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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, DC 20549
FORM 8-K
CURRENT REPORT
Pursuant to Section 13 OR 15(d) of the Securities and Exchange Act of 1934

Date of Report (Date of earliest reported): May 28)7

CYBERLUX CORPORATION
(Exact name of registrant as specified in charter)

Nevada 000-33415 91-2048978
(State or other jurisdiction (Commission (IRS Employer
of incorporation) File Number) Identification No.)
4625 Creekstone Drive, Suite 130,Research TriaRgtk, Durham, NC 27703
(Address of principal executive offices) (Zip Code)

Registrant’s telephone number, including area c(@fk9) 474-9700

Copies to:
Gregory Sichenzia, Esq.
Sichenzia Ross Friedman Ference LLP
61 Broadway, 32nd Floor
New York, New York 10006
Phone: (212) 930-9700
Fax: (212) 930-9725

Check the appropriate box below if the ForrK &iting is intended to simultaneously satisfy thileng obligation of the registrant under any
the following provisions (see General Instructiéng. below):

O Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{l#) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdet{d under the Exchange Act (17 CFR 240.13e-4(c))




[tem 1.01 Entry into a Material Definitive Agreement
Item 3.02 Unregistered Sales of Equity Securities

On May 25, 2007, Cyberlux Corporation (the “Comparspld warrants to purchase 100 million shareshef Companys commol
stock (the “Warrants™o an institutional investor for $150,000. The Wauts are exercisable until May 22, 2012 at an ésemrice equal to
50% discount to market based on the average cl@sing of the Compang’common stock for twenty trading days prior tac®bf exercise
subject to adjustment.

The exercise price of the Warrants will be adjustedertain circumstances such as if the Companyg pastock dividend, subdivi
or combine outstanding shares of common stockamjeeater or lesser number of shares, or take aiheln actions as would otherwise re
in dilution of the investos position. The exercise price shall be determimechultiplying the exercise price in effect immeeig prior to the
record date by a fraction. The numerator of thetioa shall be equal to the sum of the number afeh outstanding on the record date an
denominator shall be equal the number of sharegamding after the payment of the dividend or catiph of the reorganization. In additi
the number of shares of common stock subject tohase upon exercise of the Warrants shall be &djust multiplying the number of sha
of common stock subject to purchase immediatelgrpio the record date by a fraction. The numerafothe fraction shall be equal 1
number of shares outstanding after the paymertefiividend or completion of the reorganization &mel denominator shall be equal to
sum of the number of shares outstanding on thedetate.

The investor has agreed to restrict its abilityexercise their warrants and receive shares of tmapganys common stock such tl
the number of shares obmmon stock beneficially owned by it in the aggiegand its affiliates after such exercise doesroted 9.99%

the then issued and outstanding shares of the Goyigpeommon stock.

The Company has the right to call the Warrantscfumversion at any time, provided that such redesnptioes not result in t
investor having beneficial ownership of more tha®P® of the Company’s issued and outstanding comstaek.

The issuance of the Warrants was made withouttragian under the Act, or the securities laws ataie states, in reliance on -
exemptions provided by Section 4(2) of Act and Ratipn D under the Act and in reliance on similaemptions under applicable state laws.

ITEM 9.01 Financial Statements and Exhibits.
(©) Exhibits.

10.1  Warrant Purchase Agreement, dated May 25, 200@ndybetween Cyberlux Corporation and Deutsche Badk
10.2  Warrant, issued to Deutsche Bank AG London




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisdréport to be signed on its
behalf by the undersigned hereunto duly authorized.

CYBERLUX CORPORATION

Dated: June 18, 2007 BY: [/s/ DON EVANS

Don Evans,
Chief Executive Officer




Exhibit 10.1

WARRANT PURCHASE AGREEMENT

This Warrant Purchase Agreement (thiddreement ") is made and entered into as of the 25 day of \N2&0p7, by and betwe
CYBERLUX CORPORATION, a Nevada corporation, 8eller ) DEUTSCHE BANK AG (the “Purchaser”)All of the foregoing
collectively referred to as theParties.”

WHEREAS, The Seller owns warrants entitling the Purchés@urchase 100,000,000 of shares of Common Stook the Seller
the Purchaser, set forth opposite such Seller'snaixhibit A (collectively the “Warrant Stock ”);

WHEREAS, Seller desires to sell the Warrants to the Pushaursuant to the terms and conditions contdieeein;
WHEREAS, the purchase price for the Warrants will be $260,(the "Warrant Purchase Price”);

NOW THEREFORE , in consideration of the mutual covenants, agregsyeonditions, representations, and warrantiesagmed ir
this Agreement, the Purchaser and Seller herelseaag follows:

1 PURCHASE AND SALE OF WARRANTS.

(a) Subject to the terms and conditions of thise®gnent, at the Closing (as defined below, the SeH#esby agrees to sell
Purchaser and the Purchaser hereby agrees to parfrioan Seller, all right, title and interest indato the Warrants in consideration for
Warrant Purchase Price.

(b) Subject to all the terms and conditions of thiseement, in payment for the Warrants, Purchsisell deliver to Seller
the Closing, by means of a bank wire transferatimeunt indicated on Exhibit A set opposite the nafne
Seller. This consideration shall be payment infilall of the Warrants.

(c) The purchase and sale of the Warrants shalhdid at the offices of the John W. Ringo, Attornaty Law, 24.
Lamplighter Lane, Marietta, Georgia 30067 withirotlwusiness days of the execution hereof (the “@GtpBiate”) ,or at such other place, tit
and date as Seller and Purchaser shall mutuallyeadtt the Closing, the Seller shall deliver to dhaser, the certificates representing
Warrants, and Purchaser shall deliver to the S&llerwarrant Purchase Price to the escrow accduinim W. Ringo, Attorney at Law
order to complete the transaction. (Wiring instires are indicated on Exhibit A.




2. REPRESENTATIONSAND WARRANTIESOF THE SELLER

The Seller hereby represents and warrants to thehBser that the statements contained in this @e2tiare correct and complete
of the date of this Agreement and shall correct@ndplete as of the Closing Date with respect tthefSeller as follows:

21 AUTHORIZATION OF TRANSACTIONS. Seller has full power and authority to execute daliver this Agreeme
and to perform execute and deliver this Agreemaedtta perform its obligations hereunder. This Agneat constitutes the valid and leg
binding obligation of Seller, enforceable in aca@rde with its terms and conditions. Seller needginat any notice to, make any filing wi
or obtain, any authorization, consent or approMakhmy government or governmental agency in ordecdosummate the transacti
contemplated by this Agreement.

22 WARRANTS. The Seller hold of record and own beneficially iWarrants for the number of shares of common ¢
purchasable under the Warrants, set forth oppssith Selles name in Exhibit A, free and clear of any reswits on transfer (other th
restrictions under the Securities Act and Statersies laws), taxes, security interests, purchrag@s, contracts, commitments, claims, lit
charges, pledges, encumbrances and demands ofmahgrknature whatsoever

3. REPRESENTATIONS AND WARRANTIES OF PURCHASER

The Purchaser represents and warrants to the Swdlethe, statements contained in the SectioreZamect and complete as of
date hereof and will correct and complete as ofdtosing Date as follows:

AUTHORITY. The Purchaser is a corporation duly organizeddiyakxisting and in good standing under the lawshef State ¢
Nevada. The purchaser has all requisite corporateep and authority to enter into this Agreement amcconsummate the transacti
contemplated hereby and thereby. All corporate anth other proceedings required to be taken byPtirehaser to authorize the execul
delivery and performance of the Agreement and tressemmation of the transactions contemplated heagblythereby have been duly .
properly taken. This Agreement has been duly eeecand delivered by the Purchaser and constitutedich and binding obligation of tl
Purchaser, enforceable against the Purchaser andaotce with its terms.

4. CONDITIONS OF CLOSING.

4.1 The following shall be conditions precedent to hechases obligations hereunder, and shall be accomplistient before th
Closing:




(a) the representations and warranties set for8eition 2 above shall be true and correct in aliemial respects at and a:
the Closing Date;

(b) execution and delivery of this Agreement by Sedler; and
(c) assignment and delivery of the Warrant StocthéoPurchaser.

4.2 The following shall be conditions precedent to Saler’ obligations hereunder, and shall be accomplishedrobefore th
Closing:

(a) the representations and warranties set for8eition 3 above shall be true and correct in aliemial respects at and a:
the Closing Date; and

(b) execution and delivery of this Agreement by Fhechaser; and
(c) payment of the Warrant Purchase Price to thierS®y the Purchaser.
5. MISCELLANEOUSPROVISIONS.

51 MODIFICATIONS AND WAIVERS. This Agreement may not be amended or modifiedmay the rights of any pa
hereunder be waived, except by a written docunteitis executed by the Parties.

5.2 NOTICES . Any notice, request, consent, or other commuiunatereunder shall be in writing, and shall bet $gnone
of the following means: (i) by registered or ceetf first class mail, postage prepaid; (ii) by fedte transmission; (iii) by reputable overnii
courier service; or (iv) by personal delivery, atdll be properly addressed as follows:

If to the Seller, to: Cyberlux Corporation
4625 Creekstone Drive
Suite 130
Durham, NC 27703
Attention: Donald F. Evans
Chief Executive Officer
Facsimile: (919) 474-9712

If to the Purchaser, ti To Purchaser as set forth on Exhibi
or to such other address or addresses as the &elarchaser shall hereafter designate to the pdméy in writing
53 ENTIRE AGREEMENT. This Agreement, including the Exhibits hereto, ¢utes the entire agreement betweer

Parties hereto in relation to the matters contetaglaereby. Any prior written or oral negotiationsyrespondence, or understandings rel:
to the matters contemplated hereby shall be supedday this Agreement and shall have no force fecef




54 FURTHER ASSURANCES. Each Party hereby agrees to take all actions, sadute all documents and instrument
either Party deems reasonably necessary or apatepoi give effect to this Agreement.

55 SEVERABILITY. If any provision which is not essential to the eftation of the basic purpose of the Agreeme
determined by a court of competent jurisdictiorbtinvalid and contrary to any existing or futuagv] such invalidity shall not impair t
operation of the remaining provisions of this Agreat’

56 HEADINGS. The headings of the Sections of this Agreemenire@rted for convenience of reference only andl siwd
affect the construction or interpretation of angypsions hereof.

57 COUNTERPARTS. This Agreement may be executed in any number ofitesparts, each of which when executed
delivered shall be an original, but all of whiclyéther shall constitute one and the same instrument

5.8 GOVERNING LAW. This Agreement shall be construed in accordanck aiid governed by the laws of the Stat
Nevada without regard to the law of conflict of k&

(Signature page follows)




IN WITNESSWHEREOF , the undersigned Purchaser and the Seller hawseddhbis Agreement to be duly executed as of the
first above written.

CYBERLUX CORPORATION
/s DONALD F. EVANS

Donald F. Evans
Chief Executive Officer

DEUTSCHE BANK AG

/sy GEORGE PAN
George Pan
Managing Director




CYBERLUX CORPORATION
RESIDENCE: Nevada

ADDRESS:

Number of Warrants: 100,000,000
Aggregate Sale Price $ 150,000

DEUTSCHE BANK AG
60 Wall Street

New York, NY 1000t
Facsimile: (212) 797-0275

EXHIBIT A

Cyberlux Corporation
4625 Creekstone Drive
Suite 130

Durham, NC 27703
Facsimile: (919) 474-9712



Exhibit 10.2

i

CYBERLUX

Pl
Harnessing the Future of Light /

iy
b

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES
ACT OF 1933, AS AMENDED, OR UNDER ANY APPLICABLE STATE SECURITIES LAWS, AND MAY NOT BE SOLD OR
OFFERED FOR SALE OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION
STATEMENT UNDER SAID ACT AND ANY APPLICABLE STATE SECURITIES LAWS OR AN OPINION OF COUNSEL
REASONABLY SATISFACTORY TO THE ISSUER THAT SUCH REGISTRATION ISNOT REQUIRED.

WARRANT
TO PURCHASE 100,000,000 SHARES OF COMMON STOCK
OF
CYBERLUX COPRPORATION

THISCERTIFIESTHAT , for value received)eutsche Bank AG London (subject to the restrictions on transfer containekin and the
provisions of the Registration Rights Agreementh@sinafter defined)) his registered assigns‘fttedder”) is entitled to purchase from
Cyberlux Corporation (the “Company”), at any time or from time to timige 9:00 a.m., North Carolina time, on the dateeb&and prior to
5:00 p.m., North Carolina time, on May 22, 2012 (tExpiration Date”), at the place where the Watrragency (as hereinafter defined) is
located, at the Exercise Price (as hereinaftenddji 100,000,000 shares of common stock, $0.00¢gbae per share (the “Common Stogk”
of the Company specified above for a purchase wficme hundred fifty thousand dollars ($150,0@@)subject to adjustment and upon the
terms and conditions as hereinafter provided. Hsh payment of $150,000 will be held in the escacaount of John W. Ringo, Attorney at
Law, in order to complete the transaction. Camtaliterms used and not otherwise defined in thig&dashall have the meanings set forth in
Article V hereof.




ARTICLE
EXERCISE OF WARRANT

1.1. Method of Exercise. To exercise this Warrarwhole or in part, the Holder shall deliver to thempany at the Warrant Agency: (a) this
Warrant; (b) a written notice, substantially in foem of the subscription notice attached heretdmsex 1, of such Holder’s election to
exercise this Warrant, which notice shall spedify humber of shares of Common Stock to be purch#sedienominations of the share
certificate or certificates desired and the nameamnes of the Eligible Holder(s) in which such ifiedtes are to be registered; and (c)
payment of the Exercise Price with respect to siegres of Common Stock. Such payment may be matles aption of the Holder, by cash,
money order, certified or bank cashier’s check wewransfer.

The Company shall, as promptly as practicable arahy event within seven (7) Business Days thesgadkecute and deliver or cause to be
executed and delivered, in accordance with suchcsigttion notice, a certificate or certificatesmegenting the aggregate number of shares of
Common Stock specified in said notice. The shartificate or certificates so delivered shall besuch denominations as may be specified in
such notice (or, if such notice shall not spec#ynominations, one certificate shall be issued)sdradl be issued in the name of the Holder or
such other name or names of Eligible Holder(s)adl e designated in such notice. Such certificateertificates shall be deemed to have
been issued, and such Holder or any other persdesignated to be named therein shall be deemel fourposes to have become holdel
record of such shares, as of the date the aforéonedtnotice is received by the Company. If thisri&fat shall have been exercised only in
part, the Company shall, at the time of deliveryhef certificate or certificates, deliver to thelttgr a new Warrant evidencing the right to
purchase the remaining shares of Common Stockdctteby this Warrant, which new Warrant shall inagher respects be identical with tl
Warrant. The Company shall pay all expenses payaldennection with the preparation, issuance aelivery of share certificates and new
Warrants as contemplated by Section 2.6 below (dbia transfer or similar taxes in connection wfth transfer of securities), except that, if
share certificates or new Warrants shall be regidtan a name or names other than the name of dkaeH funds sufficient to pay all transfer
taxes payable as a result of such transfer shadhiseby the Holder at the time of delivering tfieramentioned notice or promptly upon
receipt of a written request of the Company formaent. If this Warrant shall be surrendered for eiserwithin any period during which the
transfer books for shares of the Common Stock@®fQbmpany or other securities purchasable upoaxéeeise of this Warrant are closed for
any purpose, the Company shall not be requiredaicendelivery of certificates for the securitiesghasable upon such exercise until the date
of the reopening of said transfer books.




Notwithstanding anything in this Warrant Agreemémtthe contrary, in no event shall the holder o Warrant be entitled to exercis
number of Warrants (or portions thereof) in exoefshe number of Warrants (or portions thereof) upaercise of which the sum of (i)
number of shares of Common Stock beneficially owhgdhe holder and its affiliates (other than skawé Common Stock which may
deemed beneficially owned through the ownershithefunexercised Warrants subject to a limitatiorerarcise analogous to the limitat
contained herein) and (ii) the number of share€@mhmon Stock issuable upon exercise of the Wari@ntportions thereof) with respeci
which the determination described herein is beiraglen would result in beneficial ownership by thdédeo and its affiliates of more th
9.99% of the outstanding shares of Common Stock. geoposes of the immediately preceding senteneagficial ownership shall |
determined in accordance with Section 13(d) ofSbeurities Exchange Act of 1934, as amended, agdIR®n 13D6 thereunder, except
otherwise provided in clause (i) of the precedimgtence. Notwithstanding anything to the contraoytained herein, the limitation

exercise of this Warrant set forth herein may reoamended without (i) the written consent of thielaohereof and the Company and (i)
approval of a majority of shareholders of the Comypa

1.2 If the Company requires capital, the Companhitsaliscretion, may call the Warrants for coni@nsat any time, by sending Holder a
notice of exercise. This call provision will remameffect so long as the Holder does not have fi@akownership of more than 9.9% of the
Company'’s issued and outstanding Common Stock.

1.3. Shares To Be Fully Paid and Nonassessablshatkes of Common Stock issued
upon the exercise of this Warrant shall be valigbued, fully paid and nonassessable.

1.4. No Fractional Shares To Be Issued. The Comphal} not be required to issue
fractions of shares of Common Stock upon exerdiski® Warrant. If any fraction of a share wouldi lfor this Section 1.3, be issuable upon
any exercise of this Warrant, in lieu of such fiawwal share the Company shall pay to the Holdehalevshare of Common Stock.

1.5. Securities Laws; Share Legend. The Holdegdmgptance of this Warrant,

agrees that this Warrant and all shares of ComntackS$ssuable upon exercise of this Warrant wildisposed of only in accordance with
Securities Act. In addition to any other legendathihe Company may deem advisable under the Siesutitt and applicable state securities
laws, all certificates representing shares of Com@imck (as well as any other securities issuedumgler in respect of any such shares)
issued upon exercise of this Warrant shall be esatbas follows:

THE SECURITIES REPRESENTED BY THIS CERTIFICATE HAVEOT BEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, OR UNDER ANY APPLICABLE STATE SRIRITIES LAWS, AND MAY NOT BE SOLD OR OFFERED FOR
SALE OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO ARFECTIVE REGISTRATION STATEMENT UNDER SAID
ACT AND ANY APPLICABLE STATE SECURITIES LAWS OR ANDPINION OF COUNSEL REASONABLY SATISFACTORY TO
THE ISSUER THAT SUCH REGISTRATION IS NOT REQUIRED.




Any certificate issued at any time in exchangeutrssitution for any certificate bearing such legéextcept a new certificate issued upon
completion of a public distribution pursuant teegistration statement under the Securities Actll shso bear such legend unless, in the
opinion of counsel (in form and substance reasgnsdtisfactory to the Company) selected by the Elotd such certificate and reasonably
acceptable to the Company, the securities repredenéreby need no longer be subject to restristionresale under the Securities Act.

ARTICLEII

WARRANT AGENCY; TRANSFER, EXCHANGE AND
REPLACEMENT OF WARRANT

2.1. Warrant Agency. Until such time, if any, asiralependent agency shall be appointed by the Coynjgaperform services described
herein with respect to this Warrant (the “WarrageAcy”),the Company shall perform the obligations of theriafat Agency provided here
at its principal office address or such other agsligs the Company shall specify by prior writtetiaeato the Holder.

2.2. Ownership of Warrant. The Company may deemti@ad the person in whose name this Warrant istergd as the holder and owner
hereof (notwithstanding any notations of ownersirigvriting hereon made by any person other tharCtvapany) for all purposes and shall
not be affected by any notice to the contrary,lymésentation of this Warrant for registrationtmainsfer as provided in this Article I1.

2.3. Transfer of Warrant. This Warrant may onlyttaasferred to a purchaser subject to and in aec@elwith this Section 2.3, and any
attempted transfer which is not in accordance thiith Section 2.3 shall be null and void and thadfaree shall not be entitled to exercise any
of the rights of the holder of this Warrant. Then@many agrees to maintain at the Warrant Agency éakthe registration of such transfers
of Warrants, and transfer of this Warrant andigtts hereunder shall be registered, in whole gairi, on such books, upon surrender of this
Warrant at the Warrant Agency in accordance with 8ection 2.3, together with a written assignnoérihis Warrant, substantially in the
form of the assignment attached hereto as Annexlf,executed by the Holder or its duly authorizgent or attorney-ifact, with signature
guaranteed by a bank or trust company or a brakdealer registered with the NASD, and with fundfisient to pay any transfer taxes
payable upon such transfer. Upon surrender oMtdsrant in accordance with this Section 2.3, then@Gany (subject to being satisfied that
such transfer is in compliance with Section 1.4jlisexecute and deliver a new Warrant or Warrahtée tenor and representing in the
aggregate the right to purchase the same numtsttanés of Common Stock in the name of the assignassignees and in the denominati
specified in the instrument of assignment, and\Wérant shall promptly be canceled. Notwithstagdime foregoing, a Warrant may be
exercised by a new holder without having a new Afatrissued. The Company shall not be required yaapg Federal or state transfer tax or
charge that may be payable in respect of any teadfthis Warrant or the issuance or deliveryetificates for Common Stock in a name
other than that of the registered holder of thigiata.




2.4. Division or Combination of Warrants. This Want may be divided or combined with other Warraimgonnection with the partial
exercise of this Warrant, upon surrender hereofadrasthy Warrant or Warrants with which this Warrento be combined at the Warrant
Agency, together with a written notice specifyihg hames and denominations in which the new Waam@wtarrants are to be issued, sighed
by the holders hereof and thereof or their respeatuly authorized agents or attorneys-in-fact.j&etlio compliance with Section 2.3 as to
any transfer which may be involved in the divismrcombination, the Company shall execute and debvnew Warrant or Warrants in
exchange for the Warrant or Warrants to be divisledombined in accordance with such notice.

2.5. Loss, Theft, Destruction of Warrant CertifestUpon receipt by the Company of evidence ressgrsatisfactory to the Company of the
loss, theft, destruction or mutilation of this Waat and, in the case of any such loss, theft dragsn, upon receipt of indemnity or security
(in customary form) reasonably satisfactory to@wnpany, or, in the case of any such mutilatiomrugurrender and cancellation of such
Warrant and upon reimbursement of the Company'soregble incidental expenses, the Company will naaicedeliver, in lieu of such lost,
stolen, destroyed or mutilated Warrant, a new Whrélike tenor and representing the right to jpase the same aggregate number of share
of Common Stock.

2.6. Expenses of Delivery of Warrants. Except agtise expressly provided herein, the Company ghglall expenses (other than transfer
taxes as described in Section 2.3) and other charggable in connection with the preparation, issaand delivery of Warrants hereunder
and shares of Common Stock upon the exercise hereof




ARTICLE I
ADJUSTMENT PROVISIONS

3.1. Adjustments Generally. The Exercise Pricetamchumber of shares of Common Stock (or otherrggEsior property) issuable upon
exercise of this Warrant shall be subject to adjesit from time to time upon the occurrence of éertaents, as provided in this Article IlI.

3.2. Common Share Reorganization and Stock Divid@mdnents. If the Company, at any time this Warisputstanding, (a) shall subdivide
its outstanding shares of Common Stock into a greatmber of shares or consolidate its outstanstiages of Common Stock into a smaller
number of shares (any such event being called anf@an Share Reorganization”), or (b) pay a stockdéind (except scheduled dividends
paid on preferred stock which contain a stateddeind rate) or otherwise make a distribution orrittistions on shares of its Common Stock
or on any other class of capital stock payabldharas of Common Stock (any such event being call&&tock Dividend Payment”), then (i)
the Exercise Price shall be adjusted, effective ediately after the record date at which the holdéshares of Common Stock are
determined for purposes of a Common Share Reoraggaizor at which the holders of shares of CommimelSor any other class of capital
stock are determined for purposes of a Stock Diddd@ayment, as the case may be, to a price detdrbywnmultiplying the Exercise Price in
effect immediately prior to such record date byaation, the numerator of which shall be the nunddeshares of Common Stock outstanding
on such record date before giving effect to sucln@on Share Reorganization or Stock Dividend Paynanthe case may be, and the
denominator of which shall be the number of shaféSommon Stock outstanding after giving effecéteh Common Share Reorganization
or Stock Dividend Payment, as the case may be(igide number of shares of Common Stock subjegiurchase upon exercise of this
Warrant shall be adjusted, effective at such time humber determined by multiplying the numbestadres of Common Stock subject to
purchase immediately before such Common Share Beagion or Stock Dividend Payment, as the casebeaby a fraction, the numera
of which shall be the number of shares outstandftey giving effect to such Common Share Reorgaiozar Stock Dividend Payment, as
the case may be, and the denominator of which bkeathe number of shares of Common Stock outstgridimediately before such Comm
Share Reorganization or Stock Dividend Paymenthe@gsase may be.

3.3. Capital Reorganization. If, at any time thiaMént is outstanding, there shall be any constitidar merger to which the Company is a
party, other than a consolidation or a merger iictvithe Company is a continuing corporation andoiwtidoes not result in any
reclassification of, or change (other than a Com@bare Reorganization, Stock Dividend Paymentairamge in par value) in, outstanding
shares of Common Stock, or any sale or conveyaiite groperty of the Company as an entirety ostuitially as an entirety (any such
event being called a “Capital Reorganizatiofign, effective upon the effective date of suchi@hReorganization, the Holder shall have
right to purchase, upon exercise of this Warrdmg,kind and amount of shares of stock and othergies and property (including cash)
which the Holder would have owned or have beertledtto receive after such Capital Reorganizatidghis Warrant had been exercised
immediately prior to such Capital Reorganizatios.aAcondition to effecting any Capital Reorganaatithe Company or the successor or
surviving corporation, as the case may be, shaltete and deliver to the Holder and to the Warfaygncy an agreement as to the Holder’s
rights in accordance with this Section 3.3, pravigior subsequent adjustments as nearly equivatentay be practicable to the adjustments
provided for in this Article Ill. The provisions tfis Section 3.3 shall similarly apply to successtapital Reorganizations.




3.4. Adjustment Rules.

(a) Any adjustments pursuant to this Article I1aHifbe made successively whenever an event refésrkdrein shall occur.

(b) If the Company shall set a record date to datex the holders of shares of Common Stock or déingraclass of capital stock, as the case
may be, for purposes of a Common Share Reorgamizedtock Dividend Payment or Capital Reorganizasind shall legally abandon such
action prior to effecting such action, then no atijient shall be made pursuant to this Articlerlltespect of such action.

3.5. Notice of Adjustments. The Company shall gieéice to the Holder prior to any record date de&fve date, as the case may be, in
respect of any Common Share Reorganization, Stiwikéhd Payment or Capital Reorganization descgpin each case, such event in
reasonable detail and specifying such record da¢dfective date, as the case may be. In additiiar the record date or effective date, as the
case may be, of any Common Share Reorganizatiook $tividend Payment or Capital Reorganization,@loenpany shall promptly give
notice to the Holder of such event, describing sexnt in reasonable detail and specifying thercedate or effective date, as the case may
be, and, if determinable, the required adjustmadtthe computation thereof. If the required adjusthis not determinable at the time of such
notice, the Company shall give notice to the Holafegsuch adjustment and computation promptly aftexh adjustment becomes determin:

3.6. Adjustment by Board of Directors. If any eventurs as to which, in the opiniofthe Board of Directors of the Company, the psais

of this Article 11l are not strictly applicable dfrstrictly applicable would not fairly protect thigghts of the holder of this Warrant in
accordance with the essential intent and principfesich provisions, then the Board of Directorshef Company may make, in its discretion,
an adjustment in the application of such provisiemsiccordance with such essential intent anccjpiies, so as to protect such rights as
aforesaid, but in no event shall any adjustmenetiag effect of increasing the Exercise Price orekesing the number of shares of Common
Stock into which the Warrant is exercisable asmtie determined pursuant to any of the provisimithis Article Il except in the case of a
combination of shares of a type contemplated ini&28.2 and then in no event to an amount largan the Exercise Price as adjusted
pursuant to Section 3.2.




ARTICLE IV

REPRESENTATIONSAND WARRANTIES

4.1 Representations and Warranties of Holder. Toldé# represents and warrants to the Company ksvil

(a) Purchase for Own Account. This Warrant andstieres of Common Stock to be acquired upon exeo€iggs Warrant by the Holder will
be acquired for investment for the Holder’s accpunt as a nominee or agent, and not with a viethegublic resale or distribution within
the meaning of the Securities Act, and the Holderio present intention of selling, granting angigigation in, or otherwise distributing the
same. If not an individual, the Holder also représ¢hat the Holder has not been formed for theifipgurpose of acquiring this Warrant or
the shares of Common Stock to be acquired uporciseeof this Warrant.

(b) Disclosure of Information. The Holder has reeei or has had full access to all the informatiaonsiders necessary or appropriate to
make an informed investment decision with respetiié acquisition of this Warrant and the undedyshares of Common Stock. The Holder
further has had an opportunity to ask questionsraceive answers from the Company regarding thresteand conditions to the offering of
this Warrant and its underlying shares of CommamiSand to obtain additional information (to théest the Company possessed such
information or could acquire it without unreasoreéffort or expense) necessary to verify any inffam furnished to the Holder or to which
the Holder has access.

(c) Investment Experience. The Holder understahasthe purchase of this Warrant and its underlgimgres of Common Stock involves
substantial risk. The Holder: (i) has experiencammmvestor in securities and acknowledges tretibider is able to fend for himself or its
can bear the economic risk of such Holder’s investinin this Warrant and its underlying shares aff@mn Stock and has such knowledge
and experience in financial or business mattersttieaHolder is capable of evaluating the meritd asks of the investment in this Warrant
and its underlying shares of Common Stock; andijonds a preexisting personal or business relatignwith the Company and certain of its
officers, directors or controlling persons of aunatand duration that enables the Holder to be ewafithe character, business acumen and
financial circumstances of such persons. (d) Adteddnvestor Status. The Holder is an “accreditegstor” within the meaning of
Regulation D promulgated under the Securities Act.




ARTICLE YV
DEFINITIONS
The following terms, as used in this Warrant, héneefollowing respective meanings:

“Business Days” means each day in which bankintjtin®ns in Durham, North Carolina are not reqdim authorized by law or executive
order to close.

“Capital Reorganization” has the meaning set fortBection 3.3.

“Common Share Reorganization” has the meaningos#t in Section 3.2.

“Common Stock” has the meaning set forth in thstfraragraph of this Warrant.

“Company” has the meaning set forth in the firsiggaaph of this Warrant.

“Eligible Holder” means the Holder and any perndtteansferee of the Holder pursuant to and in atarore with this Warrant.

“Exercise Price” means a 50% discount to marke¢thas the average closing price of the Common Shtarckventy trading days prior to
notice of exercise, subject to adjustment pursteaAtticle III.

“Expiration Date” has the meaning set forth in tingt paragraph of this Warrant.
“Holder” has the meaning set forth in the firstggmaph of this Warrant.
“NASD” means The National Association of Securiti#gsalers, Inc.

“Registration Rights Agreement” means the RegistnalRights Agreement of even date herewith by andreg the Company and the
purchasers of the Warrants.

“Securities Act” means the Securities Act of 1988 amended, and any successor Federal statuttheandes and regulations of the
Securities and Exchange Commission (or its succewreunder, all as the same shall be in effech ftime to time.

“Stock Dividend Payment” has the meaning set fort8ection 3.2.
“Warrant Agency” has the meaning set forth in Secf.1.

“Warrants” means this Warrant and all other Wasaftlike tenor issued by the Company on or aboay 25, 2007.




ARTICLE VI
MISCELLANEOUS

6.1. Governing Law. This Warrant shall be goverimedll respects by the laws of the State of Nevadthout reference to its conflicts of law
principles.

6.2. Covenants To Bind Successor and Assigns.oAddigants, stipulations, promises and agreementaiced in this Warrant by or on behalf
of the Company shall bind its successors and assigmether or not so expressed.

6.3. Entire Agreement. This Warrant constitutesftiieand entire understanding and agreement betwle® parties with regard to the subject
matter hereof and no party shall be liable or bawnany other party in any manner by any warrantiggresentations, or covenant except as
specifically set forth herein or therein.

6.4. Waivers and Amendments. No failure or delathefHolder in exercising any power or right heidemshall operate as a waiver thereof,
nor shall any single or partial exercise of sughtior power, or any abandonment or discontinuaficteps to enforce such a right or power,
preclude any other or further exercise thereoheraxercise of any other right or power. The rigind remedies of the Holder are cumulative
and not exclusive of any rights or remedies whiahduld otherwise have. The provisions of this Vilatrmay be amended, modified or
waived with (and only with) the written consenttbé Company and the Holders of a majority in irgecd the Warrants then outstanding;
provided, however, that no such amendment, modificar waiver shall, without the written consefttee Holders of any Warrant, (a)
change the number of shares of Common Stock suigjgeirchase upon exercise of such Warrant, theciseePrice or provisions for
payment thereof or (b) amend, modify or waive thavjsions of Section 6.4 or Article 11l of such Want. Any such amendment,
modification or waiver effected pursuant to thigtgm shall be binding upon the Holders of all Waats and upon the Company, except as
provided in the proviso to the last sentence ofpifezeding paragraph. In the event of any such dment, modification or waiver the
Company shall give prompt notice thereof to alldeos of Warrants and, if appropriate, notationgbéshall be made on all Warrants
thereafter surrendered for registration of tranefezxchange.

6.5. Notices. All notices or other communicatioaguired or permitted hereunder shall be in writing shall be mailed by express, registered
or certified mail, postage prepaid, return recegpjuested, sent by telecopy, or by courier semyiganteeing overnight delivery with charges
prepaid, or otherwise delivered by hand or by magse and shall be conclusively deemed to have tesmived by a party hereto and to be
effective on the day on which delivered or teleedptio such party at its address set forth belovaf{such other address as such party shall
specify to the other parties hereto in writing),ibsent by registered or certified mail, on thed business day after the day on which mailed,
addressed to such party at such address. In teeo€éise Holder, such notices and communicatioal be addressed to its address set forth
under its signature below, which shall be the asklshown on the books maintained by the Warranhé&geuntil the Holder shall notify the
Company and the Warrant Agency in writing that eediand communications should be sent to a diffeddress, in which case such notices
and communications shall be sent to the addressfigokby the Holder.




In the case of the Company, such notices and conations shall be addressed as follows:

Attention: President
Cyberlux Corporation
4625 Creekstone Drive
Suite 130

Durham NC 27703.

6.6. Survival of Agreements; Representations and&tes, etc. All warranties, representations emknants made by the Company herein
shall be considered to have been relied upon bidtider and shall survive the issuance and delioéithe Warrant, regardless of any
investigation made by the Holder, and shall comiimufull force and effect so long as this Warrantutstanding.

6.7. Severability. In case any one or more of tlawigions contained in this Warrant shall be helth¢ invalid, illegal or unenforceable in any
respect, the validity, legality and enforceabilifythe remaining provisions contained herein shatlin any way be affected or impaired
thereby. The parties shall endeavor in good fagifpotiations to replace the invalid, illegal or uftgneable provisions with valid provisions
the economic effect of which comes as close asifgeds that of the invalid, illegal or unenforcéalprovisions.

6.8. Section Headings. The section headings usetihhare for convenience of reference only, doaoeistitute a part of this Warrant and s
not affect the construction of or be taken intosidaration in interpreting this Warrant.

6.9. No Rights as Shareholder; No Limitations om@any Action. This Warrant shall not entitle theldtha to any rights as a shareholder of
the Company. No provision of this Warrant and mytrior option granted or conferred hereunder shahy way limit, affect or abridge the
exercise by the Company of any of its corporatbtsi@r powers to recapitalize, amend its certificztincorporation, reorganize, consolidate
or merge with or into another corporation or taosf@r all or any part of its property or assetsherexercise of any other of its corporate
rights or powers.

[Signature Page Follows]




IN WITNESSWHEREOF , the Company has caused this Warrant to be ex@bytés duly authorized representative.
CYBERLUX CORPORATION

By: /s/ DONALD. F. EVANS

Donald F. Evans,
Chairman, CEO

ACCEPTED:
HOLDER:

/s GEORGE PAN

Deutsche Bank AG London



