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3590 North First Street, Suite 210

San Jose, California 95134

(408) 963-0200

(Address, including zip code, and telephone number, including area code, of principal executive offices)

Stephen R. Rizzone

Chief Executive Officer

3590 North First Street, Suite 210

San Jose, California 95134

(408) 963-0200

(Name, address, including zip code, and telephone number, including area code, of agent for service)

With copies to:

Horace Nash

Caroline Wells

Fenwick & West LLP

801 California Street

Mountain View, California 94041

(650) 988-8500

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.  ☐
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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, as amended, other than securities offered only in connection with dividend
or interest reinvestment plans, check the following box:  ☒

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.  ☐

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,
smaller reporting company or emerging growth company. See definitions of �large accelerated filer,� �accelerated filer,�
�smaller reporting company� and �emerging growth company� in Rule 12b-2 of the Securities Exchange Act of 1934.
(Check one):

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

Emerging growth company ☒
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.  ☒

CALCULATION OF REGISTRATION FEE

Title of Each Class of

Securities to be Registered(1)

Amount

to be

Registered(1)(2)

Proposed

Maximum

Offering Price

Per Security(3)

Proposed

Maximum

Aggregate

Offering Price(3)

Amount of

Registration Fee(4)
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Common stock, $0.00001 par value per
share
Preferred stock, $0.00001 par value per
share
Debt securities
Warrants
Total $75,000,000 $9,337.50(5)

(1) There is being registered hereunder an indeterminate number of shares of (a) common stock, (b) preferred stock,
(c) debt securities and (d) warrants to purchase common stock, preferred stock or debt securities of the Registrant,
as may be sold from time to time by the Registrant. 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. In no event will the aggregate offering price
of all types of securities issued by the Registrant pursuant to this registration statement exceed $75,000,000.

(2) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the �Securities Act�), this registration
statement also covers any additional securities that may be offered or issued in connection with any stock split,
stock dividend or similar transaction.

(3) The proposed maximum offering price per share and proposed maximum aggregate offering price for each type of
security will be determined from time to time by the Registrant in connection with the issuance by the Registrant
of the securities registered hereunder.

(4) Calculated pursuant to Rule 457(o) under the Securities Act of 1933.
(5) The total registration fee is $9,337.50. Pursuant to Rule 457(p) under the Securities Act, the Registrant has offset

$1,780.28, which is the dollar amount of the filing fee previously paid by the registrant with respect to
$14,299,436.00 unsold securities under Registration Statement on Form S-3 (File No. 333-203622) filed on
April 24, 2015, against the amount of the registration filing fee for this Registration Statement on Form S-3.
Therefore, $7,557.22 is being paid with this filing.

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 OR UNTIL THE REGISTRATION STATEMENT
SHALL BECOME EFFECTIVE ON SUCH DATE AS THE 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. These securities may not be sold until
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is
not an offer to sell nor does it seek an offer to buy these securities in any jurisdiction where the offer or sale is
not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 9, 2018

PROSPECTUS

$75,000,000

Common Stock

Preferred Stock

Debt Securities

Warrants

We may from time to time issue, in one or more series or classes, up to $75,000,000 in aggregate principal amount of
our common stock, preferred stock, debt securities and/or warrants in one or more offerings. We may offer securities
as may be issuable upon conversion, redemption, repurchase, exchange or exercise of any of the securities registered
hereunder, including any applicable antidilution provisions.

This prospectus provides a general description of the securities we may offer. Each time we offer securities, we will
specify in the accompanying prospectus supplement the terms of the securities being offered. We may also authorize
one or more free writing prospectuses to be provided to you in connection with these offerings. The prospectus
supplement and any free writing prospectus may also add, update or change information contained in this prospectus.
You should carefully read this prospectus, the applicable prospectus supplement and any related free writing
prospectus, as well as any documents incorporated by reference, before you invest in our securities.

We may sell these securities to or through underwriters and also to other purchasers or through agents. We will set
forth the names of any underwriters or agents, and any fees, conversions or discount arrangements, in the
accompanying prospectus supplement. We may not sell any securities under this prospectus without delivery of the
applicable prospectus supplement.

Our common stock is traded on The Nasdaq Stock Market under the symbol �WATT.� On August 7, 2018, the closing
price for our common stock, as reported on The Nasdaq Stock Market, was $14.05 per share. We are an �emerging
growth company� as defined under the federal securities laws and, as such, have elected to comply with certain reduced
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public company reporting requirements.

Investing in our securities involves a high degree of risk. You should review carefully the risks and
uncertainties referenced under the heading �Risk Factors� contained in this prospectus beginning on page 5 and
any applicable prospectus supplement, and under similar headings in the other documents that are
incorporated by reference into this prospectus.

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                 , 2018.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the United States Securities and
Exchange Commission, or the SEC, using a �shelf� registration process. Under this shelf registration process, we may,
from time to time, sell any combination of the securities described in this prospectus in one or more offerings up to a
total amount of $75,000,000.

This prospectus provides you with a general description of the securities we may offer. Each time we sell securities,
we will provide one or more prospectus supplements that will contain specific information about the terms of the
offering. We may also authorize one or more free writing prospectuses to be provided to you in connection with these
offerings. The prospectus supplement and any free writing prospectus may also add, update or change information
contained in this prospectus. You should read this prospectus, the accompanying prospectus supplement and any free
writing prospectus together with the additional information described under the heading �Where You Can Find More
Information.�

You should rely only on the information contained in or incorporated by reference in this prospectus, any
accompanying prospectus supplement or in any related free writing prospectus filed by us with the SEC. We have not
authorized anyone to provide you with different information. This prospectus and the accompanying prospectus
supplement do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the
securities described in the accompanying prospectus supplement or an offer to sell or the solicitation of an offer to buy
such securities in any circumstances in which such offer or solicitation is unlawful. You should assume that the
information appearing in this prospectus, any prospectus supplement, the documents incorporated by reference and
any related free writing prospectus is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed materially since those dates.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but
reference is made to the actual documents for complete information. All of the summaries are qualified in their
entirety by the actual documents. Copies of some of the documents referred to herein have been filed, will be filed or
will be incorporated by reference as exhibits to the registration statement of which this prospectus is a part, and you
may obtain copies of those documents as described below under the heading �Where You Can Find More Information.�

Unless the context otherwise indicates, references in this prospectus to �Energous�, �we�, �our�, �us� and �the Company� refer,
collectively, to Energous Corp., a Delaware corporation.

We own various U.S. federal trademark registrations and applications and unregistered trademarks, including our
corporate logo. This prospectus and the information incorporated herein by reference contains references to
trademarks, service marks and trade names referred to in this prospectus and the information incorporated herein,
including logos, artwork, and other visual displays, may appear without the ® or TM symbols, but such references are
not intended to indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights or the
rights of the applicable licensor to these trademarks, service marks or trade names. We do not intend our use or
display of other companies� trade names, service marks or trademarks to imply a relationship with, or endorsement or
sponsorship of us by, any other companies. All trademarks, service marks and trade names included or incorporated
by reference into this prospectus, any applicable prospectus supplement or any related free writing prospectus are the
property of their respective owners.

1
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PROSPECTUS SUMMARY

This summary highlights information contained in other parts of this prospectus or incorporated by reference in this
prospectus from our Annual Report on Form 10-K for the year ended December 31, 2017 and our other filings with
the SEC listed below under the heading �Incorporation of Certain Information by Reference.� This summary does not
contain all of the information you should consider in making your investment decision. Before deciding to invest in
our securities, you should read the entire prospectus, the applicable prospectus supplement and any related free
writing prospectus, and the information incorporated by reference herein in their entirety. You should carefully
consider, among other things, the matters discussed under the heading �Risk Factors� contained in the applicable
prospectus supplement and any related free writing prospectus, and under similar headings in the other documents
that are incorporated by reference into this prospectus. Some of the statements in this prospectus constitute
forward-looking statements that involve risks and uncertainties. See �Special Note Regarding Forward-Looking
Statements.�

Our Company

Energous is the developer of a technology called WattUp® that consists of proprietary semiconductor chipsets,
software, hardware designs and antennas that enables radio frequency-based charging for electronic devices, providing
wire-free charging solutions for contact-based charging and at-a-distance charging, ultimately enabling charging with
mobility under software control.

Our solution charges electronic devices by surrounding them with a focused, radio frequency energy pocket. We are
engineering solutions that we expect to enable the wire-free transmission of energy for contact-based applications as
well as far field applications of up to 15 feet. We are also developing our Far Field transmitter technology to
seamlessly mesh (like a network of Wi-Fi routers) to form a wire-free charging network that will allow users to charge
their devices as they move from room-to-room or throughout a large space.

We believe our proprietary technology can be utilized in a variety of devices, and our strategy is to support the
development and proliferation of our WattUp® technology to form a ubiquitous wire-free charging ecosystem.

In November 2016, we entered into a Strategic Alliance Agreement with Dialog Semiconductor plc (�Dialog�), pursuant
to which Dialog manufactures and distributes integrated circuit products incorporating our wire-free charging
technology. Dialog is our exclusive supplier of these products for the general market.

We were incorporated in Delaware in October 2012. Our corporate headquarters is located at 3590 North First Street,
Suite 210, San Jose, CA 95134. Our website can be accessed at www.energous.com. The information contained on, or
that may be obtained from our website, is not, and shall not be deemed to be, part of this prospectus.

The Securities We May Offer

With this prospectus, we may from time to time issue, in one or more series or classes, up to $75,000,000 in aggregate
principal amount of our common stock, preferred stock, debt securities and/or warrants in one or more offerings. We
may offer securities as may be issuable upon conversion, redemption, repurchase, exchange or exercise of any of the
securities registered hereunder, including any applicable antidilution provisions. Each time we offer securities, we will
specify in the accompanying prospectus supplement the terms of the securities being offered. The following is a
summary of the securities we may offer with this prospectus.

Common Stock
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We may offer shares of our common stock, par value $0.00001 per share.

2
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Preferred Stock

We may offer shares of our preferred stock, par value $0.00001 per share, in one or more series. Our board of
directors or a committee designated by the board will determine the dividend, voting, conversion and other rights of
the series of shares of preferred stock being offered. Each series of preferred stock will be more fully described in the
particular prospectus supplement that will accompany this prospectus, including redemption provisions, rights in the
event of our liquidation, dissolution or the winding up, voting rights and rights to convert into common stock.

Debt Securities

We may offer general obligations, which may be secured or unsecured, senior or subordinated and convertible into
shares of our common stock or preferred stock. In this prospectus, we refer to the senior debt securities and the
subordinated debt securities together as the �debt securities.� Our board of directors will determine the terms of each
series of debt securities being offered.

We will issue the debt securities under an indenture between us and a trustee. In this document, we have summarized
general features of the debt securities from the indenture. We encourage you to read the indenture, which is an exhibit
to the registration statement of which this prospectus is a part.

Warrants

We may offer warrants for the purchase of debt securities, shares of preferred stock or shares of common stock. We
may issue warrants independently or together with other securities. Our board of directors will determine the terms of
the warrants.

3
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Ratio of Earnings to Fixed Charges

The following table sets forth, for each of the periods presented, our ratio of earnings to fixed charges. You should
read this table in conjunction with the financial statements and notes incorporated by reference in this prospectus.

Year Ended December 31, Six
Months
Ended

June 30,
20182014 2015 2016 2017

Ratio of earnings to fixed charges(1) N/A N/A N/A N/A N/A

(1) For purposes of calculating the ratio above, earnings consist of income before income taxes plus fixed charges.
Fixed charges typically include interest expense, non-cash interest expense, and an estimate of the interest
expense within rental expense.

We did not record earnings for any of the years ended December 31, 2014, 2015, 2016, and 2017, or for the six
months ended June 30, 2018. Accordingly, our earnings were insufficient to cover fixed charges for such periods and
we are unable to disclose a ratio of earnings to fixed charges for such periods. The dollar amount of the deficiency in
earnings available for fixed charges for the year ended December 31, 2014, 2015, 2016, and 2017 and for the six
months ended June 30, 2018 was approximately $45.6 million, $27.6 million, $45.8 million, $49.4 million, and
$25.7 million, respectively.

4
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risks and uncertainties
referenced below and described in the documents incorporated by reference in this prospectus and any prospectus
supplement, as well as other information we include or incorporate by reference into this prospectus and any
applicable prospectus supplement, before making an investment decision. Our business, financial condition or results
of operations could be materially adversely affected by the materialization of any of these risks. The trading price of
our securities could decline due to the materialization of any of these risks, and you may lose all or part of your
investment. This prospectus and the documents incorporated herein by reference also contain forward-looking
statements that involve risks and uncertainties. Actual results could differ materially from those anticipated in these
forward-looking statements as a result of many factors, including the risks described in the documents incorporated
herein by reference, including (i) our Annual Report on Form 10-K for the fiscal year ended December 31, 2017 and
our Quarterly Report on Form 10-Q for the quarter ended June 30, 2017, which are on file with the SEC and
incorporated by reference into this prospectus, and (ii) other documents we file with the SEC that are deemed
incorporated by reference into this prospectus.

5
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference into this prospectus contain forward-looking statements.
Forward-looking statements include all statements that are not historical facts and can be identified by the words
�believe,� �may,� �will,� �potentially,� �estimate,� �continue,� �anticipate,� �intend,� �could,� �would,� �project,� �plan,� �expect,� and similar
expressions that convey uncertainty of future events or outcomes.

These forward-looking statements are subject to many risks, uncertainties and assumptions, including those described
in and incorporated by reference under the heading �Risk Factors.� Moreover, we operate in a very competitive and
rapidly changing environment, and new risks emerge from time to time. It is not possible for our management to
predict all risks, nor can we assess the impact of all factors on our business or the extent to which any factor, or
combination of factors, may cause actual results to differ materially from those contained in any forward-looking
statements we may make. In light of these risks, uncertainties, and assumptions, the forward-looking events and
circumstances discussed in this prospectus may not occur and actual results could differ materially and adversely from
those anticipated or implied in the forward-looking statements.

You should not rely upon forward-looking statements as predictions of future events. Although we believe that the
expectations reflected in the forward-looking statements are reasonable, we cannot guarantee that the future results,
levels of activity, performance or events and circumstances reflected in the forward-looking statements will be
achieved or occur. We undertake no obligation to update publicly any forward-looking statements for any reason after
the date of this prospectus to conform these statements to actual results or to changes in our expectations, except as
required by law.

You should read this prospectus, the documents incorporated by reference into this prospectus and the documents that
we reference in this prospectus and have filed with the SEC as exhibits to the registration statement of which this
prospectus is a part, with the understanding that our actual future results, levels of activity, performance, events and
circumstances may be materially different from what we expect.

6
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USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds to us from the sale of our securities under this
prospectus. We will set forth in the prospectus supplement our intended use for the net proceeds received from the
sale of any securities. Unless otherwise provided in the applicable prospectus supplement, we intend to use the net
proceeds from the sale of securities under this prospectus for general corporate purposes, which may include funding
research and development of our product candidates, expanding our manufacturing capabilities, increasing our
working capital, acquisitions or investments in businesses, products or technologies that are complementary to our
own and capital expenditures. Pending the application of the net proceeds, we intend to invest the net proceeds in
short-term or long-term, investment-grade, interest-bearing securities.

7
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DESCRIPTION OF CAPITAL STOCK

General

Our authorized capital stock consists of 50,000,000 shares of common stock, $0.00001 par value per share, and
10,000,000 shares of undesignated preferred stock, $0.00001 par value per share. As of June 30, 2018, there were
25,561,610 shares of our common stock outstanding, and no shares of preferred stock outstanding. Our authorized but
unissued shares of common stock are available for issuance without further action by our stockholders, unless such
action is required by applicable law or the rules of any stock exchange or automated quotation system on which our
securities may be listed or traded.

Common Stock

Holders of our common stock are entitled to such dividends as may be declared by our board of directors out of funds
legally available for such purpose. The shares of common stock are neither redeemable nor convertible. Holders of
common stock have no preemptive or subscription rights to purchase any of our securities.

Each holder of our common stock is entitled to one vote for each such share outstanding in the holder�s name. No
holder of common stock is entitled to cumulate votes in voting for directors.

In the event of our liquidation, dissolution or winding up, the holders of our common stock are entitled to receive pro
rata our assets, which are legally available for distribution, after payments of all debts and other liabilities. All of the
outstanding shares of our common stock are fully paid and non-assessable. The shares of common stock offered by
this prospectus will also be fully paid and non-assessable.

Our common stock is listed on The Nasdaq Stock Market under the symbol �WATT.�

Preferred Stock

Our board of directors is authorized, subject to limitations prescribed by Delaware law, to issue from time to time up
to 10,000,000 shares of preferred stock in one or more series, to establish from time to time the number of shares to be
included in each series and to fix the designation, powers, preferences and rights of the shares of each series and any
of their qualifications, limitations or restrictions, in each case without further vote or action by our stockholders. Our
board of directors is also be able to increase or decrease the number of shares of any series of preferred stock, but not
below the number of shares of that series then outstanding, without any further vote or action by our stockholders. Our
board of directors may be able to authorize the issuance of preferred stock with voting or conversion rights that could
adversely affect the voting power or other rights of the holders of our common stock. The issuance of preferred stock,
while providing flexibility in connection with possible acquisitions and other corporate purposes, could, among other
things, have the effect of delaying, deferring or preventing a change in control of our company and might adversely
affect the market price of our common stock and the voting and other rights of the holders of our common stock.

Registration Rights

The holders of shares of our common stock that were acquired pursuant to a certain Securities Purchase Agreement
(�SPA�) with the Company dated June 28, 2017 are entitled to rights with respect to the registration of those shares
(�Registrable Securities�) under the Securities Act. These registration rights terminate when the stockholder can sell its
shares publicly under Rule 144 of the Securities Act without a volume limitation.
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Demand Registration Rights

Under the SPA, we are required, as soon as reasonably practicable following the request of a stockholder with
registration rights, prepare and file with the SEC a registration statement under the Securities Act covering
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the resale of such portion of the Registrable Securities requested by the stockholder. The Company shall not be
obligated to file and have declared effective more than two registration statements per year, each including not less
than 100,000 shares of Common Stock (as adjusted by any stock split, dividend or other distribution, recapitalization
or similar event).

Anti-Takeover Effects of Certain Provisions of Delaware Law and Our Charter Documents

The following is a summary of certain provisions of Delaware law, our certificate of incorporation and our bylaws.
This summary does not purport to be complete and is qualified in its entirety by reference to the corporate law of
Delaware and our certificate of incorporation and bylaws.

Effect of Delaware Anti-Takeover Statute.

We are subject to Section 203 of the Delaware General Corporation Law, an anti-takeover law. In general,
Section 203 prohibits a Delaware corporation from engaging in any business combination (defined below) with any
interested stockholder (defined below) for a period of three years following the date that the stockholder became an
interested stockholder, unless:

� prior to that date, the board of directors of the corporation approved either the business combination or the
transaction that resulted in the stockholder becoming an interested stockholder;

� upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder,
the interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time
the transaction commenced, excluding for purposes of determining the number of shares of voting stock
outstanding (but not the voting stock owned by the interested stockholder) those shares owned by persons
who are directors and officers and by excluding employee stock plans in which employee participants do not
have the right to determine whether shares held subject to the plan will be tendered in a tender or exchange
offer; or

� on or subsequent to that date, the business combination is approved by the board of directors of the
corporation and authorized at an annual or special meeting of stockholders, and not by written consent, by
the affirmative vote of at least 66 2/3% of the outstanding voting stock that is not owned by the interested
stockholder.

Section 203 defines �business combination� to include:

� any merger or consolidation involving the corporation and the interested stockholder;

� any sale, transfer, pledge or other disposition of 10% or more of the assets of the corporation involving the
interested stockholder;
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� subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any
stock of the corporation to the interested stockholder;

� subject to limited exceptions, any transaction involving the corporation that has the effect of increasing the
proportionate share of the stock of any class or series of the corporation beneficially owned by the interested
stockholder; or

� the receipt by the interested stockholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the corporation.

In general, Section 203 defines an �interested stockholder� as any entity or person beneficially owning 15% or more of
the outstanding voting stock of the corporation, or who beneficially owns 15% or more of the outstanding voting stock
of the corporation at any time within a three-year period immediately prior to the date of determining whether such
person is an interested stockholder, and any entity or person affiliated with or controlling or controlled by any of these
entities or persons.

9
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Effect of California Long-Arm Statute. We are a Delaware corporation, governed by the Delaware General
Corporation Law. However, our headquarters, property and officers are located in California, and Section 2115 of the
California Corporations Code purports to impose on corporations like the Company certain portions of California�s
laws governing corporations formed under the laws of the State of California. While disputes have arisen regarding
the enforceability of Section 2115, the statute purports to apply the California Corporations Code in the following
areas of governance to corporations that meet the test for applicability of Section 2115: Chapter 1 (general provisions
and definitions), to the extent applicable to the following provisions; Section 301 (annual election of directors);
Section 303 (removal of directors without cause); Section 304 (removal of directors by court proceedings);
Section 305, subdivision (c) (filling of director vacancies where less than a majority in office elected by shareholders);
Section 309 (directors� standard of care); Section 316 (excluding paragraph (3) of subdivision (a) and paragraph (3) of
subdivision (f)) (liability of directors for unlawful distributions); Section 317 (indemnification of directors, officers,
and others); Sections 500 to 505, inclusive (limitations on corporate distributions in cash or property); Section 506
(liability of shareholder who receives unlawful distribution); Section 600, subdivisions (b) and (c) (requirement for
annual shareholders� meeting and remedy if same not timely held); Section 708, subdivisions (a), (b), and (c)
(shareholder�s right to cumulate votes at any election of directors); Section 710 (supermajority vote requirement);
Section 1001, subdivision (d) (limitations on sale of assets); Section 1101 (provisions following subdivision (e))
(limitations on mergers); Section 1151 (first sentence only) (limitations on conversions); Section 1152 (requirements
of conversions); Chapter 12 (commencing with Section 1200) (reorganizations); Chapter 13 (commencing with
Section 1300) (dissenters� rights); Sections 1500 and 1501 (records and reports); Section 1508 (action by Attorney
General); Chapter 16 (commencing with Section 1600) (rights of inspection).

We believe it is likely that we meet the test for the application of Section 2115 and do not anticipate a specific time in
the future when we would not meet such test. Section 2115, if applicable, would purport to require a different outcome
for certain important activities fundamental to the governance of corporations, and you are encouraged to review the
effect of Section 2115 to determine whether the differences from the Delaware General Corporation Law are
important to you.

Our Charter Documents. Our certificate of incorporation and bylaws include provisions that may have the effect of
discouraging, delaying or preventing a change in control or an unsolicited acquisition proposal that a stockholder
might consider favorable, including a proposal that might result in the payment of a premium over the market price for
the shares held by our stockholders. Certain of these provisions are summarized in the following paragraphs.

Effects of Authorized but Unissued Common Stock. One of the effects of the existence of authorized but unissued
common stock may be to enable our board of directors to make more difficult or to discourage an attempt to obtain
control of our Company by means of a merger, tender offer, proxy contest or otherwise, and thereby to protect the
continuity of management. If, in the due exercise of its fiduciary obligations, the board of directors were to determine
that a takeover proposal was not in our best interest, such shares could be issued by the board of directors without
stockholder approval in one or more transactions that might prevent or render more difficult or costly the completion
of the takeover transaction by diluting the voting or other rights of the proposed acquirer or insurgent stockholder
group, by putting a substantial voting block in institutional or other hands that might undertake to support the position
of the incumbent board of directors, by effecting an acquisition that might complicate or preclude the takeover, or
otherwise.

Action by Written Consent. Our certificate of incorporation provides that our stockholders may not act by written
consent.

Advanced Notice. Our bylaws provide that stockholders who wish to bring nominations or other business before an
annual meeting of the stockholders or a special meeting of the stockholders must provide us with notice of such
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potential nominee or proposal.
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Blank Check Preferred Stock. As noted above, our certificate of incorporation allows our Board to fix the
designation, powers, preferences and rights of the shares of each series of preferred stock and any of their
qualifications, limitations or restrictions, in each case without further vote or action by our stockholders.

Bylaw Amendment. Our certificate of incorporation provides our Board the ability to amend our bylaws without
further vote or action by our stockholders.

Cumulative Voting. Our certificate of incorporation does not provide for cumulative voting in the election of
directors, which would allow holders of less than a majority of the stock to elect some directors.

Exclusive Venue. Our certificate of incorporation provides that unless the Company consents in writing to the
selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or proceeding brought on
behalf of the Company, (ii) any action asserting a claim of breach of a fiduciary duty owed to the Company or the
Company�s stockholders by any director, officer or other employee of the Company, (iii) any action asserting a claim
arising pursuant to any provision of the Delaware General Corporation Law, or (iv) any action asserting a claim
governed by the internal affairs doctrine shall be the Delaware Court of Chancery, or if the Delaware Court of
Chancery determines that it does not have subject matter jurisdiction, the U.S. District Court for the District of
Delaware or any court of the State of Delaware having subject matter jurisdiction regarding the matter.

Special Meeting of Stockholders. Our certificate of incorporation provides that a special meeting of stockholders may
only be called by the President, the Chief Executive Officer, or the board of directors at any time and for any purpose
or purposes as shall be stated in the notice of the meeting.

Vacancies. Our certificate of incorporation provides that all vacancies may be filled by the affirmative vote of a
majority of directors then in office, even if less than a quorum.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Equiniti Group plc.

11
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DESCRIPTION OF DEBT SECURITIES

General

We will issue the debt securities offered by this prospectus and any accompanying prospectus supplement under an
indenture to be entered into between us and the trustee identified in the applicable prospectus supplement. The terms
of the debt securities will include those stated in the indenture and those made part of the indenture by reference to the
Trust Indenture Act of 1939, as in effect on the date of the indenture. We have filed a copy of the form of indenture as
an exhibit to the registration statement in which this prospectus is included. The indenture will be subject to and
governed by the terms of the Trust Indenture Act of 1939.

We may offer under this prospectus up to an aggregate principal amount of $75,000,000 in debt securities, or if debt
securities are issued at a discount, or in a foreign currency, foreign currency units or composite currency, the principal
amount as may be sold for an aggregate public offering price of up to $75,000,000 . Unless otherwise specified in the
applicable prospectus supplement, the debt securities will represent our direct, unsecured obligations and will rank
equally with all of our other unsecured indebtedness.

We may issue the debt securities in one or more series with the same or various maturities, at par, at a premium, or at
a discount. We will describe the particular terms of each series of debt securities in a prospectus supplement relating
to that series, which we will file with the SEC. 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 series;

� the aggregate principal amount, and, if a series, the total amount authorized and the total amount
outstanding;

� the issue price or prices, expressed as a percentage of the aggregate principal amount of the debt securities;

� any limit on the aggregate principal amount;

� the date or dates on which principal is payable;

� the interest rate or rates (which may be fixed or variable) or, if applicable, the method used to determine such
rate or rates;

� the date or dates from which interest, if any, will be payable and any regular record date for the interest
payable;
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� the place or places where principal and, if applicable, premium and interest, is payable;

� the terms and conditions upon which we may, or the holders may require us to, redeem or repurchase the
debt securities;

� the denominations in which such debt securities may be issuable, if other than denominations of $1,000 or
any integral multiple of that number;

� whether the debt securities are to be issuable in the form of certificated securities (as described below) or
global securities (as described below);

� the portion of principal amount that will be payable upon declaration of acceleration of the maturity date if
other than the principal amount of the debt securities;

� the currency of denomination;

� the designation of the currency, currencies or currency units in which payment of principal and, if applicable,
premium and interest, will be made;
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� if payments of principal and, if applicable, premium or interest, on the debt securities are to be made in one
or more currencies or currency units other than the currency of denomination, the manner in which the
exchange rate with respect to such payments will be determined;

� if amounts of principal and, if applicable, premium and interest may be determined by reference to an index
based on a currency or currencies or by reference to a commodity, commodity index, stock exchange index
or financial index, then the manner in which such amounts will be determined;

� the provisions, if any, relating to any collateral provided for such debt securities;

� any addition to or change in the covenants and/or the acceleration provisions described in this prospectus or
in the indenture;

� any events of default, if not otherwise described below under �Events of Default�;

� the terms and conditions, if any, for conversion into or exchange for shares of our common stock or
preferred stock;

� any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents; and

� the terms and conditions, if any, upon which the debt securities shall be subordinated in right of payment to
our other indebtedness.

We may issue discount debt securities that provide for an amount less than the stated principal amount to be due and
payable upon acceleration of the maturity of such debt securities in accordance with the terms of the indenture. We
may also issue debt securities in bearer form, with or without coupons. If we issue discount debt securities or debt
securities in bearer form, we will describe material U.S. federal income tax considerations and other material special
considerations which apply to these debt securities in the applicable prospectus supplement.

We may issue debt securities denominated in or payable in a foreign currency or currencies or a foreign currency unit
or units. If we do, we will describe the restrictions, elections, and general tax considerations relating to the debt
securities and the foreign currency or currencies or foreign currency unit or units in the applicable prospectus
supplement.

Debt securities offered under this prospectus and any prospectus supplement will be subordinated in right of payment
to certain of our outstanding senior indebtedness. In addition, we will seek the consent of the holders of any such
senior indebtedness prior to issuing any debt securities under this prospectus to the extent required by the agreements
evidencing such senior indebtedness.

Registrar and Paying Agent
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The debt securities may be presented for registration of transfer or for exchange at the corporate trust office of the
security registrar or at any other office or agency that we maintain for those purposes. In addition, the debt securities
may be presented for payment of principal, interest and any premium at the office of the paying agent or at any office
or agency that we maintain for those purposes.

Conversion or Exchange Rights

Debt securities may be convertible into or exchangeable for shares of our common stock. The terms and conditions of
conversion or exchange will be stated in the applicable prospectus supplement. The terms will include, among others,
the following:

� the conversion or exchange price;

� the conversion or exchange period;
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� provisions regarding the convertibility or exchangeability of the debt securities, including who may convert
or exchange;

� events requiring adjustment to the conversion or exchange price;

� provisions affecting conversion or exchange in the event of our redemption of the debt securities; and

� any anti-dilution provisions, if applicable.
Registered Global Securities

If we decide to issue debt securities in the form of one or more global securities, then we will register the global
securities in the name of the depositary for the global securities or the nominee of the depositary, and the global
securities will be delivered by the trustee to the depositary for credit to the accounts of the holders of beneficial
interests in the debt securities.

The prospectus supplement will describe the specific terms of the depositary arrangement for debt securities of a
series that are issued in global form. None of us, the trustee, any payment agent or the security registrar will have any
responsibility or liability for any aspect of the records relating to or payments made on account of beneficial
ownership interests in a global debt security or for maintaining, supervising or reviewing any records relating to these
beneficial ownership interests.

No Protection in the Event of Change of Control

The indenture does not have any covenants or other provisions providing for a put or increased interest or otherwise
that would afford holders of our debt securities additional protection in the event of a recapitalization transaction, a
change of control or a highly leveraged transaction. If we offer any covenants or provisions of this type with respect to
any debt securities covered by this prospectus, we will describe them in the applicable prospectus supplement.

Covenants

Unless otherwise indicated in this prospectus or the applicable prospectus supplement, our debt securities will not
have the benefit of any covenants that limit or restrict our business or operations, the pledging of our assets or the
incurrence by us of indebtedness. We will describe in the applicable prospectus supplement any material covenants in
respect of a series of debt securities.

Merger, Consolidation or Sale of Assets

The form of indenture provides that we will not consolidate with or merge into any other person or convey, transfer,
sell or lease our properties and assets substantially as an entirety to any person, unless:

� we are the surviving person of such merger or consolidation, or if we are not the surviving person, the person
formed by the consolidation or into or with which we are merged or the person to which our properties and
assets are conveyed, transferred, sold or leased, is a corporation organized and existing under the laws of the
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U.S., any state or the District of Columbia or a corporation or comparable legal entity organized under the
laws of a foreign jurisdiction and has expressly assumed all of our obligations, including the payment of the
principal of and, premium, if any, and interest on the debt securities and the performance of the other
covenants under the indenture; and

� immediately before and immediately after giving effect to the transaction on a pro forma basis, no event of
default, and no event which, after notice or lapse of time or both, would become an event of default, has
occurred and is continuing under the indenture.
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Events of Default

Unless otherwise specified in the applicable prospectus supplement, the following events will be events of default
under the indenture with respect to debt securities of any series:

� we fail to pay any principal or premium, if any, when it becomes due;

� we fail to pay any interest within 30 days after it becomes due;

� we fail to observe or perform any other covenant in the debt securities or the indenture for 60 days after
written notice specifying the failure from the trustee or the holders of not less than 25% in aggregate
principal amount of the outstanding debt securities of that series; and

� certain events involving bankruptcy, insolvency or reorganization of us or any of our significant subsidiaries.
The trustee may withhold notice to the holders of the debt securities of any series of any default, except in payment of
principal of or premium, if any, or interest on the debt securities of a series, if the trustee considers it to be in the best
interest of the holders of the debt securities of that series to do so.

If an event of default (other than an event of default resulting from certain events of bankruptcy, insolvency or
reorganization) occurs, and is continuing, then the trustee or the holders of not less than 25% in aggregate principal
amount of the outstanding debt securities of any series may accelerate the maturity of the debt securities. If this
happens, the entire principal amount, plus the premium, if any, of all the outstanding debt securities of the affected
series plus accrued interest to the date of acceleration will be immediately due and payable. At any time after the
acceleration, but before a judgment or decree based on such acceleration is obtained by the trustee, the holders of a
majority in aggregate principal amount of outstanding debt securities of such series may rescind and annul such
acceleration if:

� all events of default (other than nonpayment of accelerated principal, premium or interest) have been cured
or waived;

� all lawful interest on overdue interest and overdue principal has been paid; and

� the rescission would not conflict with any judgment or decree.
In addition, if the acceleration occurs at any time when we have outstanding indebtedness that is senior to the debt
securities, the payment of the principal amount of outstanding debt securities may be subordinated in right of payment
to the prior payment of any amounts due under the senior indebtedness, in which case the holders of debt securities
will be entitled to payment under the terms prescribed in the instruments evidencing the senior indebtedness and the
indenture.
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If an event of default resulting from certain events of bankruptcy, insolvency or reorganization occurs, the principal,
premium and interest amount with respect to all of the debt securities of any series will be due and payable
immediately without any declaration or other act on the part of the trustee or the holders of the debt securities of that
series.

The holders of a majority in principal amount of the outstanding debt securities of a series will have the right to waive
any existing default or compliance with any provision of the indenture or the debt securities of that series and to direct
the time, method and place of conducting any proceeding for any remedy available to the trustee, subject to certain
limitations specified in the indenture.

No holder of any debt security of a series will have any right to institute any proceeding with respect to the indenture
or for any remedy under the indenture, unless:

� the holder gives to the trustee written notice of a continuing event of default;
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� the holders of at least 25% in aggregate principal amount of the outstanding debt securities of the affected
series make a written request and offer reasonable indemnity to the trustee to institute a proceeding as
trustee;
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