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Filed Pursuant to Rule 424(b)(5)
Registration No. 333-228734

1,785,715 Shares
Class A Common Stock
$14.00 per share
We are offering 1,785,715 shares of Class A common stock.
Class A common stock is listed on the Nasdaq Global Market under the symbol “ACMR.” On August 14, 2019, the last
reported sale price of Class A common stock on the Nasdaq Global Market was $14.51 per share.
We are an “emerging growth company” as defined by the Jumpstart Our Business Startups Act of 2012 and, as such, we
have elected to comply with certain reduced public company reporting requirements for this prospectus supplement, the
accompanying prospectus and future filings.
Investing in Class A common stock involves risks. See “Risk Factors” on page S-4 of this prospectus supplement.

Public offering price
Underwriting discount(1)
Proceeds, before expenses, to us
(1)

$
$
$

Per Share
14.000 $
0.805 $
13.195 $

Total
25,000,010
1,437,501
23,562,509

We have agreed to reimburse the underwriters for certain expenses. See “Underwriting.”

We have granted the underwriters an option for a period of 30 days to purchase up to an additional 267,857 shares of
Class A common stock from us to cover over-allotments. If the underwriters’ option is exercised to purchase shares, we
will repurchase an equal number of shares from certain stockholders, at a price per share equal to the net proceeds,
before expenses, we receive from the option exercise, as described in “Use of Proceeds.”
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved
of these securities or passed upon the adequacy or accuracy of this prospectus supplement or accompanying
prospectus. Any representation to the contrary is a criminal offense.
Joint Bookrunning Managers

Stifel

Needham & Company
Co-Managers

Roth Capital Partners

Craig-Hallum Capital Group

The Benchmark Company
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The date of this prospectus supplement is August 14, 2019.
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This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering of Class
A common stock and related matters. The second part is the accompanying prospectus, which gives more general information, some
of which does not apply to this offering. To the extent the information set forth in this prospectus supplement differs or varies from
the information set forth in the accompanying prospectus or any document incorporated by reference, the information in this
prospectus supplement shall control.
You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus. We have not authorized anyone to provide you with information different from that contained in this
prospectus supplement and the accompanying prospectus. We are offering to sell shares of Class A common stock and seeking
offers to buy shares of Class A common stock only in jurisdictions where offers and sales are permitted. The information contained
in this prospectus supplement and the accompanying prospectus is accurate only as of the date it is presented.
Unless the context otherwise requires, references to “we,” “our” and similar terms refer to ACM Research, Inc. and its
subsidiaries. References to “ACM Research” refer to ACM Research, Inc., and references to “ACM Shanghai” are to ACM
Research (Shanghai), Inc.
Our logo design, SAPS and TEBO are our trademarks. This prospectus supplement and the accompanying prospectus include
trademarks, tradenames and service marks that are the property of other organizations. For convenience, our logo design, SAPS and
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TEBO appear in this prospectus supplement and the accompanying prospectus without the ™ symbol, but those uses are not
intended to indicate that we will not assert, to the fullest extent under applicable law, our rights to these trademarks.
S-i
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PROSPECTUS SUPPLEMENT SUMMARY
The following summary highlights selected information contained or incorporated by reference in this prospectus
supplement and the accompanying prospectus. Because the following is only a summary, it does not contain all of the information
you should consider before investing in Class A common stock. Before making an investment decision, you should carefully read
all of the information, including the risks factors and the financial statements and related notes, contained and incorporated by
reference in this prospectus supplement and the accompanying prospectus.
Our Company
We supply advanced, innovative capital equipment developed for the global semiconductor industry. Fabricators of
advanced integrated circuits, or chips, can use our single-wafer wet-cleaning tools in numerous steps to improve product yield,
even at increasingly advanced process nodes. We have designed these tools for use in fabricating foundry, logic and memory
chips, including dynamic random-access memory (or DRAM) and 3D NAND-flash memory chips. We also develop,
manufacture and sell a range of advanced packaging tools to wafer assembly and packaging customers.
Selling prices for our single-wafer wet-cleaning tools range from $2 million to more than $5 million. Our customers for
single-wafer wet-cleaning tools have included Semiconductor Manufacturing International Corporation, Shanghai Huali
Microelectronics Corporation, SK Hynix Inc. and Yangtze Memory Technologies Co., Ltd. Revenue from single-wafer wetcleaning tools was $41.7 million, or 84% of total revenue, for the first six months of 2019 compared to $28.7 million, or 94% of
total revenue, for the first six months of 2018 and totaled $68.5 million, or 92% of total revenue, in 2018 compared to $27.1
million, or 74% of total revenue, in 2017.
We focus our selling efforts on establishing a referenceable base of leading foundry, logic and memory chip makers, whose
use of our products can influence decisions by other manufacturers. We believe this customer base will help us penetrate the
mature chip manufacturing markets and build credibility with additional industry leaders. Using a “demo-to-sales” process, we
have placed evaluation equipment, or “first tools,” with a number of selected customers. Since 2009 we have delivered more than
65 single-wafer wet cleaning tools, more than 55 of which have been accepted by customers and thereby generated revenue to us
and the balance of which are awaiting customer acceptance should contractual conditions be met.
Since our formation in 1998, we have focused on building a strategic portfolio of intellectual property to support and protect
our key innovations. Our wet-cleaning equipment has been developed using our key proprietary technologies:
•

Space Alternated Phase Shift, or SAPS, technology for flat and patterned wafer surfaces, which employs alternating
phases of megasonic waves to deliver megasonic energy in a highly uniform manner on a microscopic level;

•

Timely Energized Bubble Oscillation, or TEBO, technology for patterned wafer surfaces at advanced process nodes,
which provides effective, damage-free cleaning for 2D and 3D patterned wafers with fine feature sizes; and

•

Tahoe technology for cost and environmental savings, which delivers high cleaning performance using significantly
less sulfuric acid and hydrogen peroxide than is typically consumed by conventional high-temperature single-wafer
cleaning tools.

We have been issued more than 220 patents in the United States, the People’s Republic of China or PRC, Japan, Korea,
Singapore and Taiwan.
We conduct substantially all of our product development, manufacturing, support and services in the PRC. All of our tools
are built to order at our manufacturing facilities in Shanghai, which encompass 86,000 square feet of floor space for production
capacity. Our experience has shown that chip manufacturers in the PRC and throughout Asia demand equipment meeting their
specific technical requirements and prefer building relationships with local suppliers. We will continue to seek to leverage our
local presence to address the
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growing market for semiconductor manufacturing equipment in the region by working closely with regional chip manufacturers
to understand their specific requirements, encourage them to adopt our SAPS, TEBO and Tahoe technologies, and enable us to
design innovative products and solutions to address their needs.
Recent Developments
For purposes of the following description, amounts in Renminbi, or RMB, have been translated into U.S. dollars solely for
the convenience of the reader. The translations have been made at the conversion rate of RMB 6.8937 to U.S. $1.00 effective as
of June 12, 2019 (source: State Administration of Foreign Exchange of the People’s Republic of China).
On June 17, 2019 we announced our plans to complete, over the next three years, a listing, which we refer to as the Listing,
of shares of ACM Shanghai on the Shanghai Stock Exchange’s new Sci-Tech innovAtion boaRd, known as the STAR Market,
and a concurrent initial public offering of ACM Shanghai shares in the PRC. ACM Shanghai currently is our principal operating
company and a wholly owned subsidiary of ACM Research.
To qualify for the Listing, ACM Shanghai must have multiple independent shareholders in the PRC. As an initial step in
qualifying for the Listing, on June 12, 2019 ACM Shanghai entered into agreements with seven investors pursuant to which those
investors agreed to pay a purchase price totaling RMB 187.9 million ($27.3 million) to ACM Shanghai for shares representing
4.2% of the then-outstanding ACM Shanghai shares. In accordance with these agreements, in July 2019 ACM Shanghai made
required filings for the capital increase with the local agency of the PRC Ministry of Commerce and the investors then became
obligated to fund their purchases. As of August 13, 2019:
•

Four private equity funds and other entities based in the PRC had paid to ACM Shanghai a total of RMB 141.8 million
($20.6 million) to be applied to purchase 3.1% of ACM Shanghai’s shares at a purchase price based on a pre-investment
enterprise valuation of ACM Shanghai of RMB 4.65 billion ($674.5 million).

•

Two entities owned by certain employees of ACM Shanghai had paid to ACM Shanghai a total of RMB 26.1 million
($3.8 million) to purchase 0.7% of ACM Shanghai’s shares at a purchase price based on a pre-investment enterprise
valuation of ACM Shanghai of RMB 3.72 billion ($539.6 million), a discount of 20% from the purchase price paid by
the other investors.

•

A private equity fund based in Hong Kong had agreed to pay RMB 20.0 million ($2.9 million) to purchase 0.4% of
ACM Shanghai’s shares at a purchase price based on a pre-investment enterprise valuation of ACM Shanghai of RMB
4.65 billion ($674.5 million). We expect this investor will, consistent with its contractual obligations, fund its
investment in August 2019, but ACM Shanghai’s receipt of those funds is not necessary for ACM Shanghai to satisfy
STAR Market listing requirements.

Once it has received payment of all of the purchase prices, ACM Shanghai is to process necessary PRC governmental
registrations for the capital increase with the local branch of the PRC State Administration for Market Regulation. Upon
completion of those registrations, the investors will be regarded as the owners of their subscribed shares.
ACM Shanghai and the investors have agreed to use their respective best efforts to facilitate the completion, within three
years from the date on which the ACM Shanghai shares are issued to the investors, of the Listing as well as a related PRC initial
public offering at a pre-offering valuation of not less than RMB 5.15 billion ($747.1 million). If, by the end of such three-year
period, the Listing and the PRC initial public offering have not been completed and the China Securities Regulatory Commission
has not otherwise approved the registration of ACM Shanghai’s listing application, each investor will have the right to require
that ACM Shanghai repurchase, and ACM Shanghai will have the right to purchase, the investor’s ACM Shanghai shares for a
price equal to the initial purchase price paid by the investor, without interest.
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We have determined, voluntarily and not pursuant to any contractual or legal obligation, that ACM Shanghai will deposit,
and hold in reserve, the proceeds from the share sales in segregated cash and cash-equivalent accounts pending either (a)
completion of the Listing and PRC initial public offering or (b) application to repurchase the shares from the investors.
We may determine to enter into agreements later in 2019 pursuant to which certain existing ACM Research stockholders
could purchase additional shares of ACM Shanghai for an aggregate purchase price of approximately $42 million. We expect
that, if we were to enter any such agreements, the purchase price and other terms of those agreements would be substantially
similar to those under the agreements entered into in June 2019 with the investors other than the employee entities.
Corporate Information
ACM Research was incorporated in California in January 1998 and redomesticated in Delaware in November 2016. Our
headquarters are located at 42307 Osgood Road, Suite I, Fremont, California 94539, where our telephone number is (510) 4453700. Our website address is www.acmrcsh.com. The information contained in, or accessible through, our website is not part of,
and is not incorporated into, this prospectus supplement, and investors should not rely on any such information in deciding
whether to invest in Class A common stock.
The Offering
Shares offered by us

1,785,715 shares of Class A common stock

Common stock to be outstanding
after this offering

17,899,080 shares, comprised of:
•

16,015,657 shares of Class A common stock; and

•

1,883,423 shares of Class B common stock.

Over-allotment option

267,857 shares of Class A common stock

Use of proceeds

We intend to use the net proceeds from this offering for working capital
and other general corporate purposes, including to pay a contractual bonus
to one of our executives and, if the underwriters exercise their option to
purchase additional shares, to repurchase Class A common stock pursuant
to an equity purchase agreement with certain stockholders. See “Use of
Proceeds.”

Nasdaq Global Market symbol for
Class A common stock

“ACMR”

The above information is based upon 14,229,942 shares of Class A common stock and 1,883,423 shares of Class B common
stock outstanding as of June 30, 2019. This information does not include 1,142,580 shares of Class A common stock subject to
outstanding options, 82,190 shares of Class A common stock subject to outstanding warrants and 888,335 shares of Class A
common stock reserved for future issuance under our equity incentive plan as of June 30, 2019.
Unless otherwise indicated, this prospectus supplement reflects and assumes no exercise of the underwriters’ over-allotment
option.
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RISK FACTORS
Investing in Class A common stock involves risks. Before making an investment decision, you should carefully consider the
risks described below and discussed under the section captioned “Risk Factors” contained in our Annual Report on Form 10-K/A
for the year ended December 31, 2018, as filed with the SEC on May 24, 2019, in our Quarterly Report on Form 10-Q for the six
months ended June 30, 2019, as filed with the SEC on August 12, 2019, and in our other filings that are incorporated by reference
in this prospectus supplement and the accompanying prospectus in their entirety, together with the other information in this
prospectus supplement, the accompanying prospectus and documents incorporated by reference herein and therein, and in any free
writing prospectus that we have authorized for use in connection with this offering. Our business, financial condition or results of
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operations could be materially adversely affected by any of these risks. The trading price of Class A common stock could decline
due to any of these risks, and you may lose all or part of your investment. The risks described below, or incorporated by reference
herein, are not the only ones that we face. Additional risks not presently known to us or that we currently deem immaterial may also
affect our business operations.
We have broad discretion in the use of the net proceeds from this offering and may not use them effectively.
We cannot specify with any certainty the particular uses of the net proceeds that we will receive from this offering. Our
management will have broad discretion in the application of the net proceeds, including working capital and other general corporate
purposes, and we may spend or invest these proceeds in a way with which our stockholders disagree. The failure by our
management to apply these funds effectively could harm our business and financial condition. Pending their use, we may invest the
net proceeds in a manner that does not produce income or that loses value.
If you purchase shares of Class A common stock in this offering, you will experience substantial and immediate dilution.
Investors purchasing Class A common stock in this offering will pay a price per share that substantially exceeds the net
tangible book value per share. As a result, investors purchasing Class A common stock in this offering will incur immediate dilution
of $9.39 per share, based on net tangible book value as of June 30, 2019. This dilution is due in large part to the fact that some of
our earlier investors paid substantially less than the public offering price when they purchased their shares of our capital stock. You
may experience additional dilution upon exercise of outstanding options and warrants to purchase Class A common stock or if we
issue restricted stock to our employees under our equity incentive plan, and you may experience additional dilution in the future if
we otherwise issue additional shares of Class A common stock.
Substantial future sales of shares by existing stockholders, or the perception that such sales may occur, could cause our
stock price to decline.
Sales of a substantial number of shares of Class A common stock in the public market following this offering could cause the
market price of Class A common stock to decline. A substantial majority of the outstanding shares of Class A common stock are,
and the shares of Class A common stock sold in this offering upon issuance will be, freely tradable without restriction or further
registration under the Securities Act of 1933, as amended, or the Securities Act.
S-4
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FORWARD-LOOKING STATEMENTS AND STATISTICAL DATA
This prospectus supplement, the accompanying prospectus, and the documents incorporated by reference into this prospectus
supplement and the accompanying prospectus contain or incorporate by reference “forward-looking statements” within the meaning
of the Private Securities Litigation Reform Act of 1995. These forward-looking statements are generally identified through the
inclusion of words such as “anticipate,” “believe,” “contemplate,” “estimate,” “expect,” “forecast,” “intend,” “may,” “objective,”
“outlook,” “plan,” “potential,” “project,” “seek,” “should,” “strategy,” “target” or “will” or variations of such words or similar
expressions. All statements addressing our future operating performance, and statements addressing events and developments that
we expect or anticipate will occur in the future, are forward-looking statements within the meaning of the Private Securities
Litigation Reform Act of 1995. Forward-looking statements are based upon currently available information, operating plans, and
projections about future events and trends. This prospectus supplement, the accompanying prospectus, and the documents
incorporated by reference into this prospectus supplement and the accompanying prospectus also contain statistical data and
estimates based on independent industry publications or other publicly available information, as well as other information based on
our internal sources. Forward-looking statements and statistical estimates inherently involve risks and uncertainties that could cause
actual results to differ materially from those predicted or expressed in this prospectus supplement, the accompanying prospectus,
and the documents incorporated by reference into this prospectus supplement and the accompanying prospectus. These risks and
uncertainties include those set forth under the heading “Risk Factors” and elsewhere in this prospectus supplement, the
accompanying prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying
prospectus. Investors are cautioned not to place undue reliance on any forward-looking statements or statistical estimates, which
speak only as of the date they are made. We undertake no obligation to update any forward-looking statement or statistical estimate,
whether as a result of new information, future events or otherwise.
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USE OF PROCEEDS
We estimate that we will receive net proceeds from this offering of $23.2 million, (or $26.7 million if the underwriters’ option
to purchase additional shares in this offering is exercised in full) after deducting the underwriting discount and estimated offering
expenses.
We intend to use the net proceeds from this offering for working capital and other general corporate purposes, which may
include financing our global growth and developing new products and which will include payment of a cash bonus in the amount of
0.5% of the aggregate of our gross proceeds from this offering (excluding any proceeds from the exercise of the underwriters’ overallotment option) pursuant to an existing agreement with Mark A. McKechnie, our Vice President of Finance.
We may use a portion of our net proceeds to acquire businesses, technologies and products that will help us expand the breadth
and features of our product offerings, provide access to new markets or customers, or otherwise complement our existing
operations. We assess acquisition opportunities on an ongoing basis. We do not currently have any agreement with respect to an
acquisition, and we cannot assure you that we will make any acquisitions in the future.
We will apply any and all net proceeds received upon the exercise of the underwriters’ over-allotment to repurchase, at a price
per share equal to the net proceeds per share we receive in this offering, shares of Class A common stock from certain individuals
and entities in accordance with an equity purchase agreement entered into as of August 4, 2019. Under the equity purchase
agreement, we would pay to each of the following stockholders the indicated percentage of any net proceeds we receive upon
exercise of the underwriters’ over-allotment option:
•

Sotheara Cheav, Vice President, Manufacturing of ACM Shanghai, 5.0%

•

Fuping Chen, Vice President, Sales—China of ACM Shanghai, 6.7%

•

Haiping Dun, Director, 10.7%

•

Chenming Hu, Director, 8.3%

•

Tracy Liu, Director, 0.8%

•

Shengxin (Shanghai) Management Consulting Limited Partnership, a PRC limited partnership owned by Jian Wang (Vice
President, Research and Development, and brother of David H. Wang) and other employees of ACM Shanghai, 57.8%

•

David H. Wang, Chair of the Board, Chief Executive Officer and President, 10.7%

The repurchase price paid to each stockholder would be applied to purchase a number of shares of Class A common stock
equal to the net proceeds per share we receive in this offering. Any shares that we repurchase would be retired and returned to the
status of authorized but unissued shares.
Other than as described above with respect to our payment of the cash bonus and our potential repurchase of Class A common
stock, our expected use of the net proceeds of this offering represents our current intentions based upon our present plans and
business conditions. The amounts and timing of our actual expenditures may vary significantly from our expectations depending
upon numerous factors, including our operating costs and capital expenditures and the factors described under “Risk Factors” in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference in this prospectus supplement
and the accompanying prospectus. Because we cannot currently specify with any certainty the particular uses of our net proceeds,
our management will have broad discretion in the application of the net proceeds.
Pending use of our net proceeds, we intend to invest the net proceeds in short-term, investment-grade, interest-bearing
instruments, certificates of deposit, or direct or guaranteed obligations of the U.S. government.
S-6
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MARKET FOR CLASS A COMMON STOCK
The Class A common stock is traded on the Nasdaq Global Market under the symbol “ACMR.” As of June 30, 2019, there
were 14,229,942 shares of Class A common stock outstanding, held of record by 85 stockholders. The actual number of holders of
Class A common stock is substantially greater and includes stockholders who are beneficial owners and whose shares are held of
record by banks, brokers and other financial institutions. On August 14, 2019, the last reported sale price of Class A common stock
on the Nasdaq Global Market was $14.51 per share.
The Class B common stock is not listed or traded on any stock exchange. As of June 30, 2019, there were 1,883,423 shares of
Class B common stock outstanding, held of record by 30 stockholders.
DIVIDEND POLICY
We have never declared or paid cash dividends on our capital stock. We currently intend to retain all available funds and any
future earnings for use in the operation of our business and do not anticipate paying any cash dividends in the foreseeable future.
Any future determination to pay dividends on Class A and Class B common stock is subject to the discretion of the board of
directors and will depend upon various factors, including our results of operations, financial condition, liquidity requirements,
capital requirements, level of indebtedness, contractual restrictions with respect to payment of dividends, restrictions imposed by
applicable law, general business conditions and other factors that the board may deem relevant.
Our ability to pay dividends on Class A and Class B common stock depends significantly on our receiving distributions of
funds from our subsidiaries in the PRC, including ACM Shanghai. PRC statutory laws and regulations permit payments of
dividends by those subsidiaries only out of their retained earnings, which are determined in accordance with PRC accounting
standards and regulations that differ from U.S. generally accepted accounting principles. The PRC regulations and our subsidiaries’
articles of association require annual appropriations of 10% of net after-tax profits to be set aside, prior to payment of dividends, as
a reserve or surplus fund, which restricts our subsidiaries’ ability to transfer a portion of their net assets to us. As of June 30, 2019,
no cash was restricted under those PRC regulations or our subsidiaries’ articles because our subsidiaries had never generated net
after-tax profits. In addition, our subsidiaries’ short-term bank loans restrict their ability to pay dividends to us.
S-7
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DILUTION
If you invest in Class A common stock in this offering, you will experience dilution to the extent of the difference between the
price per share you pay in this offering and the pro forma net tangible book value per share of Class A common stock immediately
after this offering.
The net tangible book value of Class A and Class B common stock as of June 30, 2019 was $59.4 million, or $3.69 per share.
Net tangible book value per share is equal (a) total tangible assets less total liabilities, divided by (b) the total number of shares of
common stock outstanding.
The pro forma net tangible book value of Class A and Class B common stock as of June 30, 2019 was $82.6 million, or $4.61
per share. Pro forma net tangible book value assumes and gives effect to our sale of 1,785,715 shares in this offering at an offering
price of $14.00 per share, after deducting the underwriting discount and estimated offering expenses. This represents an immediate
increase in pro forma net tangible book value of $0.92 per share to our existing stockholders and an immediate dilution of $9.39 per
share to investors in this offering.
Public offering price per share
Net tangible book value per share as of June 30, 2019
Increase in net tangible book value attributable to this offering
Pro forma net tangible book value per share after this offering
Dilution per share to purchasers of Class A common stock in this offering

$

$

14.00

$

4.61
9.39

3.69
0.92
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The information above assumes that the underwriters will not exercise their option to purchase additional shares. It excludes
outstanding options and warrants as well as shares of Class A common stock reserved for future issuance under our equity incentive
plan.
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MATERIAL U.S. FEDERAL INCOME TAX CONSIDERATIONS
The following discussion is a summary of the material U.S. federal income tax consequences to Non-U.S. Holders (as defined
below) of the purchase, ownership and disposition of Class A common stock issued pursuant to this offering, but does not purport to
be a complete analysis of all potential tax effects. The effects of other U.S. federal tax laws, such as estate and gift tax laws, and any
applicable state, local or non-U.S. tax laws are not discussed. This discussion is based on the U.S. Internal Revenue Code of 1986,
as amended, or the Code, Treasury Regulations promulgated thereunder, judicial decisions, and published rulings and administrative
pronouncements of the U.S. Internal Revenue Service, or the IRS, in each case in effect as of the date hereof. These authorities may
change or be subject to differing interpretations. Any such change or differing interpretation may be applied retroactively in a
manner that could adversely affect a Non-U.S. Holder. We have not sought and will not seek any rulings from the IRS regarding the
matters discussed below. There can be no assurance the IRS or a court will not take a contrary position to that discussed below
regarding the tax consequences of the purchase, ownership and disposition of Class A common stock.
This discussion is limited to Non-U.S. Holders that hold Class A common stock as a “capital asset” within the meaning of
Section 1221 of the Code (generally, property held for investment). This discussion does not address all U.S. federal income tax
consequences relevant to a Non-U.S. Holder’s particular circumstances, including the impact of the Medicare contribution tax on
net investment income. In addition, it does not address consequences relevant to Non-U.S. Holders subject to special tax rules,
including:
•

U.S. expatriates and former citizens or long-term residents of the United States;

•

persons subject to the alternative minimum tax;

•

persons holding Class A common stock as part of a hedge, straddle or other risk reduction strategy or as part of a
conversion transaction or other integrated investment;

•

banks, insurance companies, and other financial institutions;

•

brokers, dealers or traders in securities;

•

“controlled foreign corporations,” “passive foreign investment companies,” and corporations that accumulate earnings to
avoid U.S. federal income tax;

•

partnerships or other entities or arrangements treated as partnerships for U.S. federal income tax purposes (and investors
therein);

•

tax-exempt organizations or governmental organizations;

•

persons deemed to sell Class A common stock under the constructive sale provisions of the Code;

•

tax-qualified retirement plans; and

•

“qualified foreign pension funds” as defined in Section 897(l)(2) of the Code and entities all of the interests of which are
held by qualified foreign pension funds.

If an entity treated as a partnership for U.S. federal income tax purposes holds Class A common stock, the tax treatment of a
partner in the partnership will depend on the status of the partner, the activities of the partnership and certain determinations made at
the partner level. Accordingly, partnerships holding Class A common stock and the partners in such partnerships should consult
their tax advisors regarding the U.S. federal income tax consequences to them.
THIS DISCUSSION IS NOT TAX ADVICE. INVESTORS SHOULD CONSULT THEIR TAX ADVISORS WITH
RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS
AS WELL AS ANY TAX CONSEQUENCES OF THE PURCHASE, OWNERSHIP AND DISPOSITION OF CLASS A
COMMON STOCK ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS OF
ANY STATE, LOCAL OR NON-U.S. TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.
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Definition of Non-U.S. Holder
For purposes of this discussion, a “Non-U.S. Holder” is any beneficial owner of Class A common stock that is neither a “U.S.
person” nor an entity treated as a partnership for U.S. federal income tax purposes. A U.S. person is any person that, for U.S. federal
income tax purposes, is or is treated as any of the following:
•

an individual who is a citizen or resident of the United States;

•

a corporation created or organized under the laws of the United States, any state thereof, or the District of Columbia;

•

an estate, the income of which is subject to U.S. federal income tax regardless of its source; or

•

a trust that (1) is subject to the primary supervision of a U.S. court and all substantial decisions of which are subject to the
control of one or more “United States persons” (within the meaning of Section 7701(a)(30) of the Code), or (2) has a valid
election in effect to be treated as a United States person for U.S. federal income tax purposes.
Distributions

As described in the section titled “Dividend Policy,” we do not anticipate paying any cash dividends in the foreseeable future.
However, if we do make distributions of cash or property on Class A common stock, such distributions will constitute dividends for
U.S. federal income tax purposes to the extent paid from our current or accumulated earnings and profits, as determined under U.S.
federal income tax principles. Amounts not treated as dividends for U.S. federal income tax purposes will constitute a return of
capital and first be applied against and reduce a Non-U.S. Holder’s adjusted tax basis in its Class A common stock, but not below
zero. Any excess will be treated as capital gain and will be treated as described below under “—Sale or Other Taxable Disposition.”
Subject to the discussion below on effectively connected income, dividends paid to a Non-U.S. Holder will be subject to U.S.
federal withholding tax at a rate of 30% of the gross amount of the dividends (or such lower rate specified by an applicable income
tax treaty, provided the Non-U.S. Holder furnishes a valid IRS Form W-8BEN or W-8BEN-E (or other applicable documentation)
certifying qualification for the lower treaty rate). A Non-U.S. Holder that does not timely furnish the required documentation, but
that qualifies for a reduced treaty rate, may obtain a refund of any excess amounts withheld by timely filing an appropriate claim for
refund with the IRS. Non-U.S. Holders should consult their tax advisors regarding their entitlement to benefits under any applicable
tax treaties.
If dividends paid to a Non-U.S. Holder are effectively connected with the Non-U.S. Holder’s conduct of a trade or business
within the United States (and, if required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent
establishment in the United States to which such dividends are attributable), the Non-U.S. Holder will be exempt from the U.S.
federal withholding tax described above. To claim the exemption, the Non-U.S. Holder must furnish to the applicable withholding
agent a valid IRS Form W-8ECI, certifying that the dividends are effectively connected with the Non-U.S. Holder’s conduct of a
trade or business within the United States.
Any such effectively connected dividends will be subject to U.S. federal income tax on a net income basis at the regular
graduated rates. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such lower
rate specified by an applicable income tax treaty) on such effectively connected dividends, as adjusted for certain items. Non-U.S.
Holders should consult their tax advisors regarding any applicable tax treaties that may provide for different rules.
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Subject to the discussions below regarding backup withholding and FATCA, a Non-U.S. Holder will not be subject to U.S.
federal income tax on any gain realized upon the sale or other taxable disposition of Class A common stock unless:
•

the gain is effectively connected with the Non-U.S. Holder’s conduct of a trade or business within the United States (and,
if required by an applicable income tax treaty, the Non-U.S. Holder maintains a permanent establishment in the United
States to which such gain is attributable);

•

the Non-U.S. Holder is a nonresident alien individual present in the United States for 183 days or more during the taxable
year of the disposition and certain other requirements are met; or

•

Class A common stock constitutes a U.S. real property interest, or USRPI, by reason of our status as a U.S. real property
holding corporation, or USRPHC, for U.S. federal income tax purposes.

Gain described in the first bullet point above generally will be subject to U.S. federal income tax on a net income basis at the
regular graduated rates. A Non-U.S. Holder that is a corporation also may be subject to a branch profits tax at a rate of 30% (or such
lower rate specified by an applicable income tax treaty) on such effectively connected gain, as adjusted for certain items.
Gain described in the second bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such lower rate
specified by an applicable income tax treaty), which may be offset by certain U.S. source capital losses of the Non-U.S. Holder
(even though the individual is not considered a resident of the United States), provided the Non-U.S. Holder has timely filed U.S.
federal income tax returns with respect to such losses.
With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming, a USRPHC.
Because the determination of whether we are a USRPHC depends, however, on the fair market value of our USRPIs relative to the
fair market value of our non-U.S. real property interests and our other business assets, there can be no assurance we currently are
not a USRPHC or will not become one in the future. Even if we are or were to become a USRPHC, gain arising from the sale or
other taxable disposition by a Non-U.S. Holder will not be subject to U.S. federal income tax if Class A common stock is “regularly
traded,” as defined by applicable Treasury Regulations, on an established securities market, and such Non-U.S. Holder owned,
actually and constructively, 5% or less of Class A common stock throughout the shorter of the five-year period ending on the date of
the sale or other taxable disposition or the Non-U.S. Holder’s holding period.
Non-U.S. Holders should consult their tax advisors regarding any applicable tax treaties that may provide for different rules.
Information Reporting and Backup Withholding
Payments of dividends on Class A common stock will not be subject to backup withholding, provided the Non-U.S. Holder
certifies its non-U.S. status, such as by furnishing a valid IRS Form W-8BEN, W-8BEN-E or W-8ECI, or otherwise establishes an
exemption. However, information returns are required to be filed with the IRS in connection with any dividends on Class A
common stock paid to the Non-U.S. Holder, regardless of whether any tax was actually withheld. In addition, proceeds of the sale or
other taxable disposition of Class A common stock within the United States or conducted through certain U.S.-related brokers
generally will not be subject to backup withholding or information reporting if the applicable withholding agent receives the
certification described above or the Non-U.S. Holder otherwise establishes an exemption. Proceeds of a disposition of Class A
common stock conducted through a non-U.S. office of a non-U.S. broker that does not have certain enumerated relationships with
the United States generally will not be subject to backup withholding or information reporting.
Copies of information returns that are filed with the IRS may also be made available under the provisions of an applicable
treaty or agreement to the tax authorities of the country in which the Non-U.S. Holder resides or is established.
Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a
refund or a credit against a Non-U.S. Holder’s U.S. federal income tax liability, provided the required information is timely
furnished to the IRS.
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Additional Withholding Tax on Payments Made to Foreign Accounts
Withholding taxes may be imposed under Sections 1471 to 1474 of the Code (such Sections commonly referred to as the
Foreign Account Tax Compliance Act, or FATCA) on certain types of payments made to non-U.S. financial institutions and certain
other non-U.S. entities. Specifically, a 30% withholding tax may be imposed on dividends on Class A common stock paid to a

https://www.sec.gov/Archives/edgar/data/1680062/000114036119015144/nt10003787x2_...

8/20/2019

Page 12 of 44

“foreign financial institution” or a “non-financial foreign entity” (each as defined in the Code), unless (1) the foreign financial
institution undertakes certain diligence and reporting obligations, (2) the non-financial foreign entity either certifies it does not have
any “substantial United States owners” (as defined in the Code) or furnishes identifying information regarding each substantial
United States owner, or (3) the foreign financial institution or non-financial foreign entity otherwise qualifies for an exemption from
these rules. If the payee is a foreign financial institution and is subject to the diligence and reporting requirements in (1) above, it
must enter into an agreement with the U.S. Department of the Treasury requiring, among other things, that it undertake to identify
accounts held by certain “specified United States persons” or “United States-owned foreign entities” (each as defined in the Code),
annually report certain information about such accounts, and withhold 30% on certain payments to non-compliant foreign financial
institutions and certain other account holders. Foreign financial institutions located in jurisdictions that have an intergovernmental
agreement with the United States governing FATCA may be subject to different rules.
Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally applies to
payments of dividends on Class A common stock. Recently issued proposed regulations would eliminate the application of the
withholding tax to payments of gross proceeds from the sale or other disposition of such stock that was previously scheduled to
begin in 2019.
Prospective investors should consult their tax advisors regarding the potential application of withholding under FATCA to their
investment in Class A common stock.
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UNDERWRITING
Subject to the terms and conditions set forth in an underwriting agreement, each of the underwriters named below has severally
agreed to purchase from us the aggregate number of shares of Class A common stock set forth opposite its name below:
Underwriters

Number of Shares

Stifel, Nicolaus & Company, Incorporated
Needham & Company, LLC
Roth Capital Partners, LLC
Craig-Hallum Capital Group LLC
The Benchmark Company, LLC
Total

785,715
491,072
250,000
205,357
53,571
1,785,715

The underwriting agreement provides that the obligations of the underwriters are subject to various conditions, including
approval of legal matters by counsel. The nature of the underwriters’ obligations commits them to purchase and pay for all of the
shares of Class A common stock listed above if any are purchased.
The underwriting agreement provides that we will indemnify the underwriters against liabilities specified in the underwriting
agreement under the Securities Act, or will contribute to payments that the underwriters may be required to make relating to these
liabilities.
Stifel, Nicolaus & Company, Incorporated is acting as representative of the underwriters, and expects to deliver the shares of
Class A common stock to purchasers on or about August 19, 2019.
Over-Allotment Option
We have granted a 30-day over-allotment option to the underwriters to purchase up to 267,857 of additional shares of Class A
common stock from us at the public offering price, less the underwriting discount payable by us, as set forth on the cover page of
this prospectus supplement. If the underwriters exercise this option in whole or in part, then the underwriters will be committed,
subject to the conditions described in the underwriting agreement, to purchase the additional shares of Class A common stock in
proportion to their respective commitments set forth in the table above.
Commissions and Discounts
The underwriters propose to offer the shares of Class A common stock directly to the public at the public offering price set
forth on the cover page of this prospectus supplement, and to dealers at that price less a concession not in excess of $0.483 per
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share. After this offering, the offering price, concession and other selling terms may be changed by the underwriters. The Class A
common stock is offered subject to receipt and acceptance by the underwriters and to the other conditions, including the right to
reject orders in whole or in part.
The following table summarizes the compensation to be paid to the underwriters by us and the proceeds, before expenses,
payable to us:
Total
Per Share

Public offering price
Underwriting discount
Proceeds, before expenses, to us

$ 14.000
$ 0.805
$ 13.195

Without
Over-Allotment

$
$
$

25,000,010
1,437,501
23,562,509

With
Over-Allotment

$
$
$

28,750,008
1,653,125
26,721,883

We have agreed to reimburse the underwriters for costs and expenses incident to the performance of their obligations under the
underwriting agreement, including up to $75,000 of the fees and expenses of the underwriters’ outside counsel.
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Indemnification of Underwriters
We will indemnify the underwriters against some civil liabilities, including liabilities under the Securities Act and liabilities
arising from breaches of our representations and warranties contained in the underwriting agreement. If we are unable to provide
this indemnification, we will contribute to payments the underwriters may be required to make in respect of those liabilities.
No Sales of Similar Securities
All of our officers and directors, and all of the individuals and entities identified as parties to the equity purchase agreement
described under “Use of Proceeds” above, have agreed not to offer, sell, agree to sell, directly or indirectly, or otherwise dispose of
any shares of Class A common stock or any securities convertible into or exchangeable for shares of Class A common stock, except
for the shares of Class A common stock offered in this offering and shares of Class A common stock to be repurchased by us
pursuant to an equity purchase agreement with certain stockholders if the underwriters exercise their option to purchase additional
shares, without the prior written consent of Stifel, Nicolaus & Company, Incorporated for a period of 90 days after the date of this
prospectus supplement.
We have agreed that for a period of 90 days after the date of this prospectus supplement, we will not, without the prior written
consent of Stifel, Nicolaus & Company, Incorporated, offer, sell or otherwise dispose of any shares of Class A common stock,
except for the shares of Class A common stock offered in this offering, the shares of Class A common stock issuable upon exercise
of outstanding options on the date of this prospectus supplement, and the shares of Class A common stock that are issued under our
equity incentive plan.
Nasdaq Global Market Listing
Class A common stock is quoted on the Nasdaq Global Market under the symbol “ACMR.”
Short Sales, Stabilizing Transactions, and Penalty Bids
In order to facilitate this offering, persons participating in this offering may engage in transactions that stabilize, maintain, or
otherwise affect the price of Class A common stock during and after this offering. Specifically, the underwriters may engage in the
following activities in accordance with the rules of the Securities and Exchange Commission.
Short sales. Short sales involve the sales by the underwriters of a greater number of shares than it is required to purchase in the
offering. Covered short sales are short sales made in an amount not greater than the underwriters’ over-allotment option to purchase
additional shares from us in this offering. The underwriters may close out any covered short position by either exercising their overallotment option to purchase shares or purchasing shares in the open market. In determining the source of shares to close out the
covered short position, the underwriters will consider, among other things, the price of shares available for purchase in the open
market as compared to the price at which they may purchase shares through the over-allotment option. Naked short sales are any
short sales in excess of such over-allotment option. The underwriters must close out any naked short position by purchasing shares
in the open market. A naked short position is more likely to be created if the underwriters are concerned that there may be
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downward pressure on the price of the Class A common stock in the open market after pricing that could adversely affect investors
who purchase in this offering.
Stabilizing transactions. The underwriters may make bids for or purchases of the shares for the purpose of pegging, fixing or
maintaining the price of the shares, so long as stabilizing bids do not exceed a specified maximum.
Penalty bids. If the underwriters purchase shares in the open market in a stabilizing transaction or syndicate covering
transaction, they may reclaim a selling concession from the underwriters and selling group members who sold those shares as part
of this offering. Stabilization and syndicate covering transactions may cause the price of the shares to be higher than it would be in
the absence of these transactions. The imposition of a penalty bid might also have an effect on the price of the shares if it
discourages presales of the shares.
The transactions above may occur on the Nasdaq Global Market or otherwise. Neither we nor the underwriters make any
representation or prediction as to the effect that the transactions described above may have on the price of the shares. If these
transactions are commenced, they may be discontinued without notice at any time.
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Other Relationships
The underwriters and their respective affiliates are full-service financial institutions engaged in various activities, which may
include securities trading, commercial and investment banking, financial advisory, investment management, investment research,
principal investment, hedging, financing and brokerage activities. Certain of the underwriters and their affiliates have provided in
the past to us and our affiliates, and may in the future provide, various commercial banking, financial advisory, investment banking
and other services for us and such affiliates in the ordinary course of their business, for which they have received and may continue
to receive customary fees and commissions.
In addition, in the ordinary course of their various business activities, the underwriters and their respective affiliates, officers,
directors and employees may purchase, sell or hold a broad array of investments and actively trade securities, derivatives, loans,
commodities, currencies, credit default swaps and other financial instruments for their own account and for the accounts of their
customers, and such investment and trading activities may involve and relate to our assets, securities or instruments (directly, as
collateral securing other obligations or otherwise) or persons and entities with relationships with us. The underwriters and their
respective affiliates may also communicate independent investment recommendations, market color or trading ideas and publish or
express independent research views in respect of such assets, securities or instruments and may at any time hold, or recommend to
clients that they should acquire, long or short positions in such assets, securities and instruments.
Selling Restrictions
General
Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the
securities offered by this prospectus supplement in any jurisdiction where action for that purpose is required.
The shares of Class A common stock offered by this prospectus supplement may not be offered or sold, directly or indirectly,
nor may this prospectus supplement or any other offering material or advertisements in connection with the offer and sale of any
such securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the
applicable rules and regulations of that jurisdiction. Persons into whose possession this prospectus supplement comes are advised to
inform themselves about and to observe any restrictions relating to the offering and the distribution of this prospectus supplement.
This prospectus supplement does not constitute an offer to sell or a solicitation of an offer to buy any securities offered by this
prospectus supplement in any jurisdiction in which such an offer or a solicitation is unlawful.
European Economic Area
In relation to each member state of the European Economic Area that has implemented the Prospectus Directive (each, a
relevant member state), with effect from and including the date on which the Prospectus Directive is implemented in that relevant
member state (the relevant implementation date), no offer of shares described in this prospectus supplement may be made to the
public in that Relevant Member State other than under the following exemptions in the Prospectus Directive:
(a) to any legal entity which is a qualified investor as defined in the Prospectus Directive;
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(b) to fewer than 150 natural or legal persons (other than qualified investors as defined in the Prospectus Directive) in such
Relevant Member State, subject to obtaining the prior consent of the underwriters; or
(c) in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of shares
shall require us or any underwriter to publish a prospectus pursuant to Article 3 of the Prospectus Directive or supplement
a prospectus pursuant to Article 16 of the Prospectus Directive and each person who initially acquires any shares or to
whom any offer is made will be deemed to have represented, acknowledged and agreed to and with us and each of the
underwriters that it is a “qualified investor” within the meaning of the law in that Relevant Member State implementing
Article 2(1)(e) of the Prospectus Directive.
In the case of any shares being offered to a financial intermediary as that term is used in Article 3(2) of the Prospectus
Directive, each such financial intermediary will be deemed to have represented, acknowledged and agreed
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that the shares acquired by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been
acquired with a view to their offer or resale to, persons in circumstances which may give rise to an offer of any shares to the public
other than their offer or resale in a Relevant Member State to qualified investors as so defined or in circumstances in which the prior
consent of their representative has been obtained to each such proposed offer or resale.
For the purposes of this provision, the expression an “offer of shares to the public” in relation to any shares in any Relevant
Member State means the communication in any form and by means of sufficient information on the terms of the offer and the shares
to be offered so as to enable an investor to decide to purchase shares, as the same may be varied in that Member State by any
measure implementing the Prospectus Directive in that Member State. The expression “Prospectus Directive” means Directive
2003/71/EC (as amended, including by Directive 2010/73/EU), and includes any relevant implementing measure in the Relevant
Member State.
United Kingdom
In the United Kingdom, this document is being distributed only to, and is directed only at, and any offer subsequently made
may only be directed at persons who are “qualified investors” (as defined in the Prospectus Directive) (i) who have professional
experience in matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial
Promotion) Order 2005, as amended (the “Order”) and/or (ii) who are high net worth companies (or persons to whom it may
otherwise be lawfully communicated) falling within Article 49(2)(a) to (d) of the Order (all such persons together being referred to
as “relevant persons”) or otherwise in circumstances which have not resulted and will not result in an offer to the public of the
shares in the United Kingdom within the meaning of the Financial Services and Markets Act 2000.
Any person in the United Kingdom that is not a relevant person should not act or rely on the information included in this
document or use it as basis for taking any action. In the United Kingdom, any investment or investment activity that this document
relates to may be made or taken exclusively by relevant persons.
Switzerland
The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange (“SIX”) or on any
other stock exchange or regulated trading facility in Switzerland. This document does not constitute a prospectus within the
meaning of, and has been prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156
of the Swiss Code of Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the
listing rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other offering or
marketing material relating to the shares or the offering may be publicly distributed or otherwise made publicly available in
Switzerland.
Neither this document nor any other offering or marketing material relating to the offering, us, or the shares have been or will
be filed with or approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of
shares will not be supervised by, the Swiss Financial Market Supervisory Authority FINMA (FINMA), and the offer of shares has
not been and will not be authorized under the Swiss Federal Act on Collective Investment Schemes (“CISA”). The investor
protection afforded to acquirers of interests in collective investment schemes under the CISA does not extend to acquirers of shares.
Dubai International Financial Centre
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This prospectus supplement relates to an Exempt Offer in accordance with the Offered Securities Rules of the Dubai Financial
Services Authority, or the DFSA. This prospectus supplement is intended for distribution only to persons of a type specified in the
Offered Securities Rules of the DFSA. It must not be delivered to, or relied on by, any other person. The DFSA has no
responsibility for reviewing or verifying any documents in connection with Exempt Offers. The DFSA has not approved this
prospectus supplement nor taken steps to verify the information set forth herein and has no responsibility for the prospectus
supplement. The shares to which this prospectus supplement relates may be illiquid and/or subject to restrictions on their resale.
Prospective purchasers of the shares offered should conduct their own due diligence on the shares. If you do not understand the
contents of this prospectus supplement you should consult an authorized financial advisor.
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Australia
This prospectus supplement:
•

does not constitute a product disclosure document or a prospectus under Chapter 6D.2 of the Corporations Act 2001 (Cth)
(the “Corporations Act”);

•

has not been, and will not be, lodged with the Australian Securities and Investments Commission (“ASIC”), as a
disclosure document for the purposes of the Corporations Act and does not purport to include the information required of a
disclosure document under Chapter 6D.2 of the Corporations Act;

•

does not constitute or involve a recommendation to acquire, an offer or invitation for issue or sale, an offer or invitation to
arrange the issue or sale, or an issue or sale, of interests to a “retail client” (as defined in section 761G of the Corporations
Act and applicable regulations) in Australia; and

•

may only be provided in Australia to select investors who are able to demonstrate that they fall within one or more of the
categories of investors, or Exempt Investors, available under section 708 of the Corporations Act.

The shares may not be directly or indirectly offered for subscription or purchased or sold, and no invitations to subscribe for or
buy the shares may be issued, and no draft or definitive offering memorandum, advertisement or other offering material relating to
any shares may be distributed in Australia, except where disclosure to investors is not required under Chapter 6D of the
Corporations Act or is otherwise in compliance with all applicable Australian laws and regulations. By submitting an application for
the shares, you represent and warrant to us that you are an Exempt Investor.
As any offer of shares under this document will be made without disclosure in Australia under Chapter 6D.2 of the
Corporations Act, the offer of those securities for resale in Australia within 12 months may, under section 707 of the Corporations
Act, require disclosure to investors under Chapter 6D.2 if none of the exemptions in section 708 applies to that resale. By applying
for the shares you undertake to us that you will not, for a period of 12 months from the date of issue of the shares, offer, transfer,
assign or otherwise alienate those securities to investors in Australia except in circumstances where disclosure to investors is not
required under Chapter 6D.2 of the Corporations Act or where a compliant disclosure document is prepared and lodged with ASIC.
Hong Kong
The shares have not been offered or sold and will not be offered or sold in Hong Kong, by means of any document, other than
(a) to “professional investors” as defined in the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made
under that Ordinance; or (b) in other circumstances which do not result in the document being a “prospectus” as defined in the
Companies (Winding Up and Miscellaneous Provisions) Ordinance (Cap. 32) of Hong Kong or which do not constitute an offer to
the public within the meaning of that Ordinance. No advertisement, invitation or document relating to the shares has been or may be
issued or has been or may be in the possession of any person for the purposes of issue, whether in Hong Kong or elsewhere, which
is directed at, or the contents of which are likely to be accessed or read by, the public of Hong Kong (except if permitted to do so
under the securities laws of Hong Kong) other than with respect to shares which are or are intended to be disposed of only to
persons outside Hong Kong or only to “professional investors” as defined in the Securities and Futures Ordinance and any rules
made under that Ordinance.
Japan
The shares have not been and will not be registered pursuant to Article 4, Paragraph 1 of the Financial Instruments and
Exchange Act. Accordingly, none of the shares nor any interest therein may be offered or sold, directly or indirectly, in Japan or to,
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or for the benefit of, any “resident” of Japan (which term as used herein means any person resident in Japan, including any
corporation or other entity organized under the laws of Japan), or to others for re-offering or resale, directly or indirectly, in Japan or
to or for the benefit of a resident of Japan, except pursuant to an exemption from the registration requirements of, and otherwise in
compliance with, the Financial Instruments and Exchange Act and any other applicable laws, regulations and ministerial guidelines
of Japan in effect at the relevant time.
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Singapore
This prospectus supplement has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly,
this prospectus supplement and any other document or material in connection with the offer or sale, or invitation for subscription or
purchase, of shares may not be circulated or distributed, nor may the shares be offered or sold, or be made the subject of an
invitation for subscription or purchase, whether directly or indirectly, to persons in Singapore other than (i) to an institutional
investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFA”), (ii) to a relevant person
pursuant to Section 275(1), or any person pursuant to Section 275(1A), and in accordance with the conditions specified in Section
275, of the SFA, or (iii) otherwise pursuant to, and in accordance with the conditions of, any other applicable provision of the SFA.
Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person which is:
(a) a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to
hold investments and the entire share capital of which is owned by one or more individuals, each of whom is an accredited
investor; or
(b) a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of
the trust is an individual who is an accredited investor, securities (as defined in Section 239(1) of the SFA) of that
corporation or the beneficiaries’ rights and interest (howsoever described) in that trust shall not be transferred within six
months after that corporation or that trust has acquired the shares pursuant to an offer made under Section 275 of the SFA
except:
(i)

to an institutional investor or to a relevant person defined in Section 275(2) of the SFA, or to any person arising from
an offer referred to in Section 275(1A) or Section 276(4)(i)(B) of the SFA;

(ii) where no consideration is or will be given for the transfer;
(iii) where the transfer is by operation of law;
(iv) as specified in Section 276(7) of the SFA; or
(v) as specified in Regulation 32 of the Securities and Futures (Offers of Investments) (Shares and Debentures)
Regulations 2005 of Singapore.
China
This prospectus supplement does not constitute a public offer of the shares, whether by sale or subscription, in the PRC. The
shares are not being offered or sold directly or indirectly in the PRC to or for the benefit of, legal or natural persons of the PRC.
Further, no legal or natural persons of the PRC may directly or indirectly purchase any of the shares or any beneficial interest
therein without obtaining all prior PRC’s governmental approvals that are required, whether statutorily or otherwise. Persons who
come into possession of this document are required by the issuer and its representatives to observe these restrictions.
Certain of the underwriters and their respective affiliates have provided in the past to us and our affiliates and may provide
from time to time in the future certain commercial banking, financial advisory, investment banking and other services for us and
such affiliates in the ordinary course of their business, for which they have received and may continue to receive customary fees and
commissions. In addition, from time to time, certain of the underwriters and their respective affiliates may effect transactions for
their own account or the account of customers, and hold on behalf of themselves or their customers, long or short positions in our
debt or equity securities or loans, and may do so in the future.
Canada
This prospectus constitutes an “exempt offering document” for the purposes of applicable Canadian securities laws. No
prospectus has been filed with any securities commission or similar regulatory authority in Canada in connection with the offer and
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sale of the shares. No securities commission or similar regulatory authority in Canada has reviewed or in any way passed upon this
prospectus or on the merits of the shares and any representation to the contrary is an offence.
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Canadian investors are advised that this prospectus has been prepared in reliance on section 3A.3 of National Instrument 33105 Underwriting Conflicts (“NI 33-105”). Pursuant to section 3A.3 of NI 33-105, this prospectus is exempt from the requirement
that the company and the underwriters provide Canadian investors with certain conflicts of interest disclosure pertaining to
“connected issuer” and/or “related issuer” relationships that may exist between the company and the underwriters as would
otherwise be required pursuant to subsection 2.1(1) of NI 33-105.
The offer and sale of the shares in Canada is being made on a private placement basis only and is exempt from the requirement
that the company prepares and files a prospectus under applicable Canadian securities laws. Any resale of shares acquired by a
Canadian investor in this offering must be made in accordance with applicable Canadian securities laws, which may vary depending
on the relevant jurisdiction, and which may require resales to be made in accordance with Canadian prospectus requirements,
pursuant to a statutory exemption from the prospectus requirements, in a transaction exempt from the prospectus requirements or
otherwise under a discretionary exemption from the prospectus requirements granted by the applicable local Canadian securities
regulatory authority. These resale restrictions may under certain circumstances apply to resales of the shares outside of Canada.
Each Canadian investor who purchases shares will be deemed to have represented to the Company, the underwriters and to
each dealer from whom a purchase confirmation is received, as applicable, that the investor is (i) purchasing as principal, or is
deemed to be purchasing as principal in accordance with applicable Canadian securities laws, for investment only and not with a
view to resale or redistribution; (ii) an “accredited investor” as such term is defined in section 1.1 of National Instrument 45-106
Prospectus Exemptions or, in Ontario, as such term is defined in section 73.3(1) of the Securities Act (Ontario); and (iii) is a
“permitted client” as such term is defined in section 1.1 of National Instrument 31-103 Registration Requirements, Exemptions and
Ongoing Registrant Obligations.
Any discussion of taxation and related matters contained in this prospectus does not purport to be a comprehensive description
of all of the tax considerations that may be relevant to a Canadian investor when deciding to purchase the shares and, in particular,
does not address any Canadian tax considerations. No representation or warranty is hereby made as to the tax consequences to a
resident, or deemed resident, of Canada of an investment in the shares or with respect to the eligibility of the shares for investment
by such investor under relevant Canadian federal and provincial legislation and regulations.
Securities legislation in certain of the Canadian jurisdictions provides certain purchasers of securities pursuant to an offering
memorandum (such as this prospectus), including where the distribution involves an “eligible foreign security” as such term is
defined in Ontario Securities Commission Rule 45-501 Ontario Prospectus and Registration Exemptions and in Multilateral
Instrument 45-107 Listing Representation and Statutory Rights of Action Disclosure Exemptions, as applicable, with a remedy for
damages or rescission, or both, in addition to any other rights they may have at law, where the offering memorandum, or other
offering document that constitutes an offering memorandum, and any amendment thereto, contains a “misrepresentation” as defined
under applicable Canadian securities laws. These remedies, or notice with respect to these remedies, must be exercised or delivered,
as the case may be, by the purchaser within the time limits prescribed under, and are subject to limitations and defences under,
applicable Canadian securities legislation. In addition, these remedies are in addition to and without derogation from any other right
or remedy available at law to the investor.
Upon receipt of this document, each Canadian investor hereby confirms that it has expressly requested that all documents
evidencing or relating in any way to the sale of the securities described herein (including for greater certainty any purchase
confirmation or any notice) be drawn up in the English language only. Par la réception de ce document, chaque investisseur
canadien confirme par les présentes qu’il a expressément exigé que tous les documents faisant foi ou se rapportant de quelque
manière que ce soit à la vente des valeurs mobilières décrites aux présentes (incluant, pour plus de certitude, toute confirmation
d’achat ou tout avis) soient rédigés en anglais seulement.
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New Zealand
The shares of Class A common stock offered hereby have not been offered or sold, and will not be offered or sold, directly or
indirectly in New Zealand and no offering materials or advertisements have been or will be distributed in relation to any offer of
shares in New Zealand, in each case other than:
•

to persons whose principal business is the investment of money or who, in the course of and for the purposes of their
business, habitually invest money;

•

to persons who in all the circumstances can properly be regarded as having been selected otherwise than as members of
the public;

•

to persons who are each required to pay a minimum subscription price of at least NZ$500,000 for the shares before the
allotment of those shares (disregarding any amounts payable, or paid, out of money lent by the issuer or any associated
person of the issuer); or

•

in other circumstances where there is no contravention of the Securities Act 1978 of New Zealand (or any statutory
modification or reenactment of, or statutory substitution for, the Securities Act 1978 of New Zealand).
LEGAL MATTERS

K&L Gates LLP, Boston, Massachusetts, will pass upon certain legal matters relating to the issuance and sale of the Class A
common stock offered hereby on our behalf. Certain legal matters will be passed upon for the underwriters by Goodwin Procter
LLP, New York, New York.
EXPERTS
BDO China Shu Lun Pan Certified Public Accountants LLP, our independent registered public accounting firm in the People’s
Republic of China, has audited our consolidated financial statements at, and for the years ended, December 31, 2018 and 2017
appearing in our Annual Report on Form 10-K for the year ended December 31, 2018 (as amended by Amendment No. 1 on Form
10-K/A), as set forth in their report thereon included therein and incorporated by reference herein. We have incorporated by
reference herein such consolidated financial statements in reliance on said firm’s report, given on their authority as experts in
accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION
Available Information
We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be inspected
and copied at the Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may also
obtain copies of this information by mail from the Public Reference Room of the SEC at prescribed rates. Further information on the
operation of the SEC’s Public Reference Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330. The
SEC also maintains a website at www.sec.gov that contains reports, proxy and information statements and other information about
issuers, such as us, who file electronically with the SEC.
Our website address is www.acmrcsh.com. The information on our website, however, is not, and should not be deemed to be, a
part of this prospectus supplement or the accompanying prospectus, as amended. We have included our website address as an
inactive textual reference only.
This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the SEC
and do not contain all of the information in the registration statement. The full registration statement may be obtained from the SEC
or us, as provided below. You may inspect a copy of the registration statement at the SEC’s Public Reference Room in Washington,
D.C. or through the SEC’s website, as provided above.
Incorporation by Reference
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The SEC’s rules allow us to “incorporate by reference” information into this prospectus supplement, which means that we can
disclose important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is deemed to be part of this prospectus supplement and the accompanying prospectus, and subsequent
information that we file with the SEC will automatically update and supersede that information. Any statement contained in this
prospectus supplement, the accompanying prospectus or a previously filed document incorporated by reference will be deemed to be
modified or superseded for purposes of this prospectus supplement to the extent that a statement contained in this prospectus
supplement or a subsequently filed document incorporated by reference modifies or replaces that statement.
We incorporate by reference our documents listed below and any future filings made by us with the SEC under Section 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, or the Exchange Act, between the date of this prospectus supplement and
the termination of the offering of the securities described in this prospectus supplement. We are not, however, incorporating by
reference any documents or portions thereof, whether specifically listed below or filed in the future, that are not deemed “filed” with
the SEC, including any Compensation Committee report and performance graph or any information furnished pursuant to Item 2.02
or 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K.
This prospectus supplement and the accompanying prospectus incorporate by reference the documents set forth below that
have previously been filed with the SEC:
•

our Annual Report on Form 10-K for the year ended December 31, 2018, filed with the SEC on March 14, 2019 (as
amended on May 24, 2019);

•

the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December
31, 2018, from our Definitive Proxy Statement on Schedule 14A, filed with the SEC on April 30, 2019;

•

our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2019 and June 30, 2019, filed with the SEC on May
14, 2019 and August 12, 2019; and

•

our Current Reports on Form 8-K filed with the SEC on February 8, 2019, March 8, 2019, May 7, 2019, and June 12,
2019, June 17, 2019, June 18, 2019 and August 13, 2019.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to
the termination of this offering, including all such documents we may file with the SEC after
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the date of the initial registration statement and prior to the effectiveness of the registration statement, but excluding any information
furnished to, rather than filed with, the SEC, will also be incorporated by reference into this prospectus supplement and the
accompanying prospectus and deemed to be part of this prospectus supplement from the date of the filing of such reports and
documents.
You may request a free copy of any of the documents incorporated by reference in this prospectus supplement by writing or
telephoning us at the following address:
ACM Research, Inc.
42307 Osgood Road, Suite I
Fremont, California
(510) 445-3700
Attention: Investor Relations
Exhibits to the filings will not be sent, unless those exhibits have been specifically incorporated by reference in this prospectus
supplement and the accompanying prospectus, as amended.
S-22
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PROSPECTUS
$100,000,000

Class A Common Stock
Preferred Stock
Debt Securities
Warrants
Units
We may offer and sell up to $100,000,000 in the aggregate of the securities identified above from time to time in one or
more offerings. This prospectus provides you with a general description of the securities.
Each time we offer and sell securities, we will provide a supplement to this prospectus that contains specific information
about the offering and the amounts, prices and terms of the securities. The supplement may also add, update or change
information contained in this prospectus with respect to that offering. You should carefully read this prospectus and the
applicable prospectus supplement before you invest in any of our securities.
We may offer and sell the securities described in this prospectus and any prospectus supplement to or through one or
more underwriters, dealers and agents, or directly to purchasers, or through a combination of these methods. If any
underwriters, dealers or agents are involved in the sale of any of the securities, their names and any applicable purchase
price, fee, commission or discount arrangement between or among them will be set forth, or will be calculable from the
information set forth, in the applicable prospectus supplement. For more information, please see “About This
Prospectus” and “Plan of Distribution” in this prospectus. No securities may be sold without delivery of this prospectus
and the applicable prospectus supplement describing the method and terms of the offering of the securities.
Class A common stock is listed on the Nasdaq Global Market under the symbol “ACMR”.
Investing in these securities involves significant risks. See “Risk Factors” included in any accompanying prospectus
supplement and in the documents incorporated by reference in this prospectus for a discussion of the factors you should
carefully consider before deciding to purchase these securities.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.
The date of this prospectus is February 12, 2019.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or SEC, using a
“shelf” registration process. By using a shelf registration statement, we may sell securities from time to time in one or more
offerings of up to a total of $100,000,000, as described in this prospectus. Each time that we offer and sell securities, we will
provide a prospectus supplement to this prospectus that contains specific information about the securities being offered and sold and
the specific terms of that offering. We may also authorize one or more free writing prospectuses to be provided to you that may
contain material information relating to these offerings. The prospectus supplement or free writing prospectus may also add, update
or change information contained in this prospectus with respect to that offering. If there is any inconsistency between the
information in this prospectus and the applicable prospectus supplement or free writing prospectus, you should rely on the
prospectus supplement or free writing prospectus, as applicable. Before purchasing any securities, you should carefully read both
this prospectus and the applicable prospectus supplement (and any applicable free writing prospectuses), together with the
additional information described under the heading “Where You Can Find More Information.”
We have not authorized anyone to provide you with any information or to make any representations other than those contained
in this prospectus, any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or to which
we have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any other information that
others may give you. We will not make an offer to sell these securities in any jurisdiction where the offer or sale is not permitted.
You should assume that the information appearing in this prospectus and the applicable prospectus supplement to this prospectus is
accurate only as of the date on its respective cover, that the information appearing in any applicable free writing prospectus is
accurate only as of the date of that free writing prospectus, and that any information incorporated by reference is accurate only as of
the date of the document incorporated by reference, unless we indicate otherwise. Our business, financial condition, results of
operations and prospects may have changed since those dates. This prospectus incorporates by reference, and any prospectus
supplement or free writing prospectus may contain and incorporate by reference, market data and industry statistics, estimates and
projections that are based on independent industry publications and other publicly available information. Although we believe these
sources are reliable, we do not guarantee the accuracy or completeness of this information and we have not independently verified
this information. In addition, the market and industry data and forecasts that may be included or incorporated by reference in this
prospectus, any prospectus supplement or any applicable free writing prospectus may involve estimates, assumptions and other risks
and uncertainties and are subject to change based on various factors, including those discussed under the heading “Risk Factors”
contained in this prospectus, the applicable prospectus supplement and any applicable free writing prospectus, and under similar
headings in other documents that are incorporated by reference into this prospectus. Accordingly, investors should not place undue
reliance on this information.
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References in this prospectus to “our company,” “our,” “us,” “we” and similar terms refer to ACM Research, Inc. (including its
predecessor prior to its redomestication from California to Delaware in November 2016) and not, unless the context otherwise
requires, subsidiaries of ACM Research, Inc.
Our logo design is one of our trademarks. This prospectus also includes trademarks, tradenames, and service marks that are the
property of other organizations. For convenience, our logo appears in this prospectus without the ™ symbol, but those uses are not
intended to indicate that we will not assert, to the fullest extent under applicable law, our rights to this trademark.
1
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WHERE YOU CAN FIND MORE INFORMATION
Available Information
We file reports, proxy statements and other information with the SEC. Information filed with the SEC by us can be inspected
and copied at the Public Reference Room maintained by the SEC at 100 F Street, N.E., Washington, D.C. 20549. You may also
obtain copies of this information by mail from the Public Reference Room of the SEC at prescribed rates. Further information on the
operation of the SEC’s Public Reference Room in Washington, D.C. can be obtained by calling the SEC at 1-800-SEC-0330. The
SEC also maintains a website at www.sec.gov that contains reports, proxy and information statements and other information about
issuers, such as us, who file electronically with the SEC.
Our website address is www.acmrcsh.com. The information on our website, however, is not, and should not be deemed to be, a
part of this prospectus or any prospectus supplement. We have included our website address as an inactive textual reference only.
This prospectus and any prospectus supplement are part of a registration statement that we filed with the SEC and do not
contain all of the information in the registration statement. The full registration statement may be obtained from the SEC or us, as
provided below. Forms of the indenture and other documents establishing the terms of the offered securities are or may be filed as
exhibits to the registration statement or documents incorporated by reference in the registration statement. Statements in this
prospectus or any prospectus supplement about these documents are summaries and each statement is qualified in all respects by
reference to the document to which it refers. You should refer to the actual documents for a more complete description of the
relevant matters. You may inspect a copy of the registration statement at the SEC’s Public Reference Room in Washington, D.C. or
through the SEC’s website, as provided above.
Incorporation by Reference
The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information incorporated by
reference is deemed to be part of this prospectus, and subsequent information that we file with the SEC will automatically update
and supersede that information. Any statement contained in this prospectus or a previously filed document incorporated by reference
will be deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this
prospectus or a subsequently filed document incorporated by reference modifies or replaces that statement.
We incorporate by reference our documents listed below and any future filings made by us with the SEC under Section 13(a),
13(c), 14 or 15(d) of the Securities Exchange Act of 1934, or the Exchange Act, between the date of this prospectus and the
termination of the offering of the securities described in this prospectus. We are not, however, incorporating by reference any
documents or portions thereof, whether specifically listed below or filed in the future, that are not deemed “filed” with the SEC,
including any Compensation Committee report and performance graph or any information furnished pursuant to Item 2.02 or 7.01
of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K.
This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that
have previously been filed with the SEC:
•

our Annual Report on Form 10-K for the year ended December 31, 2017, filed with the SEC on March 23, 2018;

•

the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December
31, 2017, from our Definitive Proxy Statement on Schedule 14A, filed with the SEC on May 4, 2018;

•
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our Quarterly Reports on Form 10-Q, as amended, for the quarters ended March 31, 2018, June 30, 2018 and September
30, 2018, filed with the SEC on May 14, 2018 (as amended on October 15, 2018), August 9, 2018 (as amended on
October 15, 2018) and November 14, 2018, respectively; and
•

our Current Reports on Form 8-K filed with the SEC on January 16, 2018, January 22, 2018, May 1, 2018, June 20, 2018
and July 3, 2018.
2
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All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to
the termination of this offering, including all such documents we may file with the SEC after the date of the initial registration
statement and prior to the effectiveness of the registration statement, but excluding any information furnished to, rather than filed
with, the SEC, will also be incorporated by reference into this prospectus and deemed to be part of this prospectus from the date of
the filing of such reports and documents.
You may request a free copy of any of the documents incorporated by reference in this prospectus by writing or telephoning us
at the following address:
ACM Research, Inc.
42307 Osgood Road, Suite I
Fremont, California
(510) 445-3700
Attention: Investor Relations
Exhibits to the filings will not be sent, unless those exhibits have been specifically incorporated by reference in this prospectus
or any accompanying prospectus supplement.
ABOUT OUR COMPANY
We, and our subsidiaries, primarily develop, manufacture and sell single-wafer wet cleaning equipment, which semiconductor
manufacturers can use in numerous manufacturing steps to remove particles, contaminants and other random defects, and thereby
improve product yield, in fabricating advanced integrated circuits.
We incorporated in California in January 1998 and redomesticated in Delaware in November 2016. Our headquarters are
located at 42307 Osgood Road, Suite I, Fremont, California 94539, where our telephone number is (510) 445-3700.
RISK FACTORS
Investment in any securities offered pursuant to this prospectus and the applicable prospectus supplement involves risks.
Before acquiring any of such securities, you should carefully consider the risk factors incorporated by reference to our most recent
Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K filed by us, and
all other information contained or incorporated by reference into this prospectus, as updated by our filings under the Exchange Act,
and the risk factors and other information contained in the applicable prospectus supplement and any applicable free writing
prospectus. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered securities.
USE OF PROCEEDS
We intend to use the net proceeds from the sale of securities as set forth in the applicable prospectus supplement.
3
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DESCRIPTION OF CAPITAL STOCK
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General
As of December 1, 2018, our authorized capital stock consisted of 50,000,000 shares of Class A common stock, $0.0001 par
value per share, 2,409,738 shares of Class B common stock, $0.0001 par value per share, and 10,000,000 shares of preferred stock,
$0.0001 par value per share. Class A common stock and Class B common stock are referred to collectively as common stock.
The following summary describes our capital stock, including material provisions of our charter, our bylaws and Delaware law.
Because the following is only a summary, it does not contain all of the information that may be important to you. For a complete
description, you should refer to our charter and bylaws, copies of which are incorporated by reference as exhibits to the registration
statement of which this prospectus is a part.
Common Stock
Outstanding Shares and Options
As of December 1, 2018, there were:
•

14,085,315 shares of Class A common stock outstanding, held of record by 88 stockholders;

•

3,739,503 shares of Class A common stock issuable upon exercise of outstanding stock options; and

•

1,918,423 shares of Class B common stock outstanding, held of record by 35 stockholders.

Authorized but unissued shares of Class B common stock are not available for reissuance. The actual number of stockholders is
greater than the number of record holders and includes stockholders who are beneficial owners but whose shares are held in street
name by brokers and other nominees. This number of holders of record also does not include stockholders whose shares may be
held in trust by other entities.
Voting Rights
Except as otherwise required by Delaware law, at every annual or special meeting of stockholders, holders of Class B common
stock are entitled to 20 votes per share and holders of Class A common stock are entitled to one vote per share. The holders of Class
A common stock and Class B common stock vote together as a single class, unless otherwise required by law. Delaware law could
require either holders of Class A common stock or Class B common stock to vote separately as a single class in the following
circumstances:
•

if we were to seek to amend our charter to increase the authorized number of shares of a class of stock, or to increase or
decrease the per share par value of a class of stock, then that class would be required to vote separately to approve the
proposed amendment;

•

if we were to seek to amend our charter in a manner that alters or changes the powers, preferences or special rights of a
class of stock in a manner that affected its holders adversely, then that class would be required to vote separately to
approve the proposed amendment; and

•

if we were to seek to declare a dividend or distribution that would be disparate as between the two classes.

Stockholders do not have the ability to cumulate votes for the election of directors. Our charter and bylaws that will be in effect
upon completion of this offering will provide for a classified board of directors consisting of three classes of approximately equal
size, each serving staggered three-year terms, when the outstanding shares of Class B common stock represent less than a majority
of the combined voting power of the common stock. Our directors will be assigned by the then-current board to a class when the
outstanding shares of Class B common stock represent less than a majority of the combined voting power of the common stock.
Dividends
Subject to preferences that may be applicable to any then outstanding preferred stock, the holders of our outstanding shares of
common stock are entitled to receive dividends, if any, as may be declared from time to time by the board of directors out of legally
available funds. The holders of Class A common stock and Class B common
4
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stock are entitled to share equally, identically and ratably, on a per share basis, with respect to any dividend or distribution unless
different treatment of the shares of each such class is approved by the affirmative vote of the holders of a majority of the
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outstanding shares of Class A common stock and Class B common stock, each voting separately as a class. At present, we have no
plans to issue dividends.
Liquidation
In the event of our liquidation, dissolution or winding up, holders of common stock will be entitled to share ratably in the net
assets legally available for distribution to stockholders after the payment of all of our debts and other liabilities, subject to the
satisfaction of any liquidation preference granted to the holders of any outstanding shares of preferred stock.
Conversion
Each outstanding share of Class B common stock is convertible into one share of Class A common stock (a) at any time, at the
option of the holder, or (b) upon any transfer of such share of Class B common stock, whether or not for value, except for certain
transfers described in our charter, including transfers to family members, trusts solely for the benefit of the stockholder or their
family members, and partnerships, corporations, and other entities exclusively owned by the stockholder or their family members.
In addition, on or after the date of this prospectus, all outstanding shares of Class B common stock will convert automatically into
shares of Class A common stock, on a one for one basis, upon (a) the election of the holders of a majority of the then outstanding
shares of Class B common stock or (b) on the first December 31 that occurs more than five years after the date of this prospectus if
the October Market Cap with respect to the month of October immediately preceding such December 31 exceeds $1.0 billion,
provided that the conversion provided by this clause (b) shall not apply and no automatic conversion of Class B common stock into
Class A common stock will ever occur pursuant to this clause (b) if the October Market Cap for the month of October immediately
preceding a December 31 exceeds $1.0 billion prior to the fifth anniversary of the date of this prospectus. For purposes of this
paragraph, “October Market Cap” means, with respect to any October throughout which Class A common stock is traded on a
registered securities exchange, the product of the average of the daily volume weighted average trading prices of Class A common
stock for each of the days in such month of October multiplied by the number of shares of common stock outstanding on the last
trading day of such month of October. Once converted or transferred and converted into Class A common stock, shares of Class B
common stock will not be reissued.
Other Rights and Preferences
Other than as described above, holders of common stock have no preemptive, conversion or subscription rights, and there are
no redemption or sinking fund provisions applicable to common stock. The rights, preferences and privileges of the holders of
common stock are subject to, and may be adversely affected by, the rights of the holders of shares of any series of preferred stock
that we may designate and issue in the future.
Preferred Stock
Under the terms of our charter, the board of directors is authorized to issue up to 10,000,000 shares of preferred stock in one or
more series, to establish the number of shares to be included in each such series, and to fix the designation, powers, preferences and
rights of such shares and any qualifications, limitations or restrictions thereof. These rights, preferences and privileges could include
dividend rights, conversion rights, voting rights, terms of redemption, liquidation preferences, sinking fund terms and other
provisions, any or all of which may be greater than the rights of common stock. The issuance of preferred stock with voting and
conversion rights may adversely affect the voting power of the holders of common stock, including the loss of voting control to
others, and the likelihood that such holders will receive dividend payments and payments upon our liquidation. In addition, the
issuance of preferred stock could have the effect of delaying, deferring or preventing a change in control of our company or other
corporate action.
Registration Rights
Under our registration rights agreement with certain of our stockholders, based on the number of shares outstanding as of
December 1, 2018, stockholders, or their transferees, have the right, under specified circumstances, to require us to register from
time to time under the Securities Act of 1933, or the Securities Act, up to 2,950,697 shares of Class A common stock.
5
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The following description of the terms of the registration rights agreement is intended as a summary only and is qualified in its
entirety by reference to the registration rights agreement filed with the SEC on and is incorporated by reference as an exhibit to the
registration statement of which this prospectus is a part.
•

Demand Registration Rights. Any time at least 90 days after the date of this prospectus, on no more than four occasions
and no more than one occasion in any six-month period, Xinxin (Hongkong) Capital Co., Limited and Victorious Way
Limited will have the right to request that we register with the SEC (a) on a registration statement on Form S-1, (i) all or a
portion of the shares registrable under the registration rights agreement reasonably anticipated to have an aggregate
offering price of at least $7,500,000 or (ii) all of the registrable shares then held by Xinxin (Hongkong) Capital Co.,
Limited and Victorious Way Limited or (b) on a registration statement on Form S-3, (i) all or a portion of the shares
registrable under the registration rights agreement reasonably anticipated to have an aggregate offering price of at least
$3,750,000 or (ii) all of the registrable shares then held by Xinxin (Hongkong) Capital Co., Limited and Victorious Way
Limited. Following such a request, the other holders of registrable shares will have the right to request that we include in
such registration statement all or a portion of their registrable shares. Such demand registration rights are held by Xinxin
(Hongkong) Capital Co., Limited and Victorious Way Limited and granting demand registration rights to any other
holders will require the consent of Xinxin (Hongkong) Capital Co., Limited and Victorious Way Limited.

•

Incidental Registration Rights. If we propose to register shares of Class A common stock under the Securities Act on a
form that may be used for the registration of eligible shares, the holders may request that we register all or a portion of the
eligible shares they held by them.

In the event that any registration in which the holders of eligible shares participate pursuant to the registration rights agreement
is an underwritten public offering, the number of eligible shares to be included may, in specified circumstances, be limited due to
market conditions. If the underwriter determines that less than all of the eligible shares proposed to be sold can be included in such
offering, then eligible shares held by executive officers shall only be included in such offering if all the holders that are not
executive officers are able to register all of the eligible shares proposed to be sold in such registration.
Under the registration rights agreement, we generally are required to pay all registration expenses other than underwriting
discounts and selling commissions and we are required to indemnify each participating holder with respect to each registration of
eligible shares that is completed.
For further information on our registration rights agreement, you should refer to second amended and restated registration
rights agreement, a copy of which is incorporated by reference as an exhibit to the registration statement of which this prospectus is
a part.
Anti-Takeover Provision
So long as the outstanding shares of Class B common stock represent a majority of the combined voting power of common
stock, the holders of Class B common stock will effectively control all matters submitted to our stockholders for a vote, as well as
the overall management and direction of our company, which will have the effect of delaying, deferring or discouraging another
person from acquiring control of our company.
After such time as the shares of Class B common stock no longer represent a majority of the combined voting power of
common stock, the provisions of Delaware law, and our charter and our bylaws may have the effect of delaying, deferring or
discouraging another person from acquiring control of our company.
Delaware Law
Section 203 of the Delaware General Corporation Law prevents some Delaware corporations from engaging, under some
circumstances, in a business combination, which includes a merger or sale of at least 10% of the corporation’s assets with any
interested stockholder, meaning a stockholder who, together with affiliates and associates, owns or, within three years prior to the
determination of interested stockholder status, did own 15% or more of the corporation’s outstanding voting stock, unless:
•

the transaction is approved by the board of directors prior to the time that the interested stockholder became an interested
stockholder;
6
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upon consummation of the transaction, which resulted in the stockholder’s becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
commenced, excluding stock owned by directors who are also officers of the corporation; or
•

subsequent to such time that the stockholder became an interested stockholder the business combination is approved by
the board and authorized at an annual or special meeting of stockholders by at least two-thirds of the outstanding voting
stock that is not owned by the interested stockholder.

A Delaware corporation may “opt out” of these provisions with an express provision in its original charter or an express
provision in its charter or bylaws resulting from a stockholders’ amendment approved by at least a majority of the outstanding
voting shares. We have not opted out of these provisions. As a result, mergers or other takeover or change in control attempts of us
may be discouraged or prevented.
Charter and Bylaw Provisions
Our charter and bylaws include a number of provisions that may have the effect of deterring hostile takeovers or delaying or
preventing changes in control of our company, even after such time as the shares of Class B common stock no longer represent a
majority of the combined voting power of common stock, including the following:
•

Separate Class B Vote for Certain Transactions. Until the first date on which the outstanding shares of Class B common
stock represent less than 35% of the combined voting power of common stock, any transaction that would result in a
change in control of our company will require the approval of a majority of our outstanding Class B common stock voting
as a separate class. This provision could delay or prevent the approval of a change in control that might otherwise be
approved by a majority of outstanding shares of Class A and Class B common stock, voting together on a combined basis.

•

Dual Class Stock. As described above in “—Common Stock—Voting Rights,” our charter provides for a dual class
common stock structure, which provides certain members of our senior management with the ability to control the
outcome of matters requiring stockholder approval, even if they collectively own significantly less than a majority of the
shares of our outstanding Class A and Class B common stock, including the election of directors and significant corporate
transactions, such as a merger or other sale of our company or its assets.

•

Supermajority Approvals. Our charter and bylaws provide that when the outstanding shares of Class B common stock
represent less than a majority of the combined voting power of common stock, certain amendments to our charter or
bylaws will require the approval of two-thirds of the combined vote of our then-outstanding shares of Class A and Class B
common stock. This will have the effect of making it more difficult to amend our charter or bylaws to remove or modify
certain provisions.

•

Board of Directors Vacancies. Our charter and bylaws provide that stockholders may fill vacant directorships. When the
outstanding shares of Class B common stock represent less than a majority of the combined voting power of common
stock, our charter and bylaws authorize only the board of directors to fill vacant directorships. In addition, the number of
directors constituting the board is set only by resolution adopted by a majority vote of our entire board. These provisions
restricting the filling of vacancies will prevent a stockholder from increasing the size of the board and gaining control of
the board by filling the resulting vacancies with its own nominees. Our charter provides that directors may be removed
with or without cause only by the affirmative vote of the holders of at least two-thirds of the votes that all of the
stockholders would be entitled to cast in any annual election of directors.

•

Classified Board. The board of directors is not currently classified. Our charter and bylaws provide that when outstanding
shares of Class B common stock represent less than a majority of the combined voting power of common stock, the board
will be classified into three classes of directors, each of which will hold office for a three-year term. In addition, thereafter,
directors may be removed from the board with or without cause only by the affirmative vote of the holders of at least twothirds of the voting power of the then-outstanding shares of Class A and Class B common stock. The existence of a
classified board could delay a successful tender offeror from obtaining majority control of the board, and the prospect of
that delay might deter a potential offeror.
7
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•

Stockholder Action; Special Meeting of Stockholders. Our charter provides that stockholders will be able to take action by
written consent. When the outstanding shares of Class B common stock represent less than a majority of the combined
voting power of common stock, our stockholders will no longer be able to take action by written consent, and will only be
able to take action at annual or special meetings of our stockholders. Stockholders will not be permitted to cumulate their

https://www.sec.gov/Archives/edgar/data/1680062/000114036119015144/nt10003787x2_...

8/20/2019

Page 29 of 44

votes for the election of directors. The absence of cumulative voting may make it more difficult for stockholders who own
less than a majority in voting power to elect any directors to the board of directors. Our bylaws further provide that special
meetings of our stockholders may be called only by the board, the chair of the board or our chief executive officer. A
stockholder may not call a special meeting, which may delay the ability of our stockholders to force consideration of a
proposal or for holders controlling a majority in voting power of our capital stock to take any action, including the
removal of director.
•

Advance Notice Requirements for Stockholder Proposals and Director Nominations. Our bylaws provide advance notice
procedures for stockholders seeking to bring business before our annual meeting of stockholders, or to nominate
candidates for election as directors at any meeting of stockholders. Our bylaws also specify certain requirements regarding
the form and content of a stockholder’s notice. These provisions may preclude our stockholders from bringing matters
before our annual meeting of stockholders or from making nominations for directors at our meetings of stockholders.

•

Issuance of Undesignated Preferred Stock. The board of directors has the authority, without further action by the
stockholders, to issue shares of undesignated preferred stock with rights and preferences, including voting rights,
designated from time to time by the board. The existence of authorized but unissued shares of preferred stock enables the
board to render more difficult or to discourage an attempt to obtain control of us by means of a merger, tender offer, proxy
contest or otherwise.

Choice of Forum
Our charter provides that the Court of Chancery of the State of Delaware will be the exclusive forum for: any derivative action
or proceeding brought on our behalf; any action asserting a breach of fiduciary duty; any action asserting a claim against us arising
pursuant to the Delaware General Corporation Law, or our charter or bylaws; any action to interpret, apply, enforce, or determine
the validity of our charter or bylaws; or any action asserting a claim against us that is governed by the internal affairs doctrine. The
enforceability of similar choice of forum provisions in other companies’ certificates of incorporation has been challenged in legal
proceedings, and it is possible that a court could find these types of provisions to be inapplicable or unenforceable.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.
Nasdaq Global Market
The Class A common stock is listed on the Nasdaq Global Market under the symbol “ACMR.”
8
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DESCRIPTION OF DEBT SECURITIES
We may offer debt securities that are senior or subordinated. We refer to senior debt securities and subordinated debt securities
collectively as debt securities. The following description summarizes the general terms and provisions of the debt securities. We
will describe the specific terms of the debt securities and the extent, if any, to which the general provisions summarized below apply
to any series of debt securities in the prospectus supplement relating to the series and any applicable free writing prospectus that we
authorize to be delivered.
We may issue senior debt securities from time to time, in one or more series, under a senior indenture to be entered into
between us and a senior trustee to be named in a prospectus supplement, which we refer to as the senior trustee. We may issue
subordinated debt securities from time to time, in one or more series, under a subordinated indenture to be entered into between us
and a subordinated trustee to be named in a prospectus supplement, which we refer to as the subordinated trustee. The forms of
senior indenture and subordinated indenture will be either filed as exhibits to the registration statement of which this prospectus
forms a part or filed as exhibits to a Current Report on Form 8-K and incorporated by reference in such registration statement. The
senior indenture and the subordinated indenture are referred to individually as an indenture and together as the indentures, and the
senior trustee and the subordinated trustee are referred to individually as a trustee and together as the trustees. This section
summarizes some of the provisions of the indentures and is qualified in its entirety by the specific text of the indentures, including
definitions of terms used in the indentures. Wherever we refer to particular sections of, or defined terms in, the indentures, those
sections or defined terms are incorporated by reference in this prospectus or the applicable prospectus supplement. You should
review the indentures that are filed as exhibits to the registration statement of which this prospectus forms a part for additional
information.
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Neither indenture will limit the amount of debt securities that we may issue. The applicable indenture will provide that debt
securities may be issued up to an aggregate principal amount authorized from time to time by us and may be payable in any
currency or currency unit designated by us or in amounts determined by reference to an index.
General
The senior debt securities will constitute our unsecured and unsubordinated general obligations and will rank equally in right of
payment with our other unsecured and unsubordinated obligations. The subordinated debt securities will constitute our unsecured
and subordinated general obligations and will be junior in right of payment to our senior indebtedness (including senior debt
securities), as described under the heading “—Certain Terms of Subordinated Debt Securities—Subordination.” The debt securities
will be structurally subordinated to all existing and future indebtedness and other liabilities of our subsidiaries unless such
subsidiaries expressly guarantee such debt securities. Because the debt securities will be our unsecured obligations, any secured debt
or other secured obligations will be effectively senior to the debt securities to the extent of the value of the assets securing such debt
or other obligations.
The applicable prospectus supplement and/or free writing prospectus will include any additional or different terms of the debt
securities of any series being offered, including the following terms:
•

the title and type of the debt securities;

•

whether the debt securities will be senior or subordinated debt securities, and, with respect to any subordinated debt
securities the terms on which they are subordinated;

•

the initial aggregate principal amount of the debt securities;

•

the price or prices at which we will sell the debt securities;

•

the maturity date or dates of the debt securities and the right, if any, to extend such date or dates;

•

the rate or rates, if any, at which the debt securities will bear interest, or the method of determining such rate or rates;

•

the date or dates from which such interest will accrue, the interest payment dates on which such interest will be payable or
the method of determination of such dates;

•

the right, if any, to extend the interest payment periods and the duration of that extension;
9
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•

the manner of paying principal and interest and the place or places where principal and interest will be payable;

•

provisions for a sinking fund, purchase fund or other analogous fund, if any;

•

any redemption dates, prices, obligations and restrictions on the debt securities;

•

the currency, currencies or currency units in which the debt securities will be denominated and the currency, currencies or
currency units in which principal and interest, if any, on the debt securities may be payable;

•

any conversion or exchange features of the debt securities;

•

whether the debt securities will be subject to the defeasance provisions in the indenture;

•

whether the debt securities will be issued in definitive or global form or in definitive form only upon satisfaction of certain
conditions;

•

whether the debt securities will be guaranteed as to payment or performance;

•

any special tax implications of the debt securities;

•

any events of default or covenants in addition to or in lieu of those set forth in the indenture; and

•

any other material terms of the debt securities.

When we refer to “principal” in this section with reference to debt securities, we are also referring to premium, if any.
We may from time to time, without notice to or the consent of the holders of any series of debt securities, create and issue
further debt securities of any such series ranking equally with the debt securities of such series in all respects (or in all respects other
than (1) the payment of interest accruing prior to the issue date of such further debt securities or (2) the first payment of interest
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following the issue date of such further debt securities). Such further debt securities may be consolidated and form a single series
with the debt securities of such series and have the same terms as to status, redemption or otherwise as the debt securities of such
series.
Holders may present debt securities for exchange and may present debt securities for transfer in the manner, at the places and
subject to the restrictions set forth in the debt securities and the applicable prospectus supplement. We will provide those services
without charge, although a holder may have to pay any tax or other governmental charge payable in connection with any exchange
or transfer, as set forth in the indenture.
Debt securities may bear interest at a fixed rate or a floating rate. Debt securities bearing no interest or interest at a rate that at
the time of issuance is below the prevailing market rate (original issue discount securities) may be sold at a discount below their
stated principal amount. U.S. federal income tax considerations applicable to any such discounted debt securities or to certain debt
securities issued at par that are treated as having been issued at a discount for U.S. federal income tax purposes will be described in
the applicable prospectus supplement.
We may issue debt securities with the principal amount payable on any principal payment date, or the amount of interest
payable on any interest payment date, to be determined by reference to one or more currency exchange rates, securities or baskets of
securities, commodity prices or indices. You may receive a payment of principal on any principal payment date, or a payment of
interest on any interest payment date, that is greater than or less than the amount of principal or interest otherwise payable on such
dates, depending on the value on such dates of the applicable currency, security or basket of securities, commodity or index.
Information as to the methods for determining the amount of principal or interest payable on any date, the currencies, securities or
baskets of securities, commodities or indices to which the amount payable on such date is linked and certain related tax
considerations will be set forth in the applicable prospectus supplement.
Certain Terms of Senior Debt Securities
Covenants
Unless we indicate otherwise in a prospectus supplement with respect to a particular series of senior debt securities, the senior
debt securities will not contain any financial or restrictive covenants, including covenants restricting either us or any of our
subsidiaries from incurring, issuing, assuming or guaranteeing any indebtedness
10
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secured by a lien on any of our or our subsidiaries’ property or capital stock, or restricting either us or any of our subsidiaries from
entering into sale and leaseback transactions.
Consolidation, Merger and Sale of Assets
Unless we indicate otherwise in a prospectus supplement with respect to a particular series of senior debt securities, we may
not consolidate with or merge into any other person, in a transaction in which we are not the surviving corporation, or convey,
transfer or lease our properties and assets substantially as an entirety to any person, in either case, unless:
•

the successor entity, if any, is a U.S. corporation, limited liability company, partnership or trust;

•

the successor entity assumes our obligations on the senior debt securities and under the senior indenture;

•

immediately after giving effect to the transaction, no default or event of default shall have occurred and be continuing; and

•

we have delivered to the senior trustee an officer’s certificate and an opinion of counsel, each stating that the
consolidation, merger, conveyance, transfer or lease and, if a supplemental indenture is required in connection with such
transaction, such supplemental indenture, comply with the senior indenture and all conditions precedent provided for in
the senior indenture relating to such transaction have been complied with.

The restrictions described in the bullets above do not apply (1) to our consolidation with or merging into one of our affiliates, if
our board of directors determines in good faith that the purpose of the consolidation or merger is principally to change our state of
incorporation or our form of organization to another form or (2) if we merge with or into a single direct or indirect wholly-owned
subsidiary of ours.
The surviving business entity will succeed to, and be substituted for, us under the senior indenture and the senior debt securities
and, except in the case of a lease, we shall be released from all obligations under the senior indenture and the senior debt securities.
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No Protection in the Event of a Change in Control
Unless we indicate otherwise in a prospectus supplement with respect to a particular series of senior debt securities, the senior
debt securities will not contain any provisions that may afford holders of the senior debt securities protection in the event we have a
change in control or in the event of a highly leveraged transaction (whether or not such transaction results in a change in control).
Events of Default
Unless we indicate otherwise in a prospectus supplement with respect to a particular series of senior debt securities, the
following are events of default under the senior indenture with respect to senior debt securities of each series:
•

failure to pay interest on any senior debt securities of such series when due and payable, if that default continues for a
period of 30 days (or such other period as may be specified for such series);

•

failure to pay principal on the senior debt securities of such series when due and payable whether at maturity, upon
redemption, by declaration or otherwise (and, if specified for such series, the continuance of such failure for a specified
period);

•

default in the performance of or breach of any of our covenants or agreements in the senior indenture applicable to senior
debt securities of such series, other than a covenant breach that is specifically dealt with elsewhere in the senior indenture,
and that default or breach continues for a period of 90 days after we receive written notice from the trustee or from the
holders of 25% or more in aggregate principal amount of the senior debt securities of such series;

•

certain events of bankruptcy or insolvency, whether or not voluntary; and

•

any other event of default provided for in such series of senior debt securities as may be specified in the applicable
prospectus supplement.
11
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The default by us under any other debt, including any other series of debt securities, is not a default under the senior indenture.
If an event of default other than an event of default specified in the fourth bullet point above occurs with respect to a series of
senior debt securities and is continuing under the senior indenture, then, and in each such case, either the trustee or the holders of
not less than 25% in aggregate principal amount of such series then outstanding under the senior indenture (each such series voting
as a separate class) by written notice to us and to the trustee, if such notice is given by the holders, may, and the trustee at the
request of such holders shall, declare the principal amount of and accrued interest on such series of senior debt securities to be
immediately due and payable, and upon this declaration, the same shall become immediately due and payable.
If an event of default specified in the fourth bullet point above occurs and is continuing, the entire principal amount of and
accrued interest on each series of senior debt securities then outstanding shall automatically become immediately due and payable.
Unless otherwise specified in the prospectus supplement relating to a series of senior debt securities originally issued at a
discount, the amount due upon acceleration shall include only the original issue price of the senior debt securities, the amount of
original issue discount accrued to the date of acceleration and accrued interest, if any.
Upon certain conditions, declarations of acceleration may be rescinded and annulled and past defaults may be waived by the
holders of a majority in aggregate principal amount of all the senior debt securities of such series affected by the default, each series
voting as a separate class. Furthermore, subject to various provisions in the senior indenture, the holders of a majority in aggregate
principal amount of a series of senior debt securities, by notice to the trustee, may waive a continuing default or event of default
with respect to such senior debt securities and its consequences, except a default in the payment of principal of or interest on such
senior debt securities (other than any such default in payment resulting solely from an acceleration of the senior debt securities) or
in respect of a covenant or provision of the senior indenture that cannot be modified or amended without the consent of the holders
of each such senior debt security. Upon any such waiver, such default shall cease to exist, and any event of default with respect to
such senior debt securities shall be deemed to have been cured, for every purpose of the senior indenture; but no such waiver shall
extend to any subsequent or other default or event of default or impair any right consequent thereto.
The holders of a majority in aggregate principal amount of a series of senior debt securities may direct the time, method and
place of conducting any proceeding for any remedy available to the trustee or exercising any trust or power conferred on the trustee
with respect to such senior debt securities. However, the trustee may refuse to follow any direction that conflicts with law or the
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senior indenture, that may involve the trustee in personal liability or that the trustee determines in good faith may be unduly
prejudicial to the rights of holders of such series of senior debt securities not joining in the giving of such direction and may take
any other action it deems proper that is not inconsistent with any such direction received from holders of such series of senior debt
securities. A holder may not pursue any remedy with respect to the senior indenture or any series of senior debt securities unless:
•

the holder gives the trustee written notice of a continuing event of default;

•

the holders of at least 25% in aggregate principal amount of such series of senior debt securities make a written request to
the trustee to pursue the remedy in respect of such event of default;

•

the requesting holder or holders offer the trustee indemnity satisfactory to the trustee against any costs, liability or
expense;

•

the trustee does not comply with the request within 60 days after receipt of the request and the offer of indemnity; and

•

during such 60-day period, the holders of a majority in aggregate principal amount of such series of senior debt securities
do not give the trustee a direction that is inconsistent with the request.
12
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These limitations, however, do not apply to the right of any holder of a senior debt security of any affected series to receive
payment of the principal of and interest on such senior debt security in accordance with the terms of such debt security, or to bring
suit for the enforcement of any such payment in accordance with the terms of such debt security, on or after the due date for the
senior debt securities, which right shall not be impaired or affected without the consent of the holder.
The senior indenture requires certain of our officers to certify, on or before a fixed date in each year in which any senior debt
security is outstanding, as to their knowledge of our compliance with all covenants, agreements and conditions under the senior
indenture.
Satisfaction and Discharge
We can satisfy and discharge our obligations to holders of any series of debt securities if:
•

we have paid or caused to be paid the principal of and interest on all senior debt securities of such series (with certain
limited exceptions) when due and payable; or

•

we deliver to the senior trustee for cancellation all senior debt securities of such series theretofore authenticated under the
senior indenture (with certain limited exceptions); or

•

all senior debt securities of such series have become due and payable or will become due and payable within one year (or
are to be called for redemption within one year under arrangements satisfactory to the senior trustee) and we deposit in
trust an amount of cash or a combination of cash and U.S. government or U.S. government agency obligations (or in the
case of senior debt securities denominated in a foreign currency, foreign government securities or foreign government
agency securities) sufficient to make interest, principal and any other payments on the debt securities of that series on their
various due dates; or

•

and if, in any such case, we also pay or cause to be paid all other sums payable under the senior indenture, as and when the
same shall be due and payable, and we deliver to the senior trustee an officer’s certificate and an opinion of counsel, each
stating that these conditions have been satisfied.

Under current U.S. federal income tax law, the deposit and our legal release from the debt securities would be treated as though
we took back your debt securities and gave you your share of the cash and debt securities or bonds deposited in trust. In that event,
you could recognize gain or loss on the debt securities you give back to us. Purchasers of the debt securities should consult their
own advisers with respect to the tax consequences to them of such deposit and discharge, including the applicability and effect of
tax laws other than the U.S. federal income tax law.
Defeasance
Unless the applicable prospectus supplement provides otherwise, the following discussion of legal defeasance and covenant
defeasance will apply to any series of debt securities issued under the indentures.
Legal Defeasance. We can legally release ourselves from any payment or other obligations on the debt securities of any series,
a procedure known as legal defeasance, if certain conditions are met, including the following:
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•

We deposit in trust for your benefit and the benefit of all other direct holders of the debt securities of the same series cash
or a combination of cash and U.S. government or U.S. government agency obligations (or, in the case of senior debt
securities denominated in a foreign currency, foreign government or foreign government agency obligations) that will
generate enough cash to make interest, principal and any other payments on the debt securities of that series on their
various due dates.

•

There is a change in current U.S. federal income tax law or an IRS ruling that lets us make the above deposit without
causing you to be taxed on the debt securities any differently than if we did not make the deposit and instead repaid the
debt securities ourselves when due. Under current U.S. federal income tax law, the deposit and our legal release from the
debt securities would be treated as though we took back your debt securities and gave you your share of the cash and debt
securities or bonds deposited in trust. In that event, you could recognize gain or loss on the debt securities you give back
to us.

•

We deliver to the trustee a legal opinion of our counsel confirming the tax law change or ruling described above.
13
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If we accomplish legal defeasance, as described above, you would have to rely solely on the trust deposit for repayment of the
debt securities. You could not look to us for repayment in the event of any shortfall.
Covenant Defeasance. Without any change in current U.S. federal tax law, we can make the same type of deposit described
above and be released from some of the covenants in the debt securities, a procedure known as covenant defeasance. In that event,
you would lose the protection of those covenants but would gain the protection of having money and securities set aside in trust to
repay the debt securities. In order to achieve covenant defeasance, we must do the following (among other things):
•

We must deposit in trust for your benefit and the benefit of all other direct holders of the debt securities of the same series
cash or a combination of cash and U.S. government or U.S. government agency obligations (or, in the case of senior debt
securities denominated in a foreign currency, foreign government or foreign government agency obligations) that will
generate enough cash to make interest, principal and any other payments on the debt securities of that series on their
various due dates.

•

We must deliver to the trustee a legal opinion of our counsel confirming that under current U.S. federal income tax law we
may make the above deposit without causing you to be taxed on the debt securities any differently than if we did not make
the deposit and instead repaid the debt securities ourselves when due.

If we accomplish covenant defeasance, you could still look to us for repayment of the debt securities if there were a shortfall in
the trust deposit. In fact, if one of the events of default occurred (such as our bankruptcy) and the debt securities become
immediately due and payable, there may be such a shortfall. Depending on the events causing the default, you may not be able to
obtain payment of the shortfall.
Modification and Waiver
We and the trustee may amend or supplement the senior indenture or the senior debt securities of any series without the
consent of any holder to:
•

convey, transfer, assign, mortgage or pledge any assets as security for the senior debt securities of one or more series;

•

evidence the succession of a corporation, limited liability company, partnership or trust to us, and the assumption by such
successor of our covenants, agreements and obligations under the senior indenture or to otherwise comply with the
covenant relating to mergers, consolidations and sales of assets;

•

comply with requirements of the SEC in order to effect or maintain the qualification of the senior indenture under the
Trust Indenture Act of 1939;

•

add to our covenants such new covenants, restrictions, conditions or provisions for the protection of the holders, and to
make the occurrence, or the occurrence and continuance, of a default in any such additional covenants, restrictions,
conditions or provisions an event of default;

•

cure any ambiguity, defect or inconsistency in the senior indenture or in any supplemental indenture or to conform the
senior indenture or the senior debt securities to the description of senior debt securities of such series set forth in this
prospectus or any applicable prospectus supplement;

•

provide for or add guarantors with respect to the senior debt securities of any series;
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•

establish the forms or terms of the senior debt securities as permitted by the senior indenture;

•

evidence and provide for the acceptance of appointment under the senior indenture by a successor trustee, or to make such
changes as shall be necessary to provide for or facilitate the administration of the trusts in the senior indenture by more
than one trustee;

•

add to, change or eliminate any of the provisions of the senior indenture in respect of one or more series of senior debt
securities, provided that any such addition, change or elimination shall (a) neither (1) apply to any senior debt security of
any series created prior to the execution of such supplemental indenture and entitled to the benefit of such provision nor
(2) modify the rights of the holder of any such senior debt security with respect to such provision or (b) become effective
only when there is no senior debt security described in the preceding clause (a)(1) outstanding;

•

make any change to the senior debt securities of any series so long as no senior debt securities of such series are
outstanding; or
14
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•

make any change that does not adversely affect the rights of any holder in any material respect.

Other amendments and modifications of the senior indenture or the senior debt securities issued may be made, and our
compliance with any provision of the senior indenture with respect to any series of senior debt securities may be waived, with the
consent of the holders of a majority of the aggregate principal amount of the outstanding senior debt securities of each series
affected by the amendment or modification (voting as separate series); provided, however, that each affected holder must consent to
any modification, amendment or waiver that:
•

extends the final maturity of any senior debt securities of such series;

•

reduces the principal amount of any senior debt securities of such series;

•

reduces the rate, or extends the time for payment of, interest on any senior debt securities of such series;

•

reduces the amount payable upon the redemption of any senior debt securities of such series;

•

changes the currency of payment of principal of or interest on any senior debt securities of such series;

•

reduces the principal amount of original issue discount securities payable upon acceleration of maturity or the amount
provable in bankruptcy;

•

waives a continuing default in the payment of principal of or interest on the senior debt securities (other than any such
default in payment resulting solely from an acceleration of the senior debt securities);

•

changes the provisions relating to the waiver of past defaults or impairs the right of holders to receive payment or to
institute suit for the enforcement of any payment or conversion of any senior debt securities of such series on or after the
due date therefor;

•

modifies any of the provisions of these restrictions on amendments and modifications, except to increase any required
percentage or to provide that certain other provisions cannot be modified or waived without the consent of the holder of
each senior debt security of such series affected by the modification;

•

adversely affects the right to convert or exchange senior debt securities into Class A common stock or other property in
accordance with the terms of the senior debt securities; or

•

reduces the above-stated percentage of outstanding senior debt securities of such series whose holders must consent to a
supplemental indenture or modifies or amends or waives certain provisions of or defaults under the senior indenture.

It shall not be necessary for the holders to approve the particular form of any proposed amendment, supplement or waiver, but
it shall be sufficient if the holders’ consent approves the substance thereof. After an amendment, supplement or waiver of the senior
indenture in accordance with the provisions described in this section becomes effective, the trustee must give to the holders affected
thereby certain notice briefly describing the amendment, supplement or waiver. Any failure by the trustee to give such notice, or any
defect therein, shall not, however, in any way impair or affect the validity of any such amendment, supplemental indenture or
waiver.
No Personal Liability of Stockholders, Officers, Directors
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The senior indenture provides that no recourse shall be had under any obligation, covenant or agreement of ours in the senior
indenture or any supplemental indenture, or in any of the senior debt securities or because of the creation of any indebtedness
represented thereby, against any of our stockholders, officers or directors, past, present or future, or of any predecessor or successor
entity thereof under any law, statute or constitutional provision or by the enforcement of any assessment or by any legal or equitable
proceeding or otherwise. Each holder, by accepting the senior debt securities, waives and releases all such liability.
Concerning the Trustee
The senior indenture provides that, except during the continuance of an event of default, the trustee will not be liable except for
the performance of such duties as are specifically set forth in the senior indenture. If an event of default has occurred and is
continuing, the trustee will exercise such rights and powers vested in it under the senior indenture and will use the same degree of
care and skill in its exercise as a prudent person would exercise under the circumstances in the conduct of such person’s own affairs.
The senior indenture and the provisions of the Trust Indenture Act of 1939 incorporated by reference therein contain
limitations on the rights of the trustee thereunder, should it become a creditor of ours or any of our
15
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subsidiaries, to obtain payment of claims in certain cases or to realize on certain property received by it in respect of any such
claims, as security or otherwise. The trustee is permitted to engage in other transactions, provided that if it acquires any conflicting
interest (as defined in the Trust Indenture Act of 1939), it must eliminate such conflict or resign.
We may have normal banking relationships with the senior trustee in the ordinary course of business.
Unclaimed Funds
All funds deposited with the trustee or any paying agent for the payment of principal, premium, interest or additional amounts
in respect of the senior debt securities that remain unclaimed for two years after the date upon which such amounts became due and
payable will be repaid to us. Thereafter, any right of any holder of senior debt securities to such funds shall be enforceable only
against us, and the trustee and paying agents will have no liability therefor.
Governing Law
The senior indenture and the senior debt securities will be governed by, and construed in accordance with, the internal laws of
the State of New York.
Certain Terms of Subordinated Debt Securities
Similarity to Certain Terms of Senior Debt Securities
Other than the terms of the subordinated indenture and subordinated debt securities relating to subordination or otherwise as
described in the prospectus supplement relating to a particular series of subordinated debt securities, the terms of the subordinated
indenture and subordinated debt securities are identical in all material respects to the terms of the senior indenture and senior debt
securities. Additional or different subordination terms may be specified in the prospectus supplement applicable to a particular
series.
Subordination
The indebtedness evidenced by the subordinated debt securities is subordinate to the prior payment in full of all of our senior
indebtedness, as defined in the subordinated indenture. During the continuance beyond any applicable grace period of any default in
the payment of principal, premium, interest or any other payment due on any of our senior indebtedness, we may not make any
payment of principal of or interest on the subordinated debt securities (except for certain sinking fund payments). In addition, upon
any payment or distribution of our assets upon any dissolution, winding-up, liquidation or reorganization, the payment of the
principal of and interest on the subordinated debt securities will be subordinated to the extent provided in the subordinated indenture
in right of payment to the prior payment in full of all our senior indebtedness. Because of this subordination, if we dissolve or
otherwise liquidate, holders of our subordinated debt securities may receive less, ratably, than holders of our senior indebtedness.
The subordination provisions do not prevent the occurrence of an event of default under the subordinated indenture.
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The term “senior indebtedness” of a person means with respect to such person the principal of, premium, if any, interest on,
and any other payment due pursuant to any of the following, whether outstanding on the date of the subordinated indenture or
incurred by that person in the future:
•

all of the indebtedness of that person for money borrowed;

•

all of the indebtedness of that person evidenced by notes, debentures, bonds or other securities sold by that person for
money;

•

all of the lease obligations that are capitalized on the books of that person in accordance with generally accepted
accounting principles;

•

all indebtedness of others of the kinds described in the first two bullet points above and all lease obligations of others of
the kind described in the third bullet point above that the person, in any manner, assumes or guarantees or that the person
in effect guarantees through an agreement to purchase, whether that agreement is contingent or otherwise; and
16
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•

all renewals, extensions or refunding of indebtedness of the kinds described in the first, second or fourth bullet point above
and all renewals or extensions of leases of the kinds described in the third or fourth bullet point above;

unless, in the case of any particular indebtedness, renewal, extension or refunding, the instrument creating or evidencing it or
the assumption or guarantee relating to it expressly provides that such indebtedness, renewal, extension or refunding is not superior
in right of payment to the subordinated debt securities. Our senior debt securities constitute senior indebtedness for purposes of the
subordinated indenture.
17
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DESCRIPTION OF WARRANTS
We may issue warrants for the purchase of shares of Class A common stock, shares of preferred stock or debt securities. We
may issue warrants independently or together with other securities, and the warrants may be attached to or separate from any offered
securities. Each series of warrants will be issued under a separate warrant agreement to be entered into between us and the investors
or a warrant agent. The following summary of material provisions of the warrants and warrant agreements are subject to, and
qualified in their entirety by reference to, all the provisions of the warrant agreement and warrant certificate applicable to a
particular series of warrants. The terms of any warrants offered under a prospectus supplement may differ from the terms described
below. We urge you to read the applicable prospectus supplement and any related free writing prospectus, as well as the complete
warrant agreements and warrant certificates that contain the terms of the warrants.
The particular terms of any issue of warrants will be described in the prospectus supplement relating to the issue. Those terms
may include:
•

the number of shares of Class A common stock or preferred stock purchasable upon the exercise of warrants to purchase
such shares and the price at which such number of shares may be purchased upon such exercise;

•

the designation, stated value and terms (including liquidation, dividend, conversion and voting rights) of the series of
preferred stock purchasable upon exercise of warrants to purchase preferred stock;

•

the principal amount of debt securities that may be purchased upon exercise of a debt warrant and the exercise price for
the warrants, which may be payable in cash, securities or other property;

•

the date, if any, on and after which the warrants and the related debt securities, preferred stock or Class A common stock
will be separately transferable;
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•

the terms of any rights to redeem or call the warrants;

•

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

•

U.S. federal income tax consequences applicable to the warrants; and

•

any additional terms of the warrants, including terms, procedures and limitations relating to the exchange, exercise and
settlement of the warrants.

Holders of equity warrants will not be entitled to:
•

vote, consent or receive dividends;

•

receive notice as stockholders with respect to any meeting of stockholders for the election of our directors or any other
matter; or

•

exercise any rights as stockholders of Sienna.

Each warrant will entitle its holder to purchase the principal amount of debt securities or the number of shares of preferred
stock or Class A common stock at the exercise price set forth in, or calculable as set forth in, the applicable prospectus supplement.
Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise the warrants at any time
up to the specified time on the expiration date that we set forth in the applicable prospectus supplement. After the close of business
on the expiration date, unexercised warrants will become void.
A holder of warrant certificates may exchange them for new warrant certificates of different denominations, present them for
registration of transfer and exercise them at the corporate trust office of the warrant agent or any other office indicated in the
applicable prospectus supplement. Until any warrants to purchase debt securities are exercised, the holder of the warrants will not
have any rights of holders of the debt securities that can be purchased upon exercise, including any rights to receive payments of
principal, premium or interest on the underlying debt securities or to enforce covenants in the applicable indenture. Until any
warrants to purchase Class A common stock or preferred stock are exercised, the holders of the warrants will not have any rights of
holders of the underlying Class A common stock or preferred stock, including any rights to receive dividends or payments upon any
liquidation, dissolution or winding up of the Class A common stock or preferred stock, if any.
18
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DESCRIPTION OF UNITS
We may issue units consisting of any combination of the other types of securities offered under this prospectus in one or more
series. We may evidence each series of units by unit certificates that we will issue under a separate agreement. We may enter into
unit agreements with a unit agent. Each unit agent will be a bank or trust company that we select. We will indicate the name and
address of the unit agent in the applicable prospectus supplement relating to a particular series of units.
The following description, together with the additional information included in any applicable prospectus supplement,
summarizes the general features of the units that we may offer under this prospectus. You should read any prospectus supplement
and any free writing prospectus that we may authorize to be provided to you related to the series of units being offered, as well as
the complete unit agreements that contain the terms of the units. Specific unit agreements will contain additional important terms
and provisions and we will file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by
reference from another report that we file with the SEC, the form of each unit agreement relating to units offered under this
prospectus.
If we offer any units, certain terms of that series of units will be described in the applicable prospectus supplement, including
the following, as applicable:
•

the title of the series of units;

•

identification and description of the separate constituent securities comprising the units;

•

the price or prices at which the units will be issued;

•

the date, if any, on and after which the constituent securities comprising the units will be separately transferable;

•

a discussion of certain U.S. federal income tax considerations applicable to the units; and

•

any other terms of the units and their constituent securities.
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GLOBAL SECURITIES
Book-Entry, Delivery and Form
Unless we indicate differently in any applicable prospectus supplement or free writing prospectus, the securities initially will
be issued in book-entry form and represented by one or more global notes or global securities, or, collectively, global securities. The
global securities will be deposited with, or on behalf of, The Depository Trust Company, New York, New York, as depositary, or
DTC, and registered in the name of Cede & Co., the nominee of DTC. Unless and until it is exchanged for individual certificates
evidencing securities under the limited circumstances described below, a global security may not be transferred except as a whole
by the depositary to its nominee or by the nominee to the depositary, or by the depositary or its nominee to a successor depositary or
to a nominee of the successor depositary.
DTC has advised us that it is:
•

a limited-purpose trust company organized under the New York Banking Law;

•

a “banking organization” within the meaning of the New York Banking Law;

•

a member of the Federal Reserve System;

•

a “clearing corporation” within the meaning of the New York Uniform Commercial Code; and

•

a “clearing agency” registered pursuant to the provisions of Section 17A of the Exchange Act.

DTC holds securities that its participants deposit with DTC. DTC also facilitates the settlement among its participants of
securities transactions, such as transfers and pledges, in deposited securities through electronic computerized book-entry changes in
participants’ accounts, thereby eliminating the need for physical movement of securities certificates. “Direct participants” in DTC
include securities brokers and dealers, including underwriters, banks, trust companies, clearing corporations and other organizations.
DTC is a wholly-owned subsidiary of The Depository Trust & Clearing Corporation, or DTCC. DTCC is the holding company for
DTC, National Securities Clearing Corporation and Fixed Income Clearing Corporation, all of which are registered clearing
agencies. DTCC is owned by the users of its regulated subsidiaries. Access to the DTC system is also available to others, which we
sometimes refer to as indirect participants, that clear through or maintain a custodial relationship with a direct participant, either
directly or indirectly. The rules applicable to DTC and its participants are on file with the SEC.
Purchases of securities under the DTC system must be made by or through direct participants, which will receive a credit for
the securities on DTC’s records. The ownership interest of the actual purchaser of a security, whom we sometimes refer to as a
beneficial owner, is in turn recorded on the direct and indirect participants’ records. Beneficial owners of securities will not receive
written confirmation from DTC of their purchases. However, beneficial owners are expected to receive written confirmations
providing details of their transactions, as well as periodic statements of their holdings, from the direct or indirect participants
through which they purchased securities. Transfers of ownership interests in global securities are to be accomplished by entries
made on the books of participants acting on behalf of beneficial owners. Beneficial owners will not receive certificates representing
their ownership interests in the global securities, except under the limited circumstances described below.
To facilitate subsequent transfers, all global securities deposited by direct participants with DTC will be registered in the name
of DTC’s partnership nominee, Cede & Co., or such other name as may be requested by an authorized representative of DTC. The
deposit of securities with DTC and their registration in the name of Cede & Co. or such other nominee will not change the beneficial
ownership of the securities. DTC has no knowledge of the actual beneficial owners of the securities. DTC’s records reflect only the
identity of the direct participants to whose accounts the securities are credited, which may or may not be the beneficial owners. The
participants are responsible for keeping account of their holdings on behalf of their customers.
So long as the securities are in book-entry form, you will receive payments and may transfer securities only through the
facilities of the depositary and its direct and indirect participants. We will maintain an office or agency in the location specified in
the prospectus supplement for the applicable securities, where notices and demands in respect of the securities and the indenture
may be delivered to us and where certificated securities may be surrendered for payment, registration of transfer or exchange.
20
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Conveyance of notices and other communications by DTC to direct participants, by direct participants to indirect participants
and by direct participants and indirect participants to beneficial owners will be governed by arrangements among them, subject to
any legal requirements in effect from time to time.
Redemption notices will be sent to DTC. If less than all of the securities of a particular series are being redeemed, DTC’s
practice is to determine by lot the amount of the interest of each direct participant in the securities of such series to be redeemed.
Neither DTC nor Cede & Co. (or such other DTC nominee) will consent or vote with respect to the securities. Under its usual
procedures, DTC will mail an omnibus proxy to us as soon as possible after the record date. The omnibus proxy assigns the
consenting or voting rights of Cede & Co. to those direct participants to whose accounts the securities of such series are credited on
the record date, identified in a listing attached to the omnibus proxy.
So long as securities are in book-entry form, we will make payments on those securities to the depositary or its nominee, as the
registered owner of such securities, by wire transfer of immediately available funds. If securities are issued in definitive certificated
form under the limited circumstances described below and if not otherwise provided in the description of the applicable securities
herein or in the applicable prospectus supplement, we will have the option of making payments by check mailed to the addresses of
the persons entitled to payment or by wire transfer to bank accounts in the United States designated in writing to the applicable
trustee or other designated party at least 15 days before the applicable payment date by the persons entitled to payment, unless a
shorter period is satisfactory to the applicable trustee or other designated party.
Redemption proceeds, distributions and dividend payments on the securities will be made to Cede & Co., or such other
nominee as may be requested by an authorized representative of DTC. DTC’s practice is to credit direct participants’ accounts upon
DTC’s receipt of funds and corresponding detail information from us on the payment date in accordance with their respective
holdings shown on DTC records. Payments by participants to beneficial owners will be governed by standing instructions and
customary practices, as is the case with securities held for the account of customers in bearer form or registered in “street name.”
Those payments will be the responsibility of participants and not of DTC or us, subject to any statutory or regulatory requirements
in effect from time to time. Payment of redemption proceeds, distributions and dividend payments to Cede & Co., or such other
nominee as may be requested by an authorized representative of DTC, is our responsibility, disbursement of payments to direct
participants is the responsibility of DTC, and disbursement of payments to the beneficial owners is the responsibility of direct and
indirect participants.
Except under the limited circumstances described below, purchasers of securities will not be entitled to have securities
registered in their names and will not receive physical delivery of securities. Accordingly, each beneficial owner must rely on the
procedures of DTC and its participants to exercise any rights under the securities and the indenture.
The laws of some jurisdictions may require that some purchasers of securities take physical delivery of securities in definitive
form. Those laws may impair the ability to transfer or pledge beneficial interests in securities.
DTC may discontinue providing its services as securities depositary with respect to the securities at any time by giving
reasonable notice to us. Under such circumstances, in the event that a successor depositary is not obtained, securities certificates are
required to be printed and delivered.
As noted above, beneficial owners of a particular series of securities generally will not receive certificates representing their
ownership interests in those securities. However, if:
•

DTC notifies us that it is unwilling or unable to continue as a depositary for the global security or securities representing
such series of securities or if DTC ceases to be a clearing agency registered under the Exchange Act at a time when it is
required to be registered and a successor depositary is not appointed within 90 days of the notification to us or of our
becoming aware of DTC’s ceasing to be so registered, as the case may be;

•

we determine, in our sole discretion, not to have such securities represented by one or more global securities; or

•

an Event of Default has occurred and is continuing with respect to such series of securities,
21
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then we will prepare and deliver certificates for such securities in exchange for beneficial interests in the global securities. Any
beneficial interest in a global security that is exchangeable under the circumstances described in the preceding sentence will be
exchangeable for securities in definitive certificated form registered in the names that the depositary directs. It is expected that these
directions will be based upon directions received by the depositary from its participants with respect to ownership of beneficial
interests in the global securities.
Euroclear and Clearstream
If so provided in the applicable prospectus supplement, you may hold interests in a global security through Clearstream
Banking S.A., which we refer to as Clearstream, or Euroclear Bank S.A./N.V., as operator of the Euroclear System, which we refer
to as Euroclear, either directly if you are a participant in Clearstream or Euroclear or indirectly through organizations that are
participants in Clearstream or Euroclear. Clearstream and Euroclear will hold interests on behalf of their respective participants
through customers’ securities accounts in the names of Clearstream and Euroclear, respectively, on the books of their respective
U.S. depositaries, which in turn will hold such interests in customers’ securities accounts in such depositaries’ names on DTC’s
books.
Clearstream and Euroclear are securities clearance systems in Europe. Clearstream and Euroclear hold securities for their
respective participating organizations and facilitate the clearance and settlement of securities transactions between those participants
through electronic book-entry changes in their accounts, thereby eliminating the need for physical movement of certificates.
Payments, deliveries, transfers, exchanges, notices and other matters relating to beneficial interests in global securities owned
through Euroclear or Clearstream must comply with the rules and procedures of those systems. Transactions between participants in
Euroclear or Clearstream, on one hand, and other participants in DTC, on the other hand, are also subject to DTC’s rules and
procedures.
Investors will be able to make and receive through Euroclear and Clearstream payments, deliveries, transfers and other
transactions involving any beneficial interests in global securities held through those systems only on days when those systems are
open for business. Those systems may not be open for business on days when banks, brokers and other institutions are open for
business in the United States.
Cross-market transfers between participants in DTC, on the one hand, and participants in Euroclear or Clearstream, on the
other hand, will be effected through DTC in accordance with the DTC’s rules on behalf of Euroclear or Clearstream, as the case
may be, by their respective U.S. depositaries; however, such cross-market transactions will require delivery of instructions to
Euroclear or Clearstream, as the case may be, by the counterparty in such system in accordance with the rules and procedures and
within the established deadlines (European time) of such system. Euroclear or Clearstream, as the case may be, will, if the
transaction meets its settlement requirements, deliver instructions to its U.S. depositary to take action to effect final settlement on its
behalf by delivering or receiving interests in the global securities through DTC, and making or receiving payment in accordance
with normal procedures for same-day fund settlement. Participants in Euroclear or Clearstream may not deliver instructions directly
to their respective U.S. depositaries.
Due to time zone differences, the securities accounts of a participant in Euroclear or Clearstream purchasing an interest in a
global security from a direct participant in DTC will be credited, and any such crediting will be reported to the relevant participant
in Euroclear or Clearstream, during the securities settlement processing day (which must be a business day for Euroclear or
Clearstream) immediately following the settlement date of DTC. Cash received in Euroclear or Clearstream as a result of sales of
interests in a global security by or through a participant in Euroclear or Clearstream to a direct participant in DTC will be received
with value on the settlement date of DTC but will be available in the relevant Euroclear or Clearstream cash account only as of the
business day for Euroclear or Clearstream following DTC’s settlement date.
Other
The information in this section of this prospectus concerning DTC, Clearstream, Euroclear and their respective book-entry
systems has been obtained from sources that we believe to be reliable, but we do not take responsibility for this information. This
information has been provided solely as a matter of convenience. The rules and procedures of DTC, Clearstream and Euroclear are
solely within the control of those organizations and could change at any time. Neither we nor the trustee nor any agent of ours or of
the trustee has any control over those entities and none of us
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takes any responsibility for their activities. You are urged to contact DTC, Clearstream and Euroclear or their respective participants
directly to discuss those matters. In addition, although we expect that DTC, Clearstream and Euroclear will perform the foregoing
procedures, none of them is under any obligation to perform or continue to perform such procedures and such procedures may be
discontinued at any time. Neither we nor any agent of ours will have any responsibility for the performance or nonperformance by
DTC, Clearstream and Euroclear or their respective participants of these or any other rules or procedures governing their respective
operations.
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PLAN OF DISTRIBUTION
We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block trades or
a combination of these methods or through underwriters or dealers, through agents and/or directly to one or more purchasers. The
securities may be distributed from time to time in one or more transactions:
•

at fixed prices, which may be changed;

•

at market prices prevailing at the time of sale;

•

at prices related to such prevailing market prices; or

•

at negotiated prices.

Each time that we sell securities covered by this prospectus, we will provide a prospectus supplement or supplements that will
describe the method of distribution and set forth the terms and conditions of the offering of such securities, including the offering
price of the securities and the proceeds to us, if applicable.
Offers to purchase the securities being offered by this prospectus may be solicited directly. Agents may also be designated to
solicit offers to purchase the securities from time to time. Any agent involved in the offer or sale of our securities will be identified
in a prospectus supplement.
If a dealer is utilized in the sale of the securities being offered by this prospectus, the securities will be sold to the dealer, as
principal. The dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale.
If an underwriter is utilized in the sale of the securities being offered by this prospectus, an underwriting agreement will be
executed with the underwriter at the time of sale and the name of any underwriter will be provided in the prospectus supplement that
the underwriter will use to make resales of the securities to the public. In connection with the sale of the securities, we or the
purchasers of securities for whom the underwriter may act as agent, may compensate the underwriter in the form of underwriting
discounts or commissions. The underwriter may sell the securities to or through dealers, and those dealers may receive
compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers
for which they may act as agent. Unless otherwise indicated in a prospectus supplement, an agent will be acting on a best efforts
basis and a dealer will purchase securities as a principal, and may then resell the securities at varying prices to be determined by the
dealer.
Any compensation paid to underwriters, dealers or agents in connection with the offering of the securities, and any discounts,
concessions or commissions allowed by underwriters to participating dealers will be provided in the applicable prospectus
supplement. Underwriters, dealers and agents participating in the distribution of the securities may be deemed to be underwriters
within the meaning of the Securities Act, and any discounts and commissions received by them and any profit realized by them on
resale of the securities may be deemed to be underwriting discounts and commissions. We may enter into agreements to indemnify
underwriters, dealers and agents against civil liabilities, including liabilities under the Securities Act, or to contribute to payments
they may be required to make in respect thereof and to reimburse those persons for certain expenses.
Any Class A common stock that we issue and sell will be listed on the Nasdaq Global Market, but any other securities may or
may not be listed on a national securities exchange. To facilitate the offering of securities, certain persons participating in the
offering may engage in transactions that stabilize, maintain or otherwise affect the price of the securities. This may include overallotments or short sales of the securities, which involve the sale by persons participating in the offering of more securities than
were sold to them. In these circumstances, these persons would cover such over-allotments or short positions by making purchases
in the open market or by exercising their over-allotment option, if any. In addition, these persons may stabilize or maintain the price
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of the securities by bidding for or purchasing securities in the open market or by imposing penalty bids, whereby selling concessions
allowed to dealers participating in the offering may be reclaimed if securities sold by them are repurchased in connection with
stabilization transactions. The effect of these transactions may be to stabilize or maintain the market price of the securities at a level
above that which might otherwise prevail in the open market. These transactions may be discontinued at any time.
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We may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under the
Securities Act. In addition, we may enter into derivative transactions with third parties, or sell securities not covered by this
prospectus to third parties in privately negotiated transactions. If the applicable prospectus supplement so indicates, in connection
with those derivatives, the third parties may sell securities covered by this prospectus and the applicable prospectus supplement,
including in short sale transactions. If so, the third party may use securities pledged by us or borrowed from us or others to settle
those sales or to close out any related open borrowings of stock, and may use securities received from us in settlement of those
derivatives to close out any related open borrowings of stock. The third party in such sale transactions will be an underwriter and, if
not identified in this prospectus, will be named in the applicable prospectus supplement (or a post-effective amendment). In
addition, we may otherwise loan or pledge securities to a financial institution or other third party that in turn may sell the securities
short using this prospectus and an applicable prospectus supplement. Such financial institution or other third party may transfer its
economic short position to investors in our securities or in connection with a concurrent offering of other securities.
The specific terms of any lock-up provisions in respect of any given offering will be described in the applicable prospectus
supplement.
The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of
business for which they receive compensation.
LEGAL MATTERS
K&L Gates LLP, Boston, Massachusetts, will pass upon certain legal matters relating to the issuance and sale of the securities
offered hereby on our behalf. Additional legal matters may be passed upon for us or any underwriters, dealers or agents, by counsel
that we will name in the applicable prospectus supplement.
EXPERTS
BDO China Shu Lun Pan Certified Public Accountants LLP, our independent registered public accounting firm in the People’s
Republic of China, has audited our consolidated financial statements at, and for the years ended, December 31, 2017 and 2016, as
set forth in their report incorporated by reference herein. We have incorporated by reference herein the consolidated financial
statements in reliance on said firm’s report, given on their authority as experts in accounting and auditing.
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