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Approximate date of commencement of proposed sale to the public: From time to time after this registration
statement becomes effective. 

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box. ¨ 

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, please check the following box.x 

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. ¨ 

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. ¨
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If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. ¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box. ¨ 

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer ¨Accelerated filer ¨ Non-accelerated filer ¨
(Do not check if a smaller reporting company)

Smaller reporting company
x

CALCULATION OF REGISTRATION FEE

Title of each class of
securities to be registered

Amount to be registered/
Proposed maximum offering price per unit/ Proposed
maximum offering price

Amount of registration fee

Debt Securities
Common stock, $0.001 par value (2)(3)(4)(5)
Preferred Stock, $0.001 par value
Warrants
Stock Purchase Contracts
Stock Purchase Units (1)
Total $ 25,000,000 $ 3,220.00

(1)

Each stock purchase unit consists of (a) a stock purchase contract under which the holder, upon settlement, will
purchase or sell an indeterminate number of shares of common stock and (b) common stock, debt securities, other
stock purchase contracts or debt obligations of third parties subject to the stock purchase contract. No separate
consideration will be received for the stock purchase contract or the related pledged securities.

(2)

There is being registered hereunder an indeterminate amount of (a) debt securities, (b) common stock, (c) preferred
stock, (d) warrants to purchase common stock, preferred stock or debt securities, (e) stock purchase contracts, and
(f) stock purchase units, as may be sold from time to time by the Registrant. Any securities registered hereunder
may be sold separately or as units with other securities registered hereunder. There are also being registered
hereunder an indeterminate number of shares of common stock, preferred stock and debt securities as shall be
issuable upon conversion, exchange or exercise of any securities that provide for such issuance. Pursuant to Rule
416 under the Securities Act of 1933, as amended, the securities being registered hereunder include such
indeterminate number of shares of common stock as may be issuable with respect to the securities being registered
hereunder as a result of stock splits, stock dividends or similar transactions.

(3)
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The proposed maximum offering price per security will be determined from time to time by the registrant in
connection with the issuance of the securities registered by this registration statement.

(4)Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(o) under the Securities Act
of 1933.

(5)
Pursuant to General Instruction II.D of Form S-3. An indeterminate aggregate initial offering price or number of
securities of each class of securities to be registered hereunder is being registered as may from time to time be
offered at indeterminate prices.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities nor a solicitation of an offer to buy these securities in any jurisdiction where the offer or sale is
not permitted.

(Subject to completion, dated January 9, 2014)

Preliminary Prospectus

WIDEPOINT CORPORATION

Debt Securities

Common Stock
Preferred Stock
Warrants

Stock Purchase Contracts

Stock Purchase Units

We may offer and sell from time to time up to $25.0 million of any combination of the securities described in this
prospectus, in one or more classes or series and in amounts, at prices and on terms that we will determine at the times
of the offerings.

This prospectus describes the general manner in which our securities may be offered using this prospectus. We will
provide specific terms of the securities, including the offering prices, in one or more supplements to this prospectus.
The supplements may also add, update or change information contained in this prospectus. You should read this
prospectus and the prospectus supplement relating to the specific issue of securities carefully before you invest.

We may offer the securities independently or together in any combination for sale directly to purchasers or through
underwriters, dealers or agents to be designated at a future date. The supplements to this prospectus will provide the
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specific terms of the plan of distribution.

Our common stock is listed on the NYSE MKT under the symbol “WYY.”

Investment in our securities involves risks. Please read carefully the section entitled “Risk Factors” beginning on
page 1 of this prospectus and in any applicable prospectus supplement and/or other offering material for a
discussion of certain factors which should be considered in an investment of the securities which may be offered
hereby.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is ___________, 2014.
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About This Prospectus

Unless the context otherwise requires, in this prospectus, “WidePoint,” “company,” “we,” “us,” “our” and “ours” refer to
WidePoint Corporation and its subsidiaries on a combined basis.

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC,
using a “shelf” registration process. Under this shelf registration process, we may, from time to time, sell the securities
or combinations of the securities described in this prospectus in one or more offerings. This prospectus provides you
with a general description of the securities that we may offer. Each time we offer securities, we will provide a
prospectus supplement and/or other offering material that will contain specific information about the terms of that
offering. The prospectus supplement and/or other offering material may also add, update or change information
contained in this prospectus. You should read this prospectus, any prospectus supplement and any other offering
material together with additional information described under the heading “Where You Can Find More Information.”

You should rely only on the information contained or incorporated by reference in this prospectus and in any
prospectus supplement or other offering material. We have not authorized any other person to provide you with
different information. If anyone provides you with different or inconsistent information, you should not rely on it. We
are not making offers to sell or solicitations to buy the securities in any jurisdiction in which an offer or solicitation is
not authorized or in which the person making that offer or solicitation is not qualified to do so or to anyone to whom it
is unlawful to make an offer or solicitation. You should not assume that the information in this prospectus, any
prospectus supplement or any other offering material, or the information we previously filed with the SEC that we
incorporate by reference in this prospectus or any prospectus supplement, is accurate as of any date other than its
respective date. Our business, financial condition, results of operations and prospects may have changed since those
dates.
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“Forward-Looking” Information

The information included or incorporation by reference into this prospectus contains statements that the company
believes to be “forward-looking statements” within the meaning of the “safe harbor” provisions of the Private Securities
Litigation Reform Act of 1995. Forward-looking statements include, without limitation, any statement that is not a
statement of historical fact, including, without limitation, statements regarding the company’s business strategy and
plans and objectives of management for future operations or that may predict, forecast, indicate or imply future
results, performance or achievements. The words “estimate,” “project,” “intend,” “forecast,” “anticipate,” “plan,” “planning,” “expect,”
“believe,” “will,” “will likely,” “should,” “could,” “would,” “may” or the negative of such words or words or expressions of similar
meaning are intended to identify forward-looking statements. These forward-looking statements are not guarantees of
future performance, and all such forward-looking statements involve risks and uncertainties, many of which are
beyond the company’s ability to control. Actual results may differ materially from those expressed or implied by such
forward-looking statements as a result of various factors. We do not undertake, and we disclaim, any obligation to
update any forward-looking statements or to announce revisions to any of the forward-looking statements. Certain
factors that could cause results to differ materially from those projected in the forward-looking statements, including,
among other things: (i) the Company's financing plans; (ii) trends affecting the company's financial condition or
results of operations; (iii) the company's growth strategy and operating strategy; (iv) the declaration and payment of
dividends; (v) decreased government spending, (vi) changes in government regulations, (vii) our focus on selling
higher margin services and (viii) the risk factors described in this prospectus.
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Widepoint Corporation

We are a provider of information technology (IT) based products, services, and solutions. We offer secure,
cloud-based, enterprise-wide information technology-based solutions that enable commercial markets, and federal and
state government organizations, to deploy fully compliant IT services in accordance with government-mandated
regulations and advanced system requirements. Our managed mobility enterprise solutions offer a portfolio of
information technology based services and products with a set of streamlined mobile communications management,
identity management, and consulting solutions that provide our customers with the ability to manage and protect their
valuable communications assets and deploy compliant identity management solutions that provide secured virtual and
physical access to restricted environments. Many of our solutions are accessible on-demand through cloud computing
and provide customers with the ability to remotely manage their workforce mobility and identity management
requirements in accordance with internal policies, the marketplace and the demands of our customers.

We are a Delaware corporation and our corporate headquarters are located at 7926 Jones Branch Drive, Suite 520,
McLean, Virginia 22102. Our telephone number is (703) 349-2577. Our Internet website address is
www.widepoint.com. We do not incorporate the information on our website into this prospectus, and you should not
consider it part of this prospectus.

Risk Factors

Investing in our securities involves a high degree of risk. You should carefully consider the risks and uncertainties
described below before purchasing our securities. Many factors, including the risks described below, could result in a
significant or material adverse effect on our business, financial condition and results of operations. As a result, the
value of our securities could decline and you could lose part or all of your investment.

Risks Related to our Business and our Industry

We may not be able to respond to rapid technological changes with new software products and services, which
could harm our sales and profitability.

The information technology-based services offered through our managed mobility portfolio of products, services, and
solutions is characterized by rapid technological change and frequent new product and service introductions, driven in
part by periodic introductions of new technologies and devices in the mobile cyber security and communications
industries, frequent changes in, and resulting inconsistencies between, the billing platforms utilized by major
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communications carriers and the changing demands of customers regarding the means of delivery of communications
management solutions. To achieve and maintain market acceptance for our solution, we must effectively anticipate
these changes and offer software products and services that respond to them in a timely manner. Customers may
require features and capabilities that our current solution does not have. If we fail to develop software products and
services that satisfy customer preferences in a timely and cost-effective manner, our ability to renew our agreements
with existing customers and our ability to create or increase demand for our solution will be harmed.

We may be unable to successfully implement our acquisition program.

Our business strategy includes the potential future acquisition of, or investment in, complementary businesses,
services or technologies. Demand for businesses with credible business relationships and capabilities to provide
services to large commercial enterprises and/or governmental agencies at the federal, state and local level is very
competitive. To the extent that the price of such acquisitions may rise beyond reasonable levels where funding for
such acquisitions is no longer available, we may not be able to implement our acquisition strategy. Further, these
acquisitions, investments or new business relationships may result in unforeseen difficulties and expenditures. We
may encounter difficulties assimilating or integrating the businesses, technologies, products, services, personnel or
operations of companies we have acquired or companies that we may in the future acquire. These difficulties may
arise if the key personnel of the acquired company choose not to work for us, the company’s technology or services do
not easily integrate with ours or we have difficulty retaining the acquired company’s customers due to changes in its
management or for other reasons. These acquisitions may also disrupt our business, divert our resources and require
significant management attention that would otherwise be available for development of our business. Moreover, the
anticipated benefits of any acquisition, investment or business relationship may not be realized or we may be exposed
to unknown liabilities. In addition, any future acquisition may require us to:

1
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· issue additional equity securities that would dilute our stockholders;
· use cash that we may need in the future to operate our business;

· incur debt on terms unfavorable to us or that we are unable to repay;
· incur large charges or substantial liabilities; or

· become subject to adverse tax consequences, substantial depreciation or deferred compensation charges.

If any of these risks materializes, our business and operating results would be harmed.

We have identified ineffective disclosure controls and procedures and material weaknesses in the design of our
internal control over financial reporting.

If we are unable to maintain adequate internal control over financial reporting, we may be unable to report our
financial information on a timely basis, may suffer adverse regulatory consequences or violations of applicable stock
exchange listing rules. Furthermore, failure to achieve and maintain an effective internal control environment could
have a material adverse effect on our business and share price due to a lack of investor confidence.

In addition, we will incur additional costs in order to improve our internal control over financial reporting and comply
with Section 404, including increased auditing and legal fees and costs associated with hiring additional accounting
and administrative staff.

Our management has previously determined that our internal control over financial reporting is not effective due to the
existence of certain material weaknesses. A material weakness is a control deficiency, or a combination of control
deficiencies, that results in more than a remote likelihood that a material misstatement of the annual or interim
financial statements will not be prevented or detected. Our management reported material weaknesses in the following
areas:

·

Inadequate segregation of duties within an account or process. Our management has determined that it continued to
not have appropriate segregation of duties within our internal controls that would ensure the consistent application of
procedures in our financial reporting process by existing personnel. This control deficiency could result in a
misstatement of substantially all of our financial statement accounts and disclosures that would result in a material
misstatement to the annual or interim financial statements.

·

Inadequate policies & procedures. Our management has determined that its existing policies and procedures
continued to be limited and/or inadequate in scope to provide staff with guidance or framework for accounting and
disclosing financial transactions. This deficiency could result in unintended, misleading entries being made in the
financial system and precluding sufficient disclosure of complex transactions.

·Lack of sufficient subject matter expertise. Our management has determined that it lacks certain subject matter
expertise related to accounting for income taxes and related complex disclosures. This control deficiency could result
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in a misstatement of our deferred income tax accounts and disclosures that would result in a material misstatement to
the annual or interim financial statements.

2
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Our market is highly competitive and we may not be able to continue to compete effectively.

The markets for the services we provide are highly competitive. We currently compete with companies from a variety
of market segments, including publicly and privately held firms, large accounting and consulting firms, systems
consulting and implementation firms, application software firms, service groups of computer equipment companies
and other general management consulting firms. We also compete regularly with offshore outsourcing companies, and
we expect competition from these companies to increase in the future, especially on development, application
management services and outsourcing engagements. In addition, we and other technology and outsourced service
providers compete with internally developed communications management solutions. We compete frequently for
client engagements against companies with far higher revenues and larger numbers of consultants than we have.
Recent consolidations of large competitors within our market have further increased the size and resources of some of
these competitors. These competitors are often able to offer more scale, which in some instances has enabled them to
significantly discount their services in exchange for revenues in other areas or at later dates. Additionally, in an effort
to maintain market share, many of our competitors are heavily discounting their services to unprofitable levels. If we
cannot keep pace with the intense competition in our marketplace, our business, financial condition and results of
operations will suffer.

The intensity of competition in our information technology based managed mobility solutions market could result in
pricing pressure as the market continues to develop. We expect the intensity of competition to increase in the future as
existing competitors develop their capabilities and as new companies, which could include mobile communications
technology, cyber security technology, and solution providers and one or more large communications carriers, enter
our market. Some of these competitors, such as large communications carriers, may offer similar and or expanded
solutions as part of a broad outsource offering for mobile communications services. Increased competition could result
in additional pricing pressure, reduced sales, shorter term lengths for customer contracts, lower margins or the failure
of our solution to achieve or maintain broad market acceptance. If we are unable to compete effectively, it will be
difficult for us to maintain our pricing rates and add and retain customers, and our business, financial condition and
results of operations will be harmed.

We have significant fixed operating costs, which may be difficult to adjust in response to unanticipated fluctuations
in revenues.

A high percentage of our operating expenses, particularly personnel, rent and depreciation, are fixed in advance of any
particular quarter. As a result, an unanticipated decrease in the number or average size of, or an unanticipated delay in
the scheduling for, our projects may cause significant variations in operating results in any particular quarter and
could have a material adverse effect on operations for that quarter.

An unanticipated termination or decrease in size or scope of a major project, a client’s decision not to proceed with a
project we anticipated or the completion during a quarter of several major client projects could require us to maintain
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underutilized employees and could have a material adverse effect on our business, financial condition and results of
operations. Our revenues and earnings may also fluctuate from quarter to quarter because of such factors as:

· the contractual terms and timing of completion of projects, including achievement of certain business results;
· any delays incurred in connection with projects;

· the adequacy of provisions for losses and bad debts;
· the accuracy of our estimates of resources required to complete ongoing projects;

· loss of key highly skilled personnel necessary to complete projects; and
· general economic conditions.

We may lose money if we do not accurately estimate the costs of fixed-price engagements.

Some of our projects may be based on fixed-price, fixed-time contracts, rather than contracts in which payment to us
is determined on a time and materials basis. Our failure to accurately estimate the resources required for a project, or
our failure to complete our contractual obligations in a manner consistent with the project plan upon which our
fixed-price, fixed-time contract was based, could adversely affect our overall profitability and could have a material
adverse effect on our business, financial condition and results of operations. In addition, we may fix the price for some
projects at an early stage of the process, which could result in a fixed price that turns out to be too low and, therefore,
could adversely affect our business, financial condition and results of operations.

3
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Our clients could unexpectedly terminate their contracts for our services.

Some of our contracts can be canceled by the client with limited advance notice and without significant penalty.
Termination by any client of a contract for our services could result in a loss of expected revenues and additional
expenses for staff that were allocated to that client’s project. We could be required to maintain underutilized employees
who were assigned to the terminated contract. The unexpected cancellation or significant reduction in the scope of any
of our large projects could have a material adverse effect on our business, financial condition and results of operations.

We may be liable to our clients for damages caused by our services or by our failure to remedy system failures.

Many of our projects involve technology applications or systems that are critical to the operations of our clients’
businesses. If we fail to perform our services correctly, we may be unable to deliver applications or systems to our
clients with the promised functionality or within the promised time frame, or to satisfy the required service levels for
support and maintenance. While we have created redundancy and back-up systems, any such failures by us could
result in claims by our clients for substantial damages against us. Although we attempt to limit the amount and type of
our contractual liability for defects in the applications or systems we provide, and carry insurance coverage that
mitigates this liability in certain instances, we cannot be assured that these limitations and insurance coverages will be
applicable and enforceable in all cases. Even if these limitations and insurance coverages are found to be applicable
and enforceable, our liability to our clients for these types of claims could still exceed our insurance coverage and be
material in amount and affect our business, financial condition and results of operations.

We may be unable to protect our proprietary software and methodology.

Our success depends, in part, upon our proprietary software, methodology and other intellectual property rights. We
rely upon a combination of trade secrets, nondisclosure and other contractual arrangements, and copyright and
trademark laws to protect our proprietary rights. We generally enter into nondisclosure and confidentiality agreements
with our employees, partners, consultants, independent sales agents and clients, and limit access to and distribution of
our proprietary information. We cannot be certain that the steps we take in this regard will be adequate to deter
misappropriation of our proprietary information or that we will be able to detect unauthorized use and take appropriate
steps to enforce our intellectual property rights. Furthermore, statutory contracting regulations protect the rights of
federal agencies to retain access to, and utilization of, proprietary intellectual property utilized in the delivery of
contracted services to such agencies. If we are unable to protect our proprietary software and methodology, the value
of our business may decrease and we may face increased competition.

Assertions by a third party that our software products or technology infringes its intellectual property, whether or
not correct, could subject us to costly and time-consuming litigation or expensive licenses.

Edgar Filing: WIDEPOINT CORP - Form S-3

15



Although we believe that our services and products do not infringe on the intellectual property rights of others,
infringement claims may be asserted against us in the future. There is frequent litigation in the communications and
technology industries based on allegations of infringement or other violations of intellectual property rights. As we
face increasing competition, the possibility of intellectual property rights claims against us may increase. These
claims, whether or not successful, could:

· divert management’s attention;
· result in costly and time-consuming litigation;

·require us to enter into royalty or licensing agreements, which may not be available on acceptable terms, or at all; or
· require us to redesign our software products to avoid infringement.

As a result, any third-party intellectual property claims against us could increase our expenses and impair our
business.

4
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In addition, although we have licensed proprietary technology, we cannot be certain that the owners’ rights in such
technology will not be challenged, invalidated or circumvented. Furthermore, many of our customer agreements
require us to indemnify our customers for certain third-party intellectual property infringement claims, which could
increase our costs as a result of defending such claims and may require that we pay damages if there were an adverse
ruling related to any such claims. These types of claims could harm our relationships with our customers, may deter
future customers from purchasing our software products or could expose us to litigation for these claims. Even if we
are not a party to any litigation between a customer and a third party, an adverse outcome in any such litigation could
make it more difficult for us to defend our intellectual property in any subsequent litigation in which we are a named
party.

Our net operating loss carry-forwards may be subject to a valuation adjustment if we do not maintain and increase
our profitability.

As of September 30, 2013, we had aggregate federal net operating loss carry-forwards of approximately $19.8 million
and state net operating loss carry-forwards of approximately $12.1 million. Our ability to utilize our net operating loss
carry-forwards and related deferred tax assets is based upon our ability to generate future taxable income. Our ability
to generate future taxable income can be impacted by many circumstances. If we fail to maintain or increase our
recent profitability, our net operating loss carry-forwards and related deferred tax assets may be subject to a valuation
adjustment that would reduce their potential value. In addition, net operating loss carry-forwards may become subject
to an annual limitation if there is a cumulative change in the ownership interest of significant stockholders (or certain
stockholder groups) over a three-year period in excess of 50%, in accordance with rules established under Section 382
of the Internal Revenue Code of 1986, as amended, or the Code, and similar state rules (we refer to each as an
ownership change). Such an ownership change could limit the amount of historic net operating loss carry-forwards
that can be utilized annually to offset future taxable income.

The loss of key personnel or an inability to attract and retain additional personnel may impair our ability to grow
our business.

We are highly dependent upon the continued service and performance of our senior management team and key
technical and sales personnel, including our Chief Executive Officer, Chief Financial Officer, and our key senior
managers. The replacement of these individuals likely would involve expenditure of significant time and financial
resources, and their loss might significantly delay or prevent the achievement of our business objectives. We do not
maintain key man life insurance with respect to any of our executives.

We plan to continue to expand our work force both domestically and internationally to increase our customer base and
revenue. We face intense competition for qualified individuals from numerous consulting, technology, software and
communications companies. Our ability to achieve significant revenue growth will depend, in large part, on our
success in recruiting, training and retaining sufficient numbers of personnel to support our growth. New hires may
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require significant training and may take significant time before they achieve full productivity. If our recruiting,
training and retention efforts are not successful or do not generate a corresponding increase in revenue, our business
will be harmed.

In addition, if our key employees resign from us or our subsidiaries to join a competitor or to form a competing
company, the loss of such personnel and any resulting loss of existing or potential clients to any such competitor could
have a material adverse effect on our business, financial condition and results of operations. Although we require
certain of our employees to sign agreements prohibiting them from joining a competitor, forming a competing
company or soliciting our clients or employees for certain periods of time, we cannot be certain that these agreements
will be effective in preventing our key employees from engaging in these actions or that courts or other adjudicative
entities will substantially enforce these agreements.

5
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We may need to obtain additional funding to meet our future capital needs. If we are unable to obtain such
financings, we may be required to significantly cut back our operations, sell assets or cease operations.

We may require additional funding to support our operations. Additional funding may be unavailable on favorable
terms, if at all. If we are unable to obtain sufficient additional funding when needed, we may have to significantly cut
back our operations, defer potentially favorable acquisitions, and/or sell some or all of our assets.

We have a credit facility agreement, which requires us to maintain certain financial covenants and failure to maintain
such covenants could limit our access to debt capital and simultaneously require immediate payment of borrowings by
our lender.

Historically, we have had access to a credit facility, which consists of a variable line of credit and a fixed term note to
fund acquisition growth and working capital. Our credit facility agreement requires us to maintain certain financial
covenants on a quarterly and annual basis. We anticipate that we will not be in compliance with our debt service
coverage ratio as of December 31, 2013. Our debt service coverage ratio is computed as our average rolling four
quarter earnings before interest, taxes, depreciation and amortization to current maturities due within the next fiscal
year. We are working with our lender to obtain a waiver of our debt service coverage ratio requirement as of
December 31, 2013, but there can be no assurances that we will be able to obtain such waiver now or in the future.
Our inability to obtain a waiver of our debt service coverage ratio or any other financial covenant requirement as of
December 31, 2013 or any future period could result in our lender accelerating in part or in full payment of all unpaid
principal and interest which could have an adverse our ability to fund acquisition initiatives using debt and fund
operational short falls.

The loss of one or more significant customers could have an adverse impact on our results of operations.

Historically, we have derived, and may in the future derive, a significant percentage of our total revenues from a
relatively small number of clients. For the nine months ended September 30, 2013, the Transportation Security
Administration and the Department of Homeland Security represented 19% and 17%, respectively, of our revenues. In
December 2013, we began performing work under a new blanket purchase agreement from the Department of
Homeland Security for cellular wireless management services that will significantly increase the percentage of our
revenues that are derived from the Department of Homeland Security. Due to the nature of our business and the
relative size of certain contracts, which are entered into in the ordinary course of business, the loss of any single
significant customer, including the above customers, could have a material adverse effect on results.

We may incur substantial costs in connection with contracts awarded through a competitive procurement process,
which could negatively impact our operating results.
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Many federal government contracts are awarded through a competitive procurement process. We expect that much of
the government business we seek in the foreseeable future will be awarded through competitive procedures.
Competitive procurements impose substantial costs and present a number of risks, including:

· the substantial cost and managerial time and effort that we spend to prepare bids and proposals for contracts that may
not be awarded to us; and

·
the expense and delay that we may face if our competitors protest or challenge contract awards made to us pursuant
to competitive procedures, and the risk that any such protest or challenge could result in the resubmission of offers, or
in termination, reduction, or modification of the awarded contract.

The costs we incur in the competitive procurement process may be substantial and, to the extent we participate in
competitive procurements and are unable to win particular contracts, these costs could negatively affect our operating
results. In addition, the General Services Administration multiple award schedule contracts, government-wide
acquisitions contracts, blanket purchase agreements, and other indefinite delivery/indefinite quantity contracts do not
guarantee more than a minimal amount of work for us, but instead provide us access to work generally through further
competitive procedures. This competitive process may result in increased competition and pricing pressure, requiring
that we make sustained post-award efforts to realize revenues under the relevant contract.

6
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Unfavorable government audit results could subject us to a variety of penalties and sanctions, and could harm our
reputation and relationships with our clients.

The federal government audits and reviews our performance on contracts, pricing practices, cost structure, and
compliance with applicable laws, regulations, and standards. Like most large government contractors, our contracts
are audited and reviewed on a continual basis by federal agencies, including the Defense Contract Audit Agency. An
unfavorable audit of us, or of our subcontractors, could have a substantial adverse effect on our operating results. For
example, any costs that were originally reimbursed could subsequently be disallowed. In this case, cash we have
already collected may need to be refunded.

If a government audit uncovers improper or illegal activities, we may be subject to civil and criminal penalties and
administrative sanctions, including termination of contracts, forfeiture of profits, suspension of payments, fines, and
suspension or debarment from doing business with U.S. government agencies. In addition, we could suffer serious
harm to our reputation if allegations of impropriety were made against us, whether or not true.

Security breaches in sensitive government systems could result in the loss of clients and negative publicity.

Many of the services we provide involve managing and protecting information involved in intelligence, national
security, and other sensitive or classified government functions. A security breach in one of these systems could cause
serious harm to our business, damage our reputation, and prevent us from being eligible for further work on sensitive
or classified systems for federal government clients. We could incur losses from such a security breach that could
exceed the policy limits under our errors and omissions and product liability insurance. Damage to our reputation or
limitations on our eligibility for additional work resulting from a security breach in one of the systems we develop,
install, and maintain could materially reduce our revenues.

Our failure to obtain and maintain necessary security clearances may limit our ability to perform classified work
for government clients, which could cause us to lose business.

Some government contracts require us to maintain facility security clearances, and require some of our employees to
maintain individual security clearances. If our employees lose or are unable to timely obtain security clearances, or we
lose a facility clearance, the government client can terminate the contract or decide not to renew it upon its expiration.
As a result, to the extent we cannot obtain or maintain the required security clearances for a particular contract, or we
fail to obtain them on a timely basis, we may not derive the revenues anticipated from the contract, which, if not
replaced with revenues from other contracts, could harm our operating results. To the extent we are not able to obtain
facility security clearances or engage employees with the required security clearances for a particular contract, we will
be unable to perform that contract and we may not be able to compete for or win new contracts for similar work.
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Changes in the spending policies or budget priorities of the federal government could cause us to lose revenues.

We derive a significant amount of our revenues from contracts funded by federal government agencies. We believe
that contracts with federal government agencies and defense agencies in particular, will be a significant source of our
revenues for the foreseeable future. Accordingly, changes in federal government fiscal or spending policies or the U.S.
defense budget could directly affect our financial performance. Among the factors that could harm our business are:

· Curtailment of the federal government’s use of technology services firms;

·a significant decline in spending by the federal government, in general, or by specific agencies such as the
Department of Defense;

· budget cuts intended to avoid sequestration;

7
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· reductions in federal government programs or requirements, including reductions in connection with sequestration;
· any failure to raise the debt ceiling;

·a shift in spending to federal programs and agencies that we do not support or where we currently do not have
contracts;

· delays in the payment of our invoices by government payment offices;

·federal governmental shutdowns, such as the shutdown that occurred during the government’s 2013 fiscal year, and
other potential delays in the government appropriations process; and

· general economic and political conditions, including any event that results in a change in spending priorities
of the federal government.

These or other factors could cause federal government agencies and departments to delay payments owed for our
services, to reduce their purchases under contracts, to exercise their right to terminate contracts, or not to exercise
options to renew contracts, any of which could cause us to lose revenues. In addition, any limitations imposed on
spending by U.S. government agencies that result from efforts to reduce the federal deficit, including as a result of
sequestration or otherwise, may limit both the continued funding of our existing contracts and our ability to obtain
additional contracts.

Federal government contracts contain provisions giving government clients a variety of rights that are unfavorable to
us, including the ability to terminate a contract at any time for convenience.

Federal government contracts contain provisions and are subject to laws and regulations that provide government
clients with rights and remedies not typically found in commercial contracts. These rights and remedies allow
government clients, among other things, to:

· terminate existing contracts, with short notice, for convenience, as well as for default;
· reduce orders under or otherwise modify contracts;

·
for larger contracts subject to the Truth in Negotiations Act, reduce the contract price or cost where it was increased
because a contractor or subcontractor during negotiations furnished cost or pricing data that was not complete,
accurate, and current;

·

for GSA multiple award schedule contracts, government-wide acquisition agreements, and blanket purchase
agreements, demand a refund, make a forward price adjustment, or terminate a contract for default if a contractor
provided inaccurate or incomplete data during the contract negotiation process, or reduce the contract price under
certain triggering circumstances, including the revision of pricelists or other documents upon which the contract
award was predicated, the granting of more favorable discounts or terms and conditions than those contained in such
documents, and the granting of certain special discounts to certain clients;

· terminate our facility security clearances and thereby prevent us from receiving classified contracts;

·cancel multi-year contracts and related orders if funds for contract performance for any subsequent year become
unavailable;

·decline to exercise an option to renew a multi-year contract or issue task orders in connection with indefinite
delivery/indefinite quantity contracts;

· claim rights in solutions, systems, and technology produced by us;
·prohibit future procurement awards with a particular agency due to a finding of organizational conflict of interest
based upon prior related work performed for the agency that would give a contractor an unfair advantage over
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competing contractors or the existence of conflicting roles that might bias a contractor’s judgment;

·
subject the award of contracts to protest by competitors, which may require the contracting federal agency or
department to suspend our performance pending the outcome of the protest and may also result in a requirement to
resubmit offers for the contract or in the termination, reduction, or modification of the awarded contract; and
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· suspend or debar us from doing business with the federal government.

If a federal government client terminates one of our contracts for convenience, we may recover only our incurred or
committed costs, settlement expenses, and profit on work completed prior to the termination. If a federal government
client were to unexpectedly terminate, cancel, or decline to exercise an option to renew with respect to one or more of
our significant contracts or suspend or debar us from doing business with the federal government, our revenues and
operating results would be materially harmed.

Our failure to comply with complex procurement laws and regulations could cause us to lose business and subject us
to a variety of penalties.

We must comply with laws and regulations relating to the formation, administration, and performance of federal
government contracts, which affect how we do business with our federal government clients and may impose added
costs on our business. Among the most significant laws and regulations are:

·
the Federal Acquisition Regulation, and agency regulations analogous or supplemental to the Federal Acquisition
Regulation, which comprehensively regulate the formation, administration, and performance of government
contracts;

· the Truth in Negotiations Act, which requires certification and disclosure of all cost or pricing data in connection
with some contract negotiations;

· the Cost Accounting Standards, which impose cost accounting requirements that govern our right to reimbursement
under some cost-based government contracts; and

·laws, regulations, and executive orders restricting the use and dissemination of information classified for national
security purposes and the exportation of specified solutions and technical data.

If a government review or investigation uncovers improper or illegal activities, we may be subject to civil and
criminal penalties and administrative sanctions, including the termination of our contracts, the forfeiture of profits, the
suspension of payments owed to us, fines, and our suspension or debarment from doing business with federal
government agencies. In particular, the civil False Claims Act provides for treble damages and potentially substantial
civil penalties where, for example, a contractor presents a false or fraudulent claim to the government for payment or
approval, or makes a false statement in order to get a false or fraudulent claim paid or approved by the government.
Actions under the civil False Claims Act may be brought by the government or by other persons on behalf of the
government. These provisions of the civil False Claims Act permit parties, such as our employees, to sue us on behalf
of the government and share a portion of any recovery. Any failure to comply with applicable laws and regulations
could result in contract termination, price or fee reductions, or suspension or debarment from contracting with the
government, each of which could lead to a material reduction in our revenues.
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The adoption of new procurement laws or regulations could reduce the amount of services that are outsourced by the
federal government and cause us to experience reduced revenues.

New legislation, procurement regulations, or labor organization pressure could cause federal agencies to adopt
restrictive procurement practices regarding the use of outside service providers. The American Federation of
Government Employees, the largest federal employee union, strongly endorses legislation that may restrict the
procedure by which services are outsourced to government contractors. One such proposal, the Truthfulness,
Responsibility, and Accountability in Contracting Act, would have effectively reduced the volume of services that is
outsourced by the federal government by requiring agencies to give in-house government employees expanded
opportunities to compete against contractors for work that could be outsourced. If such legislation, or similar
legislation, were to be enacted, it would likely reduce the amount of IT services that could be outsourced by the
federal government, which could materially reduce our revenues.

9
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If the market for our information technology based managed mobility solutions does not grow as we expect, our
business will be harmed.

The markets for our information technology based managed mobility solutions are developing, and it is not certain
whether these services will achieve market acceptance and sustain high demand. Some potential customers have
invested substantial personnel and financial resources into developing internal solutions for communications
management, so they may not perceive the benefit of our external solution. If potential customers do not perceive the
benefits of our products, services and solutions, then the markets may not continue to develop or may develop more
slowly than we expect, either of which would reduce our revenue and profitability.

If we are unable to retain our existing customers, our revenue and results of operations would grow more slowly
than expected or decline and our results of operations would be impaired.

We sell our information technology based managed mobility solutions software products and related services pursuant
to agreements that are generally one to five years in duration. Many times they are in the form of a one year agreement
with one to four year option periods. Our customers have no obligation to renew their agreements after their terms
expire and some of our customers may terminate their agreements for convenience. These agreements may not be
maintained or renewed on the same or on more profitable terms. As a result, our ability to both maintain and grow our
revenue depends in part on customer renewals. We may not be able to accurately predict future trends in customer
renewals, and our customers’ renewal rates may decline or fluctuate because of several factors, including their
satisfaction or dissatisfaction with our products, services, and or solutions, the prices of our managed mobility
solutions software products, the prices of products and services offered by our competitors or reductions in our
customers’ spending levels. In addition, customers that are acquired by companies using competing service offerings
may be required to begin using those competing service offerings, rather than renew their license arrangements with
us. If our customers do not renew their agreements for our communications management solutions software products,
renew on less favorable terms, or do not purchase additional functionality, our revenue may grow more slowly than
expected or decline.

Our sales cycles can be long, unpredictable and require considerable time and expense, which may cause our
operating results to fluctuate.

Our sales cycle, which is the time between initial contact with a potential customer and the ultimate sale, is often
lengthy and unpredictable. Some of our potential customers may already have partial managed mobility solutions in
place under fixed-term contracts, which may limit their ability to commit to purchase our solution in a timely fashion.
In addition, our potential customers typically undertake a significant evaluation process that can last six to nine
months or more, and which requires us to expend substantial time, effort and money educating them about the
capabilities of our offerings and the potential cost savings they can bring to an organization. Furthermore, the
purchase of our solution typically also requires coordination and agreement across many departments within a

Edgar Filing: WIDEPOINT CORP - Form S-3

27



potential customer’s organization, which further contributes to our lengthy sales cycle. As a result, we have limited
ability to forecast the timing and size of specific sales. Any delay in completing, or failure to complete, sales in a
particular quarter or year could harm our business and could cause our operating results to vary significantly.

If a communications carrier prohibits customer disclosure of communications billing and usage data to us, the
value of our solution to customers of that carrier would be impaired, which may limit our ability to compete for
their business.

Certain of our information technology based managed mobility solutions software functionality and services that we
offer depend on our ability to access a customer’s communications billing and usage data. For example, our ability to
offer outsourced or automated communications bill auditing, billing dispute resolution, bill payment, cost allocation
and expense optimization depends on our ability to access this data. If a communications carrier were to prohibit its
customers from disclosing this information to us, those enterprises would only be able to use these billing-related
aspects of our solution on a self-serve basis, which would impair some of the value of our solution to those
enterprises. This in turn could limit our ability to compete with the internally developed communications management
solutions of those enterprises, require us to incur additional expenses to license access to that billing and usage data
from the communications carrier, if such a license is made available to us at all, or put us at a competitive
disadvantage against any third-party communications management solutions service provider that licenses access to
that data.

10
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Our long-term success in the managed mobility solutions industry depends, in part, on our ability to expand the
sales of our solutions to customers located outside of the United States, and thus our business is susceptible to risks
associated with international sales and operations.

We are currently seeking to expand the international sales and operations of our portfolio of solutions. This
international expansion will subject us to new risks that we have not faced in the United States. These risks include:

·geographic localization of our software products, including translation into foreign languages and adaptation for local
practices and regulatory requirements;

· lack of familiarity with and unexpected changes in foreign regulatory requirements;
· longer accounts receivable payment cycles and difficulties in collecting accounts receivable;

·difficulties in managing, staffing and overseeing international implementations and operations, including increased
reliance on foreign subcontractors;

·challenges in integrating our software with multiple country-specific billing or communications support systems for
international customers;

· challenges in providing procurement, help desk and fulfillment capabilities for our international customers;
· fluctuations in currency exchange rates;

·potentially adverse tax consequences, including the complexities of foreign value added or other tax systems and
restrictions on the repatriation of earnings;

· the burdens of complying with a wide variety of foreign laws and legal standards;
· increased financial accounting and reporting burdens and complexities;

· potentially slower adoption rates of communications management solutions services internationally;
· political, social and economic instability abroad, terrorist attacks and security concerns in general; and

· reduced or varied protection for intellectual property rights in some countries.

Operating in international markets also requires significant management attention and financial resources. The
investment and additional resources required to establish operations and manage growth in other countries may not
produce desired levels of revenue or profitability.

Expansion into international markets could require us to comply with additional billing, invoicing,
communications, data privacy and similar regulations, which could make it costly or difficult to operate in these
markets.

We recently entered into a Global Master Services Agreement with Compass Group PLC to provide managed
mobility solutions to Compass locations worldwide, which will require us to comply with various international laws
and regulations. Many international regulatory agencies have adopted regulations related to where and how
communications bills may be sent and how the data on such bills must be handled and protected. For instance, certain
countries restrict communications bills from being sent outside of the country, either physically or electronically,
while other countries require that certain information be encrypted or redacted before bills may be transmitted
electronically. These regulations vary from jurisdiction to jurisdiction and international expansion of our business
could subject us to additional similar regulations. Failure to comply with these regulations could result in significant

Edgar Filing: WIDEPOINT CORP - Form S-3

29



monetary penalties and compliance with these regulations could require expenditure of significant financial and
administrative resources.

In addition, personally identifiable information is increasingly subject to legislation and regulations in numerous
jurisdictions around the world, the intent of which is to protect the privacy of personal information that is collected,
processed and transmitted in or from the governing jurisdiction. Our failure to comply with applicable privacy laws
and regulations or any security breakdown that results in the unauthorized release of personally identifiable
information or other customer data could result in fines or proceedings by governmental agencies or private
individuals, which could harm our results of operations.
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If we fail to effectively manage and develop our strategic relationships with our channel partners, or if those third
parties choose not to market and sell our communications management solutions, our operating results would
suffer.

The successful implementation of our strategic goals is dependent in part on strategic relationships with our channel
partners to offer our communications management solutions to a larger customer base than we can reach through our
current direct sales and marketing efforts. Some of our strategic relationships are relatively new and, therefore, it is
uncertain whether these third parties will be able to market and sell our solution successfully or provide the volume
and quality of customers that we currently desire.

Our success depends in part on the ultimate success of our channel partners and their ability to market and sell our
communications management solutions. Some of these third parties may have previously entered, and may in the
future enter, into strategic relationships with our competitors. Further, many of our channel partners have multiple
strategic relationships and they may not regard us as significant to their businesses. Our channel partners may
terminate their respective relationships with us, pursue other partnerships or relationships, or attempt to develop or
acquire products or services that compete with our communications management solutions. Our channel partners also
may interfere with our ability to enter into other desirable strategic relationships.

If we are unable to manage and develop our strategic relationships, the growth of our customer base may be harmed
and we may have to devote substantially more resources to the distribution, sales and marketing of our solution, which
would increase our costs and decrease our earnings.

The emergence of one or more widely used, standardized communications devices or billing or operational support
systems could limit the value and operability of our solution and our ability to compete with the manufacturers of
such devices or the carriers using such systems in providing managed mobility solutions services.

Our solution derives its value in significant part from our communications management software’s ability to interface
with and support the interoperation of diverse communications devices, billing systems and operational support
systems. The emergence of a single or a small number of widely used communications devices, billing systems or
operational support systems using consolidated, consistent sets of standardized interfaces for the interaction between
communications service providers and their enterprise customers could significantly reduce the value of our solution
to our customers and potential customers. Furthermore, any such communications device, billing system or
operational support system could make use of proprietary software or technology standards that our software might
not be able to support. In addition, the manufacturer of such device, or the carrier using such billing system or
operational support system, might actively seek to limit the interoperability of such device, billing system or
operational support system with our software products for competitive or other reasons. The resulting lack of
compatibility of our software products would put us at a significant competitive disadvantage, or entirely prevent us
from competing, in that segment of the potential managed mobility solutions market if such manufacturer or carrier, or
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its authorized licensees, were to develop one or more communications management solutions competitive with our
solution.

A continued proliferation and diversification of communications technologies or devices could increase the costs of
providing our software products or limit our ability to provide our software products to potential customers.

Our ability to provide our software products is dependent on the technological compatibility of our products with the
communications infrastructures and devices of our customers and their communications service providers. The
development and introduction of new communications technologies and devices requires us to expend significant
personnel and financial resources to develop and maintain interoperability of our software products with these
technologies and devices. The communications industry has recently been characterized by rapid change and
diversification in both product and service offerings. Continued proliferation of communications products and services
could significantly increase our research and development costs and increase the lag time between the initial release of
new technologies and products and our ability to provide support for them in our software products, which would limit
the potential market of customers that we have the ability to serve.
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Actual or perceived breaches of our security measures, or governmental required disclosure of customer
information could diminish demand for our solution and subject us to substantial liability.

In the processing of communications transactions, we receive, transmit and store a large volume of sensitive customer
information, including call records, billing records, contractual terms, and financial and payment information,
including credit card information, and we have entered into contractual obligations to maintain the confidentiality of
certain of this information. Any person who circumvents our security measures could steal proprietary or confidential
customer information or cause interruptions in our operations and any such lapse in security could expose us to
litigation, substantial contractual liabilities, loss of customers or damage to our reputation or could otherwise harm our
business. We incur significant costs to protect against security breaches and may incur significant additional costs to
alleviate problems caused by any breaches. In addition, if we are required to disclose any of this sensitive customer
information to governmental authorities, that disclosure could expose us to a risk of losing customers or could
otherwise harm our business.

If customers believe that we may be subject to requirements to disclose sensitive customer information to
governmental authorities, or that our systems and software products do not provide adequate security for the storage
of confidential information or its transmission over the Internet or corporate extranets, or are otherwise inadequate for
Internet or extranet use, our business will be harmed. Customers’ concerns about security could deter them from using
the Internet to conduct transactions that involve confidential information, including transactions of the types included
in our solution, so our failure to prevent security breaches, or the occurrence of well-publicized security breaches
affecting the Internet in general, could significantly harm our business and financial results.

Defects or errors in our software products could harm our reputation, impair our ability to sell our products and
result in significant costs to us.

Our software products are highly complex and may contain undetected defects or errors, that may result in product
failures or otherwise cause our software products to fail to perform in accordance with customer expectations.
Because our customers use our software products for important aspects of their businesses, any defects or errors in, or
other performance problems with, our software products could hurt our reputation and may damage our customers’
businesses. If that occurs, we could lose future sales or our existing customers could elect to not renew their customer
agreements with us. Product performance problems could result in loss of market share, failure to achieve market
acceptance and the diversion of development resources from software enhancements. If our software products fail to
perform or contain a technical defect, a customer might assert a claim against us for damages. Whether or not we are
responsible for our software’s failure or defect, we could be required to spend significant time and money in litigation,
arbitration or other dispute resolution, and potentially pay significant settlements or damages.

We provide minimum service-level commitments to many of our customers, and our inability to meet those
commitments could result in significant loss of customers, harm to our reputation and costs to us.
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Many of our customer agreements currently, and may in the future, require that we meet minimum service level
commitments regarding items such as platform availability, invoice processing speed and order processing speed. If
we are unable to meet the stated service level commitments under these agreements many of our customers will have
the right to terminate their agreements with us and we may be contractually obligated to provide our customers with
credits or pay other penalties. If our software products are unavailable for significant periods of time we may lose a
substantial number of our customers as a result of these contractual rights, we may suffer harm to our reputation and
we may be required to provide our customers with significant credits or pay our customers significant contractual
penalties, any of which could harm our business, financial condition, results of operations.
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Risks Related To Our Common Stock

Our common stock price could be volatile.

The stock market has, from time to time, experienced extreme price and volume fluctuations. The market prices of the
securities of companies in our industry have been especially volatile. Broad market fluctuations of this type may
adversely affect the market price of our common stock.

The market price of our common stock has experienced, and may continue to be subject to volatility due to a variety
of factors, including:

· public announcements concerning us, our competitors or our industry;
· fluctuations in operating results;

· introductions of new products or services by us or our competitors;
· changes in analysts’ earnings estimates; and
· announcements of technological innovations.

In the past, some companies that have experienced volatility in the market price of their stock have been the object of
securities class action litigation. If we were the object of securities class action litigation, we could incur substantial
costs and experience a diversion of our management’s attention and resources and such securities class action litigation
could have a material adverse effect on our business, financial condition and results of operations.

A third party could be prevented from acquiring shares of our common stock at a premium to the market price because
of our anti-takeover provisions.

Various provisions of our certificate of incorporation, by-laws and Delaware law could make it more difficult for a
third party to acquire us, even if doing so might be beneficial to you and our other stockholders. See “Description of
Capital Stock – Delaware Law and Certain Charter and Bylaw Provisions” elsewhere in this prospectus for a description
of such provisions.

The future sale of shares of our common stock may negatively affect our common stock price.
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If our stockholders sell substantial amounts of our common stock, the market price of our common stock could fall.
These sales also might make it more difficult for us to sell equity securities in the future at a time and price that we
deem appropriate.

We could issue additional shares of common stock, which might dilute the book value of our common stock.

We have a total of 110,000,000 authorized shares of common stock, of which 63,907,357 shares were issued and
outstanding as of January 3, 2014. In addition, we had options outstanding as of that date with respect to which
3,361,500 shares of common stock were reserved for issuance. Our board of directors has the authority, without action
or vote of our stockholders in most cases, to issue all or a part of any authorized but unissued shares of our common
stock. Such stock issuances may be made at a price that reflects a discount from the then-current trading price of our
common stock. In addition, in order to raise capital for acquisitions or other general corporate purposes, we would
likely need to issue securities that are convertible into or exercisable for a significant number of shares of our common
stock. These issuances would dilute our stockholders percentage ownership interest, which would have the effect of
reducing our stockholders influence on matters on which our stockholders vote, and might dilute the book value of our
common stock. You may incur additional dilution of net tangible book value if holders of stock options or warrants,
whether currently outstanding or subsequently granted, exercise their options or warrants to purchase shares of our
common stock.
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Our quarterly operating results may fluctuate in the future. As a result, we may fail to meet or exceed the
expectations of research analysts or investors, which could cause our stock price to decline.

Our quarterly operating results may fluctuate as a result of a variety of factors, many of which are outside of our
control. If our quarterly operating results or guidance fall below the expectations of research analysts or investors, the
price of our common stock could decline substantially. Fluctuations in our quarterly operating results or guidance may
be due to a number of factors, including, but not limited to:

·our ability to attract new customers, obtain renewals from existing customers and increase sales to existing
customers;

· the purchasing and budgeting cycles of our customers;
· changes in our pricing policies or those of our competitors;

· the amount and timing of operating costs and capital expenditures related to the operation, maintenance and
expansion of our business;

· service outages or security breaches;
· the timing and success of new service introductions and upgrades by us or our competitors;

· the timing of costs related to the development or acquisition of technologies, services or businesses;
· the timing of collection of payments from channel partners;

· the financial condition of our customers; and
· general economic, industry and market conditions.

We do not expect to declare any dividends in the foreseeable future.

We do not anticipate declaring any cash dividends to holders of our common stock in the foreseeable future.
Consequently, investors must rely on sales of their common stock after price appreciation, which may never occur, as
the only way to realize any future gains on their investment. Investors seeking cash dividends should not purchase our
common stock.

Use of Proceeds

Unless otherwise described in the applicable prospectus supplement, we intend to use the net proceeds from the sale of
the securities for general corporate purposes, including the repayment of debt, acquiring businesses and investing in
other businesses. Pending such use, we may temporarily invest the net proceeds in short-term investments.

Description of Debt Securities
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The following description of the terms of the debt securities sets forth general terms that may apply to the debt
securities and provisions of the indenture that will govern the debt securities, and is not complete. We will describe
the particular terms of any debt securities in the prospectus supplement relating to those debt securities.

The debt securities will be our senior debt securities and will be issued under an indenture between us and a trustee, a
form of which is incorporated by reference into this prospectus and attached as an exhibit to the registration statement
of which this prospectus is a part. See “Where You Can Find More Information.” We refer to this indenture as the
“indenture.”

The following is a summary of some provisions of the indenture. The following summary does not purport to be
complete, and is subject to, and qualified in its entirety by reference to, all of the provisions of the indenture, including
the definitions of specified terms used in the indenture, and the debt securities. We encourage you to read the
indenture and the debt securities because they, and not this description, set forth your rights as a holder of our debt
securities. We will describe the particular terms of any debt securities in the prospectus supplement relating to those
debt securities. Parenthetical section references under this heading are references to sections in the indenture unless
we indicate otherwise.
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General Terms

The indenture does not limit the amount of debt securities that we may issue. (Section 301). The indenture provides
that debt securities may be issued up to the principal amount authorized by us from time to time. The debt securities
will be unsecured and will have the same rank as all of our other unsecured debt. None of our subsidiaries, if any, will
have any obligations with respect to the debt securities. Therefore, our rights and the rights of our creditors, including
holders of senior debt securities and subordinated debt securities, to participate in the assets of any subsidiary will be
subject to the prior claims of the creditors of any such subsidiaries.

We may issue the debt securities in one or more separate series of senior debt securities. (Section 301). The prospectus
supplement relating to the particular series of debt securities being offered will specify the particular amounts, prices
and terms of those debt securities. These terms may include:

· the title of the debt securities and the series in which the debt securities will be included;

· the authorized denominations and aggregate principal amount of the debt securities;

· the date or dates on which the principal and premium, if any, are payable;

· the rate or rates per annum at which the debt securities will bear interest, if there is any interest, or the method or
methods of calculating interest and the date from which interest will accrue;

· the place or places where the principal of and any premium and interest on the debt securities will be payable;

· the dates on which the interest will be payable and the corresponding record dates;

· the period or periods within which, the price or prices at which, and the terms and conditions on which, the debt
securities may be redeemed, in whole or in part, at our option;

· whether the debt securities of the series will be issued in whole or in part;

·whether the debt securities of the series will be issued in the form of a global security and, if so, the name of the
applicable depositary and global exchange agent;
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·any obligation to redeem, repay or purchase debt securities pursuant to any sinking fund or analogous provisions or at
the option of a holder;

· the portion of the principal amount of the debt securities payable upon declaration of the acceleration of the maturity
of the debt securities;

· the person to whom any interest on any debt security will be payable if other than the person in whose name the debt
security is registered on the applicable record date;

· any events of default, covenants or warranties applicable to the debt securities;

· the currency, currencies or composite currency of denomination of the debt securities;

· the currency, currencies or composite currencies in which payments on the debt securities will be payable and
whether the holder may elect payment to be made in a different currency;

· whether and under what conditions we will pay additional amounts to holders of the debt securities;
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· the terms and conditions of any conversion or exchange provisions in respect of the debt securities;

· the terms pursuant to which our obligation under the indenture may be terminated through the deposit of money or
government obligations;

· whether the debt securities of the series will be subordinated in right of payment to senior indebtedness; and

· any other specific terms of the debt securities not inconsistent with the indenture. (Section 301).

Unless otherwise specified in the applicable prospectus supplement, the debt securities will not be listed on any
securities exchange.

Unless the applicable prospectus supplement specifies otherwise, we will issue the debt securities in fully registered
form without coupons. If we issue debt securities of any series in bearer form, the applicable prospectus supplement
will describe the special restrictions and considerations, including special offering restrictions and special federal
income tax considerations, applicable to those debt securities and to payment on and transfer and exchange of those
debt securities.

U.S. Federal Income Tax Considerations

We may issue the debt securities as original issue discount securities, bearing no interest or bearing interest at a rate,
which, at the time of issuance, is below market rates, to be sold at a substantial discount below their principal amount.
We will describe some special U.S. federal income tax and other considerations applicable to any debt securities that
are issued as original issue discount securities in the applicable prospectus supplement. We encourage you to consult
with your own tax and financial advisors on these important matters.

Payment, Registration, Transfer and Exchange

Subject to any applicable laws or regulations, we will make payments on the debt securities at a designated office or
agency, unless the applicable prospectus supplement otherwise sets forth. At our option, however, we may also make
interest payments on the debt securities in registered form:
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· by checks mailed to the persons entitled to interest payments at their registered addresses; or

·by wire transfer to an account maintained by the person entitled to interest payments as specified in the security
register.

Unless the applicable prospectus supplement otherwise indicates, we will pay any installment of interest on debt
securities in registered form to the person in whose name the debt security is registered at the close of business on the
regular record date for that installment of interest. (Section 307). If a holder wishes to receive payment by wire
transfer, the holder should provide the paying agent with written wire transfer instructions at least 15 days prior to the
payment date.

Unless the applicable prospectus supplement otherwise sets forth, debt securities issued in registered form will be
transferable or exchangeable at the agency we may designate from time to time. Debt securities may be transferred or
exchanged without service charge, other than any tax or other governmental charge imposed in connection with the
transfer or exchange. (Section 305).

Book-Entry Procedures

The applicable prospectus supplement for each series of debt securities will state whether those debt securities will be
subject to the following provisions.
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Unless debt securities in physical form are issued, the debt securities will be represented by one or more
fully-registered global certificates, in denominations of $1,000 or any integral multiple of $1,000. Each global
certificate will be deposited with, or on behalf of, The Depository Trust Company, which we refer to in this
prospectus as DTC, and registered in its name or in the name of Cede & Co. or other nominee of DTC. No holder of
debt securities initially issued as a global certificate will be entitled to receive a certificate in physical form, except as
set forth below.

DTC has advised us that:

· DTC is:

· a “banking organization” within the meaning of the New York banking law;

· a limited purpose trust company organized under the New York banking law;

· a member of the Federal Reserve System;

· a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and

·a “clearing agency” registered pursuant to Section 17A of the Securities Exchange Act of 1934, as amended, or the
Exchange Act.

·
DTC holds securities for DTC participants and facilitates the settlement of securities transactions between DTC
participants through electronic book-entry transfers and pledges, thereby eliminating the need for physical movement
of certificates.

·DTC participants include securities brokers and dealers, banks, trust companies, clearing corporations and other
organizations.

·
Access to DTC’s book-entry system is also available to others, such as banks, brokers, dealers, trust companies and
clearing corporations that clear through or maintain a custodial relationship with a DTC participant, either directly or
indirectly.
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Holders that are not DTC participants but desire to purchase, sell or otherwise transfer ownership of, or other interests
in, the debt securities may do so only through DTC participants. In addition, holders of the debt securities will receive
all distributions of principal and interest from the trustee through DTC participants. Under the rules, regulations and
procedures creating and affecting DTC and its operation, DTC is required to make book-entry transfers of debt
securities among DTC participants on whose behalf it acts and to receive and transmit distributions of principal of,
and interest on, the debt securities. Under the book-entry system, holders of debt securities may experience some
delay in receipt of payments, since the trustee will forward such payments to Cede & Co., as nominee for DTC, and
DTC, in turn, will forward the payments to the appropriate DTC participants.

DTC participants will be responsible for distributions to holders of debt securities, which distributions will be made in
accordance with customary industry practices. Although holders of debt securities will not have possession of the debt
securities, the DTC rules provide a mechanism by which those holders will receive payments and will be able to
transfer their interests. Although the DTC participants are expected to convey the rights represented by their interests
in any global security to the related holders, because DTC can act only on behalf of DTC participants, the ability of
holders of debt securities to pledge the debt securities to persons or entities that are not DTC participants or to
otherwise act with respect to the debt securities may be limited due to the lack of physical certificates for the debt
securities.
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Neither we nor the trustee will be responsible or liable for any aspect of the records relating to, or payments made on
account of, beneficial ownership interests in the debt securities or for supervising or reviewing any records relating to
such beneficial ownership interests. Since the only “holder of debt securities,” for purposes of the indenture, will be
DTC or its nominee, the trustee will not recognize beneficial holders of debt securities as “holders of debt securities,”
and beneficial holders of debt securities will be permitted to exercise the rights of holders only indirectly through
DTC and DTC participants. DTC has advised us that it will take any action permitted to be taken by a holder of debt
securities under the indenture only at the direction of one or more DTC participants to whose accounts with DTC the
related debt securities are credited.

All payments we make to the trustee will be in immediately available funds and will be passed through to DTC in
immediately available funds.

Physical certificates will be issued to holders of a global security, or their nominees, if:

· DTC advises the trustee in writing that DTC is no longer willing, able or eligible to discharge properly its
responsibilities as depository and we are unable to locate a qualified successor; or

· we decide in our sole discretion to terminate the book-entry system through DTC. (Section 305).

In such event, the trustee will notify all holders of debt securities through DTC participants of the availability of such
physical debt securities. Upon surrender by DTC of a definitive global note representing the debt securities and receipt
of instructions for reregistration, the trustee will reissue the debt securities in physical form to holders or their
nominees. (Section 305).

Debt securities in physical form will be freely transferable and exchangeable at the office of the trustee upon
compliance with the requirements set forth in the indenture.

No service charge will be imposed for any registration of transfer or exchange, but payment of a sum sufficient to
cover any tax or other governmental charge may be required. (Section 305).

Consolidation, Merger or Sale by the Company
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The indenture generally permits a consolidation or merger between us and another U.S. legal entity. It also permits the
sale or transfer by us of all or substantially all of our property and assets to another legal entity. These transactions are
permitted if:

·
(A) we are the continuing or surviving legal entity, or (B) the resulting or acquiring legal entity, if other than us,
assumes all of our responsibilities and liabilities under the indenture, including the payment of all amounts due on the
debt securities and performance of the covenants in the indenture;

· immediately after the transaction, no event of default exists. (Section 801); and

·
the trustee shall have received an officer’s certificate and an opinion stating such consolidation, merger, conveyance,
transfer or lease and, if applicable, the corresponding supplemental indenture, are in compliance with the base
indenture.

Even though the indenture contains the provisions described above, we are not required by the indenture to comply
with those provisions if we sell all of our property and assets to another U.S. legal entity if, immediately after the sale,
that legal entity is one of our wholly-owned subsidiaries. (Section 801).

If we consolidate or merge with or into any other legal entity or sell all or substantially all of our assets according to
the terms and conditions of the indenture, the resulting or acquiring legal entity will be substituted for us in the
indenture with the same effect as if it had been an original party to the indenture. As a result, the successor legal entity
may exercise our rights and powers under the indenture, in our name or in its own name and we will be released from
all our liabilities and obligations under the indenture and under the debt securities. (Section 801).
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Events of Default, Notice and Certain Rights on Default

Unless otherwise stated in the applicable prospectus supplement, an “event of default,” when used with respect to any
series of debt securities, means any of the following:

· failure to pay interest on any debt security of that series for 30 days after the payment is due;

· failure to pay the principal of or any premium on any debt security of that series when due;

· failure to deposit any sinking fund payment on debt securities of that series when due;

·failure to perform any other covenant in the indenture that applies to debt securities of that series for 90 days after we
have received written notice of the failure to perform in the manner specified in the indenture;

·
an event of default under any debt by the company or any significant subsidiary of the company (including a default
with respect to any series of debt securities) that results in debt of an outstanding principal amount greater than
$50,000,000 becoming or being declared due and payable;

· certain events in bankruptcy, insolvency or reorganization; or

·any other event of default that may be specified for the debt securities of that series when that series is created.
(Section 502).

If an event of default for any series of debt securities occurs and continues, the trustee or the holders of at least 25% in
aggregate principal amount of the outstanding debt securities of the series may declare the entire principal of all the
debt securities of that series to be due and payable immediately. If a declaration occurs, the holders of a majority of
the aggregate principal amount of the outstanding debt securities of that series can, subject to certain conditions,
rescind the declaration. (Section 502).

The prospectus supplement relating to each series of debt securities which are original issue discount securities will
describe the particular provisions that relate to the acceleration of maturity of a portion of the principal amount of that
series when an event of default occurs and continues.
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An event of default for a particular series of debt securities does not necessarily constitute an event of default for any
other series of debt securities issued under the indenture.

The indenture requires us to furnish an officer’s certificate to the trustee each year as to the knowledge of our principal
executive, financial or accounting officer of our compliance with all conditions and covenants under the indenture.
(Section 1008). The trustee will transmit by mail to the holders of debt securities of a series notice of any default.

Other than its duties in the case of a default, the trustee will not be obligated to exercise any of its rights or powers
under an indenture at the request, order or direction of any holders, unless the holders offer the trustee indemnification
satisfactory to the trustee. (Section 603). If indemnification satisfactory to the trustee is provided, then, subject to
certain other rights of the trustee, the holders of a majority in principal amount of the outstanding debt securities of
any series may, with respect to the debt securities of that series, direct the time, method and place of:

· conducting any proceeding for any remedy available to the trustee; or

· exercising any trust or power conferred upon the trustee. (Section 512).
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The holder of a debt security of any series will have the right to begin any proceeding with respect to the indenture or
for any remedy only if:

· the holder has previously given the trustee written notice of a continuing event of default with respect to that series;

· the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made a
written request of, and offered reasonable indemnification to, the trustee to begin the proceeding;

· the trustee has not started the proceeding within 60 days after receiving the request; and

·the trustee has not received directions inconsistent with the request from the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series during those 60 days. (Section 507).

The holders of not less than a majority in aggregate principal amount of any series of debt securities, by notice to the
trustee for that series, may waive, on behalf of the holders of all debt securities of that series, any past default or event
of default with respect to that series and its consequences. (Section 513). A default or event of default in the payment
of the principal of, or premium or interest on, any debt security and certain other defaults may not, however, be
waived. (Sections 508 and 513).

Modification of the Indenture

We, as well as the trustee for a series of debt securities, may enter into one or more supplemental indentures, without
the consent of, or notice to, the holders of any of the debt securities, in order to:

· evidence the succession of another corporation to us and the assumption of our covenants by a successor;

· add to our covenants or surrender any of our rights or powers;

· add additional events of default for any series;

·change or eliminate any restrictions on the payment of principal of (or premium, if any, on) debt securities, provided
such action will not adversely affect the interest of holders of any series of debt securities in any material respect;
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·permit or facilitate the issuance of debt securities in uncertificated form, provided such action will not adversely
affect the interests of holders of any series of debt securities in any material respect;

· secure the debt securities;

· establish the form or terms of debt securities not yet issued;

· evidence and provide for successor trustees;

· add, change or eliminate any provision affecting registration as to principal of debt securities;

·

change or eliminate provisions or add any other provisions that are required or desirable in accordance with any
amendments to the Trust Indenture Act of 1939, which we refer to in this prospectus as the Trust Indenture Act, on
the condition that this action does not adversely affect the interests of any holder of debt securities of any series
issued under the indenture in any material respect;
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·comply with requirements of the SEC in order to maintain the qualification of the indenture under the Trust Indenture
Act;

· provide for uncertificated debt securities in addition to or in place of certificated debt securities;

·make any change that would provide additional rights or benefits to holders of debt securities or any series, or that
does not adversely affect the legal rights of such holders under the indenture;

·
supplement any provisions of the indenture to facilitate defeasance and discharge of any series of debt securities,
provided such action will not adversely affect the interest of the holders of debt securities of such series or any other
series;

· conform text of the indenture or any debt securities to the description thereof in any prospectus supplement;

· cure any ambiguity or correct any mistake; or

· to make any other provision with respect to the indenture, provided that such actions will not adversely affect the
interests of the holders, as determined in good faith by the board of directors of the company (Section 901).

In addition, with the consent of the holders of not less than a majority in aggregate principal amount of the outstanding
debt securities of all series affected by the supplemental indenture, we and the trustee may execute supplemental
indentures adding any provisions to or changing or eliminating any of the provisions of the indenture or any
supplemental indenture or modifying the rights of the holders of debt securities of that series. No such supplemental
indenture may, however, without the consent of the holder of each debt security that is affected:

· change the time for payment of principal or interest on any debt security;

· reduce the principal of, or any installment of principal of, or interest on, any debt security;

· reduce the amount of premium, if any, payable upon the redemption of any debt security;

· change any obligation of the company to pay additional amounts;

·reduce the amount of principal payable upon acceleration of the maturity of an original issue discount debt security;

Edgar Filing: WIDEPOINT CORP - Form S-3

51



· impair the right to institute suit for the enforcement of any payment on or for any debt security;

·
reduce the percentage in principal amount of the outstanding debt securities of any series the consent of whose
holders is required for modification or amendment of the indenture or for waiver of compliance with certain
provisions of the indenture or for waiver of certain defaults;

· modify the provisions relating to waiver of some defaults or any of the foregoing provisions;

· change the currency of payment;

·adversely affect the right to repayment of debt securities of any series at the option of the holders of those debt
securities; or
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· change the place of payment. (Section 902).

Any supplemental indenture will be filed with the SEC as an exhibit to:

· a post-effective amendment to the registration statement of which this prospectus is a part;

· an annual report on Form 10-K;

· a quarterly report on Form 10-Q; or

· a current report on Form 8-K.

Defeasance and Covenant Defeasance

When we use the term defeasance, we mean discharge from some or all of our obligations under the indenture. If we
deposit with the trustee sufficient cash or government obligations to pay the principal, interest, any premium and any
mandatory sinking fund or analogous payments due to the stated maturity or a redemption date of the debt securities
of a particular series, then at our option:

·

we will be discharged from our obligations for the debt securities of that series, the holders of the debt securities of
the affected series will no longer be entitled to the benefits of the indenture, except for registration of transfer and
exchange of debt securities and replacement of lost, stolen or mutilated debt securities, and those holders may look
only to the deposited funds or obligations for payment, which is referred to as “defeasance”; or

·
we will no longer be under any obligation to comply with certain covenants under the indenture as it relates to that
series, and some events of default will no longer apply to us, which is referred to as “covenant defeasance.” (Sections
403 and 1501).

Unless the applicable prospectus supplement specifies otherwise and except as described below, the conditions to both
defeasance and covenant defeasance are as follows:

· it must not result in a breach or violation of, or constitute a default or event of default under, the indenture, or result
in a breach or violation of, or constitute a default under, any other of our material agreements or instruments;
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·
certain bankruptcy-related defaults or events of default with respect to us must not have occurred and be occurring
during the period commencing on the date of the deposit of the trust funds to defease the debt securities and ending
on the 91st day after that date;

·we must deliver to the trustee an officer’s certificate and an opinion of counsel addressing compliance with the
conditions of the defeasance or covenant defeasance; and

·we must comply with any additional conditions to the defeasance or covenant defeasance that the indenture may
impose on us. (Sections 403 and 1501).

In the event that government obligations deposited with the trustee for the defeasance of such debt securities decrease
in value or default subsequent to their being deposited, we will have no further obligation, and the holders of the debt
securities will have no additional recourse against us, for any decrease in value or default. If indicated in the
prospectus supplement, in addition to obligations of the United States or an agency or instrumentality of the United
States, government obligations may include obligations of the government or an agency or instrumentality of the
government issuing the currency in which debt securities of such series are payable.
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We may exercise our defeasance option for the debt securities even if we have already exercised our covenant
defeasance option. If we exercise our defeasance option, payment of the debt securities may not be accelerated
because of default or an event of default. If we exercise our covenant defeasance option, payment of the debt
securities may not be accelerated because of default or an event of default with respect to the covenants to which the
covenant defeasance is applicable. If, however, acceleration occurs, the realizable value at the acceleration date of the
money and government obligations in the defeasance trust could be less than the principal and interest then due on the
debt securities, because the required deposit in the defeasance trust is based on scheduled cash flow rather than market
value, which will vary depending on interest rates and other factors.

Conversion and Exchange Rights

The debt securities of any series may be convertible into or exchangeable for other securities of our company or
another issuer or property or cash on the terms and subject to the conditions set forth in the applicable prospectus
supplement. (Section 301).

Governing Law

The indenture and the debt securities will be governed by, and construed under, the laws of the State of New York
without regard to conflicts of laws principles thereof.

Regarding the Trustee

We may from time to time maintain lines of credit, and have other customary banking relationships, with the trustee
under the indenture.

The indenture and provisions of the Trust Indenture Act that are incorporated by reference therein contain limitations
on the rights of the trustee, should it become one of our creditors, to obtain payment of claims in certain cases or to
realize on certain property received by it in respect of any such claim as security or otherwise. The trustee is permitted
to engage in other transactions with us or any of our affiliates; provided, however, that if it acquires any conflicting
interest (as defined under the Trust Indenture Act), it must eliminate such conflict or resign.
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Description of Capital Stock

Our authorized capital stock consists of 110,000,000 shares of common stock, $.001 par value per share, and
7,954,286 shares of preferred stock, $0.001 par value per share. As of January 3, 2014, 63,907,357 shares of our
common stock were outstanding. As of the date of this prospectus, no shares of our preferred stock were outstanding.

The description below summarizes the material terms of our common stock, preferred stock and options and warrants
to purchase our common stock and provisions of our certificate of incorporation and bylaws. This description is only a
summary. For more detailed information, you should refer to our certificate of incorporation and bylaws filed as
exhibits to the registration statement of which this prospectus is a part and incorporated by reference into this
prospectus. See “Where You Can Find More Information.”

Common Stock

Our common stock is traded on the NYSE MKT under the symbol “WYY.” Holders of our common stock are entitled to
one vote for each share held on all matters submitted to a vote of stockholders and do not have cumulative voting
rights. Holders of common stock are entitled to receive ratably such dividends, if any, as may be declared by the board
of directors out of funds legally available therefore, subject to a preferential dividend right of outstanding preferred
stock. Upon the liquidation, dissolution or our winding up, the holders of common stock are entitled to receive ratably
our net assets available after the payment of all debts and other liabilities and subject to the prior rights of any
outstanding preferred stock. The rights, preferences and privileges of holders of common stock are subject to, and may
be adversely affected by the rights of the holders any series of preferred stock that we may designate and issue in the
future.

Preferred Stock

Under the terms of our certificate of incorporation, the board of directors is authorized, subject to any limitations
prescribed by law, without stockholder approval, to issue such shares of preferred stock in one or more series. Each
such series of preferred stock shall have such rights, preferences, privileges and restrictions, including voting rights,
dividend rights, conversion rights, redemption privileges and liquidation preferences, as shall be determined by the
board of directors.

The purpose of authorizing the board of directors to issue preferred stock and determine its rights and preferences is to
eliminate delays associated with a stockholder vote on specific issuances. The issuance of preferred stock, while
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providing desirable flexibility in connection with possible acquisitions and other corporate purposes, could have the
effect of making it more difficult for a third part to acquire, or of discouraging a third party from acquiring, a majority
of our outstanding voting stock. We have no present plans to issue any additional shares of preferred stock.

The effects of issuing preferred stock could include one or more of the following:

· decreasing the amount of earnings and assets available for distribution to holders of common stock;

· restricting dividends on the common stock;

· diluting the voting power of the common stock;

· impairing the liquidation rights of the common stock; or

· delaying, deferring or preventing changes in our control or management.

As of the date of this prospectus, there were no shares of preferred stock outstanding.

25

Edgar Filing: WIDEPOINT CORP - Form S-3

57



Stock Options and Restricted Stock

As of January 3, 2014, we had outstanding options to purchase a total of 3,361,500 shares of common stock at a
weighted average exercise price of $1.63 per share. Of this total, options to purchase 1,436,500 were vested and
1,925,000 remain unvested.

As of January 3, 2014, we had outstanding 500,000 shares of restricted common stock subject to vesting conditions.

As of January 3, 2014, an additional 3,216,549 shares of common stock were available for future award grants under
our stock incentive plan.

Delaware Law and Certain Charter and Bylaw Provisions

We are subject to the provisions of Section 203 of the General Corporation Law of Delaware. Section 203 prohibits a
publicly held Delaware corporation from engaging in a “business combination” with any interested stockholder for a
period of three years after the date of the transaction in which the person became an interested stockholder, unless the
business combination is approved in a prescribed manner. A “business combination” includes mergers, asset sales and
other transactions resulting in a financial benefit to the interested stockholder. Subject to certain exceptions, an
“interested stockholder” is (i) a person who, together with affiliates and associates, owns 15% or more of our voting
stock or (ii) an affiliate or associate of ours who was the owner, together with affiliates and associates, of 15% or more
of our outstanding voting stock at any time within the 3-year period prior to the date for determining whether such
person is “interested.”

Our certificate of incorporation also provides that any action required or permitted to be taken by our stockholders at
an annual meeting or special meeting of stockholders may be taken without such meeting only by the unanimous
consent of all stockholders entitled to vote on the particular action. In order for any matter to be considered properly
brought before a meeting, a stockholder must comply with certain requirements regarding advance notice to us. The
foregoing provisions could have the effect of delaying until the next stockholders’ meeting stockholder actions, which
are favored by the holders of a majority of our outstanding voting securities. These provisions may also discourage
another person or entity from making a tender offer for our common stock, because such person or entity, even if it
acquired a majority of our outstanding voting securities, would be able to take action as a stockholder (such as
electing new directors or approving a merger) only at a duly called stockholders’ meeting, and not by written consent.
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The General Corporation Law of Delaware provides generally that the affirmative vote of a majority of the shares
entitled to vote on any matter is required to amend a corporation’s certificate of incorporation or bylaws, unless a
corporation’s certificate of incorporation or bylaws, as the case may be, requires a greater percentage. Our certificate of
incorporation and bylaws do not require a greater percentage vote. Our board of directors is classified into three
classes of directors, with approximately one-third of the directors serving in each such class of directors and with one
class of directors being elected at each annual meeting of stockholders to serve for a term of three years or until their
successors are elected and take office. Our bylaws provide that the board of directors will determine the number of
directors to serve on the board. Our board of directors presently consists of six members.

Our certificate of incorporation and bylaws contain certain provisions permitted under the General Corporation Law
of Delaware relating to the liability of directors. The provisions eliminate, to the fullest extent permitted by the
General Corporation Law of Delaware, a director’s personal liability to us or our stockholders with respect to any act
or omission in the performance of his or her duties as a director. Our certificate of incorporation and bylaws also allow
us to indemnify our directors, to the fullest extent permitted by the General Corporation Law of Delaware. Our bylaws
also provide that we may grant indemnification to any officer, employee, agent or other individual as our Board may
approve from time to time. We believe that these provisions will assist us in attracting and retaining qualified
individuals to serve as directors.
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Our respective Employment Agreements with Steve L. Komar and James T. McCubbin, which each expired on
December 31, 2013, provide that we shall indemnify the executive and hold such executives harmless from and
against all claims, losses, damages, expense or liabilities (including expenses of defense and settlement) based upon or
in any way arising from or connected with their employment by us, to the maximum extent permitted by law. We
expect that we will enter into new employment agreements with each of Messrs. Komar and McCubbin that will
provide for similar indemnification obligations.

NYSE MKT Listing

Our common stock is listed on the NYSE MKT under the symbol “WYY.”

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is American Stock Transfer & Trust Company.
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Description of Warrants

We may issue other warrants in the future for the purchase of debt securities, common stock or other securities.
Warrants may be issued independently or together with debt securities or common stock offered by any prospectus
supplement and/or other offering material and may be attached to or separate from any such offered securities. Each
series of warrants will be issued under a separate warrant agreement to be entered into between us and a bank or trust
company, as warrant agent, all as will be set forth in the prospectus supplement and/or other offering material relating
to the particular issue of warrants. The warrant agent will act solely as our agent in connection with the warrants and
will not assume any obligation or relationship of agency or trust for or with any holders of warrants or beneficial
owners of warrants.

The following summary of certain provisions of the warrants we may issue in the future does not purport to be
complete and is subject to, and is qualified in its entirety by reference to, all provisions of the warrant agreements.

Reference is made to the prospectus supplement and/or other offering material relating to the particular issue of
warrants offered pursuant to such prospectus supplement and/or other offering material for the terms of and
information relating to such warrants, including, where applicable:

·
the designation, aggregate principal amount, currencies, denominations and terms of the series of debt securities
purchasable upon exercise of warrants to purchase debt securities and the price at which such debt securities may be
purchased upon such exercise;

· the number of shares of common stock purchasable upon the exercise of warrants to purchase common stock and the
price at which such number of shares of common stock may be purchased upon such exercise;

· the designation and number of units of other securities purchasable upon the exercise of warrants to purchase other
securities and the price at which such number of units of such other securities may be purchased upon such exercise;

· the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;

· U.S. federal income tax consequences applicable to such warrants;

· the amount of warrants outstanding as of the most recent practicable date; and
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· any other terms of such warrants.

Warrants will be issued in registered form only. The exercise price for warrants will be subject to adjustment in
accordance with the applicable prospectus supplement and/or other offering material.

Each warrant will entitle the holder thereof to purchase such principal amount of debt securities or such number of
shares of common stock or other securities at such exercise price as shall in each case be set forth in, or calculable
from, the prospectus supplement and/or other offering material relating to the warrants, which exercise price may be
subject to adjustment upon the occurrence of certain events as set forth in such prospectus supplement and/or other
offering material. After the close of business on the expiration date, or such later date to which such expiration date
may be extended by us, unexercised warrants will become void. The place or places where, and the manner in which,
warrants may be exercised shall be specified in the prospectus supplement and/or other offering material relating to
such warrants.

Prior to the exercise of any warrants to purchase debt securities, common stock or other securities, holders of such
warrants will not have any of the rights of holders of debt securities, common stock or other securities, as the case
may be, purchasable upon such exercise, including the right to receive payments of principal of, premium, if any, or
interest, if any, on the debt securities purchasable upon such exercise or to enforce covenants in the applicable
indenture, or to receive payments of dividends, if any, on the common stock purchasable upon such exercise, or to
exercise any applicable right to vote.
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Description of Stock Purchase Contracts and Stock Purchase Units

We may issue stock purchase contracts, including contracts obligating holders to purchase from us, and obligating us
to sell to the holders, a specified number of shares of common stock or other securities at a future date or dates, which
we refer to in this prospectus as “stock purchase contracts.” The price per share of the securities and the number of
shares of the securities may be fixed at the time the stock purchase contracts are issued or may be determined by
reference to a specific formula set forth in the stock purchase contracts. The stock purchase contracts may be issued
separately or as part of units consisting of a stock purchase contract and debt securities, warrants, other securities or
debt obligations of third parties, including U.S. treasury securities, which we refer to herein as “stock purchase units.”
The stock purchase contracts may require holders to secure their obligations under the stock purchase contracts in a
specified manner. The stock purchase contracts also may require us to make periodic payments to the holders of the
stock purchase units or vice versa, and those payments may be unsecured or refunded on some basis.

The stock purchase contracts, and, if applicable, collateral or depositary arrangements, relating to the stock purchase
contracts or stock purchase units, will be filed with the SEC in connection with the offering of stock purchase
contracts or stock purchase units. The prospectus supplement and/or other offering material relating to a particular
issue of stock purchase contracts or stock purchase units will describe the terms of those stock purchase contracts or
stock purchase units, including the following:

· if applicable, a discussion of material U.S. federal income tax considerations; and

· any other information we think is important about the stock purchase contracts or the stock purchase units.
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Where You Can Find More Information

We file annual, quarterly and current reports, proxy statements and other information with the SEC. We also filed a
registration statement on Form S-3, including exhibits, under the Securities Act of 1933, as amended, or the Securities
Act, with respect to the securities offered by this prospectus. This prospectus is a part of the registration statement, but
does not contain all of the information included in the registration statement or the exhibits. You may read and copy
the registration statement and any other document that we file at the SEC’s public reference room at 100 F Street, N.E.,
Washington D.C. 20549. You can call the SEC at 1-800-SEC-0330 for further information on the operation of the
public reference room. You can also find our public filings with the SEC on the internet at a web site maintained by
the SEC located at http://www.sec.gov.

Incorporation of Certain Documents by Reference

We are “incorporating by reference” specified documents that we file with the SEC, which means:

· incorporated documents are considered part of this prospectus;

· we are disclosing important information to you by referring you to those documents; and

·information we file with the SEC will automatically update and supersede information contained in this prospectus.

We incorporate by reference the documents listed below and any future filings we make with the SEC under Sections
13(a), 13(c), 14 or 15(d) of the Exchange Act (i) after the date of the registration statement on Form S-3 filed under
the Securities Act with respect to securities offered by this prospectus and prior to the effectiveness of such
registration statement and (ii) after the date of this prospectus and before the end of the offering of the securities
pursuant to this prospectus:

· our Annual Report on Form 10-K for the year ended December 31, 2012;

· our Definitive Proxy Statement on Schedule 14A filed November 1, 2013;

·our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2013, June 30, 2013 and September 30, 2013;
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· our Current Reports on Form 8-K filed August 28, 2013, December 16, 2013 and December 27, 2013; and

·the description of our common stock contained in or incorporated into our Registration Statement on Form 8-A, filed
September 19, 2006, and any amendment or report updating that description.

Information in this prospectus supersedes related information in the documents listed above, and information in
subsequently filed documents supersedes related information in both this prospectus and the incorporated documents.

We will promptly provide, without charge to you, upon written or oral request, a copy of any or all of the documents
incorporated by reference in this prospectus, other than exhibits to those documents, unless the exhibits are
specifically incorporated by reference in those documents. Requests should be directed to:

WidePoint Corporation

7926 Jones Branch Drive, Suite 520

McLean, Virginia 22102

(703) 349-2577
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You can also find these filings on our website at www.widepoint.com. We are not incorporating the information on
our website other than these filings into this prospectus.

Plan of Distribution

We may sell securities in any one or more of the following ways from time to time: (i) through agents; (ii) to or
through underwriters; (iii) through brokers or dealers; (iv) directly by us to purchasers, including through a specific
bidding, auction or other process; or (v) through a combination of any of these methods of sale. The applicable
prospectus supplement and/or other offering material will contain the terms of the transaction, name or names of any
underwriters, dealers, agents and the respective amounts of securities underwritten or purchased by them, the initial
public offering price of the securities, and the applicable agent’s commission, dealer’s purchase price or underwriter’s
discount. Any dealers and agents participating in the distribution of the securities may be deemed to be underwriters,
and compensation received by them on resale of the securities may be deemed to be underwriting discounts.

Any initial offering price, dealer purchase price, discount or commission may be changed from time to time.

The securities may be distributed from time to time in one or more transactions, at negotiated prices, at a fixed price or
fixed prices (that may be subject to change), at market prices prevailing at the time of sale, at various prices
determined at the time of sale or at prices related to prevailing market prices.

Offers to purchase securities may be solicited directly by us or by agents designated by us from time to time. Any
such agent may be deemed to be an underwriter, as that term is defined in the Securities Act of 1933, of the securities
so offered and sold.

If underwriters are utilized in the sale of any securities in respect of which this prospectus is being delivered, such
securities will be acquired by the underwriters for their own account and may be resold from time to time in one or
more transactions, including negotiated transactions, at fixed public offering prices or at varying prices determined by
the underwriters at the time of sale. Securities may be offered to the public either through underwriting syndicates
represented by managing underwriters or directly by one or more underwriters. If any underwriter or underwriters are
utilized in the sale of securities, unless otherwise indicated in the applicable prospectus supplement and/or other
offering material, the obligations of the underwriters are subject to certain conditions precedent, and that the
underwriters will be obligated to purchase all such securities if any are purchased.
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If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell such
securities to the dealer, as principal. The dealer may then resell such securities to the public at varying prices to be
determined by such dealer at the time of resale. Transactions through brokers or dealers may include block trades in
which brokers or dealers will attempt to sell shares as agent but may position and resell as principal to facilitate the
transaction or in crosses, in which the same broker or dealer acts as agent on both sides of the trade. Any such dealer
may be deemed to be an underwriter, as such term is defined in the Securities Act of 1933, of the securities so offered
and sold.

Offers to purchase securities may be solicited directly by us and the sale thereof may be made by us directly to
institutional investors or others, who may be deemed to be underwriters within the meaning of the Securities Act of
1933 with respect to any resale thereof.

If so indicated in the applicable prospectus supplement and/or other offering material, we may authorize agents and
underwriters to solicit offers by certain institutions to purchase securities from us at the public offering price set forth
in the applicable prospectus supplement and/or other offering material pursuant to delayed delivery contracts
providing for payment and delivery on the date or dates stated in the applicable prospectus supplement and/or other
offering material. Such delayed delivery contracts will be subject only to those conditions set forth in the applicable
prospectus supplement and/or other offering material.
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Agents, underwriters and dealers may be entitled under relevant agreements with us to indemnification by us against
certain liabilities, including liabilities under the Securities Act of 1933, or to contribution with respect to payments
which such agents, underwriters and dealers may be required to make in respect thereof. The terms and conditions of
any indemnification or contribution will be described in the applicable prospectus supplement and/or other offering
material.

We may also sell shares of our common stock through various arrangements involving mandatorily or optionally
exchangeable securities, and this prospectus may be delivered in connection with those sales.

We may enter into derivative, sale or forward sale transactions with third parties, or sell securities not covered by this
prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement and/or other
offering material indicates, in connection with those transactions, the third parties may sell securities covered by this
prospectus and the applicable prospectus supplement and/or other offering material, including in short sale
transactions and by issuing securities not covered by this prospectus but convertible into, or exchangeable for or
representing beneficial interests in such securities covered by this prospectus, or the return of which is derived in
whole or in part from the value of such securities. The third parties may use securities received under derivative, sale
or forward sale transactions, or securities pledged by us or borrowed from us or others to settle those sales or to close
out any related open borrowings of stock, and may use securities received from us in settlement of those transactions
to close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and
will be identified in the applicable prospectus supplement (or a post-effective amendment) and/or other offering
material.

Underwriters, broker-dealers or agents may receive compensation in the form of commissions, discounts or
concessions from us. Underwriters, broker-dealers or agents may also receive compensation from the purchasers of
shares for whom they act as agents or to whom they sell as principals, or both. Compensation as to a particular
underwriter, broker-dealer or agent might be in excess of customary commissions and will be in amounts to be
negotiated in connection with transactions involving shares. In effecting sales, broker-dealers engaged by us may
arrange for other broker-dealers to participate in the resales.

Each series of securities will be a new issue and, other than the common stock, which is listed on the New York Stock
Exchange MKT, will have no established trading market. We may elect to list any series of securities on an exchange,
and in the case of the common stock, on any additional exchange, but, unless otherwise specified in the applicable
prospectus supplement and/or other offering material, we shall not be obligated to do so. No assurance can be given as
to the liquidity of the trading market for any of the securities.

Agents, underwriters and dealers may engage in transactions with, or perform services for us and our respective
subsidiaries in the ordinary course of business.
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Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in
accordance with Regulation M under the Securities Exchange Act of 1934. Overallotment involves sales in excess of
the offering size, which create a short position. Stabilizing transactions permit bids to purchase the underlying security
so long as the stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of
the securities in the open market after the distribution is completed to cover short positions. Penalty bids permit the
underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are
purchased in a covering transaction to cover short positions. Those activities may cause the price of the securities to
be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any
time. An underwriter may carry out these transactions on the New York Stock Exchange MKT, in the
over-the-counter market or otherwise.

The place and time of delivery for securities will be set forth in the accompanying prospectus supplement and/or other
offering material for such securities.
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Legal Matters

The validity of the securities offered by this prospectus will be passed upon for us by Foley & Lardner LLP. The
validity of the securities offered by this prospectus will be passed upon for any underwriters or agents by counsel
named in the applicable prospectus supplement.

EXPERTS

The consolidated financial statements of WidePoint Corporation as of December 31, 2012 and 2011, and for the years
then ended, have been incorporated by reference herein in reliance upon the report of Moss Adams LLP, independent
registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in
accounting and auditing. To the extent that Moss Adams LLP audits and reports on consolidated financial statements
of WidePoint Corporation at future dates and consents to the use of their reports thereon, such consolidated financial
statements also will be incorporated by reference in the registration statement in reliance upon their reports and said
authority.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The aggregate estimated expenses, other than underwriting discounts and commissions, in connection with the sale of
the securities being registered hereby are currently anticipated to be as follows (all amounts are estimated except the
Securities and Exchange Commission registration fee). All expenses of the offering will be paid by WidePoint
Corporation.

Amount
Securities and Exchange Commission registration fee $3,220
Legal fees and expenses $57,000
Accounting fees and expenses $5,000
Miscellaneous Expenses $4,780
Total $70,000

Item 15. Indemnification of Directors and Officers.

Section 102 of the Delaware General Corporation Law allows a corporation to eliminate the personal liability of
directors of a corporation to the corporation or its stockholders for monetary damages for a breach of fiduciary duty as
a director, except where the director breached his duty of loyalty, failed to act in good faith, engaged in intentional
misconduct or knowingly violated a law, authorized the payment of a dividend or approved a stock repurchase in
violation of Delaware corporate law or obtained an improper personal benefit. The registrant has included such a
provision in its Amended and Restated Certificate of Incorporation.

Section 145 of the General Corporation Law of Delaware provides that a corporation has the power to indemnify a
director, officer, employee or agent of the corporation and certain other persons serving at the request of the
corporation in related capacities against amounts paid and expenses incurred in connection with an action or
proceeding to which he is or is threatened to be made a party by reason of such position, if such person shall have
acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the
corporation, and, in any criminal proceeding, if such person had no reasonable cause to believe his conduct was
unlawful; provided that, in the case of actions brought by or in the right of the corporation, no indemnification shall be
made with respect to any matter as to which such person shall have been adjudged to be liable to the corporation
unless and only to the extent that the adjudicating court determines that such indemnification is proper under the
circumstances.
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Article VII of the registrant’s Amended and Restated Certificate of Incorporation provides to the full extent permitted
by the General Corporation Law of Delaware or any of the applicable laws presently or hereafter in effect, no director
of the registrant will be personally liable to the registrant or the registrant’s stockholders with respect to any act or
omission in the performance of his or her duties as a director of the registrant. Any amendment or repeal of Article VII
of the registrant’s Amended and Restated Certificate of Incorporation will not adversely affect any right or protection
of a director of the registrant with respect to any act or omission occurring before such amendment or repeal.

Article VIII of the registrant’s Amended and Restated Certificate of Incorporation and Article VI of the Bylaws
provide that the registrant shall indemnify (a) any person who was or is a party or is threatened to be made a party to
any threatened, pending or completed proceeding, whether civil, criminal, administrative or investigative (other than
an action by or in the right of the registrant), by reason of the fact that he is or was, a director of the registrant, or is or
was serving, or has agreed to serve, at the request of the registrant, as a director, officer, employee or agent of another
entity (all such persons being referred to hereafter as an “Indemnitee”), to the full extent then permitted by law against
judgments, fines, penalties, excise taxes, amounts paid in settlement and costs charges and expenses (including
attorneys’ fees and disbursements) that he or she incurs in connection with such proceeding. The right to
indemnification will continue as to an Indemnitee who has ceased to hold the position by virtue of which he or she
was entitled to indemnification, and will inure to the benefit of his or her heirs and personal representatives. The
registrant will, from time to time, reimburse or advance to any Indemnitee the funds necessary for payment of
expenses, including attorneys’ fees and disbursements, incurred in connection with defending any proceeding for
which he or she is indemnified by the registrant, in advance of the final disposition of such proceeding; provided that,
if then required by law, the expenses incurred by or on behalf of an Indemnitee may be paid in advance of the final
disposition of a proceeding only upon receipt by the registrant of an undertaking by or on behalf of such director or
officer to repay any such amount so advanced if it is ultimately determined by a final and unappealable judicial
decision that the Indemnitee is not entitled to be indemnified for such expenses.
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The registrant’s Bylaws also provide that the registrant may grant indemnification to any officer, employee, agent or
other individual as our Board may approve from time to time.

The registrant has purchased directors’ and officers’ liability insurance that would indemnify its directors and officers
against damages arising out of certain kinds of claims that might be made against them based on their negligent acts or
omissions while acting in their capacity as such.

The registrant’s respective Employment Agreements with Steve L. Komar and James T. McCubbin, which expired on
December 31, 2013, provide that we shall indemnify the executive and hold such executives harmless from and
against all claims, losses, damages, expense or liabilities (including expenses of defense and settlement) based upon or
in any way arising from or connected with their employment by the registrant, to the maximum extent permitted by
law. The registrant expects to enter into new employment agreements with each of Messrs. Komar and McCubbin that
will provide for similar indemnification obligations.

Item 16. Exhibits and Financial Statement Schedules.

The exhibits listed in the accompanying Exhibit Index are filed or incorporated by reference as part of this
Registration Statement.

Item 17. Undertakings.

The undersigned Registrant hereby undertakes:

(1)           To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)           To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)           To reflect in the prospectus any facts or events arising after the effective date of the registration statement
(or the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
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registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Securities and Exchange Commission (the “Commission”) pursuant to Rule 424(b)
if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the maximum
aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;
and

(iii)           To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included in a
post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
Registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is part
of the registration statement.
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(2)           That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)           To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(5)           That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) If the Registrant is relying on Rule 430B:

(A)            Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration statement;
and

(B)            Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5) or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which the prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.

(ii)            If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a
registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as
of the date it is first used after effectiveness. Provided, however, that no statement made in a registration statement or
prospectus that is part of the registration statement or made in a document incorporated or deemed incorporated by
reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser
with a time of contract of sale prior to such first use, supersede or modify any statement that was made in the
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registration statement or prospectus that was part of the registration statement or made in any such document
immediately prior to such date of first use.

(6)            That, for the purpose of determining liability of the Registrant under the Securities Act of 1933 to any
purchaser in the initial distribution of the securities, the undersigned Registrant undertakes that in a primary offering
of securities of the undersigned Registrant pursuant to this registration statement, regardless of the underwriting
method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of
any of the following communications, the undersigned Registrant will be a seller to the purchaser and will be
considered to offer or sell such securities to such purchaser:
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(i)            Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to
be filed pursuant to Rule 424;

(ii)            Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant
or used or referred to by the undersigned Registrant;

(iii)            The portion of any other free writing prospectus relating to the offering containing material information
about the undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

(iv)            Any other communication that is an offer in the offering made by the undersigned Registrant to the
purchaser.

The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act
of 1933, each filing of its annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934
(and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be
a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has
been advised that in the opinion of the Commission such indemnification is against public policy as expressed in the
Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling
person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer
or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the issue has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question
whether such indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be
governed by the final adjudication of such issue.

The undersigned Registrant hereby undertakes to file an application for the purpose of determining the eligibility of
the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in accordance with the rules and
regulations prescribed by the Commission under Section 305(b)(2) of the Trust Indenture Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the City of McLean, Commonwealth of
Virginia, on this 9th day of January, 2014.

WIDEPOINT
CORPORATION

By:/s/      Steve L. Komar
Steve L. Komar
Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities indicated below on January 9, 2014. Each person whose signature appears below
constitutes and appoints Steve L. Komar and James T. McCubbin, and each of them individually, his or her true and
lawful attorney-in-fact and agent, with full power of substitution and revocation, for him or her and in his or her name,
place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to
this Registration Statement, and any additional registration statement to be filed pursuant to Rule 462(b) under the
Securities Act of 1933, and to file the same, with all exhibits thereto, and other documents in connection therewith,
with the Securities and Exchange Commission, granting unto said attorneys-in-fact and agents, and each of them, full
power and authority to do and perform each and every act and thing requisite and necessary to be done in connection
therewith, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying and confirming
all that said attorneys-in-fact and agents, or either of them, may lawfully do or cause to be done by virtue hereof.

Signature Title

/s/ Steve L. Komar Chief Executive Officer and Director (Principal
Steve L. Komar Executive Officer)

/s/ James T. McCubbin Director, Executive Vice President and Chief Financial
James T. McCubbin Officer (Principal Financial and Accounting Officer)

/s/ James M. Ritter Director
James M. Ritter

/s/ Morton S. Taubman Director
Morton S. Taubman

/s/ Otto Guenther Director
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Otto Guenther

/s/ George Norwood Director
George Norwood
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EXHIBIT INDEX

Exhibit

Number
Document Description

(1) Form of Underwriting Agreement.*

(4.1) Amended and Restated Certificate of Incorporation of WidePoint Corporation.  (Incorporated herein by
reference to Exhibit A to the Registrant’s Definitive Proxy Statement, as filed on December 27, 2004.)

(4.2) Bylaws of WidePoint Corporation (formerly ZMAX Corporation) (Incorporated herein by reference to
Exhibit 3.6 to the Registrant’s Registration Statement on Form S-4 (File No. 333-29833).)

(4.3) Form of Indenture.

(4.4) Form of Debt Securities.*

(4.5) Form of Warrant.*

(4.6) Form of Warrant Agreement.*

(4.7) Form of Stock Purchase Contract.*

(5) Opinion of Foley & Lardner LLP (including consent of counsel).

(23.1) Consent of Foley & Lardner LLP (filed as part of Exhibit (5)).

(23.2) Consent of Moss Adams LLP.

(24) Powers of Attorney (included on the signature page to this Registration Statement).

(25) Form T-1 Statement of Eligibility and Qualification under the Trust Indenture Act of 1939.**

* To be filed by amendment or under subsequent Current Report on Form 8-K.

**To be filed in accordance with the requirements of Section 305(b)(2) of the Trust Indenture Act of 1939 and
Rule 5b-3 thereunder.

Documents incorporated by reference to filings made by WidePoint Corporation under the Securities Exchange Act of
1934 are under SEC File No. 001-33035.
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