the dpuednt stage. These officers have agreed to reeenreied management fees in the fon
bonus payments after revenues are available frochust sales. No officer or director has receiviegl @mpensation as of yet until such time
as we begin generating revenues. However, thewiolg table sets forth the annual compensationadmexecutives that has accrued based
on the inability of the Company to meet the obligiat

Name Capacities in vlvqheiggrld?:?uneration was o al Compensationl:23
Donald F. Evan President & Chairman of the Boe $98,000
John W. Ringc Secretary, Corporate Counsel & Direc $66,000
Alan H. Ninnemar Senior Vice President & Direct: $78,000
David D. Downing Treasurer & CFC $0
Footnotes to Executive Compensation:
1. No officer has been paid a salary singeirception as a capital conservation measurgdedito invest all available

funds into the development of our products. Anrmmethpensation began accruing in the form of managefees as of July
2000. The compensation indicated in the tableésannualized amount of salary to be paid the otiseofficers in
accordance with their employment agreements. Ypataruals for Mr. Evans began in July 2000 at @3 8er month through
September 2000 and $6,500 per month from Octobeetember 2000. Salary accruals for Messrs. Nimmeand Ringo
began in September 2000 at $3,000 each for SepteandeOctober 2000, followed by $4,500 in Novendred December for
Mr. Ninneman and $3,500 in November and Decemlrefo Ringo. From 2001 forward, salaries have aedrin accordance
with the annualized salaries outlined in the tafilbe salary accruals are non-interest bearingyatitins of the Company that
are to be retired from revenues when product ssdgs.

Salary accruals in the form of management feeMtssrs. Evans, Ninneman and Ringo for the year 286@ $28,500,
$15,000 and $13,000 respectively. Salary accrfoalslessrs. Evans, Ninneman and Ringo for the 2884 were $98,004,
78,000 and 69,000 respectively. In November 2080dssrs. Evans, Ninneman and Ringo were paid $%a608.

Compensation to officers has been deferred asitabapnservation measure designed to invest avaifands into
development of saleable products.
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2. Management's salaries will be based upon the padioce of the Company. Managements' performancesesmwill be
decided by a majority of the Board of Directordted Company. and may beincreased by the Boardretiois from year to
year consistent with goals established by the Buathle benefit of all shareholders.

3. Members of the Company's Board of Directors witlveeuntil the next annual meeting of the stockhddmd until their
successors are duly elected and qualified, unkmdieleremoved as provided in the Bylaws of the @any. Executive officers
serve at the pleasure of the Board of Directors.

Compensation of Directors

There are no arrangements made to compensateraajodifor services as a director. Such arrangesrfencompensation of
directors for services will commence once we be&giming revenues.

Stock Option Plan

The Company has created an Employee Stock Optam Bt incentive/retention of current key employaad as an inducement to
employment of new employees. The plan, which agitde 600,000 shares of common stock for purchaseniployees, was made effective
the second quarter by the Board of Directors. @ykewill not issue options or warrants to any eoyae or affiliate with an exercise price of
less than 85% of the fair market value of the Comi8tock on the date of the grant.

On May 31, 2001, Cyberlux issued stopkons to purchase 350,000 shares of the 600}0@@s authorized by the Board of Direct
to the following individuals, in the following amots:

Individual Corporate Position Number of Shares
Donald F. Evan President and CE 100,00C
John W. Ringc  Secretary andCorporate Coun 100,00C

Alan H. Ninnemar Senior Vice Presidel 100,00C
David D. Downing Treasurer and CF 50,00C

The exercise price is 85% of the faarket price per share. The options expire onghthtanniversary of the Stock Option
Agreement (all dated May 31, 2001).
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ltem 7. Certain Relationships and Related Transaions

The Company entered into a sub-leasgeagent with Research Econometrics, LLP, which idies/the Company the ability to
continue the research and development effortseoEtectrochemical Portable Power Plant and Ligh8ggtem. The agreement is on a
month-to-month basis. Total rental expense fomihe months ending September 30, 2001 was $10a8@bfor the period ending December
31, 2000 was $10,606. Mr. Evans was the partnBesearch Econometrics who undertook the investgatsearch study designed to
determine the feasibility of an electrochemicaltigry powered) interim lighting system that coutdyide long-term solutions to property
owners during extended power outages. The studffroeed the feasibility of such a system consisteitih an application of new
technologies that, when combined, provided extefifketb existing battery resources. He begansthey with an investigation of the
incidence of power outage attributable to seveyarstactivity along the east coast and west alopgthif coast states of the United States.
Later, he communicated his interest in exploringdievelopment of a new light to PU AN Trading Comparaipei, Taiwan, an organization
known to him as a representative of several eletnoroduct manufacturers in Taiwan. The first ps@nal patent was filed with the U.S.
Patent and Trademark Office on September 30, 199&s filed for the proposed system as "firstrieeint" and granted a license for "foreign
filing". The foreign filing license provides docmtation to the provisional patent holder to regifis license in certain foreign jurisdictions
to protect its intellectual property from infringent. This was communicated to PU An Trading to s=its confirmation of confidentiality,
non-disclosure clauses in its representation ageatwith Research Econometrics. PU AN providedraety of battery pack configurations
for experimentation with incandescent, fluores@ant fiber optic elements. The chemical and physgigaperties of those lighting elements
proved that existing electrochemical (battery) tesbgy could not sustain a light life to the prated level specified (Light life of 40 hours
duration from one battery pack). Mr. Evans thestavered the newly perfected white light emittingde that required 90% less energy than
its incandescent and fluorescent counterpartsaduyme optimum light. The diode was establishetth@snodel lighting element that could be
efficiently serviced by a specially designed citdadard that would moderate the flow of electriditym the battery pack to the diodes ther
extending the life of the energy source ten folthéugh Cyberlux Corporation has not transactednass with PU AN Trading, relations
between Mr. Evans, President of Cyberlux and Rithan, Present of PU AN Trading remain cordidhe establishment of the provisional
patent would have facilitated pursuit of filing &t in a foreign country (Taiwan) that a provisibpatent was in effect with the USPTO.
There was no business transaction in Taiwan a@rdtreign country that made such notice (Foréiting License Granted) applicable. T
relationship with PU AN was between Research Ecaioos and PU AN and not with Cyberlux. The oraiprovisional patent
(60/156/718) Portable Power Plant and Lighting &ystvas supplanted or replaced by the provisionaliegiion (60/283,898) for the
Cyberlux Storm Light filed April 6, 2001 and gradtéuly 2, 2001. The provisional application acedite applicant with a status of first to
invent for a period of one year. During that tjrtree applicant is obligated to perfect claimshia form of a comprehensive utility patent
application. The utility patent was prepared #filedl by the law firm of Austin and Bird on Jany&0, 2002.

The agreement with Research Econoosetis one whereby the light design system perdeloyeResearch Econometrics was assigned
as the foundation of the newly created Cyberluxp@oation.

We issued certain management fees which were d@&ptember 30, 2001 which were for accrued sal&oiddlessrs. Evans,
Ninneman and Ringo consistent with employment agesgs. These fees are in the form of non intereatibhg promissory notes. Sal:
accruals in the form of management fees for Me&srans, Ninneman and Ringo for the year 2000 w8580, $15,000 and $13,000
respectively. Salary accruals for Messrs. Evamsnéman and Ringo for the year 2001 were $98,084000 and 69,000 respectively.

Promissory notes were issued to cedtioers for loans to the Company for working dapiThese Notes are listed as payable on
demand and accrue interest at 12% per annum. oBims kotaled over $240,000, but have been redac®®4,025. Messrs. Evans, Downing,
Ninneman and a former officer of the Company are®%30,500, $58,000, $5,245 and $5,000 respect

The terms of transactions in this sectre as fair to the Company as any transacti@tould have been made with unaffiliated
parties.

Item 8. Description of Securities

The authorized capital stock of our Company coasi620,000,000 shares of common stock, $0.00Ygdae per share, and
5,000,000 shares of preferred stock, $0.001 parevaér share. The following summary of certairvigions of the common stock of our
Company does not purport to be complete and isestity), and qualified in its entirety by, the piigns of our Articles of Incorporation,
which is included as an exhibit to this documertt by the provisions of applicable law.
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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 fromds legally available, ratably, when as and if desd by our Board of
Directors;

2. You are entitled to share, ratably, inchlbur assets available for distribution upon iitation, dissolution, or winding up
of our business affairs;

3. You do not have preemptive, subscriptionamversion rights and there are no redemptiagirtking fund provisions
applicable;
4. You are entitled to one vote per shareoofimon stock you own, on all matters that stockéidanay vote, and at all

meetings of shareholders; and
5. Your shares are fully paid and non-assdssa
Additionally, there is no cumulative voting for tekection of directors.

Preferred Stock

The preferred equity securities authexdtito be issued under the Articles is comprisesl @0,000 shares of the preferred stock,
$0.001 par value. As of the date of this filingr €ompany has issued no preferred shares. Rrdfshares may be issued in one or more
series by the board of directors of the Companysamth board has the authority to alter any andgdits or preferences, privileges and
restrictions granted to or imposed upon any whoaflissued series of common stock, and to fix, alteeduce (but not below the number
outstanding) the number of preferred shares coimgrany such series and the designation thereayiof them, and to provide for the
rights and terms of redemption or conversion ofgh&res of any series.

Nevada Anti-Takeover Provisions

The anti-takeover provisions of Secti@i®.411 through 78.445 of the Nevada Corporatmn apply to Cyberlux Corporation.
Section 78.438 of the Nevada law prohibits us froerging with or selling Cyberlux Corporation or radghan 5% of our assets or stock to
any shareholder who owns or owned more than 10&hwp&tock or any entity related to a 10% sharehdtitethree years after the date on
which the shareholder acquired the Cyberlux Commrashares, unless the transaction is approvedyiseriux Corporation 's Board of
Directors. The provisions also prohibit us fronmgaeting any of the transactions described in tleegding sentence with a 10% shareholder
who has held the shares more than three yeardsareddted entities unless the transaction is ajgaf @y our Board of Directors or a majority
of our shares, other than shares owned by thatst@¥eholder or any related entity. These provistmuld delay, defer or prevent a change
in control of Cyberlux Corporation.

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

There is no current market for our common equigditionally, our common equity is subject to oatsding options (see Stock
Option Plan page 13) and shares of our common\ehaite been sold pursuant to Rule 144 of the SiEsiAct (seeltem 4. Recent Sale of
Unregistered Securities page 17), which could fzameaterial effect on the on the market price ofaammon equity.

There are currently 762,966 sharesuofcommon stock which are freely tradable and whighheld of record by approximately 46
people. The remaining 4,251,782 shares will bechewdy tradable in accordance with the requiremeftRule 144. Any shares held by
"affiliates" of us, which would otherwise be freghadable, will be subject to the resale limitaiamder Rule 144. In general, under Rule
144, as currently in effect, a person, or persomss& shares are aggregated, who has beneficiatlgdshares for at least one year would be
entitled to sell, within any three month periodatthumber of shares that does not exceed the gdfaiae percent (1%) of the then-
outstanding shares of common stock and the avavagkly trading volume in the common stock during fibur calendar weeks immediately
preceding the date on which the notice of salédd fvith the Securities and Exchange Commissiooyiged certain manner of sale and
notice requirements and public information requieats are satisfied.

In addition, affiliates of ours musteply with the restrictions and requirements of Rl4d, other than the one-year holding period
requirement, in order to sell shares of commonkstadks defined in Rule 144, an "affiliate" of arsiger is a person who, directly or indirectly,
through the use of one or more intermediaries otgtor is controlled by, or is under common cohtvith, 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 witlnaial reports containing audited financial stateimend such other periodic reports as we
determine to be appropriate or as may be requiyddvle. We are filing this Form 18B voluntarily with the intention of establishirfgetfully
reporting status of Cyberlux Corporation, with 8C. Upon the effectiveness of this Registratitaie®nent, we will be required to comply
with periodic reporting, proxy solicitation and tan other requirements by the Securities Exchaxgef 1934.

E. Transfer Agent and Registrar

The Transfer Agent for our shares ahown stock is Pacific Stock Transfer Company, 588tEVarm Springs Road, Suite 240, Las
Vegas, Nevada 898119. The telephone number is G&I2B033.
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Iltem 2. Legal Proceedings

On April 18, 2001, Cyberlux filed a civil complaiagainst Light Technology, Inc., Ervin J. Rachv&dfe-Light Industries, LLC a/k/a
JFER Innovations Group, LLC, James Meyer and JdébdmiRg alleging fraud, breach of contract, monarg,| misappropriation of trade
secrets, conspiracy and sought injunctive reliefirzg the defendants to prevent them from misapjatipg trade secrets as well as to recover
monetary damages

On May 11, 2001, the Court grantednapterary injunction against the Defendants.

On June 5, 2001, the Defendants fileit thnswer denying the allegations of the Complaimd filed a counterclaim alleging fraud,
violation of Trade Secret Act, breach of contraad aoney lent.

On January 18, 2002, the Court grarttedtefendants' Motion to Dissolve the Injunction.
On January 28, 2002, Cyberlux filed atibto for Rehearing or Clarification of the Motiom Dissolve.

A hearing on the Cyberlux Motion for Rahing or Clarification of the Motion to Dissolveas/scheduled for March 18, 2002, but was
cancelled by the Court and has not been reschedileel injunction still remains in effect until ti@urt rules on this Motion.

Background:

Cyberlux came into contact with Lightcheology, Inc. ("LTI") and Rachwal in early 200W0Ve were seeking someone with the
knowledge and expertise to assist us in the dewaop of an emergency light using white LEDs. Lifid&achwal represented that they they
had such knowledge and expertise and could fintieelevelopment of the Cyberlux emergency lighSeptember 30, 2000 so that we ct
begin manufacturing and selling the emergency lighiNovember 2000. Rachwal and LTI also advisethaswe could acquire all the assets
of LTI and the rights to LTI's flashlight which alsised white LEDs provided Rachwal was made ageaffind director of Cyberlux as well
be in charge of design work for the Company.

In order to evaluate this offer, weuested accounting and financial records to vehi&/representations of LTI and Rachwal and to
attempt to ascertain the value of LTI. Despiteempd attempts, LTI and Rachwal were unable toigecadequate, verifiable financial
records. Nonetheless, in order allow LTI and Raahe proceed with the development of the emergdigby in order to meet the November
shipping deadline, Cyberlux and LTI entered intceter of Intent on June 12, 2000. This Letterrd€ht also contained a confidentiality
clause protecting our interests. Pursuant to #teet of Intent we paid LTI $100,000 to developratptype of an emergency storm light and
possible acquisition of the assets of LTI basechuoindependent evaluation of the of the wortthefassets. We hired the Sarasota CPA
firm, Kerkering, Barbario & Co. to independently dp evaluation of the LTI assets. Kerkering, Badaame to the conclusion that LTI had
no verifiable assets of any value. Furthermord,néver developed and produced a working modeh@fimergency storm light. We
incurred meeting and travel expenses of $36,404s8aciated with LTI during the period June throDgitember 2000. $43,699.41 was
expended for marketing expense in anticipatiorhefffromised delivery of the light. We also madmkboto defendant Safe-Light in the
Amount of $13,188.75 to assist in development aadkating of its products based upon representdlianthe assets of Safe-Light would be
acquired by us.
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We instituted our complaint against deéendants when we learned, through a local nevesgaficle that LTI and Safe-Light had
merged and had developed an emergency light. \Wedwfidentiality rights with both companies. Tdefendants breached their contracts
with us by misappropriating trade secrets and wesaeking monetary damages as well injunctivefriprevent them from capitalizing on
the misappropriation of trade secret®espite the news article in which Rachwal annourthatlLTI had developed an emergency light, he
incredulously did not object to the injunction stgtthat he did not have such a light.

There is no similarity between our pragthe Home Safety Light, and LTI's product, knoasthe Pal Light. Our product, which is
described in detail in the business section, hadiddes and provides a blanket of light to lightauppom in the event of a power outage. The
LTI product is a small flashlight that uses onedgio The two products are not in the same category.

Defendant LTI claims that we breached the @mtierms of the letter of intent and joint ventaggeement by failing to maintain
confidential disclosed to us and intentionally thsing confidential information to third partieBespite receiving $100,000 from us
defendants claim we failed to fund the developnodithe Light. Further, defendants claim we failegay fees set forth in the licensing
agreement.

Defendant Safe-Light allege that we ested that they assist us in raising funding fergfoducts discussed in the complaint. We
actually loaned them funds for the developmenhefrtbarricade light.

In the event that LTI and Rachwal arecessful in their claims, we would still be ablestdl our product since we have patent
applications pending to protect our product.

The Company intends to fully prosedbee Company's claims and actions against the Daféadind denies as specious the
Defendants' allegations against the Company im treinterclaim. This litigation is still in the diseery stage and the ultimate outcome ca
presently be determined.

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

Case Name  Cyberlux Corporation, Plaintiff v. Ervin Rachwal, Light Technology, Inc., Safe-Light Indies; LLC a/k/a JFER
Innovations Group, LLC, James Meyer and John Flgmin

Case Number 2001 CA 005309 NC Div. C.
Iltem 3. Changes in and Disagreements with Acgotants
We have had no disagreements with our independenuatants.
ltem 4. Recent Sale of Unregistered Securities
The following discussion describes all the seaesitve have sold within the past three fiscal years:

On May 17, 2000, we were incorporatedar the laws of the State of Nevada as Cyberlup@ation. We are authorized to issue
20,000,000 shares of common stock, par value $0d@15,000,000 shares of preferred stock, paevgiuo01.

On May 19, 2000, we issued 1,784,0G0ehof our common stock with par value of $0.08d.ghare to nine founding individuals,
which were fully paid and non-assessable in exchdogcash of $2,200. All shares issued by the @m were issued in accordance with
Section 4(2) of the Securities Act of 1933.
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During May 2000, we issued 750,000 shares of ol@@0par value common stock in exchange for rebemmd development costs
paid by Research Econometrics, LLP in the amouf68{753.

During May 2000, the Company issued 8d8,shares of its $0.001 par value common stofotmald F. Evans in exchange for
consulting services valued at $36, 585.

During July 2000, we issued 144,000 shares of OWGR par value common stock in exchange for cdiblerdebentures in the
amount of $40,000 through a private placement.

On November 30, 2000, we completedtdipoffering of shares of common stock in accomawith Regulation D, Rule 504 of the
Securities Act of 1933, as amended, and the regjsir by qualification of the offering in the StatENevada and the State of Arkansas. This
offering was conducted on a best efforts basisvealinot underwritten. We sold 640,171 shares wfnaon stock, par value, at a price of
$0.15 per share to 51 unaffiliated shareholderseadrd, none of whom were or are our officers oectors. The offering was sold for

$99,026in cash.

122,795 shares of common stock weree$o a consulting firm in services renderedvalie$l1 8,419. Listed below are the
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 satisfy thelitmms in paragraph (b) of this Rule 504 by améghat is not:

Subject to the reporting requirements of sectidrr 15(d) of the Exchange Act;

An investment company; or
A development stage company that either has edf@pbusiness plan or purpose or has indicatadits business plan is to engage in

a merger or acquisition with an unidentified compancompanies, or other entity or person, shakkxempt from the provision of
section 5 of the Act under section 3(b) of the Act.

wh e

At the time of the offering, we weret sabject to the reporting requirements of SectiBror Section 15(d) of the Exchange Act.
Further, we have never been considered to be @stiment company. In addition, we have continuopahgued our specific business plan of

developing and manufacturing miscellaneous chenpicaducts.

Conditions to be met

General Conditions - To qualify for exgtion under this Rule 504, offers and sales matitfy the terms and conditions of Rule 501
and Rule 502 (a), (c) and (d), except that the ipions of Rule 502 (c) and (d) will not apply tders and sales of securities under this Rule

504 that are made:

1. In one or more states that provide forrdwgstration of the securities that require thiadiand delivery to investors of a
prospectus before sale, and are made in accoraaticehose state provisions;

2. In one or more states that have no pronifir the registration of the securities or thimd or delivery of a disclosure
document before sale, if the securities have begistered in at least one state that providesuc segistration, public filing
and delivery before sale, offers and sales are rmatfat state in accordance with such provisiansl the disclosure document

is delivered before sale to all purchasers; or
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3. Exclusively according to state law exempsi from registration that permit general solioitatand general advertising so
long as sales are made only to "accredited invests defined in Rule 501(a).

On August 21, 2000, we were issuedtec@of effectiveness by the State of Nevada, apoase to our application for registration by
qualification in that state. The application fegistration by qualification was filed in accordamwith 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 issuedt@e of effectiveness by the State of Arkansasegponse to our application for registration
by qualification in that state. The application fegistration by qualification was filed pursuamtArkansas Code Ann. Section 23-42-503(b)
and Rule 503.01(B)(1) of the Rules of the Commissipwhich requires the public filing and delivéoyinvestors of a disclosure document
before sale. This offering was conducted exclugiirethe states of Nevada and Arkansas.

Proceeds of the Offering he aggregate offering price for an offering afwgéties under this Rule 504, as defined in Rulg(b)) shall
not exceed $1,000,000, less the aggregate offering for all securities sold within the twelve ntios) before the start of and during the
offering of securities under this Rule 504, inaalie on any exemption under section 3(b), or itatimn of section 5(a) of the Securities Act.
The aggregate offering price was $345,000, of wi$ie6,026 was sold.

On October 18, 2001, the Company edta® a loan agreement with OneCap, Inc. in wiitittorrowed $170,000 for the purpose of
financing for tooling, circuitry and registrationsts for public listing of the Company's stock.eThrm of the loan is for one year and the
interest rate is 13% per annum. Under the terntseogreement, the Company issued a promissoeysecured by assets of the Company
and founders stock which were placed into an esemwunt. The Company also issued OneCap a wadorgoirchase 500,000 shares of its
$0.001 par value common stock at par.

During November 2001, officers of thempany elected to exercise their options to puel3&®,000 shares of its $0.001 par value
common stock for cash of $350.

During the year ended December 31, 26@itain warrant holders elected to convert thairrants to 636,000 shares of the Company's
$0.001 par value common stock for cash of $30,337.

During the year ended December 31, 28@&.Company issued 850,430 shares of its $0.00¢ghae common stock in exchange for
convertible debentures in the amount of $171,050.

There have been no other issuancesmfram or preferred stock.
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ltem 5. Indemnification of Directors and Officas

Our Articles of Incorporation andbylap®vide for the indemnification of anypresent emfer director or officer. Our officers and
directors will be indemnified and held harmlesshe fullest extent of permissible under the lawghef State of Nevada against all expenses,
liability and loss including attorneys' fees, judgmts, fines, and amounts paid or to be paid irtteeseent. Moreover, pursuant to Nevada
Revised Statutes Section 78.750 and 751 we musiriniy any of our directors, officers, employees@gents who are successful on the
merits or otherwise in defense on any action dr sbuch indemnification shall include, expensasluding attorney's fees actually or
reasonably incurred by him. Nevada law also prewifbr discretionary indemnification for each parsdho serves as or at our request as one
of our officers or directors. We may indemnify Bundividuals against all costs, expenses andlifigsi incurred in a threatened, pending or
completed action, suit or proceeding brought bezaush individual is one of our directors or offiee Such individual must have conducted
himself in good faith and reasonably believed thigtconduct was in, or not opposed to, our bestésts. In a criminal action, he must not
have had a reasonable cause to believe his comaisatinlawful.

[Balance of this page intentionally left blank]

25




Part F/S
Item 1. Financial Statements

The following documents are filed as part of tiEpart:

Page
Report of Independent Certified Public Accounte 27
Balance Shee 29
Statement of Operatiot 30
Statement of Stockholders' Equ 31
Statement of Cash Flov 32
Notes to Financial Statemet 33

26




G. BRAD BECKSTEAD
Certified Public Accountant

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

INDEPENDENT AUDITOR'S REPOF
November 28, 2001

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 theqabiMay 17, 2000 (Date of Inception) to
September 30, 2001. These financial statementhanmesponsibility of the Company's managemeny.rédponsibility is to express an
opinion on these financial statements based onudit.a

| conducted my audit in accordance with generatlyepted auditing standards. Those standards estipsit | plan and perform the audit to
obtain reasonable assurance about whether thecfalatatements are free of material misstatemantaudit includes examining, on a test
basis, evidence supporting the amounts and diselssn the financial statements. An audit alsduites assessing the accounting principles
used and significant estimates made by managei®miell as evaluating the overall financial statetpeesentation. | believe that my audit
provides a reasonable basis for my opinion.

In my opinion, the financial statements referreadbove present fairly, in all material respects, fthancial position of Cyberlux Corporation,
(A Development Stage Company), as of Septembe2@l, and December 31, 2000, and the results opesgations and its cash flows for 1
period from May 17, 2000 (Date of Inception) to &apber 30, 2001 in conformity with generally acegpaccounting principles.

The accompanying financial statements have begraprd assuming the Company will continue as a goimgern. As discussed in Note 9
to the financial statements, the Company has Imaiteldl operations and has not commenced plannedipairoperations. This raises
substantial doubt about its ability to continueaaging concern. Management's plans in regardeteet matters are also described in Note 9.
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 Spring
Las Vegas, NV 8911
702.257.198
702.362.0540 fe

November 28, 200

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, 2@8@®@ugh September 30, 2001 and December 31, 20@@y filings which are necessary
now or in the near future to be filed with the U&8rities and Exchange Commission.

Signed,

G. Brad Beckstead, CPA

28




Cyberlux Corporation
(a Development Stage Company)
Balance Sheet

September 30, December 31,
2001 2000
Assets
Current assets:
Cash $ 1,835 $ 21,697
Total current assets 1,835 21,697
Fixed assets, net 2,527 3,538
Other assets:
Deposit 6,819 1,819
$ 11,181 $ 27,054
| |
Liabilities and Stockholders' (Deficit)
Current liabilities:
Accrued interest $ 1,267 $ 1,267
Consulting fees payable - related party 220,171 70,000
Notes payable 131,757 15,000
Total current liabilities 353,195 86,267
Convertible debentures 55,500 117,455
408,695 203,722
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 5,015 4,316
Additional paid-in capital 375,423 273,667
(Deficit) accumulated during development stage (777,952) (454,651)
(397,514) (176,668)
$ 11,181 $ 27,054
] |
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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

Revenue

Expenses:
Marketing and advertising expense
Depreciation expense
Organizational costs
Research and development costs
Professional and consulting - related party
General and administrative expenses

Total expenses

(Loss) from operations

Other income (expense):
Interest (expense)
Interest income

Net (loss)

Weighted average number of common
shares outstanding - basic and fully diluted

Net (loss) per share - basic and fully diluted

May 17, 2000 May 17, 2000
Nine months ended (inception) to (inception) to
September 30, December 31, September 30,
2001 2000 2001
$ - $ -8 -
74,535 44,013 118,548
1,011 676 1,687
- 25,473 25,473
47,000 157,314 204,314
141,336 153,730 295,066
58,927 71,041 129,968
322,809 452,247 775,056
(322,809) (452,247) (775,056)
(492) (2,444) (2,936)
- 40 40
$ (323,301) $ (454,651) $ (777,952)
| | |
4,165,201 3,708,445
| |
$ (0.00) $ (0.00)
|

I
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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)

1,784,000 $ 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

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

Nine months
ended

September 30,

2001

$  (323,301)
1,011

(5,000)

150,171

(177,119)
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May 17, 2000

(inception) to

December 31,
2000

$  (454,651)
676

55,004
68,753

May 17, 2000
(inception) to
September 30,
2001

$  (777,952)

»

$ 123,757
$ 142,455




Cyberlux Corporation
(A Development State Company)
Notes

Note 1 - History and organization of the company

The Company was organized on May 17, 2000 (Dateaafption) 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 orctinea method.

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 amountsveimge and expenses during the reporting perioduacesults could differ from those
estimates.

Cash and cash equivalents

The Company maintains a cash balance in a norestté&earing account that currently does not exéegetally 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 agoémber 31, 2001 and December 31, 2000.

Fixed assets

Property and equipment are recorded at cost. Midditions and renewals are expensed in the yearred. Major additions and renewals
are capitalized and depreciated over their estidnaseful lives. Depreciation is calculated usimg straight-line method over the estimated
useful lives as follows:

Office equipment 5 years

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

Impairment of long lived assets

Long lived assets held and used by the Compansearewed for possible impairment whenever eventsiroumstances indicate the carrying
amount of an asset may not be recoverable or iaiilegh No such impairments have been identifiedhaypagement at December 31, 2001
and December 31, 2000.

Fair value of financial instruments

Fair value estimates discussed herein are basedagptain market assumptions and pertinent infdonatvailable to management as of
December 31, 2001 and December 31, 2000. Theathgpearrying value of certain on-balance-shewricial instruments approximated
their fair values. These financial instrumentsiiie cash and accounts payable. Fair values weanenadsto approximate carrying values for
cash and payables because they are short terntirerand their carrying amounts approximate faines or they are payable on demand.

Reporting on the costs of stanh activities

Statement of Position 98-5 (SOP 98-5), "Reportinghe Costs of Start-Up Activities," which providgsidance on the financial reporting of
start-up costs and organizational costs, requirest oosts of start-up activities and organizatiaoets to be expensed as incurred. SOP 98-5
is effective for fiscal years beginning after Dedam15, 1998. With the adoption of SOP 98-5, tlia® been little or no effect on the
Company's financial statements.
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Cyberlux Corporation
(A Development State Company)
Notes

StockBased Compensation:

The Company accounts for stock-based awards tooyegs in accordance with Accounting Principles Bdapinion No. 25;Accounting fo
Stock Issued to Employeesid related interpretations and has adopted tlstodigre-only alternative of FAS No. 122ccounting for Stock-
Based CompensatiorOptions granted to consultants, independent reptaees and other non-employees are accountaasfog the fair
value method as prescribed by FAS No. 123.

Loss per share
Net loss per share is provided in accordance wikegient of Financial Accounting Standards No. (&I8AS #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 regardiggpat of dividends. No dividends have been paidemlared since inception.

Segment reporting

The Company follows Statement of Financial AccoumtStandards No. 130, "Disclosures About Segmdrda &nterprise and Related
Information”. The Company operates as a single segrnd will evaluate additional segment disclosaguirements as it expands its
operations.

Income taxes

The Company follows Statement of Financial Accoumtstandard No. 109, "Accounting for Income Tax8SFAS No. 109") for recording
the provision for income taxes. Deferred tax asaatl liabilities are computed based upon thereiffee between the financial statement and
income tax basis of assets and liabilities usimgethacted marginal tax rate applicable when ttateglasset or liability is expected to be
realized or settled. Deferred income tax expensé&enefits are based on the changes in the askabitity during each period. If available
evidence suggests that it is more likely than hat some portion or all of the deferred tax assétshot be realized, a valuation allowance is
required to reduce the deferred tax assets tortfwaiat that is more likely than not to be realizéditure changes in such valuation allowance
are included in the provision for deferred incomeets in the period of change.

Deferred income taxes may arise from temporanetgfices resulting from income and expense itenwtegbfor financial accounting and
tax purposes in different periods. Deferred tatesclassified as current or noarrent, depending on the classification of asaetsliabilities
to which they relate. Deferred taxes arising ftemporary differences that are not related to aetasr liability are classified as current or
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 Actiegt-Deferral of Effective Date of
FASB Statement No. 133". The Statement defersrieryear the effective date of FASB Statement 188, 1Accounting for Derivative
Instruments and Hedging Activities". The rule nail apply to all fiscal quarters of all fiscal yeabeginning after June 15, 2000. In June
1998, the FASB issued SFAS No. 133, "Accountingderivative Instruments and Hedging Activities.hél'Statement will require the
company to recognize all derivatives on the balaha®t at fair value. Derivatives that are notgesdmust be adjusted to fair value through
income, if the derivative is a hedge, dependinghennature of the hedge, changes in the fair vallukerivatives will either be offset against
the change in fair value of the hedged assetslifiab, or firm commitments through earnings ocagnized in other comprehensive income
until the hedged item is recognized in earningke heffective portion of a derivative's changéaiin value will be immediately recognized in
earnings. The company does not expect SFAS NotdlB8ve a material impact on earnings and findpaisition.

In December 1999, the Securities and Exchange Cessioni released Staff Accounting Bulletin No. 10&y&1ue Recognition in Financial
Statements (SAB No. 101), which provides guidantéhe recognition, presentation and disclosurewénue in financial statements. SAB
No. 101 did not impact the company's revenue reitiogrpolicies.
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Cyberlux Corporation
(A Development State Company)
Notes

In March 2000, the FASB issued Interpretation No(BIN 44), Accounting for Certain Transactionsdiwing Stock Compensation, an
Interpretation of APB 25. FIN 44 clarifies the aipption of APB 25 for (a) the definition of emplay#or purposes of applying APB 25, (b)
the criteria for determining whether a plan qualifas a noncompensatory plan, (c) the accountimgegoience for various modifications to
the terms of a previously fixed stock option or edyand (d) the accounting for an exchange of stockpensation awards in a business
combination. FIN 44 is effective July 1, 2000, battain provisions cover specific events that oadter either December 15, 1998, or
January 12, 2000. The adoption of certain othevipirans of FIN 44 prior to July 30, 2000 did notvkaa material effect on the financial
statements. The Company does not expect that thtiad of the remaining provisions will have a niteeffect on the financial statements.

Note 3 - Income taxes

The Company accounts for income taxes under Statieofi€&inancial Accounting Standards No. 109, "Aatting for Income Taxes"
("SFAS No. 109"), which requires use of the liglilnethod. SFAS No. 109 provides that defereedatssets and liabilities are recorded
based on the differences between the tax basesefsaand liabilities and their carrying amountdifancial reporting purposes, referred to
as temporary differences. Deferred tax assetdianitities at the end of each period are determhinging the currently enacted tax rates
applied to taxable income in the periods in whivh deferred tax assets and liabilities are expdotbe settled or realized.

The provision for income taxes differs from the amibcomputed by applying the statutory federal medax rate to income before provision
for income taxes. The sources and tax effecthefiifferences are as follows:

U.S federal statutory rate  (34.0%)
Valuation reserve 34.0%
Total -%

As of December 31, 2001, the Company has a nettipgrioss carryforward of approximately $1,000,8@0tax purposes, which will be
available to offset future taxable income. If need, this carryforward will expire in 2021. Thdateed tax asset relating to the operating loss
carryforward of approximately $340,000 has beely fidserved at December 31, 2001.

Note 4 - Fixed assets

The Company acquired $45,000 of tooling equipmeming the year ended December 31, 2001, and $4PRdffice equipment during the
year ended December 31, 20

Depreciation expense totaled $ and $676 for thesy@aded December 31, 2001 and December 31, 28€)8keatively.
Note 5 - Notes payable and convertible debentures

The Company received cash from unrelated indivisliraexchange for promissory notes totaling $75890f December 31, 2001. The
unsecured notes bear an interest rate of 10.0%hangrincipal and interest are due on July 312200

The Company received cash from an unrelated entiégxchange for a promissory note totaling $170,800f December 31, 2001. The note
is secured by all of the Company's assets plus53)R6 shares of the Company's stock held by vaimaligiduals. Six monthly payments of
$1,841.67 plus accrued interest are due by tHedffeach month with a renewable balance due Apti22®2. The note bears interest at 1
per annum, and interest expense of $16,018 hasdweened as of December 31, 2001. The Companyssised 500,000 warrants valued at
$25,000 to exercisable at $0.001 per warrant i6ty@0 shares of the Company's $0.001 par valuenmomnstock. $145,000 has been
recorded to long-term notes payable and and $25868Mmeen recorded to additional paid-in capital.
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Cyberlux Corporation
(A Development State Company)
Notes

Total interest expense at December 31, 2001 of3®44includes a loan origination fee of $17,500.

During the years ended December 31, 2001 and Dezre®ih 2000, the Company issued convertible debestotaling $40,500 and
$157,455, respectively. The debentures are cableeihto the Company's $0.001 par value commookséd the discretion of the note
holders. During the periods ended December 310 2@)tain of the note holders elected to conVir tdebentures totaling $40,000 into
144,000 shares of the Company's $0.001 par valwmenom stock. During the year ended December 311 2f¥tain note holders elected to
convert their debentures totaling $171,050 into,830 shares of the Company's $0.001 par value constozk.

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.

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

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

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

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

During November 2000, the Company issued 640,1@festof its $0.001 par value common stock for todah of $99,026 pursuant to a
Regulation D, Rule 504 of the Securities and Exgea@ommission Act of 1933, offering.

During November 2000, the Company issued 122,788estof its $0.001 par value common stock to audting firm for services valued at
$18,419.

During November 2001, officers of the Company &ddb exercise their options to purchase 350,08€estof the Company's $0.001 par
value common stock for cash of $350.

During the year ended December 31, 2001, certaimawiholders elected to convert their warrant§36,000 shares of the Company's $0.
par value common stock for cash of $30,337.

During the year ended December 31, 2001, the Coyniganed 850,430 shares of its $0.001 par valuerammstock in exchange for
convertible debentures in the amount of $171,050.

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

On October 18, 2001, the Company issued a wargtificate to OneCap pursuant to the terms of anLAgreement giving OneCap rights to
purchase 500,000 shares of the Company's $0.004aps common stock at par value. The warranteagest expires October 22, 2004, i

is callable upon election by the Company. The 800 warrants are valued at $0.05 per warrant, 5i08®, and recorded as additional paid-
in capital netted from the $170,000 loan proceéldse warrants are considered to be anti-dilutive ihuthe deficit accumulated during the
development stage.
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Cyberlux Corporation
(A Development State Company)
Notes

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 800s8ares of common stock for purchase by employes made effective in the second
quarter by the Board of Directors. On May 31, 2a8& Company issued stock options to its offi¢engurchase 350,000 shares at an exe
price of 85% of the fair market price per shardlenexercise date. On November 27, 2001, theesfiexercised their options and acquired
350,000 shares of stock for cash of $350.

Note 8 - Related Party Transactions

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. a&geeement is on a month-to-month
basis. Total rental expense for the year endingeBer 31, 2001 was $15,806, and for the periodeéBecember 31, 2000 was $10,606.

The Company issued 997,795 shares of its $0.00¢gbae common stock to officers and shareholdeth®@fompany for consulting services
totaling $55,004 as of December 31, 2000.

The Company accrued management fees payable tersffand shareholders of the Company totaling $286and $70,000 as of December
31, 2001 and December 31, 2000, respectively.

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 businegéthout realization of additional capital, it
would be unlikely for the Company to continue agag concern. The Company plans to seek additionding through debt and equity
offerings.
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Part Il

ltem 1. Index to Exhibits

Exhibit T .
Number Name and/or Identification of Exhik
3 Articles of Incorporation & B-Laws
a. Articles of Incorporation of the Compailgd May 17, 2000 °
b. By-Laws of the Company adopted May 19, 20(

10  Material Contract:
a. SCCS Proprietary Product Manufacturingekgnent *
b. Donald F. Evans Employment Agreeme
. Alan H. Ninneman Employment Agreeme!
. John W. Ringo Employment Agreemel
Hynes, Inc. Agreemen
Robrady Agreement
. TKJ, Inc. Agreement
ICT, Inc. Agreement
i. Research Econometrics Agreeme
23  Consent of Experts and Coun
Consent of independent public accounte

SQ oo

Footnote:

* Previously filed and incorporatey reference herein.

38




SIGNATURES

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

Cyberlux Corporation

(Registrant)
Date: 5/20/02
By: /s/ John W. Ringo
John W. Ringo, Secretary, Corporate Counsel & Direc
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