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CYBERLUX CORP

(Current report filing) 

Filed 6/18/2007 For Period Ending 5/25/2007

Address 4625 CREEKSTONE DRIVE SUITE 100

DURHAM, North Carolina 27703

Telephone 919-474-9700 

CIK 0001138169
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Fiscal Year 12/31



 
UNITED STATES  

SECURITIES AND 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 25, 2007  
 

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

 
 

   
Registrant’s telephone number, including area code: (919) 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 Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of 
the following provisions (see General Instructions A.2. below):  
 
� Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)  
 
� Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)  
 
� Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))  
 
� Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  
 

Nevada    000-33415    91-2048978  
(State or other jurisdiction    (Commission    (IRS Employer  

of incorporation)    File Number)    Identification No.)  
          
          
          

4625 Creekstone Drive, Suite 130,Research Triangle Park, Durham, NC    27703  
(Address of principal executive offices)    (Zip Code)  
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Item 1.01   Entry into a Material Definitive Agreement  
Item 3.02   Unregistered Sales of Equity Securities  
   

On May 25, 2007, Cyberlux Corporation (the “Company”) sold warrants to purchase 100 million shares of the Company’s common 
stock (the “Warrants”) to an institutional investor for $150,000. The Warrants are exercisable until May 22, 2012 at an exercise price equal to a 
50% discount to market based on the average closing price of the Company’s common stock for twenty trading days prior to notice of exercise, 
subject to adjustment.  

 
The exercise price of the Warrants will be adjusted in certain circumstances such as if the Company pays a stock dividend, subdivide 

or combine outstanding shares of common stock into a greater or lesser number of shares, or take such other actions as would otherwise result 
in dilution of the investor’s position. The exercise price shall be determined by multiplying the exercise price in effect immediately prior to the 
record date by a fraction. The numerator of the fraction shall be equal to the sum of the number of shares outstanding on the record date and the 
denominator shall be equal the number of shares outstanding after the payment of the dividend or completion of the reorganization. In addition, 
the number of shares of common stock subject to purchase upon exercise of the Warrants shall be adjusted by multiplying the number of shares 
of common stock subject to purchase immediately prior to the record date by a fraction. The numerator of the fraction shall be equal the 
number of shares outstanding after the payment of the dividend or completion of the reorganization and the denominator shall be equal to the 
sum of the number of shares outstanding on the record date.  

 
The investor has agreed to restrict its ability to exercise their warrants and receive shares of the Company’s common stock such that 

the number of shares of common stock beneficially owned by it in the aggregate and its affiliates after such exercise does not exceed 9.99% of 
the then issued and outstanding shares of the Company’s common stock.  

 
The Company has the right to call the Warrants for conversion at any time, provided that such redemption does not result in the 

investor having beneficial ownership of more than 9.9% of the Company’s issued and outstanding common stock.  
 

The issuance of the Warrants was made without registration under the Act, or the securities laws of certain states, in reliance on the 
exemptions provided by Section 4(2) of Act and Regulation D under the Act and in reliance on similar exemptions under applicable state laws.  
 
ITEM 9.01   Financial Statements and Exhibits.  
 
(c)       Exhibits.  
 

 
 
 

  10.1  Warrant Purchase Agreement, dated May 25, 2007, by and between Cyberlux Corporation and Deutsche Bank AG  

  10.2  Warrant, issued to Deutsche Bank AG London  
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SIGNATURES  

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report 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  
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Exhibit 10.1  

 
WARRANT PURCHASE AGREEMENT  

 
 
 

This Warrant Purchase Agreement (this " Agreement ") is made and entered into as of the 25 day of May, 2007, by and between 
CYBERLUX CORPORATION, a Nevada corporation, (“ Seller ”) DEUTSCHE BANK AG (the “Purchaser”), All of the foregoing 
collectively referred to as the “ Parties .”  
   

WHEREAS , The Seller owns warrants entitling the Purchaser to purchase 100,000,000 of shares of Common Stock from the Seller 
the Purchaser, set forth opposite such Seller's name in Exhibit A (collectively the “ Warrant Stock ”);  
 

WHEREAS , Seller desires to sell the Warrants to the Purchaser, pursuant to the terms and conditions contained herein;  
   

WHEREAS , the purchase price for the Warrants will be $150,000 (the " Warrant Purchase Price ”);  
 

NOW THEREFORE , in consideration of the mutual covenants, agreements, conditions, representations, and warranties contained in 
this Agreement, the Purchaser and Seller hereby agree as follows:  
 

 
(a) Subject to the terms and conditions of this Agreement, at the Closing (as defined below, the Seller hereby agrees to sell to 

Purchaser and the Purchaser hereby agrees to purchase from Seller, all right, title and interest in and to the Warrants in consideration for the 
Warrant Purchase Price.  
 

(b) Subject to all the terms and conditions of this Agreement, in payment for the Warrants, Purchaser shall deliver to Seller at 
the Closing, by means of a bank wire transfer, the amount indicated on Exhibit A set opposite the name of  
Seller. This consideration shall be payment in full for all of the Warrants.  
 

(c) The purchase and sale of the Warrants shall be held at the offices of the John W. Ringo, Attorney at Law, 241 
Lamplighter Lane, Marietta, Georgia 30067 within two business days of the execution hereof (the “Closing Date”) , or at such other place, time 
and date as Seller and Purchaser shall mutually agree. At the Closing, the Seller shall deliver to Purchaser, the certificates representing the 
Warrants, and Purchaser shall deliver to the Seller the Warrant Purchase Price to the escrow account of John W. Ringo, Attorney at Law in 
order to complete the transaction. (Wiring instructions are indicated on Exhibit A.  
   
 

  1.  PURCHASE AND SALE OF WARRANTS.  

  
  



 
 

2.   REPRESENTATIONS AND WARRANTIES OF THE SELLER  
 

The Seller hereby represents and warrants to the Purchaser that the statements contained in this Section 2 are correct and complete as 
of the date of this Agreement and shall correct and complete as of the Closing Date with respect to of the Seller as follows:  
   

2.1   AUTHORIZATION OF TRANSACTIONS. Seller has full power and authority to execute and deliver this Agreement 
and to perform execute and deliver this Agreement and to perform its obligations hereunder. This Agreement constitutes the valid and legally 
binding obligation of Seller, enforceable in accordance with its terms and conditions. Seller need not give any notice to, make any filing with, 
or obtain, any authorization, consent or approval of any government or governmental agency in order to consummate the transactions 
contemplated by this Agreement.  
 

2.2   WARRANTS. The Seller hold of record and own beneficially the Warrants for the number of shares of common stock 
purchasable under the Warrants, set forth opposite such Seller’s name in Exhibit A, free and clear of any restrictions on transfer (other than 
restrictions under the Securities Act and State securities laws), taxes, security interests, purchase rights, contracts, commitments, claims, liens, 
charges, pledges, encumbrances and demands of any kind or nature whatsoever  
.  

3.   REPRESENTATIONS AND WARRANTIES OF PURCHASER  
 

The Purchaser represents and warrants to the Seller that the, statements contained in the Section 3 are correct and complete as of the 
date hereof and will correct and complete as of the Closing Date as follows:  
 

AUTHORITY. The Purchaser is a corporation duly organized, validly existing and in good standing under the laws of the State of 
Nevada. The purchaser has all requisite corporate power and authority to enter into this Agreement and to consummate the transactions 
contemplated hereby and thereby. All corporate acts and other proceedings required to be taken by the Purchaser to authorize the execution, 
delivery and performance of the Agreement and the consummation of the transactions contemplated hereby and thereby have been duly and 
properly taken. This Agreement has been duly executed and delivered by the Purchaser and constitutes a valid and binding obligation of the 
Purchaser, enforceable against the Purchaser in accordance with its terms.    
 

4.   CONDITIONS OF CLOSING.  
 

4.1 The following shall be conditions precedent to the Purchaser’s obligations hereunder, and shall be accomplished at or before the 
Closing:  
 

  

  
  



 
 

(a) the representations and warranties set forth in Section 2 above shall be true and correct in all material respects at and as of 
the Closing Date;  
   

(b) execution and delivery of this Agreement by the Seller; and  
 

(c) assignment and delivery of the Warrant Stock to the Purchaser.  
 

4.2 The following shall be conditions precedent to the Seller’ obligations hereunder, and shall be accomplished on or before the 
Closing:  
 

(a) the representations and warranties set forth in Section 3 above shall be true and correct in all material respects at and as of 
the Closing Date; and  
 

(b) execution and delivery of this Agreement by the Purchaser; and  
   

(c) payment of the Warrant Purchase Price to the Seller by the Purchaser.  
 

5.   MISCELLANEOUS PROVISIONS.  
 

5.1   MODIFICATIONS AND WAIVERS. This Agreement may not be amended or modified, nor may the rights of any party 
hereunder be waived, except by a written document that is executed by the Parties.  
   

5.2   NOTICES . Any notice, request, consent, or other communication hereunder shall be in writing, and shall be sent by one 
of the following means: (i) by registered or certified first class mail, postage prepaid; (ii) by facsimile transmission; (iii) by reputable overnight 
courier service; or (iv) by personal delivery, and shall be properly addressed as follows:  
   

   
or to such other address or addresses as the Seller or Purchaser shall hereafter designate to the other party in writing  
 

5. 3   ENTIRE AGREEMENT. This Agreement, including the Exhibits hereto, constitutes the entire agreement between the 
Parties hereto in relation to the matters contemplated hereby. Any prior written or oral negotiations, correspondence, or understandings relating 
to the matters contemplated hereby shall be superseded by this Agreement and shall have no force or effect.  
 

  

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, to: To Purchaser as set forth on Exhibit A 

  
  



 
 
 

5, 4   FURTHER ASSURANCES. Each Party hereby agrees to take all actions, and execute all documents and instruments as 
either Party deems reasonably necessary or appropriate to give effect to this Agreement.  
 

5.5   SEVERABILITY. If any provision which is not essential to the effectuation of the basic purpose of the Agreement is 
determined by a court of competent jurisdiction to be invalid and contrary to any existing or future law, such invalidity shall not impair the 
operation of the remaining provisions of this Agreement’  
 

5.6   HEADINGS. The headings of the Sections of this Agreement are inserted for convenience of reference only and shall not 
affect the construction or interpretation of any provisions hereof.  
   

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

5.8   GOVERNING LAW. This Agreement shall be construed in accordance with and governed by the laws of the State of 
Nevada without regard to the law of conflict of laws.  
 

(Signature page follows)  
   

   
   

 

  

  
  



 
   

IN WITNESS WHEREOF , the undersigned Purchaser and the Seller have caused this Agreement to be duly executed as of the date 
first above written.  
 
CYBERLUX CORPORATION  

 
/s/ DONALD F. EVANS  
Donald F. Evans  
Chief Executive Officer  

 
   
 
 
DEUTSCHE BANK AG  
 
/s/ GEORGE PAN  
George Pan  
Managing Director    
 

 
   

 

  

  
  



 
 
 
 
 
 
 
 
 
 

EXHIBIT A  
 
 
CYBERLUX CORPORATION  
 
RESIDENCE: Nevada  
 

 
   

 
   
   
   
DEUTSCHE BANK AG  
60 Wall Street  
New York, NY 10005  
Facsimile: (212) 797-0275  
 
 
 
 
 

  

ADDRESS:  Cyberlux Corporation  
  4625 Creekstone Drive  
  Suite 130  
  Durham, NC 27703  
  Facsimile: (919) 474-9712  

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



 
Exhibit 10.2  

  
 
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 IS NOT REQUIRED.  
 
 

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

OF  
CYBERLUX COPRPORATION  

 
 
 
 
 
 

THIS CERTIFIES THAT , for value received, Deutsche Bank AG London (subject to the restrictions on transfer contained herein and the 
provisions of the Registration Rights Agreement (as hereinafter defined)) his registered assigns (the “Holder”) is entitled to purchase from 
Cyberlux Corporation (the “Company”), at any time or from time to time after 9:00 a.m., North Carolina time, on the date hereof and prior to 
5:00 p.m., North Carolina time, on May 22, 2012 (the “Expiration Date”), at the place where the Warrant Agency (as hereinafter defined) is 
located, at the Exercise Price (as hereinafter defined), 100,000,000 shares of common stock, $0.001 par value per share (the “Common Stock”), 
of the Company specified above for a purchase price of one hundred fifty thousand dollars ($150,000), all subject to adjustment and upon the 
terms and conditions as hereinafter provided. The cash payment of $150,000 will be held in the escrow account of John W. Ringo, Attorney at 
Law, in order to complete the transaction. Capitalized terms used and not otherwise defined in this Warrant shall have the meanings set forth in 
Article V hereof.  
 

 
 
  

  



 
ARTICLE I  

 
EXERCISE OF WARRANT  

 
1.1. Method of Exercise. To exercise this Warrant in whole or in part, the Holder shall deliver to the Company at the Warrant Agency: (a) this 
Warrant; (b) a written notice, substantially in the form of the subscription notice attached hereto as Annex 1, of such Holder’s election to 
exercise this Warrant, which notice shall specify the number of shares of Common Stock to be purchased, the denominations of the share 
certificate or certificates desired and the name or names of the Eligible Holder(s) in which such certificates are to be registered; and (c) 
payment of the Exercise Price with respect to such shares of Common Stock. Such payment may be made, at the option of the Holder, by cash, 
money order, certified or bank cashier’s check or wire transfer.  
 
The Company shall, as promptly as practicable and in any event within seven (7) Business Days thereafter, execute and deliver or cause to be 
executed and delivered, in accordance with such subscription notice, a certificate or certificates representing the aggregate number of shares of 
Common Stock specified in said notice. The share certificate or certificates so delivered shall be in such denominations as may be specified in 
such notice (or, if such notice shall not specify denominations, one certificate shall be issued) and shall be issued in the name of the Holder or 
such other name or names of Eligible Holder(s) as shall be designated in such notice. Such certificate or certificates shall be deemed to have 
been issued, and such Holder or any other person so designated to be named therein shall be deemed for all purposes to have become holders of 
record of such shares, as of the date the aforementioned notice is received by the Company. If this Warrant shall have been exercised only in 
part, the Company shall, at the time of delivery of the certificate or certificates, deliver to the Holder a new Warrant evidencing the right to 
purchase the remaining shares of Common Stock called for by this Warrant, which new Warrant shall in all other respects be identical with this 
Warrant. The Company shall pay all expenses payable in connection with the preparation, issuance and delivery of share certificates and new 
Warrants as contemplated by Section 2.6 below (other than transfer or similar taxes in connection with the transfer of securities), except that, if 
share certificates or new Warrants shall be registered in a name or names other than the name of the Holder, funds sufficient to pay all transfer 
taxes payable as a result of such transfer shall be paid by the Holder at the time of delivering the aforementioned notice or promptly upon 
receipt of a written request of the Company for payment. If this Warrant shall be surrendered for exercise within any period during which the 
transfer books for shares of the Common Stock of the Company or other securities purchasable upon the exercise of this Warrant are closed for 
any purpose, the Company shall not be required to make delivery of certificates for the securities purchasable upon such exercise until the date 
of the reopening of said transfer books.  
 

  

  
  



 
 
Notwithstanding anything in this Warrant Agreement to the contrary, in no event shall the holder of this Warrant be entitled to exercise a 
number of Warrants (or portions thereof) in excess of the number of Warrants (or portions thereof) upon exercise of which the sum of (i) the 
number of shares of Common Stock beneficially owned by the holder and its affiliates (other than shares of Common Stock which may be 
deemed beneficially owned through the ownership of the unexercised Warrants subject to a limitation on exercise analogous to the limitation 
contained herein) and (ii) the number of shares of Common Stock issuable upon exercise of the Warrants (or portions thereof) with respect to 
which the determination described herein is being made, would result in beneficial ownership by the holder and its affiliates of more than 
9.99% of the outstanding shares of Common Stock. For purposes of the immediately preceding sentence, beneficial ownership shall be 
determined in accordance with Section 13(d) of the Securities Exchange Act of 1934, as amended, and Regulation 13D-G thereunder, except as 
otherwise provided in clause (i) of the preceding sentence. Notwithstanding anything to the contrary contained herein, the limitation on 
exercise of this Warrant set forth herein may not be amended without (i) the written consent of the holder hereof and the Company and (ii) the 
approval of a majority of shareholders of the Company.  
   
 
 
1.2 If the Company requires capital, the Company, at its discretion, may call the Warrants for conversion at any time, by sending Holder a 
notice of exercise. This call provision will remain in effect so long as the Holder does not have beneficial ownership of more than 9.9% of the 
Company’s issued and outstanding Common Stock.  
 
 
1.3. Shares To Be Fully Paid and Nonassessable. All shares of Common Stock issued  
upon the exercise of this Warrant shall be validly issued, fully paid and nonassessable.  
 
1.4. No Fractional Shares To Be Issued. The Company shall not be required to issue  
fractions of shares of Common Stock upon exercise of this Warrant. If any fraction of a share would, but for this Section 1.3, be issuable upon 
any exercise of this Warrant, in lieu of such fractional share the Company shall pay to the Holder a whole share of Common Stock.  
 
1.5. Securities Laws; Share Legend. The Holder, by acceptance of this Warrant,  
agrees that this Warrant and all shares of Common Stock issuable upon exercise of this Warrant will be disposed of only in accordance with the 
Securities Act. In addition to any other legend which the Company may deem advisable under the Securities Act and applicable state securities 
laws, all certificates representing shares of Common Stock (as well as any other securities issued hereunder in respect of any such shares) 
issued upon exercise of this Warrant shall be endorsed as follows:  
 
 
 
 
 
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 IS NOT REQUIRED.  
 

  

  
  



 
 
 
Any certificate issued at any time in exchange or substitution for any certificate bearing such legend (except a new certificate issued upon 
completion of a public distribution pursuant to a registration statement under the Securities Act) shall also bear such legend unless, in the 
opinion of counsel (in form and substance reasonably satisfactory to the Company) selected by the Holder of such certificate and reasonably 
acceptable to the Company, the securities represented thereby need no longer be subject to restrictions on resale under the Securities Act.  
 

ARTICLE II  
 

WARRANT AGENCY; TRANSFER, EXCHANGE AND  
REPLACEMENT OF WARRANT  

 
2.1. Warrant Agency. Until such time, if any, as an independent agency shall be appointed by the Company to perform services described 
herein with respect to this Warrant (the “Warrant Agency”), the Company shall perform the obligations of the Warrant Agency provided herein 
at its principal office address or such other address as the Company shall specify by prior written notice to the Holder.  
 
2.2. Ownership of Warrant. The Company may deem and treat the person in whose name this Warrant is registered as the holder and owner 
hereof (notwithstanding any notations of ownership or writing hereon made by any person other than the Company) for all purposes and shall 
not be affected by any notice to the contrary, until presentation of this Warrant for registration of transfer as provided in this Article II.  
 
2.3. Transfer of Warrant. This Warrant may only be transferred to a purchaser subject to and in accordance with this Section 2.3, and any 
attempted transfer which is not in accordance with this Section 2.3 shall be null and void and the transferee shall not be entitled to exercise any 
of the rights of the holder of this Warrant. The Company agrees to maintain at the Warrant Agency books for the registration of such transfers 
of Warrants, and transfer of this Warrant and all rights hereunder shall be registered, in whole or in part, on such books, upon surrender of this 
Warrant at the Warrant Agency in accordance with this Section 2.3, together with a written assignment of this Warrant, substantially in the 
form of the assignment attached hereto as Annex 2, duly executed by the Holder or its duly authorized agent or attorney-in-fact, with signatures 
guaranteed by a bank or trust company or a broker or dealer registered with the NASD, and with funds sufficient to pay any transfer taxes 
payable upon such transfer. Upon surrender of this Warrant in accordance with this Section 2.3, the Company (subject to being satisfied that 
such transfer is in compliance with Section 1.4) shall execute and deliver a new Warrant or Warrants of like tenor and representing in the 
aggregate the right to purchase the same number of shares of Common Stock in the name of the assignee or assignees and in the denominations 
specified in the instrument of assignment, and this Warrant shall promptly be canceled. Notwithstanding the foregoing, a Warrant may be 
exercised by a new holder without having a new Warrant issued. The Company shall not be required to pay any Federal or state transfer tax or 
charge that may be payable in respect of any transfer of this Warrant or the issuance or delivery of certificates for Common Stock in a name 
other than that of the registered holder of this Warrant.  
 
 

  

  
  



 
 
2.4. Division or Combination of Warrants. This Warrant may be divided or combined with other Warrants, in connection with the partial 
exercise of this Warrant, upon surrender hereof and of any Warrant or Warrants with which this Warrant is to be combined at the Warrant 
Agency, together with a written notice specifying the names and denominations in which the new Warrant or Warrants are to be issued, signed 
by the holders hereof and thereof or their respective duly authorized agents or attorneys-in-fact. Subject to compliance with Section 2.3 as to 
any transfer which may be involved in the division or combination, the Company shall execute and deliver a new Warrant or Warrants in 
exchange for the Warrant or Warrants to be divided or combined in accordance with such notice.  
 
2.5. Loss, Theft, Destruction of Warrant Certificates. Upon receipt by the Company  of evidence reasonably satisfactory to the Company of the 
loss, theft, destruction or mutilation of this Warrant and, in the case of any such loss, theft or destruction, upon receipt of indemnity or security 
(in customary form) reasonably satisfactory to the Company, or, in the case of any such mutilation, upon surrender and cancellation of such 
Warrant and upon reimbursement of the Company’s reasonable incidental expenses, the Company will make and deliver, in lieu of such lost, 
stolen, destroyed or mutilated Warrant, a new Warrant of like tenor and representing the right to purchase the same aggregate number of shares 
of Common Stock.  
 
2.6. Expenses of Delivery of Warrants. Except as otherwise expressly provided herein, the Company shall pay all expenses (other than transfer 
taxes as described in Section 2.3) and other charges payable in connection with the preparation, issuance and delivery of Warrants hereunder 
and shares of Common Stock upon the exercise hereof.  
 
   

  

  
  



 
 

ARTICLE III  
 

ADJUSTMENT PROVISIONS  
 

3.1. Adjustments Generally. The Exercise Price and the number of shares of Common Stock (or other securities or property) issuable upon 
exercise of this Warrant shall be subject to adjustment from time to time upon the occurrence of certain events, as provided in this Article III.  
 
3.2. Common Share Reorganization and Stock Dividend Payments. If the Company, at any time this Warrant is outstanding, (a) shall subdivide 
its outstanding shares of Common Stock into a greater number of shares or consolidate its outstanding shares of Common Stock into a smaller 
number of shares (any such event being called a “Common Share Reorganization”), or (b) pay a stock dividend (except scheduled dividends 
paid on preferred stock which contain a stated dividend rate) or otherwise make a distribution or distributions on shares of its Common Stock 
or on any other class of capital stock payable in shares of Common Stock (any such event being called a “Stock Dividend Payment”), then (i) 
the Exercise Price shall be adjusted, effective immediately after the record date at which the holders of shares of Common Stock are 
determined for purposes of a Common Share Reorganization or at which the holders of shares of Common Stock or any other class of capital 
stock are determined for purposes of a Stock Dividend Payment, as the case may be, to a price determined by multiplying the Exercise Price in 
effect immediately prior to such record date by a fraction, the numerator of which shall be the number of shares of Common Stock outstanding 
on such record date before giving effect to such Common Share Reorganization or Stock Dividend Payment, as the case may be, and the 
denominator of which shall be the number of shares of Common Stock outstanding after giving effect to such Common Share Reorganization 
or Stock Dividend Payment, as the case may be, and (ii) the number of shares of Common Stock subject to purchase upon exercise of this 
Warrant shall be adjusted, effective at such time, to a number determined by multiplying the number of shares of Common Stock subject to 
purchase immediately before such Common Share Reorganization or Stock Dividend Payment, as the case may be, by a fraction, the numerator 
of which shall be the number of shares outstanding after giving effect to such Common Share Reorganization or Stock Dividend Payment, as 
the case may be, and the denominator of which shall be the number of shares of Common Stock outstanding immediately before such Common 
Share Reorganization or Stock Dividend Payment, as the case may be.  
 
3.3. Capital Reorganization. If, at any time this Warrant is outstanding, there shall be any consolidation or merger to which the Company is a 
party, other than a consolidation or a merger in which the Company is a continuing corporation and which does not result in any 
reclassification of, or change (other than a Common Share Reorganization, Stock Dividend Payment or a change in par value) in, outstanding 
shares of Common Stock, or any sale or conveyance of the property of the Company as an entirety or substantially as an entirety (any such 
event being called a “Capital Reorganization”), then, effective upon the effective date of such Capital Reorganization, the Holder shall have the 
right to purchase, upon exercise of this Warrant, the kind and amount of shares of stock and other securities and property (including cash) 
which the Holder would have owned or have been entitled to receive after such Capital Reorganization if this Warrant had been exercised 
immediately prior to such Capital Reorganization. As a condition to effecting any Capital Reorganization, the Company or the successor or 
surviving corporation, as the case may be, shall execute and deliver to the Holder and to the Warrant Agency an agreement as to the Holder’s 
rights in accordance with this Section 3.3, providing for subsequent adjustments as nearly equivalent as may be practicable to the adjustments 
provided for in this Article III. The provisions of this Section 3.3 shall similarly apply to successive Capital Reorganizations.  
 

  

  
  



 
 
 
3.4. Adjustment Rules.  
(a) Any adjustments pursuant to this Article III shall be made successively whenever an event referred to herein shall occur.  
(b) If the Company shall set a record date to determine the holders of shares of Common Stock or any other class of capital stock, as the case 
may be, for purposes of a Common Share Reorganization, Stock Dividend Payment or Capital Reorganization and shall legally abandon such 
action prior to effecting such action, then no adjustment shall be made pursuant to this Article III in respect of such action.  
 
3.5. Notice of Adjustments. The Company shall give notice to the Holder prior to any record date or effective date, as the case may be, in 
respect of any Common Share Reorganization, Stock Dividend Payment or Capital Reorganization describing, in each case, such event in 
reasonable detail and specifying such record date or effective date, as the case may be. In addition, after the record date or effective date, as the 
case may be, of any Common Share Reorganization, Stock Dividend Payment or Capital Reorganization, the Company shall promptly give 
notice to the Holder of such event, describing such event in reasonable detail and specifying the record date or effective date, as the case may 
be, and, if determinable, the required adjustment and the computation thereof. If the required adjustment is not determinable at the time of such 
notice, the Company shall give notice to the Holder of such adjustment and computation promptly after such adjustment becomes determinable. 
 
3.6. Adjustment by Board of Directors. If any event occurs as to which, in the opinion of the Board of Directors of the Company, the provisions 
of this Article III are not strictly applicable or if strictly applicable would not fairly protect the rights of the holder of this Warrant in 
accordance with the essential intent and principles of such provisions, then the Board of Directors of the Company may make, in its discretion, 
an adjustment in the application of such provisions, in accordance with such essential intent and principles, so as to protect such rights as 
aforesaid, but in no event shall any adjustment have the effect of increasing the Exercise Price or decreasing the number of shares of Common 
Stock into which the Warrant is exercisable as otherwise determined pursuant to any of the provisions of this Article III except in the case of a 
combination of shares of a type contemplated in Section 3.2 and then in no event to an amount larger than the Exercise Price as adjusted 
pursuant to Section 3.2.  
 

  

  
  



 
 
 

ARTICLE IV  
 

REPRESENTATIONS AND WARRANTIES  
 

 
4.1 Representations and Warranties of Holder. The Holder represents and warrants to the Company as follows:  
(a) Purchase for Own Account. This Warrant and the shares of Common Stock to be acquired upon exercise of this Warrant by the Holder will 
be acquired for investment for the Holder’s account, not as a nominee or agent, and not with a view to the public resale or distribution within 
the meaning of the Securities Act, and the Holder has no present intention of selling, granting any participation in, or otherwise distributing the 
same. If not an individual, the Holder also represents that the Holder has not been formed for the specific purpose of acquiring this Warrant or 
the shares of Common Stock to be acquired upon exercise of this Warrant.  
(b) Disclosure of Information. The Holder has received or has had full access to all the information it considers necessary or appropriate to 
make an informed investment decision with respect to the acquisition of this Warrant and the underlying shares of Common Stock. The Holder 
further has had an opportunity to ask questions and receive answers from the Company regarding the terms and conditions to the offering of 
this Warrant and its underlying shares of Common Stock and to obtain additional information (to the extent the Company possessed such 
information or could acquire it without unreasonable effort or expense) necessary to verify any information furnished to the Holder or to which 
the Holder has access.  
(c) Investment Experience. The Holder understands that the purchase of this Warrant and its underlying shares of Common Stock involves 
substantial risk. The Holder: (i) has experience as an investor in securities and acknowledges that the Holder is able to fend for himself or itself, 
can bear the economic risk of such Holder’s investment in this Warrant and its underlying shares of Common Stock and has such knowledge 
and experience in financial or business matters that the Holder is capable of evaluating the merits and risks of the investment in this Warrant 
and its underlying shares of Common Stock; and/or (ii) has a preexisting personal or business relationship with the Company and certain of its 
officers, directors or controlling persons of a nature and duration that enables the Holder to be aware of the character, business acumen and 
financial circumstances of such persons. (d) Accredited Investor Status. The Holder is an “accredited investor” within the meaning of 
Regulation D promulgated under the Securities Act.  
 
 

  

  
  



 
ARTICLE V  

 
DEFINITIONS  

 
The following terms, as used in this Warrant, have the following respective meanings:  
 
“Business Days” means each day in which banking institutions in Durham, North Carolina are not required or authorized by law or executive 
order to close.  
 
“Capital Reorganization” has the meaning set forth in Section 3.3.  
 
“Common Share Reorganization” has the meaning set forth in Section 3.2.  
 
“Common Stock” has the meaning set forth in the first paragraph of this Warrant.  
 
“Company” has the meaning set forth in the first paragraph of this Warrant.  
 
“Eligible Holder” means the Holder and any permitted transferee of the Holder pursuant to and in accordance with this Warrant.  
 
“Exercise Price” means a 50% discount to market based on the average closing price of the Common Stock for twenty trading days prior to 
notice of exercise, subject to adjustment pursuant to Article III.  
 
“Expiration Date” has the meaning set forth in the first paragraph of this Warrant.  
 
“Holder” has the meaning set forth in the first paragraph of this Warrant.  
 
“NASD” means The National Association of Securities Dealers, Inc.  
 
“Registration Rights Agreement” means the Registration Rights Agreement of even date herewith by and among the Company and the 
purchasers of the Warrants.  
 
“Securities Act” means the Securities Act of 1933, as amended, and any successor Federal statute, and the rules and regulations of the 
Securities and Exchange Commission (or its successor) thereunder, all as the same shall be in effect from time to time.  
 
“Stock Dividend Payment” has the meaning set forth in Section 3.2.  
 
“Warrant Agency” has the meaning set forth in Section 2.1.  
 
“Warrants” means this Warrant and all other Warrants of like tenor issued by the Company on or about May 25, 2007.  
 
   
 

  

  
  



 
ARTICLE VI  

 
MISCELLANEOUS  

 
6.1. Governing Law. This Warrant shall be governed in all respects by the laws of the State of Nevada, without reference to its conflicts of law 
principles.  
 
6.2. Covenants To Bind Successor and Assigns. All covenants, stipulations, promises and agreements contained in this Warrant by or on behalf 
of the Company shall bind its successors and assigns, whether or not so expressed.  
 
6.3. Entire Agreement. This Warrant constitutes the full and entire understanding and agreement between the parties with regard to the subject 
matter hereof and no party shall be liable or bound to any other party in any manner by any warranties, representations, or covenant except as 
specifically set forth herein or therein.  
 
6.4. Waivers and Amendments. No failure or delay of the Holder in exercising any power or right hereunder shall operate as a waiver thereof, 
nor shall any single or partial exercise of such right or power, or any abandonment or discontinuance of steps to enforce such a right or power, 
preclude any other or further exercise thereof or the exercise of any other right or power. The rights and remedies of the Holder are cumulative 
and not exclusive of any rights or remedies which it would otherwise have. The provisions of this Warrant may be amended, modified or 
waived with (and only with) the written consent of the Company and the Holders of a majority in interest of the Warrants then outstanding; 
provided, however, that no such amendment, modification or waiver shall, without the written consent of the Holders of any Warrant, (a) 
change the number of shares of Common Stock subject to purchase upon exercise of such Warrant, the Exercise Price or provisions for 
payment thereof or (b) amend, modify or waive the provisions of Section 6.4 or Article III of such Warrant. Any such amendment, 
modification or waiver effected pursuant to this Section shall be binding upon the Holders of all Warrants and upon the Company, except as 
provided in the proviso to the last sentence of the preceding paragraph. In the event of any such amendment, modification or waiver the 
Company shall give prompt notice thereof to all holders of Warrants and, if appropriate, notation thereof shall be made on all Warrants 
thereafter surrendered for registration of transfer or exchange.  
 
6.5. Notices. All notices or other communications required or permitted hereunder shall be in writing and shall be mailed by express, registered 
or certified mail, postage prepaid, return receipt requested, sent by telecopy, or by courier service guaranteeing overnight delivery with charges 
prepaid, or otherwise delivered by hand or by messenger, and shall be conclusively deemed to have been received by a party hereto and to be 
effective on the day on which delivered or telecopied to such party at its address set forth below (or at such other address as such party shall 
specify to the other parties hereto in writing), or, if sent by registered or certified mail, on the third business day after the day on which mailed, 
addressed to such party at such address. In the case of the Holder, such notices and communications shall be addressed to its address set forth 
under its signature below, which shall be the address shown on the books maintained by the Warrant Agency, until the Holder shall notify the 
Company and the Warrant Agency in writing that notices and communications should be sent to a different address, in which case such notices 
and communications shall be sent to the address specified by the Holder.  
 

  

  
  



 
 
 
In the case of the Company, such notices and communications shall be addressed as follows:  
 
Attention: President  
Cyberlux Corporation  
4625 Creekstone Drive  
Suite 130  
Durham NC 27703.  
 
6.6. Survival of Agreements; Representations and Warranties, etc. All warranties, representations and covenants made by the Company herein 
shall be considered to have been relied upon by the Holder and shall survive the issuance and delivery of the Warrant, regardless of any 
investigation made by the Holder, and shall continue in full force and effect so long as this Warrant is outstanding.  
 
6.7. Severability. In case any one or more of the provisions contained in this Warrant shall be held to be invalid, illegal or unenforceable in any 
respect, the validity, legality and enforceability of the remaining provisions contained herein shall not in any way be affected or impaired 
thereby. The parties shall endeavor in good faith negotiations to replace the invalid, illegal or unenforceable provisions with valid provisions 
the economic effect of which comes as close as possible to that of the invalid, illegal or unenforceable provisions.  
 
6.8. Section Headings. The section headings used herein are for convenience of reference only, do not constitute a part of this Warrant and shall 
not affect the construction of or be taken into consideration in interpreting this Warrant.  
 
6.9. No Rights as Shareholder; No Limitations on Company Action. This Warrant shall not entitle the Holder to any rights as a shareholder of 
the Company. No provision of this Warrant and no right or option granted or conferred hereunder shall in any way limit, affect or abridge the 
exercise by the Company of any of its corporate rights or powers to recapitalize, amend its certificate of incorporation, reorganize, consolidate 
or merge with or into another corporation or to transfer all or any part of its property or assets, or the exercise of any other of its corporate 
rights or powers.  
 
[Signature Page Follows]  
 

  

  
  



 
IN WITNESS WHEREOF , the Company has caused this Warrant to be executed by its duly authorized representative.  
   

   
   

ACCEPTED:  
 

HOLDER:  
 

/s/ GEORGE PAN  
 

Deutsche Bank AG London  
 
 
 
 
   

 

  

     CYBERLUX CORPORATION  
      
   By:  /s/ DONALD. F. EVANS  
    Donald F. Evans,  
    Chairman, CEO  


