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This prospectus supplement no. 4 (this “Supplement”) supplements information contained in the prospectus dated October 16, 2017, as
supplemented by prospectus supplement no. 1, dated November 20, 2017, prospectus supplement no. 2, dated December 15, 2017, and
prospectus supplement no. 3, dated February 15, 2018 (the “Prospectus”), relating to the resale by selling stockholders of Akoustis
Technologies, Inc., a Delaware corporation (the “Company”), of up to 7,151,040 shares of the Company’s common stock, par value $0.001
per share.

 
This Supplement is being filed to update and supplement the information in the Prospectus with the information contained in the
Company’s Quarterly Report on Form 10-Q for quarterly period ended March 31, 2018 (the “Form 10-Q”), filed with the Securities and
Exchange Commission (the “SEC”) on May 15, 2018, the information contained in the Company’s Current Report on Form 8-K, filed with
the SEC on March 5, 2018 (the “March Form 8-K”), and the information contained in the Company’s Current Report on Form 8-K, filed
with the SEC on May 15, 2018 (the “May Form 8-K”). The Form 10-Q includes the Company’s interim unaudited condensed consolidated
financial statements; the March Form 8-K reports the Lease and Project Agreement and the Company Lease Agreement that Akoustis, Inc.,
a wholly-owned operating subsidiary of the Company (the “Operating Subsidiary”), entered into with the Ontario County Industrial
Development Agency relating to the Operating Subsidiary’s Canandaigua, New York manufacturing facility; and the May Form 8-K
reports the offering by the Company of its 6.5% Convertible Senior Secured Notes due 2023. This Supplement includes copies of the Form
10-Q, the March Form 8-K and the May Form 8-K (each without exhibits).

 
This Supplement should be read in conjunction with the Prospectus. This Supplement is not complete without, and may not be delivered or
utilized except in connection with, the Prospectus, including any amendments or supplements thereto. Any statement contained in the
Prospectus shall be deemed to be modified or superseded to the extent that information in this Supplement modifies or supersedes such
statement. Any statement that is modified or superseded shall not be deemed to constitute a part of the Prospectus except as modified or
superseded by this Supplement.

 
 

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

 
 

 
The date of this Prospectus Supplement is May 15, 2018

 



 

 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

 
FORM 10-Q

 
(Mark One)
 
☒ QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

 
For the quarterly period ended March 31, 2018
 

or
 

☐ TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
 
For the transition period from ____________ to ____________
 

Commission File Number: 001-38029
 

 
 

AKOUSTIS TECHNOLOGIES, INC.
(Exact name of registrant as specified in its charter)

 
Delaware 33-1229046

(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification No.)

 
9805 Northcross Center Court, Suite A

Huntersville, North Carolina 28078
(Address of principal executive offices) (Zip Code)

 
704-997-5735

(Registrant’s telephone number, including area code)
 

Not Applicable
(Former name, former address and former fiscal year, if changed since last report)

 
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange
Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has
been subject to such filing requirements for the past 90 days. Yes ☒   No ☐
 
Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Web site, if any, every Interactive
Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12
months (or for such shorter period that the registrant was required to submit and post such files). Yes ☒   No ☐
 
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting
company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting
company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
 
Large accelerated filer ☐ Accelerated filer ☐
Non-accelerated filer ☐  (Do not check if smaller reporting company) Smaller reporting company ☒
   Emerging growth company ☒
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act) Yes ☐   No ☒
 
As of May 1, 2018, there were 22,232,200 shares of the registrant’s common stock, $0.001 par value per share, issued and outstanding.
 

 



 

 
AKOUSTIS TECHNOLOGIES, INC.

FORM 10-Q
FOR THE QUARTERLY PERIOD ENDED MARCH 31, 2018

 
TABLE OF CONTENTS

 
  Page No.
   

PART I — FINANCIAL INFORMATION   
    
ITEM 1. FINANCIAL STATEMENTS   
    
Condensed Consolidated Balance Sheets as of March 31, 2018 (unaudited) and June 30, 2017  2
   
Condensed Consolidated Statements of Operations for the three and nine months ended March 31, 2018 and 2017 (unaudited)  3
   
Condensed Consolidated Statements of Cash Flows for the nine months ended March 31, 2018 and 2017 (unaudited)  4
   
Notes to the Condensed Consolidated Financial Statements (unaudited)  5
    
ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF

OPERATIONS  17
    
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK  25
    
ITEM 4. CONTROLS AND PROCEDURES  26

    
PART II — OTHER INFORMATION   

    
ITEM 1. LEGAL PROCEEDINGS  26
    
ITEM 1A. RISK FACTORS  26
    
ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS  27
    
ITEM 3. DEFAULTS UPON SENIOR SECURITIES  27
    
ITEM 4. MINE SAFETY DISCLOSURES  27
    
ITEM 5. OTHER INFORMATION  27
    
ITEM 6. EXHIBITS  27
   
EXHIBIT INDEX  28
    
SIGNATURES  29

 

 



 

 
PART I - FINANCIAL INFORMATION

 
ITEM 1. FINANCIAL STATEMENTS.

 
Akoustis Technologies, Inc.

Condensed Consolidated Balance Sheets
 

  March 31,   June 30,  
  2018   2017  
   (unaudited)      

Assets         
         
Assets:         
Cash and cash equivalents  $ 6,472,162  $ 9,631,520 
Accounts receivable   518,920   — 
Inventory   69,505   188,476 
Prepaid expenses   230,013   158,457 
Other current assets   58,898   42,808 
Total current assets   7,349,498   10,021,261 
         
Property and equipment, net   12,235,551   7,853,814 
         
Intangibles, net   236,249   206,527 
         
Assets held for sale, net   117,023   — 
         
Other assets   12,311   10,715 
Total Assets  $ 19,950,632  $ 18,092,317 
         

Liabilities and Stockholders’ Equity         
         
Current Liabilities:         
Accounts payable and accrued expenses  $ 1,908,660  $ 1,336,368 
Deferred revenue   127,938   14,500 
Total current liabilities   2,036,598   1,350,868 
         
Long-term Liabilities:         
Contingent real estate liability   1,174,786   1,730,542 
Total long-term liabilities   1,174,786   1,730,542 
         
Total Liabilities   3,211,384   3,081,410 
         
Stockholders’ Equity         
Preferred Stock, par value $0.001: 5,000,000 shares authorized; none issued and outstanding   —   — 
Common stock, $0.001 par value; 45,000,000 shares authorized; 22,232,200 and 19,075,050 shares

issued and outstanding at March 31, 2018 and June 30, 2017, respectively   22,232   19,075 
Additional paid in capital   48,211,327   31,499,889 
Accumulated deficit   (31,494,311)   (16,508,057)
Total Stockholders’ Equity   16,739,248   15,010,907 
Total Liabilities and Stockholders’ Equity  $ 19,950,632  $ 18,092,317 

 
See accompanying notes to the condensed consolidated financial statements
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Akoustis Technologies, Inc.

Condensed Consolidated Statements of Operations
(unaudited)  

 

  

For the Three
Months Ended
March 31, 2018   

For the Three
Months Ended
March 31, 2017   

For the Nine
Months Ended
March 31, 2018   

For the Nine
Months Ended
March 31, 2017  

             
Revenue  $ 284,408  $ 308,964  $ 1,029,901  $ 468,032 
                 
Cost of revenue   308,288   —   831,353   — 
                 
Gross (loss) profit   (23,880)   308,964   198,548   468,032 
                 
Operating expenses                 

Research and development   3,044,957   1,162,138   9,522,353   2,590,698 
General and administrative expenses   2,441,992   1,203,641   6,464,518   4,533,652 

Total operating expenses   5,486,949   2,365,779   15,986,871   7,124,350 
                 
Loss from operations   (5,510,829)   (2,056,815)   (15,788,323)   (6,656,318)
                 
Other income (expense)                 

Interest income   139   671   1,136   970 
Rental income   72,637   —   244,825   — 
Other income   352   —   352   — 
Change in fair value of contingent real estate liability   635,061   —   555,756   — 
Change in fair value of derivative liabilities   —   (8,028)   —   (877,490)

Total other income (expense)   708,189   (7,357)   802,069   (876,520)
Net loss  $ (4,802,640)  $ (2,064,172)  $ (14,986,254)  $ (7,532,838)
                 
Net loss per common share - basic and diluted  $ (0.22)  $ (0.12)  $ (0.73)  $ (0.46)
                 
Weighted average common shares outstanding -basic
and diluted   22,284,528   17,691,114   20,499,917   16,419,225 

 
See accompanying notes to the condensed consolidated financial statements
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Akoustis Technologies, Inc.

Condensed Consolidated Statements of Cash Flows
(unaudited) 

 

  
For the Nine

Months Ended   
For the Nine

Months Ended  
  March 31, 2018   March 31, 2017  
       
CASH FLOWS FROM OPERATING ACTIVITIES:         
Net loss  $ (14,986,254)  $ (7,532,838)
Adjustments to reconcile net loss to net cash used in operating activities:         

Depreciation   783,857   61,374 
Amortization of intangibles   12,401   5,063 
Share-based compensation   3,628,331   2,952,850 
Change in fair value of derivative liabilities   —   877,490 
Change in fair value of contingent liability   (555,756)   — 

Changes in operating assets and liabilities:         
Accounts receivable   (518,920)   — 
Inventory   118,971   (5,990)
Prepaid expenses   (71,556)   (70,896)
Deposits   —   (688,651)
Other current assets   (16,090)   — 
Other assets   (1,596)   — 
Accounts payable and accrued expenses   407,961   339,561 
Deferred revenue   113,438   30,500 

Net Cash Used In Operating Activities   (11,085,213)   (4,031,537)
         
CASH FLOWS FROM INVESTING ACTIVITIES:         
Cash paid for property and equipment   (5,282,617)   (542,551)
Cash paid for intangibles   (42,123)   (51,684)

Net Cash Used In Investing Activities   (5,324,740)   (594,235)
         
CASH FLOWS FROM FINANCING ACTIVITIES:         
Proceeds from the issuance of common stock   13,199,930   9,841,027 
Proceeds from exercise of warrants   50,665   55,000 

Net Cash Provided By Financing Activities   13,250,595   9,896,027 
         
Net (Decrease) Increase in Cash   (3,159,358)   5,270,255 
         
Cash - Beginning of Period   9,631,520   4,155,444 
         
Cash - End of Period  $ 6,472,162  $ 9,425,699 
         
SUPPLEMENTARY CASH FLOW INFORMATION:         
Cash Paid During the Period for:         

Income taxes  $ —  $ — 
Interest  $ 199  $ — 

         
SUPPLEMENTARY DISCLOSURE OF NON-CASH INVESTING AND FINANCING
ACTIVITIES:         
         
Stock compensation payable  $ 163,746  $ 485,916 
Warrants issued for stock issuance costs  $ 645,757  $ 715,081 
Reclassification of derivative liability to additional paid in capital  $ —  $ 2,200,219 
Reclassification of fixed assets to assets held for sale, net  $ 117,023  $ — 

 
See accompanying notes to the condensed consolidated financial statements
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AKOUSTIS TECHNOLOGIES, INC.  

Notes to the Condensed Consolidated Financial Statements  
(Unaudited)

 
March 31, 2018

 
Note 1. Organization
 
Akoustis Technologies, Inc (“the Company”) was incorporated under the laws of the State of Nevada on April 10, 2013. Effective
December 15, 2016, the Company changed its state of incorporation from the State of Nevada to the State of Delaware. Through its
subsidiary, Akoustis, Inc. (a Delaware corporation), the Company, headquartered in Huntersville, North Carolina, is focused on delivering
radio frequency (“RF”) filters for next-generation mobile wireless devices using its patented BulkONE® acoustic wave technology to
address the critical frequency-selectivity requirements in today’s mobile smartphones and other wireless devices - improving the efficiency
and signal quality and helping enable the Internet of Things.
 
The Company’s common stock is listed on the Nasdaq Capital Market under the symbol AKTS.
 
Note 2. Going Concern and Management Plans
 
The accompanying condensed consolidated financial statements have been prepared on a going concern basis, which contemplates the
realization of assets and the satisfaction of liabilities in the normal course of business. As of March 31, 2018, the Company had working
capital of $5.3 million and an accumulated deficit of $31.5 million. Since inception, the Company has recorded approximately $1.0 million
and $0.9 million of revenue from contract research and government grants, and microelectromechanical systems (“MEMS”) foundry and
engineering review services, respectively. As of May 1, 2018, the Company had cash and cash equivalents of $5.2 million. The Company
estimates that cash on hand, along with the net proceeds of approximately $13.5 million from the Convertible Senior Secured Notes is
sufficient to fund its operations into the fourth quarter of fiscal 2019. Therefore, the Company will need to obtain additional capital to fund
operations past that date. The Company is actively managing and controlling cash outflows to mitigate this risk, however, this matter raises
substantial doubt about the Company’s ability to continue as a going concern within one year from the date of this filing. These condensed
consolidated financial statements do not include any adjustments relating to the recoverability and classification of asset amounts or the
classification of liabilities that might be necessary should the Company be unable to continue as a going concern.
 
There is no assurance that the Company’s projections and estimates are accurate. The Company’s primary sources of funds for operations
since inception have been contract research and government grants, MEMS Foundry and Engineering services revenue, sales of our equity
securities, and issuance of debt. The Company needs to obtain additional capital to accomplish its business plan objectives and will
continue its efforts to secure additional funds. However, the amount of funds raised, if any, may not be sufficient to enable the Company to
attain profitable operations. To the extent that the Company is unsuccessful in obtaining additional financing, the Company may need to
curtail or cease its operations and implement a plan to extend payables or reduce overhead until sufficient additional capital is raised to
support further operations. There can be no assurance that such a plan will be successful. 

 

5 



 

 
Note 3. Summary of significant accounting policies
 
Basis of Presentation
 
The Company’s unaudited condensed consolidated financial statements have been prepared in accordance with accounting principles
generally accepted in the United States of America (“U.S. GAAP”) and the rules and regulations of the Securities and Exchange
Commission (“SEC”) for interim financial information and the instructions to Form 10-Q. Accordingly, they do not include all of the
information and footnotes required by U.S. GAAP. In the opinion of management, all adjustments (consisting of normal accruals)
considered necessary for a fair presentation have been included. The Company has evaluated subsequent events through the issuance of
these financial statements. Operating results for the nine months ended March 31, 2018 are not necessarily indicative of the results that may
be expected for the year ending June 30, 2018 or any future interim period. The accompanying unaudited condensed consolidated financial
statements should be read in conjunction with the Company’s audited consolidated financial statements and notes thereto included in the
Company’s Annual Report on Form 10-K filed with the SEC on September 20, 2017 (the “2017 Annual Report”). 
 
Principles of Consolidation
 
The accompanying unaudited condensed consolidated financial statements include the accounts of the Company and its wholly-owned
subsidiary, Akoustis, Inc. On February 22, 2018, Akoustis Manufacturing New York, Inc. was merged into Akoustis, Inc., with Akoustis,
Inc. as surviving entity. All significant intercompany accounts and transactions have been eliminated in consolidation.
 
Revised Prior Period Amounts
 
The Company identified and recorded an out-of-period adjustment related to stock-based compensation that should have been recorded in
the year ended June 30, 2017. The adjustment was reflected as a $725,004 increase in additional paid in capital and corresponding increase
in accumulated deficit. Tabular summaries of the revisions are presented below:
 

  
Consolidated Balance Sheet

June 30, 2017  

  
Previously
Reported   Revisions   

Revised
Reported  

Additional paid in capital  $ 30,774,885  $ 725,004  $ 31,499,889 
             
Accumulated deficit   (15,783,053)   (725,004)   (16,508,057)
 

  
Consolidated Statement of Operations 

Year ended June 30, 2017  

  
Previously
Reported   Revisions   

Revised
Reported  

Net loss  $ (9,108,240)  $ (725,004)  $ (9,833,244)
             
Net loss per common share:             
     Basic  $ (0.54)  $ (0.04)  $ (0.58)
 
The Company analyzed the revisions under SEC Staff Accounting Bulletin No. 108 and determined that the revisions are immaterial on a
quantitative and qualitative basis and that it is probable that the judgment of a reasonable person relying upon the financial statements
would not have been changed or influenced by the inclusion or correction of the items in the year ended June 30, 2017. Therefore,
amendment of the 2017 Annual Report is not considered necessary. However, if the adjustments to correct the errors were recorded in the
first quarter of fiscal year 2018, the Company believes the impact would have been significant to such quarter and would impact
comparisons to prior periods. The Company has also revised in this quarterly report on Form 10-Q the previously reported annual
consolidated balance sheet as of June 30, 2017 on Form 10-K for these amounts. The Company will revise comparative prior period
amounts prospectively. 
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Significant Accounting Policies and Estimates
 
The Company’s significant accounting policies are disclosed in Note 3-Summary of Significant Accounting Policies in the 2017 Annual
Report. Since the date of the 2017 Annual Report, there have been no material changes to the Company’s significant accounting policies.
The preparation of the unaudited condensed consolidated financial statements in conformity with U.S. GAAP requires management to
make estimates and assumptions that affect the amounts reported in the unaudited condensed consolidated financial statements and the
accompanying notes thereto. These estimates and assumptions include valuing equity securities and derivative financial instruments issued
in financing transactions, deferred taxes and related valuation allowances, contingent real estate liability and the fair values of long lived
assets. Actual results could differ from the estimates.
 
Income Taxes
 
On December 22, 2017, the Tax Cuts and Jobs Act (“Tax Act”) was signed into law. ASC 740, Accounting for Income Taxes,  requires
companies to recognize the effects of changes in tax laws and rates on deferred tax assets and liabilities and the retroactive effects of
changes in tax laws in the period in which the new legislation is enacted.  The Company’s gross deferred tax assets were revalued based on
the reduction in the federal statutory tax rate from 35% to 21%, which will result in a reduction in our effective tax rate from approximately
36.64% to 24.16% for the fiscal year ending June 30, 2018. A corresponding offset has been made to the valuation allowance, and any
potential other taxes arising due to the Tax Act will result in reductions to the Company’s net operating loss carryforward and valuation
allowance. Deferred tax assets of approximately $9.5 million were revalued to approximately $6.2 million with a corresponding decrease to
the Company’s valuation allowance. The Company will continue to analyze the Tax Act to assess its full effects on the Company’s
financial results, including disclosures, for the Company’s fiscal year ending June 30, 2018, but the Company does not expect the Tax Act
to have a material impact on the Company’s consolidated financial statements. Because the Tax Act became effective mid-way through the
Company’s tax year, the Company will have a federal statutory income tax rate of approximately 28% for the fiscal year ending June 30,
2018 and will have an approximate 21% statutory income tax rate for fiscal years thereafter.
 
Loss Per Share
 
Basic net loss per common share is computed by dividing net loss attributable to common stockholders by the weighted-average number of
common shares outstanding during the period. Diluted net loss per common share is determined using the weighted-average number of
common shares outstanding during the period, adjusted for the dilutive effect of common stock equivalents. In periods when losses are
reported, which is the case for the three and nine months ended March 31, 2018 and 2017 presented in these condensed consolidated
financial statements, the weighted-average number of common shares outstanding excludes common stock equivalents because their
inclusion would be anti-dilutive.
 
The Company had the following common stock equivalents at March 31, 2018 and 2017:
 

  
March 31, 

2018   
March 31, 

2017  
Options   1,263,859   160,000 
Warrants   754,809   642,448 
Totals   2,018,668   802,448 
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Reclassification
 
Certain prior period amounts have been reclassified to conform to current period presentation. The reclassifications did not have an impact
on net loss as previously reported. See Note 7. Derivative Liabilities for further description of the reclassification.
 
Recently Issued Accounting Pronouncements
 
In September 2017, the Financial Accounting Standards Board (FASB) issued Accounting Standards Update (ASU) No. 2017-13, Revenue
Recognition (Topic 605), and Revenue from Contracts with Customers (Topic 606). The new standards, among other things, provide
additional implementation guidance with respect to Accounting Standards Codification (ASC) Topic 606. ASU 2017-13 is effective for
annual reporting periods beginning after December 15, 2017, including interim reporting periods within that reporting period. The
Company is currently evaluating the impact of the new standard but does not expect it to have a material impact on its implementation
strategies or its consolidated financial statements upon adoption.
 
In February 2016, FASB issued ASU No. 2016-02, Leases (Topic 842). The new standards among other things, provide additional
implementation guidance with respect to ASC Topic 842. ASU 2016-02 is effective for annual reporting periods beginning after December
15, 2018, including interim reporting periods within that reporting period. The Company is currently evaluating the impact of the new
standard but does not expect it to have a material impact on its implementation strategies or its consolidated financial statements upon
adoption.
 
Management does not believe that any recently issued, but not yet effective accounting pronouncements, when adopted, will have a
material effect on the accompanying condensed consolidated financial statements.
 
Note 4. Acquisition of the STC-MEMS Business
 
On March 23, 2017, the Company entered into a Definitive Asset Purchase Agreement and a Definitive Real Property Purchase Agreement
with the Research Foundation of the State University of New York (“RF-SUNY”), a New York State education corporation, on behalf of
The State University of New York Polytechnic Institute, and Fuller Road Management Corporation (”FRMC”), an affiliate of RF-SUNY to
acquire certain specified assets, including STC-MEMS, a semiconductor wafer-manufacturing operation and MEMS business with
associated wafer-manufacturing tools (the “STC-MEMS Business”), as well as the real estate and improvements associated with the facility
located in Canandaigua, New York (the “NY Facility”). The acquisition allows the Company to internalize manufacturing, increase
capacity and control its wafer supply chain for single crystal bulk acoustic wave (“BAW”) radio frequency (“RF”) filters. The Company
will utilize the NY Facility to consolidate all aspects of wafer manufacturing for its high-band RF filters.
 
The STC-MEMS Business was created in 2010 by RF-SUNY to form a vertically integrated “one-stop-shop” in smart system and smart-
device innovation and manufacturing. The NY Facility was designed to provide its customers the capacity, infrastructure and operational
capabilities in all areas of semiconductor and advanced manufacturing, while covering a diverse number of markets including aerospace,
biomedical, communications, defense, and energy. Located just outside of Rochester, the NY Facility includes certified cleanroom
manufacturing, advanced test and metrology, as well as a MEMS and optoelectronic packaging facility.
 
The Company also agreed to assume substantially all the on-going obligations of the STC-MEMS Business incurred in the ordinary course
of business, including with respect to its 29 employees. The acquisition closed on June 26, 2017.
 
The purchase price paid for the transaction was an aggregate of approximately $4.58 million consisting of (i) $2.75 million in cash
consideration, (ii) $96,000 in inventory, and (iii) a contingent real estate liability of approximately $1.73 million.
 
The following presents the unaudited pro-forma combined results of operations of the Company with the STC-MEMS Business as if the
entities were combined on July 1, 2016.
 

  

For the Three
Months Ended

March 31,  

For the Nine
Months Ended

March 31,
  2017  2017
Revenue  $ 890,727  $ 2,179,212 
Net loss  $ (3,622,744)  $ (10,938,529)
Net loss per common share  $ (0.20)  $ (0.67)
Weighted average common shares outstanding   17,691,114   16,419,225 
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The unaudited pro-forma results of operations are presented for information purposes only. The unaudited pro-forma results of operations
are not intended to present actual results that would have been attained had the acquisitions been completed as of July 1, 2016 or to project
potential operating results as of any future date or for any future periods.
 
Note 5. Property and equipment
 
Property and equipment consisted of the following as of March 31, 2018 and June 30, 2017:
 

  
Estimated 
Useful Life  

March 31, 
2018   

June 30,
2017  

Land  n/a  $ 1,000,000  $ 1,000,000 
Building  11 years   3,000,000   3,000,000 
Equipment  3-10 years   8,571,398   3,976,077 
Other   *   571,612   23,748 
     13,143,010   7,999,825 
Less: Accumulated depreciation     (907,459)   (146,011)
Total    $ 12,235,551  $ 7,853,814 
 
(*) Useful lives vary from 5-10 years, as well as leasehold improvements which are amortized on a straight-line basis over the term of the
lease or the estimated useful lives, whichever is shorter.
 
The Company recorded depreciation expense of $313,438 and $35,540 for the three months ended March 31, 2018 and 2017, respectively.
 
The Company recorded depreciation expense of $783,857 and $61,374 for the nine months ended March 31, 2018 and 2017, respectively.
 
As of March 31, 2018, fixed assets with a net book value totaling $3,294,015 were not placed in service and therefore not depreciated
during the period.
 
As of March 31, 2018, fixed assets with a net book value totaling $117,023 were reclassified to Assets held for sale on the condensed
consolidated balance sheets. The Company does not expect a loss upon sale of these assets. 
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Note 6. Accounts payable and accrued expenses
 
Accounts payable and accrued expenses consisted of the following at March 31, 2018 and June 30, 2017:
 

  
March 31, 

2018   
June 30, 

2017  
Accounts payable  $ 127,540  $ 494,515 
Accrued salaries and benefits   337,157   274,050 
Accrued bonuses   420,136   — 
Accrued stock-based compensation to contractors   562,903   399,157 
Other accrued expenses   460,924   168,646 
Totals  $ 1,908,660  $ 1,336,368 
 
Note 7. Derivative Liabilities
 
Upon closing of private placements in May 2015 and June 2015, the Company issued 298,551 and 26,099 warrants, respectively, to
purchase the same number of shares of common stock with an exercise price of $1.50 and a five-year term to the placement agent. Upon
closing of a private placement in April 2016, the Company issued 153,713 warrants to purchase the same number of shares of common
stock with an exercise price of $1.60 and a five-year term to the placement agent. The Company identified certain put features embedded in
the warrants that potentially could result in a net cash settlement, requiring the Company to classify the warrants as a derivative liability.
 
During the year ended June 30, 2017, the Company amended the warrant agreements to eliminate the derivative feature. Upon execution of
the revised agreements, a total of 471,697 warrants with a fair value of $2,200,219 were reclassified from liability to equity.
 
During the three months ended March 31, 2018 and 2017, the Company marked the derivative feature of the warrants to fair value and
recorded a loss of $0 and $8,028, respectively, relating to the change in fair value.
 
During the nine months ended March 31, 2018 and 2017, the Company marked the derivative feature of the warrants to fair value and
recorded a loss of $0 and $877,490, respectively, relating to the change in fair value.
 
Note 8. Concentrations
 
For the three months ended March 31, 2018, no vendors represented greater than 10% of the Company’s purchases. For the three months
ended March 31, 2017, one vendor represented 27% of the Company’s purchases.
 
For the nine months ended March 31, 2018, no vendors represented greater than 10% of the Company’s purchases. For the nine months
ended March 31, 2017, one vendor represented 13% of the Company’s purchases.
 
For the three months ended March 31, 2018, three customers represented 44%, 16%, and 15%, respectively, of the Company’s non-grant
related revenue.
 
For the three months ended March 31, 2017, one customer represented 100% of the Company’s non-grant related revenue.
 
For the nine months ended March 31, 2018, two customers represented 44% and 23%, respectively, of the Company’s non-grant related
revenue.
 
For the nine months ended March 31, 2017, one customer represented 100% of the Company’s non-grant related revenue.
 
Note 9. Stockholders’ Equity
 
Equity Issuances
 
During the quarter ended December 31, 2017, the Company sold a total of 2,640,819 shares of its common stock at $5.50 per share in a
private placement for aggregate gross proceeds of $14.5 million before deducting commissions and expenses of approximately $1.3
million. The proceeds of the offering will be used to fund development and commercialization of the Company’s technology, capital
expenditures and general corporate expenditures. In addition to the commissions and expenses paid, the Company issued to the placement
agents warrants to purchase 154,177 shares of the Company’s common stock. The warrants represent a cost of the offering, have a grant
date fair value of $645,757 and are shown as an offset on the consolidated statements of changes in stockholders’ equity. 
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The fair values of the warrants were estimated at the dates of grant using a binomial option pricing model with the following weighted
average assumptions:
 
Expected term (years)   5.50 
Risk-free interest rate   2.12%
Volatility   69%
Dividend yield   0%
 
During the quarter ended December 31, 2017, the Company also issued 542,450 shares of its common stock to investors in the Company’s
private placement offering that closed in May 2017. These issuances were made pursuant to the price-protection provisions granted to such
investors in their subscription agreements.
 
Stock Option Plans
 
During the nine months ended March 31, 2018, the Company granted employees and directors options to purchase 1,131,859 shares of
common stock. The fair values of the Company’s options were estimated at the dates of grant using a Black-Scholes option pricing model
with the following weighted average assumptions:
 
Exercise price   $6.24 – $7.12 
Expected term (years)   4.00 – 7.00 
Risk-free interest rate   1.76 – 2.54%
Volatility   69 - 70%
Dividend yield   0%
 
Expected term: The Company’s expected term is based on the period the options are expected to remain outstanding. The Company
estimated this amount utilizing the “Simplified Method” in that the Company does not have sufficient historical experience to provide a
reasonable basis to estimate an expected term.

 

11 



 

 
Risk-free interest rate: The Company uses the risk-free interest rate of a U.S. Treasury Note with a similar term on the date of the grant.
 
Volatility: The Company calculates the expected volatility of the stock price using the historical volatilities of the Company’s common
stock traded on the Nasdaq Capital Market.
 
Dividend yield: The Company uses a 0% expected dividend yield as the Company has not paid dividends to date and does not anticipate
declaring dividends in the near future.
 
The following is a summary of the option activity:
 

   Options   

Weighted
 Average 
Exercise

Price  
Outstanding - June 30, 2017    160,000  $ 1.50 
Granted    1,131,859   6.70 
Exercised    —   — 
Forfeited/Cancelled    (28,000)   7.12 

Outstanding – March 31, 2018    1,263,859  $ 6.03 
Exercisable – March 31, 2018    80,000  $ 1.50 

 
As of March 31, 2018, the total intrinsic value of options outstanding and exercisable was $692,800 and $346,400, respectively. As of
March 31, 2018, the Company has approximately $3.2 million in unrecognized stock-based compensation expense attributable to the
outstanding options, which will be amortized over a period of 2.79 years.
 
For the three months ended March 31, 2018 and 2017, the Company recorded $540,612 and $6,888, respectively, in stock-based
compensation related to stock options, which is reflected in the condensed consolidated statements of operations.
 
For the nine months ended March 31, 2018 and 2017, the Company recorded $1,025,453 and $20,968, respectively, in stock-based
compensation related to stock options, which is reflected in the condensed consolidated statements of operations.
 
Restricted Stock Units and Restricted Stock Awards  
 
The Company recognizes the compensation expense for all share-based compensation granted based on the grant date fair value for
directors and employees and the reporting period remeasured fair value for consultants. Share-based compensation expense is recognized
on a straight-line basis over the requisite service period for each separately vesting portion of the award as if the award was, in substance,
multiple awards. The fair value of the award is recorded as share-based compensation expense over the respective restricted period. Any
portion of the grant awarded to consultants, directors, employees, and other service providers as to which the repurchase option has not
lapsed is accrued on the condensed consolidated balance sheet as a component of accounts payable and accrued expenses. As of March 31,
2018 and June 30, 2017, the accrued stock-based compensation was $562,903 and $399,157, respectively.
 
A summary of unvested restricted stock awards (“RSAs”) and restricted stock unit awards (“RSUs”) outstanding as of March 31, 2018 and
changes during the nine months then ended is as follows:
 

   
Number of 
RSAs/RSUs   

Weighted 
Average

Fair Value per
Share/Unit  

Outstanding - June 30, 2017    1,460,632  $ 3.66 
Granted    999,494   6.58 
Vested    (540,160)   3.19 
Forfeited/Cancelled/Repurchased    (209,651)   3.21 
Outstanding – March 31, 2018    1,710,315  $ 5.57 
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During the three months ended March 31, 2018 and 2017, the Company recorded stock-based compensation expense of $941,505 and
$698,103, respectively related to the RSAs and RSUs that have been issued to date. During the nine months ended March 31, 2018 and
2017, the Company recorded stock-based compensation expense of $2,533,495 and $2,931,885, respectively related to the RSAs and RSUs
that have been issued to date.
 
As of March 31, 2018, the Company had approximately $6.1 million in unrecognized stock-based compensation expense related to the
unvested shares.
 
Performance Awards
In March 2018 the Company granted 139,500 performance-based restricted stock units (PBRSU) to employees. The PBRSU awards
contain performance and service conditions which must be satisfied for an employee to earn the award. The performance condition is based
primarily on the achievement of certain performance objectives. Once earned, the PBRSU awards vest 100% on the first anniversary of the
grant date. The Company recognizes compensation expense for PBRSU awards using a graded vesting model, based on the probability of
the performance condition being met. For the three and nine months ended March 31, 2018, the Company recognized $69,383 of stock
compensation expense on PBRSU awards.
 
As of March 31, 2018, the Company had approximately $0.8 million in unrecognized stock-based compensation expense related to the
unvested PBRSU awards.
 
Note 10. Commitments 
 
Operating Leases
 
The Company leases two office locations in Huntersville, NC pursuant to five- and three-year lease agreements. The three-year lease
agreement expired in April 2018 in connection with a move in corporate office location. The operating leases provide for annual real estate
tax and cost of living increases and contain predetermined increases in the rentals payable during the terms of the leases. The aggregate rent
expense is recognized on a straight-line basis over the lease term. The total lease rental expense was $49,549 and $14,312 for the three
months ended March 31, 2018 and 2017, respectively. The total lease rental expense was $101,267 and $42,716 for the nine months ended
March 31, 2018 and 2017, respectively.  
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The Company currently leases equipment for the NY Facility on a month-to-month basis. The original lease agreement had a three-month
term beginning on June 16, 2017. The aggregate rent expense is recognized on a straight-line basis over the lease term. The total lease
rental expense was $71,516 and $0 for the nine months ended March 31, 2018 and 2017, respectively. The total lease rental expense was
$1,429 and $0 for the three months ended March 31, 2018 and 2017, respectively.
 
Ontario County Industrial Development Authority Agreement
 
On February 27, 2018, the Company entered into a Lease and Project Agreement (the “Lease and Project Agreement”) and a Company
Lease Agreement (the “Company Lease Agreement” and together with the Lease and Project Agreement, the “Agreements”), each dated as
of February 1, 2018, with the Ontario County Industrial Development Agency, a public benefit corporation of the State of New York (the
“OCIDA”). Pursuant to the Agreements, the Company will lease for $1.00 annually to the OCIDA an approximately 9.995 acre parcel of
land in Canandaigua, New York, together with the improvements thereon (including the Company’s New York fabrication facility), and
transfer title to certain related equipment and personal property to the OCIDA (collectively, the “Facility”). The OCIDA will lease the
Facility back to the Company for annual rent payments specified in the Lease and Project Agreement for the Company’s primary use as
research and development, manufacturing, warehouse and professional office space in its business, and to be subleased, in part, by the
Company to various existing tenants. The Company estimates substantial tax savings during the term of the Agreements, which expire on
December 31, 2028. In addition, subject to the terms of the Lease and Project Agreement, certain purchases and leases of eligible items will
be exempt from the imposition of sales and use taxes. Subject to the terms of the Lease and Project Agreement, the OCIDA has also granted
to the Company an exemption from certain mortgage recording taxes for one or more mortgages securing an aggregate principal amount
not to exceed $12.0 million, or such greater amount as approved by the OCIDA in its sole and absolute discretion. The benefits provided to
the Company pursuant to the terms of the Lease and Project Agreement are subject to clawback over the life of the Agreements upon
certain recapture events, including certain events of default.
 
Real Estate Contingent Liability
 
In connection with the acquisition of the STC-MEMS Business, the Company agreed to pay to FRMC a penalty, as set forth below, if the
Company sells the property subject to the related Definitive Real Property Purchase Agreement within three (3) years after the date of such
agreement for an amount in excess of $1,750,000, subject to certain enumerated exceptions. The penalty imposed shall be equivalent to the
amount that the sales price of the property exceeds $1,750,000 up to the maximum penalty (“Maximum Penalty”) defined below:
 

  
Maximum
Penalty  

Year 1  $5,960,000 
Year 2  $3,973,333 
Year 3  $1,986,667 

 
The fair value of the contingent liability was calculated by an independent third-party appraisal firm, utilizing a present value calculation
based on the probability the Company sells the property triggering the contingent penalty and a discount rate of 17.5%. The 17.5%
discount rate was derived from a weighted average cost of capital, modified to include the effects of the bargain purchase price. As of
March 31, 2018 and June 30, 2017, the fair value of the contingent liability was $1,174,786 and $1,730,542, respectively. During the three
months ended March 31, 2018 and 2017, the Company marked the contingent liability to fair value and recorded a gain of $635,061 and $0,
respectively, relating to the change in fair value. During the nine months ended March 31, 2018 and 2017, the Company marked the
contingent liability to fair value and recorded a gain of $555,756 and $0, respectively, relating to the change in fair value.
 
Litigation, Claims and Assessments
 
From time to time, the Company may become involved in lawsuits, investigations and claims that arise in the ordinary course of business.
The Company believes it has meritorious defenses against all pending claims and intends to vigorously pursue them. While it is not possible
to predict or determine the outcomes of any pending actions, the Company believes the amount of liability, if any, with respect to such
actions, would not materially affect its financial position, results of operations or cash flows.
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Note 11. Related Party Transactions
 
Consulting Services
 
AEG Consulting, a firm owned by one of the Co-Chairmen of the Company’s Board of Directors received $10,245 and $14,445 for
consulting fees for the nine months ended March 31, 2018 and 2017, respectively. On September 27, 2017, the Company granted the Co-
Chairman restricted stock units for 5,000 shares of the Company’s common stock with a fair value on the grant date of $35,600 and stock
options to purchase 10,000 shares of the Company’s common stock with a fair value on the grant date of $46,292 for consulting services
provided by AEG Consulting. Both awards vest 25% on each of the first four anniversaries of the grant date. The options carry an exercise
price of $7.12 and have an expiration period of 7 years.
 
On September 27, 2017, the Company granted a restricted stock award of 11,000 shares of the Company’s common stock with a fair value
on the grant date of $78,320 to a director for board advisory services provided from January 2017 to June 2017, prior to the director’s
appointment to the Board of Directors on July 14, 2017. The award vests 25% on each of the first four anniversaries of the grant date. 
 
Private Placement
 
On November 14, 2017, certain members of the Company’s Board of Directors purchased shares of the Company’s common stock at a
price of $5.50 per share in a private placement. One of the Company’s Co-Chairmen purchased 154,545 shares at a price of $5.50 per share
for an aggregate purchase price of $849,998. The other Co-Chairman purchased 1,818 shares at a price of $5.50 per share for an aggregate
purchase price of $9,999. Three additional members of the Company’s Board of Directors each purchased 5,454 shares at a price of $5.50
per share for an aggregate purchase price of $29,997 for each such Board member.
 
On December 1, 2017 a brother of the Company’s Chief Executive Officer purchased 12,000 shares of the Company’s common stock in a
private placement at a price of $5.50 per share for an aggregate purchase price of $66,000.
 
Note 12. Segment Information
 
Operating segments are defined as components of an enterprise about which separate financial information is available and evaluated
regularly by the chief operating decision maker, or decision–making group, in deciding how to allocate resources and in assessing
performance. The Company’s chief operating decision maker is its Chief Executive Officer. The Company operates in two segments,
Foundry Fabrication Services which consists of engineering review services and STC-MEMS foundry services; and RF Filters which
consists of amplifier and filter product sales, and grant revenue.
 
The Company evaluates performance of its operating segments based on revenue and operating profit (loss). Segment information for the
three and nine months ended March 31, 2018 and 2017 are as follows: 
 

  

Foundry 
Fabrication 

Services   RF Filters   Total  
          
Three months ended March 31, 2018             

Revenue  $ 255,160  $ 29,248  $ 284,408 
Cost of revenue   304,528   3,760   308,288 
Gross (loss)/profit   (49,368)   25,488   (23,880) 
Research and development   —   3,044,957   3,044,957 
General and administrative   —   2,441,992   2,441,992 
Loss from Operations  $ (49,368)  $ (5,461,461)  $ (5,510,829)

             
Three months ended March 31, 2017             

Revenue  $ —  $ 308,964  $ 308,964 
Cost of revenue   —   —   — 
Gross margin   —   308,964   308,964 

Research and development   —   1,162,138   1,162,138 

General and administrative   —   1,203,641   1,203,641 
Loss from Operations  $ —  $ (2,056,815)  $ (2,056,815)
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Foundry
Fabrication

Services  RF Filters  Total
       
Nine months ended March 31, 2018             

Revenue  $ 844,893  $ 37,776  $ 882,669 
Grant revenue   —     147,232   147,232 
Cost of revenue   827,113   4,240   831,353 
Gross margin   17,780   180,768   198,548 
Research and development   —     9,522,353   9,522,353 
General and administrative   —     6,464,518   6,464,518 
Income/(Loss) from Operations  $ 17,780  $ (15,806,103)  $ (15,788,323)

             
Nine months ended March 31, 2017             

Revenue  $ —    $ 468,032  $ 468,032 
Cost of revenue   —     —     —   
Gross margin   —     468,032   468,032 
Research and development   —     2,590,698   2,590,698 
General and administrative   —     4,533,652   4,533,652 
Loss from Operations  $ —    $ (6,656,318)  $ (6,656,318)
             
As of March 31, 2018             
Accounts receivable  $ 508,012  $ 10,908  $ 518,920 
Property and equipment   470,530   11,765,021   12,235,551 
As of June 30, 2017             
Accounts receivable  $ —    $ —    $ —   
Property and equipment   424,174   7,429,640   7,853,814 

 
Note 13. Subsequent Events
 
Convertible Notes
 
On May 14, 2018 the Company completed the offering of $15.0 million principal amount of the Company’s 6.5% Convertible Senior
Secured Notes due 2023. The net proceeds of the offering after payment of offering costs are approximately $13.5 million. The notes will
mature on May 31, 2023, unless earlier converted, redeemed or repurchased. Interest on the notes accrues at the rate of 6.5% per year and is
payable at the Company’s option quarterly in cash and/or freely tradable shares of the Company’s common stock, subject to certain
limitations. The notes may be converted into common stock at the option of the holder at any time prior to maturity at an initial conversion
price of $6.55 per share, subject to adjustment under certain circumstances. If the holder elects to convert the notes at any time on or after
the date that is one year after the last date of original issuance of the notes and prior to May 31, 2021, the holder will also receive a make-
whole payment equal to the remaining scheduled interest payments that would have been made on the notes converted had such notes
remained outstanding through May 31, 2021 (the “put date”). At the Company’s option, make-whole payments may be paid in cash and/or
freely tradable shares of the Company’s common stock.
 
The holders of the notes will have a one-time right, exercisable prior to the put date in the manner described in the indenture relating to the
notes, to require the Company to repurchase for cash all (but not less than all) of such holder’s notes on the put date at a purchase price
equal to 100% of the principal amount of the notes to be repurchased, plus accrued and unpaid interest to, and including, the put date.

At any time on or after May 31, 2019, if the closing sale price per share of the Company’s common stock is greater than 175% of the then-
effective conversion price for each of 20 days of any 30 consecutive trading day period immediately preceding the Company’s optional
redemption notice, the Company may redeem the notes at a redemption price equal to 100% of the principal amount thereof, plus accrued
interest.

The notes are fully guaranteed on a senior secured basis and rank senior in right of payment to all of the Company’s existing unsecured
indebtedness. The notes and the guarantees are secured by a first priority lien (subject to permitted liens) on substantially all of the
Company’s and its existing and future subsidiaries’ assets, including the Canandaigua, New York manufacturing facility of the Company’s
subsidiary, Akoustis, Inc., and a pledge of its equity interests in Akoustis, Inc., but excluding certain excluded property.

In connection with the issuance of the notes, the Company entered into a registration rights agreement with the initial purchasers of the
notes pursuant to which the Company will file a registration statement within 90 days of the closing date of the notes offering covering the
resale of the notes, the guarantees and the shares of the Company’s common stock issuable in respect of the notes 
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF

OPERATIONS
 
References in this report to “Akoustis,” the “Company,” “we,” “us,” and “our” refer to Akoustis Technologies, Inc. and its consolidated
subsidiary, Akoustis, Inc. each of which are Delaware corporations.
 
Cautionary Note Regarding Forward-Looking Statements
 
This quarterly report on Form 10-Q contains forward-looking statements that relate to our plans, objectives, estimates, and goals. Any and
all statements contained in this report that are not statements of historical fact may be deemed to be forward-looking statements. Terms
such as “may,” “might,” “would,” “should,” “could,” “project,” “estimate,” “predict,” “potential,” “strategy,” “anticipate,” “attempt,”
“develop,” “plan,” “help,” “believe,” “continue,” “intend,” “expect,” “future,” and terms of similar import (including the negative of any of
the foregoing) may be intended to identify forward-looking statements. However, not all forward-looking statements may contain one or
more of these identifying terms. Forward-looking statements in this report 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) a projection 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 Securities and Exchange Commission (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) or (iii) above. 
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The 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 ability to continue as a going concern; our inability to
obtain adequate financing; our limited operating history; our inability to generate revenues or achieve profitability; 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; 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 integrate our New York wafer fabrication facility and related operations into our business;
our failure to innovate or adapt to new or emerging technologies; our failure to comply with regulatory requirements; results of any
arbitration or litigation that may arise; stock volatility and illiquidity; our failure to implement our business plans or strategies; our failure to
remediate the material weakness in our internal control over financial reporting; and our failure to maintain the Trusted Foundry
accreditation of our New York wafer fabrication facility.
 
These and other risks and uncertainties, which are described in more detail in our Annual Report on Form 10-K, filed with the SEC on
September 20, 2017 (the “2017 Annual Report”), could cause our actual results to differ materially from those expressed or implied by the
forward-looking statements in this report. Readers are cautioned not to place undue reliance on forward-looking statements because of the
risks and uncertainties related to them. Except as may be required by law, we do not undertake any obligation to update the forward-looking
statements contained in this report to reflect any new information or future events or circumstances or otherwise.
 
Overview
 
Akoustis® is an early-stage company focused on developing, designing, and manufacturing innovative RF filter products for the mobile
wireless device industry, including for products such as smartphones and tablets, cellular infrastructure equipment, and WiFi premise
equipment. Located between the device’s antenna and its digital backend, the RF front-end (“RFFE”) is the circuitry that performs the
analog signal processing and contains components such as amplifiers, filters and switches. To construct the resonators that are the building
blocks for the RF filter, we have developed a fundamentally new single-crystal acoustic materials and device technology manufactured in
our proprietary XBAW process. Filters are critical in selecting and rejecting signals, and their performance enables differentiation in the
modules defining the RFFE.
 
We believe owning the core resonator technology and manufacturing our designs is the most direct and effective means of delivering our
solutions to the market. Furthermore, our technology is based upon bulk-mode resonance, which is superior to surface-mode resonance for
high-band applications, 4G/LTE, emerging 5G, and WiFi frequency bands. While our target customers utilize or make the RFFE module,
several customers lack access to critical high-band filter technology to compete in high-band applications and other traditional surface-
mode solutions where higher power performance is required. We intend to design, manufacture, and market our RF filter products to
multiple mobile phone original equipment manufacturers (“OEMs”), cellular infrastructure, and WiFi premise equipment customers and to
enable broader competition among the front-end module manufacturers. We plan to operate as a “pure-play” RF filter supplier and align
with the front-end module manufacturers who seek to acquire high performance filters to grow their module business.
 
We build prototype resonators, optimizing our proprietary XBAW single-crystal manufacturing process, in our 120,000-square foot wafer-
manufacturing plant located in Canandaigua, New York, which we acquired in June 2017. To date, we have been awarded 16 patents
including two blocking patents that we have licensed from Cornell and UCSB and we have over 21 additional patents pending. These
patents cover our single-crystal process and technology from the substrate level through the system application layer. We leverage both
federal and state level, non-dilutive R&D grants to support development and commercialization of our technology.
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We are developing resonators for 4G/LTE, emerging 5G, military radar and WiFi bands and the associated proprietary models and design
kits required to design our RF filters. As we stabilize the wafer process technology, we plan to engage with strategic customers to evaluate
our filter prototypes. Our initial designs will target high-band 4G/LTE, emerging 5G, and WiFi frequency bands. Since Akoustis owns its
core technology and controls access to its intellectual property, we expect to offer several ways to engage with potential customers. First,
we intend to engage with the mobile wireless market, providing filters that we design and offer as a standard catalog component to multiple
customers. Second, we expect to deliver filters to customer-supplied specifications, which we will design and fabricate for a specific
customer. Finally, we will offer our models and design kits for our customers to design their own filter utilizing our proprietary technology.
 
We have earned minimal revenue from operations since inception, and we have funded our operations primarily with contract research and
government grants, MEMS foundry and engineering review services, sales of our equity securities, and issuance of debt. We have incurred
losses totaling approximately $31.5 million from inception through March 31, 2018. These losses are 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 designs. 
 
Plan of Operation
 
We plan to commercialize our technology by designing and manufacturing single-band and multi-band BAW RF filter solutions in our New
York wafer fabrication facility. 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 to support 4G/LTE, emerging 5G, and WiFi.
We have prototyped our first single-band low-loss BAW filter designs for 4G/LTE frequency bands, which are dominated by competitive
BAW solutions and historically cannot be addressed with low-band, lower power handling surface acoustic wave (SAW) technology.
During the second half of calendar 2017 we sampled filter product prototypes to prospective customers that cover LTE-Band 41, Radar and
5GHz WiFi applications. In March and April of 2018, we announced our first two commercial products, the AKF-1252 and the AKF-1938,
which we are currently sampling with customers involved in the WiFi market and military radar market, respectively. We expect to begin
commercial production for one or both markets in the second half of calendar 2018. As we receive customer evaluations, we will do further
iterations on the designs and provide next generation samples for evaluation and characterization.
 
In order to succeed, we must convince mobile phone OEMs, RFFE module manufacturers, cellular infrastructure OEMs, and WiFi premise
equipment OEMs to use our single-crystal BAW 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.
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Once we complete customer validation of our technology, we expect to complete qualification of our XBAW single-crystal process
technology in the first half of calendar 2018 to support an initial product family of 4G/LTE, military radar and WiFi filter solutions. Once
we have stabilized our process technology in a manufacturing environment, we intend to complete a production release of our high-band
filter products in the frequency range from 2.5 GHz to 6.0 GHz. The target frequency bands will be prioritized based upon customer
priority. We expect this will require recruiting and hiring additional personnel and capital investments.
 
We plan to pursue filter design and R&D development agreements and potentially joint ventures with target customers and other strategic
partners, but 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.
 
As of May 1, 2018, the Company had $5.2 million of cash and cash equivalents to fund our operations, including R&D, commercialization
of our technology, development of our patent strategy and expansion of our patent portfolio, as well as to provide working capital and funds
for other general corporate purposes. These funds, along with the approximate $13.5 million net proceeds from the Convertible Senior
Secured Notes are expected to be sufficient to fund our operations into the fourth quarter of fiscal 2019. However, there is no assurance that
the Company’s projections and estimates are accurate. Our anticipated expenses include employee salaries and benefits, compensation paid
to consultants, capital costs for research and other equipment, costs associated with development activities (including travel and
administration), costs associated with the integration and operation of our New York wafer fabrication facility and related operations, legal
expenses, sales and marketing costs, G&A expenses, and other costs associated with an early stage, public technology company. We
anticipate increasing the number of employees; however, this is highly dependent on the nature of our development efforts, our success in
commercialization, and our ability to source additional funds. We anticipate adding employees for R&D in both our New York and North
Carolina facilities, as well as G&A functions, to support our efforts. We expect capital expenditures to be approximately $5.7 million for
the purchase of equipment and software during the next 12 months, and we are currently investigating the feasibility of using debt facilities,
equipment leases, or government grants to fund all or part of the purchase of the equipment. 
 
The amounts we actually spend for any specific purpose may vary significantly and will depend on a number of factors, including, but not
limited to, the pace of progress of our commercialization and development efforts, actual needs with respect to product testing, R&D,
market conditions, changes in or revisions to our marketing strategies, and the integration of our New York wafer fabrication facility and
related operations into our business.
 
Commercial development of new technology, by its nature, is unpredictable. Although we will undertake development efforts with
commercially reasonable diligence, there can be no assurance that our current cash position will be sufficient to enable us to commercialize
our technology to the extent needed to create future sales to sustain operations. If our current cash is insufficient for these purposes, we are
unable to source additional funds on terms acceptable to the Company (or at all), or we experience costs in excess of estimates to continue
our R&D plan, it is possible that we would not have sufficient resources to continue as a going concern and we may be required to curtail or
suspend our operations. Even if we are able to source sufficient funds to continue as a going concern, our technology may not be accepted,
we may never earn revenues sufficient to support our operations, and we may never be profitable. 
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Critical Accounting Policies
 
There have been no material changes to our critical accounting policies and estimates from the information provided in Item 7,
“Management’s Discussion and Analysis of Financial Condition and Results of Operations,” included in our 2017 Annual Report.
 
Recent Events
 
On May 14, 2018 we completed the offering of $15.0 million principal amount of our 6.5% Convertible Senior Secured Notes due 2023.
The net proceeds of the offering after payment of offering costs are approximately $13.5 million. The notes will mature on May 31, 2023,
unless earlier converted, redeemed or repurchased. Interest on the notes accrues at the rate of 6.5% per year and is payable at the
Company’s option quarterly in cash and/or freely tradable shares of the Company’s common stock, subject to certain limitations.
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Results of Operations
 
Three Months Ended March 31, 2018 and 2017
 
Revenue
 
The Company recorded revenue of $284,408 during the three months ended March 31, 2018, of which $255,160 was revenue for foundry
services provided at our New York fabrication facility, acquired on June 26, 2017 (the “NY Facility”). The remaining revenue consisted
primarily of sales of amplifier product. The Company recorded revenue of $308,964 in the comparative three-month period ended March
31, 2017, primarily consisting of grant revenue.
 
Cost of Revenue
 
The Company recorded cost of revenue of $308,288 for the three months ended March 31, 2018 which included direct labor, direct
materials and facility costs associated with the foundry services revenue. The Company did not record any cost of revenue for the
comparative three-month period of 2017.
 
Operating Expenses
 
Total operating expenses for the three-month period ended March 31, 2018 were $5.5 million and included R&D expenses of $3.0 million
and G&A expenses of $2.5 million. Total operating expenses for the three-month period ended March 31, 2017 were $2.4 million and
included R&D expenses of $1.2 million and G&A expenses of $1.2 million. 
 
Research and Development Expenses
 
R&D expenses of $3.0 million for the three months ended March 31, 2018 were comprised primarily of salaries and wages for R&D
personnel of $1,368,000, stock-based compensation of $682,000, facility costs of $802,000, and depreciation of $221,000. R&D expense
for the three months ended March 31, 2017 was $1.2 million. The period over period increase was $1.8 million, or 162%. The higher spend
was due to the increase in salaries and wages for the assumed R&D personnel in our recently acquired NY Facility, as well as incremental
R&D hires made since the closing of the acquisition. In addition, we saw an increase of $278,000, or 69%, in stock-based compensation
associated with R&D personnel due to restricted stock grants made. Facility costs of $802,000 were associated with the NY Facility
acquired in June 2017 and include utilities of $154,000, repair and maintenance costs of $412,000, and supplies and parts costs of $236,000.
Depreciation expense of $221,000 was higher over the comparative period by $186,000, mainly due to higher depreciation recorded for
assets included in the NY Facility acquisition.
 
General and Administrative Expense
 
G&A expenses were $2.5 million for the three months ended March 31, 2018, as compared to $1.2 million for the three months ended
March 31, 2017, an increase of $1.3 million, or 103%. G&A expense for the quarter was comprised primarily of salary and wages of
$541,000, stock-based compensation of $870,000, professional fees (primarily legal and accounting) of $446,000, insurance of $79,000,
recruiting and relocating fees of $69,000, depreciation of $92,000, and travel of $70,000. We recorded an increase of $206,000, or 62%, in
salaries and wages due to the onboarding of new administrative personnel since March 31, 2017. Stock-based compensation of $870,000
increased from the comparative period by $569,000, or 189%, and depreciation increased by $92,000. Professional fees increased by
$153,000, or 52%, mainly for accounting fees due to costs associated with the valuation of the NY Facility and the fees for the review and
audit of the associated filings.
 
Net Loss
 
The Company recorded a net loss of $4.8 million for the three months ended March 31, 2018, compared to a net loss of $2.1 million for the
three months ended March 31, 2017. The primary drivers of the additional loss of $2.7 million were higher personnel cost primarily in the
NY Facility (higher by $1.2 million), increased stock based compensation expense of $847,000, and higher depreciation and facility costs
of $278,000 and $795,000, respectively, both mainly due to the ramp up of R&D activities and the acquisition of the NY Facility, offset by
a $635,000 gain on the change in fair value of derivative liabilities. 
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Nine Months Ended March 31, 2018 and 2017
 
Revenue
 
The Company recorded revenue of $1,029,901 during the nine months ended March 31, 2018, of which $844,892 was revenue for foundry
services provided at the NY Facility. The remaining revenue consisted primarily of grant revenue. The Company recorded revenue of
$468,032 in the comparative nine-month period ended March 31, 2017, primarily consisting of grant revenue.
 
Cost of Revenue
 
The Company recorded cost of revenue of $831,353 for the nine months ended March 31, 2018, which included direct labor, direct
materials and facility costs associated with the foundry services revenue. The Company did not record any cost of revenue for the
comparative nine-month period of 2017.
 
Operating Expenses
 
Total operating expenses for the nine-month period ended March 31, 2018 were $16.0 million and included R&D expenses of $9.5 million
and G&A expenses of $6.5 million. Total operating expenses for the nine-month period ended March 31, 2017 were $7.1 million and
included R&D expenses of $2.6 million and G&A expenses of $4.5 million. 
 
Research and Development Expenses
 
R&D expenses of $9.5 million for the nine months ended March 31, 2018 were comprised primarily of salaries and wages for R&D
personnel of $3,736,000, stock-based compensation of $1,794,000, material and third-party processing costs of $761,000, facility costs of
$2,585,000 and depreciation of $542,000. R&D expense for the nine months ended March 31, 2017 was $2.6 million. The period-over-
period increase was $6.9 million, or 268%. The higher spend was due to the increase in salaries and wages for the assumed R&D personnel
in our recently acquired NY Facility as well as incremental R&D hires made since the closing of the acquisition. In addition, we saw an
increase of $926,000, or 106%, in stock-based compensation associated with R&D personnel due to restricted stock grants made to
personnel. Material and third-party material processing costs increased over the comparative nine-month period by $83,000, or 12%, as the
result of the ramp up of development activities, primarily in the NY Facility. Facility costs of $2,585,000 were associated with the NY
Facility and included utilities of $755,000, repair and maintenance costs of $1,101,000, and supplies and parts costs of $729,000.
Depreciation expense of $542,000 for the nine months ended March 31, 2018 was higher over the comparative nine-month period ended
March 31, 2017 by $484,000, mainly due to higher depreciation recorded for assets included in the NY Facility acquisition. 
 
General and Administrative Expense
 
G&A expenses were $6.5 million for the nine months ended March 31, 2018, compared to $4.5 million for the nine months ended March
31, 2017, an increase of $2.0 million, or 43%. G&A expense for the nine months ended March 31, 2018 was comprised primarily of salary
and wages of $1,471,000, stock-based compensation of $1,834,000, professional fees (primarily legal and accounting) of $1,395,000,
insurance of $242,000, depreciation of $242,000, recruiting and relocation fees of $373,000, and travel of $260,000. We recorded an
increase of $549,000, or 60%, in salaries and wages, and an increase of $305,000 in relocation and recruiting fees due to the onboarding of
new administrative personnel since March 31, 2017. Stock-based compensation of $1,834,000 decreased from the comparative period by
$250,000, or 12%. Professional fees increased by $492,000, or 54%, mainly for accounting fees due to costs associated with the valuation
of the NY Facility and the fees for the review and audit of the associated filings. Travel expense for G&A personnel increased by
$107,000, or 70%, due to increased travel to the NY Facility for transition activities, as well as increased travel associated with investor
conferences and customer outreach. 
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Net Loss
 
The Company recorded a net loss of $15.0 million for the nine months ended March 31, 2018, compared to a net loss of $7.5 million for
the nine months ended March 31, 2017. The primary drivers of the additional loss of $7.5 million were higher personnel costs primarily in
the NY Facility (higher by $3.4 million), increased depreciation of $723,000, higher professional fees of $492,000, increased stock based
compensation expense of $676,000, and higher material and material processing costs and facility costs of $83,000 and $2,565,000,
respectively, both mainly due to the ramp up of R&D activities and the acquisition of the NY Facility, and an $877,000 loss on the change
in the fair value of derivative liabilities recorded in the nine months ended March 31, 2017, offset by a $556,000 gain on the change in fair
value of derivative liabilities..
 
Liquidity and Capital Resources
 
Since inception, the Company has recorded approximately $1.0 million and $0.9 million of revenue from contract research and government
grants, and MEMS foundry and engineering review services, respectively. Our operations thus far have been funded primarily with contract
research and government grants, sales of our equity securities, and debt.
 
The Company has $6.5 million of cash on hand as of March 31, 2018, which reflects a decrease of $3.2 million compared to $9.6 million as
of June 30, 2017. The $3.2 million decrease is primarily due to $11.1 million in net cash used in operating activities and $5.3 million in
capital expenditures from July 1, 2017 to March 31, 2018, offset by the receipt of $13.3 million in net proceeds from sales of our common
stock during the nine months ended March 31, 2018. The Company estimates that cash on hand, along with the approximate $13.5 million
net proceeds from the Convertible Senior Secured Notes will fund its operations, including current capital expense commitments into the
fourth quarter of fiscal 2019. As a result, we will need to obtain additional capital through the sale of additional equity securities, debt and
additional grants, or otherwise, to fund operations past that date. There is no assurance that the Company’s projections and estimates are
accurate. Although the Company is actively managing and controlling the Company’s cash outflows to mitigate these risks, these
matters raise substantial doubt about the Company’s ability to continue as a going concern within one year from the date of this filing. 
 
Balance Sheet and Working Capital
 
March 31, 2018 compared to June 30, 2017
 
As of March 31, 2018, the Company had current assets of $7.3 million made up primarily of cash on hand of $6.5 million, accounts
receivable of $519,000 and prepaid expenses of $230,000. Current assets as of the end of the prior year were $10.0 million. The decrease in
current assets of $2.7 million was due to a $3.2 million decrease in cash on hand and a decrease in inventory of $119,000, partially offset by
increases in receivables of $519,000 and prepaid expenses of $72,000.
 
Property, plant and equipment, net was $12.2 million as of March 31, 2018, compared to $7.9 million as of June 30, 2017. The $4.4 million
increase is mostly due to purchases of property and equipment for the NY Facility of $5.3 million, offset by additional depreciation of $0.8
million .
 
Other assets, primarily assets held for sale, intangibles and deposits, were $366,000 as of March 31, 2018, compared to $217,000 as of June
30, 2017. The increase is primarily attributable to the reclassification of fixed assets to assets held for sale totaling $117,000, and additional
intangibles.
 
Total assets as of March 31, 2018 were $20.0 million, compared to $18.1 million at June 30, 2017.
 
Current liabilities as of March 31, 2018 were $2.0 million, an increase of $686,000 compared to $1.4 million as of June 30, 2017. The
increase was mainly in accounts payable and accrued expenses of $572,000 mostly due to payroll-related accruals, and stock-based
compensation accruals, as well as an increase in deferred revenue of $113,000.
 
Long-term liabilities totaled $1.2 million as of March 31, 2018 and $1.7 million as of June 30, 2017, representing the long-term contingent
real estate liability associated with the acquisition of the NY Facility.
 
Stockholders’ equity was $16.7 million as of March 31, 2018, compared to $15.0 million as of June 30, 2017. The increase of $1.7 million
was due to the $16.7 million increase in additional paid-in-capital primarily due to the recording of stock-based compensation of $3.6
million, and net proceeds from the issuance of common stock of $13.2 million, partially offset by the $15.0 million net loss recorded for
the nine months ended March 31, 2018.      
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Working capital as of March 31, 2018 was $5.3 million, compared to $8.7 million as of June 30, 2017. The primary use of cash was to fund
operations as well as invest in additional R&D equipment.
 
Cash Flow Analysis
 
Operating activities used cash of $11.1 million for the nine months ended March 31, 2018, compared to $4.0 million for the nine months
ended March 31, 2017. The $7.1 million increase in cash used was attributable to higher operating expenses of $7.5 million associated with
the ramp up of R&D and commercialization activities and the increased costs associated with the NY Facility, an increase in accounts
receivable of $0.5 million, a $0.6 million change in fair value of contingent liabilities, and $0.9 million change in fair value of derivative
liabilities. This was partially offset by a decrease in deposits of $0.7 million, an increase in share based compensation of $0.7 million and
higher period-over-period depreciation expense of $0.7 million.
 
Investing activities used cash of $5.3 million for the nine months ended March 31, 2018, compared to $0.6 million for the nine months
ended March 31, 2017. The increase was mostly due to investments in fixed assets for the NY Facility to enhance our development and
commercialization efforts.
 
Financing activities provided cash of $13.3 million for the nine months ended March 31, 2018, compared to $9.9 million for the nine
months ended March 31, 2017 due to proceeds we received from the issuance of common stock during the nine months ended March 31,
2018.
 
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK.
 
Not applicable to smaller reporting companies. 
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ITEM 4. CONTROLS AND PROCEDURES
 
Evaluation of Disclosure Controls and Procedures
 
Our management is responsible for establishing and maintaining a system of disclosure controls and procedures (as defined in Rules 13a-
15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) that is designed to ensure that
information required to be disclosed by us in the reports that we file or submit under the Exchange Act is recorded, processed, summarized
and reported, within the time periods specified in the SEC’s rules and forms. Disclosure controls and procedures include, without
limitation, controls and procedures designed to ensure that information required to be disclosed by an issuer in the reports that it files or
submits under the Exchange Act is accumulated and communicated to our management, including our principal executive officer and
principal financial officer, as appropriate to allow timely decisions regarding required disclosure.
 
We conducted an evaluation under the supervision and with the participation of our Chief Executive Officer and our Chief Financial
Officer (our principal executive officer and principal financial officer) of the effectiveness of the design and operation of our disclosure
controls and procedures as of March 31, 2018. Based on that evaluation, our Chief Executive Officer and Chief Financial Officer
concluded that our disclosure controls and procedures were not effective as of such date due to (i) the material weakness in our internal
control over financial reporting described in Part II, Item 9A of our 2017 Annual Report, which material weakness relates to our acquisition
accounting and reporting practices in connection with the acquisition of the NY Facility and related operations; and (ii) a material weakness
in the design of our internal controls related to our accounting for and reporting of stock-based compensation.
 
Remediation Plan
 
We cannot yet estimate when the material weaknesses in our internal control over financial reporting will be fully remediated. Since the
filing of our 2017 Annual Report, we have hired three additional individuals into the finance and accounting team, including a new
Corporate Controller, Director of Tax and Treasury, and Accounting Manager. While these new hires increase the size and capabilities of
our accounting department in accordance with our previously disclosed remediation plan, in order to fully remediate the material
weaknesses, we intend to take the following additional actions to improve the overall process of our acquisition and stock-based
compensation accounting and reporting practices:
 
 ● Provide additional training to employees in the accounting department to increase the department’s capabilities and strengthen their

understanding of our accounting and internal control policies and procedures;
 ● Place less reliance on external consultants and Microsoft Excel spreadsheets; and
 ● Perform additional internal review processes, including enhancing our Internal Audit programs, in the compilation and reporting of

financial statements.
 
Changes in Internal Control over Financial Reporting
 
Other than as set forth above in this Item 4, there have been no changes in our internal control over financial reporting that occurred during
the quarterly period covered by this report that have materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting.
 

PART II - OTHER INFORMATION 
 

ITEM 1. LEGAL PROCEEDINGS.
 
From time to time, we may become involved in various lawsuits and legal proceedings that arise in the ordinary course of business.
Litigation is subject to inherent uncertainties, and an adverse result in these or other matters may arise from time to time that may have an
adverse effect on our business, financial condition or results of operations and prospects. 
 
We are currently not aware of any material pending legal proceedings to which we are a party or of which any of our property is the
subject, nor are we aware of any such proceedings that are contemplated by any governmental authority. 
 
ITEM 1A. RISK FACTORS. 
 
There have been no material changes to the risk factors described in Part I, Item 1A, “Risk Factors,” included in our 2017 Annual Report.  
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.
 
Repurchases
 
Unvested restricted stock awards granted under the Akoustis, Inc. 2014 Stock Plan (the “2014 Plan”) and the Akoustis Technologies, Inc.
2015 Equity Incentive Plan (the “2015 Plan”) are subject to repurchase options upon certain terminations of the respective recipient’s
service with the Company. Under the terms of the respective award agreements, repurchases will generally be made for no value or for par
value. During the third quarter of fiscal 2018, the Company repurchased an aggregate 110,500 shares of restricted stock in connection with
the resignation of two employees pursuant to the terms of such employees’ respective award agreements, as shown in the table below.
 

Period   

Total 
Number of 
Shares (or 

Units) 
Purchased   

Average 
Price Paid 
per Share 
(or Unit)   

Total Number of 
Shares (or Units) 

Purchased as Part of 
Publicly Announced 
Plans or Programs   

Maximum Number (or 
Approximate Dollar Value)

of 
Shares (or Units) that May

Yet 
Be Purchased Under the

Plans 
or Programs (1)  

January 2018    —   —   —   667,220 
February 2018    102,500   —   102,500   563,708 
March 2018    8,000   —   8,000   547,821 
Total    110,500   —   110,500   547,821 
   
 (1) As of March 31, 2018, approximately 124,071 shares and 423,750 shares remain subject to repurchase options under the 2014 Plan

and the 2015 Plan, respectively. The repurchase options expire as the restricted shares vest and generally extend through August
2020.

 
Unregistered Sales of Equity Securities
 
Other than as previously reported in the Company’s Current Reports on Form 8-K, the Company did not sell any unregistered securities
during the period covered by this report.
 
ITEM 3. DEFAULTS UPON SENIOR SECURITIES. 
 
None. 
 
ITEM 4. MINE SAFETY DISCLOSURES. 
 
Not applicable. 
 
ITEM 5. OTHER INFORMATION. 
 
None.
 
ITEM 6. EXHIBITS.
 
The exhibits in the Exhibit Index below are filed or furnished, as applicable, as part of this report. 
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EXHIBIT INDEX

 
Exhibit
Number  Description
3.1  Articles of Conversion of the Company, as filed with the Nevada Secretary of State on December 15, 2016 (incorporated by

reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K filed with the SEC on December 16, 2016)
   
3.2  Certificate of Conversion of the Company, as filed with the Delaware Secretary of State on December 15, 2016 (incorporated

by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K filed with the SEC on December 16, 2016)
   
3.3  Certificate of Incorporation, as filed with the Delaware Secretary of State on December 15, 2016 (incorporated by reference to

Exhibit 3.3 to the Company’s Current Report on Form 8-K filed with the SEC on December 16, 2016)
   
3.4  Bylaws of the Company (incorporated by reference to Exhibit 3.4 to the Company’s Current Report on Form 8-K filed with

the SEC on December 16, 2016)

 
31.1*  Rule 13(a)-14(a)/15(d)-14(a) Certification of Principal Executive Officer
   
31.2*  Rule 13(a)-14(a)/15(d)-14(a) Certification of Principal Financial Officer
   
32.1*  Section 1350 Certification of Principal Executive Officer
   
32.2*  Section 1350 Certification of Principal Financial Officer
   
101*  Interactive Data Files of Financial Statements and Notes
   
101.INS*  Instant Document
   
101.SCH*  XBRL Taxonomy Schema Document
   
101.CAL*  XBRL Taxonomy Calculation Linkbase Document
   
101.DEF*  XBRL Taxonomy Definition Linkbase Document
   
101.LAB*  XBRL Taxonomy Label Linkbase Document
   
101.PRE*  XBRL Taxonomy Presentation Linkbase Document

 
* Filed herewith  
 
† Management contract or compensatory arrangement
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the undersigned thereunto duly authorized. 
 
Dated: May 14, 2018 Akoustis Technologies, Inc.
   
 By:  /s/ John T. Kurtzweil
  John T. Kurtzweil
  Chief Financial Officer
  (Principal Financial and Accounting Officer)
 

 



 

 
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C. 20549

 
FORM 8-K

 
CURRENT REPORT

 
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934

 
Date of Report (Date of earliest event reported): February 27, 2018

 
AKOUSTIS TECHNOLOGIES, INC. 

(Exact name of registrant as specified in its charter)
 

Delaware 
(State or Other Jurisdiction of Incorporation)

001-38029 
(Commission File Number) 

33-1229046 
(I.R.S. Employer Identification Number) 

 
9805 Northcross Center Court, Suite A  

Huntersville, NC 28078 
(Address of principal executive offices, including zip code)

 
704-997-5735 

(Registrant’s telephone number, including area code)
 

Not Applicable 
(Former name or former address, if changed since last report)

 
Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.b-2 of this chapter)
 

Emerging Growth Company ☑
 

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
 



 
Item 1.01 Entry into a Material Definitive Agreement
 
On February 27, 2018, Akoustis, Inc. (the “Company”), a Delaware corporation and the wholly-owned operating subsidiary of Akoustis
Technologies, Inc., entered into a Lease and Project Agreement (the “Lease and Project Agreement”) and a Company Lease Agreement (the
“Company Lease Agreement” and together with the Lease and Project Agreement, the “Agreements”), each dated as of February 1, 2018,
with the Ontario County Industrial Development Agency, a public benefit corporation of the State of New York (the “OCIDA”). Pursuant
to the Agreements, the Company will lease to the OCIDA an approximately 9.995 acre parcel of land in Canandaigua, New York, together
with the improvements thereon (including the Company’s New York fabrication facility), and transfer title to certain related equipment and
personal property to the OCIDA (collectively, the “Facility”). The OCIDA will cause such improvements to be renovated and the
equipment to be acquired and installed and will lease and sublease the Facility to the Company for public purposes consistent with the
OCIDA’s organizational purpose as a public benefit corporation. The OCIDA will lease the Facility back to the Company for annual rent
payments of $1.00 for the Company’s primary use as research and development, manufacturing, warehouse and professional office space in
its business, and to be subleased, in part, by the Company to various existing tenants.
 
In addition to the annual rent payment, the Company will pay to the OCIDA as additional rent an amount equal to certain expenses of the
OCIDA incurred in connection with the Agreements, as well as any annual or continuing administrative or management fee imposed by the
OCIDA. The Company will also make certain payments to various taxing authorities in lieu of taxes and assessments (the “PILOT
Payments), in addition to paying all special ad valorem levies, special assessments or special district taxes and service charges against real
property located in the Town of Canandaigua, Canandaigua City School District, Ontario County, which are or may be imposed for special
improvements or special district improvements and which would be levied upon or with respect to the Facility if the Facility were owned by
the Company exclusive of the OCIDA’s leasehold interest. The PILOT Payments will be made according to the payment schedule set forth
in Exhibit C to the Lease and Project Agreement, which exhibit is incorporated herein by reference.
 
The Company estimates a tax savings to the Company of approximately $1.3 million during the term of the Agreements, which expire on
December 31, 2028. In addition, subject to the terms of the Lease and Project Agreement, certain purchases and leases of eligible items will
be exempt from the imposition of sales and use taxes. Subject to the terms of the Lease and Project Agreement, the OCIDA has also granted
to the Company an exemption from mortgage recording taxes for one or more mortgages securing an aggregate principal amount not to
exceed $12 million, or such greater amount as approved by the OCIDA in its sole and absolute discretion.
 
The benefits provided to the Company pursuant to the terms of the Lease and Project Agreement are subject to clawback upon certain
Recapture Events, including certain Events of Default (each as defined in the Lease and Project Agreement), as follows:
 

Recapture Event  
Clawback of Recaptured Benefits (as defined in

the Lease and Project Agreement)
On or prior to 12/31/21  100% of the Recaptured Benefits
1/1/22 through 12/31/23  75% of the Recaptured Benefits
1/1/24 through 12/31/25  50% of the Recaptured Benefits
1/1/26 through 12/31/26  25% of the Recaptured Benefits
On or after 1/1/27  0% of the Recaptured Benefits

 



 
In addition to the clawback, upon the occurrence of an Event of Default that is continuing, the OCIDA can declare all amounts due and
owing under the Lease and Project Agreement to be immediately due and payable, terminate the Lease and Project Agreement, and take
certain other actions at law or in equity.
 
The Agreements are subject to certain representations and covenants of the Company, including that (i) facilities and property that are
primarily used in making retail sales of goods and services to customers who personally visit the Facility will not constitute more than 1/3
of the total costs of the Facility, except in certain circumstances; (ii) the Company will maintain insurance against such risks and for such
amounts as are customarily insured against by facilities of like size and type; and (iii) the Company will create and/or maintain at all times
at the Facility: (a) 62 full time equivalent employees as of December 31, 2018 and (b) 92 full time equivalent employees as of December
31, 2019 and thereafter throughout the lease term (including the full time equivalent employees of all tenants of the Facility). In addition,
80% of the labor for any construction or renovation of the Facility must be local labor and 80% of the building materials purchased for any
Facility renovations must be purchased locally. The Company has also agreed to indemnify and hold harmless the OCIDA, its directors,
members, officers, agents (except the Company), and employees against certain losses, liabilities, obligations, and other claims and
expenses.
 
The Agreements will terminate on December 31, 2028, unless terminated earlier pursuant to the terms of the Agreements. The Company
may terminate the Lease and Project Agreement at any time with 45 days written notice to the OCIDA and payment of certain amounts due
under the Lease and Project Agreement. Upon termination of the Lease and Project Agreement, the Company will pay (i) to the taxing
authorities all PILOT Payments due and payable as of the date of termination; (ii) to the OCIDA, $1.00 for the purchase of the Facility
equipment, any Recapture Benefits that are due and payable, and an amount certified by the OCIDA to be sufficient to pay all unpaid fees
and expenses of the OCIDA incurred under the Agreements; and (iii) to the appropriate person, an amount sufficient to pay all other fees,
expenses, or charges, if any, due and payable or to become due and payable under the Agreements and other related documents.
 
The foregoing descriptions of the Lease and Project Agreement and the Company Lease Agreement do not purport to be complete and are
qualified in their entirety by reference to the Lease and Project Agreement and the Company Lease Agreement, copies of which are
attached hereto as Exhibits 10.1 and 10.2, respectively, and are hereby incorporated herein by reference.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a

Registrant
 
The information contained in Item 1.01 above is hereby incorporated in this Item 2.03 by reference.
 



 
Item 9.01 Financial Statements and Exhibits
 
(d) Exhibits:
 
Exhibit No.  Description
   
10.1  Lease and Project Agreement, dated as of February 1, 2018, by and between the Ontario County Industrial

Development Agency and Akoustis, Inc.
 
10.2  Company Lease Agreement, dated as of February 1, 2018, by and between the Ontario County Industrial Development

Agency and Akoustis, Inc.
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http://www.sec.gov/Archives/edgar/data/1584754/000161577418001600/s109150_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/1584754/000161577418001600/s109150_ex10-2.htm
http://www.sec.gov/Archives/edgar/data/1584754/000161577418001600/s109150_ex10-2.htm


 
SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by
the undersigned hereunto duly authorized.
 
 AKOUSTIS TECHNOLOGIES, INC.
  
 Date: March 5, 2018 By: /s/ Jeffrey B. Shealy
  Name: Jeffrey B. Shealy 

Title:   Chief Executive Officer 
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Washington, D.C. 20549
 

FORM 8-K
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Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
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Akoustis Technologies, Inc.
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(State or Other Jurisdiction
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704-997-5735
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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under
any of the following provisions (see General Instruction A.2. below):
 
☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
 
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
 
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933
(§230.405 of this chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.b-2 of this chapter)

Emerging Growth Company ☑
 
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying
with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

 



 
Item 1.01 Entry into a Material Definitive Agreement

Purchase Agreement and Private Placement
 
On May 10, 2018, Akoustis Technologies, Inc. (the “Company”) and its wholly owned subsidiary, Akoustis, Inc. (the “Initial Guarantor”),
entered into a Purchase Agreement (the “Purchase Agreement”) with Oppenheimer & Co. Inc., as representative (the “Representative”) of
the several initial purchasers named in Schedule 1 thereto (the “Initial Purchasers”), relating to the sale of $15 million aggregate principal
amount of the Company’s 6.5% Convertible Senior Secured Notes due 2023 (the “Notes”) guaranteed by the Initial Guarantor and any
other future subsidiaries of the Company (the “Note Guarantee” and, collectively with the Notes, the “Securities”) to the Initial Purchasers
(the “Offering”).
 
The Purchase Agreement includes customary representations, warranties and covenants. Under the terms of the Purchase Agreement, the
Company and the Initial Guarantor have jointly and severally agreed to indemnify the Initial Purchasers against certain liabilities.
 
The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the
Purchase Agreement, which is filed as Exhibit 10.1 to this Current Report on Form 8-K and is incorporated herein by reference.
  
Indenture and the Notes
 
The Securities were issued on May 14, 2018 pursuant to an Indenture, dated as of such date (the “Indenture”), among the Company, the
Initial Guarantor and The Bank of New York Mellon Trust Company, N.A., as trustee and collateral agent (the “Trustee”). The Notes bear
interest at a rate of 6.5% per year until maturity on May 31, 2023. Interest on the Notes accrues from the date of issuance or from the most
recent date on which interest has been paid and will be payable quarterly in arrears on February 28, May 31, August 31 and November 30
of each year, beginning on August 31, 2018. At the Company’s option, interest may be paid in cash and/or freely tradable shares of the
Company’s common stock, subject to certain limitations, valued at 95% of the volume weighted average price of the common stock for the
ten trading days ending on and including the trading day immediately preceding the interest payment date. Subject to certain limitations,
interest payments will be made all in shares of common stock unless the Company gives written notice to the Note holders that it intends to
make future interest payments either all or partially in cash, which notice will be effective 15 trading days thereafter. The Company will
settle conversions of the Notes through delivery of shares of common stock of the Company in accordance with the terms of the Indenture.
The initial conversion rate for the Notes is 152.6718 shares of common stock (subject to adjustment as provided in the Indenture) per
$1,000 principal amount of the Notes, which is equal to an initial conversion price of approximately $6.55 per share, representing a
conversion premium of approximately 10.5% above the last closing price of the common stock prior to the parties’ entry into the Purchase
Agreement.
 
Holders of the Notes may convert all or any portion of their Notes, in multiples of $1,000 principal amount, at their option at any time prior
to the close of business on the business day immediately preceding the stated maturity date.
 
Subject to certain exceptions, in the event that the Company issues, or is deemed to issue, shares of common stock for a consideration per
share less than the conversion price then in effect (the “trigger price”), then the conversion rate will be adjusted to reduce the conversion
price to the higher of (i) the trigger price and (ii) $5.00 (as adjusted for any stock dividend, stock split, stock combination, reclassification
or other similar transaction).
 
At any time on or after May 31, 2019, if the closing sale price per share of the Company’s common stock is greater than 175% of the then-
effective conversion price for each of 20 days of any 30 consecutive trading day period immediately preceding the Company’s optional
redemption notice, the Company may redeem the Notes at a redemption price equal to 100% of the principal amount thereof, plus accrued
and unpaid interest, if any, up to the redemption date.
 

 



 
The holders of the Notes will have a one-time right effective on May 31, 2021 (the “put date”), exercisable prior thereto in the manner
described in the Indenture, to require the Company to repurchase for cash all of such holder’s Notes on the put date at a purchase price
equal to 100% of the principal amount of the Notes to be repurchased, plus interest. If the holder elects to convert the Notes at any time on
or after the date that is one year after the date of issuance and prior to the put date, the holder will also receive a make-whole payment equal
to the remaining scheduled interest payments that would have been made had such converted Notes remained outstanding through the put
date. At the Company’s option, the make-whole payment may be paid in cash and/or freely tradable shares of the Company’s common
stock, subject to certain limitations, valued at 95% of the volume weighted average price of the common stock for the ten trading days
ending on and including the trading day immediately preceding the make-whole payment date. Subject to certain limitations, make-whole
payments will be made all in shares of common stock unless the Company gives written notice to the Note holders that it intends to make
future make-whole payments either all or partially in cash, which notice will be effective 15 trading days thereafter.
 
If the Company undergoes a “qualifying fundamental change,” as defined in the Indenture, under certain circumstances holders who
convert their Notes in connection with such a qualifying fundamental change will be entitled to a “qualifying fundamental change payment”
equal to $130 per $1,000 of aggregate principal of Notes converted, payable at the Company’s option in cash and/or freely tradable shares
of common stock, subject to certain limitations, valued as provided in the Indenture. Subject to certain limitations, qualifying fundamental
change payments will be made all in shares of common stock unless the Company gives written notice to the Note holders that it intends to
make qualifying fundamental change payments either all or partially in cash, which notice will be effective 15 trading days thereafter.
 
The Indenture provides for customary events of default. In the case of an event of default with respect to the Notes arising from specified
defaults relating to bankruptcy laws, all outstanding Notes will become due and payable immediately without further action or notice. If any
other event of default with respect to the Notes under the Indenture occurs or is continuing, the Trustee or holders of at least 25% in
aggregate principal amount of the then outstanding Notes may declare the principal amount of the Notes to be immediately due and
payable.
 
Under the Indenture, the Notes are fully, unconditionally and irrevocably guaranteed on a senior secured basis by the Initial Guarantor and
any future subsidiaries of the Company, jointly and severally. The Notes are our senior secured obligations and, subject to certain
exceptions, rank senior to all of our existing and future unsecured indebtedness to the extent of the value of the collateral.
 
The foregoing description of the Indenture and the Notes does not purport to be complete and is qualified in its entirety by reference to each
of the Indenture and form of Note, which are filed as Exhibits 4.1 and 4.2 to this Current Report on Form 8-K and are incorporated herein
by reference.
 
Registration Rights Agreement
 
Pursuant to the Purchase Agreement, the Company and the Initial Guarantor entered into a registration rights agreement (the “Registration
Rights Agreement”) with the Initial Purchasers for the benefit of the holders of the Securities pursuant to which we agreed to file a
registration statement within 90 days of the closing date of the Offering covering the resale of the Securities and the shares of common
stock issuable upon conversion of the Notes (collectively, the “Registrable Securities”) and to use their respective best efforts to cause the
registration statement to be declared effective within 180 days of the closing date of the Offering. If the Registrable Securities are not
registered for resale within that time period, or if the Company and the Initial Guarantor fail to maintain the effectiveness and availability
of the registration statement (subject to certain grace periods), the Company will pay additional interest on the Notes at a rate per annum of
0.50% for the first 90 day period following the occurrence of the relevant event and, thereafter, at a rate per annum of 1.0% until such
event is cured. Pursuant to the Registration Rights Agreement, the Company and the Initial Guarantor have agreed to maintain the
registration of the Registrable Securities until the earliest of the date that (i) all of the Registrable Securities have been sold either pursuant
to the registration statement or Rule 144 or are no longer outstanding, (ii) the Registrable Securities may be sold without restriction by
each holder pursuant to Rule 144 in a single transaction and certain other conditions have been satisfied, or (iii) is two years after the
registration statement is declared effective.
 
The foregoing description of the Registration Rights Agreement does not purport to be complete and is qualified in its entirety by reference
to the Registration Rights Agreement, which is filed as Exhibit 10.2 to this Current Report on Form 8-K and is incorporated herein by
reference.
 

 



 
Security Agreements
 
In connection with the Offering, the Company and the Initial Guarantor entered into a Pledge and Security Agreement, dated as of May 14,
2018 with the Trustee, as collateral agent (in such capacity, the “Collateral Agent”) (the “Pledge and Security Agreement”) pursuant to
which the Securities are secured by a first priority lien (subject to permitted liens or permitted encumbrances, as applicable) on
substantially all of the Company’s and the Company’s existing and future subsidiaries’ assets, including the Initial Guarantor’s
Canandaigua, New York manufacturing facility (the “NY Facility”), and a pledge of the Company’s equity interests in the Initial
Guarantor. In connection with the granting of such lien, the Company and/or the Initial Guarantor entered into a Collateral Agency
Agreement, Patent Security Agreement, Trademark Security Agreement, and Mortgages relating to the NY Facility (collectively with the
Pledge and Security Agreement, the “Security Agreements”).
 
The Security Agreements provide the Collateral Agent, on behalf of the holders of the Securities, with significant remedies, including the
foreclosure and sale of all or parts of the collateral. However, the rights of the collateral agent to exercise remedies upon a specific event of
default may be limited by the terms of the Security Agreements and applicable law.
 
The foregoing description of the Security Agreements does not purport to be complete and is qualified in its entirety by reference to the
Pledge and Security Agreement, which is filed as Exhibit 10.3 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 2.03 Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant
 
The information set forth under Item 1.01 of this Current Report on Form 8-K under the heading “Indenture and the Notes” is incorporated
herein by reference.
 
Item 3.02. Unregistered Sales of Equity Securities.
 
The information set forth under Item 1.01 of this Current Report on Form 8-K under the headings “Purchase Agreement and Private
Placement,” “Indenture and the Notes” and “Registration Rights Agreement” is incorporated herein by reference.
 
The Company and the Initial Guarantor offered and sold the Securities to the Initial Purchasers in reliance on the exemption from
registration provided by Section 4(a)(2) of the Securities Act of 1933, as amended (the “Securities Act”) and the Initial Purchasers resold
the Securities to “qualified institutional buyers” pursuant to the exemption from registration provided by Rule 144A under the Securities
Act. The Company will settle conversions of the Notes by delivering shares of the Company’s common stock. Neither the Securities nor
the shares of common stock issuable upon conversion of the Notes have been registered under the Securities Act or may be offered or sold
in the United States absent registration or an applicable exemption from registration requirements. Pursuant to the Registration Rights
Agreement described in Item 1.01 of this Current Report on Form 8-K under the heading “Registration Rights Agreement,” the Company
and the Initial Guarantor have agreed to provide certain registration rights with respect to such securities.
 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 

   
Exhibit
Number  Description

  
  4.1

 
Indenture, dated as of May 14, 2018, by and among the Company, the Initial Guarantor and The Bank of New York Mellon
Trust Company, N.A.

  
  4.2  Form of Note (included in Exhibit 4.1).
   
  10.1

 
Purchase Agreement, dated as of May 10, 2018, by and among the Company, the Initial Guarantor and Oppenheimer & Co.
Inc., as representative of the several Initial Purchasers named in Schedule 1 thereto.

  
  10.2

 
Registration Rights Agreement, dated as of May 14, 2018, by and among the Company, the Initial Guarantor and Oppenheimer
& Co. Inc. , as representative of the several Initial Purchasers named in Schedule 1 thereto

   
  10.3

 
Pledge and Security Agreement, dated as of May 14, 2018, by and among the Company, the Initial Guarantor and The Bank of
New York Mellon Trust Company, N.A., as Collateral Agent.
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SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf
by the undersigned hereunto duly authorized.

 
 AKOUSTIS TECHNOLOGIES, INC.

 
 

Date: May 15, 2018 By: /s/ John T. Kurtzweil
 Name: John T. Kurtzweil
 Title: Chief Financial Officer
  

 


