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Item 1.01 Entry into a Material Definitive Agreement
 

On December 18, 2024, Aqua Metals, Inc. (the “Company”) entered into a Securities Purchase Agreement with eight accredited investors in connection with a
private placement of secured promissory notes (“Notes”) in the aggregate principal amount of $1,500,000 and common stock purchase warrants (“Warrants) to purchase
750,000 shares of the Company’s common stock. The Securities Purchase Agreement includes customary representations, warranties, and covenants by the investors and the
Company. Certain officers and directors of the Company purchased Notes in the aggregate amount of $850,000.
 

The Notes accrue interest at the rate of 20% per annum, subject to a payment of a minimum of 12 months interest in the event of prepayment. The entire principal
amount evidenced by the Notes plus all accrued and unpaid interest is due on December 31, 2025. The Company’s obligations under the Notes are secured by a first lien on
the Company’s strategic metal inventory and a second lien on all other assets of the Company.
 

Each Note purchaser received a Warrant to purchase share of the Company’s common stock in an amount equal to the principal amount of the investor’s Note
divided by two, for a total of 750,000 shares of common stock. The Warrants are exercisable over a five-year period at an exercise price of $1.92 per share and are
convertible to shares of common stock of the Company upon a change in control of the Company. The investors did not receive registration rights with regard to the shares
of common stock issuable upon exercise of the Warrants, however the Warrants do contain a customary cashless exercise provision.
 

The private placement closed on December 19, 2024 for the gross proceeds of $1,500,000.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.
 

On December 19, 2024, the Company closed on a private placement of Notes in the aggregate principal amount of $1,500,000, as more fully described in Item 1.01
above.
 
Item 3.02 Unregistered Sales of Equity Securities
 

On December 19, 2024, the Company closed on a private placement of securities as more fully described in Item 1.01 above. The Company claims an exemption
from the registration requirements of the Securities Act of 1933, as amended (the “Act”) pursuant to Section 4(a)(2) of the Act and Rule 506 thereunder. The offer and sale of
the securities was conducted directly by the Company and no commissions, fees or other form of compensation was paid or payable in connection with the placement.
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Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
 

AQUA METALS, INC.
  
  
Dated: December 23, 2024 /s/  Judd Merrill
 Judd Merrill
 Chief Financial Officer
 
 


