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UNITED STATES SECURITIES AND EXCHAN GE COMMISSION
WASHINGTON D.C. 20549

FORM SB-2
REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 19 33

CYBERLUX CORPORATION

(Name of small business issuer in its charter)
NEVADA 3674 91-2048178
(State or other Jurisdiction (Primary Standard Ind ustrial  (I.R.S. Employer
of Incorporation or Classification Code Number) Identification No.)

Organization)

4625 CREEKSTONE DRIVE, SUITE 100
RESEARCH TRIANGLE PARK
DURHAM, NORTH CAROLINA 27703
(919) 474-9000
(Address and telephone number of principal exeeutifices
and principal place of business)

DON F. EVANS, CHIEF EXECUTIVE OFFICER

CYBERLUX CORPORATION

4625 CREEKSTONE DRIVE, SUITE 100
RESEARCH TRIANGLE PARK
DURHAM, NORTH CAROLINA 27703
(919) 474-9000
(Name, address and telephone number of agentifacep

Copies to:

GREGORY SICHENZIA, ESQ.
SICHENZIA ROSS FRIEDMAN FERENCE LLP
1065 AVENUE OF THE AMERICAS, 21ST FLR.

NEW YORK, NEW YORK 10018
(212) 930-9700

(212) 930-9725 (FAX)

APPROXIMATE DATE OF PROPOSED SALE TO THE PUBLIC:
From time to time after this Registration Statentsetomes effective.

If any securities being registered on this Formtarge offered on a delayed or continuous basisyaunt to Rule 415 under the Securities Act
of 1933, other than securities offered only in aaetion with dividend or interest reinvestment plasteck the following box: |X|



If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, check the following box
and list the Securities Act registration statermemhber of the earlier effective registration stadatfor the same offering. |_|

If this Form is a post-effective amendment filedquant to Rule 462(c) under the Securities Actckhie following box and list the
Securities Act registration statement number ofetdier effective registration statement for thene offering. |_|

If this Form is a post-effective amendment filedguant to Rule 462(d) under the Securities Actckhie following box and list the
Securities Act registration statement number ofghdier effective registration statement for thene offering. |_|

If delivery of the prospectus is expected to be enguksuant to Rule 434, please check the followimg |_|
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CALCULATION OF REGISTRATION FEE

TITLE OF EACH CLASS OF AMOUNT TO BE PROPOSED PROPOSED AMOUNT OF
SECURITIES TO BE REGISTERED  REGISTERED (1) MAXIMUM MAXIMUM REGISTRATION FEE
SHARE (2) OFFERING AGGREGATE

PRICE PER OFFERING PRICE

Common stock, $.001 par 22,222,224 $ .27 $6,000,000.48 $ 760.20
value issuable upon
conversion of Secured
Convertible Notes

Common Stock, $.001 par 4,500,000 $ 50 $ 2,250,000 $ 285.08
value issuable upon exercise
of Warrants

Common Stock, $.001 par value 10,416,000 $ 27 $ 2812320 % 356.32

Common Stock, $.001 par 8,543,032 $ 27  $2,306,618.64 % 292.25
value issuable upon
conversion of Series A
Convertible Preferred Stock

Common Stock, $.001 par 8,543,032 $ 27  $2,306,618.64 $ 292.25
value issuable upon exercise
of Warrants

Common Stock, $.001 par 8,543,032 $ 1.05 $8,970,183.60 $ 1, 136.52
value issuable upon exercise
of Warrants

Common Stock, $.001 par 58,500 $ 27 % 15,795 % 2.00
value issuable upon exercise
of Warrants
Common Stock, $.001 par 1,441,500 $ 27 $ 389,205 $ 49.31

value issuable upon exercise
of Warrants

Common Stock, $.001 par 300,000 $ 50 $ 150,000 $ 19.01
value issuable upon exercise
of Warrants

Total 64,567,319 $25,200,741.36 $ 3, 192.94

(1) Includes shares of our common stock, par v@u801 per share, which may be offered pursuatitisaegistration statement, which
shares are issuable upon conversion of securecdibig notes and the exercise of warrants helthbyselling stockholders. In addition to
shares set forth in the table, the amount to bistexgd includes an indeterminate number of shasemble upon conversion of the secured
convertible notes and exercise of the warrantsyal number may be adjusted as a result of stditk, spock dividends and similar
transactions in accordance with Rule 416. The nurobshares of common stock registered hereungeesents a good faith estimate by us
of the number of shares of common stock issuabi® epnversion of the secured convertible notesugioth exercise of the warrants. For
purposes of estimating the number of shares of camstock to be included in this registration statatmwe calculated a good faith estimate
of the number of shares of our common stock thab&lieve will be issuable upon conversion of theused convertible notes and upon
exercise of the warrants to account for marketlatons, and antidilution and price protectionuatiinents, respectively. Should the
conversion ratio result in our having insufficiefiares, we will not rely upon Rule 416, but wilkfa new registration statement to cover the
resale of such additional shares should that becwoessary. In addition, should a decrease inXbicise price as a result of an issuance or
sale of shares below the then current market présylt in our having insufficient shares, we wiit rely upon Rule 416, but will file a new
registration statement to cover the resale of sultlitional shares should that become necessary.

3



(2) Estimated solely for purposes of calculating tlgistration fee in accordance with Rule 457(c) Rule 457(g) under the Securities Act of
1933, using the average of the high and low priceeported on the Over-The-Counter Bulletin Boarddztober 8, 2004, which was $.27 per
share.

(3) Includes a good faith estimate of the sharefetiying secured convertible notes to account farket fluctuations.

(4) Includes a good faith estimate of the shareketiping warrants exercisable at $.50 per shasztount for antidilution and price protect
adjustments.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STAMENT ON SUCH DATE OR DATES AS MAY BE
NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REISTRANT SHALL FILE A FURTHER AMENDMENT WHICH
SPECIFICALLY STATES THAT THIS REGISTRATION STATEMENSHALL THEREAFTER BECOME EFFECTIVE IN
ACCORDANCE WITH SECTION 8(A) OF THE SECURITIES AGDF 1933 OR UNTIL THE REGISTRATION STATEMENT SHALL
BECOME EFFECTIVE ON SUCH DATE AS THE SECURITIES ANEXCHANGE COMMISSION, ACTING PURSUANT TO SAID
SECTION 8(A), MAY DETERMINE.



PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATED OCTOBER 13, 2004

CYBERLUX CORPORATION
64,567,319 SHARES OF
COMMON STOCK

This prospectus relates to the resale by the gedliockholders of up to 64,567,319 shares of oomaon stock, including up to 22,222,224
shares of common stock underlying secured conventibtes in a principal amount of $1,500,000, up3(834,064 issuable upon the exercise
of common stock purchase warrants, up to 8,543,082rlying series A convertible preferred stock 46@16,000 shares of common stock.
The secured convertible notes are convertibleantocommon stock at the lower of $0.72 or 50% efakierage of the three lowest intraday
trading prices for the common stock on a principatket for the 20 trading days before but not iditig the conversion date. The selling
stockholders may sell common stock from time tcetimthe principal market on which the stock isled at the prevailing market price or in
negotiated transactions. The selling stockholdeag be deemed underwriters of the shares of commack shich they are offering. We will
pay the expenses of registering these shares.

Our common stock is registered under Section 1&f(f)e Securities Exchange Act of 1934 and isdigie the Over-The-Counter Bulletin
Board under the symbol "CYBL". The last reportelksaprice per share of our common stock as repdgatie Over-The-Counter Bulletin
Board on October 8, 2004, was $.26.

INVESTING IN THESE SECURITIES INVOLVES SIGNIFICANT RISKS. SEE "RISK
FACTORS" BEGINNING ON PAGE 4.

Neither the Securities and Exchange Commissiorangistate securities commission has approved appisved of these securities
determined if this Prospectus is truthful or congl@ny representation to the contrary is a criraféense.

The date of this prospectus is October 13, 2004.

The information in this Prospectus is not compéeid may be changed. This Prospectus is includéeiRegistration Statement that was
filed by Cyberlux Corporation with the SecuritiesdeExchange Commission. The selling stockholdeng mo& sell these securities until the
registration statement becomes effective. Thispgtrctsis is not an offer to sell these securitiesiamat soliciting an offer to buy these
securities in any state where the sale is not pirdi



PROSPECTUS SUMMARY

The following summary highlights selected infornoaticontained in this prospectus. This summary doésontain all the information you
should consider before investing in the securitBefore making an investment decision, you shoetiithe entire prospectus carefully,
including the "risk factors" section, the financightements and the secured convertible note®tfindincial statements.

CYBERLUX CORPORATION

We are in the development stage and our efforts baen principally devoted to designing, developimamufacturing and marketing
advanced lighting systems that utilize white (attteo) light emitting diodes as illumination elemzntVe are developing and marketing new
product applications of diodal illumination(TM) thdemonstrate added value over traditional lightpgtems. Using proprietary technology,
we are creating a family of products for emergeaog security lighting offer extended light life agbater cost effectiveness than other
existing forms of illumination. We are expanding owarketing activity into channels of retail, conmgial and institutional sales.

For the three months ended June 30, 2004, we dede$a1,238 in revenue and a net loss of $553)a7&ddition, for the year ended
December 31, 2003, we generated $74,238 in revemdi@ net loss of $1,494,556. As a result of réayiiosses from operations and a net
deficit in both working capital and stockholdergugy, our auditors, in their report dated AprilZQ04, have expressed substantial doubt ¢
our ability to continue as going concern.

Our principal offices are located at 4625 CreekstDnive, Suite 100, Research Triangle Park, Durhdanth Carolina 27703, and our
telephone number is (919) 474-9000. We are a Newvawgmration.

The Offering

Common stock offered by selling stockholders......U p to 64,567,319 shares,
i ncluding the following:

up to 22,222,224 shares
of common stock
underlying secured
convertible notes in the
principal amount of
$1,500,000 (includes a
good faith estimate of
the shares underlying
secured convertible
notes to account for
market fluctuations
antidilution and price
protection adjustments,
respectively),

up to 4,500,000 shares
of common stock issuable
upon the exercise of
common stock purchase
warrants at an exercise
price of $.50 per share
(includes a good faith
estimate of the shares
underlying warrants to
account for antidilution
and price protection
adjustments,
respectively);

up to 8,543,032 shares
of common stock
underlying series A
convertible preferred
stock;



- 10,416,000 shares of common stock;
- up to 8,543,032 shares of common stock issualia the exercise of common stock purchase warramts exercise price of $.25 per shi

- up to 8,543,032 shares of common stock issugiie the exercise of common stock purchase waredrats exercise price of $1.05 per
share;

- up to 58,500 shares of common stock issuable thpwexercise of common stock purchase warraréts akercise price of $.10 per share;
- up to 1,441,500 shares of common stock issualia the exercise of common stock purchase warramts exercise price of $.25 per shi

- up to 300,000 shares of common stock issuabla thmwexercise of common stock purchase warraras akercise price of $.50 per share;
This number represents 87.06% of our current oodétg stock.

Common stock to be outstanding after

the offering .....ccccoeeeeeeiiiiiiiees U p to 74,067,225 shares

Use of proceeds.........ccceeeeivieiecenninnen. w e will not receive any
roceeds from the sale of the
ommon stock. However, we will
eceive the sale price of any
ommon stock we sell to the
elling stockholders upon
xercise of the warrants. We
Xpect to use the proceeds
eceived from the exercise of
he warrants, if any, for
eneral working capital
urposes. However, AJW
artners, LLC, AJW Qualified
artners, LLC, AJW Offshore,
td., and New Millennium
artners I, LLC will be

ntitled to exercise up to
,500,000 warrants on a
ashless basis if the shares

f common stock underlying the
arrants are not then
egistered pursuant to an
ffective registration
tatement. In the event that
JW Partners, LLC, AJW
ualified Partners, LLC, AJW
ffshore, Ltd., or New
illennium Partners II, LLC
xercise the warrants on a
ashless basis, then we will
ot receive any proceeds from
he exercise of those

arrants. In addition, we have
eceived gross proceeds
500,000 from the sale of the
ecured convertible notes and
he investors are obligated to
rovide us with an additional
1,000,000; $500,000 within
ive days following the filing

f this registration statement
nd $500,000 within five days
f this prospectus being
eclared effective. The
roceeds received from the
ale of the secured

onvertible notes will be used
or business development
urposes, working capital
eeds, pre-payment of
nterest, payment of
onsulting and legal fees and
urchasing inventory.
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Over-The-Counter Bulletin Board Symbol............ CYBL

The above information regarding common stock toustanding after the offering is based on 19,90% ghares of common stock
outstanding as of September 22, 2004 and assumasitisequent conversion of our issued secured diileenotes and series A convertible
preferred stock and exercise of warrants by ouingestockholders.

To obtain funding for our ongoing operations, wieead into a Securities Purchase Agreement withdoaredited investors on September
23, 2004 for the sale of (i) $1,500,000 in securaalvertible notes and (ii) warrants to buy 2,250,8Bares of our common stock.

This prospectus relates to the resale of the constawk underlying these secured convertible natésaarrants. The investors are obligated
to provide us with an aggregate of $1,500,000 bevis:

0 $500,000 was disbursed on September 23, 2004;

0 $500,000 will be disbursed within five days of filing of this registration statement; and

0 $500,000 will be disbursed within five days of #ffectiveness of this prospectus.

Accordingly, we have received a total of $500,000spant to the Securities Purchase Agreement.

The secured convertible notes bear interest at hdyre two years from the date of issuance, am@d@mvertible into our common stock, at
the selling stockholders' option, at the lowerip$0.72 or (ii) 50% of the average of the threedst intraday trading prices for the common
stock on a principal market for the 20 trading dag®re but not including the conversion date. Adowly, there is in fact no limit on the
number of shares into which the notes may be coedeAs of October 11, 2004, the average of theethowest intraday trading prices for
common stock during the preceding 20 trading day®ported on the Over-The-Counter Bulletin Boaed %.27 and, therefore, the
conversion price for the secured convertible natas $.135. Based on this conversion price, theO®10®0 secured convertible notes,
excluding interest, were convertible into 11,112, shares of our common stock.

AJW Partners, LLC, AJW Qualified Partners, LLC, A¥fshore, Ltd., and New Millennium Partners Il, Clhave contractually agreed to
restrict their ability to convert or exercise themrrants and receive shares of our common stodk that the number of shares of common
stock held by them and their affiliates after saohversion or exercise does not exceed 4.9% dhthreissued and outstanding shares of
common stock.

See the "Selling Stockholders" and "Risk Factoestisns for a complete description of the securet/ertible notes.

8



RISK FACTORS

This investment has a high degree of risk. Befan ipvest you should carefully consider the riskd ancertainties described below and the
other information in this prospectus. If any of fbiowing risks actually occur, our business, @ting results and financial condition could
be harmed and the value of our stock could go ddis means you could lose all or a part of yowestment.

RISKS RELATING TO OUR BUSINESS:

WE HAVE A HISTORY OF LOSSES WHICH MAY CONTINUE, WHI CH MAY NEGATIVELY IMPACT OUR ABILITY TO
ACHIEVE OUR BUSINESS OBJECTIVES.

We incurred net losses of $1,494,556 for the yaded December 31, 2003 and $1,336,970 for thegreded December 31, 2002. For the
three months ended June 30, 2004, we incurred laggebf $553,279. We cannot assure you that wechieve or sustain profitability on a
quarterly or annual basis in the future. Our openatare subject to the risks and competition iehein the establishment of a business
enterprise. There can be no assurance that fupemions will be profitable. Revenues and profitany, will depend upon various factors,
including whether we will be able to continue exgian of our revenue. We may not achieve our busiobgectives and the failure to achieve
such goals would have an adverse impact on us.

IF WE ARE UNABLE TO OBTAIN ADDITIONAL FUNDING OUR BJSINESS OPERATIONS WILL BE HARMED AND IF WE DO
OBTAIN ADDITIONAL FINANCING OUR THEN EXISTING SHARBHOLDERS MAY SUFFER SUBSTANTIAL DILUTION.

We will require additional funds to sustain and &xg our sales and marketing activities. We antteipiaat we will require up to
approximately $900,000 to fund our continued openatfor the next twelve months, depending on raeegnom operations. Additional
capital will be required to effectively support thperations and to otherwise implement our ovénadiness strategy. There can be no
assurance that financing will be available in amsum on terms acceptable to us, if at all. Théilitg to obtain additional capital will restrir
our ability to grow and may reduce our ability ttninue to conduct business operations. If we asble to obtain additional financing, we
will likely be required to curtail our marketing @development plans and possibly cease our opesathny additional equity financing may
involve substantial dilution to our then existiftaseholders.

OUR INDEPENDENT AUDITORS HAVE EXPRESSED SUBSTANTIADOUBT ABOUT OUR ABILITY TO CONTINUE AS A GOINC
CONCERN, WHICH MAY HINDER OUR ABILITY TO OBTAIN FUTURE FINANCING.

In their report dated April 6, 2004, our indepentdanditors stated that our financial statementsgHeryear ended December 31, 2003 were
prepared assuming that we would continue as a gmingern. Our ability to continue as a going condsfan issue raised as a result of losses
for the years ended December 31, 2003 and 200®iarhounts of $1,494,556 and 1,336,970, respegtiW continue to experience net
operating losses. Our ability to continue as agaioncern is subject to our ability to generateddifpand/or obtain necessary funding from
outside sources, including obtaining additionaldimg from the sale of our securities, increasirgsar obtaining loans and grants from
various financial institutions where possible. @antinued net operating losses increases the uliffin meeting such goals and there can be
no assurances that such methods will prove suadessf

IF WE ARE UNABLE TO RETAIN THE SERVICES OF MESSREYANS, SCHMIDT OR RINGO, OR IF WE ARE UNABLE TO
SUCCESSFULLY RECRUIT QUALIFIED MANAGERIAL AND SALEPERSONNEL HAVING EXPERIENCE IN BUSINESS, WE
MAY NOT BE ABLE TO CONTINUE OUR OPERATIONS.

Our success depends to a significant extent upondhtinued service of Mr. Donald F. Evans, oure€kixecutive Officer, Mr. Mark D.
Schmidt, our President and Mr. John Ringo, our &agy and Corporate Counsel. Loss of the servit®tegsrs. Evans, Schmidt or Ringo
could have a material adverse effect on our grovetfenues, and prospective business. We do notamakey-man insurance on the life of
Messrs. Evans or Ringo. In addition, in order tocgssfully implement and manage our business plamwill be dependent upon, among
other things, successfully recruiting qualified ragerial and sales personnel having experiencesiméss. Competition for qualified
individuals is intense. There can be no assurdratente will be able to find, attract and retainstixig employees or that we will be able to
find, attract and retain qualified personnel onegtable terms.



MANY OF OUR COMPETITORS ARE LARGER AND HAVE GREATERINANCIAL AND OTHER RESOURCES THAN WE DO AN
THOSE ADVANTAGES COULD MAKE IT DIFFICULT FOR US T@OMPETE WITH THEM.

The lighting and illumination industry is extremalgmpetitive and includes several companies that bahieved substantially greater market
shares than we have, and have longer operatingieist have larger customer bases, and have stibyagreater financial, development a
marketing resources than we do. If overall demana@r products should decrease it could have anadly adverse affect on our operating
results.

OUR TRADEMARK AND OTHER INTELLECTUAL PROPERTY RIGHT S MAY NOT BE ADEQUATELY PROTECTED
OUTSIDE THE UNITED STATES, RESULTING IN LOSS OF REV ENUE.

We believe that our trademarks, whether licensealared by us, and other proprietary rights are ingwd to our success and our competi
position. In the course of our international expamswe may, however, experience conflict with gas third parties who acquire or claim
ownership rights in certain trademarks. We cansstige that the actions we have taken to estabidipwtect these trademarks and other
proprietary rights will be adequate to prevent a&ti@n of our products by others or to prevent atievm seeking to block sales of our
products as a violation of the trademarks and etgny rights of others. Also, we cannot assure thai others will not assert rights in, or
ownership of, trademarks and other proprietarytsigt ours or that we will be able to successftdigolve these types of conflicts to our
satisfaction. In addition, the laws of certain fgrecountries may not protect proprietary rightshite same extent, as do the laws of the United
States.

RISKS RELATING TO OUR CURRENT FINANCING ARRANGEMENT

THERE ARE A LARGE NUMBER OF SHARES UNDERLYING OUREEURED CONVERTIBLE NOTES, SERIES A CONVERTIBLE
PREFERRED STOCK AND WARRANTS THAT MAY BE AVAILABLEFOR FUTURE SALE AND THE SALE OF THESE SHARES
MAY DEPRESS THE MARKET PRICE OF OUR COMMON STOCK.

As of September 22, 2004, we had 19,915,905 sledu@smmon stock issued and outstanding, securedectible notes outstanding that may
be converted into an estimated 3,750,938 sharesmimon stock at current market prices, series Aredible preferred stock convertible ir
8,543,032 shares of common stock, and outstandamgawts to purchase 21,834,064 shares of commok. gidditionally, we have an
obligation to sell secured convertible notes ouiditag that may be converted into an estimated 7&@lshares of common stock at current
market prices and issue warrants to purchase D80&hares of common stock in the near futuredtit@n, the number of shares of
common stock issuable upon conversion of the audigitg secured convertible notes may increase ifrtagket price of our stock declines.

of the shares, including all of the shares issuapten conversion of the notes and preferred stodkupon exercise of our warrants, may be
sold without restriction. The sale of these shanag adversely affect the market price of our commstoak.

THE CONTINUOUSLY ADJUSTABLE CONVERSION PRICE FEATUROF OUR SECURED CONVERTIBLE NOTES COULD
REQUIRE US TO ISSUE A SUBSTANTIALLY GREATER NUMBERF SHARES, WHICH WILL CAUSE DILUTION TO OUR
EXISTING STOCKHOLDERS.

Our obligation to issue shares upon conversioruosecured convertible notes is essentially liraglérhe following is an example of the
amount of shares of our common stock that are lidspuapon conversion of our secured convertibles@excluding accrued interest), based
on market prices 25%, 50% and 75% below the mante¢, as of October 8, 2004 of $0.26.

Num ber % of
% Below  Price Per With Discount of S hares Outstanding
Market Share at 50% Issu able Stock
25% $.195 $.0975 15,3 84,616  43.58%
50% $.13 $.065 23,0 76,924  53.68%
75% $.065 $.0325 46,1 53,847  69.86%

As illustrated, the number of shares of commonksissuable upon conversion of our secured conventibtes will increase if the market
price of our stock declines, which will cause doatto our existing stockholders.
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THE CONTINUOUSLY ADJUSTABLE CONVERSION PRICE FEATUROF OUR SECURED CONVERTIBLE NOTES MAY
ENCOURAGE INVESTORS TO MAKE SHORT SALES IN OUR COMDIN STOCK, WHICH COULD HAVE A DEPRESSIVE EFFECT
ON THE PRICE OF OUR COMMON STOCK.

The secured convertible notes are convertibleshares of our common stock at a 50% discount téréickéng price of the common stock pi

to the conversion. The significant downward presgur the price of the common stock as the selliogkbolder converts and sells material
amounts of common stock could encourage short bglé@s/estors. This could place further downwaressure on the price of the common
stock. The selling stockholder could sell commartktnto the market in anticipation of covering #fert sale by converting their securities,
which could cause the further downward pressurtherstock price. In addition, not only the saleslafres issued upon conversion or exercise
of notes, warrants and options, but also the meregption that these sales could occur, may adyeaffect the market price of the common
stock.

THE ISSUANCE OF SHARES UPON CONVERSION OF THE SEGIRCONVERTIBLE NOTES AND SERIES A CONVERTIBLE
PREFERRED STOCK AND EXERCISE OF OUTSTANDING WARRANTAY CAUSE IMMEDIATE AND SUBSTANTIAL
DILUTION TO OUR EXISTING STOCKHOLDERS.

The issuance of shares upon conversion of the s@@anvertible notes and series A convertible prefestock and exercise of warrants may
result in substantial dilution to the interestotfer stockholders since the selling stockholdeag aitimately convert and sell the full amount
issuable on conversion. Although AJW Partners, LAQW Qualified Partners, LLC, AJW Offshore, LtdndNew Millennium Partners I,
LLC may not convert their secured convertible nated/or exercise their warrants if such conversioexercise would cause them to own
more than 4.9% of our outstanding common stock, réstriction does not prevent AJW Partners, LLOWAQualified Partners, LLC, AJW
Offshore, Ltd., and New Millennium Partners Il, LIf@m converting and/or exercising some of theidimgs and then converting the rest of
their holdings. In this way, AJW Partners, LLC, AlYalified Partners, LLC, AJW Offshore, Ltd., andWMillennium Partners Il, LLC
could sell more than this limit while never holdingpre than this limit. There is no upper limit ére number of shares that may be issued
which will have the effect of further diluting tieoportionate equity interest and voting power aitliers of our common stock, including
investors in this offering.

IN THE EVENT THAT OUR STOCK PRICE DECLINES, THE SHRES OF COMMON STOCK ALLOCATED FOR CONVERSION OF
THE SECURED CONVERTIBLE NOTES AND REGISTERED PURSNATO THIS PROSPECTUS MAY NOT BE ADEQUATE AND
WE MAY BE REQUIRED TO FILE A SUBSEQUENT REGISTRATMDSTATEMENT COVERING ADDITIONAL SHARES. IF THE
SHARES WE HAVE ALLOCATED AND ARE REGISTERING HEREWH ARE NOT ADEQUATE AND WE ARE REQUIRED TO
FILE AN ADDITIONAL REGISTRATION STATEMENT, WE MAY INCUR SUBSTANTIAL COSTS IN CONNECTION THEREWITH.

Based on our current market price and the potedéiatease in our market price as a result of theisce of shares upon conversion of the
secured convertible notes, we have made a godddaiimate as to the amount of shares of commai #tat we are required to register and
allocate for conversion of the secured convertitiiees. Accordingly, we have allocated and regist@@222,224 shares to cover the
conversion of the secured convertible notes. Irethent that our stock price decreases, the shamsronon stock we have allocated for
conversion of the secured convertible notes andegyistering hereunder may not be adequate. i$hlages we have allocated to the
registration statement are not adequate and wesquéred to file an additional registration statete&e may incur substantial costs in
connection with the preparation and filing of suebistration statement.

IF WE ARE REQUIRED FOR ANY REASON TO REPAY OUR OUTANDING SECURED CONVERTIBLE NOTES, WE WOULD BE
REQUIRED TO DEPLETE OUR WORKING CAPITAL, IF AVAILABE, OR RAISE ADDITIONAL FUNDS. OUR FAILURE TO
REPAY THE SECURED CONVERTIBLE NOTES, IF REQUIREDOULD RESULT IN LEGAL ACTION AGAINST US, WHICH
COULD REQUIRE THE SALE OF SUBSTANTIAL ASSETS.

In September 2004, we entered into a SecuritieshRse Agreement for the sale of an aggregate 608000 principal amount of secured
convertible notes. The secured convertible notesiae and payable, with 10% interest, two years fifte date of issuance, unless sooner
converted into shares of our common stock. Althowgtcurrently have $500,000 secured convertiblesotitstanding, the investors are
obligated to purchase additional secured convertibtes in the aggregate of $1,000,000. In additiog event of default such as our failure
to repay the principal or interest when due, oilufe to issue shares of common stock upon conmeisy the holder, our failure to timely file
a registration statement or have such registratiatement declared effective, breach of any covenapresentation or warranty in the
Securities Purchase Agreement or related convemtibte, the assignment or appointment of a recéiveontrol a substantial part of our
property or business, the filing of a money judgtnemit or similar process against our companyoess of $50,000, the commencement of
a bankruptcy, insolvency, reorganization or liqtiola proceeding against our company and the dedjsif our common stock could require
the early repayment of the secured convertiblemyateluding a default interest rate of 15% ondhéstanding principal balance of the note
the default is not cured with the specified graegqa. We anticipate that the full amount of thewsed convertible notes will be converted
into shares of our common stock, in accordance thigherms of the secured convertible notes. Ifweee required to repay the secured
convertible notes, we would be required to uselimited working capital and raise additional funtfsve were unable to repay the notes
when required, the note holders could commencd &gimn against us and foreclose on all of ouets® recover the amounts due. Any ¢
action would require us to curtail or cease operti
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RISKS RELATING TO OUR COMMON STOCK:

IF WE FAIL TO REMAIN CURRENT ON OUR REPORTING REQREMENTS, WE COULD BE REMOVED FROM THE OTC
BULLETIN BOARD WHICH WOULD LIMIT THE ABILITY OF BROKER-DEALERS TO SELL OUR SECURITIES AND THE
ABILITY OF STOCKHOLDERS TO SELL THEIR SECURITIES INHE SECONDARY MARKET.

Companies trading on the OTC Bulletin Board, sushi§ must be reporting issuers under Section tleecBecurities Exchange Act of 1934,
as amended, and must be current in their repodsrudection 13, in order to maintain price quotapaivileges on the OTC Bulletin Board.
we fail to remain current on our reporting requiests, we could be removed from the OTC BulletiniBloAs a result, the market liquidity
for our securities could be severely adverselycadie by limiting the ability of broker-dealers tellsour securities and the ability of
stockholders to sell their securities in the seeopdnarket.

OUR COMMON STOCK IS SUBJECT TO THE "PENNY STOCK" RES OF THE SEC AND THE TRADING MARKET IN OUR
SECURITIES IS LIMITED, WHICH MAKES TRANSACTIONS INDUR STOCK CUMBERSOME AND MAY REDUCE THE VALUE
OF AN INVESTMENT IN OUR STOCK.

The Securities and Exchange Commission has ad&atked15g-9 which establishes the definition of arfipy stock," for the purposes
relevant to us, as any equity security that haseet price of less than $5.00 per share or withyacise price of less than $5.00 per share,
subject to certain exceptions. For any transadtivalving a penny stock, unless exempt, the rubegliire:

o that a broker or dealer approve a person's atéoutransactions in penny stocks; and

o the broker or dealer receive from the investaritten agreement to the transaction, setting farthidentity and quantity of the penny stock
to be purchased.

In order to approve a person's account for trammsactn penny stocks, the broker or dealer must:
o obtain financial information and investment exgece objectives of the person; and

0 make a reasonable determination that the trangsadh penny stocks are suitable for that persahthe person has sufficient knowledge
experience in financial matters to be capable afiating the risks of transactions in penny stocks.

The broker or dealer must also deliver, prior tg ttansaction in a penny stock, a disclosure sdeqahescribed by the Commission relating
to the penny stock market, which, in highlight form

o sets forth the basis on which the broker or deable the suitability determination; and
o that the broker or dealer received a signedtewmriagreement from the investor prior to the tratisa.

Generally, brokers may be less willing to execta@gactions in securities subject to the "penngistoules. This may make it more difficult
for investors to dispose of our common stock antsea decline in the market value of our stock.
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Disclosure also has to be made about the risksvefting in penny stocks in both public offeringsl @& secondary trading and about the
commissions payable to both the broker-dealer beddgistered representative, current quotationthéosecurities and the rights and
remedies available to an investor in cases of fiaymknny stock transactions. Finally, monthly esta¢nts have to be sent disclosing recent
price information for the penny stock held in tle@unt and information on the limited market in pgistocks.
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USE OF PROCEEDS

This prospectus relates to shares of our commaxk $ihat may be offered and sold from time to tigeh® selling stockholders. We will not
receive any proceeds from the sale of shares ofrmmmstock in this offering. However, we will receithe sale price of any common stock
we sell to the selling stockholders upon exercigh®warrants. We expect to use the proceedsveddiom the exercise of the warrants, if
any, for general working capital purposes. HoweddiV Partners, LLC, AJW Qualified Partners, LLC VA Dffshore, Ltd., and New
Millennium Partners Il, LLC will be entitled to esase up to 4,500,000 warrants on a cashless liasesshares of common stock underlying
the warrants are not then registered pursuant &ffaative registration statement. In the event faBVV Partners, LLC, AJW Qualified
Partners, LLC, AJW Offshore, Ltd., or New MillenniuPartners Il, LLC exercise the warrants on a eashbasis, then we will not receive
any proceeds from the exercise of those warramtaddlition, we have received gross proceeds $500r06n the sale of the secured
convertible notes and the investors are obligaigadvide us with an additional $1,000,000; $500,@athin five days of the filing of this
registration statement, and $500,000 within fivesdef this prospectus being declared effective. fiiteeeeds received from the sale of the
secured convertible notes will be used for busidesglopment purposes, working capital needs, pyeaent of interest, payment of
consulting and legal fees and purchasing inventory.

MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MA TTERS
Our common stock is quoted on the OTC Bulletin Blaamder the symbol "CYBL".

For the periods indicated, the following table detth the high and low bid prices per share of own stock. These prices represent inter-
dealer quotations without retail markup, markdoamngommission and may not necessarily represeatibcansactions.

High($) Low ($)

2003

Third Quarter (1) 1.05 0.10
Fourth Quarter 0.55 0.12
2004

First Quarter 0.53 0.19
Second Quarter 0.85 0.27
Third Quarter 0.55 0.23
Fourth Quarter (2) 0.35 0.24

(1) Our stock first traded on July 13, 2003.
(2) As of October 8, 2004.

HOLDERS

As of September 23, 2004, we had approximatelyhiB@ers of our common stock. The number of recaiddrs was determined from the
records of our transfer agent and does not indbeafeficial owners of common stock whose sharefeakin the names of various security
brokers, dealers, and registered clearing agenthestransfer agent of our common stock is Pa&fack Transfer Company, 500 E. Warm
Springs Road, Suite 240, Las Vegas, Nevada 89119.

We have never declared or paid any cash dividenasiocommon stock. We do not anticipate paying@ash dividends to stockholders in
the foreseeable future. In addition, any futureedatnation to pay cash dividends will be at thecidiion of the Board of Directors and will
dependent upon our financial condition, resultspdrations, capital requirements, and such otltorfsas the Board of Directors deem
relevant.
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EQUITY COMPENSATION PLAN INFORMATION

STOCK OPTION PLAN

We have a 2003 Employee Stock Option Plan for iticefietention of current key employees and amdnéement to employment of new
employees. The 2003 plan, which sets aside 2,00&08res of common stock for purchase by employess approved by our Board of
Directors. We will not issue options or warrantatty employee or affiliate with an exercise pri€éess than 85% of the fair market value of

our common stock on the date of the grant.

OPTION/SAR GRANTS IN LAST FISCAL YEAR - INDIVIDUAL GRANTS

NUMBER OF % OF TOTAL
SECURITIES  OPTIONS/SARS

UNDERLYING  GRANTED TO EXERCISE OR
OPTIONS/SARS EMPLOYEES IN BASE EXPIRATION
NAME GRANTED (#) FISCAL YEAR ($/SH) DATE
Donald F. Evans 100,000 %16.7 $0.001/sh 2011
John W. Ringo 100,000 %16.7 $0.001/sh 2011
Alan H. Ninneman 100,000 %16.7 $0.001/sh 2011
David D. Downing 50,000 %8.3 $0.001/sh 2011

AGGREGATE OPTION/SAR EXERCISES IN LAST FISCAL YEAR AND FY-END OPTION/SAR VALUES

SHARES NUM BER OF SECURITIES VALUE OF UNEXERCISED

ACQUIRED UND ERLYING UNEXERCISED IN-THE-MONEY OPTIONS/SAR S

ON EXERCISE VALUE OPT IONS/SARS AT FY-END AT FY-END ($)
NAME #) REALIZED () (#) EXERCISABLE/UNEXERCISABLE EXERCISABLE/UNEXERCISABE
Donald F. Evans 100,000 $14,900 100,000 $14,90 0
John W. Ringo 50,000 $7,450 50,000 $7,45 0
Alan H. Ninneman 50,000 $7,450 50,000 $7,45 0
David D. Downing 50,000 $7,450 50,000 $7,45 0

On January 3, 2003, our Board approved a 2003 tiveeStock Option Plan which will provide 2,000,08i@ares of common stock to
underwrite options and declared the current elgygarticipants as follows:

Donald F. Evans 700,000 shares
David D. Downing 250,000 shares
John W. Ringo 250,000 shares
Alan H. Ninneman 250,000 shares
Mark D. Schmidt 550,000 shares
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The following table summarizes the changes in ogtioutstanding and the related prices for the shafrthe Company's common stock iss
to employees of the Company under a non-qualifiregleyee stock option plan.

Options Outstanding Options Exercisable

Weighted Average Weighed Weighted
Number Remaining Contractual Average Number Average
Exercise Prices Outstanding Life (Years) Exercise Price Exercisable Exercise Price

6 $0.2125 2,000,000 $0.2125

$0.2125 2,000,000

2,000,000 6 $0.2125 2,000,000 $0.2125

Transactions involving stock options issued to exyygés are summarized as follows:

Weighted
Average Price
Number of Share s Per Share
Outstanding at December 31, 2002
Granted 2,000,00 0 $ 0.2125
Exercised - -
Canceled or expired - -
Outstanding at December 31, 2003 2,000,00 0 $ 0.2125

The weighted-average fair value of stock optiorantgd to employees during the period Ended DeceBhe2003 and 2002 and the
weighted-average significant assumptions usedterhkne those fair values, using a Black-Schold®oppricing model are as follows:

2003 2002

Significant assumptions (weighted-average):
Risk-free interest rate at grant date 1.02% n/a
Expected stock price volatility 26% n/a
Expected dividend payout -
Expected option life-years (a) 6 n/a

(a) The expected option life is based on contrdeiration dates.

If the Company recognized compensation cost fontrequalified employee stock option plan in acemak with SFAS No. 123, the
Company's pro forma net loss and net loss per shawél have been $(1,324,995) and $(0.19) for #réop ended September 30, 2003 and
$(446,766) and $(0.07) for the period ended Septerd®, 2002, respectively.
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On September 2, 2003, our Board approved a 20@htive Stock Option Plan which will provide 2,00000shares to underwrite options.
On April 8, 2004 our Board approved the 2005 InisenStock Option Plan that provides for 12,000,80@res to underwrite options.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND PLAN OF OPERATIONS

Some of the information in this Form SB-2 contdimsvard-looking statements that involve substanigds and uncertainties. You can
identify these statements by forward-looking wasdsh as "may,” "will," "expect," "anticipate," "lele," "estimate” and "continue," or
similar words. You should read statements thatainrthese words carefully because they:

o discuss our future expectations;
0 contain projections of our future results of @tems or of our financial condition; and
o state other "forward-looking" information.

We believe it is important to communicate our exagons. However, there may be events in the futuméwe are not able to accurately
predict or over which we have no control. Our akctaaults and the timing of certain events couffedimaterially from those anticipated in
these forward-looking statements as a result daoefactors, including those set forth under "Risictors,” "Business" and elsewhere in this
prospectus. See "Risk Factors."

OVERVIEW

We are in the development stage and our efforte baen principally devoted to designing, developimanufacturing and marketing
advanced lighting systems that utilize white (atiteo) light emitting diodes as illumination element

We are developing and marketing new product apjadica of diodal illumination(TM) that demonstratéded value over traditional lighting
systems. Using proprietary technology, we are srgat family of products for emergency and secuiihting offer extended light life and
greater cost effectiveness than other existing $oofrillumination. We are expanding our marketiegj\aty into channels of retail,
commercial and institutional sales.

Our target markets include long-term interim ligigtineeds in hotels, hospitals, nursing homes, dgpshopping centers and multiple family
complexes; long-term evacuation solutions for thesatoffice and public buildings; reduced mainteacost solutions for property managers
as applied to walkway, corridor or landscape lig@ptiand certain sensitive applications for the taniji.

On April 27, 2004, we received an initial purchasder from the City of Cleveland for the pilot peamplementation of our Emergency
Lighting Augmentation System project. The naturd parpose of our Emergency Lighting Augmentatiost&m is its ability to provide up
60 hours of light in bathrooms, stairwells, elevat@orridors, equipment rooms and interior offifresn its custom constant charge battery
pack and expandable lighting element configurafidre system retrofits into existing fluorescentdies where its patented sensor
differentiates between power off at a wall switcld @ power outage in the building's electrical @ystWe concluded the pilot phase in June
2004 and are working on proposals to extend oualiation of our Emergency Lighting Augmentationsgm for the Cleveland municipality
including the Cleveland Hopkins International Airpo

During the second quarter of 2004, we met withctdfs from the State of New York who expressedragein our long-term interim lighting
solutions. We also met with security administratafrthe Metropolitan Transit Authority and the PArthority in the City of New York. The
Metropolitan Transit Authority requested that wemit a proposal to provide long term interim ligigtipilot installations in New York City's
subway system to include passenger platformscaad and tunnel accesses. We anticipate a simmdaopal request from the Port Authority
relative to Newark, LaGuardia and JFK airports gredPort Authority Holland Tunnel system.

Although, we have been focused on emergency lightire to power grid failures and blackout concenqmessed by Homeland Security
officials, we have also made advances from thel s@gment of our business. For the Christmaslrs¢gison, we are developing a camping
light positioning and are marketing the "CampLartgpiajor national retailers. In addition, our HoB&fety Light is continuing to gain sales
acceptance across the broad retail channel andtiggpate launching the next generation of Homee8afight for the Christmas season.

18



CRITICAL ACCOUNTING POLICIES

The preparation of our consolidated financial steets in conformity with accounting principles geailly accepted in the United States
requires us to make estimates and judgments tfeait @fur reported assets, liabilities, revenued,atpenses, and the disclosure of contingent
assets and liabilities. We base our estimateswdghjents on historical experience and on variosrassumptions we believe to be
reasonable under the circumstances. Future evewgver, may differ markedly from our current eXjp#ions and assumptions. While there
are a number of significant accounting policiegetihg our consolidated financial statements; webe the following critical accounting
policies involve the most complex, difficult andbgective estimates and judgments:

o stock-based compensation; and
0 revenue recognition.
STOCK-BASED COMPENSATION

In December 2002, the FASB issued SFAS No. 148coAnting for Stock-Based Compensation - Transitiod Disclosure. This statement
amends SFAS No. 123 - Accounting for Stock-Basesh@ansation, providing alternative methods of vauihy transitioning to the fair
market value based method of accounting for stasketd employee compensation. FAS 148 also requBel®sure of the method used to
account for stock-based employee compensationteneftect of the method in both the annual andimténancial statements. The
provisions of this statement related to transititethods are effective for fiscal years ending ditecember 15, 2002, while provisions rele
to disclosure requirements are effective in finahegports for interim periods beginning after Dmber 31, 2002.

The Company elected to continue to account forkshased compensation plans using the intrinsicesblased method of accounting
prescribed by APB No. 25, "Accounting for Stockulsd to Employees,” and related interpretations.ddtize provisions of APB No. 25,
compensation expense is measured at the granfoddtes difference between the fair value of trecktand the exercise price.

REVENUE RECOGNITION

For revenue from product sales, the Company rezegmevenue in accordance with SEC Staff AccourBulgetin No. 101, "Revenue
Recognition in Financial Statements" ("SAB 101"AB5101 requires that four basic criteria must be before revenue can be recognized:
(1) persuasive evidence of an arrangement exBjstglivery has occurred; (3) the selling pricéxed and determinable; and (4) collectibil
is reasonably assured. Determination of criterjaa(®l (4) are based on management's judgmentgiiegadhe fixed nature of the selling
prices of the products delivered and the collelityodf those amounts. Provisions for discounts eglthtes to customers, estimated returns
allowances, and other adjustments are provideihfthre same period the related sales are recofdedCompany defers any revenue for
which the product has not been delivered or isexuthip refund until such time that the Company thredcustomer jointly determine that the
product has been delivered or no refund will beunel.

RESULTS OF OPERATIONS
REVENUES

We have generated operating revenues from opesadio$95,444 from our inception. We believe we wilhtinue earning revenues from
operations in our second year of actual operatioaroongoing basis as we transition from a deveégypirstage company to that of an active
growth and acquisition stage company

COSTS AND EXPENSES

From our inception through June 30, 2004, we hareetated revenues of $95,444 from operations. We imaurred losses of $5,283,798
during this period. These expenses were assogigitecpally with equity-based compensation to empks and consultants, product
development costs and professional services.
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LIQUIDITY AND CAPITAL RESOURCES

As of June 30, 2004, we had a working capital dedic$530,352. As a result of our operating losisem our inception through June 30,
2004, we generated a cash flow deficit of $1,79688m operating activities. Cash flows used ineisting activities was $132,760 during the
period May 17, 2000 (date of our inception) throdghe 30, 2004. We met our cash requirements dthiageriod through the private
placement of $1,620,000 through the issuance o€ommon and preferred stock, and $212,455 fronistheance of notes payable and
advances of $112,745, net of repayments, to oigesff and shareholders and advances.

While we have raised capital to meet our workingitshand financing needs in the past, additiommalricing is required in order to meet our
current and projected cash flow deficits from ofieres and development.

By adjusting our operations and development tdefel of capitalization, we believe we have suffiti capital resources to meet projected
cash flow deficits through the next twelve montHewever, if thereafter, we are not successful inegating sufficient liquidity from
operations or in raising sufficient capital res@s;,con terms acceptable to us, this could haveterimiaadverse effect on our business, results
of operations, liquidity and financial condition.

Our independent certified public accountant hatedtan their report included in our December 310260rm 10-KSB, as amended, that we
have incurred operating losses in the last twosyeard that we are dependent upon managemenity tbilevelop profitable operations.
These factors among others may raise substantiditdout our ability to continue as a going concer

To obtain funding for our ongoing operations, wéeead into a Securities Purchase Agreement withdoaredited investors on September
23, 2004 for the sale of (i) $1,500,000 in secuwaalvertible notes and (ii) warrants to buy 2,250,88ares of our common stock. This
prospectus relates to the resale of the commok stoderlying these secured convertible notes andawts. The investors are obligated to
provide us with an aggregate of $1,500,000 asvaiio

0 $500,000 was disbursed on September 23, 2004;
o $500,000 will be disbursed within five days of filing of this registration statement; and
o $500,000 will be disbursed within five days asthrospectus being declared effective.

Accordingly, we have received a total of $500,000spant to the Securities Purchase Agreement. fideeeds received from the sale of the
secured convertible notes will be used for busies®lopment purposes, working capital needs, pyeaent of interest, payment of
consulting and legal fees and purchasing inventory.

The secured convertible notes bear interest at bdyre two years from the date of issuance, an@d@mvertible into our common stock, at
the investors' option, at the lower of (i) $0.72i9r50% of the average of the three lowest intsattading prices for the common stock on a
principal market for the 20 trading days before hottincluding the conversion date. The full pripadiamount of the secured convertible n
is due upon default under the terms of securedextible notes. The warrants are exercisable umtlfears from the date of issuance at a
purchase price of $0.50 per share. In additionctimversion price of the secured convertible natesthe exercise price of the warrants will
be adjusted in the event that we issue common stbalprice below the fixed conversion price, betoarket price, with the exception of any
securities issued in connection with the Securfieschase Agreement. The conversion price of tbered convertible notes and the exercise
price of the warrants may be adjusted in certaicuonstances such as if we pay a stock dividendjigigle or combine outstanding shares of
common stock into a greater or lesser number akshar take such other actions as would othereiselt in dilution of the selling
stockholder's position. The selling stockholdergeheontractually agreed to restrict their abiliyconvert or exercise their warrants and
receive shares of our common stock such that thebeuof shares of common stock held by them anid diffdiates after such conversion or
exercise does not exceed 4.9% of the then issukdwstanding shares of common stock. In additinhave granted the investors a seci
interest in substantially all of our assets andliattual property and registration rights.
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Since the conversion price will be less than theketgprice of the common stock at the time the smteonvertible notes are issued, we
anticipate recognizing a charge relating to thecfieral conversion feature of the secured convkrtitotes during the quarter in which they
are issued, including the third quarter of fisca02 when $500,000 of secured convertible notes gsted.

We will still need additional investments in ordercontinue operations to cash flow break even.idatthl investments are being sought, but
we cannot guarantee that we will be able to oldaeh investments. Financing transactions may ircthd issuance of equity or debt
securities, obtaining credit facilities, or otheraincing mechanisms. However, the trading priceusfcommon stock and the downturn in the
U.S. stock and debt markets could make it morécditfto obtain financing through the issuance aiiey or debt securities. Even if we are
able to raise the funds required, it is possibéd tie could incur unexpected costs and expender) fallect significant amounts owed to us,
or experience unexpected cash requirements thdthianee us to seek alternative financing. Furtlifere issue additional equity or debt
securities, stockholders may experience additiditalion or the new equity securities may have tsglpreferences or privileges senior to
those of existing holders of our common stockdditional financing is not available or is not dabie on acceptable terms, we will have to
curtail our operations again.

RECENT ACCOUNTING PRONOUNCEMENTS

Statement of Financial Accounting Standards No, 1Blisiness Combinations" (SFAS No. 141), and $tat& of Financial Accounting
Standards No. 142, "Goodwill and Other Intangiblesdéts" (SFAS No. 142). The FASB also issued Stateofd-inancial Accounting
Standards No. 143, "Accounting for Obligations Asated with the Retirement of Long-Lived AssetsFAS No. 143), and Statement of
Financial Accounting Standards No. 144, "Accounfimgthe Impairment or Disposal of Long-Lived AssefSFAS No. 144) in August and
October 2001, respectively.

SFAS No. 141 requires the purchase method of aticgufor business combinations initiated after J88¢2001 and eliminates the pooling-
of-interest method. The adoption of SFAS No. 14d ha material impact on the Company's consolidfiteshcial statements.

Effective January 1, 2002, the Company adopted SRASL42. Under the new rules, the Company willor@er amortize goodwill and otF
intangible assets with indefinite lives, but suskeis will be subject to periodic testing for inmpaént. On an annual basis, and when there is
reason to suspect that their values have been idimsith or impaired, these assets must be testeéahfairment, and write-downs to be
included in results from operations may be necgs&HFAS No. 142 also requires the Company to cota@edransitional goodwill

impairment test six months from the date of adaptio

Any goodwill impairment loss recognized as a restithe transitional goodwill impairment test wikk recorded as a cumulative effect of a
change in accounting principle no later than thet @ffiscal year 2002. The adoption of SFAS No. hd# no material impact on the
Company's consolidated financial statements

SFAS No. 143 establishes accounting standardsiéoreicognition and measurement of an asset retireoidigation and its associated asset
retirement cost. It also provides accounting guiggfior legal obligations associated with the retieat of tangible long-lived assets. SFAS
No. 143 is effective in fiscal years beginning aftene 15, 2002, with early adoption permitted. Toenpany expects that the provision:
SFAS No. 143 will not have a material impact orcitssolidated results of operations and finanadsitppn upon adoption. The Company
plans to adopt SFAS No. 143 effective January 0320

SFAS No. 144 establishes a single accounting modé¢he impairment or disposal of long-lived ass@tsluding discontinued operations.
SFAS No. 144 superseded Statement of Financial xdarg Standards No. 121, "Accounting for the Innpeint of Long-Lived Assets and
for Long-Lived Assets to Be Disposed Of" (SFAS NMa1), and APB Opinion No. 30, "Reporting the ResoftOperations - Reporting the
Effects of Disposal of a Segment of a Business,E&xtchordinary, Unusual and Infrequently Occurribgents and Transactions”. The
Company adopted SFAS No. 144 effective Januar@02 2The adoption of SFAS No. 144 had no matemglict on Company's consolida
financial statements.
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In April 2002, the FASB issued Statement No. 148%scission of FASB Statements No. 4, 44, and 64edment of FASB Statement No.
13, and Technical Corrections." This StatementingiscFASB Statement No. 4, "Reporting Gains andskesgrom Extinguishment of Debt",
and an amendment of that Statement, FASB StateNwri4, "Extinguishments of Debt Made to Satisfyk#ig-Fund Requirements” and
FASB Statement No. 44, "Accounting for Intangiblssats of Motor Carriers". This Statement amendsB-8&tement No. 13, "Accounting
for Leases", to eliminate an inconsistency betwberrequired accounting for sale-leaseback traimsecand the required accounting for
certain lease modifications that have economiacesfthat a similar to sale-leaseback transactibms.Company does not expect the adoption
to have a material impact to the Company's findmmaition or results of operations.

In June 2002, the FASB issued Statement No. 146¢dAnting for Costs Associated with Exit or Disfdo5etivities." This Statement
addresses financial accounting and reporting fetscassociated with exit or disposal activities aunltifies Emerging Issues Task Force
(EITF) Issue No. 94-3, "Liability Recognition fore@ain Employee Termination Benefits and Other €asEXit an Activity (including
Certain Costs Incurred in a Restructuring)." Thevgions of this Statement are effective for exitlisposal activities that are initiated after
December 31, 2002, with early application encouwlagde Company does not expect the adoption to hawaterial impact to the Compan
financial position or results of operations.

In October 2002, the FASB issued Statement No. 'dquisitions of Certain Financial Institutions-amendment of FASB Statements No.
72 and 144 and FASB Interpretation No. 9", whiamoges acquisitions of financial institutions frohetscope of both Statement 72 and
Interpretation 9 and requires that those transasti® accounted for in accordance with Statemeat4 ML, Business Combinations, and No.
142, Goodwill and Other Intangible Assets. In aiddit this Statement amends SFAS No. 144, Accouritinthe Impairment or Disposal of

Long-Lived Assets, to include in its scope longvteaustomer relationship intangible assets of fim@nastitutions such as depositor- and
borrowerrelationship intangible assets and credit cardhatdangible assets. The requirements relatingtpiitions of financial institutior
are effective for acquisitions for which the datecquisition is on or after October 1, 2002. Thevsions related to accounting for the
impairment or disposal of certain long-term customedationship intangible assets are effective @toBer 1, 2002. The adoption of this
Statement did not have a material impact to the @zomy's financial position or results of operatiasshe Company has not engaged in either
of these activities.

In December 2002, the FASB issued Statement Nqg."B&®ounting for Stock-Based Compensation-Traasitind Disclosure”, which
amends FASB Statement No. 123, Accounting for Saged Compensation, to provide alternative metloddisnsition for a voluntary
change to the fair value based method of accoufingtock-based employee compensation. In additioa Statement amends the disclosure
requirements of Statement 123 to require promidestiosures in both annual and interim financiatesnents about the method of accoun

for stock-based employee compensation and thetefféhe method used on reported results. The ittanguidance and annual disclosure
provisions of Statement 148 are effective for figemrs ending after December 15, 2002, with eaalpplication permitted in certain
circumstances. The interim disclosure provisiomsedfective for financial reports containing finéalcstatements for interim periods

beginning after December 15, 2002. The adoptiahisfstatement did not have a material impact enGbmpany's financial position or
results of operations as the Company has not eléstehange to the fair value based method of atauy for stock-based employee
compensation.

In January 2003, the FASB issued Interpretation4$9."Consolidation of Variable Interest Entitiegterpretation 46 changes the criteria by
which one company includes another entity in itssadidated financial statements. Previously, tliteica were based on control through
voting interest. Interpretation 46 requires a Magdnterest entity to be consolidated by a comphthat company is subject to a majority of
the risk of loss from the variable interest ergitgttivities or entitled to receive a majority bétentity's residual returns or both. A company
that consolidates a variable interest entity itecathe primary beneficiary of that entity. The solidation requirements of Interpretation 46
apply immediately to variable interest entitiesategl after January 31, 2003. The consolidationireouents apply to older entities in the first
fiscal year or interim period beginning after Jdise 2003. Certain of the disclosure requiremengdyap all financial statements issued after
January 31, 2003, regardless of when the varialdedst entity was established. The Company doesxpect the adoption to have a material
impact to the Company's financial position or resaf operations.
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PRODUCT RESEARCH AND DEVELOPMENT

We anticipate continuing to incur research and bgreent expenditures in connection with the develept of our Wireless Lighting System
during the next twelve months. Those activitiesude the of ReliaBright Emergency Lighting Augmeida System (ELAS), Standard and
Solo models, the SensorBright Power Outage Adagter=EnduroBright Safety Light and CampLamp Lantern

These projected expenditures are dependent upogeoerating revenues and obtaining sources ofdingrin excess of our existing capital
resources. There is no guarantee that we will beessful in raising the funds required or genegatévenues sufficient to fund the projected
costs of research and development during the metvé months.

ACQUISITION OR DISPOSITION OF PLANT AND EQUIPMENT

We do not anticipate the sale of any significaipgrty, plant or equipment during the next twelenths. We do not anticipate the
acquisition of any significant property, plant gugment during the next 12 months.
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BUSINESS
OVERVIEW

We are a Nevada corporation that was incorporateday 17, 2000. We were founded to design, devetegmufacture, market and sell
advanced lighting systems that utilize Gallium Mirlight emitting diodes as illumination element¢hite diodes are a relatively new
phenomenon that offers major advances in illumiamatechnology. Our Gallium Nitride diodes consur2&edess energy than incandescer
fluorescent counterparts to produce comparablé digtput. In electrochemical (battery powered) agions, this diminution of energy
consumption positions our lighting solutions as endurable and reliable than other interim lightaigrnatives. In standard alternating
current electrical applications, the calculated bf Gallium Nitride diodes as lighting elementsigr 20 years versus 750 hours for traditi
incandescent light bulbs. These exceptional perdoica characteristics, diminutive energy consumpsimh extended life, have prompted
Gallium Nitride diode implementation in traffic igs and automotive brake lights, but have not iggtificantly occurred in our area of focus,
diodal illumination (tm). Diodal illumination is ¢hproduction of light through the use of white tigimitting diodes. A light emitting diode i
chemical compound (gallium nitride, GaN) that progkia visible light when an electrical currentpplaéed. This production of light througt
diode is contrasted with light from a typical lightlb, in which light is produced as a by-produca durning filament contained within a
vacuum globe. The diode uses 92% less energy thupeocomparable light to that of a traditional tighlb.

PRINCIPAL PRODUCTS AND PRINCIPAL MARKETS

We have introduced our first product, the Cybeilome Safety Light, which we currently sell and nerthrough our web site,
www.cyberlux.com. Our production strategy has regplithe identification, qualification and engagetradfra variety of talents in industrial
design, integrated circuit board production, madisty steel injection mold fabrication, compongatt assembly, performance testing and
packaging to fulfill the tasks associated with$iméd goods delivery. The initial production of IMHome Safety Lights was completed in
early October 2002 and we have demonstrated olityabi sustain volume production standards fota@0,000 units per month at our
assembly and distribution center in Shelbyvillindis. We are now planning to broaden our prodinet into optoelectronic technology and
expand our marketing activity into various chanrlsetail and institutional sales. Our productliconsisting of ReliaBright Emergency
Lighting Augmentation System (ELAS), Standard antbSnodels, the SensorBright Power Outage AdagiterEnduroBright Safety Light
and CampLamp Lantern, employ single use standé&ediraé or lithium ion constant charge reusabledsads in different applications. These
fixtures express superior characteristics in brighs, extended light life and durability througbdiil(TM) illumination, an optoelectronic
descriptor trademarked by Cyberlux.

During the early stages of research for laegn interim light solutions, all experimentatiomsvconfined to incandescent, fluorescent and
more limited extent, fiber optics as illuminatioousces. The recurring problem with these lightitegreents was the inefficient use of electr
energy. For example, in an incandescent bulb, 968teoelectrical energy consumed is dissipateddimnt heat, not light. The discovery of
the bright white Gallium Nitride diode provides alternative that can produce the long-term intdidgint source that was to be the objective
of our product development activities. Unlike lightlbs that are brittle glass globes surroundifrggile wire filament in a vacuum, light
emitting diodes are extraordinarily efficient sadithte semiconductors that are practically indetbie. Diodes are manufactured from
chemical compounds mixed with phosphors, whichstiam electrical energy to visible light withoutateWhen electrical current is applied
to a diode, the energy creates electromagnetiatiadj which occurs as light.

The Home Safety Light is a portable fixture that\pdes a full week of light from one set of AA leies. Other portable lights require over
20 sets of replacement batteries to produce cornfealight life. The EnduroBright Safety Light isnaodification of the Home Safety Light.
The ReliaBright Emergency Lighting Augmentation ys (ELAS) Standard and Solo models, the SensanBRgwerOutage Adapter and
the CampLamp Lantern are the next product intradastfollowed by hard-wired systems that will prdeialternative emergency lighting
products at a reduction in initial cost and reagréxpense for maintenance of incandescent praducts
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DISTRIBUTION METHODS OF OUR PRODUCTS

Consistent with our sales objectives, the reliabdaufacture of proprietary component parts andnalskyeof finished products required
exacting coordination of resources to provide diedaivorking drawings to tool manufacturers for otjen molded parts and optics; precise
circuitry diagrams to receive diodes, resistors eaquhcitors into the electronics platform; soudntification for volume supplies of batteries
and diodes; packaging considerations for presemtati product and corresponding dimensions of dontant's for shipping and display; and
an experienced contract assembly organization avitaxtensive infrastructure capable of collatiod Ewentory of all component parts.

During the Fall of 2000, we identified Shelby Cou@ommunity Services, Shelbyville, lllinois, as@tract manufacture and assembly
organization that was positioned to meet our rexpénts. Shelby County Community Services has odeicade of successful performance
on behalf of Fortune 100 companies and represéhéeduality of management, performance and figeddikty that we sought to employ in
the production process.

We have a Proprietary Product Manufacturing Agregméth Shelby County Community Services that pdeg for Shelby County
Community Services to assemble, test, package hoase finished good inventory, palletize and skipgurchase orders for shipment FOB
Shelbyville. In the Summer of 2004, we renewedrelationship with Shelby County Community Servicgselby County Community
Services will continue to serve as the warehouaimdydistribution center for our products, which tarée manufactured abroad. Shelby
County Community Services coordinates customs padécand manages incoming inventories.

Our internet site is serviced by Shelby County Camity Services through a fulfillment operationsegmnent whereby Shelby County
Community Services receives a daily batched summfirternet sales through an email link establishg us and United Parcel Service.
software validates the address of the customerdwides shipping mode (next day, two day or groucmnputes shipping and handling
charges then prints the appropriate waybill atsthipping office of Shelby County Community ServicBackages are shipped within 24 hours
of receipt of the email summary of business forgreceding day's orders. Shelby County Communityi€es coordinates materials

inventory with our approved vendors based uponhase orders or blanket orders for products.

Robrady Design, Inc., our industrial design firmpyides detailed working drawings for injection mied parts to tool manufacturers in the
and abroad. Similarly, our proprietary circuitrysdg is managed by the engineering firm of SineBtirLtd. of Dallas, Texas and
GuangZhou, P.R. China. Sino Direct, an internatiengineering and sourcing firm, designs and mastufas our product components and
ships them to SCCS where the product componen@sammbled, packaged, warehoused and shippednitiakgroduction capacity at
Shelby County Community Services is 80,000 produdts per month, which can be increased by 50% afibur month lead time to
undertake expansion of facilities.

We have engaged Forma Designs, Inc. to producedic@e and manage our corporate and product miagkattivities. Forma Designs, Inc.
has broad-based experience in developing the catgpand product marketing required to launch teldgyocompanies. The role of Forma
Designs, Inc. is to integrate marketing, salesgpeband customer support activities and messagagtimize customer acquisition and
retention. Forma Designs, Inc. serves as the lidigothe preparation and delivery of selling misrto the individual selling firms and an
information conduit to management for productiod &nished goods inventory issues.

We have retained two technology product sales fi@nsart Products, Inc., Westwood, NJ, and New EdisbC, Longmont, CO, to
represent our product line over the range of chisraddressed for distribution. The individual firtmsve been selected based upon establ
relationships with certain commercial and retadmhels and proven track records of sales to thosenels.
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INDUSTRY BACKGROUND

A research study attempted to identify a new apgrda the development of an electrochemical (baperered), portable, interim lighting
system capable of providing safe illumination fatezded periods of time to property owners depriwkelectrical service caused by power
outages. Although power outages have come to beuwaring phenomenon due to anomalies in electsienlice distribution networks, the
focus of the initial study was on disruptions calibg severe storm activity along the Atlantic anadfGtates' coastlines and the
corresponding affected inland electrical grids. National Weather Service labels annual storm #gtas the Hurricane Season, which is
officially monitored from June 1st to November 3@tch year. Other deficiency outages not relatedetather have been labeled by the press
as rolling blackouts. The loss of electrical powatated to tropical and subtropical storms can liewpread and cover extensive regional
segments surrounding the matrix of the storm. thésincidence of power outages that identifiedrtbed 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 amayti interim lighting system led to the discoveryaaiew illumination technology
(optoelectronics).

REGULATION

Our advertising and sales practices concerningftirae Safety Light and the Wireless Interim LightfBgstems are regulated by the Federal
Trade Commission and state consumer protection I8ush regulations include restrictions on the neatinat we promote the sale of our
products. We believe we are in material compliamite such regulations. We believe that we will isdeato comply in all material respects
with laws and regulations governing the condudiuginess operations in general. We are not awaaaypending government regulations
that may adversely affect our business.

RESEARCH AND DEVELOPMENT ACTIVITIES
RELIABRIGHT EMERGENCY LIGHTING AUGMENTATION SYSTEM

Our ReliaBright Emergency Lighting Augmentation &ys was designed to provide a long-term emergeaghtirig solution for commercial
buildings. The Emergency Lighting Augmentation ystemploys an array of ultra-bright white diodest thre powered by constant charge
batteries and are controlled by a patented powesosdhat is positioned to detect an electricdlifaiin the building. The Emergency Lighting
Augmentation System is easily installed within &rig light fixtures and provides several days afjbt white light versus 90 minutes
provided by "evacuation” lights, as mandated by ¢iodes. The blackout in 2003 caused by a maseiverputage from Michigan to New
York inspired many government officials to recognihe danger of the inadequacy of existing emesgkgists and prompted a focus on
long-term interim lighting solutions. We have derstwated our Emergency Lighting Augmentation Syspeaducts with the City of
Cleveland, which was affected by the August 20@gkdut. The Cleveland project offers us the opputyuo demonstrate the cost/benefit
effectiveness of our Emergency Lighting AugmentaBystem and provides a an opportunity to demaestine product for other
municipalities.

HOME SAFETY LIGHT

The Home Safety Light was designed to provide ug fidl week of light from one set of 8 AA battegielhe portable elliptical fixture
contains an array of 6 white Nichia diodes and #endiodes which are controlled through a circodid that provides three alternative le
of light intensity. The parabolic reflector managdjght output from the inverted diode array to hicast a blanket of light capable of total
illumination of a room, corridor, stairwell or othgtrategic location. In October 2003, the Homee8afight was successfully launched in the
retail market on the QVC, Inc. home shopping channe

ENDUROBRIGHT SAFETY LIGHT

The EnduroBright Safety Light is similar in formdafunction to the Home Safety Light, but has arirelytnew electrical system that emplc
a miniature square circuit board controller thawvps the fixture with only two C batteries. Thedifdes mounted in the Home Safety Light
are displaced by 1 Ultra Bright Lumileds diode irsedy centered to provide a blanket of light witbmmintensity than its predecessor. The
new circuitry, with pulse width modulation, and thewly developed diodal lighting element reducedpiation cost of the fixture by 47% of
the cost of the original Home Safety Light.
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SENSORBRIGHT POWER OUTAGE ADAPTER

The SensorBright Power Outage Adapter transforrmstieg electrical wall outlets into an emergenghting system for homes, hospitals,
hotels, nursing homes and businesses. The fixtiestgned as a replacement outlet, simply plugsédntexisting dual outlet after removal of
its faceplate. The adapter, which continues totionas an electrical outlet, however, containsmstant charge lithium ion battery; a motion
sensor that provides a low level of light for dar&d room or corridor transit; a loss of power serisat activates a high level of light when
electrical service is disrupted to broadcast a vedidight up its attendant wall which then reflebright white light from the overhead ceiling;
and a photoelectric cell which detects daylighpowered light in the space to prevent unnecesspnmance. The fixture will first be
marketed through institutional sales channels.

CAMPLAMP LANTERN

The CampLamp is designed to be an alternativeetwéimerable "Coleman Lantern" that has servedusifity gas and mantle light for over
fifty years. Unlike the Coleman version, howevle CampLamp does not generate heat or emissionsliamdates the safety threats of
combustible fuel and burning elements. The fixfieggures a tri-parted mirrored reflector systent, twvhien all of the three elements are
engaged, broadcasts a blanket of light over 360@egésg The circuitry design provides a rheostatrobsystem and pulse width modulation to
extend battery life to over fifty hours. The refiecdesign provides directional light alternatiwe®0 degree increments which, when
combined with the rheostat, offers more utilityiops than a traditional lantern. The fixture wil marketed through recreational sales
channels, home improvement stores and to governagamicies.

EMPLOYEES

We currently have five (5) full time employees. @unployees are primarily at the executive levekdagoon our role in coordination of
outsource contracts for manufacturing and othedycton considerations. Currently, there exist rgaaized labor agreements or union
agreements between us and our employees. We haleyenent agreements with the following executiviicets: Donald F. Evans,
Chairman and CEO, Mark D. Schmidt, President an@C&an H. Ninneman, Senior Vice President, JohrRivigo, Secretary and
Corporate Counsel and David D. Downing, Treasundr@FO. We believe that our relations with our esgpkes are good.

DESCRIPTION OF PROPERTIES

We maintain our principal office at 4625 Creekst@nee, Suite 100, Research Triangle Park, Durhidorth Carolina 27703. Our telephone
number at that office is (919) 474-9000 and ousifade number is (919) 474-9712. We lease 2,40%sxfeet of office space. The lease
expires on December 31, 2008. The monthly renBj¢%¥, subject to an annual cost of living incre&ge believe that our current office
space and facilities are sufficient to meet ousent needs and do not anticipate any difficultyusag alternative or additional space, as
needed, on terms acceptable to us.
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LEGAL PROCEEDINGS

From time to time, we may become involved in vasitawsuits and legal proceedings which arise irotidénary course of business.
However, litigation is subject to inherent uncentgs, and an adverse result in these or otheensatiay arise from time to time that may
harm our business. Except as disclosed below, evewarently not aware of any such legal proceedimgdaims that we believe will have,
individually or in the aggregate, a material adeeaffect on our business, financial condition oeraping results.

On October 23, 2003, OneCap, Inc. filed a complag&inst us and our officers, directors and ceghareholders in the District Court of
Clark County, Nevada (Case No. A475506). The compidleges a breach of contract and securitiagdfrdhe plaintiff is seeking specific
performance, declaratory relief and injunctiveeklWe believe that we have meritorious defenseldglaintiff's claims and intend to
vigorously defend ourselves against the plaintdfi@ms. On January 9, 2004 the litigation wadeetivith both parties mutually releasing the
other. The case was dismissed with prejudice.

On April 18, 2001, we filed a civil complaint agatriight Technology, Inc., Ervin J. Rachwal, SafgHt Industries, LLC a/k/a JFER
Innovations Group, LLC, James Meyer and John Flgralteging fraud, breach of contract, monies larisappropriation of trade secrets,
conspiracy and sought injunctive relief againstdbéendants to prevent them from misappropriatiade secrets as well as to recover
monetary damages On May 11, 2001, the Court gramtethporary injunction against the DefendantsJ@re 5, 2001, the Defendants filed
their Answer denying the allegations of the Commpland filed a counterclaim alleging fraud, viatatiof Trade Secret Act, breach of conti
and money lent.

On January 18, 2002, the Court granted the Defaadsliotion to Dissolve the Injunction. On Janua8y 2002, we filed a Motion for
Rehearing or Clarification of the Motion to DisselA hearing on our Motion for Rehearing or Claation of the Motion to Dissolve was
scheduled for March 18, 2002, but was cancellethbyCourt and has not been rescheduled. The injumstill remains in effect until the
Court rules on this Motion.

BACKGROUND:

We came into contact with Light Technology, Incddachwal in early 2000. We were seeking someottetive knowledge and expertise to
assist us in the development of an emergency ligimg white LEDs. Light Technology, Inc. and Rachrepresented that they had such
knowledge and expertise and could finalize the bgreent of our emergency light by September 3002@0that we could begin
manufacturing and selling the emergency light by&ober 2000. Rachwal and Light Technology, Ina aldvised us that we could acquire
all the assets of Light Technology, Inc. and tights to Light Technology, Inc.'s flashlight whics@used white LEDs provided Rachwal v
made an officer and director of our company as a®lbe in charge of design work.

In order to evaluate this offer, we requested aating and financial records to verify the repreaéinhs of Light Technology, Inc. and
Rachwal and to attempt to ascertain the value giit Technology, Inc.. Despite repeated attemptghtiTechnology, Inc. and Rachwal were
unable to provide adequate, verifiable financiabrds. Nonetheless, in order allow Light Technoldgg. and Rachwal to proceed with the
development of the emergency light in order to nileetNovember shipping deadline, we entered iritetter of Intent with Light
Technology, Inc. on June 12, 2000. This Lettemtémt also contained a confidentiality clause potiig our interests. Pursuant to the Letter
of Intent we paid Light Technology, Inc. $100,000develop a prototype of an emergency storm lighit@ossible acquisition of the assets of
Light Technology, Inc. based upon an independealuation of the of the worth of the assets. Wedthe Sarasota CPA firm, Kerkering,
Barbario & Co. to independently do an evaluatiothef Light Technology, Inc. assets. Kerkering, Baid came to the conclusion that Light
Technology, Inc. had no verifiable assets of arlyezaFurthermore, Light Technology, Inc. never deped and produced a working mode
the emergency storm light. We incurred meetingtaakl expenses of $36,401 associated with Liglkehfelogy, Inc. during the period June
through December 2000. $43,699 was expended fdtetiag expense in anticipation of the promisedwdeli of the light. We also made
loans to defendant Safe-Light in the amount of $88to assist in development and marketing ofritelpcts based upon representation that
the assets of Safe-Light would be acquired by us.

We instituted our complaint against the defendatitsn we learned, through a local newspaper attigeLight Technology, Inc. and Safe-
Light had merged and had developed an emergenly Wige had confidentiality rights with both compasi The defendants breached their
contracts with us by misappropriating trade seaatswe are seeking monetary damages as well inyenelief to prevent them from
capitalizing on the misappropriation of trade sexrBespite the news article in which Rachwal ameed that Light Technology, Inc. had
developed an emergency light, he did not objethiéanjunction stating that he did not have sutiglat.
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There is no similarity between our product, the ledBafety Light, and Light Technology, Inc.'s prog#aown as the Pal Light. Our product
has 10 diodes and provides a blanket of lightgbtlup a room in the event of a power outage. TigatLTechnology, Inc. product is a small
flashlight that uses one diode.

Light Technology, Inc. claims that we breacheddbsetract terms of the letter of intent and joinbiege agreement by failing to maintain
confidential disclosed to us and intentionally tising confidential information to third partiesegpite receiving $100,000 from us,
defendants claim we failed to fund the developneéiiie light and claim that we owe them in exces$190,000 by breaching the letter of
intent and joint venture agreement. Further, dedetgiclaim we failed to pay fees set forth in therising agreement notwithstanding that the
condition precedent to pay said fees (the succlkessfapletion of a private placement by us, whictswabsequently withdrawn due to market
conditions). Defendant Safe-Light alleges that aguested that they assist us in raising fundinghferproducts discussed in the complaint.
We actually loaned them funds for the developméttir barricade light.

We intend to fully prosecute our claims and actiagainst the Defendants. We deny the Defendamtgaibns alleged against us in their
counterclaim. This litigation is still in the diseery stage and the ultimate outcome cannot prgsbattietermined.

COURT: Circuit Court of the Twelfth Judicial Disttiln and For Sarasota County, Florida.

CASE NAME: Cyberlux Corporation, Plaintiff v. Ervih Rachwal, Light Technology, Inc., Safe-Lightustries, LLC a/k/a JFER
Innovations Group, LLC, James Meyer and John Flgmin

CASE NUMBER: 2001 CA 005309 NC DIV. C.
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MANAGEMENT

DIRECTORS AND EXECUTIVE OFFICERS

Name Age Position

Donald F. Evans 69  Chief Executive Offic er and Chairman of the Board
of Directors

Mark D. Schmidt 38 President, Chief Oper ating Officer and Director

John W. Ringo 59 Secretary, Corporate Counsel and Direector

Alan H. Ninneman 60  Senior Vice President and Director

David D. Downing 52  Chief Financial Offic er and Treasurer

Directors are elected to serve until the next ahmegeting of stockholders and until their successwe elected and qualified. Currently there
are three seats on our board of directors.

Currently, our Directors are not compensated feirtkervices. Officers are elected by the BoarDiogctors and serve until their successors
are appointed by the Board of Directors. Biographiesumes of each officer and director are sé¢h foelow.

DONALD F. EVANS. Mr. Evans has been our Chief ExéaiOfficer and Chairman of the Board since Map@0Between 1979 and May
2000, Mr. Evans was the Managing Partner of Rekdactonometrics, a North Carolina based corporatidgrere Mr. Evans began an
investigative research study into the feasibilityadong-term electrochemical interim lighting sist. From June 1996 until March 1999, Mr.
Evans represented the investment interest of Reis&monometrics in Waste Reduction Products Cotjooraa privately held North Carolina
corporation Mr. Evans also served on the Boardicgd@ors of Waste Reduction Products Corporation.®¥ans graduated from the
University of North Carolina, Chapel Hill, NC withBS Degree in Economics.

MARK D. SCHMIDT. Mr. Schmidt has been our Presidedhief Operating Officer and Director since Mayp30From December 1999 until
December 2002, Mr. Schmidt was a founder and ekecaf Home Director, Inc., the IBM Home Networkilgvision spinoff company and
a public company. Mr. Schmidt is a former IBM exéee with over 15 years of consumer marketing, beiss management and venture
startup experience. Mr. Schmidt graduated Summa Caude with a Bachelor of Science Degree in Engingérom North Carolina State
University and earned an MBA Degree from the Fu§alool of Business at Duke University.

JOHN W. RINGO. Mr. Ringo has been our Secretaryp@mate Counsel and a Director since May 2000.6#890, Mr. Ringo has been in
private practice in Marietta, GA specializing irrgorate and securities law. He is a former Stafodey with the U. S. Securities and
Exchange Commission, a member of the Bar of thee®u@ Court of the United States, the Kentucky Bsgogiation and the Georgia Bar
Association. Mr. Ringo graduated from the Universit Kentucky in Lexington, KY with a BA Degree tournalism. Subsequently, he
received a Juris Doctor Degree from the Universiti(entucky College of Law.

ALAN H. NINNEMAN. Mr. Ninneman has been our SenWice President and a Director since May 2000. Ft®®2 until April 2000, Mr.
Ninneman was a Chief Executive Officer of City SdHte, Inc. based in Albuquerque, New Mexico. He wasgnior support analyst
Tandem Computer, San Jose, California from 19885; senior business analyst at Apple Computgpe@imo, California from 1985 to
1987; and Director of Operations at Scorpion Tebtgies, Inc., San Jose, California. Mr. Ninnemasraded Elgin Community College,
Elgin, IL and subsequently majored in business adtation at Southern lllinois University, Carbahel IL.

DAVID D. DOWNING. Mr. Downing has been our Chief &outive Officer and Treasurer since May 2000. Mswiing joined Marietta
Industrial Enterprises, Inc., Marietta, Ohio in Movber 1991 as its Chief Financial Officer. He wiasted to the Board of Directors of that
Company in January 1994. He has been a DirectAnudrican Business Parks, Inc., Belpre, Ohio sirrceidry 1998 and served as a director
of Agri-Cycle Products, Inc. from May 1998 until A@2001. Mr. Downing graduated from Grove City (&gle, Grove City, PA with a BA
Degree in Accounting.
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EXECUTIVE COMPENSATION

The following tables set forth certain informatimgarding our CEO and each of our most highly-campted executive officers whose total
annual salary and bonus for the fiscal year enBiegember 31, 2003, 2002 and 2001 exceeded $100,000:

SUMMARY COMPENSATION TABLE

ANNUAL COMPENSATION

Other
Annual  Restricted Options L TIP
Name & Principal Salary Bo nus Compen- Stock SARs Pa youts  All Other
Position Year () ( $) sation ($) Awards($) #) ($) Compensation
Donald F. Evans 2003 180,000 0 0 700,000
CEO & Chairman 2002 98,004 0 0 -
2001 98,004 0 0 200,000
John W. Ringo 2003 102,000 0 0 250,000
Secretary and 2002 69,000 0 0 -
Corporate Counsel 2001 69,000 0 0 150,000
Alan H. Ninneman 2003 102,000 0 0 250,000
Senior Vice President 2002 78,000 0 0 -
2001 78,000 0 0 150,000
Mark D. Schmidt 2003 120,000 0 0 - 550,000
President & COO 2002 - - - --
2001

Annual compensation began accruing in the form afiagement fees as of July 2000. The compensatiicated in the table is the
annualized amount of salary to be paid the resgedffficers in accordance with their employmenteagnents. From 2001 forward, salaries
have accrued in accordance with the annualizedisalautlined in the table. Pursuant to their emient agreements, Messrs. Evans,
Ninneman and Ringo are to receive monthly salarié8,167, $6,500, and $5,750 respectively. Thargalccruals bear interest at 10%
annum and these obligations of the Company are tetired from revenues when product sales begin.

Salary accruals for Messrs. Evans, Ninneman anddRior the years 2001 and 2002 were $98,004, $0&604d 69,000 respectively.

On January 1, 2003, the employment agreements se$iideEvans, Ninneman and Ringo were amended raise their annual salaries to
$180,000, $102,000 and $102,000, respectively.

(1) On May 1, 2003, Mark D. Schmidt entered intceamployment agreement in which he will be paid mmual salary of $180,000.
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OPTION/SAR GRANTS IN LAST FISCAL YEAR

NUMBER OF % OF TOTAL
SECURITIES  OPTIONS/SARS
UNDERLYING  GRANTED TO

OPTIONS/SARS EMPLOYEESIN E XERCISE OR BASE EXPIRATION
NAME GRANTED (#) FISCAL YEAR ( $/SH) DATE
Donald F. Evans 100,000 %16.7 $0.001/Sh 2011
John W. Ringo 100,000 %16.7 $0.001/sh 2011
Alan H. Ninneman 100,000 %16.7 $0.001/Sh 2011
David D. Downing 50,000 %38.3 $0.001/Sh 2011

STOCK OPTION PLANS

The Company has created an Employee Stock OptamfBt incentive/retention of current key employaed as an inducement to
employment of new employees. The 2003 plan, whith aside 2,000,000 shares of common stock fohpaechy employees, was made
effective by the Board of Directors.

On September 2, 2003, our Board approved a 20@htive Stock Option Plan, which will provide 2,0000 shares to underwrite options.
On April 8, 2004 our Board approved the 2005 InisenBtock Option Plan that provides for 12,000,8B6res to underwrite options.
The stock option plans are administered directlypbyboard of directors.

Subject to the provisions of the stock option plahs board will determine who shall receive stopkions, the number of shares of common
stock that may be purchased under the optiongirtteeand manner of exercise of options and exeprises.

As of Se