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1-A: Filer Information
Issuer CIK 0001575793 
Issuer CCC XXXXXXXX 
DOS File Number  
Offering File Number 024-12518 
Is this a LIVE or TEST Filing? 
LIVE
 
TEST
Would you like a Return Copy?
Notify via Filing Website only?
Since Last Filing?

Submission Contact Information

Name  
Phone  
E-Mail Address  

1-A: Item 1. Issuer Information
Issuer Infomation

Exact name of issuer as specified in the issuer's
charter

Energous Corporation 

Jurisdiction of Incorporation / Organization DELAWARE
 

Year of Incorporation 2012 

CIK 0001575793 

Primary Standard Industrial Classification Code
RADIO & TV BROADCASTING & COMMUNICATIONS
EQUIPMENT 

I.R.S. Employer Identification Number 46-1318953 

Total number of full-time employees 28 

Total number of part-time employees 3 

Contact Infomation

Address of Principal Executive Offices

Address 1 3590 NORTH FIRST STREET 

Address 2 SUITE 210 

City SAN JOSE 

State/Country CALIFORNIA
 



Mailing Zip/ Postal Code 95134 

Phone 408-963-0200 

Provide the following information for the person the
Securities
and Exchange Commission's staff should call in
connection with any
pre-qualification review of the offering
statement.

Name Jeanne Campanelli 

Address 1  

Address 2  

City  

State/Country  

Mailing Zip/ Postal Code  

Phone  

Provide up to two e-mail addresses to which
the
Securities and
Exchange Commission's staff may send any comment
letters relating to
the offering statement. After qualification of
the offering
statement, such e-mail addresses are not
required to
remain active.

Financial Statements

Use the financial statements for the most recent period
contained in
this offering statement to provide the following
information about
the issuer. The following table does not include
all of the line
items from the financial statements. Long
Term Debt
would include
notes payable, bonds, mortgages, and similar
obligations. To
determine "Total Revenues" for
all companies
selecting "Other" for
their industry group, refer to Article
5-03(b)(1) of Regulation
S-X. For companies
selecting "Insurance",
refer to Article 7-04 of
Regulation S-X for calculation of "Total
Revenues" and paragraphs 5
and 7
of Article 7-04 for "Costs and
Expenses Applicable to
Revenues".

Industry Group (select one) 
Banking
 
Insurance
 
Other

Balance Sheet Information

Cash and Cash Equivalents $
1451000.00 

Investment Securities $
0.00 

Total Investments $
 

Accounts and Notes Receivable $
152000.00 

Loans $
 

Property, Plant and Equipment (PP&E): $
404000.00 

Property and Equipment $
 

Total Assets $
3950000.00 

Accounts Payable and Accrued Liabilities $
1538000.00 

Policy Liabilities and Accruals $
 

Deposits $
 

$
0.00 



Long Term Debt

Total Liabilities $
3516000.00 

Total Stockholders' Equity $
434000.00 

Total Liabilities and Equity $
3950000.00 

Statement of Comprehensive Income Information

Total Revenues $
340000.00 

Total Interest Income $
 

Costs and Expenses Applicable to Revenues $
537000.00 

Total Interest Expenses $
 

Depreciation and Amortization $
148000.00 

Net Income $
-14269000.00 

Earnings Per Share - Basic $
-2.21 

Earnings Per Share - Diluted $
-2.21 

Name of Auditor (if any) Marcum LLP 

Outstanding Securities

Common Equity

Name of Class (if any) Common Equity Class A Common Stock 

Common Equity Units Outstanding 7782514 

Common Equity CUSIP (if any): 000000000 

Common Equity Units Name of Trading Center or Quotation Medium (if any) N/A 

Preferred Equity

Preferred Equity Name of Class (if any) N/A 

Preferred Equity Units Outstanding 0 

Preferred Equity CUSIP (if any) 000000000 

Preferred Equity Name of Trading Center or Quotation Medium (if any) N/A 

Debt Securities

Debt Securities Name of Class (if any) N/A 

Debt Securities Units Outstanding 0 

Debt Securities CUSIP (if any): 000000000 

Debt Securities Name of Trading Center or Quotation Medium (if any) N/A 



1-A: Item 2. Issuer Eligibility
Issuer Eligibility

Check this box to certify that all of the following statements
are true for the issuer(s)

Organized under the laws of the United States or Canada, or any
State, Province, Territory or possession thereof, or the
District
of Columbia.
Principal place of business is in the United States or Canada.
Not a development stage company that either (a) has no specific
business plan or purpose, or (b) has indicated that its
business
plan is to merge with an unidentified company or companies.
Not an investment company registered or required to be
registered under the Investment Company Act of 1940.
Not issuing fractional undivided interests in oil or gas rights,
or a similar interest in other mineral rights.
Not issuing asset-backed securities as defined in Item 1101 (c)
of Regulation AB.
Not, and has not been, subject to any order of the Commission
entered pursuant to Section 12(j) of the Exchange Act (15
U.S.C.
78l(j)) within five years before the filing of this offering
statement.
Has filed with the Commission all the reports it was required to
file, if any, pursuant to Rule 257 during the two years
immediately
before the filing of the offering statement (or for such shorter
period that the issuer was required to file such
reports).

1-A: Item 3. Application of Rule 262
Application Rule 262

Check this box to certify that, as of the time of this filing,
each person described in Rule 262 of Regulation A is either not
disqualified under that rule or is disqualified but has received a
waiver of such disqualification.

Check this box if "bad actor" disclosure under Rule 262(d) is
provided in Part II of the offering statement.

1-A: Item 4. Summary Information Regarding the Offering
and Other
Current or Proposed Offerings
Summary Infomation

Check the appropriate box to indicate whether you are
conducting
a Tier 1 or Tier 2 offering 
Tier1
 
Tier2
Check the appropriate box to indicate whether the
financial statements
have been audited 
Unaudited
 
Audited
Types of Securities Offered in this Offering Statement
(select
all that apply)

Equity (common or preferred stock) 
Option, warrant or other right to acquire another security 

Does the issuer intend to offer the securities on a
delayed or continuous basis pursuant to Rule 251(d)(3)? 
Yes
 
No
Does the issuer intend this offering to last more than
one year? 
Yes
 
No
Does the issuer intend to price this offering after
qualification
pursuant to Rule 253(b)? 
Yes
 
No
Will the issuer be conducting a best efforts offering? 
Yes
 
No
Has the issuer used solicitation of interest
communications in
connection with the proposed offering? 
Yes
 
No
Does the proposed offering involve the resale of
securities by
affiliates of the issuer? 
Yes
 
No
Number of securities offered 5000000 
Number of securities of that class outstanding 0 

The information called for by this item below may be omitted if
undetermined at the time of filing or submission, except
that if a
price range has been included in the offering statement, the midpoint
of that range must be used to respond.



Please refer to Rule 251(a)
for the definition of "aggregate offering price" or "aggregate sales"
as used in this item. Please
leave the field blank if undetermined at
this time and include a zero if a particular item is not applicable
to the offering.

Price per security $
1.5000 

The portion of the aggregate offering price
attributable to securities being offered on behalf of the issuer $
7500000.00 

The portion of the aggregate offering price
attributable to securities being offered on behalf of selling
securityholders $
0.00 

The portion of the aggregate offering price
attributable to all the securities of the issuer sold pursuant to a
qualified
offering statement within the 12 months before the
qualification of this offering statement $
0.00 

The estimated portion of aggregate sales attributable
to securities that may be sold pursuant to any other qualified
offering statement concurrently with securities being sold under
this offering statement $
0.00 

Total (the sum of the aggregate offering price and
aggregate sales in the four preceding paragraphs) $
7500000.00 

Anticipated fees in connection with this offering and names of
service providers

Underwriters - Name of Service Provider Underwriters - Fees $
 
Sales Commissions - Name of Service
Provider Digital Offering, LLC Sales Commissions - Fee $

525000.00 
Finders' Fees - Name of Service Provider Finders' Fees - Fees $
 
Accounting or Audit - Name of Service
Provider Marcum LLP Accounting or Audit -

Fees $
45800.00 

Legal - Name of Service Provider CrowdCheck Law LLP/Bevilacqua
PLLC Legal - Fees $

145000.00 
Promoters - Name of Service Provider Promoters - Fees $
 
Blue Sky Compliance - Name of Service
Provider

Blue Sky Compliance -
Fees $
 

CRD Number of any broker or dealer listed: 000166401 
Estimated net proceeds to the issuer $
6784200.00 
Clarification of responses (if necessary)  

1-A: Item 5. Jurisdictions in Which Securities are to be
Offered
Jurisdictions in Which Securities are to be Offered

Using the list below, select the jurisdictions in which
the
issuer intends to offer the securities

Selected States and Jurisdictions ALABAMA
ALASKA
ARIZONA
ARKANSAS
CALIFORNIA
COLORADO
CONNECTICUT
DELAWARE
FLORIDA
GEORGIA
HAWAII
IDAHO
ILLINOIS
INDIANA
IOWA
KANSAS
KENTUCKY
LOUISIANA
MAINE
MARYLAND
MASSACHUSETTS



MICHIGAN
MINNESOTA
MISSISSIPPI
MISSOURI
MONTANA
NEBRASKA
NEVADA
NEW HAMPSHIRE
NEW JERSEY
NEW MEXICO
NEW YORK
NORTH CAROLINA
NORTH DAKOTA
OHIO
OKLAHOMA
OREGON
PENNSYLVANIA
RHODE ISLAND
SOUTH CAROLINA
SOUTH DAKOTA
TENNESSEE
TEXAS
UTAH
VERMONT
VIRGINIA
WASHINGTON
WEST VIRGINIA
WISCONSIN
WYOMING
DISTRICT OF COLUMBIA
PUERTO RICO

Using the list below, select the jurisdictions in which the
securities are to be offered by underwriters, dealers or sales
persons or check the appropriate box

None
Same as the jurisdictions in which the issuer intends
to offer the securities
Selected States and Jurisdictions ALABAMA

ALASKA
ARIZONA
ARKANSAS
CALIFORNIA
COLORADO
CONNECTICUT
DELAWARE
FLORIDA
GEORGIA
HAWAII
IDAHO
ILLINOIS
INDIANA
IOWA
KANSAS
KENTUCKY
LOUISIANA
MAINE
MARYLAND
MASSACHUSETTS
MICHIGAN
MINNESOTA
MISSISSIPPI
MISSOURI
MONTANA
NEBRASKA
NEVADA
NEW HAMPSHIRE



NEW JERSEY
NEW MEXICO
NEW YORK
NORTH CAROLINA
NORTH DAKOTA
OHIO
OKLAHOMA
OREGON
PENNSYLVANIA
RHODE ISLAND
SOUTH CAROLINA
SOUTH DAKOTA
TENNESSEE
TEXAS
UTAH
VERMONT
VIRGINIA
WASHINGTON
WEST VIRGINIA
WISCONSIN
WYOMING
DISTRICT OF COLUMBIA
PUERTO RICO

1-A: Item 6. Unregistered Securities Issued or Sold Within
One
Year
Unregistered Securities Issued or Sold Within One Year

None


Unregistered Securities Act

(d) Indicate the section of the Securities Act or
Commission rule or regulation relied upon for exemption from the
registration
requirements of such Act and state briefly the facts
relied upon for such exemption  



 
PART II
 

EXPLANATORY NOTE
 

This Amendment to Form 1-A/A is being filed by
Energous Corp solely for the purpose of filing exhibits. Accordingly, this Amendment consists only this
Explanatory Note, Part III, the
signature page, and previously unfiled exhibits.

 



 

 
PART III
INDEX TO EXHIBITS
 
The documents listed in the Exhibit Index of this offering statement
are incorporated by reference or are filed with this offering statement, in each case as
indicated below.
 
Exhibit
No.

 
Description
of Document

1.1   Engagement
Agreement with Digital Offering+
     
1.2   Soliciting Dealer Agreement with Digital Offering
     
1.3   Amendment to Engagement Agreement with Digital Offering+
     
2.1   Second
Amended and Restated Certificate of Incorporation of Energous Corporation, as amended (incorporated by reference to Exhibit 3.1
to

the Company’s Quarterly Report on Form 10-Q filed on August 10, 2020)
     
2.2   Certificate
of Amendment to the Second Amended and Restated Certificate of Incorporation of Energous Corporation (incorporated by

reference to
Exhibit 3.1 to the Company’s Current Report on Form 8-K filed on August 15, 2023)
     
2.3   Amended
and Restated Bylaws of Energous Corporation (incorporated by reference to Exhibit 3.2 to Amendment No. 1 to the Company’s

Registration Statement on Form S-1/A (File No. 333-193522) filed on March 13, 2014)
     
2.4   Form of Certificate of Designations for Series A Convertible Preferred Stock
     
3.1   Common
Stock Purchase Warrant (incorporated by reference to Exhibit 10.2 to the Company’s Quarterly Report on Form 10-Q
filed on

May 10, 2019)
     
3.2   Form of Common Warrant
     
3.4   Form of
Pre-Funded Warrant (incorporated by reference to Exhibit 4.1 of the Company's Current Report on Form 8-K filed on February 20,

2024).
     
3.5   Form of Selling Agent’s Warrant
     
4.1   Form of Subscription
Agreement +
     
4.2   Form of Subscription Agreement+
     
4.3   Form of Subscription Agreement+
     
6.1   Form of
Indemnity Agreement (incorporated by reference to Exhibit 10.1 to the Company’s Quarterly Report on Form 10-Q filed
on

August 10, 2021)*
     
6.2   Energous
Corporation 2013 Equity Incentive Plan, as amended and restated June 16, 2021 (incorporated by reference to Exhibit 10.2
to the

Company’s Quarterly Report on Form 10-Q filed on August 10, 2021)*
 

https://www.sec.gov/Archives/edgar/data/1575793/000110465924108040/tm2425504d1_ex1-1.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924108040/tm2425504d1_ex1-1.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924119687/tm2428431d1_ex1-3.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924119687/tm2428431d1_ex1-3.htm
https://www.sec.gov/Archives/edgar/data/1575793/000156459020038993/watt-ex31_26.htm
https://www.sec.gov/Archives/edgar/data/1575793/000156459020038993/watt-ex31_26.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312523213522/d495019dex31.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312523213522/d495019dex31.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420414015276/v371366_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420414015276/v371366_ex3-2.htm
https://www.sec.gov/Archives/edgar/data/1575793/000156459019018605/watt-ex102_82.htm
https://www.sec.gov/Archives/edgar/data/1575793/000156459019018605/watt-ex102_82.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312524039956/d755387dex41.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312524039956/d755387dex41.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924119687/tm2428431d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924119687/tm2428431d1_ex4-1.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924119687/tm2428431d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924119687/tm2428431d1_ex4-2.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924119687/tm2428431d1_ex4-3.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924119687/tm2428431d1_ex4-3.htm
https://www.sec.gov/Archives/edgar/data/1575793/000156459021043164/watt-ex101_30.htm
https://www.sec.gov/Archives/edgar/data/1575793/000156459021043164/watt-ex101_30.htm
https://www.sec.gov/Archives/edgar/data/1575793/000156459021043164/watt-ex102_29.htm
https://www.sec.gov/Archives/edgar/data/1575793/000156459021043164/watt-ex102_29.htm


 

 
6.3   Form of
stock option award under 2013 Equity Incentive Plan, as amended and restated on June 16, 2021 (incorporated by reference to

Exhibit 10.17 to the Company’s Registration Statement on Form S-1 (File No. 333-193522) filed on January 24,
2014)*
     
6.4   Form of
Non-Statutory Option Award (incorporated by reference to Exhibit 10.19 to Amendment No. 1 to the Company’s Registration

Statement on Form S-1/A (File No. 333-193522) filed on March 13, 2014)*
     
6.5   2014
Non-Employee Equity Compensation Plan, as amended and restated May 26, 2020 (incorporated by reference to Exhibit 10.2
to the

Company’s Current Report on Form 8-K filed on May 28, 2020)*
     
6.6   Form of
stock option award under 2014 Non-Employee Equity Compensation Plan (incorporated by reference to Exhibit 10.22 to

Amendment
No. 2 to the Company’s Registration Statement on Form S-1/A (File No. 333-193522) filed on March 21, 2014)*
     
6.7   Offer
Letter effective as of December 6, 2021 between Energous Corporation and Cesar Johnston (incorporated by reference to Exhibit 10.1

to the Company’s Current Report on Form 8-K filed on December 9, 2021)*
     
6.8   Form of
Restricted Stock Unit Award Agreement effective as of August 14, 2014 between Energous Corporation and Cesar Johnston

(incorporated
by reference to Exhibit 10.3 to the Company’s Quarterly Report on Form 10-Q filed on November 10, 2014)*
     
6.9   Energous
Corporation Form of Restricted Stock Unit Award Agreement under the 2013 Equity Incentive Plan, as amended and restated on

June 16,
2021 (incorporated by reference to Exhibit 10.21 to the Company’s Annual Report on Form 10-K filed on March 30,
2015)*
     
6.10   Form of
Inducement Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 10.22 to the Company’s Annual Report

on Form 10-K filed on March 30, 2015)*
     
6.11   Energous
Corporation Director Compensation Policy (incorporated by reference to Exhibit 10.5 to the Company’s Quarterly Report
on

Form 10-Q filed on August 13, 2015)
     
6.12   Securities
Purchase Agreement between the Company and Dialog Semiconductor plc, dated November 6, 2016 (incorporated by reference to

Exhibit 10.25
to the Company’s Annual Report on Form 10-K filed on March 16, 2017)
 

https://www.sec.gov/Archives/edgar/data/1575793/000114420414003741/v366062_ex10-17.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420414003741/v366062_ex10-17.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420414015276/v371366_ex10-19.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420414015276/v371366_ex10-19.htm
https://www.sec.gov/Archives/edgar/data/0001575793/000119312520154300/d863289dex102.htm
https://www.sec.gov/Archives/edgar/data/0001575793/000119312520154300/d863289dex102.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420414017157/v372345_ex10-22.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420414017157/v372345_ex10-22.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312521352765/d297628dex101.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312521352765/d297628dex101.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420414066679/v392488_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420414066679/v392488_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420415019501/v404728_ex10-21.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420415019501/v404728_ex10-21.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420415019501/v404728_ex10-22.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420415019501/v404728_ex10-22.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420415049112/v416807_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420415049112/v416807_ex10-5.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420417015126/v460994_ex10-25.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420417015126/v460994_ex10-25.htm


 

 
6.13   Securities
Purchase Agreement between the Company and Dialog Semiconductor plc, dated June 28, 2017 (incorporated by reference to

Exhibit 10.1
to the Company’s Quarterly Report on Form 10-Q filed on August 9, 2017)
     
6.14   Amended
and Restated Warrant to Purchase Common Stock between the Company and Emily T Fairbairn Roth IRA, dated October 6, 2017

(incorporated
by reference to Exhibit 10.27 to the Company’s Annual Report on Form 10-K filed on March 16, 2018)
     
6.15   Amended
and Restated Warrant to Purchase Common Stock between the Company and Malcom P Fairbairn Roth IRA, dated October 6, 2017

(incorporated
by reference to Exhibit 10.28 to the Company’s Annual Report on Form 10-K filed on March 16, 2018)
     
6.16   Form of
Severance and Change in Control Agreement (incorporated by reference to Exhibit 10.31 to the Company’s Annual Report on

Form 10-K filed on March 16, 2018)*
     
6.17   Energous
Corporation MBO Bonus Plan (incorporated by reference to Exhibit 10.32 to the Company’s Annual Report on Form 10-K
filed on

March 16, 2018)*
     
6.18   Securities
Purchase Agreement among Energous Corporation and certain purchaser identified on the signature pages thereto, dated as of

February 27,
2019 (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on February 27,
2019)
     
6.19   Second
Amendment to lease dated September 22, 2021 by and between Energous Corporation and the Irvine Company, LLC (incorporated by

reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed on November 15, 2021)
     
6.20   Letter
Agreement by and between Energous Corporation and William Mannina dated July 28, 2023 (incorporated by reference to Exhibit 10.1

to the Company’s Current Report on Form 8-K filed on August 1, 2023)*
     
6.21   Burak
Offer Letter by and between Energous Corporation and Mallorie Burak, dated December 1, 2023 (incorporated by reference to

Exhibit 10.1
to the Company’s Current Report on Form 8-K filed on January 16, 2024)*
     
6.22   Severance
and Change in Control Agreement by and between Energous Corporation and Mallorie Burak, Dated June 12, 2024 (incorporated

by
reference to Exhibit 10.3 of the Company’s Current Report on Form 8-K filed on June 14, 2024)
     
6.23   Energous
Corporation 2024 Equity Incentive Plan (incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K

filed on June 14, 2024)
 

https://www.sec.gov/Archives/edgar/data/1575793/000114420417041697/v471469_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1575793/000114420417041697/v471469_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312518086072/d528824dex1027.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312518086072/d528824dex1027.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312518086072/d528824dex1028.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312518086072/d528824dex1028.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312518086072/d528824dex1031.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312518086072/d528824dex1031.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312518086072/d528824dex1032.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312518086072/d528824dex1032.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312519052730/d714750dex101.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312519052730/d714750dex101.htm
https://www.sec.gov/Archives/edgar/data/0001575793/000156459021057041/watt-ex101_85.htm
https://www.sec.gov/Archives/edgar/data/0001575793/000156459021057041/watt-ex101_85.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312523200537/d759081dex101.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312523200537/d759081dex101.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312524008638/d635893dex101.htm
https://www.sec.gov/Archives/edgar/data/1575793/000119312524008638/d635893dex101.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924071806/tm2417269d1_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924071806/tm2417269d1_ex10-3.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924071806/tm2417269d1_ex10-1.htm
https://www.sec.gov/Archives/edgar/data/1575793/000110465924071806/tm2417269d1_ex10-1.htm


 

 
6.24   Energous
Corporation Amended and Restated Employee Stock Purchase Plan (incorporated by reference to Exhibit 10.2 of the Company’s

Current Report on Form 8-K filed on June 14, 2024)
     
6.25   At
The Market Offering Agreement, dated June 21, 2024, by and between Energous Corporation and H.C. Wainwright & Co.,
LLC

(incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K filed on June 21,
2024)
     
6.26   Subordinated
Business Loan Agreement, dated October 1, 2024, by and between Energous Corporation, Agile Capital Funding, LLC, and

Agile Lending,
LLC. (incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K filed on October 3, 2024)
     
6.27   Subordinated
Business Loan Agreement, executed November 6, 2024, by and between Energous Corporation, Agile Capital Funding, LLC,

and Agile Lending,
LLC. (incorporated by reference to Exhibit 10.1 of the Company’s Current Report on Form 8-K filed November 8, 2024)
     
8.1   Form of Escrow Agreement+
     
9.1   Letter
re change in certifying accountant, dated April 15, 2024 (incorporated by reference to Exhibit 16.1 to the Company’s
Current Report

on Form 8-K filed on April 16, 2024)
     
10.1   Power
of Attorney (reference is made to the signature page of the offering statement on Form 1-A filed by the Company with the

Commission on October 11, 2024)
     
11.1   Consent
of Marcum LLP+
     
12.1   Legality Opinion of CrowdCheck Law LLP
 
* Indicates a management contract or any compensatory plan, contract
or arrangement.
 
** Company has omitted portions of the referenced exhibit and submitted
such exhibit separately with a request for confidential treatment under Rule 24b-
2 promulgated under the Exchange Act.
 
+Previously filed
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SIGNATURES

 
Pursuant to the requirements of Regulation A,
the issuer certifies that it has reasonable grounds to believe that it meets all of the requirements for

filing on Form 1-A and
has duly caused this offering statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San
Jose, State of California, on November 20, 2024.
 
  Energous Corporation
     
  By: /s/
Mallorie Burak
    Mallorie Burak

   
Chief Executive Officer and Chief Financial Officer
(Principal Executive
Officer, Principal Financial Officer and Principal Accounting Officer)

 
Pursuant to the requirements of the Securities Act of 1933, this offering
statement has been signed by the following persons in the capacities and on the
dates indicated.
 
Signature   Title Date
       

/s/
Mallorie Burak   Chief Executive Officer,

Chief Financial Officer and Director November
20, 2024

Mallorie Burak      
    (Principal Executive Officer,  
    Principal Financial Officer and  
    Principal Accounting Officer)  
       
*   Director November
20, 2024
J. Michael Dodson      
       
*   Director November
20, 2024
David Roberson      
       
*   Director November
20, 2024
Rahul Patel      
 
 
* By: /s/
Mallorie Burak  
  Attorney-in-fact  
 

 



Exhibit 1.2
 

Energous Corporation
 

MAXIMUM:
5,000,000 UNITS, EACH COMPRISING 1 SHARE OF SERIES A PREFERRED STOCK AND 3 WARRANTS, EACH TO
PURCHASE 1 SHARE OF COMMON
STOCK

 
SELLING AGENCY AGREEMENT

 
[*], 2024

 
Digital Offering, LLC
1461 Glenneyre Street, Suite D
Laguna Beach, CA 92651
 
Dear Ladies and Gentlemen:
 

Energous
Corporation, a Delaware corporation (the “Company”), proposes, subject to the terms and conditions contained in this
Selling Agency
Agreement (this “Agreement”), to issue and sell on a “best efforts” basis up to a maximum
of 5,000,000 units, each unit consisting of one (1) share of
Series A Convertible Preferred Stock, par value $0.00001
per share (the “Series A Preferred Stock”), and 3 warrants (each a “Warrant,” and collectively
the “Warrants”), of which two such Warrants shall each be exercisable to purchase one (1) share of common stock,
$0.00001 par value per share (the
“Common Stock”), of the Company at a purchase price of $1.50 per share, and one such
Warrant shall be exercisable to purchase one (1) share of Common
Stock at a purchase price of $2.00 per share, to investors (collectively,
the “Investors”), at a purchase price of $1.50 per Unit (the “Purchase Price”), in an
offering (the “Offering”)
pursuant to Regulation A through Digital Offering LLC (the “Selling Agent”), acting on a best efforts basis only, in
connection
with such sales. The units to be sold in this offering are referred to herein as the “Units.” The Units
are more fully described in the Offering Statement (as
hereinafter defined).
 

The Company hereby confirms
its agreement with the Selling Agent concerning the purchase and sale of the Units, as follows:
 

1. Agreement to Act
as Selling Agent.
 

(a)            Best
Efforts Basis. On the basis of the representations, warranties and agreements of the Company herein contained and subject to all
the
terms and conditions of this Agreement, the Selling Agent agrees to act on a best efforts basis only, in connection with the issuance
and sale by the
Company of the Units to the Investors. Under no circumstances will the Selling Agent be obligated to underwrite or purchase
any of the Units for its own
account or otherwise provide any financing.
 

(b)            Selling
Agent’s Commissions. The Company will pay to the Selling Agent a cash commission equal to seven percent (7.00%) (the
“Cash
Fee”) of the gross offering proceeds received by the Company from the sale of the Units, which shall be allocated by the Selling
Agent to Dealers
(as hereinafter defined) participating in the offering, in its sole discretion.
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(c)            Selling
Agent’s Warrants. The Company hereby agrees to issue to the Selling Agent (and/or its designees) warrants to purchase a

number
of Units equal to 3% of the total number of our Units sold in the Offering on a Closing Date for the Units (“Selling Agent’s
Warrants”). Each of
the Selling Agent’s Warrants will be exercisable for one Unit consisting of one share of Series A
Preferred Stock and two Warrants, the “Selling Agent’s
Unit Warrants,” each exercisable for the purchase of one
share of Common Stock. The Selling Agent’s Warrant agreement, in the form attached hereto as
Exhibit A (the “Selling
Agent’s Warrant Agreement”), shall be exercisable, in whole or in part, commencing on the date of the closing of the Offering
and
expiring on the five-year anniversary of the date of commencement of sales in the Offering, at an initial exercise price of $1.875
per Unit, which is equal to
125% of the Purchase Price of the Units. The exercise price for up to 300,000 of the Selling Agent’s
Unit Warrants included in the Units issuable upon
exercise of the Selling Agent’s Warrants will be $1.50 per share and the exercise
price for up to 150,000 of the Selling Agent’s Unit Warrants included in
the Units issuable upon exercise of the Agents Warrants
will be $2.00 per share. The Selling Agent’s Warrants shall not be redeemable. The Selling Agent’s
Warrants and the securities
comprising and underlying the Selling Agent’s Warrants have been deemed compensation by FINRA and are therefore subject
to a 180-day
lock-up pursuant to Rule 5110(e)(1) of FINRA. The selling agent, or permitted assignees under such rule, may not sell, transfer,
assign, pledge,
or hypothecate the Selling Agent’s Warrants or the securities comprising and underlying the Selling Agent’s
 Warrants, nor will the selling agent or
permitted assignees engage in any hedging, short sale, derivative, put, or call transaction that
would result in the effective economic disposition of the
Selling Agent’s Warrants or any of the securities comprising and underlying
the Selling Agent’s Warrants for a period of 180 days from commencement of
sales in the Offering, except that they may be transferred,
in whole or in part, by operation of law or by reason of our reorganization, or to any selling agent
or selected dealer participating
 in the offering and their officers, partners or registered representatives if the Selling Agent’s Warrant or the securities
comprising
and underlying the Selling Agent’s Warrants so transferred remain subject to the foregoing lock-up restrictions for the remainder
of the time
period. The Selling Agent’s Warrants will provide for adjustment in the number and price of such warrants (and the securities
comprising and underlying
the Selling Agent’s Warrants) to prevent dilution in the event of a stock dividend, stock split (but not
a reverse stock split) or other reclassification of the
Series A Preferred Stock or the Common Stock. The Selling Agent’s Warrants
will provide for cashless exercise in the event there is not a qualified offering
statement (or effective registration statement) covering
the shares underlying the Selling Agent’s Warrants, and immediate “piggyback” registration rights,
with a duration of
five years from the date of commencement of sales in the Offering (in compliance with FINRA Rule 5110(g)(8)(D)), with respect to
the
registration or qualification of the Selling Agent’s Unit Warrants, the shares of Series A Preferred Stock, the shares
 of Common Stock into which the
Series A Preferred Stock may convert and the shares of Common Stock issuable upon exercise of the
Selling Agent’s Unit Warrants.
 

(d)            Selected
Dealer Agreements. The Selling Agent shall have the right to enter into selected dealer agreements with other broker-dealers
participating
in the Offering (each dealer being referred to herein as a “Dealer” and said dealers being collectively referred to
herein as the “Dealers”). The
Fee shall be re-allowable, in whole or in part, to the Dealers. The Company will not
 be liable or responsible to any Dealer for direct payment of
compensation to any Dealer, it being the sole and exclusive responsibility
of the Selling Agent for payment of compensation to Dealers.
 

2. Delivery and Payment.
 

(a)            On
 or after the date of this Agreement, the Company, the Selling Agent, Dealmaker Securities LLC and Enterprise Bank Limited
(“Enterprise
Bank”) will enter into an Escrow Agreement substantially in the form included as an exhibit to the Offering Statement (the “Enterprise
Bank Escrow Agreement”), pursuant to which an escrow account will be established, at the Company’s expense, for investors
 that participate in the
Offering (the “Escrow Account”). Enterprise Bank is referred to herein as the “Escrow
Agent.” The Enterprise Bank Escrow Agreement is referred to
herein as the “Escrow Agreement.”
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(b)            Prior
to the initial Closing Date (as hereinafter defined) of the Offering and any subsequent Closing Date, (i) each Investor will execute

and deliver a Purchaser Questionnaire and Subscription Agreement substantially in the relevant form included as an exhibit to the Offering
 Statement
(each, an “Investor Subscription Agreement”) to the Company and the Company will make available to the Selling
Agent and the applicable Escrow
Agent copies of each such Investor Subscription Agreement; (ii) each Investor will transfer to an
Escrow Account funds in an amount equal to the Purchase
Price per Unit as shown on the cover page of the Final Offering Circular
(as hereinafter defined) multiplied by the number of Units subscribed by such
Investor; (iii) subscription funds received from any
 Investor will be promptly transmitted to an Escrow Account in compliance with Rule 15c2-4 of the
Securities Exchange Act of 1934,
as amended (the “Exchange Act”), and (iv) each Escrow Agent will notify the Company and the Selling Agent in writing
as to the balance of the collected funds in the Escrow Account.
 

(c)            Notwithstanding
 the foregoing Section 2(b), Investors that maintain an account with a participating dealer, may participate in the
Offering
without depositing funds with the Escrow Agent, provided such Investors maintain sufficient funds in their account with the Selling Agents.
At
Closing, any amounts subscribed for and Units delivered will be settled broker-to-broker and credited to the Company’s account
 to be maintained with
Cambria Capital, LLC, a participating Dealer of the Offering.
 

(d)            If
an Escrow Agent shall have received written notice from the Company and the Selling Agent on or before 4:00 p.m., New York City
time,
on [*], 2025, or at such other time(s) on such other date(s) thereafter, as may be agreed upon by the Company and the Selling
Agent (each such date, a
“Closing Date”), such Escrow Agent will release the balance of the Escrow Account for collection
by the Company and the Selling Agent as provided in
the Escrow Agreement and the Company shall deliver the Units purchased on such Closing
Date to the Investors, which delivery may be made through the
facilities of the Depository Trust Company (“DTC”) or
via book entry with the Company’s securities registrar and transfer agent, Equity Stock Transfer
(the “Transfer Agent”).
The initial closing (the “Closing”) and any subsequent closing (each, a “Subsequent Closing”) shall
take place at the office of the
Selling Agent or such other location as the Selling Agent and the Company shall mutually agree. All actions
taken at the Closing shall be deemed to have
occurred simultaneously on the date of the Closing and all actions taken at any Subsequent
Closing shall be deemed to have occurred simultaneously on the
date of any such Subsequent Closing.
 

(e)            If the Company and
the Selling Agent determine that the Offering will not proceed, then the Escrow Agent will promptly return the
funds to the investors
without interest.
 

3. Representations
and Warranties of the Company. The Company represents and warrants and covenants to the Selling Agent that:
 

(a) The Company has
 filed with the Securities and Exchange Commission (the “Commission”) an offering statement on Form 1-A (File
No. 024-12518)
(collectively, with the various parts of such offering statement, each as amended as of the Qualification Date for such part, including
any
Offering Circular (as defined below) and all exhibits to such offering statement, the “Offering Statement”) relating
to the Units pursuant to Regulation A
(“Regulation A”) as promulgated under the Securities Act of 1933, as amended
 (the “Act”), and the other applicable rules, orders and regulations
(collectively referred to as the “Rules and
Regulations”) of the Commission promulgated under the Act. As used in this Agreement:
 

(1) “Applicable
Time” means 9:00 am (Eastern time) on the date of this Agreement;
 

(2) “Final Offering
 Circular” means the final offering circular relating to the Offering, including any supplements or amendments
thereto, as filed
with the Commission pursuant to Regulation A;
 

3 



 

 
(3) “Preliminary
Offering Circular” means any preliminary offering circular relating to the Units included in the Offering Statement

pursuant
to Regulation A;
 

(4) “Pricing Disclosure
Materials” means the most recent Preliminary Offering Circular;
 

(5) “Qualification
Date” means the date as of which the Offering Statement was or will be qualified with the Commission pursuant to
Regulation
A, the Act and the Rules and Regulations; and
 

(6) “Testing-the-Waters
Communication” means any video or written communication with potential investors undertaken in reliance on
Rule 255 of
the Rules and Regulations.
 

(b) The Offering Statement
 has been filed with the Commission in accordance with the Act and Regulation A; no stop order of the
Commission preventing or suspending
the qualification or use of the Offering Statement, or any amendment thereto, has been issued, and no proceedings
for such purpose have
been instituted or, to the Company’s, knowledge, are contemplated by the Commission.
 

(c) The Offering Statement,
at the time it became qualified, as of the date hereof, and as of each Closing Date, conformed and will conform in
all material respects
to the requirements of Regulation A, the Act and the Rules and Regulations.
 

(d) The
Offering Statement, at the time it became qualified, as of the date hereof, and as of each Closing Date, did not and will not, contain
an
untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements
therein not misleading.
 

(e) The Preliminary
Offering Circular did not, as of its date, include an untrue statement of a material fact or omit to state a material fact
required to
 be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were made, not
misleading; provided, however,
that the Company makes no representation or warranty with respect to the statements included in the Preliminary Offering
Circular provided
by the Selling Agent expressly for use therein as described in Section 8(ii) herein.
 

(f) The Final Offering
Circular will not, as of its date and on each Closing Date, include an untrue statement of a material fact or omit to state
a material
fact required to be stated therein or necessary to make the statements therein, in the light of the circumstances under which they were
made, not
misleading; provided, however, that the Company makes no representation or warranty with respect to
the statements included in the Final Offering Circular
provided by the Selling Agent expressly for use therein as described in Section 8(ii) herein.
 

(g) The Pricing Disclosure
Materials, when considered together, did not, as of the Applicable Time, included an untrue statement of a material
fact or omit to state
a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances under which they
were made, not misleading, provided, however, that the Company makes no representation or warranty with respect
to the statements included in the Pricing
Disclosure Materials provided by the Selling Agent expressly for use therein as described in
Section 8(ii) hereof.
 

(h) The Company is duly
 organized and validly existing as a corporation in good standing under the laws of the State of Delaware. The
Company has full power and
authority to conduct all the activities conducted by it, to own and lease all the assets owned and leased by it and to conduct its
business
as presently conducted and as described in the Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular. The
Company
is duly licensed or qualified to do business and in good standing as a foreign organization in all jurisdictions in which the
nature of the activities conducted
by it or the character of the assets owned or leased by it makes such licensing or qualification necessary,
except where the failure to be so qualified or in
good standing or have such power or authority would not, individually or in the aggregate,
reasonably be expected to have a material adverse effect on the
business, properties, management, financial position, stockholders’
 equity, or results of operations of the Company (a “Material Adverse Effect”).
Complete and correct copies of the certificate
of incorporation and of the bylaws of the Company and all amendments thereto have been made available to
the Selling Agent, and no changes
therein will be made subsequent to the date hereof and prior to any Closing Date.
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(i) The
Company does not have any subsidiaries.

 
(j) The Company is organized
in Delaware, and its principal place of business is in California, the United States.

 
(k) The Company is subject
to the ongoing reporting requirements of Section 13 or 15(d) of the Exchange Act and has not been subject to an

order by the
Commission denying, suspending, or revoking the registration of any class of securities pursuant to Section 12(j) of the Exchange
Act that was
entered within five years preceding the date the Offering Statement was originally filed with the Commission. The Company
has filed during the two-year
period preceding the date the Offering Statement was originally filed with the Commission all ongoing reports
required by the Rules and Regulations under
the Exchange Act.
 

(l) The Company is not,
nor upon completion of the transactions contemplated herein will it be, an “investment company” or an “affiliated
person”
of, or “promoter” or “principal underwriter” for, an “investment company,” as such terms are defined
in the Investment Company Act of 1940, as
amended (the “Investment Company Act”). The Company is not a development
 stage company or a “business development company” as defined in
Section 2(a)(48) of the Investment Company Act. The Company
is not a blank check company and is not an issuer of fractional undivided interests in oil or
gas rights or similar interests in other
mineral rights. The Company is not an issuer of asset-backed securities as defined in Item 1101(c) of Regulation AB.
 

(m) Except in each case
as otherwise disclosed in the Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular,
neither the Company,
nor any predecessor of the Company; nor any other issuer affiliated with the Company; nor any director or executive officer of the
Company
or other officer of the Company participating in the offering, nor any beneficial owner of 20% or more of the Company’s outstanding
voting
equity securities, nor any promoter connected with the Company, is subject to the disqualification provisions of Rule 262
of the Rules and Regulations.
 

(n) The Company is not
a “foreign private issuer,” as such term is defined in Rule 405 under the Act.
 

(o) The Company has
 full legal right, power and authority to enter into this Agreement and the Escrow Agreements and perform the
transactions contemplated
hereby and thereby. This Agreement and the Escrow Agreement have each been authorized and validly executed and delivered
by the Company
and are each a legal, valid and binding agreement of the Company enforceable against the Company in accordance with its terms, subject
to the effect of applicable bankruptcy, insolvency or similar laws affecting creditors’ rights generally and equitable principles
of general applicability and
except for limitations on enforceability of indemnity provisions under federal and state laws.
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(p) The
issuance and sale of the Units, the Series A Preferred Stock and Warrants comprising the Units and the Common Stock underlying the

Warrants as well as the Selling Agent’s Warrants, the Series A Preferred Stock and the Selling Agent’s Unit Warrants
 comprising the Selling Agent’s
Warrants and the Common Stock underlying the Selling Agent’s Unit Warrants (all of the securities
listed above together, the “Securities”) have been duly
authorized by the Company, and, when issued and paid for in accordance
with this Agreement and the Selling Agent’s Warrant Agreement, respectively,
will be duly and validly issued, fully paid and nonassessable
 and will not be subject to preemptive or similar rights other than those that have been
disclosed in the Final Offering Circular.
 The holders of the Securities will not be subject to personal liability by reason of being such holders. The
Securities, when issued,
 will conform to their description thereof set forth in the Final Offering Circular in all material respects. The Company has
sufficient
authorized shares of Preferred Stock and Common Stock for the issuance of the maximum number of Units, including Units issued to the Selling
Agent, issuable pursuant to the Offering as described in the Final Offering Circular.
 

(q) The
Company shall use its reasonable best efforts to maintain the qualification of the Offering Statement and a current Offering Circular
relating thereto for as long as the Units, the Selling Agent’s Warrants and the Selling Agent’s Unit Warrants remain outstanding.
In the event there is not a
qualified offering statement (or effective registration statement) covering the shares underlying the Selling
Agent’s Warrants, the Selling Agent’s Warrants
will provide for cashless exercise.
 

(r) The Company has
not authorized anyone to engage in Testing-the-Waters Communications. The Company confirms that if it decides to
utilize Testing-the-Waters
Communications it will authorize the management of the Company and the Selling Agent to act on its behalf in undertaking
Testing-the-Waters
Communications. The Company has not distributed any Testing-the-Waters Communications.
 

(s) The financial statements
and the related notes included in the Offering Statement, the Pricing Disclosure Materials and the Final Offering
Circular present fairly,
in all material respects, the financial condition of the Company as of the dates thereof and the results of operations and cash flows
at
the dates and for the periods covered thereby in conformity with United States generally accepted accounting principles (“GAAP”),
 except as may be
stated in the related notes thereto. No other financial statements or schedules of the Company, any subsidiary or any
other entity are required by the Act or
the Rules and Regulations to be included in the Offering Statement or the Final Offering
Circular. There are no off-balance sheet arrangements (as defined
in Regulation S-K Item 303(a)(4)(ii)) that may have a material current
or future effect on the Company’s financial condition, changes in financial condition,
results of operations, liquidity, capital
expenditures or capital resources.
 

(t) Marcum LLP (the
“Accountants”), who have reported on the financial statements and schedules described in Section 1(r), are registered
independent public accountants with respect to the Company as required by the Act and the Rules and Regulations and by the rules of
the Public Company
Accounting Oversight Board. The financial statements of the Company and the related notes and schedules included in
the Offering Statement, the Pricing
Disclosure Materials and the Final Offering Circular comply as to form in all material respects with
 the requirements of the Act and the Rules and
Regulations and present fairly the information shown therein.
 

(u) Since the date of
the most recent financial statements of the Company included or incorporated by reference in the Offering Statement and
the most recent
Preliminary Offering Circular and prior to the Closing and any Subsequent Closing, other than as described or contemplated in the Final
Offering Circular (A) there has not been and will not have been any material change in the capital stock of the Company or any change
in the long-term
debt of the Company or any dividend or distribution of any kind declared, set aside for payment, paid or made by the
Company on any class of capital
stock or equity interests, or any material adverse change, or any development that would reasonably be
expected to result in a material adverse change, in
the business, properties, management, financial position, stockholders’ equity,
or results of operations of the Company (a “Material Adverse Change”)
and (B) the Company has not sustained nor
does it reasonably expect to sustain any material loss or interference with its business from fire, explosion, flood
or other calamity,
whether or not covered by insurance, or from any labor disturbance or dispute or any action, order or decree of any court or arbitrator
or
governmental or regulatory authority, except in each case as otherwise disclosed in the Offering Statement, the Pricing Disclosure
Materials and the Final
Offering Circular.
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(v) Since the date as
of which information is given in the most recent Preliminary Offering Circular, the Company has not has entered nor will

before the Closing
 or any Subsequent Closing enter into any transaction or agreement, not in the ordinary course of business, that is material to the
Company
or incurred or will incur any liability or obligation, direct or contingent, not in the ordinary course of business, that is material
to the Company, in
each case except as disclosed in the Final Offering Circular, and in any supplement or post-qualification amendment
to the Final Offering Circular.
 

(w) The Company has
good and valid title in fee simple to all items of real property and good and valid title to all personal property described
in the Offering
Statement or the Final Offering Circular as being owned by them, in each case free and clear of all liens, encumbrances and claims except
those that (1) do not materially interfere with the use made and proposed to be made of such property by the Company, or (2) would
not reasonably be
expected, individually or in the aggregate, to have a Material Adverse Effect. Any real property described in the Offering
Statement or the Final Offering
Circular as being leased by the Company that is material to the business of the Company is held by it
under valid, existing and enforceable leases, except
those that (A) do not materially interfere with the use made or proposed to
be made of such property by the Company or (B) would not be reasonably
expected, individually or in the aggregate, to have a Material
Adverse Effect.
 

(x) There are no legal,
governmental or regulatory actions, suits or proceedings pending, either domestic or foreign, to which the Company is
a party or to which
 any property of the Company is the subject, nor are there, to the Company’s knowledge, any threatened legal, governmental or
regulatory
 investigations, either domestic or foreign, involving the Company or any property of the Company that, individually or in the aggregate,
 if
determined adversely to the Company, would reasonably be expected to have a Material Adverse Effect or materially and adversely affect
the ability of the
Company to perform its obligations under this Agreement; to the Company’s knowledge, no such actions, suits or
 proceedings are threatened or
contemplated by any governmental or regulatory authority or threatened by others.
 

(y) The Company has,
 and at each Closing Date will have, (1) all governmental licenses, permits, consents, orders, approvals and other
authorizations
necessary to carry on its business as presently conducted except where the failure to have such governmental licenses, permits, consents,
orders, approvals and other authorizations would not be reasonably expected to have a Material Adverse Effect, and (2) performed
 all its obligations
required to be performed, and is not, and at each Closing Date will not be, in default, under any indenture, mortgage,
deed of trust, voting trust agreement,
loan agreement, bond, debenture, note agreement, lease, contract or other agreement or instrument
 (collectively, a “contract or other agreement”) to
which it is a party or by which its property is bound or affected
 except as would not be reasonably expected to have a Material Adverse Effect or as
disclosed in the Final Offering Circular, and, to the
Company’s knowledge, no other party under any material contract or other material agreement to which
it is a party is in default
in any respect thereunder except as would not be reasonably expected to have a Material Adverse Effect. The Company is not in
violation
of any provision of its organizational or governing documents.
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(z) The Company has
obtained all authorizations, approvals, consents, licenses, orders, registrations, exemptions, qualifications or decrees of,

any court
or governmental authority or agency or any sub-division thereof that is required for the performance by the Company of its obligations
hereunder,
in connection with the offering, issuance or sale of the Units under this Agreement or the consummation of the transactions
 contemplated by this
Agreement, except such as may be required by the securities or Blue Sky laws of the various states or foreign jurisdictions
or the rules and regulations of
the Financial Industry Regulatory Authority, Inc. (“FINRA”) in connection
with the offer and sale of the Units.
 

(aa)
There is no actual or, to the knowledge of the Company, threatened, enforcement action or investigation by any governmental authority
that has jurisdiction over the Company, and the Company has received no notice of any pending or threatened claim or investigation against
the Company
that would provide a legal basis for any enforcement action, and the Company has no reason to believe that any governmental
authority is considering such
action, in each case other than those accurately described
in all material respects in the Final Offering Circular or that would not reasonably be expected to,
singly or in the aggregate, have
a Material Adverse Effect or adversely and materially affect the power or ability of the Company to perform its obligations
under this
Agreement or to consummate the transactions contemplated hereby.
 

(bb) Neither the execution
of this Agreement, nor the issuance, offering or sale of the Units, nor the consummation of any of the transactions
contemplated herein
(i) will conflict with, or will result in a breach of, any of the terms and provisions of, or has constituted or will constitute
a default
under any contract or other agreement to which the Company may be bound or to which any of the property or assets of the Company
is subject (ii) has
resulted in or will result in the creation or imposition of any lien, charge or encumbrance upon any property
or assets of the Company, or (iii) result in any
violation of (1) the provisions of the organizational or governing documents
of the Company, or (2) any statute or any order, rule or regulation applicable to
the Company or of any court or of any federal,
state or other regulatory authority or other government body having jurisdiction over the Company or any
Subsidiary, except in each case
with respect to clauses (i) and (ii) only, would not have be reasonably expected to have, in the aggregate, a Material Adverse
Effect.
 

(cc) There is no document
or contract of a character required to be described in the Offering Statement or the Final Offering Circular or to be
filed as an exhibit
to the Offering Statement which is not described or filed as required. All such contracts to which the Company is a party have been duly
authorized, executed and delivered by the Company, and constitute valid and binding agreements of the Company, and are enforceable against
 the
Company in accordance with the terms thereof, subject to the effect of applicable bankruptcy, insolvency or similar laws affecting
 creditors’ rights
generally and equitable principles of general applicability and except for limitations on enforceability of indemnity
provisions under federal and state laws.
None of these contracts have been suspended or terminated for convenience or default by the Company
 or any of the other parties thereto, and the
Company has not received notice of any such pending or threatened suspension or termination.
 

(dd) The Company and its
directors, officers or controlling persons have not taken, directly or indirectly, any action intended, or which might
reasonably be expected,
to cause or result, under the Act or otherwise, in, or which has constituted, stabilization or manipulation of the price of any security
of the Company to facilitate the sale or resale of the Company’s Common Stock.
 

(ee) Other than as previously
disclosed to the Selling Agent in writing, neither the Company nor, to the Company’s knowledge, any person
acting on behalf of the
Company, has and, except in consultation with the Selling Agent, will publish, advertise or otherwise make any announcements
concerning
the distribution of the Units, and the Company has not and will not conduct road shows, seminars or similar activities relating to the
distribution
of the Units nor has it taken or will it take any other action for the purpose of, or that could reasonably be expected to
have the effect of, preparing the
market, or creating demand, for the Units.
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(ff) No holder of securities
of the Company has rights to the registration of any securities of the Company as a result of the filing of the

Offering Statement or
 the transactions contemplated by this Agreement, except for such rights as have been waived or as are described in the Offering
Statement.
 

(gg No labor dispute with
the employees of the Company exists or, to the knowledge of the Company, is threatened, and the Company is not
aware of any existing or
threatened labor disturbance by the employees of any of its principal suppliers, manufacturers, customers or contractors, except in
each
case as would not be reasonably expected to have a Material Adverse Effect.
 

(hh) The Company: (i) is
and has been in material compliance with all laws, to the extent applicable, and the regulations promulgated pursuant
to such laws, and
 comparable state laws, and all other local, state, federal, national, supranational and foreign laws, manual provisions, policies and
administrative guidance relating to the regulation of the Company except for such non-compliance as would not be reasonably expected,
individually or in
the aggregate, to have a Material Adverse Effect; (ii) has not received notice of any ongoing claim, action, suit,
 proceeding, hearing, enforcement,
investigation, arbitration or other action from any regulatory agency or third party alleging that any
product operation or activity is in material violation of
any laws and has no knowledge that any such regulatory agency or third party
 is considering any such claim, litigation, arbitration, action, suit,
investigation or proceeding; and (iii) is not a party to any
corporate integrity agreement, deferred prosecution agreement, monitoring agreement, consent
decree, settlement order, or similar agreements,
 or has any reporting obligations pursuant to any such agreement, plan or correction or other remedial
measure entered into with any governmental
 authority, except in the case of (ii) or (iii) as would not be reasonably expected, individually or in the
aggregate, to have
a Material Adverse Effect.
 

(ii) The business and
operations of the Company have been and are being conducted in compliance with all applicable laws, ordinances, rules,
regulations, licenses,
 permits, approvals, plans, authorizations or requirements relating to occupational safety and health, or pollution, or protection of
health
or the environment (including, without limitation, those relating to emissions, discharges, releases or threatened releases of pollutants,
contaminants
or hazardous or toxic substances, materials or wastes into ambient air, surface water, groundwater or land, or relating to
 the manufacture, processing,
distribution, use, treatment, storage, disposal, transport or handling of chemical substances, pollutants,
 contaminants or hazardous or toxic substances,
materials or wastes, whether solid, gaseous or liquid in nature) of any governmental department,
commission, board, bureau, agency or instrumentality of
the United States, any state or political subdivision thereof, or any foreign
 jurisdiction (“Environmental Laws”), and all applicable judicial or
administrative agency or regulatory decrees, awards,
judgments and orders relating thereto, except where the failure to be in such compliance would not be
reasonably expected, individually
 or in the aggregate, to have a Material Adverse Effect; and the Company has not received any notice from any
governmental instrumentality
or any third party alleging any material violation thereof or liability thereunder (including, without limitation, liability for
costs
of investigating or remediating sites containing hazardous substances and/or damages to natural resources).
 

(jj) There has been no storage,
generation, transportation, use, handling, treatment, Release or threat of Release of Hazardous Materials (as
defined below) by or caused
 by the Company (or, to the knowledge of the Company, any other entity (including any predecessor) for whose acts or
omissions the Company
is or could reasonably be expected to be liable) at, on, under or from any property or facility now or previously owned, operated or
leased
by the Company, or at, on, under or from any other property or facility, in violation of any Environmental Laws or in a manner or amount
or to a
location that could reasonably be expected to result in any liability under any Environmental Law, except for any violation or
liability which would not,
individually or in the aggregate, have a Material Adverse Effect. “Hazardous Materials”
 means any material, chemical, substance, waste, pollutant,
contaminant, compound, mixture, or constituent thereof, in any form or amount,
 including petroleum (including crude oil or any fraction thereof) and
petroleum products, natural gas liquids, asbestos and asbestos containing
 materials, naturally occurring radioactive materials, brine, and drilling mud,
regulated or which can give rise to liability under any
Environmental Law. “Release” means any spilling, leaking, seepage, pumping, pouring, emitting,
emptying, discharging,
injecting, escaping, leaching, dumping, disposing, depositing, dispersing, or migrating in, into or through the environment, or in,
into
from or through any building or structure.
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(kk) The Company owns possesses,
licenses or has other adequate rights to use, on reasonable terms, all patents, patent applications, trade and

service marks, trade and
 service mark registrations, trade names, copyrights, licenses, inventions, trade secrets, technology, know-how and other
intellectual
 property necessary for the conduct of the Company’s business as now conducted (collectively, the “Intellectual Property”),
 except to the
extent such failure to own, possess or have other rights to use such Intellectual Property would not result in a Material
Adverse Effect.
 

(ll) Except as would not
have, individually or in the aggregate, a Material Adverse Effect, the Company (1) has timely filed all federal, state,
provincial,
local and foreign tax returns that are required to be filed by it through the date hereof, which returns are true and correct, or has
received timely
extensions for the filing thereof, and (2) has paid all taxes, assessments, penalties, interest, fees and other charges
 due or claimed to be due from the
Company, other than (A) any such amounts being contested in good faith and by appropriate proceedings
 and for which adequate reserves have been
provided in accordance with GAAP or (B) any such amounts currently payable without penalty
 or interest. There are no tax audits or investigations
pending, which if adversely determined could have a Material Adverse Effect; nor
to the knowledge of the Company is there any proposed additional tax
assessments against the Company which could have, individually or
 in the aggregate, a Material Adverse Effect. No transaction, stamp, capital or other
issuance, registration, transaction, transfer or
withholding tax or duty is payable by or on behalf of the Selling Agent to any foreign government outside the
United States or any political
subdivision thereof or any authority or agency thereof or therein having the power to tax in connection with (i) the issuance,
sale
and delivery of the Units by the Company; (ii) the purchase from the Company, and the initial sale and delivery of the Units to purchasers
thereof; or
(iii) the execution and delivery of this Agreement or any other document to be furnished hereunder.
 

(mm) On each Closing Date,
all stock transfer or other taxes (other than income taxes) which are required to be paid in connection with the
sale and transfer of
the Units to be issued and sold on such Closing Date will be, or will have been, fully paid or provided for by the Company and all laws
imposing such taxes will be or will have been fully complied with.
 

(nn) The Company is insured
with insurers with appropriately rated claims paying abilities against such losses and risks and in such amounts
as are prudent and customary
for the business in which it is engaged; all policies of insurance and fidelity or surety bonds insuring the Company or its
business,
assets, employees, officers and directors are in full force and effect; and there are no claims by the Company under any such policy or
instrument
as to which any insurance company is denying liability or defending under a reservation of rights clause; the Company has not
been refused any insurance
coverage sought or applied for and has no reason to believe that it will not be able to renew its existing
insurance coverage as and when such coverage
expires or to obtain similar coverage from similar insurers as may be necessary to continue
 its business at a cost that is not materially greater than the
current cost. The Company has obtained director’s and officer’s
insurance in such amounts as is customary for a similarly situated company.
 

10 



 

 
(oo) Neither the Company,
 nor any director, officer, agent or employee of the Company has directly or indirectly, (1) made any unlawful

contribution to any
federal, state, local and foreign candidate for public office, or failed to disclose fully any contribution in violation of law, (2) made
any
payment to any federal, state, local and foreign governmental officer or official, or other person charged with similar public or
quasi-public duties, other
than payments required or permitted by the laws of the United States or any jurisdiction thereof, (3) violated
or is in violation of any provisions of the U.S.
Foreign Corrupt Practices Act of 1977, or (4) made any bribe, rebate, payoff, influence
payment, kickback or other unlawful payment.
 

(pp) The operations of the
Company is and has been conducted at all times in compliance in all material respects with applicable financial
recordkeeping and reporting
requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the money laundering statutes of
all jurisdictions,
 the rules and regulations thereunder and any related or similar rules, regulations or guidelines, issued, administered or enforced
by any
governmental agency (collectively, the “Money Laundering Laws”) and no material action, suit or proceeding by
or before any court or governmental
agency, authority or body or any arbitrator involving the Company with respect to the Money Laundering
Laws is pending or, to the knowledge of the
Company, threatened.
 

(qq) Neither the Company
nor, to the knowledge of the Company, any director, officer, agent or employee of the Company is currently subject
to any U.S. sanctions
(the “Sanctions Regulations”) administered by the Office of Foreign Assets Control of the U.S. Treasury Department
(“OFAC”);
and the Company will not directly or indirectly use the net proceeds of the offering, or lend, contribute
or otherwise make available such net proceeds to
any subsidiary, joint venture partner or other person or entity, for the purpose of financing
 the activities of any person currently subject to any U.S.
sanctions administered by OFAC or listed on the OFAC Specially Designated Nationals
 and Blocked Persons List. Neither the Company nor, to the
knowledge of the Company, any director, officer, agent or employee of the Company,
 is named on any denied party or entity list administered by the
Bureau of Industry and Security of the U.S. Department of Commerce pursuant
to the Export Administration Regulations (“EAR”); and the Company will
not, directly or indirectly, use the proceeds
of the offering of the Units hereunder, or lend, contribute or otherwise make available such proceeds to any
person or entity, for the
purpose of financing the activities of any person currently subject to any Sanctions Regulations or to support activities in or with
countries
sanctioned by said authorities, or for engaging in transactions that violate the EAR.
 

(rr) The Company has not
distributed and, prior to the later to occur of the last Closing Date and completion of the distribution of the Units,
will not distribute
any offering material in connection with the offering and sale of the Units other than each Preliminary Offering Circular, the Pricing
Disclosure Materials and the Final Offering Circular, or such other materials as to which the Selling Agent shall have consented in writing.
 

(ss) Each employee benefit
plan, within the meaning of Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended
(“ERISA”),
 and all stock purchase, stock option, stock-based severance, employment, change-in-control, medical, disability, fringe benefit, bonus,
incentive, deferred compensation, employee loan and all other employee benefit plans, agreements, programs, policies or other arrangements,
whether or
not subject to ERISA, that is maintained, administered or contributed to by the Company or any of its affiliates for employees
 or former employees,
directors or independent contractors of the Company, or under which the Company has had or has any present or future
obligation or liability, has been
maintained in material compliance with its terms and the requirements of any applicable federal, state,
 local and foreign laws, statutes, orders, rules and
regulations, including but not limited to ERISA and the Code; no prohibited transaction,
within the meaning of Section 406 of ERISA or Section 4975 of
the Code, has occurred which would result in a material liability
to the Company with respect to any such plan excluding transactions effected pursuant to a
statutory or administrative exemption; no event
has occurred (including a “reportable event” as such term is defined in Section 4043 of ERISA) and no
condition exists
that would subject the Company to any material tax, fine, lien, penalty, or liability imposed by ERISA, the Code or other applicable law;
and for each such plan that is subject to the funding rules of Section 412 of the Code or Section 302 of ERISA, no “accumulated
funding deficiency” as
defined in Section 412 of the Code has been incurred, whether or not waived, and the fair market value
of the assets of each such plan (excluding for these
purposes accrued but unpaid contributions) exceeds the present value of all benefits
 accrued under such plan determined using reasonable actuarial
assumptions.
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(tt) No relationship, direct
 or indirect, exists between or among the Company, on the one hand, and the directors, officers, stockholders,

customers or suppliers of
the Company, on the other, which would be required to be disclosed in the Offering Statement, the Preliminary Offering Circular
and the
Final Offering Circular and is not so disclosed.
 

(uu) The Company has not
 sold or issued any securities that would be integrated with the offering of the Units contemplated by this
Agreement pursuant to the Act,
 the Rules and Regulations or the interpretations thereof by the Commission or that would fail to come within the safe
harbor for
integration under Regulation A.
 

(vv) [Intentionally omitted].
 

(ww) Except as set forth
in or contemplated by this Agreement (including in connection with any Dealer), there are no contracts, agreements
or understandings between
the Company and any person that would give rise to a valid claim against the Company or the Selling Agent for a brokerage
commission,
finder’s fee or other like payment in connection with the offering of the Units.
 

(xx) [Intentionally
omitted].
 

(yy) There are no outstanding
 loans, advances (except normal advances for business expenses in the ordinary course of business) or
guarantees of indebtedness by the
 Company to or for the benefit of any of the officers or directors of the Company or any of their respective family
members. The Company
has not directly or indirectly extended or maintained credit, arranged for the extension of credit, or renewed any extension of
credit,
in the form of a personal loan to or for any director or executive officer of the Company or any of their respective related interests,
other than any
extensions of credit that ceased to be outstanding prior to the initial filing of the Offering Statement. No transaction
has occurred between or among the
Company and any of its officers or directors, stockholders, customers, suppliers or any affiliate or
affiliates of the foregoing that is required to be described
or filed as an exhibit to in the Offering Statement, the Preliminary Offering
Circular, the Pricing Disclosure Materials or the Final Offering Circular and is
not so described.
 

(zz) The Company has the
power to submit, and pursuant to Section 13 of this Agreement, has legally, validly, effectively and irrevocably
submitted, to the
personal jurisdiction of each United States federal court and New York state court located in the Borough of Manhattan, in the City of
New York, New York, U.S.A. (each, a “New York Court”), and the Company has the power to designate, appoint and authorize,
and pursuant to Section 13
of this Agreement, has legally, validly, effectively and irrevocably designated, appointed and authorized
an agent for service of process in any action arising
out of or relating to this Agreement or the Units in any New York Court, and service
of process effected on such authorized agent will be effective to confer
valid personal jurisdiction over the Company as provided in Section 13
hereof.
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4. Agreements of the Company

 
(a) The Offering Statement
has become qualified, and the Company will file the Final Offering Circular, subject to the prior approval of the

Selling Agent, pursuant
 to Rule 253 and Regulation A, within the prescribed time period and will provide a copy of such filing to the Selling Agent
promptly
following such filing.
 

(b) The Company will
not, during such period as the Final Offering Circular would be required by law to be delivered in connection with sales
of the Units
by an underwriter or dealer in connection with the offering contemplated by this Agreement (whether physically or through compliance with
Rules 251 and 254 under the Act or any similar rule(s)), file any amendment or supplement to the Offering Statement or the Final
Offering Circular unless a
copy thereof shall first have been submitted to the Selling Agent within a reasonable period of time prior
to the filing thereof and the Selling Agent shall
not have reasonably objected thereto in good faith.
 

(c) The Company will
notify the Selling Agent promptly, and will, if requested, confirm such notification in writing: (1) when any amendment
to the Offering
Statement is filed; (2) of any request by the Commission for any amendments to the Offering Statement or any amendment or supplements
to the Final Offering Circular or for additional information; (3) of the issuance by the Commission of any stop order preventing
 or suspending the
qualification of the Offering Statement or the Final Offering Circular, or the initiation of any proceedings for that
 purpose or the threat thereof; (4) of
becoming aware of the occurrence of any event that in the judgment of the Company makes any
statement made in the Offering Statement, the Preliminary
Offering Circular, the Pricing Disclosure Materials or the Final Offering Circular
untrue in any material respect or that requires the making of any changes
in the Offering Statement, the Pricing Disclosure Materials
 or the Final Offering Circular in order to make the statements therein, in light of the
circumstances in which they are made, not misleading;
 and (5) of receipt by the Company of any notification with respect to any suspension of the
qualification or exemption from registration
 of the Units for offer and sale in any jurisdiction. If at any time the Commission shall issue any order
suspending the qualification
of the Offering Statement in connection with the offering contemplated hereby or in connection with sales of Common Stock
pursuant to
market making activities by the Selling Agent, the Company will make every reasonable effort to obtain the withdrawal of any such order
at the
earliest possible moment. If the Company has omitted any information from the Offering Statement, it will use its best efforts
to comply with the provisions
of and make all requisite filings with the Commission pursuant to Regulation A, the Act and the Rules and
Regulations and to notify the Selling Agent
promptly of all such filings.
 

(d) If, at any time
when the Final Offering Circular relating to the Units is required to be delivered under the Act, the Company becomes
aware of the occurrence
of any event as a result of which the Final Offering Circular, as then amended or supplemented, would, in the reasonable judgment
of counsel
to the Company or counsel to the Selling Agent, include any untrue statement of a material fact or omit to state a material fact necessary
in order
to make the statements therein, in the light of the circumstances under which they were made, not misleading, or the Offering
Statement, as then amended
or supplemented, would, in the reasonable judgment of counsel to the Company or counsel to the Selling Agent,
include any untrue statement of a material
fact or omit to state a material fact necessary to make the statements therein not misleading,
or if for any other reason it is necessary, in the reasonable
judgment of counsel to the Company or counsel to the Selling Agent, at any
 time to amend or supplement the Final Offering Circular or the Offering
Statement to comply with the Act or the Rules and Regulations,
the Company will promptly notify the Selling Agent and will promptly prepare and file
with the Commission, at the Company’s expense,
 an amendment to the Offering Statement and/or an amendment or supplement to the Final Offering
Circular that corrects such statement and/or
omission or effects such compliance and will deliver to the Selling Agent, without charge, such number of
copies thereof as the Selling
Agent may reasonably request. The Company consents to the use of the Final Offering Circular or any amendment or
supplement thereto by
the Selling Agent, and the Selling Agent agrees to provide to each Investor, prior to the Closing and, as applicable, any Subsequent
Closing,
a copy of the Final Offering Circular and any amendments or supplements thereto.
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(e) The Company will
furnish to the Selling Agent and their counsel, upon request and without charge (a) one conformed copy of the Offering

Statement
as originally filed with the Commission and each amendment thereto, including financial statements and schedules, and all exhibits thereto,
and
(b) so long as an offering circular relating to the Units is required to be delivered under the Act or the Rules and Regulations,
 as many copies of each
Preliminary Offering Circular or the Final Offering Circular or any amendment or supplement thereto as the Selling
Agent may reasonably request in a
typeset electronic version.
 

(f) Prior to the sale
of the Units to the Investors, the Company will cooperate with the Selling Agent and its counsel in connection with the
registration or
qualification, or exemption therefrom, of the Units for offer and sale under the state securities or Blue Sky laws of such jurisdictions
as the
Selling Agent may reasonably request; provided, that in no event shall the Company be obligated to qualify to do business in any
jurisdiction where it is not
now so qualified or to take any action which would subject it to general service of process in any jurisdiction
where it is not now so subject.
 

(g) The Company will
apply the net proceeds from the offering and sale of the Units in the manner set forth in the Final Offering Circular
under the caption
“Use of Proceeds.”
 

(h) The Company will
not at any time, directly or indirectly, take any action intended, or which might reasonably be expected, to cause or
result in, or which
will constitute, stabilization of the price of the Units to facilitate the sale or resale of any of the Units.
 

5. Representations
 and Warranties of the Selling Agent; Agreements of the Selling Agent. The Selling Agent represents and warrants and
covenants
to the Company that:
 

(a) The Selling Agent
agrees that it shall not include any “issuer information” (as defined in Rule 433 under the Act) in any Written
Testing-
the-Waters Communication used or referred to by such Selling Agent without the prior consent of the Company (any such issuer information
with respect
to whose use the Company has given its consent, “Permitted Issuer Information”), provided that “issuer
information” (as defined in Rule 433 under the
Act) within the meaning of this Section 5 shall not be deemed to include
information prepared by the Selling Agent on the basis of, or derived from, “issuer
information”.
 

(b) Neither the Selling
Agent nor any Dealer, nor any managing member of the Selling Agent or any Dealer, nor any director or executive
officer of the Selling
Agent or any Dealer or other officer of the Selling Agent or any Dealer participating in the offering of the Units is subject to the
disqualification
provisions of Rule 262 of the Rules and Regulations. No registered representative of the Selling Agent or any Dealer, or any
other person
being compensated by or through the Selling Agent or any Dealer for the solicitation of Investors, is subject to the disqualification
provisions of Rule 262
of the Rules and Regulations.
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(c) The Selling Agent
and each Dealer is a member of FINRA and each of them and their respective employees and representatives have all

required licenses and
registrations to act under this Agreement, and each shall remain a member or duly licensed, as the case may be, during the Offering.
 

(d) Except for Participating
 Dealer Agreements, no agreement will be made by the Selling Agent with any person permitting the resale,
repurchase or distribution of
any Units purchased by such person.
 

(e) Except as otherwise
consented to by the Company, the Selling Agent has not and will not use or distribute any written offering materials
other than the Preliminary
 Offering Circular, Pricing Disclosure Materials and the Final Offering Circular, and shall only distribute the most current
Offering Circular
(whether Preliminary or Final) as of the date of such distribution. The Selling Agent has not and will not use any “broker-dealer
use only”
materials with members of the public or has not and will not make any unauthorized verbal representations or verbal representations
which contradict or are
inconsistent with the statements made in the most current Offering Circular (whether Preliminary or Final) as
of the date of such verbal representations in
connection with offers or sales of the Units.
 

6. Expenses.
 

(i) The
Company has agreed to pay the Selling Agent an accountable due diligence fee of $25,000 which was already paid to the Selling
Agent on
 the signing of the initial engagement letter dated July 18, 2024. This payment shall be reimbursed to the Company to the extent not
actually
incurred, in compliance with FINRA Rule 5110(g)(4)(a). The Company shall be responsible for and pay all costs and expenses
incident to the performance
of the obligations of the Company under this Agreement, including but not limited to costs and expenses of
or relating to (i) the preparation, printing and
filing of the Offering Statement (including each and every amendment thereto) and
 exhibits thereto, each Preliminary Offering Circular, the Pricing
Disclosure Materials, the Final Offering Circular and any amendments
 or supplements thereto, including all fees, disbursements and other charges of
counsel and accountants to the Company, (ii) the preparation
and delivery of certificates representing the Units (if any), (iii) furnishing (including costs of
shipping and mailing) such copies
of the Offering Statement (including each and every amendment thereto), each Preliminary Offering Circular, the Pricing
Disclosure Materials,
the Final Offering Circular, and all amendments and supplements thereto, as may be requested for use in connection with the direct
placement
of the Units and market making activities of the Selling Agent, (iv) any filings required to be made by the Selling Agent with FINRA,
and the
fees, disbursements and other charges in connection therewith, and in connection with any required review by FINRA, (v) the
registration or qualification
of the Units for offer and sale under the securities or Blue Sky laws of such jurisdictions designated pursuant
 to Section 4(h), including the fees,
disbursements and other charges of counsel in connection therewith, and the preparation and
printing of preliminary, supplemental and final Blue Sky
memoranda, (vi) all fees, expenses and disbursements relating to background
checks of the Company’s officers and directors, by a background search firm
acceptable to the Selling Agent, (vii) the fees
of counsel to the Selling Agent in connection with the Offering up to a maximum of $85,000, $25,000 of
which has already been paid, (viii) all
transfer taxes, if any, with respect to the sale and delivery of the Units by the Company to the Investors, (ix) fees and
disbursements
 of the Accountants incurred in delivering the letter(s) described in Section 7(vii) of this Agreement, and (x) the
 fees and expenses of the
Escrow Agent. The $25,000 advance payment fees of counsel of the Selling Agent shall be reimbursed to the Company
to the extent not actually incurred,
in compliance with FINRA Rule 5110(g)(4)(a).
 

(ii) 
The Company has agreed to pay DealMaker Reach LLC, an affiliate of DealMaker Securities, LLC, a participating dealer in the Offering,
pursuant to an agreement dated November 7, 2024, a $30,000 launch fee plus a fee of $12,000 per month for four months for a total
payment of $48,000 for
digital marketing services to be provided by DealMaker Reach LLC to the Company.
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7. Conditions of the
Obligations of the Selling Agent. The obligations of the Selling Agent hereunder are subject to the following conditions:

 
(i) (a) No stop
order suspending the qualification of the Offering Statement shall have been issued, and no proceedings for that purpose shall

be pending
or threatened by any securities or other governmental authority (including, without limitation, the Commission), (b) no order suspending
the
effectiveness of the Offering Statement or the qualification or exemption of the Units under the securities or Blue Sky laws of any
jurisdiction shall be in
effect and no proceeding for such purpose shall be pending before, or threatened or contemplated by, any securities
 or other governmental authority
(including, without limitation, the Commission), (c) any request for additional information on the
part of the staff of any securities or other governmental
authority (including, without limitation, the Commission) shall have been complied
 with to the satisfaction of the staff of the Commission or such
authorities and (d) after the date hereof no amendment or supplement
to the Offering Statement or the Final Offering Circular shall have been filed unless a
copy thereof was first submitted to the Selling
Agent and the Selling Agent did not object thereto in good faith, and the Selling Agent shall have received
certificates of the Company,
dated as of each Closing Date and signed by the Chief Executive Officer of the Company, and the Chief Financial Officer of
the Company,
to the effect of clauses (a), (b) and (c).
 

(ii) Since the respective
 dates as of which information is given in the Offering Statement, the Pricing Disclosure Materials and the Final
Offering Circular, (a) there
shall not have been a Material Adverse Change, whether or not arising from transactions in the ordinary course of business, in
each case
other than as set forth in or contemplated by the Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular
and (b) the
Company shall not have sustained any material loss or interference with its business or properties from fire, explosion,
flood or other casualty, whether or
not covered by insurance, or from any labor dispute or any court or legislative or other governmental
action, order or decree, which is not set forth in the
Offering Statement, the Pricing Disclosure Materials and the Final Offering Circular,
 if in the reasonable judgment of the Selling Agent any such
development makes it impracticable or inadvisable to consummate the sale and
delivery of the Units to Investors as contemplated hereby.
 

(iii) Since the respective
 dates as of which information is given in the Offering Statement, the Pricing Disclosure Materials and the Final
Offering Circular, there
shall have been no litigation or other proceeding instituted against the Company or any of its officers or directors in their capacities
as such, before or by any federal, state or local or foreign court, commission, regulatory body, administrative agency or other governmental
body, domestic
or foreign, which litigation or proceeding, in the reasonable judgment of the Selling Agent, would reasonably be expected
 to have a Material Adverse
Effect.
 

(iv) Each of the representations
 and warranties of the Company contained herein shall be true and correct as of each Closing Date in all
respects for those representations
and warranties qualified by materiality and in all material respects for those representations and warranties that are not
qualified by
materiality, as if made on such date, and all covenants and agreements herein contained to be performed on the part of the Company and
all
conditions herein contained to be fulfilled or complied with by the Company at or prior to such Closing Date shall have been duly
performed, fulfilled or
complied with in all material respects.
 

(v) Dated
as of the initial Closing Date and each initial Subsequent Closing Date occurring after a new periodic report has been filed with the
Commission
for so long as the Offering remains open, the Selling Agent shall have received (a) an opinion and a negative assurances letter of
Perkins Coie
LLP, as general counsel to the Company, substantially in the form of Exhibit B hereto or such
other form acceptable to the Selling Agent, and (b) an opinion
and a negative assurances letter of Perkins Coie LLP , as intellectual
property counsel to the Company, substantially in the form of Exhibit C hereto or such
other form acceptable to
the Selling Agent.
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(vi) At the initial
Closing and at each initial Subsequent Closing occurring after a new periodic report has been filed with the Commission for

so long as
 the Offering remains open, the Accountants shall have furnished to the Selling Agent a letter, dated the date of its delivery (the “Comfort
Letter”), addressed to the Selling Agent and in form and substance reasonably satisfactory to the Selling Agent containing statements
and information of
the type ordinarily included in accountants’ “comfort letters” to the Selling Agent with respect
to the financial statements and certain financial information
contained in the Offering Statement, the Pricing Disclosure Materials and
the Final Offering Circular.
 

(viii) At the Closing
and at any Subsequent Closing, there shall be furnished to the Selling Agent a certificate, dated the date of its delivery,
signed by
each of the Chief Executive Officer and the Chief Financial Officer of the Company, in form and substance satisfactory to the Selling
Agent to
the effect that each signer has carefully examined the Offering Statement, the Final Offering Circular and the Pricing Disclosure
Materials, and that to each
of such person’s knowledge:
 

(a) (1) As of the
date of each such certificate, (x) the Offering Statement does not contain any untrue statement of a material fact or omit to
state
a material fact required to be stated therein or necessary in order to make the statements therein not misleading and (y) neither
 the Final Offering
Circular nor the Pricing Disclosure Materials contains any untrue statement of a material fact or omit to state a material
fact required to be stated therein or
necessary in order to make the statements therein, in light of the circumstances under which they
were made, not misleading and (2) no event has occurred
as a result of which it is necessary to amend or supplement the Final Offering
Circular in order to make the statements therein not untrue or misleading in
any material respect.
 

(b) Each of the representations
and warranties of the Company contained in this Agreement were, when originally made, and are, at the
time such certificate is delivered,
true and correct in all respects for those representations and warranties qualified by materiality and in all material respects
for those
representations and warranties that are not qualified by materiality.
 

(c) Each of the covenants
required herein to be performed by the Company on or prior to the date of such certificate has been duly, timely
and fully performed and
each condition herein required to be complied with by the Company on or prior to the delivery of such certificate has been duly,
timely
and fully complied with.
 

(d) No stop order suspending
the qualification of the Offering Statement or of any part thereof has been issued and no proceedings for that
purpose have been instituted
or are contemplated by the Commission.
 

(e) Subsequent to the date
of the most recent financial statements in the Offering Statement and in the Final Offering Circular, there has
been no Material Adverse
Change.
 

(ix) The Company shall
 have furnished or caused to be furnished to the Selling Agent such certificates, in addition to those specifically
mentioned herein, as
the Selling Agent may have reasonably requested as to the accuracy and completeness on any Closing Date of any statement in the
Offering
Statement, the Preliminary Offering Circular, the Pricing Disclosure Materials or the Final Offering Circular, as to the accuracy on such
Closing
Date of the representations and warranties of the Company as to the performance by the Company of its obligations hereunder, or
as to the fulfillment of
the conditions concurrent and precedent to the obligations hereunder of the Selling Agent.
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(x) [Intentionally omitted].

 
(xi) [Intentionally
omitted].

 
(xii) The Company shall
have furnished or caused to be furnished to the Selling Agent on each Closing Date satisfactory evidence of the good

standing of the Company
 in its jurisdiction of organization and its good standing as a foreign entity in such other jurisdictions where the Company is
registered
or qualified to do business as the Selling Agent may reasonably request, in each case in writing or any standard form of telecommunication
from
the appropriate governmental authorities of such jurisdictions.
 

(xiii) FINRA shall not
 have raised any objection with respect to the fairness or reasonableness of the plan of distribution, or other
arrangements of the transactions,
contemplated hereby.
 

(xiv) On or after the
Applicable Time there shall not have occurred any of the following: (a) a suspension or material limitation in trading in
securities
generally on the Nasdaq Capital Market; (b) a general moratorium on commercial banking activities declared by either Federal or New
York
authorities or a material disruption in commercial banking or securities settlement or clearance services in the United States; (c) the
outbreak or escalation
of hostilities involving the United States or the declaration by the United States of a national emergency or war
or (d) the occurrence of any other calamity
or crisis or any change in financial, political or economic conditions in the United
States or elsewhere, if the effect of any such event specified in clause
(c) or (d) in the judgment of the Selling Agent makes
it impracticable or inadvisable to proceed with the offering or the delivery of the Units being delivered
on any Closing Date on the terms
and in the manner contemplated in the Final Offering Circular.
 

8. Indemnification.
 

(i) The
Company shall indemnify, defend and hold harmless the Selling Agent and each of the Dealers, and each of their respective directors,
officers, employees and agents and each person, if any, who controls any Selling  Agent within the meaning of Section 15 of
the Act or Section 20 of the
Exchange Act (each a “Selling Agent Indemnified Party”), from and against any and
all losses, claims, liabilities, expenses and damages, joint or several
(including any and all investigative, legal and other expenses
reasonably incurred in connection with, and any amount paid in settlement of, any action, suit
or proceeding or any claim asserted (whether
or not such Selling Agent Indemnified Party is a party thereto)), to which any of them, may become subject
under the Act or other Federal
or state statutory law or regulation, at common law or otherwise, insofar as such losses, claims, liabilities, expenses or
damages arise
out of or are based on (i) any untrue statement or alleged untrue statement made by the Company in Section 3 of
 this Agreement, (ii) any
untrue statement or alleged untrue statement of any material fact contained in (1) any Preliminary
Offering Circular, the Offering Statement or the Final
Offering Circular or any amendment or supplement thereto, (2) the Pricing
 Disclosure Materials, or (3) any application or other document, or any
amendment or supplement thereto, executed by the Company based
 upon written information furnished by or on behalf of the Company filed in any
jurisdiction in order to qualify the Units under the securities
 or Blue Sky laws thereof or filed with the Commission or any securities association or
securities exchange (each, an “Application”),
or (iii) the omission or alleged omission to state in any Preliminary Offering Circular, the Offering Statement,
the Final Offering
Circular or the Pricing Disclosure Materials, or any amendment or supplement thereto, or in any Permitted Issuer Information or any
Application
a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances in which they
were made,
not misleading; provided, however, that the Company will not be liable to the extent that such loss,
claim, liability, expense or damage arises from the sale
of the Units in the Offering to any person and is based solely on an untrue statement
or omission or alleged untrue statement or omission made in reliance
on and in conformity with written information furnished to the Company
by any Selling Agent Indemnified Party through the Selling Agent expressly for
inclusion in the Offering Statement, any Preliminary Offering
Circular or the Final Offering Circular, or in any amendment or supplement thereto or in any
Application, it being understood and agreed
that the only such information furnished by any Selling Agent Indemnified Party consists of the information
described as such in subsection
(ii) below. The indemnification obligations under this Section 8(i) are not exclusive and will be in addition
to any liability
which the Company might otherwise have and shall not limit any rights or remedies which may otherwise be available at
law or in equity to each Selling
Agent Indemnified Party.
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(ii) The Selling Agent
 will indemnify, defend and hold harmless the Company against any losses, claims, damages or liabilities to which the

Company may become
subject, under the Act or otherwise, insofar as such losses, claims, damages or liabilities (or actions in respect thereof) that (i) arise
out of or are based upon any untrue statement made by the Selling Agent in Section 5 of this Agreement, (ii) arise out of or
are based upon any failure or
alleged failure of the Selling Agent to pay any compensation to a Dealer or Dealers, (iii) arise out
of or are based solely upon an untrue statement or alleged
untrue statement of a material fact contained in the Offering Statement, any
Preliminary Offering Circular or the Final Offering Circular, or any amendment
or supplement thereto, or (iv) arise out of or are
based solely upon the omission or alleged omission to state a material fact required to be stated in the
Offering Statement, any Preliminary
Offering Circular or the Final Offering Circular or necessary to make the statements therein not misleading, in each
case to the extent,
but only to the extent, that such untrue statement or alleged untrue statement or omission or alleged omission was made in the Offering
Statement, any Preliminary Offering Circular or the Final Offering Circular, or any amendment or supplement thereto, in reliance upon
and in conformity
with written information furnished to the Company by the Selling Agent expressly for use therein; and will reimburse
the Company for any legal or other
expenses reasonably incurred by the Company in connection with investigating or defending any such
action or claim as such expenses are incurred. The
Company acknowledges that, for all purposes under this Agreement, the statements set
forth in the paragraphs under the caption “Plan of Distribution” in
any Preliminary Offering Circular and the Final Offering
Circular constitute the only information relating to the Selling Agent furnished in writing to the
Company by the Selling Agent expressly
for inclusion in the Offering Statement, any Preliminary Offering Circular or the Final Offering Circular. In no
event shall the Selling
Agent indemnify the Company for any amounts in excess of the fees actually received by the Selling Agent pursuant to the terms of
this
Agreement.
 

(iii) Promptly after
 receipt by an indemnified party under subsection (i) or (ii) above of notice of the commencement of any action, such
indemnified
party shall, if a claim in respect thereof is to be made against the indemnifying party under such subsection, notify the indemnifying
party in
writing of the commencement thereof; but the omission so to notify the indemnifying party shall not relieve it from any liability
which it may have to any
indemnified party otherwise than under such subsection. In case any such action shall be brought against any
 indemnified party and it shall notify the
indemnifying party of the commencement thereof, the indemnifying party shall be entitled to
participate therein and, to the extent that it shall wish, jointly
with any other indemnifying party similarly notified, to assume the
defense thereof, with counsel reasonably satisfactory to such indemnified party (who
shall not, except with the consent of the indemnified
party, be counsel to the indemnifying party), and, after notice from the indemnifying party to such
indemnified party of its election
 so to assume the defense thereof, the indemnifying party shall not be liable to such indemnified party under such
subsection for any legal
expenses of other counsel or any other expenses, in each case subsequently incurred by such indemnified party, in connection with
the
defense thereof other than reasonable costs of investigation. No indemnifying party shall, without the written consent of the indemnified
party, effect
the settlement or compromise of, or consent to the entry of any judgment with respect to, any pending or threatened action
or claim in respect of which
indemnification or contribution may be sought hereunder (whether or not the indemnified party is an actual
or potential party to such action or claim)
unless such settlement, compromise or judgment (i) includes an unconditional release
of the indemnified party from all liability arising out of such action or
claim and (ii) does not include a statement as to or an
admission of fault, culpability or a failure to act, by or on behalf of any indemnified party.
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(iv) If the indemnification
provided for in this Section 8 is unavailable or insufficient to hold harmless an indemnified party under subsection

(i) or
(ii) above in respect of any losses, claims, damages or liabilities (or actions in respect thereof) referred to therein, then each
indemnifying party shall
contribute to the amount paid or payable by such indemnified party as a result of such losses, claims, damages
or liabilities (or actions in respect thereof) in
such proportion as is appropriate to reflect the relative benefits received by the Company
on the one hand and the Selling Agent on the other from the
offering of the Units. If, however, the allocation provided by the immediately
preceding sentence is not permitted by applicable law or if the Indemnified
Party failed to give the notice required under subsection
(iii) above, then each indemnifying party shall contribute to such amount paid or payable by such
Indemnified Party in such proportion
as is appropriate to reflect not only such relative benefits but also the relative fault of the Company on the one hand
and the Selling
Agent on the other in connection with the statements or omissions which resulted in such losses, claims, damages or liabilities (or actions
in
respect thereof), as well as any other relevant equitable considerations. The relative benefits received by the Company on the one
hand and the Selling
Agent on the other shall be deemed to be in the same proportion as the total net proceeds from the Offering (before
deducting expenses) received by the
Company bears to the Fee received by the Selling Agent. The relative fault shall be determined by
reference to, among other things, whether the untrue or
alleged untrue statement of a material fact or the omission or alleged omission
to state a material fact relates to information supplied by the Company on
the one hand or the Selling Agent on the other and the parties’
relative intent, knowledge, access to information and opportunity to correct or prevent such
statement or omission. The Company and the
Selling Agent agree that it would not be just and equitable if contribution pursuant to this subsection (iv) were
determined by pro
rata allocation or by any other method of allocation which does not take account of the equitable considerations referred to above in
this
subsection (iv). The amount paid or payable by an indemnified party as a result of the losses, claims, damages or liabilities (or
actions in respect thereof)
referred to above in this subsection (iv) shall be deemed to include any legal or other expenses reasonably
incurred by such Indemnified Party in connection
with investigating or defending any such action or claim. Notwithstanding the provisions
of this subsection (iv), the Selling Agent will not be required to
contribute any amount in excess of the Fee received by the Selling
Agent pursuant to this Agreement. No person guilty of fraudulent misrepresentation
(within the meaning of Section 11(f) of the
Act) shall be entitled to contribution from any person who was not guilty of such fraudulent misrepresentation.
 

9. Termination.
 

(i) The obligations
of the Selling Agent under this Agreement may be terminated at any time prior to the initial Closing Date, by notice to the
Company from
the Selling Agent, without liability on the part of the Selling Agent to the Company if, prior to delivery and payment for the Units,
in the
sole judgment of the Selling Agent: (a) there has occurred any material adverse change in the securities markets or any event,
act or occurrence that has
materially disrupted, or in the opinion of the Selling Agent, will in the future materially disrupt, the securities
markets or there shall be such a material
adverse change in general financial, political or economic conditions or the effect of international
conditions on the financial markets in the United States is
such as to make it, in the judgment of the Selling Agent, inadvisable or impracticable
to market the Units or enforce contracts for the sale of the Units;
(b) there has occurred any outbreak of hostilities or escalation
 thereof or other calamity or crisis or any change or development involving a prospective
change in national or international political,
financial or economic conditions, including without limitation as a result of terrorist activities, such as to make
it, in the judgment
of the Selling Agent, inadvisable or impracticable to market the Units or enforce contracts for the sale of the Units; (c) trading
in the
Units or any securities of the Company has been suspended or materially limited; (d) trading generally on the Nasdaq Capital
Market has been suspended or
materially limited, or minimum or maximum ranges for prices for securities shall have been fixed, or maximum
ranges for prices for securities have been
required, by any of said exchanges or by such system or by order of the Commission, FINRA,
or any other governmental or regulatory authority; (e) a
banking moratorium has been declared by any state or Federal authority;
 (f) in the judgment of the Selling Agent, there has been, since the time of
execution of this Agreement or since the respective dates
as of which information is given in the Final Offering Circular, any material adverse change in the
assets, properties, condition, financial
 or otherwise, or in the results of operations, business affairs or business prospects of the Company and its
Subsidiaries considered as
a whole, whether or not arising in the ordinary course of business or (g) there has occurred a material breach of this Agreement
by the Company, which breach cannot be cured or is not cured within ten (10) days following written notice to the Company from Selling
Agent of such
breach.
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(ii) If this Agreement
 is terminated pursuant to this Section, such termination shall be without the liability of any party to any other party

except as provided
in Section 6 hereof.
 

10. Notices. Notice
given pursuant to any of the provisions of this Agreement shall be in writing and, unless otherwise specified, shall be mailed or
delivered
 (i) if to the Company, at the office of the Company, Energous Corporation, 3590 North First Street, Suite 210, San Jose,
 California 95134,
Attention: Mallorie Burak, with copies to (A) CrowdCheck Law LLP, 700 12th Street, NW, Suite 700,
 Washington, DC 20005, Attention: Jeanne
Campanelli and (B) Perkins Coie LLP, 505 Howard Street Suite 1000,San Francisco, CA
 94105-3204, Attention: David Dedyo, or (ii) if to the Selling
Agent, at the office of Digital Offering LLC, 1461 Glenneyre Street,
 Suite D, Laguna Beach, CA 92651, Attention: Gordon McBean, with copies to
Bevilacqua PLLC, 1050 Connecticut Avenue, N.W., Suite 500,
Washington, DC 20036 Attention: Lou Bevilacqua, Esq. Any such notice shall be effective
only upon receipt. Any notice under Section 8
may be made by facsimile or telephone, but if so made shall be subsequently confirmed in writing.
 

11. Survival. The
respective representations, warranties, agreements, covenants, indemnities and other statements of the Company and the Selling
Agent set
forth in this Agreement or made by or on behalf of them, respectively, pursuant to this Agreement shall remain in full force and effect,
regardless
of (i) any investigation made by or on behalf of the Company, any of its officers or directors, the Selling Agent or any
controlling person referred to in
Section 8 hereof and (ii) delivery of and payment for the Units. The respective agreements,
covenants, indemnities and other statements set forth in Sections
6, 7, 8 and 10 hereof shall remain in full force and effect, regardless
of any termination or cancellation of this Agreement.
 

12. Successors. This
Agreement shall inure to the benefit of and shall be binding upon the Selling Agent, the Company and their respective
successors, and
nothing expressed or mentioned in this Agreement is intended or shall be construed to give any other person any legal or equitable right,
remedy or claim under or in respect of this Agreement, or any provisions herein contained, this Agreement and all conditions and provisions
hereof being
intended to be and being for the sole and exclusive benefit of such persons and for the benefit of no other person except
that (i) the indemnification and
contribution contained in Sections 8(i) and (iv) of this Agreement shall also be for the
benefit of the directors, officers, employees and agents of the Selling
Agent and any person or persons who control the Selling Agent
within the meaning of Section 15 of the Act or Section 20 of the Exchange Act and (ii) the
indemnification and contribution
contained in Sections 8(ii) and (iv) of this Agreement shall also be for the benefit of the directors of the Company, the
officers
of the Company who have signed the Offering Statement and any person or persons who control the Company within the meaning of Section 15
of
the Act or Section 20 of the Exchange Act. No purchaser of Units shall be deemed a successor because of such purchase.
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13. Governing Law
Provisions. This Agreement shall be governed by and construed in accordance with the internal laws of the State of New York

applicable
to agreements made and to be performed in such state. Any legal suit, action or proceeding arising out of or based upon this Agreement
or the
transactions contemplated hereby (“Related Proceedings”) may be instituted in the New York courts, and each
party irrevocably submits to the exclusive
jurisdiction (except for proceedings instituted in regard to the enforcement of a judgment
of any such court (a “Related Judgment”), as to which such
jurisdiction is non-exclusive) of such courts in any such
suit, action or proceeding. Service of any process, summons, notice or document by mail to such
party’s address set forth above
 shall be effective service of process for any suit, action or other proceeding brought in any such court. The parties
irrevocably and
unconditionally waive any objection to the laying of venue of any suit, action or other proceeding in the New York courts and irrevocably
and unconditionally waive and agree not to plead or claim in any such court that any such suit, action or other proceeding brought in
any such court has
been brought in an inconvenient forum.
 

With respect to any Related
Proceeding, each party irrevocably waives, to the fullest extent permitted by applicable law, all immunity (whether on
the basis of sovereignty
or otherwise) from jurisdiction, service of process, attachment (both before and after judgment) and execution to which it might
otherwise
be entitled in the New York courts, and with respect to any Related Judgment, each party waives any such immunity in the New York courts
or
any other court of competent jurisdiction, and will not raise or claim or cause to be pleaded any such immunity at or in respect of
 any such Related
Proceeding or Related Judgment, including, without limitation, any immunity pursuant to the United States Foreign Sovereign
Immunities Act of 1976, as
amended.
 

The obligations of the Company
pursuant to this Agreement in respect of any sum due to the Selling Agent shall, notwithstanding any judgment in
a currency other than
United States dollars, not be discharged until the first business day following receipt by the Selling Agent of any sum adjudged to be
so due in such other currency, on which the Selling Agent may in accordance with normal banking procedures purchase United States dollars
with such
other currency. If the United States dollars so purchased are less than the sum originally due to the Selling Agent in United
States dollars hereunder, the
Company agrees as a separate obligation and notwithstanding any such judgment, to indemnify the Selling
Agent against such loss. If the United States
dollars so purchased are greater than the sum originally due to the Selling Agent hereunder,
the Selling Agent agrees to pay to the Company an amount
equal to the excess of the dollars so purchased over the sum originally due to
the Selling Agent hereunder.
 

14. Acknowledgement. The
 Company acknowledges and agrees that the Selling Agent is acting solely in the capacity of an arm’s length
contractual counterparty
 to the Company with respect to the offering of Units contemplated hereby. Additionally, the Selling Agent is not advising the
Company
or any other person as to any legal, tax, investment, accounting or regulatory matters in any jurisdiction with respect to the offering
contemplated
hereby or the process leading thereto (irrespective of whether the Selling Agent has advised or is advising the Company on
other matters). The Company
has conferred with its own advisors concerning such matters and shall be responsible for making its own independent
investigation and appraisal of the
transactions contemplated hereby, and the Selling Agent shall have no responsibility or liability to
the Company or any other person with respect thereto.
The Selling Agent advises that it and its affiliates are engaged in a broad range
of securities and financial services and that it or its affiliates may have
business relationships or enter into contractual relationships
with purchasers or potential purchasers of the Company’s securities. Any review by the Selling
Agent of the Company, the transactions
contemplated hereby or other matters relating to such transactions will be performed solely for the benefit of the
Selling Agent and shall
not be on behalf of, or for the benefit of, the Company.
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15. Applicable Law. The
validity and interpretations of this Agreement, and the terms and conditions set forth herein, shall be governed by and

construed in accordance
with the laws of the State of California, without giving effect to any provisions relating to conflicts of laws.
 

16. Counterparts. This
Agreement may be executed in two or more counterparts, each of which shall be deemed an original, but all of which
together shall constitute
one and the same instrument.
 

17. Entire Agreement. This
 Agreement constitutes the entire understanding between the parties hereto as to the matters covered hereby and
supersedes all prior understandings,
written or oral, relating to such subject matter.
 

[signature page follows]
 

IN WITNESS WHEREOF, the parties have executed this
Agreement on the dates set forth below.
 
ENERGOUS CORPORATION  
   
By:    
Name:  Mallorie Burak  
Title: Chief Executive Officer  
   
Accepted as of the date hereof:  
   
DIGITAL OFFERING LLC  
   
By:    
Name:  Gordon McBean  
Title: Chief Executive Officer  
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EXHIBIT A

 
FORM OF SELLING AGENT’S WARRANT
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Exhibit B

 
Opinion and Negative Assurances Letter of General
Counsel to the Company

 
[TO BE PROVIDED]
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Exhibit C

 
Opinion and Negative Assurances Letter of Intellectual
Property Counsel to the Company

 
[TO BE PROVIDED]
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Exhibit 2.4
 

CERTIFICATE OF DESIGNATION
of

PREFERENCES, RIGHTS AND LIMITATIONS OF
SERIES A CONVERTIBLE PREFERRED STOCK

of
ENERGOUS CORPORATION

 
I, Mallorie Burak, hereby
 certify that I am the Chief Executive Officer and Chief Financial Officer of Energous Corporation, a Delaware

corporation (the “Corporation”),
and further do hereby certify:
 

That pursuant to the authority
expressly conferred upon the Board of Directors of the Corporation (the “Board”) by the Corporation’s
Second
Amended and Restated Certificate of Incorporation (the “Certificate of Incorporation”), the Board on
 November __, 2024, adopted the following
resolutions creating a series of convertible shares of Preferred Stock designated as Series A
Convertible Preferred Stock, none of which shares have been
issued:
 

RESOLVED, that the
Board designates the Series A Convertible Preferred Stock and the number of shares constituting such series, and fixes the
rights,
powers, preferences, privileges and restrictions relating to such series in addition to any set forth in the Certificate of Incorporation
as follows:
 

1.            DESIGNATION.
The Shares are designated as the Corporation’s Series A Convertible Preferred Stock (the “Shares”).
 

2.            DEFINITIONS.
For purposes of the Shares and as used in this Certificate, the following terms shall have the meanings indicated:
 

“Board”
shall mean the board of directors of the Corporation or any committee of members of the board of directors authorized by such board to
perform any of its responsibilities with respect to the Shares.
 

“Borrowing Agreements”
shall have the meaning set forth in paragraph (b)(iii) of Section 5 hereof.
 

“Business Day”
shall mean any day other than a Saturday, Sunday or a day on which state or federally chartered banking institutions in San Jose,
California
are not required to be open.
 

“Call Date”
shall mean the date fixed for redemption of Shares and specified in the notice to holders required under paragraph (a)(i) of Section 5
hereof as the Call Date.
 

“Certificate”
shall mean this Certificate of Designation of Preferences, Rights and Limitations of the Shares.
 

“Change in Control” shall mean any transaction
or series of related transactions involving: (i) the sale or other disposition of all or substantially
all of the assets of the Corporation;
 (ii) any merger or consolidation of the Corporation into or with another person or entity (other than a merger or
consolidation effected
 exclusively to change the Corporation’s domicile), or any other corporate reorganization, in which the stockholders of the
Corporation
in their capacity as such immediately prior to such merger, consolidation or reorganization, own less than a majority of the Corporation’s
(or
the surviving or successor entity’s) outstanding voting power immediately after such merger, consolidation or reorganization;
 or (iii) any sale or other
transfer by the stockholders of the Corporation of shares representing at least a majority of the Corporation’s
then-total outstanding combined voting power.
For the avoidance of doubt, “Change in Control” shall not include any sale and
issuance by the Corporation of shares of its capital stock or of securities or
instruments exercisable for or convertible into, or otherwise
representing the right to acquire, shares of its capital stock to one or more investors for cash in
a transaction or series of related
transactions the primary purpose of which is a bona fide equity financing of the Corporation.
 

“Closing Sale
Price” means the last closing trade price for the Common Shares on the principal securities exchange or trading market where
such
Common Shares are listed or traded as reported by Bloomberg, or if the foregoing do not apply, the last closing trade price of such
Common Shares in the
over-the-counter market on the electronic bulletin board for such Common Shares as reported by Bloomberg, or, if
no closing trade price, respectively, is
reported for such security by Bloomberg, the average closing price of any market makers for such
security as reported in the “pink sheets” by OTC Markets
Group Inc. (formerly Pink Sheets LLC). All such determinations shall
be appropriately adjusted for any stock dividend, stock split, stock combination or
other similar transaction during such period.
 

“Common Shares”
shall mean the shares of common stock, $0.00001 par value, of the Corporation.
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“Corporation”
shall mean Energous Corporation, a Delaware corporation.

 
“Conversion Price”
shall have the meaning set forth in paragraph (a) of Section 6 hereof.

 
“Corporation Redemption
Notice” shall have the meaning set forth in paragraph (a)(i) of Section 5 hereof.

 
“Corporation Redemption
Response” shall have the meaning set forth in paragraph (b)(ii) of Section 5 hereof.

 
“Conversion Rights”
shall have the meaning set forth in Section 6 hereof.

 
“Exchange Act”
shall mean the U.S. Securities Exchange Act of 1934, as amended.

 
“Holder Redemption
Notice” shall have the meaning set forth in paragraph (b)(ii) of Section 5 hereof

 
“Junior Shares”
shall have the meaning set forth in paragraph (a)(iii) of Section 8 hereof.

 
“Original Issue
Date” means the date of the initial issuance of Shares.

 
“Parity Shares”
shall have the meaning set forth in paragraph (a)(ii) of Section 8 hereof.

 
“Person”
shall mean any individual, firm, partnership, limited liability company, corporation or other entity, and shall include any successor
(by

merger or otherwise) of such entity.
 

“Principal Market”
means the Nasdaq Stock Market LLC.
 

“Redemption Date”
shall have the meaning set forth in paragraph (b)(ii) of Section 5 hereof.
 

“Redemption Price”
shall have the meaning set forth in paragraph (a)(i) of Section 5 hereof.
 

“Senior Shares”
shall have the meaning set forth in paragraph (a)(i) of Section 8 hereof.
 

“Shares”
shall have the meaning set forth in Section 1 hereof.
 

“set apart for
payment” shall be deemed to include, without any further action, the following: the recording by the Corporation
in its accounting
ledgers of any accounting or bookkeeping entry that indicates, pursuant to an authorization by the Board and a declaration
of dividends or other distribution
by the Corporation, the initial and continued allocation of funds to be so paid on any series or class
 of shares of stock of the Corporation; provided,
however, that if any funds for any class or series of Junior Shares or any class or series
of Parity Shares are placed in a separate account of the Corporation
or delivered to a disbursing, paying or other similar agent, then
“set apart for payment” with respect to the Shares shall mean irrevocably placing such
funds in a separate account or irrevocably
delivering such funds to a disbursing, paying or other similar agent.
 

“Trading Day”
means any day on which the Common Shares are traded on the Principal Market, or, if the Principal Market is not the principal
trading
market for the Common Shares, then on the principal securities exchange or securities market on which the Common Shares are then traded.
 

2



 

 
“Transfer Agent”
means Computershare Trust Company, N.A., or such other agent or agents of the Corporation as may be designated by the

Board or its duly
authorized designee as the transfer agent and registrar for the Shares.
 

“Voting Stock”
shall mean stock of any class or kind having the power to vote generally for the election of directors.
 

3.            DIVIDENDS.
Holders of Shares shall be entitled to receive dividends, when, as and if declared by the Board or a duly authorized committee
thereof,
in its sole discretion, out of funds legally available for that purpose. Any dividends that may be declared with respect to the Shares
shall be non-
cumulative.
 

4.            LIQUIDATION
PREFERENCE.
 

(a)            Subject
to the rights of the holders of Senior Shares and Parity Shares, in the event of any liquidation, dissolution or winding up of the
Corporation,
whether voluntary or involuntary, before any payment or distribution of the assets of the Corporation (whether capital or surplus)
shall
be made to or set apart for the holders of Junior Shares as to the distribution of assets on any liquidation, dissolution or winding up
of the
Corporation, each holder of the Shares shall be entitled to receive an amount equal to $1.50 per Share plus an amount equal to
any declared but
unpaid dividends thereon to the date of final distribution to such holders. If, upon any liquidation, dissolution or
winding up of the Corporation,
the assets of the Corporation, or proceeds thereof, distributable among the holders of the Shares shall
be insufficient to pay in full the preferential
amount aforesaid and liquidating payments on any other shares of any class or series of
 Parity Shares as to the distribution of assets on any
liquidation, dissolution or winding up of the Corporation, then such assets, or
 the proceeds thereof, shall be distributed among the holders of
Shares and any such other Parity Shares ratably in accordance with the
respective amounts that would be payable on such Shares and any such
other Parity Shares if all amounts payable thereon were paid in full.

 
(b)            Written
notice of any such liquidation, dissolution or winding up of the Corporation, stating the payment date or dates when, and the

place or
places where, the amounts distributable in such circumstances shall be payable, shall be given by first class mail, postage pre-paid,
or
electronically, not less than ten (10) days prior to the payment date stated therein, to each record holder of Shares at the respective
address or email
address of such holders as the same shall appear on the stock transfer records of the Corporation.

 
(c)            Subject
 to the rights of the holders of Senior Shares and Parity Shares upon liquidation, dissolution or winding up, upon any

liquidation, dissolution
or winding up of the Corporation, after payment shall have been made in full to the holders of the Shares, as provided in
this Section 4,
any other series or class or classes of Junior Shares shall, subject to the respective terms and provisions (if any) applying thereto,
be
entitled to receive any and all assets remaining to be paid or distributed to the holders of the Corporation’s capital stock,
and the holders of the
Shares shall not be entitled to share therein.
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5.            CORPORATION
CALL AND HOLDER PUT OPTIONS.

 
(a)            Optional
Redemption at Election of Corporation.

 
(i)            The
Corporation shall have the right (but not the obligation) to redeem the Shares, in whole or in part at any time after the fifth

anniversary
of the Original Issue Date and continuing indefinitely thereafter, at the option of the Corporation, for cash, at a price per
Share equal
to the lesser of (i) the Original Issue Price of such Share plus a non-compounded rate of return calculated at 8% per annum
from
the date of issuance of such Share, and (ii) 200% of the Original Issue Price of such Share (the “Redemption Price”).
To exercise
this redemption right, the Corporation shall deliver written notice to each holder of record of Shares that all or part of
the Shares will be
redeemed (the “Corporation Redemption Notice”) on a date that is no earlier than twenty (20)
and no later than sixty (60) days after the
date of the Corporation Redemption Notice (such date, the “Call Date”).
If fewer than all of the outstanding Shares are to be redeemed
pursuant to the Corporation’s exercise of its redemption right under
this Section 5(a), the Shares to be redeemed shall be selected pro rata
(as nearly as practicable without creating fractional shares)
or by lot or in such other equitable method prescribed by the Corporation.

 
(ii)           On
a Call Date and in accordance with this Section 5(a), the Corporation will, at its option (to the extent it may then lawfully

do
so under Delaware law, and for so long as (A) a redemption is permitted under the Corporation’s certificate of incorporation
(including
all related certificates of designation), and (B) such redemption does not constitute a default under any Borrowing Agreements),
redeem
the Shares specified in the Corporation Redemption Notice by paying in cash, via wire transfer of immediately available funds to
 the
respective accounts designated in writing by the applicable holders, an amount per Share equal to the Redemption Price.

 
(iii)          On
 or before the Call Date, each holder whose Shares are being redeemed under this Section 5(a) shall, if required by the

Corporation,
 deliver to the Corporation a stock power, duly executed (in the form provided by the Corporation together with the
Corporation Redemption
Notice).

 
(b)           Optional Redemption at Election of Holder.

 
(i)            Once
per calendar quarter beginning any time after the fifth-year anniversary of the Original Issue Date,
a holder of record of

Shares may elect to cause the Corporation to redeem all or any portion of their Shares for an amount equal to the
Redemption Price,
which amount may be settled by delivery of cash or Common Shares, at the option of the holder. If the holder elects
 settlement in
Common Shares, the Corporation will deliver such number of Common Shares per Share equal to the Redemption Price divided
by the
Original Issue Price, with any fraction rounded up to the next whole Common Share. A holder making such election shall provide
written
notice thereof to the Corporation specifying the name and address of the holder, the number of Shares to be redeemed and whether
settlement shall be in cash or Common Shares. The Board may, however, suspend cash redemptions at any time in its discretion if it
determines
 that it would not be in the best interests of the Corporation to effectuate cash redemptions at a given time because the
Corporation does
not have sufficient cash, including because the Board believes that cash on hand should be utilized for other business
purposes. Redemptions
will be limited to five percent (5%) of the total outstanding Shares per quarter and any redemptions in excess of
such limit or to the
extent suspended, shall be redeemed in subsequent quarters on a first come, first served, basis. The Corporation shall
redeem the specified
Shares for Common Shares no later than twenty (20) days, or for cash no later than 365 days, following receipt of
such notice. The Corporation
may require the surrender and endorsement of any physical share certificates representing the redeemed
Shares upon payment of the redemption
price.
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(ii)           Upon
 receipt of a written notice from a holder of record of Shares requesting that the Corporation redeem such holder’s

Share(s) for
cash (the “Holder Redemption Notice”), the Corporation may choose to (but shall not be obligated to) redeem
the applicable
Shares for cash. Within sixty (60) days after the Corporation’s receipt of the Holder Redemption Notice, the Corporation
shall provide
written notice to such requesting holder specifying whether all or a portion of the Shares sought to be redeemed pursuant
to the Holder
Redemption Notice will be purchased by the Corporation (which the Corporation shall determine in its discretion) (the “Corporation
Redemption Response”). If all or any portion of such Shares is to be repurchased by the Corporation, then the Corporation
Redemption
Response shall specify the date on which such repurchase and redemption shall occur (the "Redemption Date”),
which date shall be no
more than 365 days after the giving of the Holder Redemption Notice, and the Corporation Redemption Response shall
include the form
of stock power, if required.

 
(iii)          On
any Redemption Date and in accordance with this Section 5(b), the Corporation will to the extent that it has sufficient

funds to
consummate a redemption, as determined by the Corporation in its discretion, and to the extent that it may then lawfully do so
under Delaware
 law and such payment is further permitted under the Corporation’s certificate of incorporation (including all related
certificates
of designation), and any borrowing agreements to which it or its subsidiaries are bound (the “Borrowing Agreements”),
in
connection with the delivery by such holder of the applicable items required herein, redeem the Shares specified in the Corporation
Redemption Response by paying in cash, by check or via wire transfer of immediately available funds to an account designated in writing
by the holder, an amount per Share equal to the Redemption Price.

 
(iv)          From
and after the Redemption Date, (A) the Shares identified in the Corporation Redemption Response shall be cancelled on

the books and
 records of the Corporation, and (B) all rights of the holder of the shares to be redeemed shall cease and terminate,
excepting only
the right to receive the Redemption Price (which right shall be contingent upon the holder delivering the stock power, if
any, required
by the Corporation); provided, however, that if as of the close of business on the Redemption Date the Corporation has not
paid
the Redemption Price with respect to such holder (other than any case in which the Redemption Price has not been paid due to a
failure
by the holder to deliver the stock power required herein), then the Shares to be redeemed shall remain issued and outstanding, and
all
rights of such holder with respect to such Shares shall continue.

 
(v)           If,
 on any Redemption Date, the Corporation (A) is unable, by virtue of applicable law or provisions in its certificate of

incorporation
 (including all related certificates of designation), to redeem Shares, or (B) cannot redeem Shares without constituting a
default
under any Borrowing Agreements, then such redemption obligation shall be discharged promptly after the Corporation becomes
able to discharge
 such redemption obligation under applicable law and without causing or constituting a default under Borrowing
Agreements, with all such
deferred redemption obligations being satisfied based on the order in which any Holder Redemption Notices
shall have been received by
the Corporation (i.e., first come, first served).

 
(vi)          Until
 the Corporation obtains approval to waive this Section 5(b)(vi) by the requisite number of its stockholders at a duly

called
special or annual meeting of stockholders, the Corporation shall not deliver Common Shares in settlement of a holder’s redemption
right under Section 5(b)(i) hereof, and a holder of Shares shall not have the right to elect delivery of Common Shares under
Section 5(b)
(i), to the extent that (A) the aggregate Common Shares issued by the Corporation to all holders pursuant to Section 5(b)(i) plus
(B) the
aggregate Common Shares issued or issuable by the Corporation pursuant to the exercise of warrants issued by the Corporation
 in
connection with the Shares, would exceed 19.99% of the Common Shares issued and outstanding on the date of this Certificate, subject
to
pro rata adjustment in connection with any stock splits, stock dividends, or similar changes to the Corporation’s capitalization
occurring
after the date of this Certificate.
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(c)            Corporation
Redemption Procedures. The Corporation Redemption Notice shall be mailed by first class mail or electronic mail to

each holder of
record of Shares to be redeemed at the address or email address of each such holder as shown on the Corporation’s records. Neither
the failure to mail any notice required by this paragraph (c), nor any defect therein or in the mailing or emailing thereof, to any particular
holder,
shall affect the sufficiency of the notice or the validity of the proceedings for redemption with respect to the other holders.
Any notice mailed or
emailed in the manner herein provided shall be conclusively presumed to have been duly given on the date mailed or
emailed whether or not the
holder receives the notice. Each such mailed or emailed notice shall state, as appropriate: (1) the Call
 Date; (2) the number of Shares to be
redeemed and, if fewer than all the Shares held by such holder are to be redeemed, the number
of such Shares to be redeemed from such holder;
(3) the Redemption Price per Share (determined as set forth in paragraph (a) of
this Section 5), (4) if any Shares are represented by certificates, the
place or places at which certificates for such Shares
are to be surrendered; and (5) any other information required by law or by the applicable
rules of any exchange or national
securities market upon which the Shares may be listed or admitted for trading. Notice having been mailed or
emailed as aforesaid, from
and after the Call Date (unless the Corporation shall fail to make available an amount of cash necessary to effect such
redemption), (i) said
Shares shall no longer be deemed to be outstanding, and (ii) all rights of the holders thereof as holders of Shares shall cease
(except
the right to receive cash payable upon such redemption, without interest thereon, upon surrender and endorsement of their certificates
if so
required and to receive any dividends payable thereon).

 
(d)            Set
Asides. The Corporation’s obligation to provide cash in accordance with the preceding subsection shall be deemed fulfilled if,
on or

before the Call Date, the Corporation shall irrevocably deposit funds necessary for such redemption, in trust, with a bank or trust
company that
has, or is an affiliate of a bank or trust company that has, capital and surplus of at least $50 million, with irrevocable
instructions that such cash be
applied to the redemption of the Shares so called for redemption, in which case the notice to holders of
the Shares will (i) state the date of such
deposit, (ii) specify the office of such bank or trust company as the place of payment
of the redemption price and (iii) require such holders to
surrender the certificates, if any, representing such Shares at such place
on or about the date fixed in such redemption notice (which may not be
later than the Call Date) against payment of the redemption price.
No interest shall accrue for the benefit of the holders of Shares to be redeemed
on any cash so set aside by the Corporation. Subject
to applicable escheat laws, any such cash unclaimed at the end of six months from the Call
Date shall revert to the general funds of the
Corporation after which reversion the holders of such Shares so called for redemption shall look only
to the general funds of the Corporation
for the payment of such cash.

 
6.            CONVERSION.
The holders of the Shares shall have conversion rights as follows (the “Conversion Rights”):

 
(a)            Right
 to Convert. Each Share shall be convertible into Common Shares at a price per share of $0.75 (e.g., one Share having an

Original Issue
Price of $1.50 converts into two shares of Common Stock) (the “Conversion Price”), at the option of the holder
thereof, at any time
following the issuance date of such Share and on or prior to the fifth (5th) day prior to an applicable
redemption date, if any, as may have been
fixed in any redemption notice with respect to the Shares, at the office of this Corporation
or any transfer agent for such stock. The Conversion
Price shall be adjusted for forward stock splits (although not for reverse stock
splits), stock dividends, recapitalizations or similar events in respect
of the Common Shares.
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(b)            Forced
 Conversion. If (i) the Closing Sale Price of Common Shares during the ten consecutive Trading Day period ending and

including
the applicable Forced Conversion Notice Date (as defined below) has been at or above $1.50 per share, (ii) there is a Change in Control,
or (iii) the Corporation consummates a firm commitment public offering of Common Shares for gross proceeds of at least $15,000,000 at
 an
offering price per share equal to or greater than $1.50, then the Corporation shall have the right to require the holder to convert
all, or any portion
of, the Shares held by such holder for Common Shares in accordance with this Section 6(b) (the “Forced
Conversion”) on the Forced Conversion
Date (as defined below). The Corporation may exercise its right to require a Forced
Conversion by delivering a written notice thereof by email,
facsimile, mail or overnight courier to the holders of record of Shares (the
“Forced Conversion Notice”, and the date of such notice is referred to
as the “Forced Conversion
Notice Date”).  The Forced Conversion Notice shall (x) state the date on which the Forced Conversion shall occur
(the
“Forced Conversion Date”) which date shall not be less than five (5) calendar days nor more than
twenty (20) calendar days following the Forced
Conversion Notice Date; provided, however, that in the event of a Forced Conversion in
 respect of a Change in Control, at the Corporation’s
election, the Forced Conversion Date may be deemed to be effective as of immediately
prior to the consummation of the Change in Control, and
(y) state the aggregate number of Shares which are being converted in such
Forced Conversion from the holder and all of the other holders of the
Shares pursuant to this Section 6(b) on the Forced Conversion
 Date. If the Corporation has elected a Forced Conversion, the mechanics of
conversion set forth in Section 6(c) shall apply.
If the Corporation elects to cause a Forced Conversion of Shares pursuant to this Section 6(b) then it
must simultaneously
take the same action with respect to all of the other Shares then outstanding on a pro rata basis.

 
(c)            Mechanics
of Conversion. In connection with the conversion of any holder’s Shares into Common Shares, if such holder’s Shares are

certificated, if required by the Corporation the holder shall surrender the certificate or certificates for such Shares (or, if such holder
alleges that
such certificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to
the Corporation to indemnify
the Corporation against any claim that may be made against the Corporation on account of the alleged loss,
theft or destruction of such certificate),
at the principal office of the Corporation or of its transfer agent, and shall give written
notice to the Corporation or, if directed by the Corporation,
its transfer agent specifying such holder’s name or the names of the
nominees in which such holder wishes the shares of Common Stock to be
issued. If required by the Corporation, any certificates surrendered
for conversion shall be endorsed or accompanied by a written instrument or
instruments of transfer, in form satisfactory to the Corporation,
duly executed by the registered holder or his, her or its attorney duly authorized in
writing. Unless a different time and date is otherwise
specified by the Corporation or otherwise set forth in this Certificate, the close of business on
the date of receipt by the Corporation
or its transfer agent, as applicable, of such notice and, if applicable, certificates (or lost certificate affidavit
and agreement) shall
 be the time of conversion, and the shares of Common Stock issuable upon conversion of the specified Shares shall be
deemed to be outstanding
of record as of such date.

 
(d)            No
 Impairment. This Corporation will not, by amendment of its certificate of incorporation or through any reorganization,

recapitalization,
 transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
avoid
the observance or performance of any of the terms to be observed or performed hereunder by this Corporation, but will at all times in
good
faith assist in the carrying out of all the provisions of this section and in the taking of all such action as may be necessary or
appropriate in order to
protect the Conversion Rights of the holders of the Shares against impairment.
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(e)            Reservation
of Stock Issuable Upon Conversion. The Corporation shall at all times reserve and keep available out of its authorized

but unissued
Common Shares, solely for the purpose of effecting the conversion of the Shares, such number of its Common Shares as shall from
time to
time be sufficient to effect the conversion of all outstanding Shares; and if at any time the number of authorized but unissued Common
Shares shall not be sufficient to effect the conversion of all then outstanding Shares, in addition to such other remedies as shall be
available to the
holder of such Shares, this Corporation will take such corporate action as may, in the opinion of its counsel, be necessary
to increase its authorized
but unissued Common Shares to such number of shares as shall be sufficient for such purposes, including, without
 limitation, engaging in best
efforts to obtain the requisite stockholder approval of any necessary amendment to the Corporation’s
certificate of incorporation.

 
(f)            Notice.
Any notice required by the provisions of this section to be given to the holders of Shares shall be deemed given if deposited in

the United
States mail, postage prepaid, or emailed and addressed to each holder of record at his, her or its address or email address appearing
on
the books of this Corporation.

 
7.            STATUS
OF ACQUIRED SHARES. All Shares issued, redeemed by the Corporation or converted by the holder in accordance with Sections 5 or

6 hereof,
or otherwise acquired by the Corporation, shall be restored to the status of authorized but unissued shares of undesignated Preferred
Stock of the
Corporation.
 

8.            RANKING.
 

(a) Any class or series of shares of stock of the Corporation shall be deemed to rank:
 

(i)            prior
to the Shares, as to the payment of dividends and as to distribution of assets upon liquidation, dissolution or winding up,
if the holders
of such class or series shall be entitled to the receipt of dividends or of amounts distributable upon liquidation, dissolution
or winding
up, as the case may be, in preference or priority to the holders of Shares (“Senior Shares”);

 
(ii)            on
a parity with the Shares, as to the payment of dividends and as to distribution of assets upon liquidation, dissolution or

winding up,
whether or not the dividend rates, dividend payment dates or redemption or liquidation prices per share thereof be different
from those
of the Shares, if the holders of such class or series and the Shares shall be entitled to the receipt of dividends and of amounts
distributable
upon liquidation, dissolution or winding up in proportion to their respective amounts of accrued and unpaid dividends per
share or liquidation
preferences, without preference or priority one over the other (“Parity Shares”); and

 
(iii)            Junior
 to the Shares, as to the payment of dividends and as to the distribution of assets upon liquidation, dissolution or

winding up, if such
class or series shall be the Common Shares or any other class or series of shares of stock of the Corporation now or
hereafter issued
and outstanding over which the Shares have preference or priority in the payment of dividends and in the distribution of
assets upon any
liquidation, dissolution or winding up of the Corporation (“Junior Shares”).
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(b) The Corporation’s Common Shares shall be considered Junior Shares relative to the Shares.

 
9.            VOTING
RIGHTS.

 
(a)            So
 long as any Shares are outstanding, the affirmative vote of the holders of more than fifty percent (50%) of the Shares then

outstanding,
given in person or by proxy, either in writing without a meeting or by vote at any meeting called for the purpose, shall be necessary
for effecting or validating:

 
(i)            Any
 amendment, alteration or repeal of any provisions of the certificate of incorporation or this Certificate that materially and

adversely
 affects the rights, preferences or voting power of the Shares; provided, however, that (a) the amendment of the certificate of
incorporation
 to authorize or create Parity Shares or Junior Shares, or (b) to increase or decrease the authorized amount of, Shares, Senior
Shares,
Parity Shares or Junior Shares, shall not be deemed to materially or adversely affect the rights, preferences or voting power of the
Shares;
or

 
(ii)            A
statutory share exchange, consolidation with or merger of the Corporation with or into another entity or consolidation of the

Corporation
with or merger of another entity into the Corporation, that in each case materially and adversely affects the rights, preferences or
voting
power of the Shares, unless in such case each Share shall be converted into or exchanged for an amount of cash equal to or greater than
the applicable redemption price called for under Section 5 hereof at the time of such conversion or exchange or preferred shares
 of the
surviving entity having preferences, conversion or other rights, voting powers, restrictions, limitations as to dividends or distributions,
qualifications and terms or conditions of redemption thereof that are materially the same as those of a Share.

 
(iii)            Provided,
however, that no such vote of the holders of Shares under this Section 9 shall be required if, at or prior to the time when

any
of the above actions is to take effect, a deposit is made for the redemption in cash of all Shares at the time outstanding, as provided
in
paragraph (d) of Section 5 hereof, for a redemption price called for under Section 5 at the time of such redemption.

 
(b)            For
purposes of paragraph (a) of this Section 9, each Share shall have one vote per share. Except as required by applicable provisions
of

Delaware law, the Shares shall not have any relative, participating, optional or other special voting rights and powers other than
as set forth herein,
and the consent of the holders thereof shall not be required for the taking of any corporate action. No amendment
to these terms of the Shares shall
require the vote of the holders of Common Shares (except as required by law).

 
10.          RECORD
HOLDERS. The Corporation and the Transfer Agent shall deem and treat the record holder of any Shares as the true and lawful

owner
thereof for all purposes, and neither the Corporation nor the Transfer Agent shall be affected by any notice to the contrary.
 

11.          SINKING
FUND. The Shares shall not be entitled to the benefits of any retirement or sinking fund.
 

12.          UNCERTIFICATED
BOOK-ENTRY SECURITIES. At the option of the Corporation, the Shares may be issued as book-entry securities directly
registered in
 the stockholder’s name on the Corporation’s or Transfer Agent’s books and records. If entered as book-entry, the Shares
 need not be
represented by certificates, but instead would be uncertificated securities of the Corporation.
 

13.          OTHER
RIGHTS. Except as otherwise stated herein, there are no other rights, privileges, or preferences attendant or relating in any way
to the
Shares, including by way of illustration but not limitation, those concerning participation, or anti-dilution rights or preferences.
 

9



 

 
In WITNESS WHEREOF, the undersigned
 hereby declares and certifies that this Certificate of Designation is executed on behalf of the

Corporation as of this ___ day of ________________,
2024.
 
  Corporation:
  ENERGOUS CORPORATION
   
  By: /s/ Mallorie Burak
    Mallorie Burak, CEO and CFO
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Exhibit 3.2
 
NEITHER THIS SECURITY NOR THE SECURITIES FOR
 WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED
WITH THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY
STATE IN RELIANCE UPON
AN EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”),
AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OR PURSUANT
TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE
 WITH APPLICABLE STATE SECURITIES
LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE PURCHASER TO SUCH EFFECT, THE SUBSTANCE OF WHICH
SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY.
 

ENERGOUS CORPORATION
 

WARRANT TO PURCHASE COMMON STOCK
 
Warrant No.: ___
Issuance Date: _______
 
Energous Corporation, a Delaware corporation (the
“Company”), hereby certifies that, for good and valuable consideration, the receipt and sufficiency of
which are hereby
acknowledged, [*], the registered holder hereof or its permitted assigns (the “Holder”), is entitled, subject to the
terms set forth below, to
purchase from the Company, at the Exercise Price (as defined below) then in effect, upon surrender of this Warrant
to Purchase Common Stock (including
any Warrants to Purchase Common Stock issued in exchange, transfer or replacement hereof, the “Warrant”),
at any time or times on or after the Issuance
Date, but not after 5:00 p.m., New York time, on the Expiration Date (the “Expiration
Time”), up to [*] fully paid non-assessable shares of Common
Stock (as defined below) (the “Warrant Shares”).
Except as otherwise defined herein, capitalized terms in this Warrant shall have the meanings set forth
in Section 15.
 
1.            EXERCISE
OF WARRANT.
 

(a)          Mechanics
of Exercise.     Subject to the terms and conditions hereof, this
Warrant may be exercised by the Holder on any day on or
after the Issuance Date until the Expiration Time, in whole or in part, by (i) delivery
of a written notice, in the form attached hereto as Exhibit A (the
“Exercise Notice”), of the Holder’s election
to exercise this Warrant and (ii) (A) payment to the Company of an amount equal to the applicable Exercise
Price multiplied
by the number of Warrant Shares as to which this Warrant is being exercised (the “Aggregate Exercise Price”) in cash
or by wire transfer
of immediately available funds or (B) provided the conditions for cashless exercise set forth in Section 1(d) are
satisfied, by notifying the Company that this
Warrant is being exercised pursuant to a Cashless Exercise (as defined in Section 1(d)).
The Holder shall not be required to deliver the original Warrant in
order to effect an exercise hereunder. Execution and delivery of the
Exercise Notice with respect to less than all of the Warrant Shares shall have the same
effect as cancellation of the original Warrant
and issuance of a new Warrant evidencing the right to purchase the remaining number of Warrant Shares. On
or before the first (1st) Business
Day following the date on which the Company has received each of the Exercise Notice and the Aggregate Exercise Price
(or notice of a
 Cashless Exercise) (collectively, the “Exercise Delivery Documents”), the Company shall transmit by facsimile or electronic
 mail an
acknowledgment of receipt of the Exercise Delivery Documents to the Holder and Computershare, Inc. (the Company’s “Transfer
Agent”). On or before
the third (3rd) Business Day following the date on which the Company has received each of the Exercise
Notice and the Aggregate Exercise Price (or
notice of a Cashless Exercise) (collectively, the “Exercise Delivery Documents”)
= (the “Share Delivery Date”), the Company shall cause the Warrant
Shares to be issued in the name of and deliver to
the Holder (i) written confirmation that the Warrant Shares have been issued in the name of the Holder,
and (ii) at the election
of the Company, a new warrant of like tenor to purchase all of the Warrant Shares that may be purchased pursuant to the portion, if
any,
of this Warrant not exercised by the Holder. If the Company is then a participant in the Deposit or Withdrawal at Custodian (“DWAC”)
system of the
Depository Trust Company or its nominee (the “DTC”) and either (A) there is an effective registration
statement, or qualified offering statement, permitting
the issuance of the Warrant Shares to or resale of the Warrant Shares by Holder
 or (B) the Warrant is being exercised via Cashless Exercise, then the
certificates (or book-entries) for Warrant Shares shall be
transmitted by the transfer agent to the Holder by crediting the account of the Holder’s broker with
the DTC through its DWAC system.
No fractional shares of Common Stock are to be issued upon the exercise of this Warrant, but rather the number of
shares of Common Stock
to be issued shall be rounded down to the nearest whole number. Notwithstanding the foregoing in this Section 1(a), a Holder
whose
 interest in this Warrant is a beneficial interest in certificate(s) representing this Warrant held in book-entry form through the
 DTC (or another
established clearing corporation performing similar functions), shall effect exercises made pursuant to this Section 1(a) by
delivering to the DTC (or such
other clearing corporation, as applicable) the appropriate instruction form for exercise, complying with
the procedures to effect exercise that are required by
the DTC (or such other clearing corporation, as applicable), subject to a Holder’s
right to elect to receive a Warrant in certificated form in which case this
sentence shall not apply.
 



 

 
(b)          Exercise
Price.      For purposes of this Warrant, “Exercise Price”
means $[*] per one share of Common Stock subject to adjustment

as provided herein.
 

(c)          Legend.
The Holder acknowledges that each certificate or book-entry evidencing the Warrant Shares acquired upon the exercise of
this Warrant
 will have restrictions upon resale imposed by state and federal securities laws. Each such certificate or book-entry shall be stamped
 or
imprinted or accompanied with a legend substantially in the following form:
 

THE SECURITIES REPRESENTED
BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
AS AMENDED (THE “ACT”), OR THE SECURITIES LAWS
OF ANY STATE AND MAY NOT BE SOLD OR TRANSFERRED IN THE ABSENCE
OF AN EFFECTIVE REGISTRATION STATEMENT UNDER APPLICABLE FEDERAL AND
STATE SECURITIES LAWS OR PURSUANT TO AN
APPLICABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OF
THE ACT AND
IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE
PURCHASER TO SUCH EFFECT,
WHICH OPINION SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY.
 

(d)          Cashless
Exercise.      If at the time of exercise of this Warrant there is
 no qualified offering statement (or effective registration
statement) relating to the Warrant Shares, the offering circular (or prospectus,
 as applicable) contained therein is not available for the issuance of the
Warrant Shares or the Company is not current in its public company
reporting obligations, the Holder may elect to receive the number of Warrant Shares
equal to the value of this Warrant (or the portion
thereof being exercised), by surrender of this Warrant to the Company, together with the exercise form
attached hereto, in which event
the Company will issue to the Holder Warrant Shares in accordance with the following formula:
 

X = Y(A-B)  
A  

 



 

 
Where,      

  X = The number of shares of Common Stock to be issued to Holder;
  Y = The number of shares of Common Stock for which the Warrant is being exercised;
  A = The fair market value of one share of Common Stock; and
  B = The exercise price of the Warrant being exercised.

 
For purposes of this Section 1(d),
the fair market value means, for any date, the price determined by the first of the following clauses that applies:

(a) if the shares
of Common Stock are then listed or quoted on a national securities exchange, the OTCQB or the OTCQX, the value shall be deemed to be
(i) the
closing price of the Common Stock on the trading day immediately preceding the date of the applicable exercise notice if such exercise
notice is
(1) both executed and delivered pursuant to Section 1(a) hereof on a day that is not a trading day or (2) both
 executed and delivered pursuant to
Section 1(a) hereof on a trading day prior to the opening of “regular trading hours”
(as defined in Rule 600(b)(68) of Regulation NMS promulgated under
the federal securities laws) on such trading day, or (ii) the
closing price of the Common Stock on the date of the applicable exercise notice if the date of
such exercise notice is a trading day and
such exercise notice is both executed and delivered pursuant to Section 1(a) hereof during or after the close of
“regular
trading hours” on such trading day; (b) if the shares of Common Stock are not then listed or quoted for trading on a national
securities exchange,
the OTCQB or OTCQX and if prices for the shares of Common Stock are then reported on the “Pink Tier”
of OTC Markets Group, Inc. (or a similar
organization or agency succeeding to its functions of reporting prices) (the “OTC
Markets Group”), the value shall be deemed to be the highest intra-day
or closing price on any trading day on the Pink Tier
on which the shares of Common Stock are then quoted as reported by OTC Markets Group (based on a
Trading Day from 9:30 a.m. (New
York City time) to 4:02 p.m. (New York City time)) during the five trading days preceding the exercise; or (c) in all other
cases, the fair market value of a share of shares of Common Stock as determined by the Board of Directors of the Company in the exercise
of its good faith
judgment.
 

For purposes of Rule 144(d) promulgated
under the Securities Act, as in effect on the date hereof, assuming the Holder is not an affiliate of the
Company, it is intended that
the Warrant Shares issued in a Cashless Exercise shall be deemed to have been acquired by the Holder, and the holding period
for the Warrant
Shares shall be deemed to have commenced, on the Issuance Date.
 

(e)            Beneficial
Ownership. The Company shall not effect the exercise of this Warrant, and the Holder shall not
have the right to exercise this
Warrant, to the extent that after giving effect to such exercise, such Person (together with such Person’s
affiliates) would beneficially own in excess of
4.99% (the “Maximum Percentage”) of the shares of Common Stock outstanding
immediately after giving effect to such exercise (including in connection
with any Fundamental Transaction (as defined below)). For purposes
 of the foregoing sentence, the aggregate number of shares of Common Stock
beneficially owned by such Person and its affiliates shall
 include the number of shares of Common Stock issuable upon exercise of this Warrant with
respect to which the determination of such sentence
is being made, but shall exclude shares of Common Stock which would be issuable upon (i) exercise of
the remaining, unexercised
portion of this Warrant beneficially owned by such Person and its affiliates and (ii) exercise or conversion of the unexercised
or
unconverted portion of any other securities of the Company beneficially owned by such Person and its affiliates (including, without
 limitation, any
convertible notes or convertible preferred stock or warrants) subject to a limitation on conversion or exercise analogous
to the limitation contained herein.
Except as set forth in the preceding sentence, for purposes of this paragraph, beneficial ownership
shall be calculated in accordance with Section 13(d) of
the Securities Exchange Act of 1934, as amended. For purposes of
this Warrant, in determining the number of outstanding shares of Common Stock, the
Holder may rely on the number of outstanding shares
of Common Stock as reflected in (1) the Company’s most recent Form 10-K, Form 10-Q, Current
Report on Form 8-K
 or other public filing with the Securities and Exchange Commission (the “SEC”), as the case may be, (2) a more
 recent public
announcement by the Company or (3) any other notice by the Company or the Transfer Agent setting forth the number
 of shares of Common Stock
outstanding. To the extent that the limitation contained in this Section 1(e) applies, the determination
of whether this Warrant is exercisable (in relation to
other securities owned by such Holder) and of which a portion of this Warrant
is exercisable shall be in the sole discretion of a Holder, and the submission
of an Exercise Notice shall be deemed to be each Holder’s
determination of whether this Warrant is exercisable (in relation to other securities owned by
such Holder) and of which portion of this
Warrant is exercisable, in each case subject to such aggregate percentage limitation, and the Company shall have
no obligation to verify
or confirm the accuracy of such determination. For any reason at any time, upon the written request of the Holder, the Company
shall
within three (3) Business Days confirm to the Holder the number of shares of Common Stock then outstanding. In any case, the number
of outstanding
shares of Common Stock shall be determined after giving effect to the conversion or exercise of securities of the Company,
including this Warrant, by the
Holder and its affiliates since the date as of which such number of outstanding shares of Common Stock
was reported. By written notice to the Company,
the Holder may from time to time increase or decrease the Maximum Percentage to any other
percentage not in excess of 9.99% specified in such notice;
provided that (i) any such increase will not be effective until
 the sixty-first (61st) day after such notice is delivered to the Company, and (ii) any such
increase or decrease will apply only
to the Holder. The provisions of this paragraph shall be construed and implemented in a manner otherwise than in strict
conformity with
the terms of this Section 1(e) to correct this paragraph (or any portion hereof) which may be defective or inconsistent with
the intended
beneficial ownership limitation herein contained or to make changes or supplements necessary or desirable to properly give
effect to such limitation.

 



 

 
2.            ADJUSTMENT
OF EXERCISE PRICE AND NUMBER OF WARRANT SHARES. The Exercise Price and the number of Warrant
Shares shall
be adjusted from time to time as follows:
 

(a)            If
the Company at any time on or after the Issuance Date effects one or more forward stock splits, stock dividends or other increases of
the
number of shares of the Company’s Common Stock outstanding without receiving compensation therefor in money, services or property,
 the number of
shares of Common Stock subject to the Warrants shall be proportionately increased, and the exercise price payable per share
of Common Stock subject to
the Warrant shall be proportionately decreased. If the Company at any time on or after the Issuance Date effects
 one or more reverse stock splits or
combines or consolidates, by reclassification or otherwise, the Company’s Common Stock outstanding
into a lesser number of shares, the number of shares
of Common Stock subject to the Warrants shall be proportionately decreased; however,
the exercise price payable per share of Common Stock subject to
the Warrant shall remain unchanged. We may, in our sole discretion, lower
the exercise price per share of Common Stock subject to the warrant at any time
prior to the Expiration Date for a period of not less
than 30 days.
 

(b)            In
the event of a capital reorganization or reclassification of the Company’s Common Stock, the Warrants will be adjusted so that thereafter
each Holder will be entitled to receive upon exercise the same number and kind of securities that such Holder would have received if the
Warrant had been
exercised before the capital reorganization or reclassification of our Common Stock.
 

(c)            If
 the Company merges or consolidates with another corporation, or if the Company sells its assets as an entirety or substantially as an
entirety to another corporation, the Company will make provisions so that Holders will be entitled to receive upon exercise of a Warrant
 the kind and
number of securities, cash or other property that would have been received as a result of the transaction by a person who
was our stockholder immediately
before the transaction and who owned the same number of shares of Common Stock for which the Warrant was
 exercisable immediately before the
transaction. No adjustment to the Warrants will be made, however, if a merger or consolidation does
not result in any reclassification or change in the
Company’s outstanding Common Stock.
 



 

 
3.            RIGHTS
UPON DISTRIBUTION OF ASSETS.      If
the Company shall declare or make any dividend or other distribution of its assets (or rights to
acquire its assets) to all holders of
shares of Common Stock, by way of return of capital or otherwise (including, without limitation, any distribution of
cash, stock or other
securities, property or options by way of a dividend, spin off, reclassification, corporate rearrangement, scheme of arrangement or other
similar transaction) (a “Distribution”), at any time after the issuance of this Warrant, then, in each such case:
 

(a)  any Exercise Price
in effect immediately prior to the close of business on the record date fixed for the determination of holders of shares of
Common Stock
entitled to receive the Distribution shall be reduced, effective as of the close of business on such record date, to a price determined
by
multiplying such Exercise Price by a fraction of which (i) the numerator shall be the Closing Bid Price of the shares of Common
Stock on the Trading Day
immediately preceding such record date minus the value of the Distribution (as determined in good faith by the
Company’s Board of Directors) applicable
to one share of Common Stock, and (ii) the denominator shall be the Closing Bid Price
of the shares of Common Stock on the Trading Day immediately
preceding such record date; and
 

(b)  the number of Warrant
 Shares shall be increased to a number of shares equal to the number of shares of Common Stock obtainable
immediately prior to the close
of business on the record date fixed for the determination of holders of shares of Common Stock entitled to receive the
Distribution multiplied
by the reciprocal of the fraction set forth in the immediately preceding paragraph (a); provided that in the event that the Distribution
is of shares of Common Stock (or common stock) (“Other Shares of Common Stock”) of a company whose shares of common
stock are traded on a
national securities exchange or a national automated quotation system, then the Holder may elect to receive a warrant
to purchase Other Shares of Common
Stock in lieu of an increase in the number of Warrant Shares, the terms of which shall be identical
to those of this Warrant, except that such warrant shall be
exercisable into the number of shares of Other Shares of Common Stock that
would have been payable to the Holder pursuant to the Distribution had the
Holder exercised this Warrant immediately prior to such record
date and with an aggregate exercise price equal to the product of the amount by which the
exercise price of this Warrant was decreased
with respect to the Distribution pursuant to the terms of the immediately preceding paragraph (a) and the
number of Warrant Shares
calculated in accordance with the first part of this paragraph (b).
 
4.            PURCHASE
RIGHTS; FUNDAMENTAL TRANSACTIONS.
 

(a) Purchase Rights.
In addition to any adjustments pursuant to Section 2 above, if at any time the Company grants, issues or sells any Options,
Convertible
Securities or rights to purchase stock, warrants, securities or other property pro rata to the record holders of any class of shares of
Common
Stock (the “Purchase Rights”), then the Holder will be entitled to acquire upon exercise of this Warrant, upon
 the terms applicable to such Purchase
Rights, the aggregate Purchase Rights per share of Common Stock which the Holder could have acquired
if the Holder had held the number of shares of
Common Stock acquirable upon complete exercise of this Warrant (without regard to any limitations
on the exercise of this Warrant) immediately before
the date on which a record is taken for the grant, issuance or sale of such Purchase
Rights, or, if no such record is taken, the date as of which the record
holders of shares of Common Stock are to be determined for the
grant, issue or sale of such Purchase Rights.
 

(b) Fundamental Transactions.
 In the event of a Fundamental Transaction, if the fair market value of one Warrant Share as determined in
accordance with Section 1(d) above
 would be greater than the Exercise Price in effect as of immediately prior to the closing of such Fundamental
Transaction, and the Holder
has not previously exercised this Warrant in full, then, in lieu of Holder’s exercise of the unexercised portion of this Warrant,
this Warrant shall, as of immediately prior to such closing (but subject to the occurrence thereof) automatically cease to represent the
right to purchase
Warrant Shares and shall, from and after such closing, represent solely the right to receive the aggregate consideration
that would have been payable in
such Fundamental Transaction on and in respect of all Warrant Shares for which this Warrant was exercisable
as of immediately prior to the closing thereof,
net of the Aggregate Exercise Price therefor, as if such Warrant Shares had been issued
and outstanding to the Holder as of immediately prior to such
closing, as and when such consideration is paid to the holders of the outstanding
shares of the Company’s Common Stock. In the event of a Fundamental
Transaction in which the fair market value of one Warrant Share
as determined in accordance with Section 1(d) above would be equal to or less than the
Exercise Price in effect as of immediately
prior to the closing of such Fundamental Transaction, then this Warrant will automatically and without further
action of any party terminate
as of immediately prior to such closing.
 



 

 
5.            NONCIRCUMVENTION.
The Company hereby covenants and agrees that the Company will not, by amendment of its Certificate of Incorporation,
Bylaws or through
any reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities, or any
other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms of this Warrant, and will at all times
in good faith carry out all
the provisions of this Warrant and take all commercially reasonable action as may be required to protect the
 rights of the Holder. Without limiting the
generality of the foregoing, the Company (i) shall not increase the par value of any shares
of Common Stock receivable upon the exercise of this Warrant
above the Exercise Price then in effect, (ii) shall take all such actions
as may be commercially reasonable or appropriate in order that the Company may
validly and legally issue fully paid and nonassessable
shares of Common Stock upon the exercise of this Warrant, and (iii) shall, so long as this Warrant is
outstanding, take all commercially
reasonable action necessary to reserve and keep available out of its authorized and unissued shares of Common Stock,
solely for the purpose
of effecting the exercise of this Warrant, 100% of the number of shares of Common Stock issuable upon exercise of this Warrant then
outstanding
(without regard to any limitations on exercise).
 
6.            WARRANT
HOLDER NOT DEEMED A STOCKHOLDER. Except as otherwise specifically provided herein, the Holder,
solely in such Person’s
capacity as a holder of this Warrant, shall not be entitled to vote or receive dividends or be deemed the
holder of share capital of the Company for any
purpose, nor shall anything contained in this Warrant be construed to confer upon the Holder,
solely in such Person’s capacity as the Holder of this Warrant,
any of the rights of a stockholder of the Company or any right to
vote, give or withhold consent to any corporate action (whether any reorganization, issue
of stock, reclassification of stock, consolidation,
merger, conveyance or otherwise), receive notice of meetings, receive dividends or subscription rights, or
otherwise, prior to the issuance
to the Holder of the Warrant Shares which such Person is then entitled to receive upon the due exercise of this Warrant. In
addition,
nothing contained in this Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise
of this
Warrant or otherwise) or as a stockholder of the Company, whether such liabilities are asserted by the Company or by creditors
of the Company.
 
7.            REISSUANCE
OF WARRANTS.
 

(a)            Transfer
of Warrant. If this Warrant is to be transferred, the Holder shall surrender this Warrant to the Company together with a written
assignment
of this Warrant in the form attached hereto as Exhibit B duly executed by the Holder or its agent or attorney, whereupon the Company
will
forthwith, subject to compliance with any applicable securities laws, issue and deliver upon the order of the Holder a new Warrant
(in accordance with
Section 7(d)), registered as the Holder may request, representing the right to purchase the number of Warrant
Shares being transferred by the Holder and, if
less than the total number of Warrant Shares then underlying this Warrant is being transferred,
 a new Warrant (in accordance with Section 7(d)) to the
Holder representing the right to purchase the number of Warrant Shares not
being transferred.
 



 

 
(b) Lost, Stolen or
Mutilated Warrant. 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 loss, theft or destruction, of any indemnification undertaking by the Holder to the
Company in
customary form and, in the case of mutilation, upon surrender and cancellation of this Warrant, the Company shall execute and
deliver to the Holder a new
Warrant (in accordance with Section 7(d)) representing the right to purchase the Warrant Shares then
underlying this Warrant.
 

(c) Exchangeable for
Multiple Warrants. This Warrant is exchangeable, upon the surrender hereof by the Holder at the principal office of the
Company, for
 a new Warrant or Warrants (in accordance with Section 7(d)) representing in the aggregate the right to purchase the number of Warrant
Shares then underlying this Warrant, and each such new Warrant will represent the right to purchase such portion of such Warrant Shares
as is designated
by the Holder at the time of such surrender; provided, however, that no Warrants for fractional shares of Common Stock
shall be given.
 

(d) Issuance of New
Warrants. Whenever the Company is required to issue a new Warrant pursuant to the terms of this Warrant, such new
Warrant (i) shall
be of like tenor with this Warrant, (ii) shall represent, as indicated on the face of such new Warrant, the right to purchase the
Warrant
Shares then underlying this Warrant (or in the case of a new Warrant being issued pursuant to Section 7(a) or Section 7(c),
the Warrant Shares designated by
the Holder which, when added to the number of shares of Common Stock underlying the other new Warrants
issued in connection with such issuance, does
not exceed the number of Warrant Shares then underlying this Warrant), (iii) shall
have an issuance date, as indicated on the face of such new Warrant,
which is the same as the Issuance Date, and (iv) shall have
the same rights and conditions as this Warrant.
 

(e)            Warrant
 Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the
“Warrant
Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder
of this Warrant
as the absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other
purposes, absent actual notice to the
contrary.
 
8.            NOTICES.      The
Company shall provide the Holder with prompt written notice of all actions taken pursuant to this Warrant, including in reasonable
detail
a description of such action and the reason therefor. Whenever notice is required to be given under this Warrant by the Company or Holder,
unless
otherwise provided herein, such notice shall be given in writing, will be mailed or emailed (a) if within the domestic United
States by first-class registered
or certified mail, or nationally recognized overnight express courier, postage prepaid, or by email or
 (b) if delivered from outside the United States, by
International Federal Express or email, and (c) will be deemed given (i) if
delivered by first-class registered or certified mail domestic, three business days
after so mailed, (ii) if delivered by nationally
 recognized overnight carrier, one business day after so mailed, (iii) if delivered by International Federal
Express, two business
days after so mailed and (iv) if delivered by email, upon delivery (or, if delivered after normal business hours, then on the next
business day), and will be delivered and addressed as follows:
 
  (a)  if to the Company, to:
 

Energous Corporation
3590 North First Street, Suite 210
San Jose, California 95134
Attn.: Chief Executive Officer
Email: [*]

 
with a copy (which shall not constitute notice) to:

 



 

 
 

CrowdCheck Law LLP
700 12th Street, NW, Suite 700
Washington, DC 20005
Attn: Energous Relationship Partner

 
Perkins Coie LLP
505 Howard Street Suite 1000
San Francisco, CA 94105-3204
Attn: Energous Relationship Partner

 
  (b) if to the Holder, to:
 

[INSERT NAME AND ADDRESS]
Attn:
Facsimile:

 
with copies to:

 
[ ]
Attn:
Email:

 
or to Holder’s address as it shall appear on the Warrant Register,
on any Exercise Notice delivered to the Company in the form attached as Exhibit A hereto,
or at such other address or addresses as
may have been furnished to the Company in writing.
 
9.            AMENDMENT
AND WAIVER.      Except as otherwise provided herein, the provisions
 of this Warrant may be amended only with the written
consent of the Company and the Holder, and the Company may take any action herein
 prohibited, or omit to perform any act herein required to be
performed by it, only with the written consent of the Holder.
 
10.      GOVERNING
 LAW.      This Warrant shall be governed by and construed and enforced
 in accordance with, and all questions concerning the
construction, validity, interpretation and performance of this Warrant shall be governed
by, the internal laws of the State of Delaware, without giving effect
to any choice of law or conflict of law provision or rule (whether
of the State of Delaware or any other jurisdictions) that would cause the application of the
laws of any jurisdictions other than the
State of Delaware.
 



 

 
11.          CONSTRUCTION;
HEADINGS.      This Warrant shall be deemed to be jointly drafted
by the Company and the Holder and shall not be construed
against any person as the drafter hereof. The headings of this Warrant are for
convenience of reference and shall not form part of, or affect the interpretation
of, this Warrant.
 
12.          DISPUTE
RESOLUTION.      In the case
 of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant
Shares, the Company shall submit
the disputed determinations or arithmetic calculations via facsimile or electronic mail within three (3) Business Days of
receipt
of the Exercise Notice giving rise to such dispute, as the case may be, to the Holder. If the Holder and the Company are unable to agree
upon such
determination or calculation of the Exercise Price or the Warrant Shares within three Business Days of such disputed determination
 or arithmetic
calculation being submitted to the Holder, then the Company shall, within two (2) Business Days submit via facsimile
or electronic mail (a) the disputed
determination of the Exercise Price to an independent, reputable investment bank selected by
the Company and approved by the Holder or (b) the disputed
arithmetic calculation of the Warrant Shares to the Company’s independent,
outside accountant. The Company shall cause at its expense the investment
bank or the accountant, as the case may be, to perform the determinations
or calculations and notify the Company and the Holder of the results no later than
ten Business Days from the time it receives the disputed
 determinations or calculations. Such investment bank’s or accountant’s determination or
calculation, as the case may be, shall
be binding upon all parties absent demonstrable error.
 
13.          REMEDIES,
OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF.      The remedies
provided in this Warrant shall be cumulative
and in addition to all other remedies available under this Warrant, at law or in equity (including
a decree of specific performance and/or other injunctive
relief), and nothing herein shall limit the right of the Holder to pursue actual
damages for any failure by the Company to comply with the terms of this
Warrant.
 
14.          TRANSFER.      Subject
to compliance with any applicable securities laws and Section 7 of this Warrant, this Warrant may be offered for sale, sold,
transferred
or assigned without the consent of the Company.
 
15.          CERTAIN
DEFINITIONS. For purposes of this Warrant, the following terms shall have the following meanings:
 

(a) “Bloomberg”
means Bloomberg Financial Markets.
 

(b) “Business
Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday in the United
States or any day
on which banking institutions in the State of New York are authorized or required by law or other governmental action to close.
 

(d) “Closing
Bid Price” and “Closing Sale Price” means, for any security as of any date, the last closing bid price and
last
closing trade price, respectively, for such security on the Principal Market, as reported by Bloomberg, or, if the Principal Market
begins to operate on an
extended hours basis and does not designate the closing bid price or the closing trade price, as the case may
be, then the last bid price or the last trade price,
respectively, of such security prior to 4:00 p.m., New York time, as reported by
 Bloomberg, or, if the Principal Market is not the principal securities
exchange or trading market for such security, the last closing
bid price or last trade price, respectively, of such security on the principal securities exchange
or trading market where such security
is listed or traded as reported by Bloomberg, or if the foregoing do not apply, the last closing bid price or last trade
price, respectively,
of such security in the over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg, or, if no
closing bid price or last trade price, respectively, is reported for such security by Bloomberg, the average of the bid prices, or the
ask prices, respectively, of
any market makers for such security as reported in the “pink sheets” by Pink Sheets LLC (formerly
the National Quotation Bureau, Inc.). If the Closing Bid
Price or the Closing Sale Price cannot be calculated for a security on a
particular date on any of the foregoing bases, the Closing Bid Price or the Closing
Sale Price, as the case may be, of such security on
such date shall be the fair market value as determined by the Board of Directors of the Company in the
exercise of its good faith judgment.
All such determinations to be appropriately adjusted for any stock dividend, stock split, stock combination or other
similar transaction
during the applicable calculation period.
 



 

 
(e) “Common Stock” means
(i) the Company’s shares of Common Stock, par value $0.00001 per share, and (ii) any share

capital into which such Common
Stock shall have been changed or any share capital resulting from a reclassification of such Common Stock.
 

(f) “Eligible Market”
means the Principal Market.
 

(g) “Expiration Date”
means the date thirty-six (36) months following the Issuance Date, or if such date falls on a day other
than a Business Day or on which
trading does not take place on the Principal Market (a “Holiday”), the next date that is not a Holiday.
 

(h) “Fundamental
 Transaction” means any transaction or series of related transactions involving: (i) the sale or other
disposition of all
or substantially all of the assets of the Company; (ii) any merger or consolidation of the Company into or with another person or
entity
(other than a merger or consolidation effected exclusively to change the Company’s domicile), or any other corporate reorganization,
 in which the
stockholders of the Company in their capacity as such immediately prior to such merger, consolidation or reorganization,
own less than a majority of the
Company’s (or the surviving or successor entity’s) outstanding voting power immediately after
such merger, consolidation or reorganization; or (iii) any
sale or other transfer by the stockholders of the Company of shares representing
at least a majority of the Company’s then-total outstanding combined
voting power. For the avoidance of doubt, “Fundamental
Transaction” shall not include any sale and issuance by the Company of shares of its capital stock
or of securities or instruments
exercisable for or convertible into, or otherwise representing the right to acquire, shares of its capital stock to one or more
investors
for cash in a transaction or series of related transactions the primary purpose of which is a bona fide equity financing of the Company.
 

(i) “Parent
 Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose
common stock or equivalent
equity security is quoted or listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person
or Parent
Entity with the largest public market capitalization as of the date of consummation of the Fundamental Transaction.
 

(j) “Person” means an
 individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an
unincorporated organization, any other
entity and a government or any department or agency thereof.
 

(k) “Principal Market”
means the Nasdaq Capital Market.
 

(l) “Successor
Entity” means the Person (or, if so elected by the Holder, the Parent Entity) formed by, resulting from or
surviving any Fundamental
Transaction or the Person (or, if so elected by the Holder, the Parent Entity) with which such Fundamental Transaction shall
have been
entered into.
 



 

 
(m) “Trading
 Day” means any day on which shares of Common Stock are traded on the Principal Market, or, if the

Principal Market is not the
principal trading market for the Common Stock, then on the principal securities exchange or securities market or electronic
quotations
system on which the shares of Common Stock are then traded; provided that “Trading Day” shall not include any day
on which the Common
Stock is scheduled to trade on such exchange, market or system for less than 4.5 hours or any day that the Common
Stock is suspended from trading during
the final hour of trading on such exchange, market or system (or if such exchange, market or system
does not designate in advance the closing time of
trading on such exchange, market or system, then during the hour ending at 4:00 p.m.,
New York time).

 
[Signature Page Follows]

 



 

 
IN WITNESS WHEREOF, the parties have caused
this Warrant to Purchase Common Stock to be duly executed and delivered as of the Issuance

Date set out above.
 
  ENERGOUS CORPORATION
   
  By:                             
  Name: Mallorie Burak
  Title: Chief Executive Officer
 
  [PURCHASER]
   
  By:                        
  Name:
  Title:
 



 

 
EXHIBIT A

 
EXERCISE NOTICE

 
TO BE EXECUTED BY THE REGISTERED HOLDER TO EXERCISE
THIS

 
WARRANT TO PURCHASE COMMON STOCK

 
ENERGOUS CORPORATION

 
The undersigned holder hereby exercises the right to purchase _________________
of the shares of Common Stock (“Warrant Shares”) of Energous
Corporation, a Delaware corporation (the “Company”),
evidenced by the attached Warrant to Purchase Common Stock (the “Warrant”). Capitalized terms
used herein and not otherwise
defined shall have the respective meanings set forth in the Warrant.
 
1.            Payment
of Exercise Price. In the event that the holder has elected a Cash Exercise with respect to some or all of the Warrant Shares to be
issued
pursuant hereto, the holder shall pay the Aggregate Exercise Price in the sum of $___________________ to the Company in accordance
with the terms of
the Warrant.
 
2.      Cashless
Exercise.      The undersigned hereby elects irrevocably to convert
its right to purchase the applicable portion of the Warrants of the Company
under the Purchase Warrant for the Warrant Shares, as determined
in accordance with the following formula:
 

  X = Y(A-B)  
A  

Where,        
  X = The number of shares of Common Stock to be issued to Holder;  
  Y = The number of shares of Common Stock for which the Warrant is being exercised;  
  A = The fair market value of one shares of Common Stock; and  
  B = The exercise price of the Warrant being exercised.  

                 
 
3.            Delivery
 of Warrant Shares. The Company shall deliver the Warrant Shares in the name of the undersigned holder or in the name of
______________________
in accordance with the terms of the Warrant to the following DWAC Account Number ________________________________,
or by physical delivery
of a certificate (or, if uncertificated, by providing notice of book-entry) to:
 
_______________________________
 
_______________________________
 
_______________________________
 
Date: _______________ __, ______
 
   

Name of Registered Holder
 



 

 
By:    
  Name:
  Title:
 



 

 
ACKNOWLEDGMENT

 
The Company hereby acknowledges this Exercise Notice and hereby directs
the Transfer Agent to issue the above indicated number of shares of Common
Stock in accordance with the Company’s Instructions dated
[ ], 202_ and acknowledged and agreed to.
 
  ENERGOUS CORPORATION
   
  By:                        
    Name:
    Title:
 



 

 
EXHIBIT B

 
ASSIGNMENT FORM

 
ENERGOUS CORPORATION

 
(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, all of or [_______]
shares of the foregoing Warrant and all rights evidenced thereby are hereby assigned to
 
_______________________________________________ whose address is
 
_______________________________________________________________.
 
_______________________________________________________________
 
Dated: ______________, _______
 
  Holder’s Signature:    
  Holder’s Address:    
 
Signature Guaranteed:    
 
NOTE:      The
signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement
or any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in a fiduciary
 or other
representative capacity should file proper evidence of authority to assign the foregoing Warrant.
 

 



 
Exhibit 3.5

 
THE REGISTERED HOLDER OF THIS PURCHASE WARRANT
AGREES BY ITS ACCEPTANCE HEREOF, THAT SUCH HOLDER WILL NOT
FOR A PERIOD OF ONE HUNDRED EIGHTY (180) DAYS FOLLOWING [*], 2024, WHICH IS
THE COMMENCEMENT OF SALES OF SHARES
OF UNITS IN THE OFFERING: (A)  SELL, TRANSFER, ASSIGN, PLEDGE OR HYPOTHECATE THIS PURCHASE WARRANT
 TO ANYONE
OTHER THAN OFFICERS OR PARTNERS OF DIGITAL OFFERING LLC, OR AN UNDERWRITER, PLACEMENT AGENT, OR A SELECTED
DEALER PARTICIPATING
 IN THE OFFERING FOR WHICH THIS PURCHASE WARRANT WAS ISSUED TO THE PLACEMENT AGENT AS
CONSIDERATION (THE “OFFERING”),
 OR (II) A BONA FIDE OFFICER, PARTNER OR REGISTERED REPRESENTATIVE OF ANY SUCH
UNDERWRITER, PLACEMENT AGENT OR SELECTED DEALER, EACH
 OF WHOM SHALL HAVE AGREED TO THE RESTRICTIONS
CONTAINED HEREIN, IN ACCORDANCE WITH FINRA CONDUCT RULE 5110(E)(1), OR (B) CAUSE
THIS PURCHASE WARRANT OR THE
SECURITIES ISSUABLE HEREUNDER TO BE THE SUBJECT OF ANY HEDGING, SHORT SALE, DERIVATIVE, PUT OR CALL
TRANSACTION
 THAT WOULD RESULT IN THE EFFECTIVE ECONOMIC DISPOSITION OF THIS PURCHASE WARRANT OR THE
SECURITIES HEREUNDER, EXCEPT AS PROVIDED FOR IN
FINRA RULE 5110(E)(2).
 
NEITHER THIS PURCHASE WARRANT NOR ANY OF THE WARRANTS
 ISSUABLE UPON EXERCISE OF THIS PURHASE WARRANT IS
EXERCISABLE PRIOR TO [*], 2024 (THE DATE OF ISSUANCE), AND ALL SUCH WARRANTS WILL BE
VOID AFTER 5:00 P.M., EASTERN
TIME, [*], 2029 (THE DATE THAT IS FIVE YEARS FROM COMMENCEMENT OF SALES OF UNITS IN THE OFFERING), IN
ACCORDANCE
WITH FINRA RULE 5110(G)(8)(A).
 

PURCHASE WARRANT
 

FOR
THE PURCHASE OF [*] UNITS, EACH UNIT CONSISTING OF ONE (1) SHARE OF SERIES A CONVERTIBLE PREFERRED
STOCK, PAR VALUE $0.00001
PER SHARE, AND THREE (3) WARRANTS EACH TO PURCHASE ONE (1) SHARE OF COMMON STOCK,

$0.00001 PAR VALUE PER SHARE (THE “COMMON
STOCK”)
 

of
 

Energous Corporation
 
1.       Purchase
Warrant. THIS CERTIFIES THAT, in consideration of funds duly paid by or on behalf of Digital Offering LLC (the “Holder”
or “Digital
Offering”), as registered owner of this Purchase Warrant, to Energous Corporation, a Delaware corporation
(the “Company”), Holder is entitled, at any
time or from time to time beginning [*], 2024 (the “Effective
Date”), and at or before 5:00 p.m., Eastern time, [*], 2029  (the “Expiration Date”),
but not
thereafter, to subscribe for, purchase and receive, in whole or in part, up to [*] units (the “Units”), each
 unit consisting of one (1)  share of Series A
Convertible Preferred Stock, par value $0.00001 per share (the “Preferred
Stock”), and three (3) warrants (each a “Unit Warrant,” and collectively the
“Unit Warrants”),
two of which to each purchase one (1) share of common stock, $0.00001 par value per share (the “Common Stock”),
of the Company
at an exercise price of $1.50 per share and one of which to purchase one (1) share of Common Stock of the Company
at an exercise price of $2.00 per
share, subject to adjustment as provided in Section 6 hereof. In accordance with FINRA Rule 5110(G)(8)(A),
the Unit Warrants must be exercised at or
before 5: p.m., Eastern Time, on the Expiration Date. If the Expiration Date is a day on which
banking institutions are authorized by law to close, then this
Purchase Warrant may be exercised on the next succeeding day which is not
such a day in accordance with the terms herein. During the period ending on
the Expiration Date, the Company agrees not to take any action
that would terminate this Purchase Warrant. This Purchase Warrant is initially exercisable
at $1.875 per Unit; provided, however,
 that upon the occurrence of any of the events specified in Section 6 hereof, the rights granted by this Purchase
Warrant, including
the exercise price per Unit and the number of Units to be received upon such exercise, shall be adjusted as therein specified. The term
“Exercise Price” shall mean the initial exercise price or the adjusted exercise price, depending on the context.
 

 



 

 
2.       Exercise.
 

2.1       Exercise
Form. In order to exercise this Purchase Warrant, the exercise form attached hereto must be duly executed and completed and
delivered
to the Company, together with this Purchase Warrant and payment of the Exercise Price for the Units being purchased payable in cash by
wire
transfer of immediately available funds to an account designated by the Company or by certified check or official bank check. If
the subscription rights
represented hereby shall not be exercised at or before 5:00 p.m., Eastern time, on the Expiration Date, this Purchase
Warrant shall become and be void
without further force or effect, and all rights represented hereby shall cease and expire. Each exercise
hereof shall be irrevocable.
 

2.2       Cashless
 Exercise.  If at the time of exercise of this Purchase Warrant there is no qualified offering statement (or effective registration
statement) relating to the Units, the offering circular (or prospectus, as applicable) contained therein is not available for the issuance
 of the securities
underlying the Units or the Company is not current in its public company reporting obligations, Holder may elect to
 receive the number of Shares of
Preferred Stock (along with the accompanying three Unit Warrants for each share of Preferred Stock) equal
to the value of this Purchase Warrant (or the
portion thereof being exercised), by surrender of this Purchase Warrant to the Company,
together with the exercise form attached hereto, in which event the
Company will issue to Holder Shares of Preferred Stock and Unit Warrants
in accordance with the following formula:
 

X = Y(A-B)  
A  

 
Where,      

  X = The number of shares of Preferred Stock (plus three Unit Warrants per share) to be issued to
Holder;

  Y = The number of shares of Preferred Stock (plus Unit Warrants) for which the Purchase
Warrant is being exercised;

  A = The fair market value of one share of Preferred Stock on an as converted to Common Stock
basis; and

  B = The Exercise Price.
 

For purposes of this Section 2.2,
the fair market value means, for any date, the price determined by the first of the following clauses that applies:
(a) if the shares
of Common Stock are then listed or quoted on a national securities exchange, the OTCQB or the OTCQX, the value shall be deemed to be
(i) the
closing price of the Common Stock on the trading day immediately preceding the date of the applicable exercise notice if such exercise
notice is
(1) both executed and delivered pursuant to Section 2.1 hereof on a day that is not a trading day or (2) both
executed and delivered pursuant to Section 2.1
hereof on a trading day prior to the opening of “regular trading hours”
(as defined in Rule 600(b)(68) of Regulation NMS promulgated under the federal
securities laws) on such trading day, or (ii) the
closing price of the Common Stock on the date of the applicable exercise notice if the date of such exercise
notice is a trading day and
such exercise notice is both executed and delivered pursuant to Section 2.1 hereof during or after the close of “regular trading
hours” on such trading day, (b) if the shares of Common Stock are not then listed or quoted for trading on a national securities
exchange, the OTCQB or
OTCQX and if prices for the shares of Common Stock are then reported on the “Pink Tier” of OTC Markets
Group,  Inc. (or a similar organization or
agency succeeding to its functions of reporting prices) (the “OTC Markets Group”),
the value shall be deemed to be the highest intra-day or closing price
on any trading day on the Pink Tier on which the shares of Common
Stock are then quoted as reported by OTC Markets Group (based on a Trading Day
from 9:30 a.m. (New York City time) to 4:02 p.m. (New
York City time)) during the five trading days preceding the exercise, or (c) in all other cases, the
fair market value of a share
of shares of Common Stock as determined by the Board of Directors of the Company in the exercise of its good faith judgment.
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2.3       Legend.
Each certificate for the securities purchased under this Purchase Warrant shall bear a legend as follows unless such securities have

been
registered under the Securities Act of 1933, as amended (the “Act”):
 

“The securities represented
by this certificate have not been registered under the Securities Act of 1933, as amended (the “Act”), or applicable
state law. Neither the securities nor any interest therein may be offered for sale, sold or otherwise transferred except pursuant to an
effective registration or
offering statement under the Act, or pursuant to an exemption from registration under the Act and applicable
state law which, in the opinion of counsel to
the Company, is available.”
 

2.4       Resale
of Units. Holder and the Company acknowledge that as of the date hereof the Staff of the Division of Corporation Finance of the SEC
has published Compliance & Disclosure Interpretation 528.04 in the Securities Act Rules  section thereof, stating that the
holder of securities issued in
connection with a public offering may not rely upon Rule 144 promulgated under the Act to establish
an exemption from registration requirements under
Section 4(a)(1) under the Act, but may nonetheless apply Rule 144 constructively
for the resale of such shares in the following manner: (a) provided that
six months has elapsed since the last sale under the registration
or offering statement, an underwriter or finder may resell the securities in accordance with
the provisions of Rule 144(c), (e),
and (f), except for the notice requirement; (b) a purchaser of the shares from an underwriter receives restricted securities
unless
the sale is made with an appropriate, current prospectus, or unless the sale is made pursuant to the conditions contained in (a) above;
(c) a purchaser
of the shares from an underwriter who receives restricted securities may include the underwriter’s holding
period, provided that the underwriter or finder is
not an affiliate of the issuer; and (d) if an underwriter transfers the shares
to its employees, the employees may tack the firm’s holding period for purposes
of Rule 144(d), but they must aggregate sales
of the distributed shares with those of other employees, as well as those of the underwriter or finder, for a six-
month period from the
date of the transfer to the employees. Holder and the Company also acknowledge that the Staff of the Division of Corporation
Finance of
 the SEC has advised in various no-action letters that the holding period associated with securities issued without registration to a service
provider commences upon the completion of the services, which the Company agrees and acknowledges shall be the final closing of the Offering,
and that
Rule 144(d)(3)(ii) provides that securities acquired from the issuer solely in exchange for other securities of the
same issuer shall be deemed to have been
acquired at the same time as the securities surrendered for conversion (which the Company agrees
 is the date of the initial issuance of this Purchase
Warrant). In the event that following a reasonably-timed written request by Holder
 to transfer the Units in accordance with Compliance  & Disclosure
Interpretation 528.04 counsel for the Company in good faith
concludes that Compliance & Disclosure Interpretation 528.04 no longer may be relied upon
as a result of changes in applicable
laws, regulations, or interpretations of the SEC Division of Corporation Finance, or as a result of judicial interpretations
not known
by the Company or its counsel on the date hereof, then the Company shall promptly, and in any event within five (5) business days
following the
request, provide written notice to Holder of such determination. As a condition to giving such notice, the parties shall
 negotiate in good faith a single
demand registration right pursuant to an agreement in customary form reasonably acceptable to the parties;
provided that notwithstanding anything to the
contrary, the obligations of the Company pursuant to this Section 2 shall terminate
on the fifth anniversary of the Effective Date. In the absence of such
conclusion by counsel for the Company, the Company shall, upon
such a request of Holder given no earlier than six months after the final closing of the
Offering, instruct its transfer agent to permit
the transfer of such shares in accordance with Compliance & Disclosure Interpretation 528.04, provided that
Holder has provided
such documentation as shall be reasonably be requested by the Company to establish compliance with the conditions of Compliance &
Disclosure Interpretation 528.04. Notwithstanding anything to the contrary, pursuant to FINRA Rule 5110(g)(8)(B)-(D), Holder shall
not be entitled to
more than one demand registration right hereunder and the duration of the registration rights hereunder shall not exceed
five years from the Effective Date.
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3.       Transfer.
 

3.1       General
Restrictions. The registered Holder of this Purchase Warrant agrees by his, her or its acceptance hereof, that such Holder will not
for
a period of one hundred eighty (180) days following the Effective Date: (a) sell, transfer, assign, pledge or hypothecate this
Purchase Warrant, or any of the
securities comprising or underlying this Purchase Warrant, to anyone other than: (i) Digital Offering
or an underwriter, placement agent, or a selected dealer
participating in the Offering, or (ii) a bona fide officer, partner or registered
representative of Digital Offering or of any such underwriter, placement agent
or selected dealer, in each case in accordance with FINRA
Corporate Financing Rule 5110(e)(1), or (b) cause this Purchase Warrant or any of the securities
comprising or underlying this
Purchase Warrant to be the subject of any hedging, short sale, derivative, put or call transaction that would result in the
effective
economic disposition of this Purchase Warrant or the securities hereunder, except as provided for in FINRA Rule 5110(e)(2). After
180 days after
the Effective Date, transfers to others may be made subject to compliance with or exemptions from applicable securities
 laws. In order to make any
permitted assignment, Holder must deliver to the Company the assignment form attached hereto duly executed
and completed, together with the Purchase
Warrant and payment of all transfer taxes, if any, payable in connection therewith. The Company
shall within five (5) Business Days transfer this Purchase
Warrant on the books of the Company and shall execute and deliver a new
 Purchase Warrant or Purchase Warrants of like tenor to the appropriate
assignee(s) expressly evidencing the right to purchase the
aggregate number of Units purchasable hereunder or such portion of such number as shall be
contemplated by any such assignment.
 

3.2       Restrictions
Imposed by the Act. The securities evidenced by this Purchase Warrant shall not be transferred unless and until: (i) if required
by applicable law, the Company has received the opinion of counsel for the Company that the securities may be transferred pursuant to
an exemption from
registration under the Act and applicable state securities laws, or (ii)  a offering statement or a post-qualification
 amendment to the offering Statement
relating to the offer and sale of such securities has been filed by the Company and declared qualified
by the U.S. Securities and Exchange Commission
(the ”Commission”) and compliance with applicable state securities
law has been established.
 
4.       Piggyback
Offering Rights.
 

4.1       Grant
of Right. In the event that there is not a qualified offering statement covering the Purchase Warrant or the underlying Preferred
Stock
or Common Stock, whenever the Company proposes to register or qualify any of its shares of Common Stock under the Act after the
date hereof (other
than (i) a registration effected solely to implement an employee benefit plan or a transaction to which Rule 145
of the Act is applicable, or (ii) a registration
or offering statement on Form S-4, S-8 or any successor form thereto or another
form not available for registering the Units issuable upon exercise of this
Purchase Warrant for sale to the public, or (iii)  Offering
 Statement (No.  024-12518), whether for its own account or for the account of one or more
shareholders of the Company (a “Piggyback
Offering”), the Company shall give prompt written notice (in any event no later than ten (10) Business Days
prior to the
filing of such registration or offering statement ) to Holder of the Company’s intention to effect such a registration or qualification
and, subject
to the remaining provisions of this Section 4.1, shall include in such registration or qualification such number of
shares of Preferred Stock or Common
Stock, as the case may be, underlying this Purchase Warrant (the “Registrable Securities”)
 that Holder and any other holder of this duly transferred
Purchase Warrant pursuant to Section 3 or other holders of interests in
or represented by this Purchase Warrant as otherwise permitted by this Purchase
Warrant (collectively, the “Holders”)
have (within ten (10) Business Days of the respective Holder’s receipt of such notice) requested in writing (including
such
number) to be included within such registration or qualification. If a Piggyback Offering is an underwritten offering and the managing
underwriter
advises the Company that it has determined in good faith that marketing factors require a limit on the number of shares of
Common Stock to be included in
such registration, including all Units issuable upon exercise of this Purchase Warrant (if Holder has elected
 to include such shares in such Piggyback
Offering) and all other shares of Common Stock proposed to be included in such underwritten offering,
the Company shall include in such registration or
qualification (i)  first, the number of shares of Common Stock that the Company
proposes to issue and sell pursuant to such underwritten offering and
(ii) second, the number of shares of Common Stock, if any,
requested to be included therein by selling shareholders (including Holder) allocated pro rata
among all such persons on the basis of
the number of shares of Common Stock then owned by each such person. If any Piggyback Offering is initiated as a
primary underwritten
offering on behalf of the Company, the Company shall select the investment banking firm or firms to act as the managing underwriter
or
underwriters in connection with such offering. Notwithstanding anything to the contrary, the obligations of the Company pursuant to this
Section 4.1
shall terminate on the earlier of (i)  the fifth anniversary of the Effective Date and (ii)  the date that Rule 144
would allow Holder to sell its Registrable
Securities (assuming a cashless exercise of this Purchase Warrant) during any ninety (90) day
period, and shall not be applicable so long as the Company’s
Offering Statement on Form 1-A covering the Registrable Securities
remains qualified at such time. The duration of the Piggyback Offering right shall not
exceed seven years from the commencement of sales
of the public offering.
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4.2       Indemnification.
The Company shall indemnify the Holder(s) of the Registrable Securities to be sold pursuant to any registration or offering

statement
hereunder and each person, if any, who controls such Holders within the meaning of Section 15 of the Act or Section 20(a) of
 the Securities
Exchange Act of 1934, as amended (“Exchange Act”), against all loss, claim, damage, expense or liability
(including all reasonable attorneys’ fees and
other out-of-pocket expenses reasonably incurred in investigating, preparing or defending
against any claim whatsoever) to which any of them may become
subject under the Act, the Exchange Act or otherwise, arising from such
registration or offering statement but only to the same extent and with the same
effect as the provisions pursuant to which the Company
has agreed to indemnify Digital Offering contained in the Lead Selling Agent Agreement between
Digital Offering and the Company, dated
as of __________ __, 2024. Holder(s) of the Registrable Securities to be sold pursuant to such registration or
offering statement,
and their successors and assigns, shall severally, and not jointly, indemnify the Company, against all loss, claim, damage, expense or
liability (including all reasonable attorneys’ fees and other expenses reasonably incurred in investigating, preparing or defending
 against any claim
whatsoever) to which they may become subject under the Act, the Exchange Act or otherwise, arising from information
furnished by or on behalf of such
Holders, or their successors or assigns, in writing, for specific inclusion in such registration or
offering statement to the same extent and with the same
effect as the provisions contained in the Lead Selling Agent Agreement pursuant
to which Digital Offering has agreed to indemnify the Company.
 

4.3       Exercise
 of Purchase Warrants. Nothing contained in this Purchase Warrant shall be construed as requiring Holder(s)  to exercise their
Purchase Warrants prior to or after the initial filing of any registration or offering statement or the effectiveness or qualification
thereof.
 

4.4       Documents
Delivered to Holders. The Company shall deliver promptly to Digitial Offering, if it is participating in the offering, upon its
reasonable
 request, copies of all correspondence between the Commission and the Company, its counsel or auditors and all memoranda relating to
discussions
with the Commission or its staff with respect to the registration or offering statement and permit Digital Offering to do such investigation,
upon
reasonable advance notice, with respect to information contained in or omitted from the registration or offering statement as it
deems reasonably necessary
to comply with applicable securities laws or rules of FINRA. Such investigation shall include access to
books, records and properties and opportunities to
discuss the business of the Company with its officers and independent auditors, all
to such reasonable extent and at such reasonable times, during normal
business hours, as Digital Offering shall reasonably request.
 

4.5       Underwriting
Agreement. The Holders shall be parties to any Underwriting Agreement relating to a Piggyback Offering. Such Holders shall
not be
 required to make any representations or warranties to or agreements with the Company or the underwriters except as they may relate to
 such
Holders, their Units and the amount and nature of their ownership thereof and their intended methods of distribution.
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4.6       Documents
to be Delivered by Holder(s). Each of the Holder(s) participating in any of the foregoing offerings shall furnish to the Company
a

completed and executed questionnaire provided by the Company requesting information customarily sought of selling security holders.
 

4.7       Damages.
 Should the Company fail to comply with such provisions, the Holder(s)  shall, in addition to any other legal or other relief
available
to the Holder(s), be entitled to obtain specific performance or other equitable (including injunctive) relief against the threatened breach
of such
provisions or the continuation of any such breach, without the necessity of proving actual damages and without the necessity of
posting bond or other
security.
 
5.       New
Purchase Warrants to be Issued.
 

5.1       Partial
Exercise or Transfer. Subject to the restrictions in Section 3 hereof, this Purchase Warrant may be exercised or assigned in
whole or in
part. In the event of the exercise or assignment hereof in part only, upon surrender of this Purchase Warrant for cancellation,
 together with the duly
executed exercise or assignment form and funds sufficient to pay any Exercise Price and/or transfer tax if exercised
pursuant to Section 2.1 hereto, the
Company shall cause to be delivered to the Holder without charge a new Purchase Warrant of like
tenor to this Purchase Warrant in the name of the Holder
evidencing the right of the Holder to purchase the number of Units purchasable
hereunder as to which this Purchase Warrant has not been exercised or
assigned.
 

5.2       Lost
Certificate. Upon receipt by the Company of evidence satisfactory to it of the loss, theft, destruction or mutilation of this Purchase
Warrant and of reasonably satisfactory indemnification or the posting of a bond, determined in the sole discretion of the Company, the
Company shall
execute and deliver a new Purchase Warrant of like tenor and date. Any such new Purchase Warrant executed and delivered
as a result of such loss, theft,
mutilation or destruction shall constitute a substitute contractual obligation on the part of the Company.
 
6.       Adjustments.
 

6.1       Adjustments
to Exercise Price and Number of Securities. The Exercise Price and the number of Units underlying the Purchase Warrant shall
be subject
to adjustment from time to time as hereinafter set forth:
 

6.1.1       Share
Dividends; Split Ups. If, after the date hereof, and subject to the provisions of Section 6.3 below, the number of outstanding
Units is increased by a dividend payable in Units or by a split up of Units or other similar event, then, on the effective day thereof,
the number of Units
purchasable hereunder shall be increased in proportion to such increase in outstanding Units, and the Exercise Price
shall be proportionately decreased.
 

6.1.2       Replacement
of Securities upon Reorganization,  etc.  In case of any reclassification or reorganization of the outstanding Units
other
 than a change covered by Section  6.1.1 hereof or that solely affects the par value of such Units, or in the case of any share reconstruction
 or
amalgamation or consolidation or merger of the Company with or into another corporation (other than a consolidation or share reconstruction
 or
amalgamation or merger in which the Company is the continuing corporation and that does not result in any reclassification or reorganization
 of the
outstanding Units), or in the case of any sale or conveyance to another corporation or entity of the property of the Company as
an entirety or substantially
as an entirety in connection with which the Company is dissolved, the Holder of this Purchase Warrant shall
have the right thereafter (until the expiration of
the right of exercise of this Purchase Warrant) to receive upon the exercise hereof,
for the same aggregate Exercise Price payable hereunder immediately
prior to such event, the kind and amount of shares of stock or other
 securities or property (including cash) receivable upon such reclassification,
reorganization, share reconstruction or amalgamation, or
consolidation, or upon a dissolution following any such sale or transfer, by a Holder of the number
of Units of the Company obtainable
upon exercise of this Purchase Warrant immediately prior to such event; and if any reclassification also results in a
change in Units
covered by Section 6.1.1, then such adjustment shall be made pursuant to Sections 6.1.1 and this Section 6.1.2. The provisions
of this
Section 6.1.2 shall similarly apply to successive reclassifications, reorganizations, share reconstructions or amalgamations,
or consolidations, sales or other
transfers.
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6.1.3        Changes
in Form of Purchase Warrant. This form of Purchase Warrant need not be changed because of any change pursuant to

this Section 6.1,
and Purchase Warrants issued after such change may state the same Exercise Price and the same number of Units as are stated in the
Purchase
 Warrants initially issued pursuant to this Agreement. The acceptance by any Holder of the issuance of new Purchase Warrants reflecting
 a
required or permissive change shall not be deemed to waive any rights to an adjustment occurring after the Issue Date or the computation
thereof.
 

6.2       Substitute
Purchase Warrant. In case of any consolidation of the Company with, or share reconstruction or amalgamation or merger of the
Company
with or into, another corporation (other than a consolidation or share reconstruction or amalgamation or merger which does not result
 in any
reclassification or change of the outstanding Units), the corporation formed by such consolidation or share reconstruction or amalgamation
shall execute
and deliver to the Holder a supplemental Purchase Warrant providing that the holder of each Purchase Warrant then outstanding
or to be outstanding shall
have the right thereafter (until the stated expiration of such Purchase Warrant) to receive, upon exercise
of such Purchase Warrant, the kind and amount of
shares and other securities and property receivable upon such consolidation or share
reconstruction or amalgamation, by a holder of the number of Units of
the Company for which such Purchase Warrant might have been exercised
immediately prior to such consolidation, share reconstruction or amalgamation
or merger, sale or transfer. Such supplemental Purchase
Warrant shall provide for adjustments which shall be identical to the adjustments provided for in
this Section 6. The above provision
of this Section shall similarly apply to successive consolidations or share reconstructions or amalgamations or mergers.
 

6.3       Elimination
of Fractional Interests. The Company shall not be required to issue certificates representing fractions of Units upon the exercise
of the Purchase Warrant, nor shall it be required to issue scrip or pay cash in lieu of any fractional interests, it being the intent
 of the parties that all
fractional interests shall be eliminated by rounding any fraction up or down, as the case may be, to the nearest
whole number of Units or other securities,
properties or rights.
 
7.       Reservation.
 The Company covenants and agrees that, upon exercise of the Purchase Warrants and payment of the Exercise Price therefor, in
accordance
with the terms hereby, all Units and other securities issuable upon such exercise shall be duly and validly issued, fully paid and non-assessable
and not subject to preemptive rights of any shareholder. In the event that the Company
determines that it does not have a sufficient number of authorized
shares of Common Stock available for issuance upon the exercise of
this Purchase Warrant, the Company shall take all commercially reasonable actions
necessary to increase the number of authorized shares
of Common Stock so that the Purchase Warrant can be exercised in full.
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8.       Certain
Notice Requirements.
 

8.1       Holder’s
Right to Receive Notice. Nothing herein shall be construed as conferring upon the Holders the right to vote or consent or to receive
notice as a shareholder for the election of directors or any other matter, or as having any rights whatsoever as a shareholder of the
Company. If, however, at
any time prior to the expiration of the Purchase Warrants and their exercise, any of the events described in
Section 8.2 shall occur, then, in one or more of
said events, the Company shall deliver to each Holder a copy of each notice relating
to such events given to the other shareholders of the Company at the
same time and in the same manner that such notice is given to the
shareholders.
 

8.2       Events
Requiring Notice. The Company shall be required to give the notice described in this Section 8 upon one or more of the following
events: (i)  if the Company shall take a record of the holders of its Units for the purpose of entitling them to receive a dividend
or distribution payable
otherwise than in cash, or a cash dividend or distribution payable otherwise than out of retained earnings, as
indicated by the accounting treatment of such
dividend or distribution on the books of the Company, or (ii) the Company shall offer
to all the holders of its Units any additional shares of capital stock of
the Company or securities convertible into or exchangeable for
shares of capital stock of the Company, or any option, right or warrant to subscribe therefor.
 

8.3       Notice
 of Change in Exercise Price. The Company shall, promptly after an event requiring a change in the Exercise Price pursuant to
Section 6
hereof, send notice to the Holders of such event and change (“Price Notice”). The Price Notice shall describe the event
causing the change and
the method of calculating same.
 

8.4       Transmittal
of Notices. All notices, requests, consents and other communications under this Purchase Warrant shall be in writing and shall be
deemed to have been duly made when hand delivered, or mailed by express mail or private courier service: (i) if to the registered
Holder of the Purchase
Warrant, to the address of such Holder as shown on the books of the Company, or (ii) if to the Company, to
following address or to such other address as
the Company may designate by notice to the Holders:
 

If to Holder:
 

Digital Offering, LLC
1461 Glenneyre Street, Suite D
Laguna Beach, CA 92651
Attn.: Gordon McBean
Email: gmcbean@digitaloffering.com

 
with a copy (which shall not constitute notice) to:

 

Bevilacqua PLLC
1050 Connecticut Avenue NW, Suite 500
Washington, DC 20036
Attention: Louis Bevilacqua, Esq.
Fax No: (202) 869-0889

 
If to the Company:

 
Energous Corporation
3590 North First Street, Suite 210
San Jose, California 95134
Attn.: Chief Executive Officer
Email: mburak@energous.com

 
with a copy (which shall not constitute notice)
to:

 

Perkins Coie LLP
1900 Sixteenth Street, Suite 1400
Denver, CO 80202-5255
Attn: Ned Prusse
Fax No.: (303) 291-2474
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9.       Miscellaneous.
 

9.1       Amendments.
The Company and Digital Offering may from time to time supplement or amend this Purchase Warrant without the approval of
any of the Holders
in order to cure any ambiguity, to correct or supplement any provision contained herein that may be defective or inconsistent with any
other provisions herein, or to make any other provisions in regard to matters or questions arising hereunder that the Company and Digital
Offering may
deem necessary or desirable and that the Company and Digital Offering deem shall not adversely affect the interest of the
Holders. All other modifications
or amendments shall require the written consent of and be signed by (i) the Company and (ii) the
Holder(s) of Purchase Warrants then-exercisable for at
least a majority of the Units then-exercisable pursuant to all then-outstanding
Purchase Warrants.
 

9.2       Headings.
The headings contained herein are for the sole purpose of convenience of reference and shall not in any way limit or affect the
meaning
or interpretation of any of the terms or provisions of this Purchase Warrant.
 

9.3       Entire
Agreement. This Purchase Warrant (together with the other agreements and documents being delivered pursuant to or in connection
with
 this Purchase Warrant) constitutes the entire agreement of the parties hereto with respect to the subject matter hereof and supersedes
 all prior
agreements and understandings of the parties, oral and written, with respect to the subject matter hereof.
 

9.4       Binding
Effect. This Purchase Warrant shall inure solely to the benefit of and shall be binding upon, Holder and the Company and their
permitted
assignees, respective successors, legal representative and assigns, and no other person shall have or be construed to have any legal or
equitable
right, remedy or claim under or in respect of or by virtue of this Purchase Warrant or any provisions herein contained.
 

9.5      Governing
 Law; Submission to Jurisdiction; Trial by Jury. This Purchase Warrant shall be governed by and construed and enforced in
accordance
with the laws of the State of Delaware, without giving effect to conflict of laws principles thereof. The Company hereby agrees that any
action,
proceeding or claim against it arising out of, or relating in any way to this Purchase Warrant shall be brought and enforced in
 the courts located in the
County of Santa Clara, California, or in the United States District Court for the Northern California District,
and irrevocably submits to such jurisdiction,
which jurisdiction shall be exclusive. The Company hereby waives any objection to such exclusive
 jurisdiction and that such courts represent an
inconvenient forum. Any process or summons to be served upon the Company may be served
by transmitting a copy thereof by registered or certified mail,
return receipt requested, postage prepaid, addressed to it at the address
set forth in Section 8 hereof. Such mailing shall be deemed personal service and
shall be legal and binding upon the Company in any
action, proceeding or claim. The Company and the Holder agree that the prevailing party(ies) in any
such action shall be entitled to recover
from the other party(ies) all of its reasonable attorneys’ fees and expenses relating to such action or proceeding
and/or incurred
in connection with the preparation therefor. The Company (on its behalf and, to the extent permitted by applicable law, on behalf of its
shareholders and affiliates) and Holder hereby irrevocably waive, to the fullest extent permitted by applicable law, any and all right
to trial by jury in any
legal proceeding arising out of or relating to this Agreement or the transactions contemplated hereby.
 

9.6       Waiver, etc.
The failure of the Company or the Holder to at any time enforce any of the provisions of this Purchase Warrant shall not be
deemed or
construed to be a waiver of any such provision, nor to in any way affect the validity of this Purchase Warrant or any provision hereof
or the right
of the Company or any Holder to thereafter enforce each and every provision of this Purchase Warrant. No waiver of any breach,
non-compliance or non-
fulfillment of any of the provisions of this Purchase Warrant shall be effective unless set forth in a written instrument
executed by the party or parties
against whom or which enforcement of such waiver is sought; and no waiver of any such breach, non-compliance
or non-fulfillment shall be construed or
deemed to be a waiver of any other or subsequent breach, non-compliance or non-fulfillment.
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9.7        Exchange
Agreement. As a condition of the Holder’s receipt and acceptance of this Purchase Warrant, Holder agrees that, at any time prior

to the complete exercise of this Purchase Warrant by Holder, if the Company and Digital Offering enter into an agreement (“Exchange
Agreement”)
pursuant to which they agree that all outstanding Purchase Warrants will be exchanged for securities or cash or
a combination of both, then Holder shall
agree to such exchange and become a party to the Exchange Agreement.
 

[Signature Page Follows]
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IN WITNESS WHEREOF, the Company has caused this
Purchase Warrant to be signed by its duly authorized officer as of the ____ day of

_______, 202_.
 

Energous Corporation  
     
By:    
Name:  Mallorie Burak  
Title:  Chief Executive Officer  
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[Form to be used to exercise Purchase Warrant]

 
Date: __________, 20_____

 
The undersigned
hereby elects irrevocably to exercise the Purchase Warrant for ______ shares of Common Stock, $0.00001 par value per

share (the “Units”),
of Energous Corporation, a Delaware corporation (the “Company”), and hereby makes payment of $____ in payment of the
Exercise Price pursuant thereto. Please issue the Units as to which this Purchase Warrant is exercised in accordance with the instructions
given
below and, if applicable, a new Purchase Warrant representing the number of Units for which this Purchase Warrant has not been exercised.

 
or

 
The undersigned
hereby elects irrevocably to convert its right to purchase ___ Units of the Company under the Purchase Warrant for

______ Units, as determined
in accordance with the following formula:
 

  X = Y(A-B)  
A  

 
Where,      

  X = The number of shares of Preferred Stock (plus three Unit Warrants per share) to be issued to Holder;
  Y = The number of shares of Preferred Stock (plus Unit Warrants) for which the Purchase Warrant is being

exercised;
  A = The fair market value of one share of Preferred Stock on an as converted to Common Stock basis; and
  B = The Exercise Price.

 
The undersigned
 agrees and acknowledges that the calculation set forth above is subject to confirmation by the Company and any

disagreement with respect
to the calculation shall be resolved by the Company in its sole discretion.
 

Please issue the
Units as to which this Purchase Warrant is exercised in accordance with the instructions given below and, if applicable, a
new Purchase
Warrant representing the number of Units for which this Purchase Warrant has not been converted.

 
Signature _____________________________________________

 
Signature Guaranteed ____________________________________

 
INSTRUCTIONS FOR REGISTRATION OF SECURITIES
 
Name:    
  (Print in Block Letters)  
     
Address:    
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NOTICE: The signature to this form must correspond
with the name as written upon the face of the Purchase Warrant without alteration or enlargement or
any change whatsoever, and must be
 guaranteed by a bank, other than a savings bank, or by a trust company or by a firm having membership on a
registered national securities
exchange.
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[Form to be used to assign Purchase Warrant]

 
ASSIGNMENT
 
(To be executed by the registered Holder to effect
a transfer of the within Purchase Warrant):
 
FOR VALUE RECEIVED, __________________ does hereby
sell, assign and transfer unto the right to purchase shares of Common Stock, $0.00001 par
value per share, of Energous Corporation, a
Delaware corporation (the “Company”), evidenced by the Purchase Warrant and does hereby authorize the
Company to transfer
such right on the books of the Company.
 
Dated: __________, 20____
 
Signature ____________________________________________
 
Signature Guaranteed ___________________________________
 
NOTICE: The signature to this form must correspond with the name as
 written upon the face of the within Purchase Warrant without alteration or
enlargement or any change whatsoever, and must be guaranteed
 by a bank, other than a savings bank, or by a trust company or by a firm having
membership on a registered national securities exchange.
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Exhibit 12.1
 

 
700 12th Street, NW

Washington, DC 20005
 
Energous Corporation
3590 North First Street
Suite 210
San Jose, CA 95134
 
November 20, 2024
 
To the Board of Directors:
 
We are acting as counsel to Energous Corporation (the “Company”)
with respect to the preparation and filing of an offering statement on Form 1-A. The
offering statement covers the contemplated sale
of up to (a) 5,000,000 units (the “Units”), each Unit consisting of (i) one share of the Company’s Series A
Convertible Preferred Stock, par value $0.00001 (the “Series A Preferred Stock”) and (ii) three warrants (the “Investor
Warrants”), each to purchase 1 share
of the Company’s Common Stock, par value $0.00001 (the “Common Stock”, and
such shares issuable upon exercise of the Investor Warrants are “Warrant
Shares”), and (b) 150,000 warrants (the “Agent
Warrants”) exercisable for one Unit (the “Agent Units”) consisting of one share of Series A Preferred Stock
(the
“Agent Shares”) and three warrants (the “Agent Unit Warrants”) each exercisable for the purchase of one share
of Common Stock (the “Agent Warrant
Shares”). Each share of Series A Preferred Stock is convertible into two shares of
Common Stock. The offering statement also relates to the 10,000,000
shares of Common Stock issuable upon conversion of the Series A
Preferred Stock included in the Units (the “Unit Shares”), the 15,000,000 Warrant
Shares, the 300,000 shares of Common Stock
issuable upon conversion of the Agent Shares (the “Agent Unit Shares”) and the 450,000 Agent Warrant
Shares.
 
In connection with the opinion contained herein, we have examined the
offering statement, the second amended and restated certificate of incorporation,
the certificate of amendment to the second amended and
restated certificate of incorporation, the form of certificate of designations approved by the
Company’s board of directors, the
amended and restated bylaws, the minutes of meetings of the Company’s board of directors, a form of the Selling
Agency Agreement
(the “Selling Agency Agreement”) between the Company and Digital Offering, LLC, acting as the selling agent on behalf of the
Company; forms of Subscription Agreement to be executed and delivered by the purchasers of the Units; a form of the Investor Warrant;
and a form of the
Agent Warrants, as well as all other documents necessary to render an opinion. In our examination, we have assumed the
legal capacity of all natural
persons, the genuineness of all signatures, the authenticity of all documents submitted to us as originals,
the conformity to original documents of all
documents submitted to us as certified or photostatic copies and the authenticity of the originals
of such copies, the truth, accuracy and completeness of the
information, representations and warranties contained in the records, documents,
instruments and certificates we have reviewed; and the legal capacity of
all natural persons. As to any facts material to the opinions
expressed herein that were not independently established or verified, we have relied upon oral
or written statements and representations
of officers and other representatives of the Company. In making our examination of documents, we have assumed
that each party to any such
document has satisfied those requirements that are applicable to it to the extent necessary to make such document a valid and
binding
obligation of such party, enforceable against such party in accordance with its terms.
 
We are opining herein as to the effect on the subject transactions
only of the laws of the State of Delaware, and we express no opinion with respect to the
applicability thereto, or the effect thereon,
of the laws of any other jurisdiction, including federal law.
 

 



 

 
Based upon the foregoing, we are of the opinion that
 
  1. The Series A Preferred Stock, and the Unit Shares into which such Series A Preferred Stock may convert, being sold pursuant to the offering

statement are duly authorized and will be, when issued in the manner described in the offering statement, legally and validly issued, fully paid and
non-assessable.

  2. The Investor Warrants being sold pursuant to the offering statement are duly authorized and will be, when issued in the manner described in the
offering statement, legal, valid and binding obligations of the Company, enforceable against the Company in accordance with their terms.

  3. The Warrant Shares are duly authorized and reserved for issuance and such Warrant Shares, when issued and delivered by the Company in
accordance with the terms and conditions of the Investor Warrants against payment of the exercise price therefor and when issued in the manner
described in the offering statement, will be legally and validly issued, fully paid and non-assessable.

  4. The Units being sold pursuant to the offering statement are duly authorized.
  5. The Agent Warrants are duly authorized and will be, upon issuance in accordance with the terms of the Selling Agency Agreement, legal, valid

and binding obligations of the Company, enforceable against the Company in accordance with their terms.
  6. The Agent Shares, and the Agent Unit Shares into which such Agent Shares may convert, have been duly authorized and will be, upon issuance in

accordance with the terms of the Selling Agency Agreement and when issued in the manner described in the offering statement, legally and validly
issued, fully paid, and non-assessable.

  7. The Agent Unit Warrants are duly authorized and will be, upon issuance in accordance with the terms of the Selling Agency Agreement and when
issued in the manner described in the offering statement, legal, valid and binding obligations of the Company, enforceable against the Company in
accordance with their terms.

  8. The Agent Warrant Shares are duly authorized and reserved for issuance and such Agent Warrant Shares, when issued and delivered by the
Company in accordance with the terms and conditions of the Agent Unit Warrants against payment of the exercise price therefor and when issued
in the manner described in the offering statement, will be legally and validly issued, fully paid, and non-assessable.

  9. The issuance of the Agent Units has been duly authorized.
 
Our opinion that any document is legal, valid and binding is qualified
as to:
 
(a)  limitations imposed by bankruptcy, insolvency, reorganization,
arrangement, fraudulent conveyance, moratorium or other laws relating to or affecting
the rights of creditors generally;
 
(b)  rights to indemnification and contribution which may
be limited by applicable law or equitable principles; and
 
(c)  general principles of equity, including without limitation
concepts of materiality, reasonableness, good faith and fair dealing, and the possible
unavailability of specific performance or injunctive
relief and limitation of rights of acceleration, regardless of whether such enforceability is considered in
a proceeding in equity or
at law.
 
No opinion is being rendered hereby with respect to the truth and accuracy,
or completeness of the offering statement or any portion thereof.
 
We further consent to the filing of this opinion as an exhibit to the
offering statement.
 
Yours truly,
 
/s/ CrowdCheck Law LLP
 
CrowdCheck Law LLP
 

 
 


