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PART I - FINANCIAL INFORMATION

 
ITEM 1. FINANCIAL STATEMENTS.

 
Akoustis Technologies, Inc.

Condensed Consolidated Balance Sheets
 

  
September

30,   June 30,  
  2017   2017  
  (unaudited)     

Assets       
       
Assets:         
Cash and cash equivalents  $ 5,442,036  $ 9,631,520 
Accounts receivable   304,620   — 
Inventory   79,282   188,476 
Prepaid expenses   198,372   158,457 
Deposits   50,319   42,808 
Total current assets   6,074,629   10,021,261 
         
Property and equipment, net   10,169,136   7,853,814 
         
Intangibles, net   214,239   206,527 
         
Other assets   181,004   10,715 
Total Assets  $ 16,639,008  $ 18,092,317 
         

Liabilities and Stockholders’ Equity         
         
Current Liabilities:         
Accounts payable and accrued expenses  $ 3,802,416  $ 1,336,368 
Deferred revenue   36,636   14,500 
Total current liabilities   3,839,052   1,350,868 
         
Long-term Liabilities:         
Contingent real estate liability   1,730,542   1,730,542 
Total long-term liabilities   1,730,542   1,730,542 
         
Total Liabilities   5,569,594   3,081,410 
         
Commitments and contingencies         
         
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; 19,184,583 and 19,075,050 shares

issued and outstanding at September 30, 2017 and June 30, 2017, respectively   19,185   19,075 
Additional paid in capital   32,201,484   31,499,889 
Accumulated deficit   (21,151,255)   (16,508,057)
Total Stockholders’ Equity   11,069,414   15,010,907 
Total Liabilities and Stockholders’ Equity  $ 16,639,008  $ 18,092,317 

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

Condensed Consolidated Statements of Operations  
  

  
For the Three Months

Ended   
For the Three Months

Ended  
  September 30, 2017   September 30, 2016  
  (unaudited)   (unaudited)  
         
         
Revenue  $ 300,940  $ — 
         
Cost of revenue   193,229   — 
         
Gross profit   107,711   — 
         
Operating expenses         

Research and development   3,004,365   652,576 
General and administrative expenses   1,832,622   1,263,243 

Total operating expenses   4,836,987   1,915,819 
         
Loss from operations   (4,729,276)   (1,915,819)
         
Other income (expense)         

Interest income   734   90 
Rental income   85,344   — 
Change in fair value of derivative liabilities   —   (157,216)

Total other income (expense)   86,078   (157,126)
         
Net loss  $ (4,643,198)  $ (2,072,945)
         
Net loss per common share - basic and diluted  $ (0.24)  $ (0.13)
         
Weighted average common shares outstanding -basic and diluted   19,167,500   15,701,709 

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

Condensed Consolidated Statement of Changes in Stockholders’ Equity
For the Three Months Ended September 30, 2017

(unaudited)
  

  Common Stock   Additional   Accumulated    

  Shares   Amount   
Paid In
Capital   Deficit   

Stockholders'
Equity  

                
Balance, July 1, 2017   19,075,050  $ 19,075  $ 31,499,889  $ (16,508,057)  $ 15,010,907 
                     
Common stock issued for services   100,000   100   536,895   —   536,995 
                     
Common stock issued for exercise of warrants   9,533   10   47,655   —   47,665 
                     
Vesting of restricted shares   —   —   117,045   —   117,045 
                     
Net loss for the three months ended September
30, 2017   —   —   —   (4,643,198)   (4,643,198)
                     
Balance, September 30, 2017   19,184,583   19,185   32,201,484   (21,151,255)   11,069,414 

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

Condensed Consolidated Statements of Cash Flows
  

  
For the Three Months

Ended   
For the Three Months

Ended  
  September 30, 2017   September 30, 2016  
  (unaudited)   (unaudited)  
         
CASH FLOWS FROM OPERATING ACTIVITIES:         
Net loss  $ (4,643,198)  $ (2,072,945)
Adjustments to reconcile net loss to net cash used in operating activities:         

Depreciation   233,310   12,885 
Amortization of intangibles   3,915   1,350 
Share-based compensation   597,880   704,220 
Change in fair value of derivative liabilities   —   157,216 

Changes in operating assets and liabilities:         
Accounts receivable   (304,620)   — 
Inventory   109,194   — 
Prepaid expenses   (39,915)   (38,881)
Other current assets   (7,511)   — 
Other assets   (170,289)   (120,000)
Accounts payable and accrued expenses   2,522,208   289,036 
Deferred revenue   22,136   — 

Net Cash Used In Operating Activities   (1,676,890)   (1,067,119)
         
CASH FLOWS FROM INVESTING ACTIVITIES:         
Cash paid for machinery and equipment   (2,548,632)   (20,293)
Cash paid for intangibles   (11,627)   (13,724)

Net Cash Used In Investing Activities   (2,560,259)   (34,017)
         
CASH FLOWS FROM FINANCING ACTIVITIES:         
Proceeds from exercise of warrants   47,665   — 

Net Cash Provided By Financing Activities   47,665   — 
         
Net Decrease in Cash   (4,189,484)   (1,101,136)
         
Cash - Beginning of Period   9,631,520   4,155,444 
         
Cash - End of Period  $ 5,442,036  $ 3,054,308 
         
SUPPLEMENTARY CASH FLOW INFORMATION:         
Cash Paid During the Period for:         

Income taxes  $ —  $ — 
Interest  $ —  $ — 

         
SUPPLEMENTARY DISCLOSURE OF NON-CASH INVESTING AND
FINANCING ACTIVITIES:         
         
Stock compensation payable  $ 60,885  $ 74,457 

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

Notes to the Condensed Consolidated Financial Statements  
(Unaudited)

 
September 30, 2017

 
Note 1. Organization
 
Akoustis Technologies, Inc. (formerly known as Danlax, Corp.) (“the Company”) was incorporated under the laws of the State of Nevada,
U.S. 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 subsidiaries, Akoustis, Inc. and Akoustis Manufacturing New York, Inc. (each a Delaware corporation), the
Company, headquartered in Huntersville, North Carolina, is focused on developing, designing and manufacturing innovative radio
frequency filter products for the mobile wireless device industry. The mission of the Company is to commercialize and manufacture its
patented BulkONE® acoustic wave technology to address the critical frequency-selectivity requirements in today’s mobile smartphones -
improving the efficiency and signal quality of mobile wireless devices and enabling the Internet of Things.
 
On March 10, 2017, the Company announced that its common stock was approved for listing on the NASDAQ Capital Market, effective
March 13, 2017, under the symbol AKTS.
 
Acquisition of Assets
 
On June 26, 2017, pursuant to a Definitive Asset Purchase Agreement and Definitive Real Property Purchase Agreement (collectively, the
“Agreements”) with The Research Foundation for the State University of New York (“RF-SUNY”) and Fuller Road Management
Corporation (“FRMC”), an affiliate of RF-SUNY, respectively, the Company completed the acquisition of certain specified assets,
including STC-MEMS, a semiconductor wafer-manufacturing operation and microelectromechanical systems (“MEMS”) business with
associated wafer-manufacturing tools, as well as the real estate and improvements associated with the facility located in Canandaigua, New
York, which is used in the operation of STC-MEMS (the assets and real estate and improvements referred to together herein as the “STC-
MEMS Business”), which was created in 2010 by RF-SUNY as an economic development project. The purpose of the initiative was to
explore different technology opportunities with the goal of being a vertically integrated provider of foundry services that would offer its
customers the capacity, infrastructure and operational capabilities of semiconductor and advanced manufacturing for aerospace,
biomedical, communications, defense, and energy markets. Post-acquisition date, 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 the 29 employees
employed by RF-SUNY.
 
The Company acquired the STC-MEMS Business through its wholly-owned subsidiary, Akoustis Manufacturing New York, Inc.,
(“Akoustis NY”), a Delaware corporation.
 
See Note 4 for a detailed description of the transaction.
 
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 September 30, 2017, the Company had
working capital of $2.2 million and an accumulated deficit of $21.2 million. Since inception, the Company has recorded approximately
$892,000 and $318,000 of revenue from contract research and government grants and engineering review services, respectively. As of
November 13, 2017, the Company had cash and cash equivalents of $4.7 million which the Company believes is sufficient to fund its
current operations through December 2017. As a result, the Company will need to obtain additional capital to fund operations past that date.
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. The 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. The Company had $4.7 million of cash and cash equivalents on hand as of
November 13, 2017 to fund its business. 
 
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 private placements of equity securities, note financings and grants. 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.
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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”).
 
The accompanying unaudited condensed consolidated financial statements are presented in conformity with U.S. GAAP and pursuant to the
rules and regulations of the 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 for a fair presentation have been included. The Company has evaluated subsequent events through the issuance of this Form 10-
Q. Operating results for the quarter ended September 30, 2017 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 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
subsidiaries, Akoustis, Inc. and Akoustis Manufacturing New York, Inc. 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 $725,000 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 ordinary share:             
     Basic  $ (0.54)  $ (0.04)  $ (0.58)
 
The Company analyzed the revisions under SEC staff guidance (Staff Accounting Bulletin 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 previously filed annual report on Form 10-K is not considered necessary. However, if the adjustments to
correct the errors were recorded in the first quarter of 2018, the Company believes the impact would have been significant to the first
quarter and would impact comparisons to prior periods. The Company has also revised in this current Form 10-Q filing 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.
 
 
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.
 
Accounts Receivable
 
Trade accounts receivable are stated net of allowances for doubtful accounts. Management estimates the allowance for doubtful accounts
based on review and analysis of specific customer balances that may not be collectible, customer payment history and any other customer-



specific information that may impact ability to collect the receivable. Accounts are considered for write-off when they become past due and
when it is determined that the probability of collection is remote. There was no allowance for doubtful accounts at September 30, 2017.
 
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 months ended September 30, 2017 and 2016 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 September 30, 2017 and 2016:
 

  
September 30,

2017   
September 30,

2016  
Options   675,000   160,000 
Warrants   602,632   471,697 
Totals   1,277,632   631,697 
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Shares Outstanding
 
Shares outstanding include shares of restricted stock with respect to which restrictions have not lapsed. Restricted stock included in
reportable shares outstanding was 1,566,078 shares and 1,834,055 shares as of September 30, 2017 and 2016, respectively. Shares of
restricted stock are included in the calculation of weighted average shares outstanding.
 
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.
 
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), Revenue from Contracts with Customers (Topic 606), Leases (Topic 840), and Leases (Topic 842). The new
standard, among other things, provides additional implementation guidance with respect to Accounting Standards Codification (ASC) Topic
606 and ASC Topic 842. ASU 2017-03 is effective for annual and interim fiscal reporting periods beginning after December 15, 2017. 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 the Agreements with RF-SUNY, a New York State education corporation, on behalf of The
State University of New York Polytechnic Institute, and FRMC, an affiliate of RF-SUNY to acquire the STC- MEMS Business. The
acquisition will allow the Company to internalize manufacturing, increase capacity and control its wafer supply chain for single crystal
bulk acoustic wave (“BAW”) radio frequency (“RF”) filters. Akoustis will utilize the NY facility to consolidate all aspects of wafer
manufacturing for its high-band RF filters.
 
The STC-MEM’s 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 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 in Canandaigua, New York, just outside of Rochester, the STC-MEMS facility
includes certified cleanroom manufacturing, advanced test and metrology, as well as a MEMS and optoelectronic packaging facility.
 
The Company acquired the STC-MEMS Business through Akoustis NY. Post-acquisition date, 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
the 29 employees employed by RF-SUNY. 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
September 30,  

  2016  
Revenues, net  $ 470,812 
Net loss allocable to common shareholders  $ (3,174,868)
Net loss per share  $ (0.20)
Weighted average number of shares outstanding   15,701,709 
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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.
 
The Company consolidated STC-MEMS as of the closing date of the agreement, and the results of operations of the Company include that
of Akoustis NY. The Company recognized revenues attributable to Akoustis NY of $298,000 and recognized net losses of $1.8 million
during the period July 1, 2017 through September 30, 2017, driven by wages and fringe benefits of $1.0 million and facilities expense of
$715,000.
 
Note 5. Property and equipment
 
Property and equipment consisted of the following:
 

  
Estimated 
Useful Life  

September 30, 
2017   

June 30, 
2017  

Land  n/a  $ 1,000,000  $ 1,000,000 
Research and development equipment  3 - 10 years   4,374,409   1,851,427 
Computer equipment  5 years   21,933   16,783 
Furniture and fixtures  5 - 10 years   3,725   3,725 
STC-MEMS equipment  3 - 5 years   2,124,650   2,124,650 
Building  11 years   3,020,500   3,000,000 
Leasehold improvements  *   3,240   3,240 
     10,548,457   7,999,825 
Less: Accumulated depreciation     (379,321)   (146,011)
Total    $ 10,169,136  $ 7,853,814 
 
(*) 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 $233,310 and $12,885 for the three months ended September 30, 2017 and 2016,
respectively.
 
As of September 30, 2017, research and development fixed assets totaling $3,585,478 were not placed in service and therefore not
depreciated during the period.
 
Note 6. Intangible assets
 
The Company’s intangible assets consisted of the following:
 

  
Estimated 
useful life  

September 30,
2017   June 30, 2017  

Patents  15 years  $ 146,918  $ 135,291 
Customer relationships  14 years   81,773   81,773 
Less: Accumulated amortization     (16,012)   (12,097)
Subtotal     212,679   204,967 
Trademarks     1,560   1,560 
Intangible assets, net    $ 214,239  $ 206,527 
 
The Company recorded amortization expense of $3,915 and $1,350 for the three months ended September 30, 2017 and 2016, respectively.
 
The following table outlines estimated future annual amortization expense for the next five years and thereafter:
 

September 30,    
2018  $ 15,586 
2019   15,586 
2020   15,586 
2021   15,586 
2022   15,586 
Thereafter   134,749 
  $ 212,679 
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Note 7. Accounts payable and accrued expenses
 
Accounts payable and accrued expenses consisted of the following at September 30, 2017 and June 30, 2017:
 

  
September 30,

2017   June 30, 2017  
Accounts payable  $ 1,612,826  $ 494,515 
Accrued salaries and benefits   272,560   274,050 
Accrued bonuses   119,962   — 
Accrued stock-based compensation   342,997   399,157 
Accrued capital expenditures   813,678   — 
Other accrued expenses   640,393   168,646 
Totals  $ 3,802,416  $ 1,336,368 
 
Note 8. Derivative Liabilities
 
Upon closing of the private placements on May 22, 2015 and June 9, 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.
 
As of September 30, 2017 and June 30, 2017, the derivative liabilities related to these warrants was $0.
 
During the three months ended September 30, 2017 and 2016, the Company marked the derivative feature of the warrants to fair value and
recorded a loss of $0 and $157,216, respectively, relating to the change in fair value.
 
Note 9. Concentrations
 
For the three months ended September 30, 2017, no vendors represented greater than 10% of the Company’s purchases. For the three
months ended September 30, 2016, two vendors represented 28% and 14% of the Company’s purchases.
 
Note 10. Stockholders’ Equity
 
Stock incentive plans
 
On September 27, 2017, the Company granted 515,000 options to employees and directors. 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:
 
Expected term (years)   6.25 
Risk-free interest rate   1.72%
Volatility   88%
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.
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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 was estimated using the historical volatilities of the
Company’s common stock traded on the NASDAQ exchange.
 
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 
Exercisable - June 30, 2017    80,000  $ 1.50 
Granted    515,000   7.12 
Exercised    —   — 
Forfeited/Cancelled    —   — 
Outstanding - September 30, 2017    675,000  $ 5.79 
Exercisable - September 30, 2017    80,000  $ 1.50 

 
As of September 30, 2017, the total intrinsic value of options outstanding and exercisable was $803,200 and $401,600, respectively. As of
September 30, 2017, the Company has approximately $2.6 million in unrecognized stock-based compensation expense attributable to the
outstanding options, which will be amortized over a period of 3.43 years.
 
For the three months ended September 30, 2017 and 2016, the Company recorded $18,663 and $7,040, respectively, in stock-based
compensation related to stock options, which is reflected in the condensed consolidated statements of operations.
 
Issuance of restricted shares - employees and consultants
 
Restricted stock awards are considered outstanding at the time of execution by the Company and the recipient of a restricted stock
agreement, as the stock award holders are entitled to dividend and voting rights. As of September 30, 2017, the number of shares granted
for which the restrictions have not lapsed was 1,271,378 shares.
 
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. The fair value of the award is recorded as share-
based compensation expense over the respective restriction 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 Balance Sheet as a component of accounts
payable and accrued expenses. As of September 30, 2017 and June 30, 2017, the accrued stock-based compensation was $342,997 and
$399,157, respectively. The Company has the right to repurchase some or all of such shares in certain circumstances upon termination of
the recipient’s service with the Company, for up to 60 months from the date of termination (“repurchase option”). The shares as to which
the repurchase option has not lapsed are subject to forfeiture upon certain terminations of consulting and employment relationships.
 
In September 2015, the Company amended the original restricted stock agreement for certain award recipients. Pursuant to the amendment,
75% of the shares as to which the repurchase option had not lapsed as of September 30, 2015 will be released from the repurchase option
on the third anniversary of the original effective date of the agreement. The remaining 25% of the shares will be released from the
repurchase option on the fourth anniversary of the original effective date.
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The following is a summary of restricted shares:
 

Grant Date  
Shares 
Issued   

Fair 
Value (1)   

Shares 
Vested  

June 2014   307,876  $ 389,568   121,530 
July 2014   32,408   48,612   36,956 
August 2014   81,020   153,348   24,306 
September 2014   129,633   180,874   15,185 
March 2015   72,918   243,713   — 
October 2015   293,000   411,000   — 
November 2015   36,200   42,150   — 
December 2015   300,000   105,000   230,000 
January 2016   40,000   68,000   — 
March 2016   60,000   —   60,000 
June 2016   118,000   512,990   — 
August 2016   351,000   1,179,274   40,000 
January 2017   192,000   973,675   50,000 
February 2017   110,000   697,500   — 
March 2017   20,000   —   — 
July 2017   100,000   745,000   — 
   2,244,055  $ 5,750,704   577,977 

 
(1) The fair value of the restricted stock awards as shown above is based on either the balance sheet date for consultants or grant date for

employees.
 
In relation to the above restricted stock agreements for the three months ended September 30, 2017 and 2016, the Company recorded stock-
based compensation expense for the shares that have vested of $518,332 and $697,180, respectively.
 
As of September 30, 2017, the Company had approximately $3.3 million in unrecognized stock-based compensation expense related to the
unvested shares.
 
Note 11. Commitments
 
Operating leases
 
The Company leases office space in Huntersville, NC pursuant to a three-year lease agreement. The operating lease provides for annual real
estate tax and cost of living increases and contains predetermined increases in the rentals payable during the term of the lease. The
aggregate rent expense is recognized on a straight-line basis over the lease term. The total lease rental expense was $17,107 and $14,202
for the three months ended September 30, 2017 and 2016, respectively.
 
The Company leases equipment for its Canandaigua, NY facility pursuant to a three-month lease agreement 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 $35,000 and $0 for
the three months ended September 30, 2017 and 2016, respectively. The Company is currently leasing the equipment on a month to month
basis and is in process of negotiating terms and conditions to renew the lease.
 
Real Estate Contingent Liability
 
In connection with the acquisition of the STC-MEMS Business, the Company agreed to pay to Fuller Road Management Corporation 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 14.1%. The 14.1%
discount rate was derived from a weighted average cost of capital, modified to include the effects of the bargain purchase price. As of
September 30, 2017 and June 30, 2017, the fair value of the contingent liability was $1,730,542.
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Note 12. Related Party Transactions
 
Consulting Services
 
AEG Consulting, a firm owned by one of the Company’s Co-Chairmen of the Company’s Board of Directors received $5,475 and $4,050
for consulting fees for the three months ended September 30, 2017 and 2016, respectively. On September 27, 2017 the Company granted a
Co-Chairman restricted stock units for 5,000 shares and stock options to purchase 10,000 shares of the Company’s common stock 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 to a certain
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. 
 
Note 13. Segment Information
 
Operating segments are defined as components of an enterprise about which separate financial information is available and that is 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 the Chief Executive Officer. The Company operates in two segments,
Foundry Fabrication Services and RF Filters.
 
The Company evaluates performance of its operating segments based on revenue and operating profit (loss). Segment information for the
three months ended September 30, 2017 and 2016 are as follows:
  

  

Foundry
Fabrication

Services   RF Filters   Total  
          
Three months ended September 30, 2017             

Revenue  $ 297,900  $ 3,040  $ 300,940 
Cost of revenue   193,029   200   193,229 
Gross margin   104,871   2,840   107,711 
Research and development   —   3,004,365   3,004,365 
General and administrative   —   1,832,622   1,832,622 
Loss from Operations  $ 104,871  $ (4,834,147)  $ (4,729,276)

             
Three months ended September 30, 2016             

Revenue  $ —  $ —  $ — 
Cost of revenue   —   —   — 
Gross margin   —   —   — 
Research and development   —   652,576   652,576 
General and administrative   —   1,263,243   1,263,243 
Loss from Operations  $ —  $ (1,915,819)  $ (1,915,819)
             

As of September 30, 2017             
Accounts receivable  $ 301,580  $ 3,040  $ 304,620 

As of June 30, 2017             

Accounts receivable  $ —  $ —  $ — 
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Note 14. Subsequent Events
 
In October 2017, the Company granted restricted stock units totaling 301,000 shares of the Company’s common stock to employees at its
New York Fabrication facility. The awards vest 50% on the second anniversary of the grant date and 25% on the each of the third and
fourth anniversaries.
 
The Company received subscription agreements for a private placement offering for the sale of shares of its common stock for a per share
price of $5.50 per share. As of November 14, 2017, the Company has closed on the sale of shares for total proceeds of approximately
$950,000 of the total $1.0 million. There were no fees or warrants associated with this closing. The proceeds of the offering will be used to
fund development and commercialization of the Company’s technology, capital expenditures and general corporate expenditures. 
 
 ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF

OPERATION
 
References in this report to “Akoustis,” the “Company,” “we,” “us,” and “our” refer to Akoustis Technologies, Inc. and its consolidated
subsidiaries, Akoustis, Inc. and Akoustis Manufacturing New York, 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), and (iv) the assumptions underlying or relating to any statement
described in (i), (ii) or (iii) above.
 
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 “Annual Report on Form 10-K”), 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.
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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 that we refer to as
BulkONE®. 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 and emerging 4G/LTE and WiFi frequency bands. While our target customers utilize or make the RFFE module,
several customers lack access to critical high-band 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 router 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 have built prototype resonators using our proprietary single-crystal materials. We are currently optimizing our BulkONE® technology
in our 120,000-square foot wafer-manufacturing plant located in Canandaigua, New York, which we acquired in June 2017. We leverage
both federal and state level, non-dilutive R&D grants to support development and commercialization of our technology. We are developing
resonators for 4G/LTE, emerging 5G, and WiFi bands and the associated proprietary models and design kits required to design our RF
filters. Once we have stabilized the wafer process technology, we plan to engage with strategic customers to evaluate first our resonators
and then 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 could engage with the mobile wireless market, providing filters that we design and offer as a standard catalog component to
multiple customers. Second, we could start with a customer-supplied filter specification, which we design and fabricate for a specific
customer. Finally, we could offer our models and design kits for our customers to design their own filter into 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, sales of our equity securities, and debt. We have incurred losses totaling approximately $21.2 million from inception
through September 30, 2017. These losses are primarily the result of material and material 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 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 have sampled filter product prototypes to prospective customers that cover LTE-Band 41,
Radar and 5GHz WiFi applications. 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 router
OEMs to use our BulkONE® technology in their systems and modules. However, since there are only 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 BulkONE® process technology in the
in the first half of calendar 2018 to support a product family of 4G/LTE filter solutions. Once we have stabilized our process technology in
a manufacturing environment, we will complete a production release of our high-band filter products in the frequency range from 2.5 GHz
to 6.0GHz. 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. 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 November 13, 2017, the Company had $4.7 million of cash and cash equivalents to fund our operations, including research and
product development, 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 are expected to be sufficient to fund our
operations through December 2017. 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, general and
administrative expenses, and other costs associated with an early stage, public technology company. We anticipate increasing the number
of employees by approximately 15 to 20 employees in the next 12 months; 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 accounting and general and administrative functions, to support our
efforts. We expect capital expenditures to be approximately $5.25 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, the
Company is unable to source additional funds on terms acceptable to the Company (or at all), or the Company experiences costs in excess
of estimates to continue its R&D plan, it is possible that the Company would not have sufficient resources to continue as a going concern
and the Company may be required to curtail or suspend its 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.
 
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 Annual Report on Form 10-K.
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Results of Operations
 
Three Months Ended September 30, 2017 and 2016
 
Revenue
 
The Company recorded revenue of $301,000 during the three months ended September 30, 2017, of which $298,000 was revenue for
foundry services provided at our New York facility, acquired on June 26, 2017. The Company did not record any revenue in the
comparative three-month period ended September 30, 2016.
 
Cost of Revenue
 
The Company recorded cost of revenue of $193,000 for the quarter ended September 30, 2017 which included direct labor, direct materials
and facility costs associated with the foundry services revenue. The Company did not record any revenues or associated cost of revenue for
the comparative three-month period of 2016.
 
Operating Expenses
 
Total operating expenses for the three-month period ended September 30, 2017 were $4.8 million and included research and development
(“R&D”) expenses of $3.0 million and general and administrative (“G&A”) expenses of $1.8 million. Total operating expenses for the
three-month period ended September 30, 2016 were $1.9 million and included R&D expenses of $0.7 million and G&A expenses of $1.3
million. 
 
Research and Development Expenses
 
R&D expenses of $3.0 million were comprised primarily of salaries and wages for R&D personnel of $1.3 million, stock-based
compensation of $282,000, material and third-party processing costs of $587,000, facility costs of $704,000 and depreciation of $158,000.
R&D expense in the comparative three-month period ended September 30, 2016, was $653,000. The period over period increase was $2.7
million or 356%. The higher spend was due to the increase in salaries and wages for the assumed R&D personnel in our recently acquired
NY fabrication facility as well as incremental R&D hires made since the closing of the acquisition. In addition, we saw an increase of
$86,000 or 44% in stock-based compensation associated with R&D personnel due to restricted stock grants made to personnel hired since
September 30, 2016 and additional issuances to personnel on the payroll as of September 30, 2016. There was no additional stock-based
compensation expense recorded in the quarter for the NY personnel. Material and third-party material processing costs increased over the
comparative quarter by $416,000 or 243% as the result of the ramp up of development activities, primarily in our NY facility. Facility costs
of $704,000 compared to $0 in the comparative quarter, were associated with the NY facility acquired in June 2017 and include utilities of
$389,000, repair and maintenance costs of $197,000, and supplies and parts $113,000. Depreciation expense of $158,000 was higher over
the comparative period by $146,000 or 1230% mainly due to higher deprecation recorded for assets included in the NY facility acquisition. 
 
General and Administrative Expense
 
G&A expenses were $1.8 million for the quarter as compared to $1.3 million for the three months ended September 30, 2016, an increase
of $575,000 or 46%. G&A expense for the quarter was comprised primarily of salary and wages of $404,000, stock-based compensation of
$316,000, professional fees (primarily legal and accounting) of $520,000, and travel of $109,000. We recorded an increase of $74,000 or
22% in salaries and wages due to the onboarding of new administrative personnel since September 30, 2016. Stock-based compensation of
$316,000 decreased from the comparative period by $192,000 or 38% because the three months ended September 30, 2016 included stock-
based compensation of $213,000 for investor relations services. Professional fees increased by $253,000 or 95% mainly for accounting fees
due to costs associated the valuation of the NY fabrication facility and the fees for the review and audit of the associated filings. Travel
expense for G&A personnel increased by $85,000 or 363% due to increased travel to the NY facility for transition activities, as well as
increased travel associated with investor conferences and customer outreach. 
 
Net Loss
 
The Company recorded a net loss in the quarter of $4.6 million versus a net loss of $2.1 million in the comparative three months ended
September 30, 2016. The primary drivers of the additional loss of $2.6 million were higher personnel cost in the NY facility acquired on
June 26, 2017 (higher by $1.1 million), higher material and material processing costs and facility costs of $416,000 and $704,000,
respectively, both mainly due to the ramp up of R&D activities and the acquisition of our NY facility in June 2017. 
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Liquidity and Capital Resources
 
Since inception the Company has recorded $1.2 million in revenue, mainly from government grants (approximately $892,000) and minimal
revenue from operations from sale of product or foundry services. Our operations thus far have been funded with capital contributions,
private placements of stock, grants and debt.
 
The Company estimates the $4.7 million of cash on hand as of November 13, 2017 will fund its operations, including current capital
expense commitments through December 2017. 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. 
 
Balance Sheet and Working Capital
 
September 30, 2017 compared to June 30, 2017
 
As of September 30, 2017, the Company had current assets of $6.1 million made up primarily of cash on hand of $5.4 million, accounts
receivable of $305,000 and prepaid expenses of $198,000. Current assets as of the end of the prior quarter were $10.0 million. The quarter
over quarter decrease in current assets of $3.9 million was due to a $4.2 million decrease in cash on hand, which was partially offset by an
increase in accounts receivable of $305,000.
 
Property, plant and equipment was $10.2 million as of September 30, 2017 as compared to $7.9 million as of June 30, 2017. The $2.3
million increase is due to the purchase of R&D equipment for the NY facility.
 
Other assets, primarily intangibles and deposits, were $395,000 as of September 30, 2017 compared to $217,000 as of June 30, 2017. The
increase is primarily attributable to a deposit on equipment as of September 30, 2017.
 
Total assets as of September 30, 2017 were $16.6 million as compared $18.1 million at June 30, 2017.
 
Current liabilities as of September 30, 2017 were $3.8 million and increased by $2.5 million compared to $1.4 million as of June 30, 2017.
The increase was mainly in accounts payable and accrued expenses ($2.4 million) due to accruals recorded for fixed assets in process.
 
Long-term liabilities totaled $1.7 million as of September 30, 2017 and June 30, 2017 and represent the long-term contingent real estate
liability associated with the acquisition of the STC-MEMS Business that closed on June 26, 2017.
 
Stockholders’ equity was $11.1 million as of September 30, 2017, compared to $15.0 million as of June 30, 2017. The decrease of $3.9
million was due to the $4.6 million net loss recorded for the quarter offset by a $702,000 million increase in additional paid-in-capital
primarily due to the recording of stock-based compensation. 
 
Working capital as of September 30, 2017 was $2.2 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 $1.7 million for the three months ended September 30, 2017 compared to $1.1 million for the 2016
comparative three-month period. The $600,000 increase in cash used was attributable to higher operating expenses of $3.0 million
associated with the ramp up of development and commercialization activities and the increased costs associated with the New York facility
acquired in June 2017. This was partially offset by an increase of accounts payable and accrued expenses of $2.2 million and higher period
over period depreciation expense of $220,000. 
 
Investing activities used cash of $2.6 million for the three months ended September 30, 2017 compared to $34,000 for the comparative
period. The increase was due to investments in fixed assets for our NY facility to enhance our development and commercialization efforts.
 
Financing activities provided cash of $48,000 compared to $0 in the comparative period due to cash from the exercise of broker warrants
during the three-months ended September 30, 2017.
 
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 September 30, 2017. 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 Annual Report on Form 10-K, which material weakness relates to our
acquisition accounting and reporting practices in connection with the acquisition of our New York wafer fabrication 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 weakness in our internal control over financial reporting will be fully remediated. In order to
remediate the material weakness, we intend to take the following actions to improve the overall process of our acquisition and stock-based
compensation accounting and reporting practices:
 

● Increase the size and capabilities of our accounting department to provide further support to our finance and accounting teams.
● 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 Excel Spreadsheets; and
● Perform additional internal review processes, including enhancing our Internal Audit programs, in the compilation and reporting of

financial statements.
 
Since the filing of our Annual Report on Form 10-K, we have hired two additional individuals into the finance and accounting team and
continue to recruit other qualified candidates.
 
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 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 Annual Report on
Form 10-K.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS.1
 
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. In connection with the resignations of two employees, the Company delivered notices to them in September 28, 2017, respectively,
that the Company would repurchase an aggregate 58,152 shares of restricted stock from them pursuant to the terms of their respective
award agreements. We expect to complete these repurchases during the second quarter of fiscal 2018.
 
As of September 30, 2017, approximately 195,873 shares and 771,075 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.
 
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.
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ITEM 6. EXHIBITS.
 
The exhibits in the Exhibit Index below are filed or furnished, as applicable, as part of this report.
 

EXHIBIT INDEX
 

Exhibit
Number  Description
   
10.1†*  Amendment No. 1 to the Employment Agreement between the Company and Jeffrey Shealy, effective as of September 6,

2017
   
10.2†*  Declaration of Amendment to the Akoustis, Inc. 2014 Stock Plan
   
10.3†*  Declaration of Amendment to the Akoustis Technologies, Inc. 2015 Equity Incentive Plan
   
10.4†*  Form of Nonqualified Stock Option Agreement for Employees under the Akoustis Technologies, Inc. 2016 Stock Incentive

Plan
   
10.5†*  Form of Restricted Stock Unit Agreement for Employees under the Akoustis Technologies, Inc. 2016 Stock Incentive Plan
   
10.6†*  Summary of Akoustis Technologies, Inc. Director Compensation Program, effective October 3, 2017
   
10.7†*  Form of Nonqualified Stock Option Agreement for Directors under the Akoustis Technologies, Inc. 2016 Stock Incentive

Plan
   
10.8†*  Form of Restricted Stock Unit Agreement for Directors under the Akoustis Technologies, Inc. 2016 Stock Incentive Plan
   
10.9†*  Restricted Stock Award Agreement under the Akoustis Technologies, Inc. 2016 Stock Incentive Plan by and between

Akoustis Technologies, Inc. and John T. Kurtzweil, entered into in connection with Mr. Kurtzweil’s employment
   
10.10†*  Stock Option Agreement under the Akoustis Technologies, Inc. 2016 Stock Incentive Plan by and between Akoustis

Technologies, Inc. and John T. Kurtzweil, entered into in connection with Mr. Kurtzweil’s employment
   
10.11†  Separation Agreement and General Release, dated as of September 25, 2017, by and between Akoustis Technologies, Inc. and

Mark D. Boomgarden (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K, filed with
the SEC on September 29, 2017 (SEC File No. 001-38029))

   
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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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 thereunto duly authorized.
 
Dated: November 14, 2017 Akoustis Technologies, Inc.
   
 By:  /s/ John T. Kurtzweil
  John T. Kurtzweil
  Chief Financial Officer
  (Principal Financial and Accounting Officer)
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 Exhibit 10.1

 
AMENDMENT NO. 1 TO

EMPLOYMENT AGREEMENT
 

THIS AMENDMENT NO. 1 TO EMPLOYMENT AGREEMENT, effective as of September 6, 2017 (this “ Amendment”), amends
the Employment Agreement dated as of June 15, 2015 (the “Employment Agreement”) by and between Akoustis Technologies, Inc., a
Delaware corporation (then a Nevada corporation) (the “Company”), and Jeffrey B. Shealy, an individual resident of North Carolina (the
“Executive”).

 
RECITALS

 
WHEREAS, the Company and the Executive are parties to the Employment Agreement, pursuant to which the Executive serves

as President and Chief Executive Officer of the Company; and
 
WHEREAS, the Employment Agreement erroneously refers to the Executive as Chairman of the Board; and
 
WHEREAS, the Compensation Committee of the Company’s Board of Directors has authorized an amendment to the

Employment Agreement to increase the Executive’s Annual Bonus percentage; and
 
WHEREAS, the Company and the Executive have mutually determined and agreed that it is in their respective best interests to

amend the Employment Agreement in accordance with the terms and conditions stated hereinafter.
 
NOW, THEREFORE, in furtherance of the purposes described herein and for good and valuable consideration, the receipt and

sufficiency of which are hereby acknowledged, the Company and the Executive hereby agree to amend the Employment Agreement as
follows:

 
1.           Section 3.2(a) of the Employment Agreement is hereby amended by deleting the first sentence of such section in its

entirety and replacing it with the following:
 
“The Executive shall be eligible to receive an annual cash bonus (the “Annual Bonus”) as set forth in Schedule A  of up to one
hundred fifty percent (150%) of the then applicable Base Salary, payable in U.S. dollars within ten (10) days of the filing with the
Securities and Exchange Commission (the “SEC”) of the Company’s annual report on Form 10-K.”
 
2.           Schedule A to the Employment Agreement is hereby amended by deleting Section 1 of Schedule A in its entirety and

replacing it with the following:
 
“1. Title: President and Chief Executive Officer”
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3.           Schedule A to the Employment Agreement is hereby amended by deleting Section 3 of Schedule A in its entirety and

replacing it with the following:
 
“3. Annual Bonus: Up to 150% of Base Salary, payable upon achievement of Milestones (if any) set by the Board during
each year of the Employment Period.”
 
4.           Except as expressly herein modified, the terms and conditions of the Employment Agreement (including the schedules

thereto) remain unchanged and in full force and effect. The Employment Agreement (including the schedules thereto) and this Amendment
shall be construed together as a single instrument. The Employment Agreement (including the schedules thereto), as so amended by this
Amendment, is hereby ratified and confirmed in all respects.

 
5.           The Company and the Executive agree that this Amendment shall be governed and controlled by the laws of the State of

North Carolina, to the exclusion of the law of any other forum and without regard to the jurisdiction in which any action or proceeding may
be instituted.

 
6.           This Amendment may be executed and delivered by electronic means and in any number of counterparts, each of which

shall be deemed an original but all of which shall constitute one and the same instrument.
 
7.           All capitalized terms used but not otherwise defined in this Amendment shall have the meanings ascribed to them in the

Employment Agreement.
 

[Signatures Follow on Next Page]
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IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the date first written above.
 
 COMPANY
 Akoustis Technologies, Inc.
   
 By: /s/ Arthur E. Geiss
 Name: Arthur E. Geiss
 Title: Co-Chairman of the Board
   
 EXECUTIVE
  
 /s/ Jeffrey B. Shealy
 By: Jeffrey B. Shealy

 
[Signature Page to Amendment No. 1 to Shealy Employment Agreement]

 

 



 
Exhibit 10.2

 
2017 DECLARATION OF AMENDMENT TO

AKOUSTIS, INC.
 2014 STOCK PLAN

 
THIS 2017 DECLARATION OF AMENDMENT, is made effective as of the 11th day of September, 2017, by Akoustis

Technologies, Inc., a Delaware corporation (the “Company”), to the Akoustis, Inc. 2014 Stock Plan (the “Plan”). Capitalized terms used but
not defined herein shall have the meaning ascribed to them in the Plan.

 
R E C I T A L S:

 
WHEREAS, the Board of Directors of the Company has deemed it advisable to amend Section 12 of the Plan to enhance the

liquidity of Shares issued under the Plan; and
 
WHEREAS, the Company desires to evidence such amendment by this 2017 Declaration of Amendment.
 
NOW, THEREFORE, IT IS DECLARED that Section 12 of the Plan shall be and hereby is amended by deleting Section 12 in its

entirety and inserting the following in lieu thereof:
 
12) Lapse of Restrictions. Any restriction on the Shares underlying an Award contained in an Option Agreement, Restricted

Stock Purchase Agreement, or other applicable written agreement requiring that all transferees of the Shares underlying an
Award receive and hold the Shares subject to the terms of the applicable agreement (including, insofar as applicable, terms
relating to transfer restrictions, rights of first refusal, and the obligation to enter into certain requested lockup agreements),
shall lapse upon the vesting and, to the extent applicable, exercise of the applicable Award.

 
IN WITNESS WHEREOF, this 2017 Declaration of Amendment is executed on behalf of Akoustis Technologies, Inc., effective

as of the day and year first above written.
 

 AKOUSTIS TECHNOLOGIES, INC.
   
 By: /s/ Jeffrey B. Shealy  
  Jeffrey B. Shealy
  Chief Executive Officer

 
ATTEST: 
/s/ John T. Kurtzweil________
John T. Kurtzweil 
Chief Financial Officer
 

 



 
Exhibit 10.3

 
2017 DECLARATION OF AMENDMENT TO

 AKOUSTIS, INC.
2015 EQUITY INCENTIVE PLAN

 
THIS 2017 DECLARATION OF AMENDMENT, is made effective as of the 11th day of September, 2017, by Akoustis

Technologies, Inc., a Delaware corporation (the “Company”), to the Akoustis Technologies, Inc. 2015 Equity Incentive Plan (the “Plan”).
Capitalized terms used but not defined herein shall have the meaning ascribed to them in the Plan.

 
R E C I T A L S:

 
WHEREAS, the Board of Directors of the Company has deemed it advisable to amend Section 13 of the Plan to enhance the

liquidity of Shares issued under the Plan; and
 
WHEREAS, the Company desires to evidence such amendment by this 2017 Declaration of Amendment.
 
NOW, THEREFORE, IT IS DECLARED that Section 13 of the Plan shall be and hereby is amended by renumbering the existing

Section 13 as Section 13(a) and inserting Section 13(b) immediately following Section 13(a) as follows:
 
(b) Lapse of Restrictions. Any restriction on the Shares underlying an Award contained in an Award Agreement or other

applicable written agreement requiring that all transferees of the Shares underlying an Award receive and hold the Shares
subject to the terms of the applicable Award Agreement (including, insofar as applicable, terms relating to transfer
restrictions, rights of first refusal, and the obligation to enter into certain requested lockup agreements), shall lapse upon
the vesting and, to the extent applicable, exercise of the applicable Award.

 
IN WITNESS WHEREOF, this 2017 Declaration of Amendment is executed on behalf of Akoustis Technologies, Inc., effective

as of the day and year first above written.
 

 AKOUSTIS TECHNOLOGIES, INC.
   
 By: /s/ Jeffrey B. Shealy  
  Jeffrey B. Shealy
  Chief Executive Officer

  
ATTEST:
/s/ John T. Kurtzweil ___________
John T. Kurtzweil 
Chief Financial Officer
 

 



Exhibit 10.4
 

AKOUSTIS TECHNOLOGIES, INC.
2016 STOCK INCENTIVE PLAN

 
Nonqualified Stock Option Agreement

 
THIS AGREEMENT (together with Schedule A attached hereto, the “Agreement”), effective as of the date specified as the “Grant

Date” on Schedule A attached hereto, is between AKOUSTIS TECHNOLOGIES, INC., a Delaware corporation (the “Company”), and an
Employee, Director or Consultant of the Company or an Affiliate, as identified on Schedule A attached hereto (the “Participant”).

 
R E C I T A L S :

 
In furtherance of the purposes of the Akoustis Technologies, Inc. 2016 Stock Incentive Plan, as it may be hereafter amended

and/or restated (the “Plan”), and in consideration of the services of the Participant and such other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and the Participant hereby agree as follows:

 
1 .         Incorporation of Plan. The rights and duties of the Company and the Participant under this Agreement shall in all respects

be subject to and governed by the provisions of the Plan, a copy of which has been made available to the Participant and the terms of which
are incorporated herein by reference. In the event of any conflict between the provisions in this Agreement and those of the Plan, the
provisions of the Plan shall govern, unless the Administrator determines otherwise. The terms of this Agreement shall not be deemed to be
in conflict or inconsistent with the Plan merely because they impose greater or additional restrictions, obligations or duties, or if this
Agreement provides that the Agreement terms apply notwithstanding the provisions to the contrary in the Plan. Unless otherwise defined
herein, capitalized terms in this Agreement shall have the same definitions as set forth in the Plan.

 
2 .         Grant of Option; Term of Option. The Company hereby grants to the Participant pursuant to the Plan, as a matter of

separate inducement and agreement in connection with his or her employment with or service to the Company, and not in lieu of any salary
or other compensation for his or her services, the right and option (the “Option”) to purchase all or any part of such aggregate number of
shares (the “Shares”) of common stock of the Company, $0.001 par value (the “Common Stock”), at a purchase price (the “Exercise Price”)
as specified on Schedule A , attached hereto, and subject to such other terms and conditions as may be stated herein or in the Plan or on
Schedule A . The Participant expressly acknowledges that the terms of Schedule A shall be incorporated herein by reference and shall
constitute part of this Agreement. The Company and the Participant further acknowledge and agree that the signatures of the Company and
the Participant on the Grant Notice contained in Schedule A shall constitute their acceptance of all of the terms of the Plan and this
Agreement and their agreement to be bound by the terms of the Plan and this Agreement. The Option shall be designated as a Nonqualified
Option. Except as otherwise provided in the Plan or this Agreement, this Option shall expire if not exercised in full by the Expiration Date
specified on Schedule A.

 
3.         Exercise of Option.
 
(a)       Subject to the terms of the Plan and this Agreement, the Option shall vest and become exercisable on the date or dates, and

subject to such conditions, as are set forth on Schedule A.
 

 



 
(b)       To the extent that the Option is exercisable but is not exercised, the Option shall accumulate and be exercisable by the

Participant in whole or in part at any time prior to expiration of the Option, subject to the terms of the Plan and this Agreement. The
Participant expressly acknowledges that the Option shall vest and be exercisable only upon such terms and conditions as are provided in
this Agreement (including the terms set forth in Schedule A) and the Plan.  Upon the exercise of the Option in whole or in part, payment of
the Exercise Price in accordance with the provisions of the Plan and this Agreement and satisfaction of such other conditions as may be
established by the Administrator, the Company shall, as soon thereafter as practicable, deliver to the Participant a certificate or certificates
(or, in the case of uncertificated shares, other written notice of ownership in accordance with Applicable Law) for the Shares purchased.
Payment of the Exercise Price may be made in the form of cash or cash equivalent; and, except where prohibited by the Administrator or
Applicable Law (and subject to such terms and conditions as may be established by the Administrator), payment may also be made (i) by
delivery (by either actual delivery or attestation) of shares of Common Stock owned by the Participant for such time period, if any, as may
be determined by the Administrator; (ii) by shares of Common Stock withheld upon exercise; (iii) so long as a Public Market exists at the
time of exercise of the Option, by delivery of written notice of exercise to the Company and delivery to a broker of written notice of
exercise and irrevocable instructions to promptly deliver to the Company the amount of sale or loan proceeds to pay the Exercise Price; (iv)
by such other payment methods as may be approved by the Administrator and which are acceptable under Applicable Law; and/or (v) by
any combination of the foregoing methods. Shares delivered or withheld in payment on the exercise of the Option shall be valued at their
Fair Market Value on the date of exercise, as determined by the Administrator or its designee in accordance with the terms of the Plan.

 
4.        Termination of Employment or Service. Unless otherwise provided in this Agreement or the Plan, any portion of the Option

that remains unvested as of the Participant’s Termination Date shall terminate immediately.
 
The employment or service relationship of the Participant shall be treated as continuing intact for any period that the Participant is

on military or sick leave or other bona fide leave of absence, provided that the period of such leave does not exceed three months, or, if
longer, as long as the Participant’s right to reemployment or service is guaranteed either by statute or by contract. The employment or
service relationship of the Participant shall also be treated as continuing intact while the Participant is not in active service because of
Disability. The Administrator shall have the sole authority to determine whether the Participant is disabled under the Plan and, if applicable,
the Participant’s Termination Date.

 
To the extent the Option is vested at the time of the Participant’s termination, the Option shall terminate, to the extent not

previously exercised, upon the occurrence of the first of the following events:
 
(a)       The Expiration Date.
 
(b)       If the Participant’s termination is due to Cause, the Termination Date.
 
(c)       If the Participant’s termination is due to death, the close of the period of twelve (12) months from the Termination Date.

The Option shall be exercisable by such person or persons as shall have acquired the right to exercise the Option by will or the laws of
intestate succession.

 
(d)       If the Participant’s termination is due to Disability, the close of the period of twelve (12) months from the Termination

Date.
 
(e)       If the Participant’s termination is due to a reason other than Cause, death or Disability, the close of the period of 90 days

next succeeding the Termination Date.
 
5 .         No Right of Continued Employment or Service; Forfeiture of Option; No Right to Future Awards.  Neither the Plan, this

Agreement, the grant of the Option, nor any other action related to the Plan shall confer upon the Participant any right to continue in the
employ or service of the Company or an Affiliate as an Employee, Director or Consultant, as the case may be, or interfere in any way with
the right of the Company or an Affiliate to terminate the Participant’s employment or service at any time. Except as otherwise provided in
the Plan or this Agreement, all rights of the Participant with respect to the Option shall terminate upon termination of the Participant’s
employment or service. The Participant acknowledges and agrees that the Company has no obligation to advise the participant of the
expiration of the Option. The grant of the Option does not create any obligation to grant further awards. For purposes of this Agreement,
references to “employment” or similar terms shall include reference to service unless the Administrator determines otherwise.
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6 .         Effect of Change of Control. Notwithstanding the provisions of Section 3, in the event of a Change of Control, the Option

shall, to the extent not then vested or previously forfeited or cancelled, become vested if and to the extent provided below:
 
(a)       To the extent that the successor or surviving company in the Change of Control event does not assume or substitute for the

Option (or in which the Company is the ultimate parent corporation and does not continue the Option) on substantially similar terms or with
substantially equivalent economic benefits (as determined by the Administrator) as an Option outstanding under the Plan immediately prior
to the Change of Control event, the Option shall become fully vested and exercisable as of the date of the Change of Control.

 
(b)       Further, in the event that the Option is substituted, assumed or continued as provided in Section 6(a) herein, the Option

shall nonetheless become vested and exercisable in full if the Participant’s employment or service is terminated by the Company or an
Affiliate (or any successor thereto) not for Cause or by the Participant for Good Reason within two years after the effective date of a
Change of Control. The Administrator shall have sole discretion to determine the basis for the Participant’s termination of employment or
service, including whether such termination is for Good Reason.

 
(c)       Notwithstanding Sections 6(a) and (b), in the event that the Participant has entered into an employment agreement,

consulting agreement or other similar agreement, plan or policy as of the effective date of the Plan, the Participant shall be entitled to the
greater of the benefits provided upon a change of control of the Company under the Plan or the respective employment agreement or other
arrangement as in effect on the Plan effective date, and such agreement or arrangement shall not be construed to reduce in any way the
benefits otherwise provided upon a Change of Control.

 
7.         Nontransferability of Option. This Option shall not be transferable (including by sale, assignment, pledge or hypothecation)

other than by will or the laws of intestate succession, except for transfers if and to the extent permitted by the Administrator in a manner
consistent with the registration provisions of the Securities Act of 1933, as amended (the “Securities Act”). Except as may be permitted by
the preceding sentences, this Option shall be exercisable during the Participant’s lifetime only by him or her or by his or her guardian or
legal representative. The designation of a beneficiary in accordance with the Plan does not constitute a transfer.

 
8 .         Superseding Agreement; Binding Effect . This Agreement supersedes any statements, representations or agreements of the

Company with respect to the grant of the Option, any other equity-based awards or any related rights, and the Participant hereby waives any
rights or claims related to any such statements, representations or agreements. This Agreement does not supersede or amend any existing
confidentiality agreement, non-solicitation agreement, non-competition agreement, employment agreement or any other similar agreement
between the Participant and the Company, including, but not limited to, any restrictive covenants contained in such agreements. This
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective executors, administrators, heirs,
successors and assigns.

 
9.         Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,

without regard to the conflict of laws provisions of any state, and in accordance with applicable federal laws of the United States.
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10.       Amendment and Termination; Waiver. This Agreement may be amended, altered, suspended and/or terminated as provided

in the Plan. Without limiting the effect of the foregoing, (a) the Administrator shall have unilateral authority to amend the Plan and this
Agreement (without Participant consent) to the extent necessary to comply with Applicable Law or changes to Applicable Law (including
but in no way limited to Code Section 409A, Code Section 422 and federal securities laws), and (b) the Administrator also shall have the
unilateral authority to make adjustments to the terms and conditions of the Option in recognition of unusual or nonrecurring events
affecting the Company or any Affiliate, or the financial statements of the Company or any Affiliate, or of changes in Applicable Law, or
accounting principles, if the Administrator determines that such adjustments are appropriate in order to prevent dilution or enlargement of
the benefits or potential benefits intended to be made available under the Plan or necessary or appropriate to comply with applicable
accounting principles or Applicable Law. The waiver by the Company of a breach of any provision of this Agreement by the Participant
shall not operate or be construed as a waiver of any subsequent breach by the Participant.

 
1 1 .       No Rights as Stockholders. The Participant and his or her legal representatives, legatees, distributees or transferees shall

not be deemed to be the holder of any Shares subject to the Option and shall not have any rights of a stockholder unless and until certificates
for such Shares have been issued and delivered to him or her or them (or, in the case of uncertificated shares, other written evidence of
ownership in accordance with Applicable Law shall have been provided).

 
12.       Withholding; Tax Matters.
 
(a)       The Participant acknowledges that the Company shall require the Participant to pay the Company in cash the amount of

any tax or other amount required by any governmental authority to be withheld and paid over by the Company to such authority for the
account of the Participant, and the Participant agrees, as a condition to the grant of the Option and delivery of the Shares or any other
benefit, to satisfy such obligations. Notwithstanding the foregoing, the Administrator may in its discretion establish procedures to require or
permit the Participant to satisfy such obligations in whole or in part, and any local, state, federal, foreign or other income tax obligation
relating to the Option, by delivery to the Company of shares of Common Stock held by the Participant (which are fully vested and not
subject to any pledge or other security interest) and/or by the Company withholding shares of Common Stock from the Shares to which the
Participant is otherwise entitled. The number of Shares to be withheld shall have a Fair Market Value as of the date that the amount of tax
to be withheld is determined as nearly equal as possible to, but not exceeding (unless otherwise permitted by the Administrator in a manner
in accordance with Applicable Law and applicable accounting principles), the amount of such obligations being satisfied. Such withholding
obligations shall be subject to such terms and procedures as may be established by the Administrator.

 
(b)       The Participant acknowledges that he or she is solely responsible and liable for the satisfaction of all taxes and penalties

that may arise in connection with the Option (including but not limited to any taxes arising under Code Section 409A), and the Company
shall not have any obligation to indemnify or otherwise hold the Participant harmless from any or all such taxes. The Participant further
acknowledges that the Company has made no warranties or representations to the Participant with respect to the tax consequences
(including, but not limited to, income tax consequences) related to the transactions contemplated by this Agreement, and the Participant is
in no manner relying on the Company or its representatives for an assessment of such tax consequences. The Participant acknowledges that
there may be adverse tax consequences upon the grant of the Option and/or the acquisition or disposition of the Shares or any other benefit
related to the Option and that the Participant has been advised that he or she should consult with his or her own attorney, accountant and/or
tax advisor regarding the decision to enter into this Agreement and the consequences thereof. The Participant also acknowledges that the
Company has no responsibility to take or refrain from taking any actions in order to achieve a certain tax result for the Participant.
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1 3 .       Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of the

Plan, shall be vested in the Administrator, and the Administrator shall have all powers with respect to this Agreement as are provided in the
Plan, including, but not limited to, the sole authority to determine whether and to what degree the Option has vested. Any interpretation of
this Agreement by the Administrator and any decision made by it with respect to this Agreement are final and binding.

 
1 4 .       Notices. Except as may be otherwise provided by the Plan or determined by the Administrator, any written notices

provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand delivered or if sent by
fax or overnight courier, or by postage paid first class mail. Notices sent by mail shall be deemed received three business days after mailed
but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated on
Schedule A  (or such other address as may be designated by the Participant in a manner acceptable to the Administrator), or, if to the
Company, at the Company’s principal office, attention Chief Financial Officer, Akoustis Technologies, Inc. Notice may also be provided
by electronic submission, if and to the extent permitted by the Administrator.

 
1 5 .       Severability. If any provision of this Agreement is held illegal or invalid for any reason, such illegality or invalidity shall

not affect the remaining parts of the Agreement (which shall be construed or deemed amended to conform to Applicable Law), and the
Agreement shall be construed and enforced as if the illegal or invalid provision had not been included.

 
1 6 .       Restrictions on Option and Shares. The Company may impose such restrictions on the Option and the Shares or other

benefits underlying the Option as it may deem advisable, including without limitation restrictions under the federal securities laws, the
requirements of any stock exchange or similar organization and any blue sky, state or foreign securities laws or other laws applicable to
such Option or Shares. Notwithstanding any other provision in the Plan or this Agreement to the contrary, the Company shall not be
obligated to issue, deliver or transfer shares of Common Stock, to make any other distribution of benefits, or to take any other action, unless
such delivery, distribution or action is in compliance with Applicable Law (including but not limited to the requirements of the Securities
Act). The Company is under no obligation to register the Shares with the Securities and Exchange Commission or to effect compliance with
the exemption, registration, qualification or listing requirements of any state or foreign securities laws, stock exchange or similar
organization, and the Company shall have no liability for any inability or failure to do so. The Company may cause a restrictive legend or
legends to be placed on any certificate for Shares issued pursuant to the exercise of the Option in such form as may be prescribed from time
to time by Applicable Law or as may be advised by legal counsel.

 
17.       Rules of Construction. Headings are given to the sections of this Agreement solely as a convenience to facilitate reference.

The reference to any statute, regulation or other provision of law shall (unless the Administrator determines otherwise) be construed to
refer to any amendment to or successor of such provision of law.

 
18.       Right of Offset. Notwithstanding any other provision of the Plan or this Agreement, the Company may at any time (subject

to any Code Section 409A considerations), reduce the amount of any payment or benefit otherwise payable to or on behalf of the Participant
by the amount of any obligation of the Participant to or on behalf of the Company or an Affiliate that is or becomes due and payable, and,
by entering into this Agreement, the Participant shall be deemed to have consented to such reduction.

 
19.       Effect of Certain Changes in Status. Notwithstanding the other terms of the Plan or this Agreement, the Administrator has

discretion to determine (taking into account any Code Section 409A considerations), at the time of grant of the Option or at any time
thereafter, the effect, if any, on the Option (including but not limited to modifying the vesting and/or exercisability of the Option) if the
Participant’s status as an Employee, Director or Consultant changes, including but not limited to a change from full-time to part-time, or
vice versa, or if other similar changes in the nature or scope of the Participant’s employment or service occur.
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20.       Compliance with Recoupment, Ownership and Other Policies or Agreements. Without limiting the terms of the Plan and as

a condition to receiving this Option or any benefit thereunder, the Participant agrees that he or she shall abide by all provisions of any
equity retention policy, stock ownership guidelines, compensation recovery policy and/or other policies adopted by the Company or an
Affiliate, each as in effect from time to time and to the extent applicable the Participant. In addition, the Participant shall be subject to such
compensation recovery, recoupment, forfeiture or other similar provisions as may apply to him or her under Applicable Law.

 
2 1 .       Counterparts; Further Instruments. This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument. The parties hereto agree to execute such further
instruments and to take such further action as may be reasonably necessary to carry out the purposes and intent of this Agreement.

 
[Signatures follow on Schedule A/Grant Notice.]
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AKOUSTIS TECHNOLOGIES, INC.

2016 STOCK INCENTIVE PLAN
 

Nonqualified Stock Option Agreement
 

Schedule A/Grant Notice
 

1.        Pursuant to the terms and conditions of the Company’s 2016 Stock Incentive Plan, as it may be hereafter amended (the
“Plan”), you (the “Participant”) have been granted an option (the “Option”) to purchase ________ shares (the “Shares”) of the Company’s
Common Stock as outlined below.

 
Name of Participant:  
  
Address:  
  
  
  
  
  
Grant Date: _____________________, 20________
  
Number of Shares Subject to Option:  
  
Exercise Price: $_______________________________
  
Type of Option: ☑   Nonqualified Option
  
  
Participant Type (Mark One): ☐  Employee
 ☐  Director
 ☐  Consultant
  
Expiration Date (Last day of Option Period): _____________________, 20________
  
Vesting Schedule/Conditions:  
  
  
  
  

 
2.        By my signature below, I, the Participant, hereby acknowledge receipt of this Grant Notice and the Option Agreement (the

“Agreement”) dated __________ ___, 20__, between the Participant and Akoustis Technologies, Inc. (the “Company”) which is attached to
this Grant Notice. I understand that the Grant Notice and other provisions of Schedule A  herein are incorporated by reference into the
Agreement and constitute a part of the Agreement. By my signature below, I further agree to be bound by the terms of the Plan and the
Agreement, including but not limited to the terms of this Grant Notice and the other provisions of Schedule A contained herein. The
Company reserves the right to treat the Option and the Agreement as cancelled, void and of no effect if the Participant fails to return a
signed copy of the Grant Notice within 30 days of grant date stated above.

 
Signature:  Date:  
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Participant
 

   Agreed to by:
    
   AKOUSTIS TECHNOLOGIES, INC.
    
   By:  
   [Name]
    
   [Title]
Attest:    
    
    
[Name]   
    
[Title]    

 
Note: If there are any discrepancies in the name or address shown above, please make the appropriate corrections on this form and return
to Akoustis Technologies, Inc., Attention Chief Financial Officer. Please retain a copy of the Agreement, including a signed copy of this
Grant Notice, for your files.
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AKOUSTIS TECHNOLOGIES, INC.
2016 STOCK INCENTIVE PLAN

 
Restricted Stock Unit Agreement

 
THIS AGREEMENT (together with Schedule A attached hereto, the “Agreement”), effective as of the date specified as the “Grant

Date” on Schedule A attached hereto, is between AKOUSTIS TECHNOLOGIES, INC., a Delaware corporation (the “Company”), and an
Employee, Director or Consultant of the Company or an Affiliate, as identified on Schedule A attached hereto (the “Participant”).

 
R E C I T A L S :

 
In furtherance of the purposes of the Akoustis Technologies, Inc. 2016 Stock Incentive Plan, as it may be hereafter amended

and/or restated (the “Plan”), and in consideration of the services of the Participant and such other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and the Participant hereby agree as follows:

 
1.          Incorporation of Plan. The rights and duties of the Company and the Participant under this Agreement shall in all respects

be subject to and governed by the provisions of the Plan, a copy of which has been made available to the Participant and the terms of which
are incorporated herein by reference. In the event of any conflict between the provisions in this Agreement and those of the Plan, the
provisions of the Plan shall govern, unless the Administrator determines otherwise. The terms of this Agreement shall not be deemed to be
in conflict or inconsistent with the Plan merely because they impose greater or additional restrictions, obligations or duties, or if this
Agreement provides that the Agreement terms apply notwithstanding the provisions to the contrary in the Plan. Unless otherwise defined
herein, capitalized terms in this Agreement shall have the same definitions as set forth in the Plan.

 
2.          Grant of Award of Restricted Stock Units; Restriction Period . The Company hereby grants to the Participant pursuant to

the Plan, as a matter of separate inducement and agreement in connection with his or her employment with or service to the Company, and
not in lieu of any salary or other compensation for his or her services, an award of Restricted Stock Units (the “Award”) for that number of
shares (the “Shares”) of common stock of the Company, $0.001 par value (the “Common Stock”) as specified on Schedule A , attached
hereto, and subject to such other terms and conditions as may be stated herein or in the Plan or on Schedule A. The Participant expressly
acknowledges that the terms of Schedule A shall be incorporated herein by reference and shall constitute part of this Agreement. The
Company and the Participant further acknowledge and agree that the signatures of the Company and the Participant on the Grant Notice
contained in Schedule A shall constitute their acceptance of all of the terms of the Plan and this Agreement and their agreement to be bound
by the terms of the Plan and this Agreement. The “Restriction Period” for the Award shall be the period beginning on the Grant Date and
ending on such date or dates and/or satisfaction of such conditions as described in Schedule A.

 
3.          Vesting and Earning of Award . Subject to the terms of the Plan and this Agreement, the Award shall vest and be earned,

and the Shares subject to the Award shall be distributable as provided in Section 5 herein, upon such date or dates, and subject to such
conditions, as are described in this Agreement, including but not limited to Schedule A attached hereto. Without limiting the effect of the
foregoing, the Shares subject to the Award may vest in installments over a period of time, if so provided in Schedule A . The Participant
expressly acknowledges that the Award shall vest only upon such terms and conditions as are provided in this Agreement (including but not
limited to Schedule A) and otherwise in accordance with the terms of the Plan. Subject to the terms of the Plan (and taking into account any
Code Section 409A considerations), the Administrator has sole authority to determine whether and to what degree the Award has vested
and been earned and is payable and to interpret the terms and conditions of the Award.

 

 



 

 
4.          Termination of Employment or Service. Unless otherwise provided in this Agreement or the Plan, if the employment or

service of the Participant shall be terminated for any reason (whether by the Company or the Participant and whether voluntary or
involuntary) and all or any part of the Award has not vested or been earned pursuant to the terms of the Plan and this Agreement, the
Award, to the extent not then vested or earned, shall be forfeited immediately upon such termination, and the Participant shall have no
further rights with respect thereto.

 
5.          Settlement of Award . The Award, if earned in accordance with the terms of this Agreement, shall be payable in whole

shares of Common Stock. The total number of Shares that may be acquired upon vesting of the Award (or portion thereof) shall be rounded
down to the nearest whole share. A certificate or certificates for the Shares subject to the Award or portion thereof shall be issued in the
name of the Participant or his or her beneficiary (or, in the case of uncertificated shares, other written evidence of ownership in accordance
with Applicable Law shall be provided) promptly after, and only to the extent that, the Award or portion thereof has vested and been earned
and is distributable. Shares of Common Stock or any other benefit subject to the Award shall, upon vesting of the Award, be issued and
distributed to the Participant (or his or her beneficiary) no later than the later of (a) the fifteenth (15th) day of the third month following the
Participant’s first taxable year in which the amount is no longer subject to a substantial risk of forfeiture, or (b) the fifteenth (15th) day of
the third month following the end of the Company’s first taxable year in which the amount is no longer subject to a substantial risk of
forfeiture, or otherwise in accordance with Code Section 409A.

 
6.          No Right of Continued Employment or Service; Forfeiture of Award; No Right to Future Awards . Neither the Plan, this

Agreement, the grant of the Award nor any other action related to the Plan shall confer upon the Participant any right to continue in the
employ or service of the Company or an Affiliate as an Employee, Director or Consultant, as the case may be, or interfere in any way with
the right of the Company or an Affiliate to terminate the Participant’s employment or service at any time. Except as otherwise provided in
the Plan or this Agreement, all rights of the Participant with respect to the unvested portion of the Award shall terminate upon termination
of the Participant’s employment or service. The Participant acknowledges and agrees that the Company has no obligation to advise the
participant of the expiration of the Award. The grant of the Award does not create any obligation to grant further awards. For purposes of
this Agreement, references to “employment” or similar terms shall include references to service unless the Administrator determines
otherwise.

 
7.          Effect of Change of Control. Notwithstanding the provisions of Section 3, in the event of a Change of Control, the Award

shall, to the extent not then vested or previously forfeited or cancelled, become vested if and to the extent provided below:
 
(a)         To the extent that the successor or surviving company in the Change of Control event does not assume or substitute for the

Award (or in which the Company is the ultimate parent corporation and does not continue the Award) on substantially similar terms or with
substantially equivalent economic benefits (as determined by the Administrator prior to the Change of Control) as the Award outstanding
under the Plan immediately prior to the Change of Control event, any restrictions, including but not limited to any Performance Period
and/or performance factors or criteria applicable to the Award, shall be deemed to have been met, and the Award shall become fully
vested, earned and payable to the fullest extent of the original grant (or, if the earning of the Award is based on attaining a target level of
performance, the Award shall be deemed earned at the greater of actual performance or target performance) as of the date of the Change of
Control.
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(b)        Further, in the event that the Award is substituted, assumed or continued as provided in Section 7(a) herein, the Award

shall nonetheless become vested in full and any restrictions, including but not limited to any Performance Period and/or performance factors
or criteria applicable to the Award, shall be deemed to have been met, and the Award shall become fully vested, earned and payable to the
fullest extent of the original award (or, if the earning of the Award is based on attaining a target level of performance, the Award shall be
deemed earned at the greater of actual performance or target performance), if the Participant’s employment or service is terminated by the
Company or an Affiliate (or any successor thereto) not for Cause or by the Participant for Good Reason (as defined in the Plan) within two
years after the effective date of a Change of Control. The Administrator shall have sole discretion to determine the basis for the
Participant’s termination of employment or service, including whether such termination is for Good Reason.

 
(c)        Notwithstanding Sections 7(a) and (b), in the event that the Participant has entered into an employment agreement,

consulting agreement or other similar agreement, plan or policy as of the effective date of the Plan, the Participant shall be entitled to the
greater of the benefits provided upon a change of control of the Company under the Plan or the respective employment agreement or other
arrangement as in effect on the Plan effective date, and such agreement or arrangement shall not be construed to reduce in any way the
benefits otherwise provided upon a Change of Control.
 

8.          Nontransferability of Award and Shares . The Award shall not be transferable (including by sale, assignment, pledge or
hypothecation) other than by will or the laws of intestate succession, except for transfers if and to the extent permitted by the Administrator
in a manner consistent with the registration provisions of the Securities Act. The designation of a beneficiary in accordance with the Plan
does not constitute a transfer. The Participant shall not sell, transfer, assign, pledge or otherwise encumber the Shares subject to the Award
until the Restriction Period has expired and all conditions to vesting have been met.

 
9.          Superseding Agreement; Binding Effect. This Agreement supersedes any statements, representations or agreements of the

Company with respect to the grant of the Award, any other equity-based awards or any related rights, and the Participant hereby waives any
rights or claims related to any such statements, representations or agreements. This Agreement does not supersede or amend any existing
confidentiality agreement, non-solicitation agreement, non-competition agreement, employment agreement or any other similar agreement
between the Participant and the Company, including, but not limited to, any restrictive covenants contained in such agreements. This
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective executors, administrators, heirs,
successors and assigns.

 
10.        Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,

without regard to the conflict of laws provisions of any state, and in accordance with applicable federal laws of the United States.
 
11.        Amendment and Termination; Waiver . This Agreement may be amended, altered, suspended and/or terminated as

provided in the Plan. Without limiting the effect of the foregoing, (a) the Administrator shall have unilateral authority to amend the Plan
and this Agreement (without Participant consent) to the extent necessary to comply with Applicable Law or changes to Applicable Law
(including but in no way limited to Code Section 409A and federal securities laws), and (b) the Administrator also shall have the unilateral
authority to make adjustments to the terms and conditions of the Award in recognition of unusual or nonrecurring events affecting the
Company or any Affiliate, or the financial statements of the Company or any Affiliate, or of changes in Applicable Law, or accounting
principles, if the Administrator determines that such adjustments are appropriate in order to prevent dilution or enlargement of the benefits
or potential benefits intended to be made available under the Plan or necessary or appropriate to comply with applicable accounting
principles or Applicable Law. The waiver by the Company of a breach of any provision of this Agreement by the Participant shall not
operate or be construed as a waiver of any subsequent breach by the Participant.
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12.        Certificates for Shares; Rights as a Stockholder. The Participant and his or her legal representatives, legatees or

distributees shall not be deemed to be the holder of any Shares subject to the Award and shall not have any rights of a stockholder unless
and until (and then only to the extent that) the Award has vested and certificates for such Shares have been issued and delivered to him or
her or them (or, in the case of uncertificated shares, other written evidence of ownership in accordance with Applicable Law shall have
been provided).

 
13.        Withholding; Tax Matters.
 
(a)        The Participant acknowledges that the Company shall require the Participant to pay the Company in cash the amount of

any tax or other amount required by any governmental authority to be withheld and paid over by the Company to such authority for the
account of the Participant, and the Participant agrees, as a condition to the grant of the Award and delivery of the Shares or any other
benefit, to satisfy such obligations. Notwithstanding the foregoing, the Administrator may in its discretion establish procedures to require or
permit the Participant to satisfy such obligations in whole or in part, and any local, state, federal, foreign or other income tax obligation
relating to the Award, by delivery to the Company of shares of Common Stock held by the Participant (which are fully vested and not
subject to any pledge or other security interest) and/or by the Company withholding shares of Common Stock from the Shares to which the
Participant is otherwise entitled. The number of Shares to be withheld shall have a Fair Market Value as of the date that the amount of tax
to be withheld is determined as nearly equal as possible to, but not exceeding (unless otherwise permitted by the Administrator in a manner
in accordance with Applicable Law and applicable accounting principles), the amount of such obligations being satisfied. Such withholding
obligations shall be subject to such terms and procedures as may be established by the Administrator.

 
(b)         The Participant acknowledges that he or she is solely responsible and liable for the satisfaction of all taxes and penalties

that may arise in connection with the Award (including but not limited to any taxes arising under Code Section 409A), and the Company
shall not have any obligation to indemnify or otherwise hold the Participant harmless from any or all such taxes. The Participant further
acknowledges that the Company has made no warranties or representations to the Participant with respect to the tax consequences
(including, but not limited to, income tax consequences) related to the transactions contemplated by this Agreement, and the Participant is
in no manner relying on the Company or its representatives for an assessment of such tax consequences. The Participant acknowledges that
there may be adverse tax consequences upon the grant or vesting of the Award and/or the acquisition or disposition of the Shares or any
other benefit related to the Award and that the Participant has been advised that he or she should consult with his or her own attorney,
accountant and/or tax advisor regarding the decision to enter into this Agreement and the consequences thereof. The Participant also
acknowledges that the Company has no responsibility to take or refrain from taking any actions in order to achieve a certain tax result for
the Participant.

 
14.        Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of the

Plan, shall be vested in the Administrator, and the Administrator shall have all powers with respect to this Agreement as are provided in the
Plan, including but not limited to the sole authority to determine whether and to what degree the Award has been earned and vested. Any
interpretation of this Agreement by the Administrator and any decision made by it with respect to this Agreement are final and binding.
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15.        Notices. Except as may be otherwise provided by the Plan or determined by the Administrator, any written notices

provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand delivered or if sent by
fax or overnight courier, or by postage paid first class mail. Notices sent by mail shall be deemed received three business days after mailed
but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated on
Schedule A  (or such other address as may be designated by the Participant in a manner acceptable to the Administrator), or if to the
Company, at the Company’s principal office, attention Chief Financial Officer, Akoustis Technologies, Inc. Notice may also be provided
by electronic submission, if and to the extent permitted by the Administrator.

 
16.        Severability. If any provision of this Agreement is held illegal or invalid for any reason, such illegality or invalidity shall

not affect the remaining parts of the Agreement (which shall be construed or deemed amended to conform to Applicable Law), and the
Agreement shall be construed and enforced as if the illegal or invalid provision had not been included.

 
17.        Restrictions on Award and Shares . The Company may impose such restrictions on the Award and any Shares or other

benefits underlying the Award as it may deem advisable, including without limitation restrictions under the federal securities laws, the
requirements of any stock exchange or similar organization and any blue sky, state or foreign securities laws or other laws applicable to
such Award or Shares. Notwithstanding any other provision in the Plan or this Agreement to the contrary, the Company shall not be
obligated to issue, deliver or transfer shares of Common Stock, to make any other distribution of benefits, or to take any other action, unless
such delivery, distribution or action is in compliance with Applicable Law (including but not limited to the requirements of the Securities
Act). The Company is under no obligation to register the Shares with the Securities and Exchange Commission or to effect compliance with
the exemption, registration, qualification or listing requirements of any state or foreign securities laws, stock exchange or similar
organization, and the Company shall have no liability for any inability or failure to do so. The Company may cause a restrictive legend or
legends to be placed on any certificate for Shares issued pursuant to the Award in such form as may be prescribed from time to time by
Applicable Law or as may be advised by legal counsel.

 
18.        Rules of Construction. Headings are given to the sections of this Agreement solely as a convenience to facilitate reference.

The reference to any statute, regulation or other provision of law shall (unless the Administrator determines otherwise) be construed to
refer to any amendment to or successor of such provision of law.

 
19.        Right of Offset. Notwithstanding any other provision of the Plan or this Agreement, the Company may at any time

(subject to any Code Section 409A considerations) reduce the amount of any payment or other benefit otherwise payable to or on behalf of
the Participant by the amount of any obligation of the Participant to or on behalf of the Company or an Affiliate that is or becomes due and
payable and, by entering into this Agreement, the Participant shall be deemed to have consented to such reduction.

 
20.        Effect of Certain Changes in Status. Notwithstanding the other terms of the Plan or this Agreement, the Administrator has

the sole discretion to determine (taking into account any Code Section 409A considerations), at the time of grant of the Award or at any
time thereafter, the effect, if any, on the Award (including but not limited to modifying the vesting and/or earning of the Award) if the
Participant’s status as an Employee, Director or Consultant changes, including but not limited to a change from full-time to part-time, or
vice versa, or if other similar changes in the nature or scope of the Participant’s employment or service occur.
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21.        Compliance with Recoupment, Ownership and Other Policies or Agreements . Without limiting the terms of the Plan, and

as a condition to receiving this Award or any benefit thereunder, the Participant agrees that he or she shall abide by all provisions of any
equity retention policy, stock ownership guidelines, compensation recovery policy and/or other policies adopted by the Company or an
Affiliate, each as in effect from time to time and to the extent applicable the Participant. In addition, the Participant shall be subject to such
compensation recovery, recoupment, forfeiture or other similar provisions as may apply to him or her under Applicable Law.

 
22.        Counterparts; Further Instruments. This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument. The parties hereto agree to execute such further
instruments and to take such further action as may be reasonably necessary to carry out the purposes and intent of this Agreement.

 
[Signatures follow on Schedule A/Grant Notice]
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AKOUSTIS TECHNOLOGIES, INC.

2016 STOCK INCENTIVE PLAN
 

Restricted Stock Unit Agreement
 

Schedule A/Grant Notice
 

1.          Grant Terms. Pursuant to the terms and conditions of the Company’s 2016 Stock Incentive Plan, as it may be hereafter be
amended (the “Plan”), and the Restricted Stock Unit Agreement attached hereto (the “Agreement”), you (the “Participant”) have been
granted an award of Restricted Stock Units (the “Award”) for _____________ shares (the “Shares”) of the Company’s Common Stock.
Unless otherwise defined herein, capitalized terms in this Schedule A shall have the same definitions as set forth in the Agreement and the
Plan.
 

  Name of Participant: __________________________
  
 __________________________
  
  Address: __________________________
  
 __________________________
  
 __________________________
  
  Grant Date: ___________________, 20____
  
  Number of Shares Subject to Award: __________________________
  
  Vesting Schedule/Conditions: __________________________
  
 
 

__________________________

 __________________________
  
  Participant Type (Mark One): ☐ Employee
 ☐ Director
 ☐ Consultant

  
2.         By my signature below, I, the Participant, hereby acknowledge receipt of this Grant Notice and the Restricted Stock Unit

Award Agreement (the “ Agreement”) dated __________ ___, 20__, between the Participant and Akoustis Technologies, Inc. (the
“Company”) which is attached to this Grant Notice. I understand that the Grant Notice and other provisions of Schedule A  herein are
incorporated by reference into the Agreement and constitute a part of the Agreement. By my signature below, I further agree to be bound
by the terms of the Plan and the Agreement, including but not limited to the terms of this Grant Notice and the other provisions of Schedule
A contained herein. The Company reserves the right to treat the Award and the Agreement as cancelled, void and of no effect if the
Participant fails to return a signed copy of the Grant Notice within 30 days of grant date stated above.
 
Signature:   Date:  
     
 Participant  Agreed to by:
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  AKOUSTIS TECHNOLOGIES, INC.
    
  By:  
    
   [Name]
    
   [Title]
    
Attest:    
    
    
[Name]    
    
[Title]    
 
Note: If there are any discrepancies in the name or address shown above, please make the appropriate corrections on this form and return
to Akoustis Technologies, Inc., Attention Chief Financial Officer. Please retain a copy of the Agreement, including a signed copy of this
Grant Notice, for your files.
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AKOUSTIS TECHNOLOGIES, INC.
DIRECTOR COMPENSATION PROGRAM

 
The following is a summary of compensation paid to the non-employee directors of Akoustis Technologies, Inc. (the “Company”)

effective as of the Company’s 2017 Annual Meeting of Stockholders. Additional information regarding director compensation will be
found in the definitive proxy statement relating to the Company’s 2018 annual meeting of stockholders to be filed pursuant to Regulation
14A.
 
Compensation of Non-Employee Directors
 

Currently, directors will only receive equity compensation, although the Company’s Board of Directors (the “Board”) reserves the
right to pay cash compensation in the future. Pursuant to the Company’s non-employee director compensation program, our non-employee
directors receive annual grants of nonqualified stock option awards (the “NQSO Awards”) and/or restricted stock unit awards (the “RSU
Awards,” and together with the NQSO Awards, the “Annual Equity Awards”). Each director elects the proportion of NQSO Awards and/or
RSU Awards he or she will receive (with any such election being made in 25% increments and the default election being 100% RSU
Awards).

 
The total value of each director’s Annual Equity Award is achieved as follows:
 

Description of Service Amount ($)
Service on the Board $140,000
Service as Chair of the Board $50,000
Service on the Audit Committee
 
Service as Chair of the Audit Committee

$10,000
– or –

$20,000
Service on the Compensation Committee or the Technology Committee
 
Service as the Chair of the Compensation Committee or the Technology Committee

$6,500
-or-

$11,000
Service on the Nominating Committee
 
Service as the Chair of the Nominating Committee.

$5,000
-or-

$10,000
  -              Directors are compensated for service as either a member or Chair of a Board committee.
 

The base number of shares of the Company’s common stock (the “Common Stock”) subject to each Annual Equity Award equals
(i) the award value (as calculated above), divided by (ii) the 30-day average of the closing price of the Common Stock as reported on The
NASDAQ Stock Market LLC, measured as of the date that is one week prior to the date of the annual meeting of stockholders. Further, to
the extent that a director properly elects to receive all or any portion of his or her Annual Equity Award in the form of NQSO Awards, the
number of shares of Common Stock underlying the NQSO Award will be multiplied by two (2).

 

 



 

 
Annual Equity Awards are granted on the date of the Company’s annual stockholders meeting (the “Annual Meeting”), with the

first awards being granted at the 2017 Annual Meeting. The option price of any NQSO Awards will equal the fair market value per share
(as determined under the 2016 Stock Incentive Plan (the “2016 Plan”)) of the Common Stock on the grant date. Awards will fully vest and
become non-forfeitable on the first anniversary of the grant date, subject to the director’s continued service from the grant date until the
vesting date and such other terms as found in the 2016 Plan and the relevant award agreement. In the event of a director’s termination of
service (for any reason other than cause) within 30 days of the vesting date, the Annual Equity Award, to the extent not then vested, will
continue to vest as provided in the relevant award agreement. Any vested NQSO Awards following a director’s termination of service must
be exercised within 90 days of the termination date (or 12 months in the event of death or disability).

 
Any director joining the Board mid-year will be entitled to receive a pro-rated Annual Equity Award representing the remaining

months of service in the year (rounded up to the nearest full month).
 
Gap Period Director Equity Awards
 

As non-employee director compensation was last awarded in August 2016 for Board service through June 2017 and further
compensation for service on the Board will not be granted until the 2017 Annual Meeting, each non-employee director will receive a one
(1)-time grant of NQSO Awards and/or RSU Awards (in such proportions as they may elect (based on 25% increments and the default
being 100% RSU Awards)) in recognition for their service between July 2017 and the date of the 2017 Annual Meeting (the “Gap Period
Award”). The Gap Period Award will be granted as of the date of the 2017 Annual Meeting and will be calculated as described above
under “Compensation of Non-Employee Directors,” with such amount pro-rated to represent the four (4) months of service between July
and November 2017. The Gap Period Award will fully vest and become non-forfeitable on the first anniversary of the grant date, subject to
the director’s continued service and such other terms as found in the 2016 Plan and the relevant award agreement. In the event of a
director’s termination of service (for any reason other than cause) within 30 days of the vesting date, the Gap Period Award, to the extent
not then vested, will continue to vest as provided in the relevant award agreement. Any vested NQSO Awards following a director’s
termination of service must be exercised within 90 days of the termination date (or 12 months in the event of death or disability).
 
Compensation of Employee Directors
 

Directors who are also employees of the Company are not paid for their service as a director.
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AKOUSTIS TECHNOLOGIES, INC.
2016 STOCK INCENTIVE PLAN

 
Director Nonqualified Stock Option Agreement

 
THIS AGREEMENT (together with Schedule A attached hereto, the “Agreement”), effective as of the date specified as the “Grant

Date” on Schedule A attached hereto, is between AKOUSTIS TECHNOLOGIES, INC., a Delaware corporation (the “Company”), and a
Director of the Company or an Affiliate, as identified on Schedule A attached hereto (the “Participant”).

 
R E C I T A L S :

 
In furtherance of the purposes of the Akoustis Technologies, Inc. 2016 Stock Incentive Plan, as it may be hereafter amended

and/or restated (the “Plan”), and in consideration of the services of the Participant and such other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and the Participant hereby agree as follows:

 
1 .                  Incorporation of Plan. The rights and duties of the Company and the Participant under this Agreement shall in all

respects be subject to and governed by the provisions of the Plan, a copy of which has been made available to the Participant and the terms
of which are incorporated herein by reference. In the event of any conflict between the provisions in this Agreement and those of the Plan,
the provisions of the Plan shall govern, unless the Administrator determines otherwise. The terms of this Agreement shall not be deemed to
be in conflict or inconsistent with the Plan merely because they impose greater or additional restrictions, obligations or duties, or if this
Agreement provides that the Agreement terms apply notwithstanding the provisions to the contrary in the Plan. Unless otherwise defined
herein, capitalized terms in this Agreement shall have the same definitions as set forth in the Plan.

 
2 .                  Grant of Option; Term of Option. The Company hereby grants to the Participant pursuant to the Plan, as a matter of

separate inducement and agreement in connection with his or her service to the Company, and not in lieu of any salary or other
compensation for his or her services, the right and option (the “Option”) to purchase all or any part of such aggregate number of shares (the
“Shares”) of common stock of the Company, $0.001 par value (the “Common Stock”), at a purchase price (the “Exercise Price”) as
specified on Schedule A , attached hereto, and subject to such other terms and conditions as may be stated herein or in the Plan or on
Schedule A . The Participant expressly acknowledges that the terms of Schedule A shall be incorporated herein by reference and shall
constitute part of this Agreement. The Company and the Participant further acknowledge and agree that the signatures of the Company and
the Participant on the Grant Notice contained in Schedule A shall constitute their acceptance of all of the terms of the Plan and this
Agreement and their agreement to be bound by the terms of the Plan and this Agreement. The Option shall be designated as a Nonqualified
Option. Except as otherwise provided in the Plan or this Agreement, this Option shall expire if not exercised in full by the Expiration Date
specified on Schedule A.

 
3.                  Exercise of Option.
 
(a)                Subject to the terms of the Plan and this Agreement, the Option shall vest and become exercisable on the date or

dates, and subject to such conditions, as are set forth on Schedule A.
 

 



 

 
(b)                To the extent that the Option is exercisable but is not exercised, the Option shall accumulate and be exercisable by the

Participant in whole or in part at any time prior to expiration of the Option, subject to the terms of the Plan and this Agreement. The
Participant expressly acknowledges that the Option shall vest and be exercisable only upon such terms and conditions as are provided in
this Agreement (including the terms set forth in Schedule A) and the Plan.  Upon the exercise of the Option in whole or in part, payment of
the Exercise Price in accordance with the provisions of the Plan and this Agreement and satisfaction of such other conditions as may be
established by the Administrator, the Company shall, as soon thereafter as practicable, deliver to the Participant a certificate or certificates
(or, in the case of uncertificated shares, other written notice of ownership in accordance with Applicable Law) for the Shares purchased.
Payment of the Exercise Price may be made in the form of cash or cash equivalent; and, except where prohibited by the Administrator or
Applicable Law (and subject to such terms and conditions as may be established by the Administrator), payment may also be made (i) by
delivery (by either actual delivery or attestation) of shares of Common Stock owned by the Participant for such time period, if any, as may
be determined by the Administrator; (ii) by shares of Common Stock withheld upon exercise; (iii) so long as a Public Market exists at the
time of exercise of the Option, by delivery of written notice of exercise to the Company and delivery to a broker of written notice of
exercise and irrevocable instructions to promptly deliver to the Company the amount of sale or loan proceeds to pay the Exercise Price; (iv)
by such other payment methods as may be approved by the Administrator and which are acceptable under Applicable Law; and/or (v) by
any combination of the foregoing methods. Shares delivered or withheld in payment on the exercise of the Option shall be valued at their
Fair Market Value on the date of exercise, as determined by the Administrator or its designee in accordance with the terms of the Plan.

 
4 .                  Termination of Service. Unless otherwise provided in this Agreement or the Plan, any portion of the Option that

remains unvested as of the Participant’s Termination Date shall terminate immediately. Notwithstanding the foregoing, if the service of the
Participant shall be terminated for any reason (excluding termination for Cause) within the thirty (30) days prior to the date that the Option
would have vested and all or any part of the Option has not vested or been earned pursuant to the terms of the Plan and this Agreement, the
Option shall not terminate but it shall continue to vest (to the extent permitted under Code Section 409A) as provided in Schedule A
attached hereto notwithstanding the termination of service.

 
The service relationship of the Participant shall be treated as continuing intact for any period that the Participant is on military or

sick leave or other bona fide leave of absence, provided that the period of such leave does not exceed three months, or, if longer, as long as
the Participant’s right to service is guaranteed either by statute or by contract. The service relationship of the Participant shall also be
treated as continuing intact while the Participant is not in active service because of Disability. The Administrator shall have the sole
authority to determine whether the Participant is disabled under the Plan and, if applicable, the Participant’s Termination Date.

 
To the extent the Option is vested at the time of the Participant’s termination, the Option shall terminate, to the extent not

previously exercised, upon the occurrence of the first of the following events:
 
(a)                The Expiration Date.
 
(b)                If the Participant’s termination is due to Cause, the Termination Date.
 
(c)                If the Participant’s termination is due to death, the close of the period of twelve (12) months from the Termination

Date. The Option shall be exercisable by such person or persons as shall have acquired the right to exercise the Option by will or the laws
of intestate succession.

 
(d)                If the Participant’s termination is due to Disability, the close of the period of twelve (12) months from the

Termination Date.
 
(e)                If the Participant’s termination is due to a reason other than Cause, death or Disability, the close of the period of 90

days next succeeding the Termination Date.
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5 .                  No Right of Continued Employment or Service; Forfeiture of Option; No Right to Future Awards.  Neither the Plan,

this Agreement, the grant of the Option, nor any other action related to the Plan shall confer upon the Participant any right to continue in
the employ or service of the Company or an Affiliate as an Employee, Director or Consultant, as the case may be, or interfere in any way
with the right of the Company or an Affiliate to terminate the Participant’s employment or service at any time. Except as otherwise
provided in the Plan or this Agreement, all rights of the Participant with respect to the Option shall terminate upon termination of the
Participant’s service. The Participant acknowledges and agrees that the Company has no obligation to advise the participant of the
expiration of the Option. The grant of the Option does not create any obligation to grant further awards. For purposes of this Agreement,
references to “employment” or similar terms shall include references to service unless the Administrator determines otherwise.

 
6 .                  Effect of Change of Control. Notwithstanding the provisions of Section 3, in the event of a Change of Control, the

Option shall, to the extent not then vested or previously forfeited or cancelled, become vested if and to the extent provided below:
 
(a)                To the extent that the successor or surviving company in the Change of Control event does not assume or substitute

for the Option (or in which the Company is the ultimate parent corporation and does not continue the Option) on substantially similar terms
or with substantially equivalent economic benefits (as determined by the Administrator) as an Option outstanding under the Plan
immediately prior to the Change of Control event, the Option shall become fully vested and exercisable as of the date of the Change of
Control.

 
(b)               Further, in the event that the Option is substituted, assumed or continued as provided in Section 6(a) herein, the Option

shall nonetheless become vested and exercisable in full if the Participant’s service is terminated by the Company or an Affiliate (or any
successor thereto) not for Cause or by the Participant for Good Reason within two years after the effective date of a Change of Control. The
Administrator shall have sole discretion to determine the basis for the Participant’s termination of service, including whether such
termination is for Good Reason.

 
(c)                Notwithstanding Sections 6(a) and (b), in the event that the Participant has entered into an agreement, plan or policy

as of the effective date of the Plan, the Participant shall be entitled to the greater of the benefits provided upon a change of control of the
Company under the Plan or the respective agreement or other arrangement as in effect on the Plan effective date, and such agreement or
arrangement shall not be construed to reduce in any way the benefits otherwise provided upon a Change of Control.

 
7 .                  Nontransferability of Option. This Option shall not be transferable (including by sale, assignment, pledge or

hypothecation) other than by will or the laws of intestate succession, except for transfers if and to the extent permitted by the Administrator
in a manner consistent with the registration provisions of the Securities Act of 1933, as amended (the “Securities Act”). Except as may be
permitted by the preceding sentences, this Option shall be exercisable during the Participant’s lifetime only by him or her or by his or her
guardian or legal representative. The designation of a beneficiary in accordance with the Plan does not constitute a transfer.

 
8 .                  Superseding Agreement; Binding Effect . This Agreement supersedes any statements, representations or agreements

of the Company with respect to the grant of the Option, any other equity-based awards or any related rights, and the Participant hereby
waives any rights or claims related to any such statements, representations or agreements. This Agreement does not supersede or amend any
existing confidentiality agreement, non-solicitation agreement, non-competition agreement, employment agreement or any other similar
agreement between the Participant and the Company, including, but not limited to, any restrictive covenants contained in such agreements.
This Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective executors, administrators,
heirs, successors and assigns.
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9 .                  Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of

Delaware, without regard to the conflict of laws provisions of any state, and in accordance with applicable federal laws of the United
States.

 
1 0 .                Amendment and Termination; Waiver . This Agreement may be amended, altered, suspended and/or terminated as

provided in the Plan. Without limiting the effect of the foregoing, (a) the Administrator shall have unilateral authority to amend the Plan
and this Agreement (without Participant consent) to the extent necessary to comply with Applicable Law or changes to Applicable Law
(including but in no way limited to Code Section 409A, Code Section 422 and federal securities laws), and (b) the Administrator also shall
have the unilateral authority to make adjustments to the terms and conditions of the Option in recognition of unusual or nonrecurring events
affecting the Company or any Affiliate, or the financial statements of the Company or any Affiliate, or of changes in Applicable Law, or
accounting principles, if the Administrator determines that such adjustments are appropriate in order to prevent dilution or enlargement of
the benefits or potential benefits intended to be made available under the Plan or necessary or appropriate to comply with applicable
accounting principles or Applicable Law. The waiver by the Company of a breach of any provision of this Agreement by the Participant
shall not operate or be construed as a waiver of any subsequent breach by the Participant.

 
1 1 .                No Rights as Stockholders. The Participant and his or her legal representatives, legatees, distributees or transferees

shall not be deemed to be the holder of any Shares subject to the Option and shall not have any rights of a stockholder unless and until
certificates for such Shares have been issued and delivered to him or her or them (or, in the case of uncertificated shares, other written
evidence of ownership in accordance with Applicable Law shall have been provided).

 
12.                Withholding; Tax Matters.
 
(a)                The Participant acknowledges that the Company shall require the Participant to pay the Company in cash the amount

of any tax or other amount required by any governmental authority to be withheld and paid over by the Company to such authority for the
account of the Participant, and the Participant agrees, as a condition to the grant of the Option and delivery of the Shares or any other
benefit, to satisfy such obligations. Notwithstanding the foregoing, the Administrator may in its discretion establish procedures to require or
permit the Participant to satisfy such obligations in whole or in part, and any local, state, federal, foreign or other income tax obligation
relating to the Option, by delivery to the Company of shares of Common Stock held by the Participant (which are fully vested and not
subject to any pledge or other security interest) and/or by the Company withholding shares of Common Stock from the Shares to which the
Participant is otherwise entitled. The number of Shares to be withheld shall have a Fair Market Value as of the date that the amount of tax
to be withheld is determined as nearly equal as possible to, but not exceeding (unless otherwise permitted by the Administrator in a manner
in accordance with Applicable Law and applicable accounting principles), the amount of such obligations being satisfied. Such withholding
obligations shall be subject to such terms and procedures as may be established by the Administrator.

 
(b)                The Participant acknowledges that he or she is solely responsible and liable for the satisfaction of all taxes and

penalties that may arise in connection with the Option (including but not limited to any taxes arising under Code Section 409A), and the
Company shall not have any obligation to indemnify or otherwise hold the Participant harmless from any or all such taxes. The Participant
further acknowledges that the Company has made no warranties or representations to the Participant with respect to the tax consequences
(including, but not limited to, income tax consequences) related to the transactions contemplated by this Agreement, and the Participant is
in no manner relying on the Company or its representatives for an assessment of such tax consequences. The Participant acknowledges that
there may be adverse tax consequences upon the grant of the Option and/or the acquisition or disposition of the Shares or any other benefit
related to the Option and that the Participant has been advised that he or she should consult with his or her own attorney, accountant and/or
tax advisor regarding the decision to enter into this Agreement and the consequences thereof. The Participant also acknowledges that the
Company has no responsibility to take or refrain from taking any actions in order to achieve a certain tax result for the Participant.
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1 3 .                Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of

the Plan, shall be vested in the Administrator, and the Administrator shall have all powers with respect to this Agreement as are provided in
the Plan, including, but not limited to, the sole authority to determine whether and to what degree the Option has vested. Any interpretation
of this Agreement by the Administrator and any decision made by it with respect to this Agreement are final and binding.

 
1 4 .                Notices. Except as may be otherwise provided by the Plan or determined by the Administrator, any written notices

provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand delivered or if sent by
fax or overnight courier, or by postage paid first class mail. Notices sent by mail shall be deemed received three business days after mailed
but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated on
Schedule A  (or such other address as may be designated by the Participant in a manner acceptable to the Administrator), or, if to the
Company, at the Company’s principal office, attention Chief Financial Officer, Akoustis Technologies, Inc. Notice may also be provided
by electronic submission, if and to the extent permitted by the Administrator.

 
1 5 .                Severability. If any provision of this Agreement is held illegal or invalid for any reason, such illegality or invalidity

shall not affect the remaining parts of the Agreement (which shall be construed or deemed amended to conform to Applicable Law), and the
Agreement shall be construed and enforced as if the illegal or invalid provision had not been included.

 
16.                Restrictions on Option and Shares. The Company may impose such restrictions on the Option and the Shares or other

benefits underlying the Option as it may deem advisable, including without limitation restrictions under the federal securities laws, the
requirements of any stock exchange or similar organization and any blue sky, state or foreign securities laws or other laws applicable to
such Option or Shares. Notwithstanding any other provision in the Plan or this Agreement to the contrary, the Company shall not be
obligated to issue, deliver or transfer shares of Common Stock, to make any other distribution of benefits, or to take any other action, unless
such delivery, distribution or action is in compliance with Applicable Law (including but not limited to the requirements of the Securities
Act). The Company is under no obligation to register the Shares with the Securities and Exchange Commission or to effect compliance with
the exemption, registration, qualification or listing requirements of any state or foreign securities laws, stock exchange or similar
organization, and the Company shall have no liability for any inability or failure to do so. The Company may cause a restrictive legend or
legends to be placed on any certificate for Shares issued pursuant to the exercise of the Option in such form as may be prescribed from time
to time by Applicable Law or as may be advised by legal counsel.

 
1 7 .                Rules of Construction. Headings are given to the sections of this Agreement solely as a convenience to facilitate

reference. The reference to any statute, regulation or other provision of law shall (unless the Administrator determines otherwise) be
construed to refer to any amendment to or successor of such provision of law.

 
1 8 .                Right of Offset. Notwithstanding any other provision of the Plan or this Agreement, the Company may at any time

(subject to any Code Section 409A considerations), reduce the amount of any payment or benefit otherwise payable to or on behalf of the
Participant by the amount of any obligation of the Participant to or on behalf of the Company or an Affiliate that is or becomes due and
payable, and, by entering into this Agreement, the Participant shall be deemed to have consented to such reduction.

 
19.                Effect of Certain Changes in Status. Notwithstanding the other terms of the Plan or this Agreement, the Administrator

has discretion to determine (taking into account any Code Section 409A considerations), at the time of grant of the Option or at any time
thereafter, the effect, if any, on the Option (including but not limited to modifying the vesting and/or exercisability of the Option) if the
Participant’s status as an Director changes or if other similar changes in the nature or scope of the Participant’s service occur.
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2 0 .                Compliance with Recoupment, Ownership and Other Policies or Agreements . Without limiting the terms of the Plan

and as a condition to receiving this Option or any benefit thereunder, the Participant agrees that he or she shall abide by all provisions of
any equity retention policy, stock ownership guidelines, compensation recovery policy and/or other policies adopted by the Company or an
Affiliate, each as in effect from time to time and to the extent applicable the Participant. In addition, the Participant shall be subject to such
compensation recovery, recoupment, forfeiture or other similar provisions as may apply to him or her under Applicable Law.

 
21.                Counterparts; Further Instruments. This Agreement may be executed in two or more counterparts, each of which shall

be deemed an original, but all of which together shall constitute one and the same instrument. The parties hereto agree to execute such
further instruments and to take such further action as may be reasonably necessary to carry out the purposes and intent of this Agreement.

 
[Signatures follow on Schedule A/Grant Notice.]
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AKOUSTIS TECHNOLOGIES, INC.

2016 STOCK INCENTIVE PLAN
 

Director Nonqualified Stock Option Agreement
 

Schedule A/Grant Notice
 
1.       Pursuant to the terms and conditions of the Company’s 2016 Stock Incentive Plan, as it may be hereafter amended (the

“Plan”), you (the “Participant”) have been granted an option (the “Option”) to purchase ________ shares (the “Shares”) of the Company’s
Common Stock as outlined below.

 
Name of Participant:  
  
Address:  
  
  
  
Grant Date:  , 20  
    
Number of Shares Subject to Option:    
    
Exercise Price: $   
    
Type of Option: ☑ Nonqualified Option   
    
Expiration Date (Last day of Option Period):  , 20   

 
Vesting Schedule/Conditions:  Option shall vest on the first anniversary of the Grant Date,

subject to continued service as a Director through such date
(except as provided in Section 4 of the Director Nonqualified
Stock Option Agreement)

 
2.       By my signature below, I, the Participant, hereby acknowledge receipt of this Grant Notice and the Option Agreement (the

“Agreement”) dated __________ ___, 20__, between the Participant and Akoustis Technologies, Inc. (the “Company”) which is attached to
this Grant Notice. I understand that the Grant Notice and other provisions of Schedule A  herein are incorporated by reference into the
Agreement and constitute a part of the Agreement. By my signature below, I further agree to be bound by the terms of the Plan and the
Agreement, including but not limited to the terms of this Grant Notice and the other provisions of Schedule A contained herein. The
Company reserves the right to treat the Option and the Agreement as cancelled, void and of no effect if the Participant fails to return a
signed copy of the Grant Notice within 30 days of grant date stated above.
 
Signature:   Date:  
     
 Participant    
   Agreed to by:

 
 AKOUSTIS TECHNOLOGIES, INC.
  
  By:  
  [Name]

[Title]
 

Attest:  
  
[Name]
[Title]

 

Note: If there are any discrepancies in the name or address shown above, please make the appropriate corrections on this form and return
to Akoustis Technologies, Inc., Attention Chief Financial Officer. Please retain a copy of the Agreement, including a signed copy of this
Grant Notice, for your files.

 

Schedule A-1 
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AKOUSTIS TECHNOLOGIES, INC.
2016 STOCK INCENTIVE PLAN

 
Director Restricted Stock Unit Agreement

 
THIS AGREEMENT (together with Schedule A attached hereto, the “Agreement”), effective as of the date specified as the “Grant

Date” on Schedule A attached hereto, is between AKOUSTIS TECHNOLOGIES, INC., a Delaware corporation (the “Company”), and a
Director of the Company or an Affiliate, as identified on Schedule A attached hereto (the “Participant”).

 
R E C I T A L S :

 
In furtherance of the purposes of the Akoustis Technologies, Inc. 2016 Stock Incentive Plan, as it may be hereafter amended

and/or restated (the “Plan”), and in consideration of the services of the Participant and such other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and the Participant hereby agree as follows:

 
1.       Incorporation of Plan. The rights and duties of the Company and the Participant under this Agreement shall in all respects be

subject to and governed by the provisions of the Plan, a copy of which has been made available to the Participant and the terms of which
are incorporated herein by reference. In the event of any conflict between the provisions in this Agreement and those of the Plan, the
provisions of the Plan shall govern, unless the Administrator determines otherwise. The terms of this Agreement shall not be deemed to be
in conflict or inconsistent with the Plan merely because they impose greater or additional restrictions, obligations or duties, or if this
Agreement provides that the Agreement terms apply notwithstanding the provisions to the contrary in the Plan. Unless otherwise defined
herein, capitalized terms in this Agreement shall have the same definitions as set forth in the Plan.

 
2.       Grant of Award of Restricted Stock Units; Restriction Period . The Company hereby grants to the Participant pursuant to the

Plan, as a matter of separate inducement and agreement in connection with his or her service to the Company, and not in lieu of any
compensation for his or her services, an award of Restricted Stock Units (the “Award”) for that number of shares (the “Shares”) of common
stock of the Company, $0.001 par value (the “Common Stock”) as specified on Schedule A , attached hereto, and subject to such other
terms and conditions as may be stated herein or in the Plan or on Schedule A . The Participant expressly acknowledges that the terms of
Schedule A shall be incorporated herein by reference and shall constitute part of this Agreement. The Company and the Participant further
acknowledge and agree that the signatures of the Company and the Participant on the Grant Notice contained in Schedule A shall constitute
their acceptance of all of the terms of the Plan and this Agreement and their agreement to be bound by the terms of the Plan and this
Agreement. The “Restriction Period” for the Award shall be the period beginning on the Grant Date and ending on such date or dates
and/or satisfaction of such conditions as described in Schedule A.

 
3.       Vesting and Earning of Award. Subject to the terms of the Plan and this Agreement, the Award shall vest and be earned, and

the Shares subject to the Award shall be distributable as provided in Section 5 herein, upon such date or dates, and subject to such
conditions, as are described in this Agreement, including but not limited to Schedule A attached hereto. Without limiting the effect of the
foregoing, the Shares subject to the Award may vest in installments over a period of time, if so provided in Schedule A . The Participant
expressly acknowledges that the Award shall vest only upon such terms and conditions as are provided in this Agreement (including but not
limited to Schedule A) and otherwise in accordance with the terms of the Plan. Subject to the terms of the Plan (and taking into account any
Code Section 409A considerations), the Administrator has sole authority to determine whether and to what degree the Award has vested
and been earned and is payable and to interpret the terms and conditions of the Award.
 

 



 

 
4 .       Termination of Service. Unless otherwise provided in this Agreement or the Plan, if the service of the Participant shall be

terminated for any reason (whether by the Company or the Participant and whether voluntary or involuntary) and all or any part of the
Award has not vested or been earned pursuant to the terms of the Plan and this Agreement, the Award, to the extent not then vested or
earned, shall be forfeited immediately upon such termination, and the Participant shall have no further rights with respect thereto.
Notwithstanding the foregoing, if the service of the Participant shall be terminated for any reason (excluding termination for Cause) within
the thirty (30) days prior to the date that the Award would have vested and all or any part of the Award has not vested or been earned
pursuant to the terms of the Plan and this Agreement, the Participant shall not forfeit the Award and the Award shall continue to vest (to the
extent permitted under Code Section 409A) as provided in Schedule A attached hereto notwithstanding the termination of service.

 
5.       Settlement of Award. The Award, if earned in accordance with the terms of this Agreement, shall be payable in whole shares

of Common Stock. The total number of Shares that may be acquired upon vesting of the Award (or portion thereof) shall be rounded down
to the nearest whole share. A certificate or certificates for the Shares subject to the Award or portion thereof shall be issued in the name of
the Participant or his or her beneficiary (or, in the case of uncertificated shares, other written evidence of ownership in accordance with
Applicable Law shall be provided) promptly after, and only to the extent that, the Award or portion thereof has vested and been earned and
is distributable. Shares of Common Stock or any other benefit subject to the Award shall, upon vesting of the Award, be issued and
distributed to the Participant (or his or her beneficiary) no later than the later of (a) the fifteenth (15th) day of the third month following the
Participant’s first taxable year in which the amount is no longer subject to a substantial risk of forfeiture, or (b) the fifteenth (15th) day of
the third month following the end of the Company’s first taxable year in which the amount is no longer subject to a substantial risk of
forfeiture, or otherwise in accordance with Code Section 409A.

 
6 .       No Right of Continued Employment or Service; Forfeiture of Award; No Right to Future Awards . Neither the Plan, this

Agreement, the grant of the Award nor any other action related to the Plan shall confer upon the Participant any right to continue in the
employ or service of the Company or an Affiliate as an Employee, Director or Consultant, as the case may be, or interfere in any way with
the right of the Company or an Affiliate to terminate the Participant’s employment or service at any time. Except as otherwise provided in
the Plan or this Agreement, all rights of the Participant with respect to the unvested portion of the Award shall terminate upon termination
of the Participant’s employment or service. The Participant acknowledges and agrees that the Company has no obligation to advise the
participant of the expiration of the Award. The grant of the Award does not create any obligation to grant further awards. For purposes of
this Agreement, references to “employment” or similar terms shall include references to service unless the Administrator determines
otherwise.

 
7 .       Effect of Change of Control. Notwithstanding the provisions of Section 3, in the event of a Change of Control, the Award

shall, to the extent not then vested or previously forfeited or cancelled, become vested if and to the extent provided below:
 
(a)       To the extent that the successor or surviving company in the Change of Control event does not assume or substitute for the

Award (or in which the Company is the ultimate parent corporation and does not continue the Award) on substantially similar terms or with
substantially equivalent economic benefits (as determined by the Administrator prior to the Change of Control) as the Award outstanding
under the Plan immediately prior to the Change of Control event, any restrictions, including but not limited to any Performance Period
and/or performance factors or criteria applicable to the Award, shall be deemed to have been met, and the Award shall become fully
vested, earned and payable to the fullest extent of the original grant (or, if the earning of the Award is based on attaining a target level of
performance, the Award shall be deemed earned at the greater of actual performance or target performance) as of the date of the Change of
Control.
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( b )       Further, in the event that the Award is substituted, assumed or continued as provided in Section 7(a) herein, the Award

shall nonetheless become vested in full and any restrictions, including but not limited to any Performance Period and/or performance factors
or criteria applicable to the Award, shall be deemed to have been met, and the Award shall become fully vested, earned and payable to the
fullest extent of the original award (or, if the earning of the Award is based on attaining a target level of performance, the Award shall be
deemed earned at the greater of actual performance or target performance), if the Participant’s service is terminated by the Company or an
Affiliate (or any successor thereto) not for Cause or by the Participant for Good Reason (as defined in the Plan) within two years after the
effective date of a Change of Control. The Administrator shall have sole discretion to determine the basis for the Participant’s termination
of service, including whether such termination is for Good Reason.

 
( c )       Notwithstanding Sections 7(a) and (b), in the event that the Participant has entered into an agreement, plan or policy as of

the effective date of the Plan, the Participant shall be entitled to the greater of the benefits provided upon a change of control of the
Company under the Plan or the respective agreement or other arrangement as in effect on the Plan effective date, and such agreement or
arrangement shall not be construed to reduce in any way the benefits otherwise provided upon a Change of Control.

 
8 .       Nontransferability of Award and Shares . The Award shall not be transferable (including by sale, assignment, pledge or

hypothecation) other than by will or the laws of intestate succession, except for transfers if and to the extent permitted by the Administrator
in a manner consistent with the registration provisions of the Securities Act. The designation of a beneficiary in accordance with the Plan
does not constitute a transfer. The Participant shall not sell, transfer, assign, pledge or otherwise encumber the Shares subject to the Award
until the Restriction Period has expired and all conditions to vesting have been met.

 
9 .       Superseding Agreement; Binding Effect . This Agreement supersedes any statements, representations or agreements of the

Company with respect to the grant of the Award, any other equity-based awards or any related rights, and the Participant hereby waives any
rights or claims related to any such statements, representations or agreements. This Agreement does not supersede or amend any existing
confidentiality agreement, non-solicitation agreement, non-competition agreement, employment agreement or any other similar agreement
between the Participant and the Company, including, but not limited to, any restrictive covenants contained in such agreements. This
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective executors, administrators, heirs,
successors and assigns.

 
10.       Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,

without regard to the conflict of laws provisions of any state, and in accordance with applicable federal laws of the United States.
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11.       Amendment and Termination; Waiver. This Agreement may be amended, altered, suspended and/or terminated as provided

in the Plan. Without limiting the effect of the foregoing, (a) the Administrator shall have unilateral authority to amend the Plan and this
Agreement (without Participant consent) to the extent necessary to comply with Applicable Law or changes to Applicable Law (including
but in no way limited to Code Section 409A and federal securities laws), and (b) the Administrator also shall have the unilateral authority to
make adjustments to the terms and conditions of the Award in recognition of unusual or nonrecurring events affecting the Company or any
Affiliate, or the financial statements of the Company or any Affiliate, or of changes in Applicable Law, or accounting principles, if the
Administrator determines that such adjustments are appropriate in order to prevent dilution or enlargement of the benefits or potential
benefits intended to be made available under the Plan or necessary or appropriate to comply with applicable accounting principles or
Applicable Law. The waiver by the Company of a breach of any provision of this Agreement by the Participant shall not operate or be
construed as a waiver of any subsequent breach by the Participant.

 
12.       Certificates for Shares; Rights as a Stockholder. The Participant and his or her legal representatives, legatees or distributees

shall not be deemed to be the holder of any Shares subject to the Award and shall not have any rights of a stockholder unless and until (and
then only to the extent that) the Award has vested and certificates for such Shares have been issued and delivered to him or her or them (or,
in the case of uncertificated shares, other written evidence of ownership in accordance with Applicable Law shall have been provided).

 
13.       Withholding; Tax Matters.
 
( a )       The Participant acknowledges that the Company shall require the Participant to pay the Company in cash the amount of

any tax or other amount required by any governmental authority to be withheld and paid over by the Company to such authority for the
account of the Participant, and the Participant agrees, as a condition to the grant of the Award and delivery of the Shares or any other
benefit, to satisfy such obligations. Notwithstanding the foregoing, the Administrator may in its discretion establish procedures to require or
permit the Participant to satisfy such obligations in whole or in part, and any local, state, federal, foreign or other income tax obligation
relating to the Award, by delivery to the Company of shares of Common Stock held by the Participant (which are fully vested and not
subject to any pledge or other security interest) and/or by the Company withholding shares of Common Stock from the Shares to which the
Participant is otherwise entitled. The number of Shares to be withheld shall have a Fair Market Value as of the date that the amount of tax
to be withheld is determined as nearly equal as possible to, but not exceeding (unless otherwise permitted by the Administrator in a manner
in accordance with Applicable Law and applicable accounting principles), the amount of such obligations being satisfied. Such withholding
obligations shall be subject to such terms and procedures as may be established by the Administrator.

 
( b )       The Participant acknowledges that he or she is solely responsible and liable for the satisfaction of all taxes and penalties

that may arise in connection with the Award (including but not limited to any taxes arising under Code Section 409A), and the Company
shall not have any obligation to indemnify or otherwise hold the Participant harmless from any or all such taxes. The Participant further
acknowledges that the Company has made no warranties or representations to the Participant with respect to the tax consequences
(including, but not limited to, income tax consequences) related to the transactions contemplated by this Agreement, and the Participant is
in no manner relying on the Company or its representatives for an assessment of such tax consequences. The Participant acknowledges that
there may be adverse tax consequences upon the grant or vesting of the Award and/or the acquisition or disposition of the Shares or any
other benefit related to the Award and that the Participant has been advised that he or she should consult with his or her own attorney,
accountant and/or tax advisor regarding the decision to enter into this Agreement and the consequences thereof. The Participant also
acknowledges that the Company has no responsibility to take or refrain from taking any actions in order to achieve a certain tax result for
the Participant.
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1 4 .       Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of the

Plan, shall be vested in the Administrator, and the Administrator shall have all powers with respect to this Agreement as are provided in the
Plan, including but not limited to the sole authority to determine whether and to what degree the Award has been earned and vested. Any
interpretation of this Agreement by the Administrator and any decision made by it with respect to this Agreement are final and binding.

 
1 5 .       Notices. Except as may be otherwise provided by the Plan or determined by the Administrator, any written notices

provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand delivered or if sent by
fax or overnight courier, or by postage paid first class mail. Notices sent by mail shall be deemed received three business days after mailed
but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated on
Schedule A  (or such other address as may be designated by the Participant in a manner acceptable to the Administrator), or if to the
Company, at the Company’s principal office, attention Chief Financial Officer, Akoustis Technologies, Inc. Notice may also be provided
by electronic submission, if and to the extent permitted by the Administrator.

 
1 6 .       Severability. If any provision of this Agreement is held illegal or invalid for any reason, such illegality or invalidity shall

not affect the remaining parts of the Agreement (which shall be construed or deemed amended to conform to Applicable Law), and the
Agreement shall be construed and enforced as if the illegal or invalid provision had not been included.

 
1 7 .       Restrictions on Award and Shares . The Company may impose such restrictions on the Award and any Shares or other

benefits underlying the Award as it may deem advisable, including without limitation restrictions under the federal securities laws, the
requirements of any stock exchange or similar organization and any blue sky, state or foreign securities laws or other laws applicable to
such Award or Shares. Notwithstanding any other provision in the Plan or this Agreement to the contrary, the Company shall not be
obligated to issue, deliver or transfer shares of Common Stock, to make any other distribution of benefits, or to take any other action, unless
such delivery, distribution or action is in compliance with Applicable Law (including but not limited to the requirements of the Securities
Act). The Company is under no obligation to register the Shares with the Securities and Exchange Commission or to effect compliance with
the exemption, registration, qualification or listing requirements of any state or foreign securities laws, stock exchange or similar
organization, and the Company shall have no liability for any inability or failure to do so. The Company may cause a restrictive legend or
legends to be placed on any certificate for Shares issued pursuant to the Award in such form as may be prescribed from time to time by
Applicable Law or as may be advised by legal counsel.

 
18.       Rules of Construction. Headings are given to the sections of this Agreement solely as a convenience to facilitate reference.

The reference to any statute, regulation or other provision of law shall (unless the Administrator determines otherwise) be construed to
refer to any amendment to or successor of such provision of law.

 
19.       Right of Offset. Notwithstanding any other provision of the Plan or this Agreement, the Company may at any time (subject

to any Code Section 409A considerations) reduce the amount of any payment or other benefit otherwise payable to or on behalf of the
Participant by the amount of any obligation of the Participant to or on behalf of the Company or an Affiliate that is or becomes due and
payable and, by entering into this Agreement, the Participant shall be deemed to have consented to such reduction.
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20.       Effect of Certain Changes in Status. Notwithstanding the other terms of the Plan or this Agreement, the Administrator has

the sole discretion to determine (taking into account any Code Section 409A considerations), at the time of grant of the Award or at any
time thereafter, the effect, if any, on the Award (including but not limited to modifying the vesting and/or earning of the Award) if the
Participant’s status as a Director changes or if other similar changes in the nature or scope of the Participant’s service occur.

 
2 1 .       Compliance with Recoupment, Ownership and Other Policies or Agreements . Without limiting the terms of the Plan, and

as a condition to receiving this Award or any benefit thereunder, the Participant agrees that he or she shall abide by all provisions of any
equity retention policy, stock ownership guidelines, compensation recovery policy and/or other policies adopted by the Company or an
Affiliate, each as in effect from time to time and to the extent applicable the Participant. In addition, the Participant shall be subject to such
compensation recovery, recoupment, forfeiture or other similar provisions as may apply to him or her under Applicable Law.

 
2 2 .       Counterparts; Further Instruments. This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument. The parties hereto agree to execute such further
instruments and to take such further action as may be reasonably necessary to carry out the purposes and intent of this Agreement.

 
[Signatures follow on Schedule A/Grant Notice]
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AKOUSTIS TECHNOLOGIES, INC.

2016 STOCK INCENTIVE PLAN
 

Director Restricted Stock Unit Agreement
 

Schedule A/Grant Notice
 

1 .       Grant Terms. Pursuant to the terms and conditions of the Company’s 2016 Stock Incentive Plan, as it may be hereafter be
amended (the “Plan”), and the Director Restricted Stock Unit Agreement attached hereto (the “Agreement”), you (the “Participant”) have
been granted an award of Restricted Stock Units (the “Award”) for _____________ shares (the “Shares”) of the Company’s Common
Stock. Unless otherwise defined herein, capitalized terms in this Schedule A shall have the same definitions as set forth in the Agreement
and the Plan.
 

Name of Participant:  
  
Address:  
  
  
Grant Date:  , 20   
     
Number of Shares Subject to Award:     
     
Vesting Schedule/Conditions: Award shall vest on the first anniversary of the Grant Date,

subject to continued service as a Director through such date
(except as provided in Section 4 of the Director Restricted Stock
Unit Award Agreement)

 
2.       By my signature below, I, the Participant, hereby acknowledge receipt of this Grant Notice and the Director Restricted Stock

Unit Award Agreement (the “ Agreement”) dated __________ ___, 20__, between the Participant and Akoustis Technologies, Inc. (the
“Company”) which is attached to this Grant Notice. I understand that the Grant Notice and other provisions of Schedule A  herein are
incorporated by reference into the Agreement and constitute a part of the Agreement. By my signature below, I further agree to be bound
by the terms of the Plan and the Agreement, including but not limited to the terms of this Grant Notice and the other provisions of Schedule
A contained herein. The Company reserves the right to treat the Award and the Agreement as cancelled, void and of no effect if the
Participant fails to return a signed copy of the Grant Notice within 30 days of grant date stated above.

 
Signature:   Date:  
 Participant    
   Agreed to by:

 
 AKOUSTIS TECHNOLOGIES, INC.
  
  By:  
  [Name]

[Title]
 

Attest:  
  
[Name]
[Title]

 

 
Note: If there are any discrepancies in the name or address shown above, please make the appropriate corrections on this form and return
to Akoustis Technologies, Inc., Attention Chief Financial Officer. Please retain a copy of the Agreement, including a signed copy of this
Grant Notice, for your files.
 

Schedule A-1 

 



Exhibit 10.9
 

AKOUSTIS TECHNOLOGIES, INC.
2016 STOCK INCENTIVE PLAN

 
Restricted Stock Award Agreement

 
THIS AGREEMENT (together with Schedule A attached hereto, the “Agreement”), effective as of the date specified as the “Grant

Date” on Schedule A attached hereto, is between AKOUSTIS TECHNOLOGIES, INC., a Delaware corporation (the “Company”), and an
Employee, Director or Consultant of the Company or an Affiliate, as identified on Schedule A attached hereto (the “Participant”).

 
R E C I T A L S :

 
In furtherance of the purposes of the Akoustis Technologies, Inc. 2016 Stock Incentive Plan, as it may be hereafter amended

and/or restated (the “Plan”), and in consideration of the services of the Participant and such other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and the Participant hereby agree as follows:

 
1 .         Incorporation of Plan. The rights and duties of the Company and the Participant under this Agreement shall in all respects

be subject to and governed by the provisions of the Plan, a copy of which has been made available to the Participant and the terms of which
are incorporated herein by reference. In the event of any conflict between the provisions in this Agreement and those of the Plan, the
provisions of the Plan shall govern, unless the Administrator determines otherwise. The terms of this Agreement shall not be deemed to be
in conflict or inconsistent with the Plan merely because they impose greater or additional restrictions, obligations or duties, or if this
Agreement provides that the Agreement terms apply notwithstanding the provisions to the contrary in the Plan. Unless otherwise defined
herein, capitalized terms in this Agreement shall have the same definitions as set forth in the Plan.

 
2.         Grant of Restricted Stock Award; Restriction Period. The Company hereby grants to the Participant pursuant to the Plan, as

a matter of separate inducement and agreement in connection with his employment with or service to the Company, and not in lieu of any
salary or other compensation for his services, a Restricted Stock Award (the “ Award”) for that number of shares (the “Shares”) of common
stock of the Company, $0.001 par value (the “Common Stock”) as specified on Schedule A , attached hereto, and subject to such other
terms and conditions as may be stated herein or in the Plan or on Schedule A . The Participant expressly acknowledges that the terms of
Schedule A shall be incorporated herein by reference and shall constitute part of this Agreement. The Company and the Participant further
acknowledge and agree that the signatures of the Company and the Participant on the Grant Notice contained in Schedule A shall constitute
their acceptance of all of the terms of the Plan and this Agreement and their agreement to be bound by the terms of the Plan and this
Agreement. The “Restriction Period” for the Award shall be the period beginning on the Grant Date and ending on such date or dates
and/or satisfaction of such conditions as described in Schedule A.

 
3 .         Vesting and Earning of Award . Subject to the terms of the Plan and this Agreement, the Award shall vest and be earned

upon such date or dates, and subject to such conditions, as are described in this Agreement, including but not limited to Schedule A attached
hereto. Without limiting the effect of the foregoing, the Shares subject to the Award may vest in installments over a period of time, if so
provided in Schedule A . The Participant expressly acknowledges that the Award shall vest only upon such terms and conditions as are
provided in this Agreement (including but not limited to Schedule A) and otherwise in accordance with the terms of the Plan . Subject to the
terms of the Plan (and taking into account any Code Section 409A considerations), the Administrator has sole authority to determine
whether and to what degree the Award has vested and been earned and is payable and to interpret the terms and conditions of the Award.

 

 



 

 
4.         Termination of Employment or Service.
 
(a)       If the employment or service of the Participant shall be terminated for any reason other than termination by the Company

without Cause, termination by the Participant for Good Reason or termination due to the Participant’s death or Disability (which death or
Disability occurred during the performance of the Participant’s duties as an employee of the Company; provided, however, that the
Participant was not negligent in the performance of such duties) and all or any part of the Award has not vested or been earned pursuant to
the terms of the Plan and this Agreement, the Award, to the extent not then vested or earned, shall be forfeited immediately upon such
termination, and the Participant shall have no further rights with respect thereto.

 
(b)       If the employment or service of the Participant is terminated by the Company without Cause, terminated by the Participant

for Good Reason or terminated due to the Participant’s death or Disability (which death or Disability occurred during the performance of
the Participant’s duties as an employee of the Company; provided, however, that the Participant was not negligent in the performance of
such duties), any part of the Award that has not vested or been earned pursuant to the terms of the Plan and this Agreement shall be deemed
earned and vested as of the Participant’s termination date, provided, however, that the Participant hereby agrees not to sell, transfer, assign,
pledge or otherwise encumber the Shares subject to the Award (other than by will or the laws of intestate succession or to cover
withholding tax obligations in accordance with Section 13 of this Agreement) until such time as the Restriction Period would have expired
had the employment or service of the Participant not been terminated.

 
For purposes of this Section 4, “Cause,” “Good Reason” and “Disability” shall have the meanings ascribed to them under the

Participant’s employment agreement with the Company, dated as of July 14, 2017. The Administrator shall have sole discretion to
determine the basis for the Participant’s termination of employment or service, including whether such termination is due to Cause, Good
Reason, or death or Disability occurring during the non-negligent performance of the Participant’s duties as an employee of the Company.

 
5 .         Settlement of Award . The Award, if earned in accordance with the terms of this Agreement, shall be payable in whole

shares of Common Stock. The total number of Shares that may be acquired upon vesting of the Award (or portion thereof) shall be rounded
down to the nearest whole share.

 
6 .         No Right of Continued Employment or Service; Forfeiture of Award; No Right to Future Awards . Neither the Plan, this

Agreement, the grant of the Award nor any other action related to the Plan shall confer upon the Participant any right to continue in the
employ or service of the Company or an Affiliate as an Employee, Director or Consultant, as the case may be, or interfere in any way with
the right of the Company or an Affiliate to terminate the Participant’s employment or service at any time. Except as otherwise provided in
the Plan or this Agreement, all rights of the Participant with respect to the unvested portion of the Award shall terminate upon termination
of the Participant’s employment or service. The Participant acknowledges and agrees that the Company has no obligation to advise the
participant of the expiration of the Award. The grant of the Award does not create any obligation to grant further awards. For purposes of
this Agreement, references to “employment” or similar terms shall include references to service unless the Administrator determines
otherwise.
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7 .         Effect of Change of Control. Notwithstanding the provisions of Section 3, in the event of a Change of Control, the Award

shall, to the extent not then vested or previously forfeited or cancelled, become vested if and to the extent provided below:
 
(a)       To the extent that the successor or surviving company in the Change of Control event does not assume or substitute for the

Award (or in which the Company is the ultimate parent corporation and does not continue the Award) on substantially similar terms or with
substantially equivalent economic benefits (as determined by the Administrator prior to the Change of Control) as the Award outstanding
under the Plan immediately prior to the Change of Control event, any restrictions, including but not limited to the Restriction Period,
Performance Period and/or performance factors or criteria applicable to the Award, shall be deemed to have been met, and the Award shall
become fully vested, earned and payable to the fullest extent of the original grant (or, if the earning of the Award is based on attaining a
target level of performance, the Award shall be deemed earned at the greater of actual performance or target performance) as of the date of
the Change of Control.

 
( b )       Further, in the event that the Award is substituted, assumed or continued as provided in Section 7(a) herein, the Award

shall nonetheless become vested in full and any restrictions, including but not limited to the Restriction Period, Performance Period and/or
performance factors or criteria applicable to the Award, shall be deemed to have been met, and the Award shall become fully vested,
earned and payable to the fullest extent of the original award (or, if the earning of the Award is based on attaining a target level of
performance, the Award shall be deemed earned at the greater of actual performance or target performance), if the Participant’s
employment or service is terminated by the Company or an Affiliate (or any successor thereto) not for Cause or by the Participant for Good
Reason (as defined in the Plan) within two years after the effective date of a Change of Control. The Administrator shall have sole
discretion to determine the basis for the Participant’s termination of employment or service, including whether such termination is for Good
Reason.

 
( c )       Notwithstanding Sections 7(a) and (b), in the event that the Participant has entered into an employment agreement,

consulting agreement or other similar agreement, plan or policy as of the effective date of the Plan, the Participant shall be entitled to the
greater of the benefits provided upon a change of control of the Company under the Plan or the respective employment agreement or other
arrangement as in effect on the Plan effective date, and such agreement or arrangement shall not be construed to reduce in any way the
benefits otherwise provided upon a Change of Control.

 
8 .         Nontransferability of Award and Shares . The Award shall not be transferable (including by sale, assignment, pledge or

hypothecation) other than by will or the laws of intestate succession, except for transfers if and to the extent permitted by the Administrator
in a manner consistent with the registration provisions of the Securities Act. The designation of a beneficiary in accordance with the Plan
does not constitute a transfer. The Participant shall not sell, transfer, assign, pledge or otherwise encumber the Shares subject to the Award
until the Restriction Period has expired and all conditions to vesting have been met.

 
9 .         Superseding Agreement; Binding Effect . This Agreement supersedes any statements, representations or agreements of the

Company with respect to the grant of the Award, any other equity-based awards or any related rights, and the Participant hereby waives any
rights or claims related to any such statements, representations or agreements. This Agreement does not supersede or amend any existing
confidentiality agreement, non-solicitation agreement, non-competition agreement, employment agreement or any other similar agreement
between the Participant and the Company, including, but not limited to, any restrictive covenants contained in such agreements. This
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective executors, administrators, heirs,
successors and assigns.
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10.       Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,

without regard to the conflict of laws provisions of any state, and in accordance with applicable federal laws of the United States.
 
11.       Amendment and Termination; Waiver. This Agreement may be amended, altered, suspended and/or terminated as provided

in the Plan. Without limiting the effect of the foregoing, (a) the Administrator shall have unilateral authority to amend the Plan and this
Agreement (without Participant consent) to the extent necessary to comply with Applicable Law or changes to Applicable Law (including
but in no way limited to Code Section 409A and federal securities laws), and (b) the Administrator also shall have the unilateral authority to
make adjustments to the terms and conditions of the Award in recognition of unusual or nonrecurring events affecting the Company or any
Affiliate, or the financial statements of the Company or any Affiliate, or of changes in Applicable Law, or accounting principles, if the
Administrator determines that such adjustments are appropriate in order to prevent dilution or enlargement of the benefits or potential
benefits intended to be made available under the Plan or necessary or appropriate to comply with applicable accounting principles or
Applicable Law. The waiver by the Company of a breach of any provision of this Agreement by the Participant shall not operate or be
construed as a waiver of any subsequent breach by the Participant.

 
1 2 .       Certificates for Shares; Rights as a Stockholder. Except as otherwise provided herein, the Participant and his legal

representatives, legatees or distributees shall not be deemed to be the holder of any Shares subject to the Award and shall not have any
rights of a stockholder unless and until (and then only to the extent that) the Award has vested and certificates for such Shares have been
issued and delivered to him or her or them (or, in the case of uncertificated shares, other written evidence of ownership in accordance with
Applicable Law shall have been provided). A certificate or certificates for Shares subject to the Award shall be issued in the name of the
Participant (or, in the case of uncertificated shares, other written notice of ownership in accordance with Applicable Law shall be provided)
as soon as practicable after the Award has been granted. Notwithstanding the foregoing, the Administrator may require that (a) the
Participant deliver the certificate(s) (or other instruments) for the Shares to the Administrator or its designee to be held in escrow until the
Award vests and is no longer subject to a substantial risk of forfeiture (in which case the Shares will be promptly released to the Participant)
or is forfeited (in which case the Shares shall be returned to the Company); and/or (b) the Participant deliver to the Company a stock power
endorsed in blank (or similar instrument), relating to the Shares subject to the Award which are subject to forfeiture. Except as otherwise
provided in the Plan or this Agreement, the Participant shall have all voting, dividend and other rights of a stockholder with respect to the
Shares following issuance of the certificate or certificates for the Shares; provided, however, that if any cash or non-cash dividends are
declared and paid by the Company with respect to any such Shares, such dividends shall be subject to the same vesting schedule, forfeiture
terms and other restrictions as are applicable to the Shares upon which such dividends are paid (and any such cash dividends shall be paid
within 60 days of the date on which such underlying shares vest.

 
13.       Withholding; Tax Matters.
 
( a )       The Participant acknowledges that the Company shall require the Participant to pay the Company in cash the amount of

any tax or other amount required by any governmental authority to be withheld and paid over by the Company to such authority for the
account of the Participant, and the Participant agrees, as a condition to the grant of the Award and delivery of the Shares or any other
benefit, to satisfy such obligations. Notwithstanding the foregoing, the Administrator may in its discretion establish procedures to require or
permit the Participant to satisfy such obligations in whole or in part, and any local, state, federal, foreign or other income tax obligation
relating to the Award, by delivery to the Company of shares of Common Stock held by the Participant (which are fully vested and not
subject to any pledge or other security interest) and/or by the Company withholding shares of Common Stock from the Shares to which the
Participant is otherwise entitled. The number of Shares to be withheld shall have a Fair Market Value as of the date that the amount of tax
to be withheld is determined as nearly equal as possible to, but not exceeding (unless otherwise permitted by the Administrator in a manner
in accordance with Applicable Law and applicable accounting principles), the amount of such obligations being satisfied. Such withholding
obligations shall be subject to such terms and procedures as may be established by the Administrator, provided, however, that if any sell-to-
cover or similar program shall be approved by the Administrator in connection with the Plan, the Participant shall be permitted to satisfy
the Participant’s withholding obligations by participating in such program, subject to compliance with the Company’s Insider Trading
Policy and any other applicable laws, regulations, and Company policies.
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(b)       The Participant acknowledges that he is solely responsible and liable for the satisfaction of all taxes and penalties that may

arise in connection with the Award (including but not limited to any taxes arising under Code Section 409A), and the Company shall not
have any obligation to indemnify or otherwise hold the Participant harmless from any or all such taxes. The Participant further
acknowledges that the Company has made no warranties or representations to the Participant with respect to the tax consequences
(including, but not limited to, income tax consequences) related to the transactions contemplated by this Agreement, and the Participant is
in no manner relying on the Company or its representatives for an assessment of such tax consequences. The Participant acknowledges that
there may be adverse tax consequences upon the grant or vesting of the Award and/or the acquisition or disposition of the Shares or any
other benefit related to the Award and that the Participant has been advised that he should consult with his own attorney, accountant and/or
tax advisor regarding the decision to enter into this Agreement and the consequences thereof. The Participant also acknowledges that the
Company has no responsibility to take or refrain from taking any actions in order to achieve a certain tax result for the Participant.

 
1 4 .       Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of the

Plan, shall be vested in the Administrator, and the Administrator shall have all powers with respect to this Agreement as are provided in the
Plan, including but not limited to the sole authority to determine whether and to what degree the Award has been earned and vested. Any
interpretation of this Agreement by the Administrator and any decision made by it with respect to this Agreement are final and binding.

 
1 5 .       Notices. Except as may be otherwise provided by the Plan or determined by the Administrator, any written notices

provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand delivered or if sent by
fax or overnight courier, or by postage paid first class mail. Notices sent by mail shall be deemed received three business days after mailed
but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated on
Schedule A  (or such other address as may be designated by the Participant in a manner acceptable to the Administrator), or if to the
Company, at the Company’s principal office, attention Chief Executive Officer, Akoustis Technologies, Inc. Notice may also be provided
by electronic submission, if and to the extent permitted by the Administrator.

 
1 6 .       Severability. If any provision of this Agreement is held illegal or invalid for any reason, such illegality or invalidity shall

not affect the remaining parts of the Agreement (which shall be construed or deemed amended to conform to Applicable Law), and the
Agreement shall be construed and enforced as if the illegal or invalid provision had not been included.
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1 7 .       Restrictions on Award and Shares . The Company may impose such restrictions on the Award and any Shares or other

benefits underlying the Award as it may deem advisable, including without limitation restrictions under the federal securities laws, the
requirements of any stock exchange or similar organization and any blue sky, state or foreign securities laws or other laws applicable to
such Award or Shares. Notwithstanding any other provision in the Plan or this Agreement to the contrary, the Company shall not be
obligated to issue, deliver or transfer shares of Common Stock, to make any other distribution of benefits, or to take any other action, unless
such delivery, distribution or action is in compliance with Applicable Law (including but not limited to the requirements of the Securities
Act). The Company is under no obligation to register the Shares with the Securities and Exchange Commission or to effect compliance with
the exemption, registration, qualification or listing requirements of any state or foreign securities laws, stock exchange or similar
organization, and the Company shall have no liability for any inability or failure to do so. The Company may cause a restrictive legend or
legends to be placed on any certificate for Shares issued pursuant to the Award in such form as may be prescribed from time to time by
Applicable Law or as may be advised by legal counsel.

 
18.       Rules of Construction. Headings are given to the sections of this Agreement solely as a convenience to facilitate reference.

The reference to any statute, regulation or other provision of law shall (unless the Administrator determines otherwise) be construed to
refer to any amendment to or successor of such provision of law.

 
19.       Right of Offset. Notwithstanding any other provision of the Plan or this Agreement, the Company may at any time (subject

to any Code Section 409A considerations) reduce the amount of any payment or benefit otherwise payable to or on behalf of the Participant
by the amount of any obligation of the Participant to or on behalf of the Company or an Affiliate that is or becomes due and payable and,
by entering into this Agreement, the Participant shall be deemed to have consented to such reduction.

 
20.       Effect of Certain Changes in Status. Notwithstanding the other terms of the Plan or this Agreement, the Administrator has

the sole discretion to determine (taking into account any Code Section 409A considerations), at the time of grant of the Award or at any
time thereafter, the effect, if any, on the Award (including but not limited to modifying the vesting and/or earning of the Award) if the
Participant’s status as an Employee, Director or Consultant changes, including but not limited to a change from full-time to part-time, or
vice versa, or if other similar changes in the nature or scope of the Participant’s employment or service occur.

 
2 1 .       Compliance with Recoupment, Ownership and Other Policies or Agreements . Without limiting the terms of the Plan, and

as a condition to receiving this Award or any benefit thereunder, the Participant agrees that he shall abide by all provisions of any equity
retention policy, stock ownership guidelines, compensation recovery policy and/or other policies adopted by the Company or an Affiliate,
each as in effect from time to time and to the extent applicable to the Participant. In addition, the Participant shall be subject to such
compensation recovery, recoupment, forfeiture or other similar provisions as may apply to him under Applicable Law.

 
2 2 .       Counterparts; Further Instruments. This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument. The parties hereto agree to execute such further
instruments and to take such further action as may be reasonably necessary to carry out the purposes and intent of this Agreement.

 
[Signatures follow on Schedule A/Grant Notice]
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AKOUSTIS TECHNOLOGIES, INC.

2016 STOCK INCENTIVE PLAN
 

Restricted Stock Award Agreement
 

Schedule A/Grant Notice
 

1 .         Grant Terms. Pursuant to the terms and conditions of the Company’s 2016 Stock Incentive Plan, as it may be hereafter
amended (the “Plan”), and the Restricted Stock Award Agreement attached hereto (the “ Agreement”), you (the “Participant”) have been
granted a Restricted Stock Award (the “ Award”) for 100,000 shares (the “Shares”) of the Company’s Common Stock. Unless otherwise
defined herein, capitalized terms in this Schedule A shall have the same definitions as set forth in the Agreement and the Plan.

 
Name of Participant: John Thomas Kurtzweil
  
Address: 2230 Wheeler Road
  
 Raleigh, NC 27607
  
  
  
Grant Date: September 27, 2017
  
Number of Shares Subject to Award: 100,000
  
Vesting Schedule/Conditions: 25% First Anniversary of Grant Date
  
 25% Second Anniversary of Grant Date
  
 25% Third Anniversary of Grant Date
  
 25% Fourth Anniversary of Grant Date
  
Participant Type (Mark One): ☑    Employee
 ☐   Director
 ☐   Consultant

 
2.       By my signature below, I, the Participant, hereby acknowledge receipt of this Grant Notice and the Restricted Stock Award

Agreement (the “Agreement”) dated September 27, 2017, between the Participant and Akoustis Technologies, Inc. (the “ Company”) which
is attached to this Grant Notice. I understand that the Grant Notice and other provisions of Schedule A herein are incorporated by reference
into the Agreement and constitute a part of the Agreement. By my signature below, I further agree to be bound by the terms of the Plan and
the Agreement, including but not limited to the terms of this Grant Notice and the other provisions of Schedule A contained herein. The
Company reserves the right to treat the Award and the Agreement as cancelled, void and of no effect if the Participant fails to return a
signed copy of the Grant Notice within 30 days of grant date stated above.

 
Signature: /s/ John T. Kurtzweil  Date: October 26, 2017
 Participant    
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  Agreed to by:
   
  AKOUSTIS TECHNOLOGIES, INC.
    
  By: /s/ Jeffrey B. Shealy
   Jeffrey B. Shealy
   President and Chief Executive Officer
   (principle executive officer)
    
Attest:    
    
/s/ Lora G. Shealy    
Lora G. Shealy    
Corporate Secretary    
 
Note: If there are any discrepancies in the name or address shown above, please make the appropriate corrections on this form and return
to Akoustis Technologies, Inc., Attention Chief Executive Officer. Please retain a copy of the Agreement, including a signed copy of this
Grant Notice, for your files.
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AKOUSTIS TECHNOLOGIES, INC.
2016 STOCK INCENTIVE PLAN

 
Stock Option Agreement

 
THIS AGREEMENT (together with Schedule A attached hereto, the “Agreement”), effective as of the date specified as the “Grant

Date” on Schedule A attached hereto, is between AKOUSTIS TECHNOLOGIES, INC., a Delaware corporation (the “Company”), and an
Employee, Director or Consultant of the Company or an Affiliate, as identified on Schedule A attached hereto (the “Participant”).

 
R E C I T A L S :

 
In furtherance of the purposes of the Akoustis Technologies, Inc. 2016 Stock Incentive Plan, as it may be hereafter amended

and/or restated (the “Plan”), and in consideration of the services of the Participant and such other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Company and the Participant hereby agree as follows:

 
1.          Incorporation of Plan. The rights and duties of the Company and the Participant under this Agreement shall in all respects

be subject to and governed by the provisions of the Plan, a copy of which has been made available to the Participant and the terms of which
are incorporated herein by reference. In the event of any conflict between the provisions in this Agreement and those of the Plan, the
provisions of the Plan shall govern, unless the Administrator determines otherwise. The terms of this Agreement shall not be deemed to be
in conflict or inconsistent with the Plan merely because they impose greater or additional restrictions, obligations or duties, or if this
Agreement provides that the Agreement terms apply notwithstanding the provisions to the contrary in the Plan. Unless otherwise defined
herein, capitalized terms in this Agreement shall have the same definitions as set forth in the Plan.

 
2.          Grant of Option; Term of Option. The Company hereby grants to the Participant pursuant to the Plan, as a matter of

separate inducement and agreement in connection with his employment with or service to the Company, and not in lieu of any salary or
other compensation for his services, the right and option (the “Option”) to purchase all or any part of such aggregate number of shares (the
“Shares”) of common stock of the Company, $0.001 par value (the “Common Stock”), at a purchase price (the “Exercise Price”) as
specified on Schedule A , attached hereto, and subject to such other terms and conditions as may be stated herein or in the Plan or on
Schedule A . The Participant expressly acknowledges that the terms of Schedule A shall be incorporated herein by reference and shall
constitute part of this Agreement. The Company and the Participant further acknowledge and agree that the signatures of the Company and
the Participant on the Grant Notice contained in Schedule A shall constitute their acceptance of all of the terms of the Plan and this
Agreement and their agreement to be bound by the terms of the Plan and this Agreement. The Option shall be designated as a Nonqualified
Option. Except as otherwise provided in the Plan or this Agreement, this Option shall expire if not exercised in full by the Expiration Date
specified on Schedule A.

 
3.          Exercise of Option.
 
(a)        Subject to the terms of the Plan and this Agreement, the Option shall vest and become exercisable on the date or dates, and

subject to such conditions, as are set forth on Schedule A.
 

 



 

 
(b)        To the extent that the Option is exercisable but is not exercised, the Option shall accumulate and be exercisable by the

Participant in whole or in part at any time prior to expiration of the Option, subject to the terms of the Plan and this Agreement. The
Participant expressly acknowledges that the Option shall vest and be exercisable only upon such terms and conditions as are provided in
this Agreement (including the terms set forth in Schedule A) and the Plan.  Upon the exercise of the Option in whole or in part, payment of
the Exercise Price in accordance with the provisions of the Plan and this Agreement and satisfaction of such other conditions as may be
established by the Administrator, the Company shall, as soon thereafter as practicable, deliver to the Participant a certificate or certificates
(or, in the case of uncertificated shares, other written notice of ownership in accordance with Applicable Law) for the Shares purchased.
Payment of the Exercise Price may be made in the form of cash or cash equivalent; and, except where prohibited by the Administrator or
Applicable Law (and subject to such terms and conditions as may be established by the Administrator), payment may also be made (i) by
delivery (by either actual delivery or attestation) of shares of Common Stock owned by the Participant for such time period, if any, as may
be determined by the Administrator; (ii) by shares of Common Stock withheld upon exercise; (iii) so long as a Public Market exists at the
time of exercise of the Option, by delivery of written notice of exercise to the Company and delivery to a broker of written notice of
exercise and irrevocable instructions to promptly deliver to the Company the amount of sale or loan proceeds to pay the Exercise Price; (iv)
by such other payment methods as may be approved by the Administrator and which are acceptable under Applicable Law; and/or (v) by
any combination of the foregoing methods. Shares delivered or withheld in payment on the exercise of the Option shall be valued at their
Fair Market Value on the date of exercise, as determined by the Administrator or its designee in accordance with the terms of the Plan.

 
4.          Termination of Employment or Service.
 
(a)        If the employment or service of the Participant shall be terminated for any reason other than termination by the Company

without Cause, termination by the Participant for Good Reason or termination due to the Participant’s death or Disability (which death or
Disability occurred during the performance of the Participant’s duties as an employee of the Company; provided, however, that the
Participant was not negligent in the performance of such duties) and all or any part of the Option has not vested pursuant to the terms of the
Plan and this Agreement, the Option, to the extent not then vested, shall be forfeited immediately upon such termination, and the Participant
shall have no further rights with respect thereto.

 
(b)        If the employment or service of the Participant is terminated by the Company without Cause, terminated by the Participant

for Good Reason or terminated due to the Participant’s death or Disability (which death or Disability occurred during the performance of
the Participant’s duties as an employee of the Company; provided, however, that the Participant was not negligent in the performance of
such duties), any part of the Option that has not vested pursuant to the terms of the Plan and this Agreement shall vest as of the
Participant’s termination date; provided, however, that the Participant hereby agrees not to sell, transfer, assign, pledge or otherwise
encumber any Shares acquired upon the exercise of the Option (other than by will or the laws of intestate succession or to cover
withholding tax obligations in accordance with Section 12 of this Agreement) until such time as the Option would have otherwise vested
with respect to such Shares had the employment or service of the Participant not been terminated.

 
For purposes of this Section 4, “Cause,” “Good Reason” and “Disability” shall have the meanings ascribed to them under the

Participant’s employment agreement with the Company, dated as of July 14, 2017. The Administrator shall have sole discretion to
determine the basis for the Participant’s termination of employment or service, including whether such termination is due to Cause, Good
Reason, or death or Disability occurring during the non-negligent performance of the Participant’s duties as an employee of the Company.

 
5.          No Right of Continued Employment or Service; Forfeiture of Option; No Right to Future Awards.  Neither the Plan, this

Agreement, the grant of the Option, nor any other action related to the Plan shall confer upon the Participant any right to continue in the
employ or service of the Company or an Affiliate as an Employee, Director or Consultant, as the case may be, or interfere in any way with
the right of the Company or an Affiliate to terminate the Participant’s employment or service at any time. Except as otherwise provided in
the Plan or this Agreement, all rights of the Participant with respect to the Option shall terminate upon termination of the Participant’s
employment or service. The Participant acknowledges and agrees that the Company has no obligation to advise the participant of the
expiration of the Option. The grant of the Option does not create any obligation to grant further awards. For purposes of this Agreement,
references to “employment” or similar terms shall include reference to service unless the Administrator determines otherwise.
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6.          Effect of Change of Control. Notwithstanding the provisions of Section 3, in the event of a Change of Control, the Option

shall, to the extent not then vested or previously forfeited or cancelled, become vested if and to the extent provided below:
 
(a)        To the extent that the successor or surviving company in the Change of Control event does not assume or substitute for the

Option (or in which the Company is the ultimate parent corporation and does not continue the Option) on substantially similar terms or with
substantially equivalent economic benefits (as determined by the Administrator) as an Option outstanding under the Plan immediately prior
to the Change of Control event, the Option shall become fully vested and exercisable as of the date of the Change of Control.

 
(b)       Further, in the event that the Option is substituted, assumed or continued as provided in Section 6(a) herein, the Option

shall nonetheless become vested and exercisable in full if the Participant’s employment or service is terminated by the Company or an
Affiliate (or any successor thereto) not for Cause or by the Participant for Good Reason within two years after the effective date of a
Change of Control. The Administrator shall have sole discretion to determine the basis for the Participant’s termination of employment or
service, including whether such termination is for Good Reason.

 
(c)        Notwithstanding Sections 6(a) and (b), in the event that the Participant has entered into an employment agreement,

consulting agreement or other similar agreement, plan or policy as of the effective date of the Plan, the Participant shall be entitled to the
greater of the benefits provided upon a change of control of the Company under the Plan or the respective employment agreement or other
arrangement as in effect on the Plan effective date, and such agreement or arrangement shall not be construed to reduce in any way the
benefits otherwise provided upon a Change of Control.

 
7.          Nontransferability of Option. This Option shall not be transferable (including by sale, assignment, pledge or

hypothecation) other than by will or the laws of intestate succession, except for transfers if and to the extent permitted by the Administrator
in a manner consistent with the registration provisions of the Securities Act of 1933, as amended (the “Securities Act”). Except as may be
permitted by the preceding sentences, this Option shall be exercisable during the Participant’s lifetime only by him or by his guardian or
legal representative. The designation of a beneficiary in accordance with the Plan does not constitute a transfer.

 
8.          Superseding Agreement; Binding Effect. This Agreement supersedes any statements, representations or agreements of the

Company with respect to the grant of the Option, any other equity-based awards or any related rights, and the Participant hereby waives any
rights or claims related to any such statements, representations or agreements. This Agreement does not supersede or amend any existing
confidentiality agreement, non-solicitation agreement, non-competition agreement, employment agreement or any other similar agreement
between the Participant and the Company, including, but not limited to, any restrictive covenants contained in such agreements. This
Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective executors, administrators, heirs,
successors and assigns.

 
9.          Governing Law. This Agreement shall be governed by and construed in accordance with the laws of the State of Delaware,

without regard to the conflict of laws provisions of any state, and in accordance with applicable federal laws of the United States.
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10.        Amendment and Termination; Waiver . This Agreement may be amended, altered, suspended and/or terminated as

provided in the Plan. Without limiting the effect of the foregoing, (a) the Administrator shall have unilateral authority to amend the Plan
and this Agreement (without Participant consent) to the extent necessary to comply with Applicable Law or changes to Applicable Law
(including but in no way limited to Code Section 409A, Code Section 422 and federal securities laws), and (b) the Administrator also shall
have the unilateral authority to make adjustments to the terms and conditions of the Option in recognition of unusual or nonrecurring events
affecting the Company or any Affiliate, or the financial statements of the Company or any Affiliate, or of changes in Applicable Law, or
accounting principles, if the Administrator determines that such adjustments are appropriate in order to prevent dilution or enlargement of
the benefits or potential benefits intended to be made available under the Plan or necessary or appropriate to comply with applicable
accounting principles or Applicable Law. The waiver by the Company of a breach of any provision of this Agreement by the Participant
shall not operate or be construed as a waiver of any subsequent breach by the Participant.

 
11.        No Rights as Stockholders. The Participant and his legal representatives, legatees, distributees or transferees shall not be

deemed to be the holder of any Shares subject to the Option and shall not have any rights of a stockholder unless and until certificates for
such Shares have been issued and delivered to him or her or them (or, in the case of uncertificated shares, other written evidence of
ownership in accordance with Applicable Law shall have been provided).

 
12.        Withholding; Tax Matters.
 
(a)        The Participant acknowledges that the Company shall require the Participant to pay the Company in cash the amount of

any tax or other amount required by any governmental authority to be withheld and paid over by the Company to such authority for the
account of the Participant, and the Participant agrees, as a condition to the grant of the Option and delivery of the Shares or any other
benefit, to satisfy such obligations. Notwithstanding the foregoing, the Administrator may in its discretion establish procedures to require or
permit the Participant to satisfy such obligations in whole or in part, and any local, state, federal, foreign or other income tax obligation
relating to the Option, by delivery to the Company of shares of Common Stock held by the Participant (which are fully vested and not
subject to any pledge or other security interest) and/or by the Company withholding shares of Common Stock from the Shares to which the
Participant is otherwise entitled. The number of Shares to be withheld shall have a Fair Market Value as of the date that the amount of tax
to be withheld is determined as nearly equal as possible to, but not exceeding (unless otherwise permitted by the Administrator in a manner
in accordance with Applicable Law and applicable accounting principles), the amount of such obligations being satisfied. Such withholding
obligations shall be subject to such terms and procedures as may be established by the Administrator, provided, however, that if any sell-to-
cover or similar program shall be approved by the Administrator in connection with the Plan, the Participant shall be permitted to satisfy
the Participant’s withholding obligations by participating in such program, subject to compliance with the Company’s Insider Trading
Policy and any other applicable laws, regulations, and Company policies.

 
(b)        The Participant acknowledges that he is solely responsible and liable for the satisfaction of all taxes and penalties that may

arise in connection with the Option (including but not limited to any taxes arising under Code Section 409A), and the Company shall not
have any obligation to indemnify or otherwise hold the Participant harmless from any or all such taxes. The Participant further
acknowledges that the Company has made no warranties or representations to the Participant with respect to the tax consequences
(including, but not limited to, income tax consequences) related to the transactions contemplated by this Agreement, and the Participant is
in no manner relying on the Company or its representatives for an assessment of such tax consequences. The Participant acknowledges that
there may be adverse tax consequences upon the grant of the Option and/or the acquisition or disposition of the Shares or any other benefit
related to the Option and that the Participant has been advised that he consult with his own attorney, accountant and/or tax advisor
regarding the decision to enter into this Agreement and the consequences thereof. The Participant also acknowledges that the Company has
no responsibility to take or refrain from taking any actions in order to achieve a certain tax result for the Participant.
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13.        Administration. The authority to construe and interpret this Agreement and the Plan, and to administer all aspects of the

Plan, shall be vested in the Administrator, and the Administrator shall have all powers with respect to this Agreement as are provided in the
Plan, including, but not limited to, the sole authority to determine whether and to what degree the Option has vested. Any interpretation of
this Agreement by the Administrator and any decision made by it with respect to this Agreement are final and binding.

 
14.        Notices. Except as may be otherwise provided by the Plan or determined by the Administrator, any written notices

provided for in this Agreement or the Plan shall be in writing and shall be deemed sufficiently given if either hand delivered or if sent by
fax or overnight courier, or by postage paid first class mail. Notices sent by mail shall be deemed received three business days after mailed
but in no event later than the date of actual receipt. Notices shall be directed, if to the Participant, at the Participant’s address indicated on
Schedule A  (or such other address as may be designated by the Participant in a manner acceptable to the Administrator), or, if to the
Company, at the Company’s principal office, attention Chief Executive Officer, Akoustis Technologies, Inc. Notice may also be provided
by electronic submission, if and to the extent permitted by the Administrator.

 
15.        Severability. If any provision of this Agreement is held illegal or invalid for any reason, such illegality or invalidity shall

not affect the remaining parts of the Agreement (which shall be construed or deemed amended to conform to Applicable Law), and the
Agreement shall be construed and enforced as if the illegal or invalid provision had not been included.

 
16.        Restrictions on Option and Shares. The Company may impose such restrictions on the Option and the Shares or other

benefits underlying the Option as it may deem advisable, including without limitation restrictions under the federal securities laws, the
requirements of any stock exchange or similar organization and any blue sky, state or foreign securities laws or other laws applicable to
such Option or Shares. Notwithstanding any other provision in the Plan or this Agreement to the contrary, the Company shall not be
obligated to issue, deliver or transfer shares of Common Stock, to make any other distribution of benefits, or to take any other action, unless
such delivery, distribution or action is in compliance with Applicable Law (including but not limited to the requirements of the Securities
Act). The Company is under no obligation to register the Shares with the Securities and Exchange Commission or to effect compliance with
the exemption, registration, qualification or listing requirements of any state or foreign securities laws, stock exchange or similar
organization, and the Company shall have no liability for any inability or failure to do so. The Company may cause a restrictive legend or
legends to be placed on any certificate for Shares issued pursuant to the exercise of the Option in such form as may be prescribed from time
to time by Applicable Law or as may be advised by legal counsel.

 
17.        Rules of Construction. Headings are given to the sections of this Agreement solely as a convenience to facilitate reference.

The reference to any statute, regulation or other provision of law shall (unless the Administrator determines otherwise) be construed to
refer to any amendment to or successor of such provision of law.

 
18.        Right of Offset. Notwithstanding any other provision of the Plan or this Agreement, the Company may at any time

(subject to any Code Section 409A considerations), reduce the amount of any payment or benefit otherwise payable to or on behalf of the
Participant by the amount of any obligation of the Participant to or on behalf of the Company or an Affiliate that is or becomes due and
payable, and, by entering into this Agreement, the Participant shall be deemed to have consented to such reduction.
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19.        Effect of Certain Changes in Status. Notwithstanding the other terms of the Plan or this Agreement, the Administrator has

discretion to determine (taking into account any Code Section 409A considerations), at the time of grant of the Option or at any time
thereafter, the effect, if any, on the Option (including but not limited to modifying the vesting and/or exercisability of the Option) if the
Participant’s status as an Employee, Director or Consultant changes, including but not limited to a change from full-time to part-time, or
vice versa, or if other similar changes in the nature or scope of the Participant’s employment or service occur.

 
20.        Compliance with Recoupment, Ownership and Other Policies or Agreements . Without limiting the terms of the Plan and

as a condition to receiving this Option or any benefit thereunder, the Participant agrees that he shall abide by all provisions of any equity
retention policy, stock ownership guidelines, compensation recovery policy and/or other policies adopted by the Company or an Affiliate,
each as in effect from time to time and to the extent applicable the Participant. In addition, the Participant shall be subject to such
compensation recovery, recoupment, forfeiture or other similar provisions as may apply to him under Applicable Law.

 
21.        Counterparts; Further Instruments. This Agreement may be executed in two or more counterparts, each of which shall be

deemed an original, but all of which together shall constitute one and the same instrument. The parties hereto agree to execute such further
instruments and to take such further action as may be reasonably necessary to carry out the purposes and intent of this Agreement.

 
[Signatures follow on Schedule A/Grant Notice.]

 

6 



 

 
AKOUSTIS TECHNOLOGIES, INC.

2016 STOCK INCENTIVE PLAN
 

Stock Option Agreement
 

Schedule A/Grant Notice
 

1.          Pursuant to the terms and conditions of the Company’s 2016 Stock Incentive Plan, as it may be hereafter amended (the
“Plan”), you (the “Participant”) have been granted an option (the “Option”) to purchase 75,000 shares (the “Shares”) of the Company’s
Common Stock as outlined below.
 

Name of Participant: John Thomas Kurtzweil
  
Address: 2230 Wheeler Road
  
 Raleigh, NC  27607
  
  
Grant Date: September 27, 2017
  
Number of Shares Subject to Option: 75,000
  
Exercise Price: $7.12
  
Type of Option: Nonqualified Option
  
Participant Type (Mark One): ☑ Employee
 ☐ Director
 ☐ Consultant
  
Expiration Date (Last day of Option Period): September 26, 2027
  

Vesting Schedule/Conditions:
25% First Anniversary of Grant
Date

  

 
25% Second Anniversary of Grant
Date

  

 
25% Third Anniversary of Grant
Date

  

 
25% Fourth Anniversary of Grant
Date

 
2.       By my signature below, I, the Participant, hereby acknowledge receipt of this Grant Notice and the Option Agreement (the

“Agreement”) dated September 27, 2017, between the Participant and Akoustis Technologies, Inc. (the “ Company”) which is attached to
this Grant Notice. I understand that the Grant Notice and other provisions of Schedule A  herein are incorporated by reference into the
Agreement and constitute a part of the Agreement. By my signature below, I further agree to be bound by the terms of the Plan and the
Agreement, including but not limited to the terms of this Grant Notice and the other provisions of Schedule A contained herein. The
Company reserves the right to treat the Option and the Agreement as cancelled, void and of no effect if the Participant fails to return a
signed copy of the Grant Notice within 30 days of grant date stated above.
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Signature: /s/ John T. Kurtzweil  Date: October 16, 2017
     
 Participant  Agreed to by:
 
  AKOUSTIS TECHNOLOGIES, INC.
    
  By: /s/ Jeffrey B. Shealy
   Jeffrey B. Shealy
   President and Chief Executive Officer
   (principle executive officer)
   
    
Attest:    
    
/s/ Lora G. Shealy    
Lora G. Shealy    
Corporate Secretary    
 
Note: If there are any discrepancies in the name or address shown above, please make the appropriate corrections on this form and return
to Akoustis Technologies, Inc., Attention Chief Executive Officer. Please retain a copy of the Agreement, including a signed copy of this
Grant Notice, for your files.
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CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a) 

OF THE SECURITIES EXCHANGE ACT OF 1934
 

I, Jeffrey B. Shealy, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of Akoustis Technologies, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under

our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

 
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

 
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over

financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):

 
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting

which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

 
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the

registrant’s internal control over financial reporting.
 
Date:  November 14, 2017 /s/Jeffrey B. Shealy  
 Jeffrey B. Shealy
 President and Chief Executive Officer
 (principal executive officer)
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CERTIFICATION PURSUANT TO RULE 13a-14(a) OR 15d-14(a) 

OF THE SECURITIES EXCHANGE ACT OF 1934
 

I, John T. Kurtzweil, certify that:
 
1. I have reviewed this quarterly report on Form 10-Q of Akoustis Technologies, Inc.;
 
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact

necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

 
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all

material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in
this report;

 
4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures

(as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange
Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

 
a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under

our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries, is
made known to us by others within those entities, particularly during the period in which this report is being prepared;

 
b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be

designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

 
c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our

conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

 
d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the

registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting; and

 
5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over

financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing
the equivalent functions):

 
a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting

which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

 
b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the

registrant’s internal control over financial reporting.
 
Date:  November 14, 2017 /s/John T. Kurtzweil  
 John T. Kurtzweil
 Chief Financial Officer
 (principal financial officer and accounting officer)
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CERTIFICATION PURSUANT TO 

18 U.S.C. SECTION 1350, 
AS ADOPTED PURSUANT TO 

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report of Akoustis Technologies, Inc. (the “Company”) on Form 10-Q for the quarterly period ended
September 30, 2017, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Jeffrey B. Shealy, Chief
Executive Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that;
 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and
 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of
the Company.

 
/s/ Jeffrey B. Shealy  
 
Name: Jeffrey B. Shealy
Title: President and Chief Executive Officer
 (principal executive officer)
Date: November 14, 2017
 
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise
adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been
provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon
request.
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CERTIFICATION PURSUANT TO

18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO

SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
 

In connection with the Quarterly Report of Akoustis Technologies, Inc. (the “Company”) on Form 10-Q for the quarterly period ended
September 30, 2017, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, John T. Kurtzweil, Chief
Financial Officer of the Company, certify, pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that;
 

(1) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as
amended; and

 
(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of

operations of the Company.
 
/s/ John T. Kurtzweil  
 
Name: John T. Kurtzweil
Title: Chief Financial Officer
 (principal financial officer and accounting officer)
Date: November 14, 2017
 
A signed original of this written statement required by Section 906, or other document authenticating, acknowledging, or otherwise
adopting the signature that appears in typed form within the electronic version of this written statement required by Section 906, has been
provided to the Company and will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon
request.
 

 


