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PROSPECTUS SUPPLEMENT
(to the Prospectus dated May 15, 2020)

 

 
1,500,000 Shares of Common Stock

 
We are offering 1,500,000 shares of our common stock, par value $0.001 per share (our “common stock”), directly to investors without a placement agent or

underwriter at a price of $14.3592 per share. We are not paying any underwriting discounts or commissions in connection with this offering. Accordingly, the proceeds to us,
before expenses, will be approximately $21.5 million. We estimate the total expenses of this offering will be approximately $50,000.

 
Our common stock trades on the Nasdaq Capital Market under the symbol “AKTS.” On February 18, 2021, the last reported sale price of our common stock on the

Nasdaq Capital Market was $14.86 per share.
 
Investing in our securities involves a high degree of risk. Before making an investment decision, you should carefully review and consider all of the

information set forth in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein, including the
risks and uncertainties described under “Risk Factors” beginning on page S-4 of this prospectus supplement and the risk factors incorporated by reference into this
prospectus supplement and the accompanying prospectus.

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or determined if this

prospectus supplement or the accompanying prospectus is truthful or complete. Any representation to the contrary is a criminal offense.
 
 

Delivery of the shares of common stock at the closing of the offering is expected to be made on or about February 23, 2021.
 

The date of this prospectus supplement is February 19, 2021. 
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 ABOUT THIS PROSPECTUS SUPPLEMENT

 
This prospectus supplement and the accompanying prospectus form part of a registration statement on Form S-3 that we filed with the Securities and Exchange

Commission, or the “SEC,” using a “shelf” registration process. This document contains two parts. The first part consists of this prospectus supplement, which provides you
with specific information about this offering. The second part, the accompanying prospectus, provides more general information, some of which may not apply to this offering.
Generally, when we refer only to the “prospectus,” we are referring to both parts combined together with all documents incorporated by reference.
 

In this prospectus supplement, unless otherwise stated or the context requires otherwise, all references to the “Company,” “we,” “us,” “our” and “Akoustis” refer to
Akoustis Technologies, Inc., a Delaware corporation, and its wholly-owned subsidiary. We operate under a number of trademarks, including, among others, “Akoustis” and
“XBAW,” which are registered under applicable intellectual property laws. All other trademarks, trade names and service marks included or incorporated by reference into this
prospectus supplement, the accompanying prospectus and any free writing prospectus are the property of their respective owners.
 

This prospectus supplement, and the information incorporated herein by reference, may add, update or change information in the accompanying prospectus and in any



free writing prospectuses we may provide to you in connection with this offering. You should read both this prospectus supplement and the accompanying prospectus together
with additional information described under the headings “Incorporation of Certain Information by Reference” and “Where You Can Find More Information.” If there is any
inconsistency between the information in this prospectus supplement and the accompanying prospectus, you should rely on the information in this prospectus supplement.

 
You should rely only on the information contained in or incorporated by reference to this prospectus supplement and the accompanying prospectus. We have

not authorized any other person to provide information different from that contained in this prospectus supplement, the accompanying prospectus and the
documents incorporated by reference herein and therein. If anyone provides you with different or inconsistent information, you should not rely on it. The information
in this prospectus supplement, the accompanying prospectus and in any free writing prospectuses we may provide to you in connection with this offering is accurate
only as of their respective dates, regardless of time of delivery. Our business, financial condition, results of operations and prospects may have changed since those
dates.
 

We are offering to sell, and seeking offers to buy, our securities only in jurisdictions where offers and sales are permitted. The distribution of this prospectus
supplement and the offering of the securities in certain jurisdictions may be restricted by law. Persons outside the United States who come into possession of this prospectus
supplement must inform themselves about, and observe any restrictions relating to, the offering of the securities and the distribution of this prospectus supplement outside the
United States. This prospectus supplement does not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered
by this prospectus supplement by any person in any jurisdiction in which it is unlawful for such person to make such an offer or solicitation.
 

All references in this prospectus to our consolidated financial statements include, unless the context indicates otherwise, the related notes.
 

The industry and market data and other statistical information contained in this prospectus supplement, the accompanying prospectus and the documents we
incorporate by reference are based on management’s own estimates, independent publications, government publications, reports by market research firms or other published
independent sources, and, in each case, are believed by management to be reasonable estimates. Although we believe these sources are reliable, we have not independently
verified the information. None of the independent industry publications used in this prospectus supplement, the accompanying prospectus or the documents we incorporate by
reference were prepared on our or our affiliates’ behalf and none of the sources cited by us consented to the inclusion of any data from its reports, nor have we sought their
consent.
 

This prospectus and the documents incorporated by reference herein include trademarks, tradenames and service marks that are our property or the property of
licensors or other third parties. Solely for convenience, such trademarks and tradenames may appear without any “™” or “®” symbol. However, failure to include such symbols
is not intended to suggest, in any way, that we will not assert our rights or the rights of any applicable licensor or other third party to such trademarks, tradenames and service
marks.
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 FORWARD-LOOKING STATEMENTS

 
This prospectus supplement, the accompanying prospectus and documents we have filed with the SEC that are incorporated by reference herein and therein contain

forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
In addition, from time to time we or our representatives have made or will make forward-looking statements in various other filings that we make with the SEC or in other
documents, including press releases or other similar announcements. Any and all statements contained in this prospectus supplement and the accompanying prospectus that are
not statements of historical fact may be deemed forward-looking statements. Terms such as “may,” “will,” “might,” “would,” “should,” “could,” “project,” “forecast,”
“estimate,” “predict,” “potential,” “strategy,” “anticipate,” “attempt,” “develop,” “plan,” “help,” “seek,” “believe,” “continue,” “intend,” “expect,” “future,” and terms of similar
import (including the negative of any of the foregoing) may identify forward-looking statements. However, not all forward-looking statements may contain one or more of
these identifying terms. Forward-looking statements in this prospectus supplement, the accompanying prospectus and documents we have filed with the SEC that are
incorporated by reference herein and therein may include, without limitation, statements regarding (i) the plans and objectives of management for future operations, including
plans or objectives relating to the development of commercially viable radio frequency (“RF”) filters, (ii) projections of income (including income/loss), earnings (including
earnings/loss) per share, capital expenditures, dividends, capital structure or other financial items, (iii) our future financial performance, including any such statement contained
in this management’s discussion and analysis of financial condition or in the results of operations included pursuant to the rules and regulations of the sec, (iv) our ability to
efficiently utilize cash and cash equivalents to support our operations for a given period of time, (v) our ability to engage customers while maintaining ownership of our
intellectual property, and (vi) the assumptions underlying or relating to any statement described in (i), (ii), (iii), (iv) or (v) above. 
 

Forward-looking statements are not meant to predict or guarantee actual results, performance, events or circumstances and may not be realized because they are based
upon our current projections, plans, objectives, beliefs, expectations, estimates and assumptions and are subject to a number of risks and uncertainties and other influences,
many of which are beyond our control. Actual results and the timing of certain events and circumstances may differ materially from those described by the forward-looking
statements as a result of these risks and uncertainties. Factors that may influence or contribute to the inaccuracy of the forward-looking statements or cause actual results to
differ materially from expected or desired results may include, without limitation:

 
 ● our inability to obtain adequate financing and sustain our status as a going concern;
 
 ● our limited operating history;
   
 ● our inability to service the debt represented by our outstanding convertible senior secured notes due 2023 (called for redemption in March 2021);
 
 ● our inability to generate revenues or achieve profitability;
   
 ● the impact of the COVID-19 pandemic on our operations, financial condition and the worldwide economy, including its impact on our ability to access the

capital markets;
  
 ● our failure to remediate the material weaknesses in our internal control over financial reporting;
 
 ● the results of our research and development (“R&D”) activities;
 
 ● our inability to achieve acceptance of our products in the market;
 
 ● general economic conditions, including upturns and downturns in the industry;
 
 ● risks related to doing business in foreign countries;
 
 ● any security breaches or other disruptions compromising our proprietary information and exposing us to liability;
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 ● our limited number of patents;
 
 ● failure to obtain, maintain and enforce our intellectual property rights;
 
 ● our inability to attract and retain qualified personnel;
 
 ● our reliance on third parties to complete certain processes in connection with the manufacture of our products;
 
 ● product quality and defects;
 
 ● existing or increased competition;
 
 ● our ability to market and sell our products;
  
 ● our inability to successfully scale our New York fabrication facility and related operations and to maintain a successful fabrication operation while maintaining

quality control and assurance and avoiding delays in output;
 
 ● our failure to innovate or adapt to new or emerging technologies, including in relation to our competitors;
 
 ● our failure to comply with regulatory requirements;
 
 ● results of any present or future arbitration or litigation;
 
 ● stock volatility and illiquidity;
 
 ● our failure to implement our business plans or strategies;
   
 ● results of any litigation or arbitration that may arise; and
 
 ● our failure to obtain or maintain the Trusted Foundry accreditation of our New York fabrication facility.
 

A description of some of the risks and uncertainties that could cause our actual results to differ materially from those described by the forward-looking statements in
this prospectus supplement and accompanying prospectus appears in the section captioned “Risk Factors” as well as the risk factors described under the section captioned “Risk
Factors” contained in our Annual Report on Form 10-K for the fiscal year ended June 30, 2020, as filed with the SEC on August 21, 2020, and subsequently filed Quarterly
Reports on Form 10-Q, which are incorporated by reference in this prospectus supplement and the accompanying prospectus, and elsewhere in this prospectus supplement and
accompanying prospectus. Readers are cautioned not to place undue reliance on forward-looking statements because of the risks and uncertainties related to them and to the risk
factors. The forward-looking statements in this prospectus supplement and accompanying prospectus speak only as of the date hereof and, except as may be required by law, we
do not undertake any obligation to update the forward-looking statements contained in this prospectus supplement or accompanying prospectus to reflect any new information
or future events or circumstances or otherwise.
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 PROSPECTUS SUPPLEMENT SUMMARY

 
This prospectus supplement summary highlights information contained elsewhere in this prospectus supplement, the accompanying prospectus and the documents

incorporated by reference herein and therein. This summary does not contain all of the information that you should consider before deciding to invest in our securities. You
should read this entire prospectus supplement and the accompanying prospectus carefully, including the section entitled “Risk Factors” in this prospectus supplement and
our consolidated financial statements and the related notes and the other information incorporated by reference into this prospectus supplement and the accompanying
prospectus, before making an investment decision.

 
Our Company

 
Akoustis® is an emerging commercial product company focused on developing, designing, and manufacturing innovative RF filter solutions for the wireless

industry, including for products such as smartphones and tablets, network infrastructure equipment, WiFi Customer Premise Equipment (“CPE”) and defense applications.
Filters are critical in selecting and rejecting signals, and their performance enables differentiation in the modules defining the RF front-end (“RFFE”). Located between the
device’s antenna and its digital backend, the RFFE is the circuitry that performs the analog signal processing and contains components such as amplifiers, filters and
switches. We have developed a proprietary microelectromechanical system (“MEMS”) based bulk acoustic wave (“BAW”) technology and a unique manufacturing process
flow, called “XBAW”, for our filters produced for use in RFFE modules. Our XBAW® filters incorporate optimized high purity piezoelectric materials for high power, high
frequency and wide bandwidth operation. We are developing RF filters for 4G/LTE, 5G, WiFi and defense bands using our proprietary resonator device models and product
design kits (PDKs). As we qualify our RF filter products, we are engaging with target customers to evaluate our filter solutions. Our initial designs target UHB, sub 7 GHz
4G/LTE, 5G, WiFi and defense bands. We expect our filter solutions will address problems (such as loss, bandwidth, power handling, and isolation) created by the growing
number of frequency bands in the RFFE of mobile devices, infrastructure and premise equipment to support 4G/LTE, 5G, and WiFi. We have prototyped, sampled and
begun commercial shipment of our single-band low- loss BAW filter designs for 4G/LTE frequency bands, 5G frequency bands and 5GHz WiFi bands which are suited to
competitive BAW solutions and historically cannot be addressed with low-band, lower power handling surface acoustic wave (“SAW”) technology.

 
We own and/or have filed applications for patents on the core resonator device technology, manufacturing facility and intellectual property (“IP”) necessary to

produce our RF filter chips and operate as a “pure-play” RF filter supplier, providing discrete filter solutions direct to Original Equipment Manufacturers (“OEMs”) and
aligning with the front- end module manufacturers that seek to acquire high performance filters to expand their module businesses. We believe this business model is the
most direct and efficient means of delivering our solutions to the market.
 

Technology. Our device technology is based upon bulk-mode acoustic resonance, which we believe is superior to surface-mode resonance for high-band and ultra-
high- band (“UHB”) applications that include 4G/LTE, 5G, WiFi, and defense applications. Although some of our target customers utilize or manufacture the RFFE
module, they may lack access to critical UHB filter technology that we produce, which is necessary to compete in high frequency applications.
 
Manufacturing. We currently manufacture our high-performance RF filter circuits, using our first generation XBAWTM wafer process, in our 120,000-square foot
wafer- manufacturing facility located in Canandaigua, New York (the “NY Facility”), which we acquired in June 2017.
 
Intellectual Property. As of January 19, 2021, our IP portfolio included 38 patents, including a blocking patent that we have licensed from Cornell University.
Additionally, as of January 19, 2021, we have 75 pending patent applications. These patents cover our XBAW TM RF filter technology from raw materials through
the system architectures.
 



By designing, manufacturing, and marketing our RF filter products to mobile phone OEMs, defense OEMs, network infrastructure OEMs, and WiFi CPE OEMs,
we seek to enable broader competition among the front-end module manufacturers.
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Since we own and/or have filed applications for patents on the core technology and control access to our intellectual property, we expect to offer several ways to

engage with potential customers. First, we intend to engage with multiple wireless markets, providing standardized filters that we design and offer as standard catalog
components. Second, we expect to deliver unique filters to customer-supplied specifications, which we will design and fabricate on a customized basis. Finally, we may offer
our models and design kits for our customers to design their own filters utilizing our proprietary technology.
 

We have earned minimal revenue from operations since inception, and we have funded our operations primarily with development contracts, RF filter and
production orders, government grants, MEMS foundry and engineering services, and sales of debt and equity securities. The Company has incurred losses, primarily the
result of material and processing costs associated with developing and commercializing our technology, as well as personnel costs, professional fees (primarily accounting
and legal), and other general and administrative (“G&A”) expenses. We expect to continue to incur substantial costs for commercialization of our technology on a
continuous basis because our business model involves materials and solid-state device technology development and engineering of catalog and custom filter design
solutions.
 

To succeed, we must convince mobile phone OEMs, RFFE module manufacturers, network infrastructure OEMs, WiFi CPE OEMs and defense customers to use
our XBAW® filter technology in their systems and modules. However, since there are two dominant BAW filter suppliers in the industry that have high-band technology,
and both utilize such technology as a competitive advantage at the module level, we expect customers that lack access to high-band filter technology will be open to engage
with our pure-play filter company.

 
We plan to pursue RF filter design and R&D development agreements and potentially joint ventures with target customers and other strategic partners, although we

cannot guarantee we will be successful in these efforts. These types of arrangements may subsidize technology development costs and qualification, filter design costs, and
offer complementary technology and market intelligence and other avenues to revenue. However, we intend to retain ownership of our core technology, intellectual property,
designs, and related improvements. We expect to pursue development of catalog designs for multiple customers and to offer such catalog products in multiple sales channels.

 
Company Information

 
Our principal executive offices are located at 9805 Northcross Center Court, Suite A, Huntersville, North Carolina 28078. Our telephone number is (704) 997-

5735. Our website address is www.akoustis.com. The information on, or that can be accessed through, our website is not part of this prospectus supplement and is not
incorporated by reference in this prospectus supplement.
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 THE OFFERING

 
Issuer: Akoustis Technologies, Inc.
  
Common Stock Offered: 1,500,000 shares.
  
Common Stock to be Outstanding 
Immediately after this Offering:

47,243,274 shares.

  
Use of Proceeds: We will receive net proceeds from this offering of approximately $21.5 million, before deducting estimated

offering expenses payable by us.
  
 We intend to use the net proceeds of this offering, after deducting the related offering expenses payable by us, for

general corporate purposes. See “Use of Proceeds.”
  
Risk Factors: Investing in our common stock involves risks. See “Risk Factors” and other information contained herein or

otherwise incorporated by reference herein before deciding to invest in shares of our common stock.
  
Nasdaq Capital Market Symbol: Our common stock is listed on the Nasdaq Capital Market under the symbol “AKTS.”
 

The number of shares of our common stock to be outstanding following this offering is based on 45,743,274 shares outstanding as of February 15, 2021 and, unless
otherwise indicated, all information in this prospectus does not include:

 
● 2,547,677 shares of common stock issuable upon the exercise of outstanding stock options as of February 15, 2021 at a weighted average exercise price of

$6.36 per share;
 
● 1,869,558 shares subject to outstanding unvested restricted stock units as of February 15, 2021;
 
● 2,645,136 additional shares of common stock reserved for future issuance as of February 15, 2021 under our equity incentive plans; and
 
● Approximately 1,515,000 shares of our common stock reserved for issuance upon conversion of outstanding convertible notes.

 

S-3



 

 
 RISK FACTORS

 
Investing in our common stock involves a high degree of risk. Before purchasing our common stock, you should read and consider carefully the following risk factors

as well as the risk factors described under the section captioned “Risk Factors” contained in our Annual Report on Form 10-K for the fiscal year ended June 30, 2020, as filed
with the SEC on August 21, 2020, and subsequently filed Quarterly Reports on Form 10-Q, which are incorporated by reference in this prospectus supplement and the
accompanying prospectus, together with the other information contained in or incorporated by reference in this prospectus supplement and the accompanying prospectus,
including our consolidated financial statements and the related notes. Each of these risk factors, either alone or taken together, could adversely affect our business, operating
results and financial condition, as well as adversely affect the value of an investment in our common stock. There may be additional risks that we do not presently know of or
that we currently believe are immaterial, which could also impair our business and financial position. If any of the events described below were to occur, our financial
condition, our ability to access capital resources, our results of operations and/or our future growth prospects could be materially and adversely affected and the market price
of our common stock could decline. As a result, you could lose some or all of any investment you may make in our common stock.
 
Risks Related to this Offering and Our Common Stock

  
Our common stock has been thinly traded and its share price in the public markets has experienced, and may in the future experience, extreme volatility. Our

common stock has traded on the Nasdaq Capital Market, under the symbol “AKTS,” since March 13, 2017. Since that date, our common stock has been relatively thinly traded
and at times been subject to price volatility. Recently, from December 1, 2020 to February 19, 2021, the closing price of our common stock on the Nasdaq Capital Market
ranged from $7.52 to $18.58 per share. Between December 1, 2020 and February 19, 2021, the intra-day sales price of our common stock fluctuated between a reported low
sale price of $7.40 and a reported high sales price of $19.15.

 
The stock market, and development-stage public companies in particular, have been subject to extreme price and volume fluctuations that have often been unrelated or

disproportionate to the operating performance of such companies. Additionally, technical factors in the public trading market for our stock may produce price movements that
may or may not comport with macro, industry or company-specific fundamentals, including, without limitation, the sentiment of retail investors (including as may be expressed
on financial trading and other social media sites), speculation in the press, in the investment community, or on the internet, including on online forums and social media, about
our Company, our industry or our securities, the amount and status of short interest in our securities (including a “short squeeze”), access to margin debt, trading in options and
other derivatives on our common stock and other technical trading factors. We may incur rapid and substantial decreases in our stock price in the foreseeable future that are
unrelated to our operating performance or prospects. There can be no guarantee that our stock price will remain at current prices or that future sales of our common stock will
not be at prices lower than the sales price in this offering. 

 
The daily trading volume of our common stock has historically been relatively low. If we are unable to develop and maintain a liquid market for our common stock,

you may not be able to sell your common stock at prices you consider to be fair or at times that are convenient for you, or at all. This situation may be attributable to a number
of factors, including but not limited to the fact that we are a development-stage company that is relatively unknown to stock analysts, stock brokers, institutional investors, and
others in the investor community. In addition, investors may be risk averse to investments in development-stage companies. The low trading volume is outside of our control
and may not increase or, if it increases, may not be maintained. In addition, following periods of volatility in the market price of a company’s securities, litigation has often
been brought against that company and we may become the target of litigation as a result of price volatility. Litigation could result in substantial costs and divert our
management’s attention and resources from our business. This could have a material adverse effect on our business, results of operations and financial condition.
 

Our management will have broad discretion over the use of the net proceeds, if any, from this offering, which we may not use effectively or in a manner with
which you agree. Our management will have broad discretion as to the use of the net proceeds from this offering and could use them for purposes other than those contemplated
at the time of this offering. Accordingly, you will be relying on the judgment of our management with regard to the use of these net proceeds, and you will not have the
opportunity, as part of your investment decision, to assess whether the proceeds are being used appropriately. It is possible that the proceeds will be invested in a way that does
not yield a favorable, or any, return for our Company.
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You will experience immediate and substantial dilution in the book value per share of common stock you purchase and may experience future dilution because of

the future issuance of additional shares of our common or preferred stock or other securities that are convertible into or exercisable for our common or preferred stock.
Because the price per share of our common stock being offered will be higher than the book value per share of our common stock, you will suffer substantial dilution in the net
tangible book value of the common stock you purchase in this offering. See the section entitled “Dilution” below for a more detailed discussion of the dilution you will incur if
you purchase common stock in this offering. In addition, as of February 15, 2021, warrants and options to purchase 182,328 and 2,547,677 shares, respectively, of our common
stock and 1,869,558 restricted stock units were outstanding. Additionally, the aggregate principal amount of our outstanding convertible notes were convertible into
approximately 1.5 million shares of common stock on such date. If the holders of these securities exercise, become vested in them or convert them, as applicable, you may incur
further dilution.

 
In the future, we may issue our authorized but previously unissued equity securities, resulting in the dilution of the ownership interests of our stockholders. The

Company is authorized to issue an aggregate of 100,000,000 shares of common stock and 5,000,000 shares of preferred stock. We may issue additional shares of our common
stock or other securities that are convertible into or exercisable for our common stock in connection with hiring or retaining employees, future acquisitions, future sales of our
securities for capital raising purposes, or for other business purposes. The future issuance of additional shares of our common stock may create downward pressure on the
trading price of the common stock. We will need to raise additional capital in the near future to meet our working capital needs, and there can be no assurance that we will not
be required to issue additional shares, warrants or other convertible securities in the future in conjunction with these capital raising efforts, including at a price (or exercise
prices) below the price you paid for your stock.
 

We do not anticipate paying dividends on our common stock. Cash dividends have never been declared or paid on our common stock, and we do not anticipate such a
declaration or payment for the foreseeable future. We expect to use future earnings, if any, to fund business growth. Furthermore, the indentures governing our outstanding
convertible notes prohibits us from declaring or paying any dividend or making any other payment or distribution on account of our capital stock. Therefore, stockholders will
not receive any funds absent a sale of their shares of common stock. If we do not pay dividends, our common stock may be less valuable because a return on your investment
will only occur if our stock price appreciates. We cannot assure stockholders that our stock price will appreciate or that they will receive a positive return on their investment if
and when they sell their shares.

 
If securities or industry analysts issue an adverse opinion regarding our stock, our stock price and trading volume could decline. The trading market for our

common stock is influenced by the research and reports that securities or industry analysts may publish about us, our business, our market or our competitors. If any of the
analysts who may cover us adversely change its recommendation regarding our common stock, or provide more favorable relative recommendations about our competitors, the
trading price of our common stock could decline. If any analyst who may cover us were to cease coverage of our Company or fail to regularly publish reports on us, we could
lose visibility in the financial markets, which in turn could cause the trading price of our common stock or trading volume to decline.

 
The common stock is equity and is subordinate to our existing and future indebtedness, including our outstanding 6.5% Convertible Senior Secured Notes due

2023 and preferred stock. Shares of the common stock are equity interests in our Company and do not constitute indebtedness. As such, shares of the common stock will rank
junior to all indebtedness, including our outstanding 6.5% Convertible Senior Secured Notes due 2023 and other non-equity claims on our Company with respect to assets
available to satisfy claims on our Company, including in a liquidation of our Company. Additionally, our Board of Directors is authorized to issue series of preferred stock
without any action on the part of shareholders of our common stock. Holders of our common stock are subject to the prior dividend, liquidation preferences, terms of
redemption, conversion rights and voting rights, if any, of any holders of our preferred stock or depositary shares representing such preferred stock then outstanding.
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 USE OF PROCEEDS

 
We intend to use the net proceeds from this offering, after deducting the related offering expenses payable by us, for general corporate purposes. 

 
 DILUTION

 
Our net tangible book value as of December 31, 2020, was approximately $45.9 million, or $1.11 per share of common stock. Net tangible book value per share

represents total tangible assets less total liabilities, divided by the number of shares of common stock outstanding as of December 31, 2020. After giving effect to our sale of
1,500,000 of shares of common stock in this offering at the offering price of $14.3592 per share, and after deduction of estimated offering expenses payable by us, our historical
net tangible book value as of December 31, 2020 would have been approximately $67.4 million, or $1.57 per share. This represents an immediate increase in net tangible book
value of $0.46 per share to existing stockholders and an immediate dilution in net tangible book value of $12.79 per share to purchasers of common stock in this offering. The
following table illustrates this calculation.

 
Offering price per share of common stock      $ 14.36 

Net tangible book value per share as of December 31, 2020  $ 1.11    
Increase per share attributable to this offering  $ 0.46    

As adjusted net tangible book value per share after this offering      $ 1.57 
Dilution per share to new investors in this offering      $ 12.79 
 

The number of shares outstanding after the offering is based on 41,399,075 shares outstanding as of December 31, 2020, and excludes, as of that date, the following:
 
● warrants to purchase 359,570 shares of common stock, all of which were then exercisable, having a weighted average exercise price of $6.14 per share;
 
● options to purchase 2,589,719 shares of common stock (including options then exercisable to purchase up to 1,326,790 shares of common stock) having a

weighted average exercise price of $6.20 per share;
 
● 3,000,000 shares of common stock reserved for issuance upon the conversion of outstanding convertible senior secured notes as of December 31, 2020 at a

conversion price of $5.00 per share;
 
● 1,960,800 shares of common stock reserved for issuance upon the conversion of outstanding convertible senior notes as of December 31, 2020 at a conversion

price of $5.10 per share; and
 
● shares of common stock that we may issue to holders of our existing convertible notes in payment of accrued interest on such notes or in connection with an

interest make-whole payment or as a qualifying fundamental change payment pursuant to the terms of such notes.
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 PLAN OF DISTRIBUTION

 
We have arranged for the sale of the shares of common stock we are offering pursuant to this prospectus supplement and the accompanying prospectus to the investors

pursuant to a securities purchase agreement directly between the investors and us. The shares were offered directly to the investors without a placement agent, underwriter,
broker or dealer. All of the shares sold in this offering will be sold at the same price and we expect a single closing. The closing of this offering is subject to customary closing
conditions. We currently anticipate that closing of the sale of all 1,500,000 shares of common stock offered hereby will take place on or about February 23, 2021.
 

 LEGAL MATTERS
 
The validity of the shares of common stock offered by this prospectus supplement will be passed upon for us by K&L Gates LLP, Charlotte, North Carolina.

 
 EXPERTS

 
The consolidated financial statements of Akoustis Technologies, Inc. and its wholly-owned subsidiary included in the Company’s Annual Report on Form 10-K for the

fiscal year ended June 30, 2020 and the effectiveness of the Company’s internal control over financial reporting have been audited by Marcum LLP, an independent registered
public accounting firm, as stated in its report which is incorporated by reference herein, and has been so incorporated in reliance upon such report and upon the authority of such
firm as experts in accounting and auditing.

 
 INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

 
The SEC permits us to “incorporate by reference” the information and reports we file with it. This means that we can disclose important information to you by referring

to another document. The information that we incorporate by reference is considered to be part of this prospectus supplement, and later information that we file with the SEC
automatically updates and supersedes this information. We incorporate by reference the documents listed below, except to the extent information in those documents is different
from the information contained in this prospectus supplement, and all future documents filed with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act until
we terminate the offering of these securities:

 
 ● Our Annual Report on Form 10-K for the fiscal year ended June 30, 2020, which was filed on August 21, 2020;

 
 ● Our Quarterly Reports on Form 10-Q for the quarterly periods ended September 30, 2020 and December 31, 2020, which were filed on October 30, 2020 and

February 1, 2021, respectively;
 

 ● Our Current Reports on Form 8-K filed on September 2, 2020, October 29, 2020, December 7, 2020 and January 25, 2021;
 

 ● The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended June 30, 2020 from our definitive proxy
statement on Schedule 14A other than information furnished rather than filed), filed with the SEC on September 24, 2020;

 
 ● The description of our common stock contained in our Registration Statement on Form 8-A (File No. 001-38029) filed with the SEC on March 10, 2017,

including any amendment or report filed for the purpose of updating such description; and
 

 ● All documents we file with the SEC under Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act after the date of this prospectus supplement and prior to the
termination of this offering made by way of this prospectus supplement.

 
To the extent that any statement in this prospectus supplement is inconsistent with any statement that is incorporated by reference and that was made on or before the

date of this prospectus supplement, the statement in this prospectus supplement shall supersede such incorporated statement. The incorporated statement shall not be deemed,
except as modified or superseded, to constitute a part of this prospectus supplement or the registration statement. Statements contained in this prospectus supplement as to the
contents of any contract or other document are not necessarily complete and, in each instance, we refer you to the copy of each contract or document filed as an exhibit to our
various filings made with the SEC.
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http://www.sec.gov/Archives/edgar/data/1584754/000121390021004083/ea133863-8k_akoustistech.htm
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http://www.sec.gov/Archives/edgar/data/1584754/000121390020027237/ea126811-defa14a_akoustis.htm
http://www.sec.gov/Archives/edgar/data/1584754/000161577417000981/s105520_8a.htm


 

 
We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference, including exhibits to these

documents. You should direct any requests for documents to:
 

Akoustis Technologies, Inc.
9805 Northcross Center Court, Suite A

Huntersville, North Carolina 28078
Attention: Corporate Secretary

Telephone: (704) 997-5735
 
Copies of the above reports may also be accessed from our website at ir.akoustis.com/sec-filings. We have not incorporated by reference into this prospectus

supplement the information on our website and it is not a part of this document. We have authorized no one to provide you with any information that differs from that contained
in this prospectus supplement. Accordingly, you should not rely on any information that is not contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. You should not assume that the information in this prospectus supplement is accurate as of any date other than the date of the front cover of this
prospectus supplement.
 

Any statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus supplement will be deemed modified, superseded or
replaced for purposes of this prospectus supplement to the extent that a statement contained in this prospectus supplement modifies, supersedes or replaces such statement.

 
 WHERE YOU CAN FIND MORE INFORMATION

 
We have filed with the SEC a registration statement under the Securities Act (SEC File No. 333-238130) that registers the securities offered hereby. The registration

statement, including the exhibits and schedules attached thereto and the information incorporated by reference therein, contains additional relevant information about the
securities and our Company, which we are allowed to omit from this prospectus supplement pursuant to the rules and regulations of the SEC. In addition, we are subject to the
informational requirements of the Securities Act and in accordance therewith file annual, quarterly and current reports, proxy statements and other information with the SEC.
Our SEC filings are available on the SEC’s website at www.sec.gov. Copies of certain information filed by us with the SEC are also available free of charge on our website at
ir.akoustis.com/sec-filings. We have not incorporated by reference into this prospectus supplement the information on our website and it is not a part of this document.
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AKOUSTIS TECHNOLOGIES, INC.

AKOUSTIS, INC.
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$150,000,000
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Debt Securities

Warrants
Rights
Units

 
 

This prospectus relates to common stock, preferred stock, debt securities, warrants, rights and units that Akoustis Technologies, Inc. may sell from time to time in one
or more offerings on terms to be determined at the time of sale. Our subsidiary, Akoustis, Inc., may guarantee any debt securities offered by this prospectus, if and to the extent
identified in the related prospectus supplement. We refer to the common stock, preferred stock, debt securities and any related guarantees, warrants, rights and units collectively
as the “securities.” We will provide specific terms of these securities in supplements to this prospectus. You should read this prospectus and any supplement carefully before
you invest. This prospectus may not be used to offer and sell securities unless accompanied by a prospectus supplement for those securities.

 
These securities may be sold directly by us, through dealers or agents designated from time to time, to or through underwriters or through a combination of these

methods. See “Plan of Distribution” in this prospectus. We may also describe the plan of distribution for any particular offering of these securities in any applicable prospectus
supplement. If any agents, underwriters or dealers are involved in the sale of any securities in respect of which this prospectus is being delivered, we will disclose their names
and the nature of our arrangements with them in a prospectus supplement. The net proceeds we expect to receive from any such sale will also be included in a prospectus
supplement.

 
Our common stock trades on the Nasdaq Capital Market under the symbol “AKTS.” On May 14, 2020, the last reported sale price for our common stock was $7.61

per share.
 
INVESTING IN OUR SECURITIES INVOLVES RISKS. YOU SHOULD REVIEW CAREFULLY THE RISKS AND UNCERTAINTIES DESCRIBED

UNDER THE HEADING “RISK FACTORS” CONTAINED IN THE APPLICABLE PROSPECTUS SUPPLEMENT AND ANY RELATED FREE WRITING
PROSPECTUS, AND UNDER SIMILAR HEADINGS IN OTHER DOCUMENTS THAT ARE INCORPORATED BY REFERENCE INTO THIS PROSPECTUS
OR ANY SUCH PROSPECTUS SUPPLEMENT. SEE “RISK FACTORS” ON PAGE 2 OF THIS PROSPECTUS.

 
 

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or
accuracy of this prospectus. Any representation to the contrary is a criminal offense.

 
 

The date of this prospectus is May 15, 2020.
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 ABOUT THIS PROSPECTUS

 
This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission, or the SEC, utilizing a “shelf” registration

process. Under this shelf process, we may from time to time sell any combination of securities described in this prospectus in one or more offerings.
 
This prospectus provides you with a general description of the securities we may offer. Each time we sell securities under this shelf registration process, we will

provide a prospectus supplement that will contain specific information about the terms of the securities being offered. That prospectus supplement may include a discussion of
any risk factors or other special considerations that apply to those securities. The prospectus supplement may also add, update or change information contained in this
prospectus. If there is any inconsistency between the information in this prospectus and a prospectus supplement, you should rely on the information in that prospectus
supplement. You should read both this prospectus and any applicable prospectus supplement together with additional information described below under the headings “Where
You Can Find More Information” and “Incorporation by Reference.”

 
When acquiring any securities discussed in this prospectus, you should rely on the information provided in this prospectus and the prospectus supplement, including the

information incorporated by reference. Neither we, nor any underwriters or agents, have authorized anyone to provide you with different information. We are not offering the
securities in any state where such an offer is prohibited. You should not assume that the information in this prospectus, any prospectus supplement, or any document
incorporated by reference, is truthful or complete at any date other than the date mentioned on the cover page of those documents. You should also carefully review the section
entitled “Risk Factors”, which highlights certain risks associated with an investment in our securities, to determine whether an investment in our securities is appropriate for
you.

 
Unless otherwise stated or the context requires otherwise, references to “Akoustis”, the “Company,” “we,” “us” or “our” are to Akoustis Technologies, Inc and its

wholly owned consolidated subsidiary, Akoustis, Inc., each a Delaware corporation.
 

 FORWARD-LOOKING STATEMENTS
 

Certain information set forth in this prospectus or incorporated by reference in this prospectus may contain forward-looking statements within the meaning of Section
27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), that are
intended to be covered by the “safe harbor"” created by those sections. Forward-looking statements include information concerning our possible future results of operations,
business strategies, competitive position, potential growth opportunities, potential market opportunities and the effects of competition. Forward-looking statements include all
statements that are not historical facts and can be identified by terms such as “anticipates,” “believes,” “could,” “seeks,” “estimates,” “expects,” “forecasts,” “may” “intends,”
“may,” “plans,” “potential,” “predicts,” “projects,” “should,” “will,” “would” or similar expressions and the negatives of those terms.
 

Forward-looking statements involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or achievements to be
materially different from any future results, performance or achievements expressed or implied by the forward-looking statements. We discuss these risks in greater detail in the
“Risk Factors” section and elsewhere in this prospectus. Given these uncertainties, you should not place undue reliance on these forward-looking statements. Also, forward-
looking statements represent our management’s beliefs and assumptions only as of the date of this prospectus. You should read this prospectus and the documents that we have
filed as exhibits to the registration statement, of which this prospectus is a part, completely and with the understanding that our actual future results may be materially different
from what we expect.
 

Except as required by law, we assume no obligation to update these forward-looking statements publicly, or to update the reasons actual results could differ materially
from those anticipated in these forward-looking statements, even if new information becomes available in the future.
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 THE COMPANY

 
Akoustis® is an emerging commercial company focused on developing, designing, and manufacturing innovative radio frequency (“RF”) filter products for the

wireless industry, including for products such as smartphones and tablets, network infrastructure equipment, WiFi Customer Premise Equipment (“CPE”) and defense
applications. Filters are critical in selecting and rejecting signals, and their performance enables differentiation in the modules defining the RF front-end (“RFFE”). Located
between the device’s antenna and its digital backend, the RFFE is the circuitry that performs the analog signal processing and contains components such as amplifiers, filters
and switches. We have developed a new and proprietary microelectromechanical systems (“MEMS”) based bulk acoustic wave (“BAW”) technology and a unique
manufacturing process flow, called “XBAW”, for our filters produced for use in RFFE modules. Our XBAW™ filters incorporate optimized high purity piezoelectric materials
for high power, high frequency and wide bandwidth operation. We currently build high performance RF filter circuits, using our first generation XBAW™ wafer process, in our
120,000-square foot wafer-manufacturing facility located in Canandaigua, New York, which we acquired in June 2017.
 
Company Information

 
Our principal executive offices are located at 9805 Northcross Center Court, Suite A, Huntersville, North Carolina 28078. Our telephone number is (704) 997-5735.

Our website address is www.akoustis.com. The information on, or that can be accessed through, our website is not part of this prospectus and is not incorporated by reference in
this prospectus.

 
 RISK FACTORS

 
Investing in our securities involves a high degree of risk. You should carefully consider the risk factors described in our Annual Report on Form 10-K for our most

recent fiscal year (together with any material changes thereto contained in subsequent filed Quarterly Reports on Form 10-Q and Current Reports on Form 8-K) and those
contained in our other filings with the SEC, which are incorporated by reference in this prospectus and any accompanying prospectus supplement.

 
The prospectus supplement applicable to each type or series of securities we offer may contain a discussion of risks applicable to the particular types of securities that

we are offering under that prospectus supplement. Prior to making a decision about investing in our securities, you should carefully consider the specific factors discussed under
the caption “Risk Factors” in the applicable prospectus supplement, together with all of the other information contained in the prospectus supplement or appearing or
incorporated by reference in this prospectus. These risks could materially affect our business, results of operations or financial condition and cause the value of our securities to
decline. You could lose all or part of your investment.

 
 USE OF PROCEEDS

 
Unless otherwise indicated in a prospectus supplement, the net proceeds from the sale of the securities will be used for working capital and general corporate purposes,

which may include acquisitions, retirement of debt and other business opportunities.
 

 DESCRIPTION OF COMMON STOCK WE MAY OFFER
 
The following summary description of our common stock is based on the provisions of our certificate of incorporation, as amended (the “Certificate of

Incorporation”), and bylaws, as amended (the “Bylaws”), and the applicable provisions of the General Corporation Law of the State of Delaware (the “DGCL”). This
information may not be complete in all respects and is qualified entirely by reference to the provisions of our Certificate of Incorporation and our Bylaws and the DGCL. For
information on how to obtain copies of our Certificate of Incorporation and Bylaws, see the discussion below under the heading “Where You Can Find More Information.”

 
We may offer our common stock issuable upon the conversion of debt securities or preferred stock and upon the exercise of warrants.
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Authorized Capital

 
We currently have authority to issue 100,000,000 shares of our common stock, par value of $0.001 per share. As of May 6, 2020, 36,469,000 shares of our common

stock were issued and outstanding.
 
Voting Rights

 
Except as otherwise required by Delaware law, at every annual or special meeting of stockholders, every holder of common stock is entitled to one vote per share.

There is no cumulative voting in the election of directors.
 
Dividend and Liquidation Rights

 
The holders of outstanding shares of common stock are entitled to receive dividends out of assets or funds legally available for the payment of dividends at such times

and in such amounts as the Company’s board of directors (the “Board of Directors”) from time to time may determine. We have never paid any cash dividends on our common
stock and do not anticipate paying any cash dividends on our common stock in the foreseeable future. We intend to retain future earnings to fund ongoing operations and future
capital requirements. Any future determination to pay dividends will be at the discretion of the Board of Directors and will be dependent upon financial condition, results of
operations, capital requirements and such other factors as the Board of Directors deems relevant.

 
The common stock is not entitled to pre-emptive rights and is not subject to conversion or redemption. Upon liquidation, dissolution or winding up of our company,

the assets legally available for distribution to stockholders are distributable ratably among the holders of the common stock after payment of liquidation preferences, if any, on
any outstanding payment of other claims of creditors.

 
Our shares of common stock are listed on the Nasdaq Capital Market under the symbol “AKTS.”

 
 DESCRIPTION OF PREFERRED STOCK WE MAY OFFER

 
This section describes the general terms and provisions of the preferred stock we may offer. This information may not be complete in all respects and is qualified

entirely by reference to the Certificate of Incorporation or certificate of designations, with respect to each series of preferred stock. The specific terms of any series will be
described in a prospectus supplement. Those terms may differ from the terms discussed below. Any series of preferred stock we issue will be governed by the Certificate of
Incorporation and by the certificate of designations relating to that series. We will file the certificate of designations with the SEC and incorporate it by reference as an exhibit to
our registration statement at or before the time we issue any preferred stock of that series.
 
Authorized Preferred Stock

 
The Certificate of Incorporation authorizes us to issue 5,000,000 shares of preferred stock, par value $0.001 per share. As of May 6, 2020, we had no shares of

preferred stock issued and outstanding. Our authorized but unissued shares of preferred 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.
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The Board of Directors has the authority to issue preferred stock in one or more series, each of which will have such distinctive designation or title as shall be

determined by the Board of Directors prior to the issuance of any shares thereof. Preferred stock will have such voting powers, whole or limited, or no voting powers, and such
preferences and relative, participating, optional or other special rights and such qualifications, limitations or restrictions thereof, as shall be stated in such resolution or
resolutions providing for the issue of such class or series of preferred stock as may be adopted from time to time by the Board of Directors prior to the issuance of any shares
thereof. The designations, powers, rights and preferences of the preferred stock could include voting rights, dividend rights, dissolution rights, conversion rights, exchange
rights, redemption rights, liquidation preferences, and the number of shares constituting any series or the designation of such series, any or all of which may be greater than the
rights of common stock. The issuance of preferred stock could adversely affect the voting power of holders of common stock and the likelihood that such holders will receive
dividend payments and payments upon liquidation. In addition, the issuance of preferred stock could have the effect of delaying, deferring or preventing change in our control or
other corporate action. No shares of our preferred stock are currently issued and outstanding.
 
Specific Terms of a Series of Preferred Stock

 
The preferred stock we may offer will be issued in one or more series. A prospectus supplement will discuss the following features of the series of preferred stock to

which it relates:
 
● the designations and stated value per share;
 
● the number of shares offered;
 
● the amount of liquidation preference per share;
 
● the public offering price at which the preferred stock will be issued;
 
● the dividend rate, the method of its calculation, the dates on which dividends would be paid and the dates, if any, from which dividends would cumulate;
 
● any redemption or sinking fund provisions;
 
● any conversion or exchange rights; and
 
● any additional voting, dividend, liquidation, redemption, sinking fund and other rights, preferences, privileges, limitations and restrictions.

 
Rank

 
Unless otherwise stated in the prospectus supplement, the preferred stock will have priority over our common stock with respect to dividends and distribution of assets,

but will rank junior to all our outstanding indebtedness for borrowed money. Any series of preferred stock could rank senior, equal or junior to our other capital stock, as may be
specified in a prospectus supplement, as long as our amended and restated certificate of incorporation so permits.
 
Dividends

 
Holders of each series of preferred stock shall be entitled to receive cash dividends to the extent specified in the prospectus supplement when, as and if declared by the

Board of Directors, from funds legally available for the payment of dividends. The rates and dates of payment of dividends of each series of preferred stock will be stated in the
prospectus supplement. Dividends will be payable to the holders of record of preferred stock as they appear on our books on the record dates fixed by the Board of Directors.
Dividends on any series of preferred stock may be cumulative or non-cumulative, as discussed in the applicable prospectus supplement.
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Convertibility

 
Shares of a series of preferred stock may be exchangeable or convertible into shares of our common stock, another series of preferred stock or other securities or

property. The conversion or exchange may be mandatory or optional. The prospectus supplement will specify whether the preferred stock being offered has any conversion or
exchange features, and will describe all the related terms and conditions.
 
Redemption

 
The terms, if any, on which shares of preferred stock of a series may be redeemed will be discussed in the applicable prospectus supplement.

 
Liquidation

 
Upon any voluntary or involuntary liquidation, dissolution or winding up of the affairs of Akoustis, holders of each series of preferred stock will be entitled to receive

distributions upon liquidation in the amount described in the related prospectus supplement. These distributions will be made before any distribution is made on any securities
ranking junior to the preferred stock with respect to liquidation, including our common stock. If the liquidation amounts payable relating to the preferred stock of any series and
any other securities ranking on a parity regarding liquidation rights are not paid in full, the holders of the preferred stock of that series will share ratably in proportion to the full
liquidation preferences of each security. If the liquidation amounts payable are insufficient to pay any distribution to the preferred stock of any series and any other securities
ranking on a parity regarding liquidation rights, the holders of the preferred stock of that series will receive nothing. Holders of our preferred stock will not be entitled to any
other amounts from us after they have received their full liquidation preference.
 
Voting

 
The holders of preferred stock of each series will have no voting rights, except as required by law and as described below or in a prospectus supplement. Our Board of

Directors may, upon issuance of a series of preferred stock, grant voting rights to the holders of that series to elect additional board members if we fail to pay dividends in a
timely fashion.

 
Without the affirmative vote of a majority of the shares of preferred stock of any series then outstanding, we may not:
 
● increase or decrease the aggregate number of authorized shares of that series’
 
● increase or decrease the par value of the shares of that series; or
 
● alter or change the powers, preferences or special rights of the shares of that series so as to affect them adversely

 
No Other Rights

 
The shares of a series of preferred stock will not have any preferences, voting powers or relative, participating, optional or other special rights except:
 
● as discussed above or in the prospectus supplement;
 
● as provided in our Certificate of Incorporation and in any certificate of designation; or
 
● as otherwise required by law.
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 DESCRIPTION OF DEBT SECURITIES AND GUARANTEES WE MAY OFFER

 
General

 
The debt securities that we may issue will constitute debentures, notes, bonds or other evidences of indebtedness of Akoustis Technologies, Inc., to be issued in one or

more series, which may include either senior debt securities, subordinated debt securities or senior subordinated debt securities. The particular terms of any series of debt
securities we offer, including the extent to which the general terms set forth below may be applicable to a particular series, will be described in a prospectus supplement relating
to such series.

 
Debt securities and any guarantees that we may issue will be issued under an indenture between us and a trustee qualified to act as such under the Trust Indenture Act

of 1939. We have filed the form of the indenture as an exhibit to the registration statement of which this prospectus is a part. When we refer to the “indenture” in this
prospectus, we are referring to the indenture under which the debt securities are issued as supplemented by any supplemental indenture applicable to the debt securities. We will
provide the name of the trustee in any prospectus supplement related to the issuance of debt securities, and we will also provide certain other information related to the trustee,
including describing any relationship we have with the trustee, in such prospectus supplement.

 
THE FOLLOWING DESCRIPTION IS A SUMMARY OF THE MATERIAL PROVISIONS OF THE INDENTURE. IT DOES NOT RESTATE THE INDENTURE

IN ITS ENTIRETY. THE INDENTURE IS GOVERNED BY THE TRUST INDENTURE ACT OF 1939. THE TERMS OF THE DEBT SECURITIES INCLUDE THOSE
STATED IN THE INDENTURE AND THOSE MADE PART OF THE INDENTURE BY REFERENCE TO THE TRUST INDENTURE ACT. WE URGE YOU TO READ
THE INDENTURE BECAUSE IT, AND NOT THIS DESCRIPTION, DEFINES YOUR RIGHTS AS A HOLDER OF THE DEBT SECURITIES.
 
Information You Will Find in the Prospectus Supplement

 
The indenture provides that we may issue debt securities from time to time in one or more series and that we may denominate the debt securities and make them

payable in foreign currencies. The indenture does not limit the aggregate principal amount of debt securities that can be issued thereunder. The prospectus supplement for a
series of debt securities will provide information relating to the terms of the series of debt securities being offered, which may include:

 
● the title and denominations of the debt securities of the series;

 
● any limit on the aggregate principal amount of the debt securities of the series;

 
● the date or dates on which the principal and premium, if any, with respect to the debt securities of the series are payable or the method of determination thereof;

 
● the rate or rates, which may be fixed or variable, at which the debt securities of the series shall bear interest, if any, or the method of calculating and/or resetting

such rate or rates of interest;
 

● the dates from which such interest shall accrue or the method by which such dates shall be determined and the duration of the extensions and the basis upon
which interest shall be calculated;

 
● the interest payment dates for the series of debt securities or the method by which such dates will be determined, the terms of any deferral of interest and any

right of ours to extend the interest payment periods;
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● the place or places where the principal and interest on the series of debt securities will be payable;

 
● the terms and conditions upon which debt securities of the series may be redeemed, in whole or in part, at our option or otherwise;

 
● our obligation, if any, to redeem, purchase, or repay debt securities of the series pursuant to any sinking fund or other specified event or at the option of the

holders and the terms of any such redemption, purchase, or repayment;
 

● the terms, if any, upon which the debt securities of the series may be convertible into or exchanged for other securities, including, among other things, the
initial conversion or exchange price or rate and the conversion or exchange period;

 
● if the amount of principal, premium, if any, or interest with respect to the debt securities of the series may be determined with reference to an index or formula,

the manner in which such amounts will be determined;
 

● if any payments on the debt securities of the series are to be made in a currency or currencies (or by reference to an index or formula) other than that in which
such securities are denominated or designated to be payable, the currency or currencies (or index or formula) in which such payments are to be made and the
terms and conditions of such payments;

 
● any changes or additions to the provisions of the indenture dealing with defeasance, including any additional covenants that may be subject to our covenant

defeasance option;
 

● the currency or currencies in which payment of the principal and premium, if any, and interest with respect to debt securities of the series will be payable, or in
which the debt securities of the series shall be denominated, and the particular provisions applicable thereto in accordance with the indenture;

 
● the portion of the principal amount of debt securities of the series which will be payable upon declaration of acceleration or provable in bankruptcy or the

method by which such portion or amount shall be determined;
 

● whether the debt securities of the series will be secured or guaranteed and, if so, on what terms;
 

● any addition to or change in the events of default with respect to the debt securities of the series;
 

● the identity of any trustees, authenticating or paying agents, transfer agents or registrars;
 

● the applicability of, and any addition to or change in, the covenants currently set forth in the indenture;
 

● the subordination, ranking or priority, if any, of the debt securities of the series and terms of the subordination;
 

● any other terms of the debt securities of the series which are not prohibited by the indenture; and
 
Holders of debt securities may present debt securities for exchange in the manner, at the places, and subject to the restrictions set forth in the debt securities, the

indenture, and the prospectus supplement. We will provide these services without charge, other than any tax or other governmental charge payable in connection therewith, but
subject to the limitations provided in the indenture, any board resolution establishing such debt securities and any applicable indenture supplement.
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Senior Debt

 
We may issue senior debt securities under the indenture. Unless otherwise set forth in the applicable indenture supplement and described in a prospectus supplement,

the senior debt securities will be senior unsecured obligations, ranking equally with all of our existing and future senior unsecured debt. The senior debt securities will be senior
to all of our subordinated debt and junior to any secured debt we may incur as to the assets securing such debt.
 
Subordinated Debt

 
We may issue subordinated debt securities under the indenture. These subordinated debt securities will be subordinate and junior in right of payment, to the extent and

in the manner set forth in the indenture and any applicable indenture supplement, to all of our senior indebtedness.
 
If this prospectus is being delivered in connection with a series of subordinated debt securities, the accompanying prospectus supplement or the information

incorporated by reference will set forth the approximate amount of senior indebtedness outstanding as of the end of the most recent fiscal quarter.
 
Senior Subordinated Debt

 
We may issue senior subordinated debt securities under the indenture. These senior subordinated debt securities will be, to the extent and in the manner set forth in the

applicable indenture supplement, subordinate and junior in right of payment to all of our “senior indebtedness” and senior to our other subordinated debt.
 
Guarantees

 
Our payment obligations under any series of the debt securities may be unconditionally guaranteed by our subsidiary, Akoustis, Inc. If a series of debt securities is so

guaranteed, Akoustis, Inc. will execute a supplemental indenture as evidence of the guarantee. The applicable prospectus supplement will describe the terms of any guarantee by
Akoustis, Inc.
 
Interest Rate

 
Debt securities that bear interest will do so at a fixed rate or a variable rate. We may sell, at a discount below the stated principal amount, any debt securities which

bear no interest or which bear interest at a rate that at the time of issuance is below the prevailing market rate. The relevant prospectus supplement will describe the special
United States federal income tax considerations applicable to:

 
● any discounted debt securities; and

 
● any debt securities issued at par which are treated as having been issued at a discount for United States federal income tax purposes.

 
Registered Global Securities

 
We may issue registered debt securities of a series in the form of one or more fully registered global securities. We will deposit the registered global security with a

depository or with a nominee for a depository identified in the prospectus supplement relating to such series. The global security or global securities will represent and will be in
a denomination or aggregate denominations equal to the portion of the aggregate principal amount of outstanding registered debt securities of the series to be represented by the
registered global security or securities. Unless it is exchanged in whole or in part for debt securities in definitive registered form, a registered global security may not be
transferred, except as a whole in three cases:

 
● by the depository for the registered global security to a nominee of the depository;

 
● by a nominee of the depository to the depository or another nominee of the depository; and

 
● by the depository or any nominee to a successor of the depository or a nominee of the successor.
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The prospectus supplement relating to a series of debt securities will describe the specific terms of the depository arrangement concerning any portion of that series of

debt securities to be represented by a registered global security. We anticipate that the following provisions will generally apply to all depository arrangements.
 
Upon the issuance of a registered global security, the depository will credit, on its book-entry registration and transfer system, the principal amounts of the debt

securities represented by the registered global security to the accounts of persons that have accounts with the depository. These persons are referred to as “participants.” Any
underwriters, agents or dealers participating in the distribution of debt securities represented by the registered global security will designate the accounts to be credited. Only
participants or persons that hold interests through participants will be able to beneficially own interests in a registered global security. The depository for a global security will
maintain records of beneficial ownership interests in a registered global security for participants. Participants or persons that hold through participants will maintain records of
beneficial ownership interests in a global security for persons other than participants. These records will be the only means to transfer beneficial ownership in a registered global
security.

 
The laws of some states may require that specified purchasers of securities take physical delivery of the securities in definitive form. These laws may limit the ability

of those persons to own, transfer or pledge beneficial interests in global securities.
 
So long as the depository, or its nominee, is the registered owner of a registered global security, the depository or its nominee will be considered the sole owner or

holder of the debt securities represented by the registered global security for all purposes under the indenture. Except as set forth below, owners of beneficial interests in a
registered global security:

 
● may not have the debt securities represented by a registered global security registered in their names;

 
● will not receive or be entitled to receive physical delivery of debt securities represented by a registered global security in definitive form; and

 
● will not be considered the owners or holders of debt securities represented by a registered global security under the indenture.
 
Accordingly, each person owning a beneficial interest in a registered global security must rely on the procedures of the depository for the registered global security and,

if the person is not a participant, on the procedures of the participant through which the person owns its interests, to exercise any rights of a holder under the indenture
applicable to the registered global security.

 
We understand that, under existing industry practices, if we request any action of holders, or if an owner of a beneficial interest in a registered global security desires to

give or take any action which a holder is entitled to give or take under the indenture, the depository for the registered global security would authorize the participants holding the
relevant beneficial interests to give or take the action, and the participants would authorize beneficial owners owning through the participants to give or take the action or would
otherwise act upon the instructions of beneficial owners holding through them.
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Payment of Interest on and Principal of Registered Global Securities

 
We will make principal, premium, if any, and interest payments on debt securities represented by a registered global security registered in the name of a depository or

its nominee to the depository or its nominee as the registered owner of the registered global security. None of Akoustis, the trustee, or any paying agent for debt securities
represented by a registered global security will have any responsibility or liability for:

 
● any aspect of the records relating to, or payments made on account of, beneficial ownership interests in such registered global security;

 
● maintaining, supervising, or reviewing any records relating to beneficial ownership interests;

 
● the payments to beneficial owners of the global security of amounts paid to the depository or its nominee; or

 
● any other matter relating to the actions and practices of the depository, its nominee or any of its participants.
 
We expect that the depository, upon receipt of any payment of principal, premium or interest in respect of the global security, will immediately credit participants’

accounts with payments in amounts proportionate to their beneficial interests in the principal amount of a registered global security as shown on the depository’s records. We
also expect that payments by participants to owners of beneficial interests in a registered global security held through participants will be governed by standing instructions and
customary practices. This is currently the case with the securities held for the accounts of customers registered in “street name.” Such payments will be the responsibility of
participants.
 
Exchange of Registered Global Securities

 
We may issue debt securities in definitive form in exchange for the registered global security if both of the following occur:

 
● the depository for any debt securities represented by a registered global security is at any time unwilling or unable to continue as depository or ceases to be a

clearing agency registered under the Exchange Act; and
 

● we do not appoint a successor depository within 90 days.
 
In addition, we may, at any time, determine not to have any of the debt securities of a series represented by one or more registered global securities. In this event, we

will issue debt securities of that series in definitive form in exchange for all of the registered global security or securities representing those debt securities.
 
Covenants by Akoustis

 
The indenture includes covenants by us, including among other things that we will make all payments of principal and interest at the times and places required. The

supplemental indenture establishing each series of debt securities may contain additional covenants, including covenants which could restrict our right to incur additional
indebtedness or liens and to take certain actions with respect to our businesses and assets.
 
Events of Default

 
Unless otherwise indicated in the applicable prospectus supplement, the following will be events of default under the indenture with respect to each series of debt

securities issued under the indenture:
 

● failure to pay when due any interest on any debt security of that series, continued for 30 days;
 

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

● failure to perform any other covenant or agreement of ours under the indenture or the supplemental indenture with respect to that series or the debt securities of
that series, continued for 90 days after written notice to us by the trustee or holders of at least 25% in aggregate principal amount of the outstanding debt
securities of the series to which the covenant or agreement relates;

 
● certain events of bankruptcy, insolvency or similar proceedings affecting us; and

 
● any other event of default specified in any supplemental indenture under which such series of debt securities is issued.
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Except as to certain events of bankruptcy, insolvency or similar proceedings affecting us and except as provided in the applicable prospectus supplement, if any event

of default shall occur and be continuing with respect to any series of debt securities under the indenture, either the trustee or the holders of at least 25% in aggregate principal
amount of outstanding debt securities of such series may accelerate the maturity of all debt securities of such series. Upon certain events of bankruptcy, insolvency or similar
proceedings affecting us, the principal, premium, if any, and interest on all debt securities of each series shall be immediately due and payable.

 
After any such acceleration, but before a judgment or decree based on acceleration has been obtained by the trustee, the holders of a majority in aggregate principal

amount of each affected series of debt securities may waive all defaults with respect to such series and rescind and annul such acceleration if all events of default, other than the
non-payment of accelerated principal, have been cured, waived or otherwise remedied.

 
No holder of any debt securities will have any right to institute any proceeding with respect to the indenture or for any remedy under the indenture, unless such holder

shall have previously given to the trustee written notice of a continuing event of default and the holders of at least 25% in aggregate principal amount of the outstanding debt
securities of the relevant series shall have made written request and offered indemnity satisfactory to the trustee to institute such proceeding as trustee, and the trustee shall not
have received from the holders of a majority in aggregate principal amount of the outstanding debt securities of such series a direction inconsistent with such request and shall
have failed to institute such proceeding within 60 days. However, such limitations do not apply to a suit instituted by a holder of a debt security for enforcement of payment of
the principal of and premium, if any, or interest on such debt security on or after the respective due dates expressed in such debt security.
 
Supplemental Indentures

 
We and the trustee may, at any time and from time to time, without prior notice to or consent of any holders of debt securities, enter into one or more indentures

supplemental to the indenture, among other things:
 

● to add guarantees to or secure any series of debt securities;
 

● to provide for the succession of another person pursuant to the provisions of the indenture relating to consolidations, mergers and sales of assets and the
assumption by such successor of our covenants, agreements, and obligations, or to otherwise comply with the provisions of the indenture relating to
consolidations, mergers, and sales of assets;

 
● to surrender any right or power conferred upon us under the indenture or to add to our covenants further covenants, restrictions, conditions or provisions for the

protection of the holders of all or any series of debt securities;
 

● to cure any ambiguity or to correct or supplement any provision contained in the indenture, in any supplemental indenture or in any debt securities that may be
defective or inconsistent with any other provision contained therein;

 
● to modify or amend the indenture in such a manner as to permit the qualification of the indenture or any supplemental indenture under the Trust Indenture Act;
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● to add to or change any of the provisions of the indenture to supplement any of the provisions of the indenture in order to permit the defeasance and discharge of

any series of debt securities pursuant to the indenture, so long as any such action does not adversely affect the interests of the holders of debt securities of any
series in any material respect;

 
● to add to, change, or eliminate any of the provisions of the indenture with respect to one or more series of debt securities, so long as any such addition, change

or elimination shall not apply to any debt securities of any series created prior to the execution of such supplemental indenture and entitled to the benefit of such
provision;

 
● to evidence and provide for the acceptance of appointment by a successor or separate trustee; and

 
● to establish the form or terms of debt securities of any series and to make any change that does not adversely affect the interests of the holders of debt

securities.
 
With the consent of the holders of at least a majority in principal amount of debt securities of each series affected by such supplemental indenture (each series voting as

one class), we and the trustee may enter into one or more supplemental indentures for the purpose of adding any provisions to or changing in any manner or eliminating any of
the provisions of the indenture or modifying in any manner the rights of the holders of debt securities of each such series.

 
Notwithstanding our rights and the rights of the trustee to enter into one or more supplemental indentures with the consent of the holders of debt securities of the

affected series as described above, no such supplemental indenture shall, without the consent of the holder of each outstanding debt security of the affected series, among other
things:

 
● change the final maturity of the principal of, or any installment of interest on, any debt securities;

 
● reduce the principal amount of any debt securities or the rate of interest on any debt securities;

 
● change the currency in which any debt securities are payable;

 
● impair the right of the holders to conduct a proceeding for any remedy available to the trustee;

 
● reduce the percentage in principal amount of any series of debt securities whose holders must consent to an amendment or supplemental indenture;

 
● modify the ranking or priority of the securities; or

 
● reduce any premium payable upon the redemption of any debt securities.

 
Satisfaction and Discharge of the Indenture; Defeasance

 
Except to the extent set forth in a supplemental indenture with respect to any series of debt securities, we, at our election, may discharge the indenture and the

indenture shall generally cease to be of any further effect with respect to that series of debt securities if (a) we have delivered to the trustee for cancellation all debt securities of
that series (with certain limited exceptions) or (b) all debt securities of that series not previously delivered to the trustee for cancellation shall have become due and payable, or
are by their terms to become due and payable within one year or are to be called for redemption within one year, and we have deposited with the trustee the entire amount
sufficient to pay at maturity or upon redemption all such debt securities.
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In addition, we have a “legal defeasance option” (pursuant to which we may terminate, with respect to the debt securities of a particular series, all of our obligations

under such debt securities and the indenture with respect to such debt securities) and a “covenant defeasance option” (pursuant to which we may terminate, with respect to the
debt securities of a particular series, our obligations with respect to such debt securities under certain specified covenants contained in the indenture). If we exercise our legal
defeasance option with respect to a series of debt securities, payment of such debt securities may not be accelerated because of an event of default. If we exercise our covenant
defeasance option with respect to a series of debt securities, payment of such debt securities may not be accelerated because of an event of default related to the specified
covenants.

 
We may exercise our legal defeasance option or our covenant defeasance option with respect to the debt securities of a series only if we irrevocably deposit in trust

with the trustee cash or U.S. government obligations (as defined in the indenture) for the payment of principal, premium, if any, and interest with respect to such debt securities
to maturity or redemption, as the case may be. In addition, to exercise either of our defeasance options, we must comply with certain other conditions, including the delivery to
the trustee of an opinion of counsel to the effect that the holders of debt securities of such series will not recognize income, gain or loss for Federal income tax purposes as a
result of such defeasance and will be subject to Federal income tax on the same amounts, in the same manner and at the same times as would have been the case if such
defeasance had not occurred (and, in the case of legal defeasance only, such opinion of counsel must be based on a ruling from the Internal Revenue Service or other change in
applicable Federal income tax law).

 
The trustee will hold in trust the cash or U.S. government obligations deposited with it as described above and will apply the deposited cash and the proceeds from

deposited U.S. government obligations to the payment of principal, premium, if any, and interest with respect to the debt securities of the defeased series.
 
Mergers, Consolidations and Certain Sales of Assets

 
We may not:

 
● consolidate with or merge into any other person or entity or permit any other person or entity to consolidate with or merge into us in a transaction in which we

are not the surviving entity, or
 

● transfer, lease or dispose of all or substantially all of our assets to any other person or entity, unless:
 

o the resulting, surviving or transferee entity shall be a corporation organized and existing under the laws of the United States or any state thereof and such
resulting, surviving or transferee entity shall expressly assume, by supplemental indenture, executed and delivered in form satisfactory to the trustee, all of
our obligations under the debt securities and the indenture;

 
o immediately after giving effect to such transaction (and treating any indebtedness which becomes an obligation of the resulting, surviving or transferee

entity as a result of such transaction as having been incurred by such entity at the time of such transaction), no default or event of default would occur or be
continuing; and

 
o we shall have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that such consolidation, merger or transfer and such

supplemental indenture (if any) comply with the indenture.
 
The phrase “substantially all” of our assets will likely be interpreted under applicable state law and will be dependent upon particular facts and circumstances. As a

result, there may be a degree of uncertainty in ascertaining whether a sale or transfer of “substantially all” of our assets has occurred.
 
Governing Law

 
The indenture and the debt securities will be governed by the laws of the State of New York.
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No Personal Liability of Directors, Officers, Employees and Stockholders

 
No director, officer, incorporator or stockholder of Akoustis, as such, shall have any liability for any obligations of Akoustis under the debt securities or the indenture

or for any claim based on, in respect of, or by reason of, such obligations or their creation, solely by reason of his, her, or its status as director, officer, incorporator or
stockholder of Akoustis. By accepting a debt security, each holder waives and releases all such liability, but only such liability. The waiver and release are part of the
consideration for issuance of the debt securities. Nevertheless, such waiver may not be effective to waive liabilities under the federal securities laws and it has been the view of
the SEC that such a waiver is against public policy.
 
Conversion or Exchange Rights

 
Any debt securities offered hereby may be convertible into or exchangeable for shares of our equity or other securities. The terms and conditions of such conversion or

exchange will be set forth in the applicable prospectus supplement. Such terms may include, among others, the following:
 

● the conversion or exchange price;
 

● the conversion or exchange period;
 

● provisions regarding our ability or that of the holder to convert or exchange the debt securities;
 

● events requiring adjustment to the conversion or exchange price; and
 

● provisions affecting conversion or exchange in the event of our redemption of such debt securities.
 
Concerning the Trustee

 
The indenture provides that there may be more than one trustee with respect to one or more series of debt securities. If there are different trustees for different series of

debt securities, each trustee will be a trustee of a trust under a supplemental indenture separate and apart from the trust administered by any other trustee under such indenture.
Except as otherwise indicated in this prospectus or any prospectus supplement, any action permitted to be taken by a trustee may be taken by the trustee only with respect to the
one or more series of debt securities for which it is the trustee under an indenture. Any trustee under the indenture or a supplemental indenture may resign or be removed with
respect to one or more series of debt securities. All payments of principal of, premium, if any, and interest on, and all registration, transfer, exchange authentication and delivery
(including authentication and delivery on original issuance of the debt securities) of, the debt securities of a series will be effected by the trustee with respect to such series at an
office designated by the trustee.

 
The indenture contains limitations on the right of the trustee, should it become a creditor of Akoustis, to obtain payment of claims in certain cases or to realize on

certain property received in respect of any such claim as security or otherwise. If the trustee acquires an interest that conflicts with any duties with respect to the debt securities,
the trustee is required to either resign or eliminate such conflicting interest to the extent and in the manner provided by the indenture.
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 DESCRIPTION OF WARRANTS WE MAY OFFER

 
We may issue warrants for the purchase of debt securities, preferred stock or common stock. Warrants may be issued independently or together with debt securities,

preferred stock or common stock and may be attached to or separate from any offered securities. Any issue of warrants will be governed by the terms of the applicable form of
warrant and any related warrant agreement which we will file with the SEC and they will be incorporated by reference to the registration statement of which this prospectus is a
part on or before the time we issue any warrants.

 
The particular terms of any issue of warrants will be described in the prospectus supplement relating to the issue. Those terms may include:

 
● the title of such warrants;

 
● the aggregate number of such warrants;

 
● the price or prices at which such warrants will be issued;

 
● the currency or currencies (including composite currencies) in which the price of such warrants may be payable;

 
● the terms of the securities purchasable upon exercise of such warrants and the procedures and conditions relating to the exercise of such warrants;

 
● the price at which the securities purchasable upon exercise of such warrants may be purchased;

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

 
● any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or the exercise price of the warrants;

 
● if applicable, the minimum or maximum amount of such warrants that may be exercised at any one time;

 
● if applicable, the designation and terms of the securities with which such warrants are issued and the number of such warrants issued with each such security;

 
● if applicable, the date on and after which such warrants and the related securities will be separately transferable;

 
● information with respect to book-entry procedures, if any; and

 
● any other terms of such warrants, including terms, procedures and limitations relating to the exchange or exercise of such warrants.
 
The prospectus supplement relating to any warrants to purchase equity securities may also include, if applicable, a discussion of certain U.S. federal income tax and

ERISA considerations.
 
Warrants for the purchase of preferred stock and common stock will be offered and exercisable for U.S. dollars only.
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Each warrant will entitle its holder to purchase the principal amount of debt securities or the number of shares of preferred stock or common stock at the exercise price

set forth in, or calculable as set forth in, the applicable prospectus supplement.
 
After the close of business on the expiration date, unexercised warrants will become void. We will specify the place or places where, and the manner in which, warrants

may be exercised in the applicable prospectus supplement.
 
Prior to the exercise of any warrants to purchase debt securities, preferred stock or common stock, holders of the warrants will not have any of the rights of holders of

the debt securities, preferred stock or common stock purchasable upon exercise.
 
As of May 4, 2020, we have issued warrants to purchase a total of 419,314 shares of common stock at a weighted average exercise price of $5.70 per share. Warrants

to purchase a total of 12,501 shares of common stock expire in May 2020 and have an exercise price of $1.50 per share. Warrants to purchase a total of 29,000 shares of
common stock expire in April 2021 and have an exercise price of $1.60 per share. Warrants to purchase a total of 177,226 shares of common stock expire in December 2021
through February 2022 and have an exercise price of $5.00 per share. Warrants to purchase a total of 46,410 shares of common stock expire in May 2022 and have an exercise
price of $9.00 per share. Warrants to purchase (i) a total of 88,507 shares of common stock at an exercise price of $5.50 per share and (ii) a total of 65,670 shares of common
stock at an exercise price of $8.16 per share expire in June 2023.
 

 DESCRIPTION OF UNITS WE MAY OFFER
 
We may issue units composed of any combination of our debt securities, common stock, preferred stock and warrants. We will issue each unit so that the holder of the

unit is also the holder of each security included in the unit. As a result, the holder of a unit will have the rights and obligations of a holder of each included security. The unit
agreement under which a unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time or at any time before a
specified date.

 
The following description is a summary of selected provisions relating to units that we may offer. The summary is not complete. When units are offered in the future, a

prospectus supplement, information incorporated by reference or a free writing prospectus, as applicable, will explain the particular terms of those securities and the extent to
which these general provisions may apply. The specific terms of the units as described in a prospectus supplement or free writing prospectus will supplement and, if applicable,
may modify or replace the general terms described in this section.

 
The specific terms of any units offered will be set forth in a unit agreement, collateral arrangements and depositary arrangements, if applicable. We will file each of

these documents, as applicable, with the SEC and they will be incorporated by reference to the registration statement of which this prospectus is a part on or before the time we
issue a series of units. See “Where You Can Find More Information” and “Incorporation by Reference” below for information on how to obtain a copy of a document when it is
filed.

 
The applicable prospectus supplement or free writing prospectus may describe:

 
● the designation and terms of the units and of the securities comprising the units, including whether and under what circumstances those securities may be held

or transferred separately;
 

● any provisions for the issuance, payment, settlement, transfer, or exchange of the units or of the securities composing the units;
 

● whether the units will be issued in fully registered or global form; and
 

● any other terms of the units.
 
The applicable provisions described in this section, as well as those described under “— Description of Debt Securities and Guarantees We May Offer,” “—

Description of Common Stock We May Offer,” “— Description of Preferred Stock We May Offer” and “— Description of Warrants We May Offer” above, will apply to each
unit and to each security included in each unit, respectively.
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 DESCRIPTION OF RIGHTS WE MAY OFFER

 
We may issue rights to purchase our debt securities, common stock, preferred stock or other securities. These rights may be issued independently or together with any

other security offered hereby and may or may not be transferable by the stockholder receiving the rights in such offering. In connection with any offering of such rights, we may
enter into a standby arrangement with one or more underwriters or other purchasers pursuant to which the underwriters or other purchasers may be required to purchase any
securities remaining unsubscribed for after such offering.

 
Each series of rights will be issued under a separate rights agreement which we will enter into with a bank or trust company, as rights agent, all which will be set forth

in the relevant offering material. The rights agent will act solely as our agent in connection with the certificates relating to the rights and will not assume any obligation or
relationship of agency or trust with any holders of rights certificates or beneficial owners of rights.

 
The following description is a summary of selected provisions relating to rights that we may offer. The summary is not complete. When rights are offered in the future,

a prospectus supplement, information incorporated by reference or a free writing prospectus, as applicable, will explain the particular terms of those securities and the extent to
which these general provisions may apply. The specific terms of the rights as described in a prospectus supplement or free writing prospectus will supplement and, if applicable,
may modify or replace the general terms described in this section.

 
The specific terms of any units offered will be set forth in a rights agreement and the rights certificate, as applicable. We will file each of these documents, as

applicable, with the SEC and they will be incorporated by reference to the registration statement of which this prospectus is a part on or before the time we issue a series of
rights. See “Where You Can Find More Information” and “Incorporation by Reference” below for information on how to obtain a copy of a document when it is filed.

 
The applicable prospectus supplement or free writing prospectus may describe:

 
● in the case of a distribution of rights to our stockholders, the date of determining the stockholders entitled to the rights distribution;

 
● in the case of a distribution of rights to our stockholders, the number of rights issued or to be issued to each stockholder;

 
● the exercise price payable for the underlying debt securities, common stock, preferred stock or other securities upon the exercise of the rights;

 
● the number and terms of the underlying debt securities, common stock, preferred stock or other securities which may be purchased per each right;

 
● the extent to which the rights are transferable;

 
● the date on which the holder’s ability to exercise the rights shall commence, and the date on which the rights shall expire;

 
● the extent to which the rights may include an over-subscription privilege with respect to unsubscribed securities;

 
● if applicable, the material terms of any standby underwriting or purchase arrangement entered into by us in connection with the offering of such rights; and

 
● any other terms of the rights, including, but not limited to, the terms, procedures, conditions and limitations relating to the exchange and exercise of the rights.
 
The provisions described in this section, as well as those described under “— Description of Debt Securities and Guarantees We May Offer,” “— Description of

Common Stock We May Offer” and “— Description of Preferred Stock We May Offer” above, will apply, as applicable, to any rights we offer.
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 CERTAIN PROVISIONS OF DELAWARE LAW AND OF THE COMPANY’S

CERTIFICATE OF INCORPORATION AND BYLAWS
 
The following paragraphs regarding certain provisions of the DGCL, the Certificate of Incorporation, and the Bylaws are summaries of the material terms thereof and

do not purport to be complete. We urge you to read the applicable prospectus supplements, any related free writing prospectuses related to a security that we may offer under
this prospectus, the DGCL, and the Certificate of Incorporation and Bylaws. Copies of the Certificate of Incorporation and Bylaws are on file with the SEC as exhibits to filings
previously made by us. See “Where You Can Find More Information.”
 
General

 
The provisions of the DGCL, and the Certificate of Incorporation and Bylaws could have the effect of discouraging others from attempting an unsolicited offer to

acquire our company. Such provisions may also have the effect of preventing changes in our management. It is possible that these provisions could make it more difficult to
accomplish transactions that stockholders may otherwise deem to be in their best interests.
 
Authorized but Unissued Shares

 
The authorized but unissued shares of our common stock and our preferred stock are available for future issuance without any further vote or action by our

stockholders. These additional shares may be utilized for a variety of corporate purposes, including future public or private offerings to raise additional capital, corporate
acquisitions and employee benefit plans. The existence of authorized but unissued shares of our common stock and our preferred stock could render more difficult or
discourage an attempt to obtain control over us by means of a proxy contest, tender offer, merger or otherwise.
 
Special Meeting of Stockholders and Advance Notice Requirements for Stockholder Proposals

 
The Bylaws require that special meetings of stockholders be called only by a majority of our entire Board of Directors, by the chairman of the board, the Chief

Executive Officer, the President, or the Secretary. In addition, the Bylaws provide that candidates for director may be nominated and other business brought before an annual
meeting only by the Board of Directors or by a stockholder who gives written notice to us not less than 90 days, nor more than 120 days, prior to the first anniversary of the
preceding year’s annual meeting, subject to certain exceptions. Such stockholder’s notice must set forth certain information required by the Bylaws. These provisions may have
the effect of deterring unsolicited offers to acquire our company or delaying stockholder actions, even if they are favored by the holders of a majority of our outstanding voting
securities.
 
Business Combinations

 
The DGCL generally prohibits a corporation from engaging in any business combination with any interested stockholder for a three-year period following the time that

the stockholder became an interested stockholder, unless:
 

● prior to such time, the Board of Directors approved either the business combination or the transaction which 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 our

voting stock outstanding at the time the transaction commenced, excluding certain shares; or
 

● at or subsequent to that time, the business combination is approved by our board of directors and by the affirmative vote of holders of at least 66 2⁄3% of the
outstanding voting stock that is not owned by the interested stockholder.
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Generally, a “business combination” includes a merger, asset or stock sale or other transaction resulting in a financial benefit to the interested stockholder. Subject to

certain exceptions, an “interested stockholder” is a person who, together with that person’s affiliates and associates, owns, or within the previous three years owned, 15% or
more of our voting stock.
 

Under certain circumstances, this provision could make it more difficult for a person who would be an “interested stockholder” to effect various business combinations
with a corporation for a three-year period. However, this provision generally does not apply to a corporation that does not have a class of voting stock that is listed on a national
securities exchange or held of record by more than 2,000 stockholders. Accordingly, this provision does not currently apply to us.

 
 PLAN OF DISTRIBUTION

 
We may sell the securities offered by this prospectus to one or more underwriters or dealers for public offering, through agents, directly to one or more purchasers or

through a combination of any such methods of sale.  The name of any such underwriters, dealers or agents involved in the offer and sale of the securities, the amounts
underwritten and the nature of its obligation to take the securities will be specified in the applicable prospectus supplement.  We have reserved the right to sell the securities
directly to investors on our own behalf in those jurisdictions where we are authorized to do so.  The sale of the securities may be effected in one or more transactions (a) on any
national or international securities exchange or quotation service on which the securities may be listed or quoted at the time of sale, (b) in the over-the-counter market, (c) in
transactions otherwise than on such exchanges or in the over-the-counter market or (d) through the writing of options. Each time that we sell securities covered by this
prospectus, we will provide a prospectus supplement or supplements that will describe the method of distribution and set forth the terms and conditions of the offering of such
securities, including the offering price of the securities and the proceeds to us, if applicable.

 
We and our agents and underwriters may offer and sell the securities at a fixed price or prices that may be changed, at market prices prevailing at the time of sale, at

prices related to such prevailing market prices or at negotiated prices.  The securities may be offered on an exchange, which will be disclosed in the applicable prospectus
supplement.  We may, from time to time, authorize dealers, acting as our agents, to offer and sell the securities upon such terms and conditions as set forth in the applicable
prospectus supplement. We may also sell the securities offered by any applicable prospectus supplement in “at-the-market offerings” within the meaning of Rule 415 of the
Securities Act of 1933, to or through a market maker or into an existing trading market, on an exchange or otherwise.

 
If we use underwriters to sell securities, we will enter into an underwriting agreement with them at the time of the sale to them.  In connection with the sale of the

securities, underwriters or agents may receive compensation from us in the form of underwriting discounts or commissions and may also receive commissions from purchasers
of the securities for whom they may act as agent.  The names of any underwriters, any underwriting compensation paid by us to underwriters or agents in connection with the
offering of the securities, and any discounts, concessions or commissions allowed by underwriters to participating dealers, will be set forth in the applicable prospectus
supplement to the extent required by applicable law.  Underwriters may sell the securities to or through dealers, and such dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters or commissions (which may be changed from time to time) from the purchasers for whom they may act as agents.
If a dealer is utilized in the sale of the securities being offered by this prospectus, the securities will be sold to the dealer, as principal. The dealer may then resell the securities to
the public at varying prices to be determined by the dealer at the time of resale.
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Dealers and agents participating in the distribution of the securities may be deemed to be underwriters, and any discounts and commissions received by them and any

profit realized by them on resale of the securities may be deemed to be underwriting discounts and commissions under the Securities Act.  Unless otherwise indicated in the
applicable prospectus supplement, an agent will be acting on a best efforts basis and a dealer will purchase debt securities as a principal, and may then resell the debt securities
at varying prices to be determined by the dealer.

 
If so indicated in the prospectus supplement, we will authorize underwriters, dealers or agents to solicit offers by certain specified institutions to purchase offered

securities from us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified
date in the future.  Such contracts will be subject to any conditions set forth in the applicable prospectus supplement and the prospectus supplement will set forth the
commission payable for solicitation of such contracts.  The underwriters and other persons soliciting such contracts will have no responsibility for the validity or performance of
any such contracts. Offers to purchase the securities being offered by this prospectus may also be solicited directly.

 
Underwriters, dealers and agents may be entitled, under agreements entered into with us, to indemnification against and contribution towards certain civil liabilities,

including any liabilities under the Securities Act.
 
To facilitate the offering of securities, certain persons participating in the offering may engage in transactions that stabilize, maintain, or otherwise affect the price of

the securities.  These may include over-allotment, stabilization, syndicate short covering transactions and penalty bids.  Over-allotment involves sales in excess of the offering
size, which creates a short position.  Stabilizing transactions involve bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum.
 Syndicate short covering transactions involve purchases of securities in the open market after the distribution has been completed in order to cover syndicate short positions.
 Penalty bids permit the underwriters to reclaim selling concessions from dealers when the securities originally sold by the dealers are purchased in covering transactions to
cover syndicate short positions.  These transactions may cause the price of the securities sold in an offering to be higher than it would otherwise be.  These transactions, if
commenced, may be discontinued by the underwriters at any time.

 
Any securities other than our common stock issued hereunder may be new issues of securities with no established trading market.  Any underwriters or agents to or

through whom such securities are sold for public offering and sale may make a market in such securities, but such underwriters or agents will not be obligated to do so and may
discontinue any market making at any time without notice.  No assurance can be given as to the liquidity of the trading market for any such securities.  The amount of expenses
expected to be incurred by us in connection with any issuance of securities will be set forth in the applicable prospectus supplement.  Certain of the underwriters, dealers or
agents and their associates may engage in transactions with, and perform services for, us and certain of our affiliates in the ordinary course of business.

 
During such time as we may be engaged in a distribution of the securities covered by this prospectus we are required to comply with Regulation M promulgated under

the Exchange Act.  With certain exceptions, Regulation M precludes us, any affiliated purchasers, and any broker-dealer or other person who participates in such distribution
from bidding for or purchasing, or attempting to induce any person to bid for or purchase, any security which is the subject of the distribution until the entire distribution is
complete.  Regulation M also restricts bids or purchases made in order to stabilize the price of a security in connection with the distribution of that security.  All of the foregoing
may affect the marketability of our shares of common stock.

 
The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable prospectus supplement.
 
The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business for which they receive

compensation.
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 LEGAL MATTERS

 
The validity and legality of the securities offered hereby and certain other legal matters will be passed upon for the Company by K&L Gates LLP, Charlotte, North

Carolina.
 

 EXPERTS
 
The consolidated financial statements of Akoustis Technologies, Inc. and its wholly-owned subsidiary included in the Company’s Annual Report on Form 10-K for the

fiscal year ended June 30, 2019 and the Company’s internal control over financial reporting have been audited by Marcum LLP, an independent registered public accounting
firm, as stated in its report which is incorporated by reference herein, and has been so incorporated in reliance upon such report and upon the authority of such firm as experts in
accounting and auditing.

 
 WHERE YOU CAN FIND MORE INFORMATION

 
We file annual reports, quarterly reports, current reports, proxy statements and other information with the SEC under the Exchange Act. You can read our SEC filings,

including the registration statement, at the SEC’s website at www.sec.gov, which contains reports, proxy and information statements and other information regarding issuers
that file electronically with the SEC. Our web site is located at www.akoustis.com. The information contained on, or that may be obtained from, our website is not, and shall
not be deemed to be, a part of this prospectus.

 
We will provide, upon written or oral request, without charge to you, including any beneficial owner to whom this prospectus is delivered, a copy of any or all of the

documents incorporated herein by reference other than the exhibits to those documents, unless the exhibits are specifically incorporated by reference into the information that
this prospectus incorporates. You should direct a request for copies to Akoustis Technologies, Inc., 9805 Northcross Center Court, Suite A, Huntersville, North Carolina 28078;
Telephone: (704) 997-5735.

 
 INCORPORATION BY REFERENCE

 
The SEC permits us to “incorporate by reference” the information and reports we file with it. This means that we can disclose important information to you by referring

to another document. The information that we incorporate by reference is considered to be part of this prospectus, and later information that we file with the SEC automatically
updates and supersedes this information. We incorporate by reference the documents listed below, except to the extent information in those documents is different from the
information contained in this prospectus, and all future documents filed with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Exchange Act until we terminate the
offering of these securities:

 
 ● Our Annual Report on Form 10-K for the fiscal year ended June 30, 2019, which was filed on September 13, 2019;

 
 ● Our Quarterly Reports on Form 10-Q for the quarterly period ended September 30, 2019, which was filed on November 7, 2019, for the quarterly period ended

December 31, 2019, which was filed on January 31, 2020, and for the quarterly period ended March 31, 2020, which was filed on May 1, 2020;
 

 ● Our Current Reports on Form 8-K filed on October 29, 2019, November 6, 2019, December 16, 2019, April 21, 2020 and May 8, 2020;
 

 ● The information specifically incorporated by reference into our Annual Report on Form 10-K for the fiscal year ended June 30, 2019 from our definitive proxy
statement on Schedule 14A (other than information furnished rather than filed), filed with the SEC on September 24, 2019; and

 
 ● The description of our common stock contained in our Registration Statement on Form 8-A (File No. 001-38029) filed with the SEC on March 10, 2017,

including any amendment or report filed for the purpose of updating such description.
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http://www.sec.gov/Archives/edgar/data/1584754/000121390019017977/f10k2019_akoustistech.htm
http://www.sec.gov/Archives/edgar/data/1584754/000121390019022392/f10q0919_akoustistechno.htm
http://www.sec.gov/Archives/edgar/data/1584754/000121390020002260/f10q1219_akoustistech.htm
http://www.sec.gov/Archives/edgar/data/1584754/000121390020010748/f10q0320_akoustistech.htm
http://www.sec.gov/Archives/edgar/data/1584754/000121390019021330/f8k102519_akoustistech.htm
http://www.sec.gov/Archives/edgar/data/1584754/000121390019022220/f8k110419_akoustistech.htm
http://www.sec.gov/Archives/edgar/data/1584754/000121390019026251/f8k1219_akoustistech.htm
http://www.sec.gov/Archives/edgar/data/1584754/000121390020009737/ea120791-8k_akoustistech.htm
http://www.sec.gov/Archives/edgar/data/1584754/000121390020011484/ea121561-8k_akoustis.htm
http://www.sec.gov/Archives/edgar/data/1584754/000121390019018799/defa14a091819_akoustistechno.htm
http://www.sec.gov/Archives/edgar/data/1584754/000161577417000981/s105520_8a.htm


 

 
We also incorporate by reference any future filings made with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act, including those made on or

after the date of the initial filing of the registration statement of which this prospectus is a part and prior to effectiveness of such registration statement, until we file a post-
effective amendment that indicates the termination of the offering of the securities made by this prospectus and will become a part of this prospectus from the date that such
documents are filed with the SEC. Information in such future filings updates and supplements the information provided in this prospectus. Any statements in any such future
filings will automatically be deemed to modify and supersede any information in any document we previously filed with the SEC that is incorporated or deemed to be
incorporated herein by reference to the extent that statements in the later filed document modify or replace such earlier statements.

 
We will furnish without charge to you, on written or oral request, a copy of any or all of the documents incorporated by reference, including exhibits to these

documents. You should direct any requests for documents to:
 

Akoustis Technologies, Inc.
9805 Northcross Center Court, Suite A

Huntersville, North Carolina 28078
Attention: Corporate Secretary

Telephone: (704) 997-5735
 
Copies of the above reports may also be accessed from our website at ir.akoustis.com/sec-filings. We have authorized no one to provide you with any information that

differs from that contained in this prospectus supplement. Accordingly, you should not rely on any information that is not contained or incorporated by reference in this
prospectus supplement and the accompanying base prospectus. You should not assume that the information in this prospectus supplement is accurate as of any date other than
the date of the front cover of this prospectus supplement.
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