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ENERGOUS CORPORATION

Common Stock
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We are offering 2,857,143 shares of our common stock, $0.00001 par value, in this offering.

This is a public offering of our common stock. Our common stock is listed on the NASDAQ Capital Market under the
symbol WATT . On December 9, 2014, the last reported sale price of our common stock on the NASDAQ Capital
Market was $8.00 per share.

We are an emerging growth company under the federal securities laws and will have the option to use reduced
public company reporting requirements. Investing in our common stock involves a high degree of risk. See
Risk Factors beginning on page 6 for a discussion of information that should be considered in connection with

an investment in our securities.

Per Share  Total

Price to the Public $ 7.00 $20,000,001

Underwriting Discount(!) $ 0.49 $ 1,400,000

Proceeds to Energous Corporation $ 6.51 $ 18,600,001
(1) See Underwriting for more information relating to the compensation payable to the underwriters.

Delivery of the shares of common stock is expected to be made on or about December 15, 2014. We have granted the
underwriters an option for a period of 30 days to purchase up to an additional 428,571 shares of our common stock in
order to cover over-allotments, if any. If the underwriters exercise the option in full, the total underwriting discounts
and commissions payable by us will be $1.6 million and the total proceeds to us, before expenses, will be $21.4
million.

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.

Oppenheimer & Co.

Roth Capital Partners
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You should rely only on the information contained in this prospectus. We have not authorized anyone to
provide you with additional or different information. The information contained in this prospectus is accurate
only as of the date on the front cover of this prospectus, regardless of the time of delivery of this prospectus or

of any sale of our common stock.

No dealer, salesperson or any other person is authorized in connection with this offering to give any
information or make any representations about us, the securities offered hereby or any matter discussed in this
prospectus, other than those contained in this prospectus and, if given or made, the information or
representations must not be relied upon as having been authorized by us. This prospectus does not constitute
an offer to sell or a solicitation of an offer to buy any security other than the securities offered by this
prospectus, or an offer to sell or a solicitation of an offer to buy any securities by anyone in any circumstance in
which the offer or solicitation is not authorized or is unlawful.
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Prospectus Summary

This summary highlights selected information contained elsewhere in this prospectus and does not contain all of the
information that you need to consider in making your investment decision. You should carefully read this entire
prospectus, as well as the information to which we refer you, before deciding whether to invest in our common stock.
You should pay special attention to the Risk Factors section of this prospectus to determine whether an investment
in our common stock is appropriate for you.

The registration statement to which this prospectus forms a part, including the exhibits and schedules thereto,
contains additional relevant information about us and our securities. With respect to the statements contained in this
prospectus regarding the contents of any agreement or any other document, in each instance, the statement is
qualified in all respects by the complete text of the agreement or document, a copy of which has been filed or
incorporated by reference as an exhibit to the registration statement.

About Energous Corporation

We were incorporated in Delaware on October 30, 2012 under the name DvineWave, Inc. and changed our name to
Energous Corporation in January 2014. The address of our corporate headquarters is 3590 North First Street, Suite
210, San Jose, CA, 95134 and our telephone number is 408-963-0200. 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 part of this prospectus.

We are developing technology that can enable wire-free charging of electronic devices at a distance and with complete
mobility. Our ultimate goal is to license our WattUp™ technology to device manufacturers, wireless service providers
and other commercial partners to make wire-free charging an affordable, ubiquitous and convenient service offering
for end users. We believe our proprietary technology can potentially be utilized in a variety of devices, including
smart phones, tablets, e-book readers, wearables, keyboards, mice, remote controls, rechargeable lights and any other
device with similar charging requirements that would otherwise need a battery or a connection to a power outlet.

We believe our technology is novel in its approach, in that it charges devices by surrounding them with a three
dimensional ( 3D ) radio frequency ( RF ) pocket ( RF pocket ). We are developing solutions that enable wire-free
transmission of energy from a transmitter to multiple receivers connected to or integrated into electronic devices, at
distances of up to fifteen (15) feet. We have developed a prototype system consisting of a base station transmitter, a
smart phone receiver case, receiver test boards and management software. We have validated the technology in our
labs utilizing commercially available parts and components which have not been optimized and may be too large to be
incorporated into commercially marketed products.

We are developing multiple generations of transmitter and receiver application specific integrated circuits ( ASICs )
that we believe will optimize our technology by reducing size and cost, while increasing performance to a level that
we believe will allow for them to be integrated into low-power devices (defined as devices requiring less than 10
watts), thereby eliminating the need for a charging cord or pad to maintain a charge. We submitted our first ASIC
design for wafer fabrication in November 2013. Since then, we have submitted three additional ASIC designs to our
wafer fabricator for production. Two of these ASICs will be used to demonstrate our WattUp technology in
prototypical consumer products in conjunction with our strategic partners at the Consumer Electronics Show in
January 2015. A fifth ASIC has also been designed and submitted for wafer fabrication. Two of the five ASICs are
expected to be included in reference designs for certain of our strategic partners to enable them to develop

Prospectus Summary 5
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consumer-facing products incorporating our technology for sale beginning late in the fourth quarter of 2015.

We are also developing what we believe will be an enterprise class management and control system for our WattUp
solution that will incorporate cloud based network management as well as the necessary local interface and control for
the transmitter and receiver.

We believe that if our development, regulatory and commercialization efforts are successful, our transmitter and
receiver solutions will initially be able to simultaneously charge up to 24 devices, ranging from % watt up to sixteen
(16) watts, depending on the number of devices, with a range of fifteen (15) feet in radius or in

About Energous Corporation 6
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a charging envelop bounded by thirty (30) feet. Subsequent development efforts will focus on increasing the power
delivery capability, increasing distance, enhancing the management and control solution and lowering overall system
cost.

As part of our commercialization efforts, in May 2014 we executed our first joint development agreement with a
strategic partner providing for our development of reference designs which serve to describe the integration of our
technology into the strategic partner s products. Since that time, interest in our technology from potential strategic
partners has been robust and to date we have executed a total of 13 joint development agreements with a wide variety
of partners including wireless solutions companies, device and accessories manufacturers, semiconductor companies
and an appliance manufacturer.

Our Technology

The wire-free charging solution we are developing employs 3D pocketforming. The solution has two main hardware
components: a transmitter, which creates the RF pocket; and one or many receivers connected to or integrated into
electronic devices, which receive the power from the RF pocket.

Our transmitter technology locates the receiver(s) in a 3-dimensional space via Bluetooth technology. Next, the
transmitter generates a proprietary waveform to create an RF pocket around the receiver(s). We expect that the
receiver ASICs we and our partners develop will gather power from this RF pocket. We believe that these receiver
ASICs would then be able to charge rechargeable-battery devices that require less than 10 watts to charge and would
otherwise need a connection to a power outlet. Our transmitter technology uses proprietary software algorithms to
dynamically direct, focus and control our proprietary waveform in three dimensions. We believe this control will

allow for the transmission of energy to a moving object (such as a mobile device in a user s pocket).

Our Business Strategy

We intend to license our technology to various consumer electronics companies, including component manufacturers,

original equipment manufacturers ( OEMs ), original design manufacturers ( ODMs ) and branded consumer electronics

firms. We believe establishing strategic relationships with key consumer electronics supply chain licensees will enable

us to reap the benefits of our technology much faster and more cost-effectively than by manufacturing, distributing or
installing products ourselves.

We have pursued an aggressive intellectual property strategy and are developing new patents. As of September 30,
2014, we had 80 pending U.S. patents and provisional patent applications. In addition to the inventions covered by
these patent applications, we have identified a significant number of additional specific inventions we believe may be
novel and patentable. We intend to file for patent protection for the most valuable of these, as well as for other new
inventions that we expect to develop.

We have recruited and hired a seasoned management team with public company and relevant industry experience to
develop and execute our operating plan. In addition, we have identified and hired additional engineering resources,

which we expect will build up the engineering capability of our internal team.

We have not generated any revenue to date, and have incurred significant losses from operations since inception. We
expect to continue to incur operating losses for the foreseeable future as we develop our technology.

Our Technology 7
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Status as an Emerging Growth Company

We are an emerging growth company as that term is defined in the Jumpstart Our Business Startups Act (the JOBS
Act ). Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to comply with
new or revised financial accounting standards until private companies (that is, those that have not had a Securities Act
registration statement declared effective or do not have a class of securities registered under the Securities Exchange
Act) are required to comply with the new or revised financial accounting standard. The JOBS Act also provides that a
company can elect to opt out of the extended transition period provided by Section 102(b)(1) of the JOBS Act and
comply with the requirements that apply to non-emerging growth companies but any such election to opt out is
irrevocable. We have irrevocably elected to opt out of this extended transition period provided by Section 102(b)(1) of
the JOBS Act. Even

Status as an Emerging Growth Company
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though we have elected to opt out of the extended transition period, we may still take advantage of all of the other
provisions of the JOBS Act, which include, but are not limited to, not being required to comply with the auditor
attestation requirements of Section 404 of the Sarbanes-Oxley Act, the reduced disclosure obligations regarding
executive compensation in our periodic reports and proxy statements and the exemptions from the requirements of
holding a nonbinding advisory vote on executive compensation and stockholder approval of any golden parachute
payments not previously approved.

Initial Public Offering

On April 2, 2014, we consummated our initial public offering of 4,600,000 shares of common stock (including
600,000 shares issued pursuant to the over-allotment option granted to the underwriter) at $6.00 per share (the IPO ).
We received net proceeds of $24.8 million from the TPO.

Risks Related to Our Business

Our business is subject to a number of risks. You should understand these risks before making an investment decision.
If any of these risks actually occurs, our business, financial condition or results of operations would likely be
materially adversely affected. In such case, the trading price of our common stock would likely decline, and you may
lose all or part of your investment. Below is a summary of some of the principal risks we face. The risks are discussed

more fully in the section of this prospectus below titled Risk Factors.

We have no history of generating revenue, have a history of operating losses, and we may never achieve or maintain
profitability.

We expect that we will need additional capital to achieve our business goals.
We may raise additional financing by issuing new securities that may have terms or rights superior to those of our
shares of common stock, which could adversely affect the market price of our shares of common stock and our
business.
Our technology under development is subject to regulation by the Federal Communications Commission ( FCC ) and
by other governmental agencies and we may have difficulty complying with applicable regulations.

Even if we do successfully commercialize our technology, it may never achieve widespread market acceptance.
Our industry is subject to intense competition and rapid technological change, which may result in products or new
solutions that are superior to our technology under development or other future products we may bring to market from
time to time. If we are unable to anticipate or keep pace with changes in the marketplace and the direction of
technological innovation and customer demands, our technology may become less useful or obsolete and our
operating results will suffer.

We may be unable to protect our intellectual property and could face infringement claims on our intellectual property
which could damage our prospects for future revenue opportunities with current and prospective partners.

We intend to pursue licensing of our technology as a primary means of commercialization but we may not be able to
secure advantageous license agreements.

We could become subject to product liability claims, product recalls, and warranty claims that could be expensive,
divert management s attention and harm our business.

3
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THE OFFERING

The information below is only a summary of more detailed information included elsewhere in this prospectus. This
summary may not contain all the information that is important to you or that you should consider before making a
decision to invest in our common stock. Please read this entire prospectus, including the risk factors, carefully.

Issuer
Energous Corporation.
Common Stock Offered By Us
2,857,143 shares of common stock.
Over-allotment Option
We have granted an option to the underwriters to purchase up to an additional 428,571 shares of common
stock within 30 days of the date of this prospectus in order to cover over-allotments, if any.
Common Stock Outstanding Prior To This Offering
9,495,788 shares of common stock(D.
Public Offering Price
$7.00 per share.
Common Stock Outstanding After This Offering
12,352,931 shares of common stock(D.
Use of Proceeds
We intend to use the net proceeds from the offering to accelerate our product development efforts, regulatory
activities, business development and support functions, and for general and administrative expenses and other
general corporate purposes. See Use of Proceeds for additional information.
Market And Trading Symbol For The Common Stock
Our common stock is listed on the NASDAQ Capital Market under the symbol WATT .

(I)The number of shares of our common stock to be outstanding both before and after this offering is based on the
number of shares outstanding as of December 8, 2014 and excludes:
1,555,117 shares of our common stock reserved for issuance under stock option agreements issued pursuant to our
2013 Equity Incentive Plan and 2014 Non-Employee Equity Compensation Plan at a weighted average exercise price
of $4.43 per share;
283,005 shares of our common stock reserved for issuance under restricted stock units ( RSU ) agreements issued
pursuant to our 2013 Equity Incentive Plan and 2014 Non-Employee Equity Compensation Plan;
978,964 shares of common stock reserved for issuance under outstanding warrants and non-statutory stock
options at a weighted average exercise price of $4.58 per share;
381,686 shares of our common stock reserved for issuance under RSU agreements issued as inducement awards; and
747,845 shares of our common stock reserved for future issuance under our 2013 Equity Incentive Plan and 2014
Non-Employee Equity Compensation Plan.
Unless otherwise indicated, the number of shares of common stock presented in this prospectus excludes shares
issuable pursuant to the exercise of the underwriters over-allotment option.

THE OFFERING 10
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SUMMARY SELECTED FINANCIAL INFORMATION

The table below includes historical selected financial data for the nine months ended September 30, 2014 and 2013,
derived from our unaudited financial statements included elsewhere in this prospectus, and for the year ended
December 31, 2013 and the period October 30, 2012 (inception) through December 31, 2012, derived from our
audited financial statements, included elsewhere in this prospectus. The unaudited financial statements have been
prepared on a basis consistent with our audited financial statements included in this prospectus and, in the opinion of
management, reflect all adjustments, consisting only of normal recurring adjustments, necessary to fairly state our
financial position as of September 30, 2014 and results of operations for the nine months ended September 30, 2014
and 2013.

You should read the historical selected financial information presented below in conjunction with the Management s
Discussion and Analysis of Financial Condition and Results of Operations section and our financial statements and the
notes to those financial statements included elsewhere in this prospectus. Historical results are not necessarily
indicative of the results that may be expected for any future period and operating results for the nine months ended
September 30, 2014 are not necessarily indicative of the results that may be expected for the year ending December

31, 2014.
For the Nine Months Ended For the
September 30, Period
For the Year October 30,
2012
Ended (Inception)
2014 2013 December 31, - igh
2013
December
31,
2012
(unaudited)
STATEMENTS OF OPERATIONS:
Operating expenses:
Derivative instrument issuance $ $887,062 $887,062 $
Research and development 6,184,762 1,019,950 2,109,890 17,103
General and administrative 3,124,439 808,903 1,204,896 4,184
Marketing 2,036,793 32,014 233,622
Loss from operations (11,345,994) (2,747,929) (4,435,470) (21,287 )
Other (expense) income:
Change in fair value of derivative liabilities  (26,265,177) (111,500 ) (177,000 )
Interest (expense), net (1,029,479 ) (383,380 ) (908,611 )
Loss on retirement of fixed asset (22,818 )
Gain on debt extinguishment 2,084,368
Other (expense), net (25,233,106) (494,880 ) (1,085,611)
Net loss $(36,579,100) $(3,242,809) $(5,521,081) $(21,287 )
ISSha;rls and diluted net loss per common $(5.08 ) $(1.26 ) $@.11 ) $(0.01 )
Weighted average shares outstanding, basic 7,203,642 2,570,014 2.617.022 1.924.812
and diluted

SUMMARY SELECTED FINANCIAL INFORMATION 11
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As of As of As of
September 30, December 31, December 31,
2014 2013 2012
(unaudited)

BALANCE SHEET DATA:

Cash and cash equivalents $ 18,420,480 $1,953,780 $ 994

Working capital (deficit) $16,834,777 $(5,629,982) $ (11,287 )

Total assets $20,407,617 $2,365,867 $ 994

Total liabilities $1,945,377  $7,710,959 $ 12,281

SUMMARY SELECTED FINANCIAL INFORMATION
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RISK FACTORS

We are subject to various risks that may materially harm our business, prospects, financial condition and results of
operations. An investment in our common stock is speculative and involves a high degree of risk. In evaluating an
investment in shares of our common stock, you should carefully consider the risks described below, together with the

other information included in this prospectus.

If any of the events described in the following risk factors actually occurs, or if additional risks and uncertainties that
are not presently known to us or that we currently deem immaterial later materialize, then our business, prospects,
results of operations and financial condition could be materially adversely affected. In that event, the trading price of
our common stock could decline, and you may lose all or part of your investment in our shares. The risks discussed
below include forward-looking statements, and our actual results may differ substantially from those discussed in
these forward-looking statements.

Risks Related to Our Business

We have no history of generating revenue, have a history of operating losses,
and we may never achieve or maintain profitability.

We have a limited operating history upon which investors may evaluate our prospects. We have never generated
revenues and we have a history of losses from operations. As of September 30, 2014, we had an accumulated deficit
of $42,121,468, that included accumulated expense of $26,442,177 from changes in value of derivative liabilities and
accumulated stock based compensation expense of $1,675,552. Our ability to achieve revenue-generating operations
and, ultimately, achieve profitability will depend on whether we can obtain additional capital when we need it,
complete the development of our technology and find customers who will purchase our future products and services.
There can be no assurance that we will ever generate revenues or achieve profitability.

Our efforts may never demonstrate the feasibility of our technology.

We have developed a working prototype of our technology but significant additional research and development
activity will be required before we achieve a commercial product. Our research and development efforts remain
subject to all of the risks associated with the development of new products based on emerging technologies, including
without limitation unanticipated technical or other problems, the inability to develop a product that may be sold at an
acceptable price point and the possible insufficiency of funds needed in order to complete development of these
products and enable us to render services. Technical problems may result in delays and cause us to incur additional
expenses that would increase our losses. If we cannot complete, or if we experience significant delays in developing
our technology, and products and services based on such technology, for use in potential commercial applications,
particularly after incurring significant expenditures, our business may fail. In particular, to our knowledge, the
technological concepts we are applying to develop commercial applications of wire-free power for fixed and mobile

low-power rechargeable devices have not been previously successfully applied by anyone else, if we fail to develop a
practical, efficient or economical commercial product based on those technological concepts, our business may fail.

We expect to need FCC approval for our technology, which may be difficult to
achieve, and existing laws or regulations or future legislative or regulatory
changes may affect our business.

RISK FACTORS
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Our wire-free charging technology involves the transmission of power using RF energy waves, which are subject to
regulation by the FCC, and may be subject to regulation by other federal, state and local agencies. We intend to design
our technology so that it will operate in the 2.4/5.8 GHz radio frequency range, which is the same range as Wi-Fi
routers and several other wireless consumer electronics. For those types of products, the FCC grants what is known as
Part 15 approval if, among other things, the specific absorption rate is below certain thresholds. In addition, because
our technology involves the transmission of power greater than the power threshold limits of Part 15, we also expect
to need to obtain FCC Part 18 approval. To our knowledge, the transmission of power using RF energy waves by a
consumer product at the ranges we are proposing has not yet been approved and there can be no assurance that we will
be able to obtain this FCC approval or that

We expect to need FCC approval for our technology, which may be difficult toachieve, and existing laws ot4egulatic
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other governmental approvals will not be required. Our efforts to achieve required governmental approvals could be
costly and time consuming and if we are unable to receive any such required approvals in a timely and cost-efficient
manner our business and operating results may be materially adversely affected. The cost of compliance with new
laws or regulations governing our technology or future products could adversely affect our financial results. New laws
or regulations may impose restrictions or obligations on us that could force us to redesign our technology under
development or other future products, and may impose restrictions that are not possible or practicable to comply with,
which could cause our business to fail. We cannot predict the impact on our business of any legislation or regulations
related to our technology or future products that may be enacted or adopted in the future.

We anticipate future losses and negative cash flow, and it is uncertain if or
when we will become profitable.

We have not yet demonstrated an ability to generate revenue, and we may never be able to produce material revenues
or operate on a profitable basis. As a result, we have incurred losses since our inception and expect to experience
operating losses and negative cash flow for the foreseeable future.

We expect to expend significant resources on hiring of personnel and startup costs, including payroll and benefits,
product and ASIC testing and development, intellectual property development and prosecution, marketing and
promotion, capital expenditures, working capital, general and administrative expenses, and fees and expenses

associated with this offering. We expect to incur costs and expenses related to prototype development, consulting

costs, laboratory development costs, obtaining regulatory approvals required for our technology and reference product
designs, marketing and other promotional activities, hiring of personnel, and the continued development of
relationships with strategic business partners. We are attempting to obtain the necessary working capital for
operations, of which this offering is a part, but we may not be able to obtain financing in a sufficient amount or at all.
We anticipate our losses will continue to increase from current levels during our development stage.

We expect to require additional financing to achieve our business plans.

We believe our technology is novel in offering the potential to make wire-free charging an affordable, ubiquitous and
convenient service for end users. However, the consumer and commercial electronics industry in general and the
power, recharging and alternative recharging segments of that industry in particular are subject to intense and
increasing competition and rapidly evolving technologies. Accordingly, for our business plans to succeed we believe it
will be important for us to move quickly to develop our technology, obtain required regulatory approvals and engage
with strategic partners. As a small company, we may be unable to successfully implement our ambitions of targeting
very large markets in an intensely competitive industry segment without significantly increasing our resources. Even
following completion of this offering we do not expect to have sufficient funds to fully implement our business plan,
the ultimate goal of which is to license our technology to device manufacturers, wireless service providers and other
commercial partners to make wire-free charging an affordable, ubiquitous and convenient service for end users. We
expect that, unless we are able to obtain non-dilutive financing through licensing revenues or other strategic partner
transactions, we will need to raise capital through new financings. Such financings could include equity financing,
which may be dilutive to stockholders, or debt financing, which would likely restrict our ability to borrow from other
sources. In addition, such securities may contain rights, preferences or privileges senior to those of the rights of our
current stockholders. There can be no assurance that additional funds will be available on terms attractive to us, or at
all. If adequate funds are not available, we may be required to curtail the development of our technology or materially
curtail or reduce our operations. We could be forced to sell or dispose of our rights or assets. Any inability to raise
adequate funds on commercially reasonable terms could have a material adverse effect on our business, results of
operation and financial condition, including the possibility that a lack of funds could cause our business to fail and

We anticipate future losses and negative cash flow, and it is uncertain if or when we will become profitabld5
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liquidate with little or no return to investors.

See Management s Discussion and Analysis of Financial Condition and Results of Operations Liquidity and Capital
Resources, included elsewhere in this prospectus.

We may have difficulty managing growth in our business.

As we expand our activities, there will be additional demands on our financial, technical, operational and management
resources. The failure to continue to upgrade our technical, administrative, operating and

We expect to require additional financing to achieve our business plans. 16
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financial control systems or the occurrence of unexpected expansion difficulties, including issues relating to our
research and development activities and retention of experienced scientists, managers and engineers, could have a
material adverse effect on our business, financial condition and results of operations and our ability to timely execute
our business plan. If we are unable to implement these actions in a timely manner, our results may be adversely
affected.

If we successfully commercially launch a product, and our product does not
achieve widespread market acceptance, we will not be able to generate the
revenue necessary to support our business.

Achieving acceptance of a wire-free recharging system as a preferred method to recharge low-power fixed and mobile
electronic devices will be crucial to our continued success. Consumers and commercial customers will not begin to
use or increase the use of our product unless they agree that the convenience of our solution would be worth the
additional expense of purchasing our system. We have no history of marketing any product and we and our
commercialization partners may fail to generate significant interest in the initial commercial products or any other
product we or our partners may develop. These and other factors, including the following factors, may affect the rate
and level of the market acceptance:

our system s price relative to other products or competing methods of recharging;
the effectiveness of our sales and marketing efforts;
the support and rate of acceptance of our technology and solutions with our joint development partners;
perception by users, both individual and enterprise users, of our system s convenience, safety, efficiency, and benefits
compared to competing methods of recharging;

press and blog coverage, social media coverage, and other publicity and public relations factors which are not within
our control; and
regulatory developments related to marketing our products or their inclusion in others products.
If we are unable to achieve or maintain market acceptance, our business would be significantly harmed.

If we successfully commercially launch a product, we may experience
seasonality or other unevenness in our financial results in consumer markets
or a long and variable sales cycle in enterprise markets.

While we do not now have revenue or a commercial product, our strategy depends on developing a successful
commercial product and effectively licensing our technology into the consumer, enterprise and commercial markets.
We will need to understand procurement and buying cycles to be successful in licensing our technology into those
markets. If we eventually generate a substantial portion of our revenues from licensing arrangements, we anticipate it
is possible that demand for our technology could vary similarly with the market for products with which our
technology may be used, for example, the market for new purchases of laptops, tablet, mobile phones, gaming
systems, toys, wearables and the like. Such consumer markets are often seasonal, with peaks in and around the
December holiday season and the August-September back-to-school season. Enterprises and commercial markets may
have annual or other budgeting and buying cycles that could affect us, and, particularly if we are designated as a
capital improvement project, we may have a long or unpredictable sales cycle.

We may have difficulty managing growth in our business. 17
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We may not be able to achieve all the product features we seek to include in
our product.

We have developed a prototype of our product concept that displays limited functionality in a laboratory setting.
There are a variety of features we seek to include in our product that we have not yet achieved. For example, our
prototype transmitter is capable of sending some wattage to three devices. While we believe recharging multiple
devices on one transmitter at a commercially acceptable level may be possible theoretically, we have not yet achieved
these results, even in the laboratory. We believe our research and development efforts will yield additional
functionality over time. However, there can be no assurance that we will be successful in achieving all the features we
are targeting and our inability to do so may limit the appeal of our product to consumers.

We may not be able to achieve all the product features we seek to include in our product. 18
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Use of our technology under development or other future products may
require the user to purchase additional products to use with existing devices.
To the extent these additional purchases are inconvenient, the adoption of our
technology under development or other future products could be slowed,
which would harm our business.

For rechargeable devices that will utilize our receiver technology, the technology may be embedded in a sleeve, case
or other enclosure. For example, certain products such as remote controls or toys equipped with replaceable AA size
or other sized batteries, would need to be outfitted with enhanced batteries and other hardware that would enable the
devices to be rechargeable by our system. In each case, to use a device with our system, an end user will be required to
retrofit the device with a receiver and may be required to upgrade the battery technology used with the device (unless,
for example, a consumer electronics supply chain firm has built compatible battery technology and a receiver into the
device). These additional steps and expenses may offset the convenience for some users and discourage some users
from purchasing our technology under development or other future products. Such factors may inhibit adoption of our
technology, which would harm our business. We have not developed the enhanced battery to be used in devices, and
our ability to enable use of our technology with devices that will require an enhanced battery will depend on our
ability to develop a commercial version of such an enhanced battery that could be manufactured at a reasonable cost.
If we fail to develop or enable a commercially practicable enhanced battery, we expect our business would be harmed,
and we may need to change our strategy and target markets.

Laboratory conditions differ from field conditions, which could affect the
effectiveness of our technology under development or other future products.
Failures to effectively move from laboratory to the field would harm our

business.

Our technology, when used in the field, may not be able to match the observations, developments, test results and
performance that our technology may be able to achieve (and we may be able to document) under controlled
laboratory circumstances. As one example of the difference between ideal laboratory conditions and field use,
consider that in the laboratory, we can arrange for the transmitter to have line-of-sight transmission to a receiver. If we
intend to test the performance through obstructions, we can control the configurations of the obstructions and the
materials from which such obstructions are made. In the field, however, the receiver may be obscured or obstructed, or
placed around a corner. Also, in the field we will have no control over the configuration of the obstructions or the
materials that comprise each obstruction. These conditions may significantly decrease or eliminate the power received
at the receiver or the effective range, because the RF energy from the transmitter may be absorbed by obscuring or
blocking material or may need to be reflected off of a surface to reach the receiver, making the transmission distance
longer than straight-line distances. The failure of our technology under development or other future products to be
able to meet the demands of users in the field would harm our business.

Safety concerns and legal action by private parties may affect our business.

While we believe our technology is safe, it is possible that some people may be concerned with wire-free transmission
of power in a manner that has occurred with some other wireless technologies as they were put into residential and
commercial use, such as the safety concerns that were raised by some regarding the use of cellular telephones and

other devices to transmit data wirelessly in close proximity to the human body. While we plan to at least partially
address this potential concern by developing our management software to be configurable by users to selectively

Use of our technology under development or other future products may require the user to purchase additi®nal proc



Edgar Filing: Energous Corp - Form 424B4

recharge devices in ways that would be intended to avoid recharging in close proximity to a human body, such as
recharging only during predetermined time periods or recharging only when the device is not moving, we do not plan
to conduct any tests to determine whether RF waves produce harmful effects on humans or other animals. We may be
unable to effectively prevent recharging in close proximity to a user s body, which could affect the marketability of our
technology or could result in requests for law or regulation governing our technology under development or a class of
products in which our technology under development would be included. In addition, while we believe our technology

is safe, users of our technology under development or other future products who suffer medical ailments may blame

the use of our products, as occurred with a small number of users of cellular telephones. Any resulting legal action
against us claiming our products caused harm could be expensive, divert management and adversely affect us or cause
our business to fail, whether or not such legal actions were ultimately successful.

Safety concerns and legal action by private parties may affect our business. 20
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Our industry is subject to intense competition and rapid technological
change, which may result in products or new solutions that are superior to
our technology under development or other future products we may bring to
market from time to time. If we are unable to anticipate or keep pace with
changes in the marketplace and the direction of technological innovation and
customer demands, our products may become less useful or obsolete and our
operating results will suffer.

The consumer and commercial electronics industry in general and the power, recharging and alternative recharging
segments of that industry in particular are subject to intense and increasing competition and rapidly evolving
technologies. Because our products are expected to have long development cycles, we must anticipate changes in the
marketplace and the direction of technological innovation and customer demands. To compete successfully, we will
need to demonstrate the advantages of our products and technologies over well-established alternative solutions,
products and technologies, as well as newer methods of power delivery and convince consumers and enterprises of the
advantages of our products and technologies. Traditional wall plug-in recharging remains an inexpensive alternative to
our technology under development. Also, directly competing technologies such as inductive charging, magnetic
resonance charging, conductive charging, ultrasound and other yet unidentified solutions may have greater consumer
acceptance than the technologies developed by Energous Corporation. Furthermore, certain competitors may have
greater resources than us and may be better established in the market than we are. We cannot be certain which other
companies may have already decided to or may in the future choose to enter our markets. For example, consumer
electronics products companies may invest substantial resources in wireless power or other recharging technologies
and may decide to enter our target markets. Successful developments of competitors that result in new approaches for
recharging could reduce the attractiveness of our products or render them obsolete.

Our future success will depend in large part on our ability to establish and maintain a competitive position in current
and future technologies. Rapid technological development may render our technology under development or future
products based on our technology obsolete. Many of our competitors have or may have greater corporate, financial,
operational, sales and marketing resources, and more experience in research and development than we have. We
cannot assure you that our competitors will not succeed in developing or marketing technologies or products that are
more effective or commercially attractive than our products or that would render our technologies and products
obsolete. We may not have or be able to raise or develop the financial resources, technical expertise, marketing,
distribution or support capabilities to compete successfully in the future. Our success will depend in large part on our
ability to maintain a competitive position with our technologies.

Our competitive position also depends on our ability to:

generate widespread awareness, acceptance and adoption by the consumer and enterprise markets of our technology
under development and future products;
design a product that may be sold at an acceptable price point;
develop new or enhanced technologies or features that improve the convenience, efficiency, safety or perceived
safety, and productivity of our technology under development and future products;
properly identify customer needs and deliver new products or product enhancements to address those needs;
limit the time required from proof of feasibility to routine production;
limit the timing and cost of regulatory approvals;
attract and retain qualified personnel;
protect our inventions with patents or otherwise develop proprietary products and processes; and

Our industry is subject to intense competition and rapid technological change, which may result in produc&ior new
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secure sufficient capital resources to expand both our continued research and development, and sales and marketing

efforts.

If our technology under development is not or our future products are not competitive based on these or other factors,
our business would be harmed.

10

Our industry is subject to intense competition and rapid technological change, which may result in producB2or new



Edgar Filing: Energous Corp - Form 424B4

TABLE OF CONTENTS

It is difficult and costly to protect our intellectual property and our proprietary
technologies, and we may not be able to ensure their protection.

Our success depends significantly on our ability to obtain, maintain and protect our proprietary rights to the
technologies used in our products. Patents and other proprietary rights provide uncertain protections, and we may be
unable to protect our intellectual property. For example, we may be unsuccessful in defending our patents and other

proprietary rights against third party challenges.

As of September 30, 2014, we had 80 pending U.S. patents and provisional patent applications on file, but do not have
any issued patents to protect our technology.

In addition to patents, we expect to rely on a combination of trade secrets, copyright and trademark laws,
nondisclosure agreements and other contractual provisions and technical security measures to protect our intellectual
property rights. These measures may not be adequate to safeguard the technology underlying our products. If they do

not protect our rights adequately, third parties could use our technology, and our ability to compete in the market
would be reduced. Although we are attempting to obtain patent coverage for our technology where available and
where we believe appropriate, there are aspects of the technology for which patent coverage may never be sought or
received. We may not possess the resources to or may not choose to pursue patent protection outside the United States
or any or every country other than the United States where we may eventually decide to sell our future products. Our
ability to prevent others from making or selling duplicate or similar technologies will be impaired in those countries in
which we have no patent protection. Although we have 80 pending U.S. patents and provisional patent applications on
file in the United States protecting aspects of our technology under development, our patents may not issue as a result
of those applications drawing priority or otherwise based on those patent applications, may issue only with limited
coverage or may issue and be subsequently successfully challenged by others and held invalid or unenforceable.

Similarly, even if patents do issue based on our applications or future applications, any issued patents may not provide
us with any competitive advantages. Competitors may be able to design around our patents or develop products that
provide outcomes comparable or superior to ours. Our patents may be held invalid or unenforceable as a result of legal
challenges by third parties, and others may challenge the inventorship or ownership of our patents and pending patent
applications. In addition, if we choose to and are able to secure protection in countries outside the United States, the
laws of some foreign countries may not protect our intellectual property rights to the same extent as do the laws of the
United States. In the event a competitor infringes upon our patent or other intellectual property rights, enforcing those
rights may be difficult and time consuming. Even if successful, litigation to enforce our intellectual property rights or
to defend our patents against challenge could be expensive and time consuming and could divert our management s

attention. We may not have sufficient resources to enforce our intellectual property rights or to defend our patents
against a challenge.

We may also in the future as one of our strategies to deploy our technology into the market, license patent and other
proprietary rights to aspects of our technology to third parties. Disputes with our licensors may arise regarding the
scope and content of these licenses. Further, our ability to expand into additional fields with our technologies may be
restricted by our existing licenses or licenses we may grant to third parties in the future.

The policies we use to protect our trade secrets may not be effective in preventing misappropriation of our trade
secrets by others. In addition, confidentiality agreements executed by our employees, consultants and advisors may
not be enforceable or may not provide meaningful protection for our trade secrets or other proprietary information in
the event of unauthorized use or disclosure. Litigating a trade secret claim is expensive and time consuming, and the
outcome is unpredictable. In addition, courts outside the United States are sometimes less willing to protect trade

It is difficult and costly to protect our intellectual property and our proprietary technologies, and we may n@e able
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secrets. Moreover, our competitors may independently develop equivalent knowledge methods and know-how. If we
are unable to protect our intellectual property rights, we may be unable to prevent competitors from using our own
inventions and intellectual property to compete against us, and our business may be harmed.

11
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We may be subject to patent infringement or other intellectual property
lawsuits which may be costly to defend.

Because our industry is characterized by competing intellectual property, we may be sued for violating the intellectual
property rights of others. Determining whether a product infringes a patent involves complex legal and factual issues,
and the outcome of patent litigation actions is often uncertain. We have not conducted any significant search of
patents issued to third parties, and no assurance can be given that third party patents containing claims covering our
products, parts of our products, technology or methods do not exist, have not been filed, or could not be filed or
issued. Because of the number of patents issued and patent applications filed in our technical areas or fields (including
some pertaining specifically to wireless charging technologies), our competitors or other third parties may assert that
our products and the methods we employ in the use of our products are covered by United States or foreign patents
held by them. In addition, because patent applications can take many years to issue and because publication schedules
for pending applications vary by jurisdiction, there may be applications now pending of which we are unaware, and
which may result in issued patents that our technology under development or other future products would infringe.
Also, because the claims of published patent applications can change between publication and patent grant, there may
be published patent applications that may ultimately issue with claims that we infringe. There could also be existing
patents that one or more of our products or parts may infringe and of which we are unaware. As the number of
competitors in the market for wire-free power and alternative recharging solutions increases, and as the number of
patents issued in this area grows, the possibility of patent infringement claims against us increases. Some of our
competitors may be able to sustain the costs of complex patent litigation more effectively than we can because they
have substantially greater resources. In addition, any uncertainties resulting from the initiation and continuation of any
litigation could have a material adverse effect on our ability to raise the funds necessary to continue our operations.

In the event that we become subject to a patent infringement or other intellectual property lawsuit and if the relevant
patents or other intellectual property were upheld as valid and enforceable and we were found to infringe or violate the
terms of a license to which we are a party, we could be prevented from selling any infringing products of ours unless
we could obtain a license or were able to redesign the product to avoid infringement. If we were unable to obtain a
license or successfully redesign, we might be prevented from selling our technology under development or other
future products. If there is an allegation or determination that we have infringed the intellectual property rights of a
competitor or other person, we may be required to pay damages, or a settlement or ongoing royalties. In these
circumstances, we may be unable to sell our products at competitive prices or at all, our business and operating results
could be harmed.

We could become subject to product liability claims, product recalls, and
warranty claims that could be expensive, divert management s attention and
harm our business.

Our business exposes us to potential liability risks that are inherent in the marketing and sale of products used by
consumers. We may be held liable if our technology under development now or in the future causes injury or death or
are found otherwise unsuitable during usage. Our technology under development incorporates sophisticated
components and computer software. Complex software can contain errors, particularly when first introduced. In
addition, new products or enhancements may contain undetected errors or performance problems that, despite testing,
are discovered only after installation. While we believe our technology is safe, users could allege or possibly prove
defects (some of which could be alleged or proved to cause harm to users or others) because we design our products to
perform complex functions involving RF energy, possibly in close proximity to users. A product liability claim,
regardless of its merit or eventual outcome, could result in significant legal defense costs. The coverage limits of our

We may be subject to patent infringement or other intellectual property lawsuits which may be costly to de2énd.
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insurance policies we may choose to purchase to cover related risks may not be adequate to cover future claims. If
sales of our products increase or we suffer future product liability claims, we may be unable to maintain product
liability insurance in the future at satisfactory rates or with adequate amounts. A product liability claim, any product
recalls or excessive warranty claims, whether arising from defects in design or manufacture or otherwise, could
negatively affect our sales or require a change in the design or manufacturing process, any of which could harm our
reputation and business, harm our relationship with licensors of our products, result in a decline in revenue and harm
our business.
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In addition, if a product we designed is defective, whether due to design or manufacturing defects, improper use of the
product or other reasons, we or our strategic partners may be required to notify regulatory authorities and/or to recall
the product. A required notification to a regulatory authority or recall could result in an investigation by regulatory
authorities of our products, which could in turn result in required recalls, restrictions on the sale of the products or
other penalties. The adverse publicity resulting from any of these actions could adversely affect the perception of our
customers and potential customers. These investigations or recalls, especially if accompanied by unfavorable
publicity, could result in our incurring substantial costs, losing revenues and damaging our reputation, each of which
would harm our business.

We are subject to risks associated with our utilization of consultants.

To improve productivity and accelerate our development efforts while we build out our own engineering team, we use
experienced consultants to assist in selected business functions, including the development of our ASICs. We take
steps to monitor and regulate the performance of these independent third parties. However, arrangements with third

party service providers may make our operations vulnerable if these consultants fail to satisfy their obligations to us as

a result of their performance, changes in their own operations, financial condition, or other matters outside of our
control. Effective management of our consultants is important to our business and strategy. The failure of our
consultants to perform as anticipated could result in substantial costs, divert management s attention from other
strategic activities, or create other operational or financial problems for us. Terminating or transitioning arrangements
with key consultants could result in additional costs and a risk of operational delays, potential errors and possible
control issues as a result of the termination or during the transition.

We expect to depend on consumer electronics supply chain firms to
manufacture, market and distribute our technology under development. If
these strategic partners fail to successfully manufacture, market and
distribute our technology under development, our business will be materially
harmed.

We currently intend to license our system architecture, proprietary waveform, antenna design and ASIC designs to
consumer electronics supply chain firms rather than manufacture our technology under development ourselves. We
will not be able to control the efforts and resources these consumer electronics supply chain firms would devote to
marketing our technology under development or other future products. Those third parties may not be able to
successfully market and sell the products they develop based on our technology, may not devote sufficient time and
resources to support the marketing and selling efforts and may not market those products at prices that will permit the
products to develop, ac