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ASTROTECH CORPORATION
$6,602,390

Common Stock

We have entered into an At Market Issuance Sales Agreement, or sales agreement, with B. Riley FBR, Inc. (the
“Distribution Agent”), dated November 9, 2018, relating to the sale of shares of our common stock offered by this
prospectus supplement and the accompanying prospectus. In accordance with the terms of the sales agreement, under
this prospectus supplement and accompanying prospectus we may offer and sell shares of our common stock, par
value $0.001 per share, having an aggregate offering price of up to $6,602,390 from time to time through the
Distribution Agent, acting as agent.

Sales of our common stock, if any, under this prospectus supplement and the accompanying prospectus will be made
by any method permitted that is deemed an “at the market offering” as defined in Rule 415 under the Securities Act of
1933, as amended, or the Securities Act. The Distribution Agent is not required to sell any specific amount, but will
act as our sales agent using commercially reasonable efforts consistent with its normal trading and sales practices.
There is no arrangement for funds to be received in any escrow, trust or similar arrangement.

The Distribution Agent will be entitled to compensation at a commission rate of 3.0% of the gross sales price per
share sold. In connection with the sale of the common stock on our behalf, the Distribution Agent will be deemed to
be an “underwriter” within the meaning of the Securities Act and the compensation of the Distribution Agent will be
deemed to be underwriting commissions or discounts. We have also agreed to provide indemnification and
contribution to the Distribution Agent with respect to certain liabilities, including liabilities under the Securities Act.

Our common stock is listed on the Nasdaq Capital Market under the symbol “ASTC.” On November 7, 2018, the last
reported sale price of our common stock on the Nasdaq Capital Market was $3.16 per share.



Edgar Filing: ASTROTECH Corp - Form 424B5

The aggregate market value of our outstanding common stock held by non-affiliates, or public float, is approximately
$19,807,170, based on approximately 4,505,019 shares of outstanding common stock, of which approximately
961,697 shares are held by affiliates, and a price of $5.59 per share, which was the closing price of our common stock
on the Nasdaq Capital Market on September 21, 2018. We have sold $0 of securities as calculated pursuant to General
Instruction 1.B.6 of Form S-3 during the prior 12 calendar month period that ends on and includes the date of this
prospectus supplement. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell securities in public
primary offerings on Form S-3 with a value exceeding more than one-third of our public float in any 12 calendar
month period so long as our public float remains below $75.0 million.

Investing in our common stock involves risks. See “Risk Factors” beginning on page S-8 of this prospectus supplement
and the risks and uncertainties described in the documents we file with the Securities and Exchange Commission that
are incorporated in this prospectus supplement by reference for certain risks and uncertainties relating to an

investment in our common stock.

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 the accompanying
prospectus. Any representation to the contrary is a criminal offense.

B. RILEY FBR

This prospectus supplement is dated November 9, 2018.
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We have not, and the Distribution Agent has not, authorized anyone to provide you with information different from
that contained or incorporated by reference in this prospectus supplement, the accompanying prospectus or any free
writing prospectus we prepare or authorize, and neither we nor the Distribution Agent takes any responsibility for any
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other information that others may give you. This prospectus supplement is not an offer to sell, nor is it a solicitation of
an offer to buy, the securities in any jurisdiction where the offer or sale is not permitted. You should not assume that
the information contained in this prospectus supplement, the accompanying prospectus or any free writing prospectus
is accurate as of any date other than the date on the front cover of those documents, or that the information contained
in any document incorporated by reference is accurate as of any date other than the date of the document incorporated
by reference, regardless of the time of delivery of this prospectus supplement or any sale of a security. Our business,
financial condition, results of operations and prospects may have changed since those dates.

S-1
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus relate to the offering of our common stock. Before

buying any of the common stock that we are offering, you should carefully read this prospectus supplement, the
accompanying prospectus, the information and documents incorporated herein by reference and the additional
information under the heading “Where You Can Find Additional Information” and “Incorporation of Certain Information
by Reference.” These documents contain important information that you should consider when making your investment
decision.

This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 (File
No. 333-226060) that we filed with the Securities and Exchange Commission, or SEC, and that was declared effective
by the SEC on August 20, 2018. Under this shelf registration process, we may, from time to time, offer common
stock, preferred stock, depositary shares, debt securities, warrants, purchase contracts and units, of which this offering
is a part.

This document is in two parts. The first part is this prospectus supplement, which describes the terms of this offering
of common stock and also adds, updates and changes information contained in the accompanying prospectus and the
documents incorporated herein by reference. The second part is the accompanying prospectus, which provides more
general information about our common stock and other securities that do not pertain to this offering of common stock.
If information in this prospectus supplement is inconsistent with the accompanying prospectus, you should rely on this
prospectus supplement. To the extent there is a conflict between the information contained in this prospectus
supplement, on the one hand, and the information contained in any document incorporated by reference in this
prospectus supplement, on the other hand, you should rely on the information in this prospectus supplement. If any
statement in one of these documents is inconsistent with a statement in another document having a later date—for
example, a document incorporated by reference into this prospectus supplement—the statement in the document having
the later date modifies or supersedes the earlier statement.

You should rely only on the information contained in, or incorporated by reference into this prospectus and in any free
writing prospectus that we may authorize for use in connection with this offering. We have not, and the Distribution
Agent has not, authorized any other person to provide you with different information. If anyone provides you with
different or inconsistent information, you should not rely on it. We are not, and the Distribution Agent is not, making
an offer to sell or soliciting an offer to buy our securities in any jurisdiction in which an offer or solicitation is not
authorized or in which the person making that offer or solicitation is not qualified to do so or to anyone to whom it is
unlawful to make an offer or solicitation. You should assume that the information appearing in this prospectus, the
documents incorporated by reference into this prospectus, and in any free writing prospectus that we may authorize for
use in connection with this offering, is accurate only as of the date of those respective documents. Our business,
financial condition, results of operations and prospects may have changed since those dates. You should read this
prospectus, the documents incorporated by reference into this prospectus, and any free writing prospectus that we may
authorize for use in connection with this offering, in their entirety before making an investment decision. You should
also read and consider the information in the documents to which we have referred you in the sections of this
prospectus entitled “Where You Can Find More Information” and “Incorporation of Certain Information by Reference.”
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We are offering to sell, and seeking offers to buy, shares of common stock only in jurisdictions where offers and sales
are permitted. The distribution of this prospectus and the offering of the common stock in certain jurisdictions may be
restricted by law. Persons outside the United States who come into possession of this prospectus must inform
themselves about, and observe any restrictions relating to, the offering of the common stock and the distribution of
this prospectus outside the United States. This prospectus does not constitute, and may not be used in connection with,
an offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus by any person in any
jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

References in this prospectus supplement to “Astrotech,” “we,” “us,” “our,” “our Company,” or “the Company” mean Astrotec
Corporation, a Delaware corporation, and its consolidated subsidiaries, unless we state otherwise or the context
indicates otherwise.

S-2
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement, including the documents that we incorporate by

reference, contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). Any statements in this prospectus and any accompanying prospectus supplement about our expectations, beliefs,
plans, objectives, assumptions or future events or performance are not historical facts and are forward-looking

statements. These statements are often, but not always, made through the use of words or phrases such as “believe,” “will,”
“expect,” “anticipate,” “estimate,” “intend,” “plan” and “would.” For example, statements concerning financial condition, poss
or assumed future results of operations, growth opportunities, industry ranking, plans and objectives of management,
markets for our common stock and future management and organizational structure are all forward-looking

statements. Forward-looking statements are not guarantees of performance. They involve known and unknown risks,
uncertainties and assumptions that may cause actual results, levels of activity, performance or achievements to differ
materially from any results, levels of activity, performance or achievements expressed or implied by any

forward-looking statement.

EEINT3

99 ¢

Any forward-looking statements are qualified in their entirety by reference to the risk factors discussed throughout
this prospectus and any accompanying prospectus supplement. Some of the risks, uncertainties and assumptions that
could cause actual results to differ materially from estimates or projections contained in the forward-looking
statements include but are not limited to:

The effect of economic and political conditions in the United States or other nations that could impact our ability to
sell our products and services or gain customers;

Our ability to continue as a going concern;

Our ability to raise sufficient capital to meet our long- and short-term liquidity requirements;

Our ability to successfully pursue our business plan and execute our strategy;

Our ability to maintain the listing of our common stock on the NASDAQ Capital Market;

Whether we will fully realize the economic benefits under our customer contracts;

Technological difficulties and potential legal claims arising from any technological difficulties;
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Product demand and market acceptance risks, including our ability to develop and sell products and services to be
used by governmental or commercial customers;

Uncertainty in government funding and support for key programs, grant opportunities, or procurements;

The impact of competition on our ability to win new contracts;

The timing of and number of films that are converted to 4K resolution;

Delays in the timing of performance under our contracts; and

Our ability to meet technological development milestones and overcome development challenges.

The foregoing list sets forth some, but not all, of the factors that could affect our ability to achieve results described in
any forward-looking statements. You should read this prospectus and any accompanying prospectus supplement and
the documents that we reference herein and therein and have filed as exhibits to the registration statement, of which
this prospectus is part, completely and with the understanding that our actual future results may be materially different
from what we expect. You should assume that the information appearing in this prospectus and any accompanying
prospectus supplement is accurate as of the date on the front cover of this prospectus or such prospectus supplement
only. Because the risk factors referred to on page S-8 of this prospectus supplement, page 6 of the accompanying
prospectus and incorporated herein by reference, could cause actual results or outcomes to differ materially from those
expressed in any forward-looking statements made by us or on our behalf, you should not place undue reliance on any
forward-looking statements. Further, any forward-looking statement speaks only as of the date on which it is made,
and we undertake no obligation to update any forward-looking statement to reflect events or circumstances after the
date on which the statement is made or to reflect the occurrence of unanticipated events. New factors emerge from
time to time, and it is not possible for us to predict which factors will arise. In addition, we cannot assess the impact
of each factor on our business or the extent to which any factor, or combination of factors, may cause actual results to
differ materially from those contained in any forward-looking statements. We qualify all of the information presented
in this prospectus and any accompanying prospectus supplement, and particularly our forward-looking statements, by
these cautionary statements.

S-3
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information about us, this offering and selected information appearing elsewhere in
this prospectus supplement, the accompanying prospectus, and in the documents we incorporate by reference therein.
This summary is not complete and does not contain all of the information that you should consider before deciding
whether to invest in our common stock. You should read this entire prospectus supplement, and the accompanying
prospectus, carefully, including the “Risk Factors” section beginning on page S-8 of this prospectus supplement, the
“Risk Factors” section of our most recent Annual Report on Form 10-K, as amended, the “Risk Factors” section of our
most recent Quarterly Reports on Form 10-Q, as amended, and our financial statements and the related notes and the
other documents incorporated by reference in this prospectus supplement.

About Astrotech Corporation

Our Company

Astrotech Corporation (NASDAQ: ASTC), a Delaware corporation organized in 1984, is a science and technology
development and commercialization company that launches, manages, and builds scalable companies based on
innovative technology in order to maximize shareholder value.

Our efforts are focused on the following:

4 st Detect Corporation (“1st Detect”) is a manufacturer of advanced chemical detection and analysis instrumentation.

Astral Images Corporation (“Astral”) is a developer of advanced film restoration and enhancement software.
Business Developments

On Monday, October 16, 2017, we effectuated a reverse stock split of our shares of Common Stock whereby every

five (5) pre-split shares of Common Stock were exchanged for one (1) post-split share of our Common Stock (“Reverse
Stock Split”). No fractional shares were issued in connection with the Reverse Stock Split. Stockholders who would
otherwise have held a fractional share of the Common Stock received a cash payment in lieu thereof. Numbers
presented in these financial statements have been adjusted to reflect the Reverse Stock Split.

Effective December 22, 2017, we changed our state of incorporation from Washington to Delaware. As of that date,
the rights of the Company's stockholders began to be governed by the Delaware corporation laws, our Certificate of
Incorporation filed with the state of Delaware, and newly adopted By-Laws.

On July 3, 2018, we filed a Form S-3 shelf registration statement with the SEC for a maximum offering amount of $30
million. The shelf registration was subsequently deemed effective by the SEC on August 20, 2018.
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On September 11, 2018, we received notification from the National Aeronautics and Space Administration (“NASA”)
that our application for additional funding for Astrogenetix was declined.

On October 9, 2018, we sold approximately $3 million of our securities in a private placement pursuant to Regulation
D under the Securities Act.

S-4
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Our Business Units
Astro Scientific

Astro Scientific is a technology incubator that commercializes innovative technologies. Subsidiaries 1st Detect and
Astrogenetix currently reside in Astro Scientific:

1st Detect - 1st Detect is a manufacturer of advanced chemical detection technology that detects and identifies trace
amounts of explosives and narcotics. The Company offers technology that we believe outperforms currently deployed
competitive trace detection solutions by offering:

A higher probability of detection with a near-zero false alarm rate;

A considerably expanded library of explosives, narcotics, and other compounds of interest;

A target library that can be instantaneously updated or expanded in the field without requiring hardware
configuration changes;

dmproved throughput at security or inspection checkpoints;

Competitive pricing to current solutions;

Our efforts have resulted in a platform technology that has many diverse market opportunities, with the initial focus
remaining on the explosives and narcotics trace detection market where ion mobility spectrometers (“IMS”) are the
leading incumbent technology. Of the 25,000 IMS instruments installed in the field, many are nearing their end of life.
We believe these IMS systems have many shortcomings — most notably their limited library of detectable compounds,
inability to adapt quickly to emerging threats, limited probability of detection, and significant false positive rates that
reduce the user’s confidence in the machine’s efficacy and extends security or inspection checkpoint wait times.

As the current generation of IMS technology is replaced, we are positioning the Company to be the best
next-generation solution for this market. Following a successful demo of our technology to U.S. Department of
Homeland Security (“DHS”’) and Transportation Security Administration (“TSA”) personnel in late 2017, we recently
announced that the TRACER 1000 entered the Developmental Testing and Evaluation (“DT&E”) process at the DHS’s
Transportation Security Laboratory (“TSL”). Successful completion and passing of the DT&E phase would lead to TSL
Certification. TSL Certification is a significant endorsement that foreign governments and other U.S. government
agencies consider when procuring explosives trace detector (“ETD”) instrumentation. Certification is also a major step
towards being listed on the TSA’s Qualified Products List (“QPL”), and subsequently being deployed in airports
throughout the U.S. In addition, we also recently announced that the TRACER 1000 has been accepted into the TSA’s
Air Cargo Screening Technology Qualification Test (“ACSQT”) program, representing a major step toward inclusion on
TSA’s exclusive Air Cargo Screening Technology List (“ACSTL”) and having the TRACER 1000 deployed at airports
and cargo facilities worldwide to screen checked luggage and other air cargo. The instrument is designed to enable air
carriers, freight forwarders, shippers, and independent cargo facilities to stay ahead of evolving threats while
optimizing cargo throughput. Finally, the Company also announced that the TRACER 1000 was accepted into the
European Civil Aviation Conference’s (“ECAC”) evaluation process for both passenger and cargo screening in airports.
ECAC is the European equivalent to the U.S. TSA. The ECAC Certification would be a significant milestone that will
allow us to begin selling to airports and governments internationally.

There is no assurance that any of the further steps detailed in the milestones mentioned above will be achieved or that
our technology will be approved by any of the programs listed.

Astrogenetix - Astrogenetix was developing a fast-track, on-orbit discovery platform using the International Space
Station to develop vaccines. We were working with Texas A&M University to obtain additional funding from NASA,

11



Edgar Filing: ASTROTECH Corp - Form 424B5

which was declined subsequent to year-end. Future efforts at Astrogenetix have therefore been halted due to the lack
of funding.

S-5
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Astral Images Corporation

Astral Images - Astral is a developer of advanced film restoration and enhancement software. The Company offers
significant cost savings to content owners who traditionally employ a laborious, inconsistent, and expensive manual
frame-by-frame restoration process. At 24 frames-per- second, a full-length movie can easily have in excess of
200,000 frames, making manual conversion prohibitively expensive in some instances. At some point, we believe film
studios will need to convert their film assets to 4K and/or high-dynamic range (“HDR”) (collectively known as ultra-
high definition (“UHD”)). Astral will continue to position itself to support this shift using its powerful artificial
intelligence (“Al”)-driven algorithms that remove dust, scratches, and defects from film while converting the content to
a digital format with significantly enhanced resolution.

The Company is at a point whereby its resources must be carefully allocated to optimize the primary objective — setting
1st Detect on a path to meaningful sales by getting through testing and certification. Although we believe Astral has
developed valuable technology fortified by patents and trade secrets, the potential market has not evolved as quickly

as anticipated. Due to funding constraints, the Company’s main focus remains on the 1st Detect opportunity.
Consequently, headcount at Astral has been reduced, the Astral office was consolidated with the corporate office,
expenditures have been reduced, and new development is exclusively focused on strategic initiatives that would
facilitate the realization of Astral’s value.

Corporate Information

Our principal executive offices are located at 201 West 5th Street, Suite 1275, Austin, Texas 78701. Our telephone
number is (512) 485-9530 and our website address is www.astrotechcorp.com. The information on our website is not
a part of, and should not be construed as being incorporated by reference into, this prospectus supplement and the
accompanying prospectus.

13



THE OFFERING

Common stock
offered pursuant to
this prospectus
supplement

Manner of offering

Use of proceeds

Nasdaq Capital
Market symbol

Risk factors
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Shares of our common stock having an aggregate offering price of up to $6,602,390. In no event
will we sell securities in public primary offerings on Form S-3 with a value exceeding more than
one-third of our “public float” (the market value of our common stock and any other equity
securities that we may issue in the future that are held by non-affiliates) in any 12 calendar month
period so long as our public float remains below $75.0 million.

“At the market offering” that may be made from time to time on the Nasdaq Capital Market or other
market for our common stock in the United States through our agent, B. Riley FBR, Inc. See the
section entitled “Plan of Distribution” on page S 16 of this prospectus supplement.

We intend to use the net proceeds from this offering for general corporate purposes. We will
retain broad discretion over the use of the net proceeds from the sale of the securities offered
hereby. See “Use of Proceeds” on page S-9 of this prospectus supplement for additional
information.

“ASTC”

See “Risk Factors” beginning on page S-8 of this prospectus supplement and the other information
included in, or incorporated by reference into, this prospectus supplement and the accompanying
prospectus for a discussion of certain factors you should carefully consider before deciding to
invest in shares of our common stock, including the risk factors discussed in the sections entitled
“Risk Factors” contained in our most recent Annual Report on Form 10-K, most recent Quarterly
Reports on Form 10-Q and our other filings with the SEC.

14
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RISK FACTORS

An investment in our common stock involves a high degree of risk. Prior to making a decision about investing in our
common stock, you should carefully consider the risk factors described below and the risk factors discussed in the
sections entitled “Risk Factors” contained in our most recent Annual Report on Form 10-K, most recent Quarterly
Reports on Form 10-Q and our other filings with the SEC and incorporated by reference in this prospectus
supplement, together with all of the other information contained in this prospectus supplement and the accompanying
prospectus. Additional risks and uncertainties not presently known to us, or that we currently view as immaterial, may
also impair our business. If any of the risks or uncertainties described in our SEC filings or this prospectus supplement
and the accompanying prospectus or any additional risks and uncertainties actually occur, our business, financial
condition and results of operations could be materially and adversely affected. In that case, the trading price of our
common stock could decline and you might lose all or part of your investment.

Risks Related to this Offering

Our management will have broad discretion over the use of the net proceeds from this offering, you may not agree
with how we use the proceeds, and the proceeds may not be invested successfully.

Our management will have broad discretion as to the use of the net proceeds from any offering by us and could use
them for purposes other than those contemplated at the time of this offering. Accordingly, you will be relying on the
judgment of our management with regard to the use of these net proceeds, and you will not have the opportunity, as
part of your investment decision, to assess whether the proceeds are being used appropriately. It is possible that the
proceeds will be invested in a way that does not yield a favorable, or any, return for us.

You may experience immediate and substantial dilution in the net tangible book value per share of the common stock
you purchase in the offering.

The offering price per share in this offering may exceed the pro forma net tangible book value per share of our
common stock outstanding prior to this offering. Assuming that an aggregate of shares of our common stock are sold

at a price of $3.16 per share, the last reported sale price of our common stock on the Nasdaq Capital Market on
November 7, 2018 for aggregate gross proceeds of $6,602,390, and after deducting commissions and estimated
aggregate offering expenses payable by us, you will experience immediate dilution of $1.15 per share, representing

the difference between our pro forma as adjusted net tangible book value per share as of June 30, 2018 after giving
effect to this offering and the assumed offering price. The exercise of outstanding stock options or warrants could
result in further dilution of your investment. See the section below entitled “Dilution” for a more detailed illustration of
the dilution you would incur if you participate in this offering.

15
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You may experience future dilution as a result of future equity offerings.

In order to raise additional capital, we may in the future offer additional shares of our common stock or other
securities convertible into or exchangeable for our common stock at prices that may not be the same as the price per
share in this offering. We may sell shares or other securities in any other offering at a price per share that is less than
the price per share paid by any investors in this offering, and investors purchasing shares or other securities in the
future could have rights superior to existing stockholders. The price per share at which we sell additional shares of our
common stock, or securities convertible or exchangeable into common stock, in future transactions may be higher or
lower than the price per share paid by any investors in this offering.

S-8
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USE OF PROCEEDS

We may issue and sell shares of our common stock having aggregate sales proceeds of up to $6,602,390 from time to
time. Because there is no minimum offering amount required as a condition to close this offering, the actual total
public offering amount, commissions and proceeds to us, if any, are not determinable at this time.

We intend to use the net proceeds from this offering for general corporate purposes. The precise amount and timing of
the application of such proceeds will depend upon our funding requirements and the availability and cost of other
capital. As of the date of this prospectus supplement, we cannot specify with certainty all of the particular uses for the
net proceeds to us from this offering. Accordingly, we will retain broad discretion over the use of the net proceeds
from the sale of the securities offered hereby. Pending any specific application, we may initially invest funds in
short-term marketable securities.

PRICE RANGE OF COMMON STOCK AND DIVIDEND POLICY

Our common stock is traded on the Nasdaq Capital Market under the symbol “ASTC.” The last reported sale price of

our common stock on November 7, 2018 on the Nasdaq Capital Market was $3.16 per share. The following table sets

forth the quarterly high and low intra-day bid prices, retroactively adjusted for the Reverse Stock Split, for the periods
indicated:.

Fiscal 2019 High Low

First Quarter $6.03 $2.69

Second Quarter (1) $3.79 $2.27
(1) Through November 7, 2018

Fiscal 2018 High Low

First Quarter  $5.45 $3.30
Second Quarter $5.00 $2.38
Third Quarter $3.59 $2.02
Fourth Quarter $6.36 $1.71

Fiscal 2017 High Low

First Quarter  $10.50 $7.05
Second Quarter $9.10 $7.30
Third Quarter $8.05 $6.30
Fourth Quarter $6.65 $4.55
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We have never declared or paid cash dividends. We currently intend to retain and use any future earnings for the
development and expansion of our business and do not plan to pay any cash dividends in the foreseeable future. Any
future determination to pay dividends will be at the discretion of our board of directors.

DILUTION

If you invest in this offering, your ownership interest will be diluted to the extent of the difference between the public
offering price per share and the as adjusted net tangible book value per share after giving effect to this offering. We
calculate net tangible book value per share by dividing the net tangible book value, which is tangible assets less total
liabilities, by the number of outstanding shares of our common stock. Dilution represents the difference between the
portion of the amount per share paid by purchasers of shares in this offering and the as-adjusted net tangible book
value per share of our common stock immediately after giving effect to this offering. Our net tangible book value as of
June 30, 2018 was approximately $3,992,000, or $0.97 per share. On a pro forma basis, after giving effect to the
October 9, 2018 private placement of 409,645 shares of common stock and 866,950 shares of series B preferred stock
for net proceeds of $2,999,998 as if it had occurred at the end of the quarter ended June 30, 2018, our pro forma net
tangible book value as of June 30, 2018 would have been approximately $6,991,998, or approximately $1.55 per share
of our common stock.

After giving effect to the sale of our common stock during the term of the sale pursuant to this prospectus supplement
and the accompanying prospectus in the aggregate amount of $6,602,390 at an assumed offering price of $3.16 per
share,

S-9
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the last reported sale price of our common stock on the Nasdaq Capital Market on November 7, 2018, and after
deducting commissions and estimated aggregate offering expenses payable by us, our pro forma net tangible book
value as of June 30, 2018 would have been approximately $13,276,317, or $2.01 per share of common stock. This
represents an immediate increase in the pro forma net tangible book value of $0.46 per share to our existing
stockholders and an immediate dilution in pro forma net tangible book value of $1.15 per share to new investors.

The following table illustrates this per share dilution:

Assumed public offering price per share $3.16
Historical net tangible book value (deficit) per share as of June 30, 2018 $0.97
Pro Forma increase in historical net tangible book value (deficit) per share attributable to the October 9, 2018

private placement described above $0.58
Pro forma net tangible book value per share as of June 30, 2018 $1.55
As adjusted pro forma net tangible book value per share as of June 30, 2018, after giving effect to this offering $2.01
Dilution per share to new investors purchasing shares in this offering $1.15

The table above assumes for illustrative purposes that an aggregate of 2,089,364 shares of our common stock are sold
pursuant to this prospectus supplement and the accompanying prospectus at a price of $3.16 per share, the last
reported sale price of our common stock on the Nasdaq Capital Market on November 7, 2018, for aggregate gross
proceeds of $6,602,390. The shares sold in this offering, if any, will be sold from time to time at various prices. An
increase of $0.25 per share in the price at which the shares are sold from the assumed offering price of $3.16 per share
shown in the table above, assuming all of our common stock in the aggregate amount of $6,602,390 is sold at that
price, would result in an adjusted net tangible book value per share after the offering of $2.06 per share and would
increase the dilution in net tangible book value per share to new investors in this offering to $1.35 per share, after
deducting commissions and estimated aggregate offering expenses payable by us. A decrease of $0.25 per share in the
price at which the shares are sold from the assumed offering price of $3.16 per share shown in the table above,
assuming all of our common stock in the aggregate amount of $6,602,390 is sold at that price, would result in an
adjusted net tangible book value per share after the offering of $1.96 per share and would decrease the dilution in net
tangible book value per share to new investors in this offering to $0.95 per share, after deducting commissions and
estimated aggregate offering expenses payable by us.

The above discussion and table are based on 4,097,346 shares of our common stock outstanding as of June 30, 2018,
after giving effect to the issuance and sale of 409,645 shares of common stock by us in a private placement on
October 9, 2018 and excludes the following, all as of June 30, 2018:

866,950 shares of common stock issuable upon conversion of the 866,950 shares of the series B convertible preferred
stock upon receipt of shareholder approval in accordance with NASDAQ Listing Rule 5635(b);

options under our Equity Incentive Plans to purchase 361,128 shares of common stock with a weighted average
exercise price of $5.48;

943,677 shares of common stock available for future issuances under our Equity Incentive Plans.
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To the extent that options or warrants are exercised or preferred stock is converted into common stock, there may be
further dilution to new investors.
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DESCRIPTION OF CAPITAL STOCK

General

The following description of our capital stock, together with any additional information we include in any applicable
prospectus supplement or any related free writing prospectus, summarizes the material terms and provisions of our
common stock and the preferred stock that we may offer under this prospectus. While the terms we have summarized
below will apply generally to any future common stock or preferred stock that we may offer, we will describe the
particular terms of any class or series of these securities in more detail in the applicable prospectus supplement. For

the complete terms of our common stock and preferred stock, please refer to our Certificate of Incorporation and our
Bylaws (“Bylaws”) that are incorporated by reference into the registration statement of which this prospectus is a part or
may be incorporated by reference in this prospectus or any applicable prospectus supplement. The terms of these
securities may also be affected by the Delaware General Corporation Law (the “DGCL”). The summary below and that
contained in any applicable prospectus supplement or any related free writing prospectus are qualified in their entirety
by reference to our Certificate of Incorporation and our Bylaws.

As of the date of this prospectus, our authorized capital stock consisted of 15,000,000 shares of common stock, no par
value, and 2,500,000 shares of preferred stock, no par value. Our Board may establish the rights and preferences of the
preferred stock from time to time. As of November 7, 2018, there were 4,904,935 shares of our common stock issued
and 4,505,019 outstanding and 866,950 shares of preferred stock issued and outstanding.

Common Stock

Holders of our common stock are entitled to one vote per share. Our Certificate of Incorporation does not provide for
cumulative voting. Holders of our common stock are entitled to receive ratably such dividends, if any, as may be
declared by our Board out of legally available funds. However, the current policy of our Board is to retain earnings, if
any, for the operation and expansion of our Company. Upon liquidation, dissolution or winding-up, the holders of our
common stock are entitled to share ratably in all of our assets which are legally available for distribution, after
payment of or provision for all liabilities. The holders of our common stock have no preemptive, subscription,
redemption or conversion rights.

Preferred Stock

Our Certificate of Incorporation provides that our Board of Directors (the “Board”) may by resolution, without further
vote or action by the shareholders, establish one or more classes or series of preferred stock having the number of

shares and relative voting rights, designation, dividend rates, liquidation, and other rights, preferences, and limitations
as may be fixed by them without further shareholder approval. Once designated by our Board, each series of preferred
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stock will have specific financial and other terms that will be described in a prospectus supplement. The description of
the preferred stock that is set forth in any prospectus supplement is not complete without reference to the documents
that govern the preferred stock. These include our Certificate of Incorporation and any certificates of designation that
the Board may adopt. Prior to the issuance of shares of each series of preferred stock, the Board is required to adopt
resolutions and file a certificate of designation with the Secretary of State of the State of Delaware. The certificate of
designation fixes for each class or series the designations, powers, preferences, rights, qualifications, limitations and
restrictions, including, but not limited to, some or all of the following:

the distinctive designation of such series and the number of shares which shall constitute such series, which number
may be increased (except where otherwise provided by the Board in creating such series) or decreased (but not below
the number of shares thereof then outstanding) from time to time by resolution of the Board;

the rate and manner of payment of dividends payable on shares of such series, including the dividend rate, date of
declaration and payment, whether dividends shall be cumulative, and the conditions upon which and the date from
which such dividends shall be cumulative;

whether shares of such series shall be redeemed, the time or times when, and the price or prices at which, shares of
such series shall be redeemable, the redemption price, the terms and conditions of redemption, and the sinking fund
provisions, if any, for the purchase or redemption of such shares;

S-11
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the rights including the amount payable on shares of such series and the rights of holders of such shares in the event
of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Company;

the rights, if any, of the holders of shares of such series to convert such shares into, or exchange such shares for,
shares of common stock, other securities, or shares of any other class or series of preferred stock and the terms and
conditions of such conversion or exchange;

the voting rights, if any, and whether full or limited, of the shares of such series, which may include no voting rights,
one vote per share, or such higher number of votes per share as may be designated by the Board; and

the preemptive or preferential rights, if any, of the holders of shares of such series to subscribe for, purchase, receive,
or otherwise acquire any part of any new or additional issue of stock of any class, whether now or hereafter
authorized, or of any bonds, debentures, notes, or other securities of the Company, whether or not convertible into
shares of stock with the Company.

The issuance of preferred stock may delay, deter or prevent a change in control.

The description of preferred stock above and the description of the terms of a particular series of preferred stock in
any applicable prospectus supplement are not complete. You should refer to any applicable certificate of designation
for complete information.

All shares of preferred stock offered hereby will, when issued, be fully paid and nonassessable, including shares of
preferred stock issued upon the exercise of preferred stock warrants or subscription rights, if any.

Our Board has previously authorized the issuance of our Series A Junior Preferred Stock and Series B Preferred Stock
(as defined below), which could impede the completion of a merger, tender offer or other takeover attempt. See
“Anti-Takeover Effects of Certain Provisions of our Articles of Incorporation, Bylaws and the Delaware General
Corporation Law—Rights Plan and Series A Junior Preferred Stock” below.

Series B Preferred Stock

On October 9, 2018, the Company filed a Certificate of Designation of Preferences, Rights and Limitations of the
series B preferred stock (the “Series B Preferred Stock’) with the Secretary of State of the State of Delaware (the
“Certificate of Designation”). The following is only a summary of the Certificate of Designation and is qualified in its
entirety by reference to the full text of the Certificate of Designation which is incorporated by reference herein.
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Designation, Amount and Par Value. The number of shares of Series B Preferred Stock designated shall be up to
866,950. Each share of Preferred Stock shall have a par value of $0.001 per share and a stated value equal to $2.35
(the “Stated Value”).

Dividends. The holder shall be entitled to receive, and the Company shall pay, dividends on shares of preferred stock
equal (on an as-if-converted-to-common-stock basis) to and in the same form as dividends actually paid on shares of
the common stock when, as and if such dividends are paid on shares of the common stock. No other dividends shall be
paid on the shares of Series B Preferred Stock.

Voting Rights. Except as otherwise provided herein or as otherwise required by law, the Series B Preferred Stock shall
have no voting rights. However, as long as any shares of Series B Preferred Stock are outstanding, the Corporation
shall not, without the affirmative vote of the Holders of the Preferred Shares, (a) alter or change adversely the powers,
preferences or rights given to the Series B Preferred Stock or alter or amend the Certificate of Designation, (b)
authorize or create any class of stock ranking as to dividends, redemption or distribution of assets upon a Liquidation
senior to, or otherwise pari passu with, the Series B Preferred Stock, (c) amend its certificate of incorporation or other
charter documents in any manner that adversely affects any rights of the Holders, (d) increase the number of
authorized shares of Series B Preferred Stock, or (e) enter into any agreement with respect to any of the foregoing.
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Liquidation. Upon any Liquidation (as defined in the Certificate of Designation), the holder shall be entitled to receive
out of the assets, whether capital or surplus, of the Company an amount equal to the Stated Value, plus any other fees
or liquidated damages then due and owing thereon under the Certificate of Designation, for each Preferred Share
before any distribution or payment shall be made to the holders of any Junior Securities (as defined in the Certificate
of Designation). A Fundamental Transaction or Change of Control Transaction (each as defined in the Certificate of
Designation) shall not be deemed a Liquidation.

Fundamental Transaction. If, at any time while the Series B Preferred Stock are outstanding, upon a Fundamental
Transaction, the Holder shall have the right to receive, for each Conversion Share (as defined in the Certificate of
Designation) that would have been issuable upon such conversion immediately prior to the occurrence of such
Fundamental Transaction, the number of shares of common stock of the successor or acquiring corporation or of the
Corporation, if it is the surviving corporation, and any Alternate Consideration (as defined in the Certificate of
Designations) receivable as a result of such Fundamental Transaction by a holder of the number of shares of common
stock for which the Preferred Shares are convertible immediately prior to such Fundamental Transaction. For purposes
of any such conversion, the determination of the Conversion Price shall be appropriately adjusted to apply to such
Alternate Consideration based on the amount of Alternate Consideration issuable in respect of one share of Common
Stock in such Fundamental Transaction.

Automatic Conversion. On the first Trading Day after the Company obtains Shareholder Approval (as defined in the
Certificate of Designation), all outstanding shares of Series B Preferred Stock shall automatically be converted into
such number of shares of common stock as determined by dividing the Stated Value by the Conversion Price then in
effect.

Anti-Takeover Effects of Certain Provisions of our Articles of Incorporation, Bylaws and the Delaware General
Corporation Law

We are governed by the provisions of Section 203 of the DGCL. In general, Section 203 prohibits a publicly traded
Delaware corporation from engaging in a business combination with an interested stockholder for a period of three
years after the date of the transaction in which the person became an interested stockholder, unless the business
combination is approved in a prescribed manner. A business combination includes mergers, asset sales or other
transactions resulting in a financial benefit to the stockholder. An interested stockholder is a person who, together with
affiliates and associates, owns (or within three years, did own) 15% or more of the corporation's voting stock, subject
to certain exceptions. The statute could have the effect of delaying, deferring or preventing a change in control of our
company.

Furthermore, our Certificate of Incorporation and Bylaws may have the effect of discouraging potential acquisition
proposals or making a tender offer or delaying or preventing a change in control, including changes a shareholder
might consider favorable. Such provisions may also prevent or frustrate attempts by our shareholders to replace or
remove our management. In particular, the Certificate of Incorporation and Bylaws, as applicable, among other things:
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provide the Board with the ability to alter the Bylaws without shareholder approval;

place limitations on the removal of directors; and

provide that vacancies on the Board may be filled by a majority of the directors in office, although less than a
quorum.

These provisions are expected to discourage certain types of coercive takeover practices and inadequate takeover bids
and to encourage persons seeking to acquire control of us to first negotiate with its Board. These provisions may delay
or prevent someone from acquiring or merging with us, which may cause our market price of our common stock to
decline.

Rights Plan and Series A Junior Preferred Stock. On July 29, 2009, our Board declared a dividend of one preferred
share purchase right (a “Right”) for each outstanding share of common stock. The dividend was payable on August 10,
2009 to the shareholders of record on that date. Each Right entitles the registered holder to purchase from the
Company one one thousandth of a share of Series A Junior Participating Preferred Stock (the “Series A Junior
Preferred Stock™) of the Company, at a price of 16.55 per share of, subject to adjustment. The description and terms of
the Rights are set forth in a Rights Agreement (as amended, the “Rights Agreement”) between the Company and
American Stock Transfer & Trust Company, LLC, as Rights Agent. The rights under the Rights Plan are only
exercisable following (i) a public announcement
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that a person or group of affiliated or associated persons (an “Acquiring Person’) has acquired beneficial ownership of
15% or more of the outstanding shares of common stock or (ii) such date as may be determined by action of the Board
of Directors of the Company following the commencement of, or announcement of an intention to make, a tender
offer or exchange offer the consummation of which would result in the beneficial ownership by a person or group of
15% or more of the outstanding shares of common stock (the earlier of such dates being the “Distribution Date”) as set
forth in the Rights Plan. Each whole share of Series A Junior Preferred Stock shall entitle the holder thereof to 1,000
votes on all matters submitted to a vote of the stockholders of the Company. The terms and provisions of the Rights
Plan and the Series A Junior Preferred Stock may delay or prevent someone from acquiring or merging with us.

Blank Check Preferred. Our Board is authorized to create and issue from time to time, without

shareholder approval, up to an aggregate of 2,500,000 shares of preferred stock in one or more series and to establish
the number of shares of any series of preferred stock and to fix the designations, powers, preferences and rights of the
shares of each series and any qualifications, limitations or restrictions of the shares of each series. The authority to
designate preferred stock may be used to issue series of preferred stock, or rights to acquire preferred stock, that could
dilute the interest of, or impair the voting power of, holders of the common stock or could also be used as a method of
determining, delaying or preventing a change of control. Our Board has designated 300,000 as Series A Junior
Preferred Stock.

Advance Notice Bylaws. The Bylaws contain an advance notice procedure for shareholder proposals to be brought
before any meeting of shareholders, including proposed nominations of persons for election to our Board.
Shareholders at any meeting will only be able to consider proposals or nominations specified in the notice of meeting
or brought before the meeting by or at the direction of our Board or by a shareholder who was a shareholder of record
on the record date for the meeting, who is entitled to vote at the meeting and who has given our corporate secretary
timely written notice, in proper form, of the shareholder’s intention to bring that business before the meeting. The
Bylaws may have the effect of precluding the conduct of certain business at a meeting if the proper procedures are not
followed or may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect its own slate
of directors or otherwise attempting to obtain control of us.

Limitations on Liability, Indemnification of Officers and Directors and Insurance

Our Certificate of Incorporation contains provisions that limit the liability of our current and former directors for
monetary damages to the fullest extent permitted by the DGCL. The DGCL provides that directors of a corporation
will not be personally liable for monetary damages for any breach of fiduciary duties as directors, except liability for:

any breach of the director's duty of loyalty to the corporation or its stockholders;

any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
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uanlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the
DGCL; or

any transaction from which the director derived an improper personal benefit.

This limitation of liability does not apply to liabilities arising under federal securities laws and does not affect the
availability of equitable remedies such as injunctive relief or rescission.

Our Certificate of Incorporation provides that we are authorized to indemnify our directors and officers to the fullest
extent permitted by the DGCL. Our Bylaws provide that we are required to indemnify our directors and executive
officers to the fullest extent permitted by the DGCL. Our Bylaws require that, upon satisfaction of certain conditions,
we are required to advance expenses incurred by a director or executive officer in advance of the final disposition of
any action or proceeding, and permit us to secure insurance on behalf of any officer, director, employee or other agent
for any liability arising out of his or her actions in that capacity regardless of whether we would otherwise be
permitted to indemnify him or her under the provisions of the DGCL. Our Bylaws will also provide our board of
directors with discretion to indemnify our other officers and employees when determined appropriate by our board of
directors. We have entered and expect to continue to enter into agreements to indemnify our directors, executive
officers and other employees as determined by the board of directors. With certain exceptions, these agreements
provide for indemnification for related expenses, including, among other things, attorneys' fees, judgments, fines and
settlement amounts incurred by any of these individuals in any
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action or proceeding. We believe that these provisions and agreements are necessary to attract and retain qualified
persons as directors and officers. We also maintain customary directors' and officers' liability insurance.

The limitation of liability and indemnification provisions in our Certificate of incorporation and Bylaws may
discourage stockholders from bringing a lawsuit against our directors for breach of their fiduciary duty. They may also
reduce the likelihood of derivative litigation against our directors and officers, even though an action, if successful,
might benefit us and other stockholders. Further, a stockholder's investment may be adversely affected to the extent
that we pay the costs of settlement and damage awards against directors and officers as required by these
indemnification provisions. At present, there is no pending litigation or proceeding involving any of our directors,
officers or employees for which indemnification is sought, and we are not aware of any threatened litigation that may
result in claims for indemnification.

Authorized but Unissued Shares

Our authorized but unissued shares of common stock and preferred stock will be available for future issuance without
your approval. We may use additional shares for a variety of purposes, including future public offerings to raise
additional capital, to fund acquisitions and as employee compensation. The existence of authorized but unissued
shares of common stock and preferred stock could render more difficult or discourage an attempt to obtain control of
us by means of a proxy contest, tender offer, merger or otherwise.

Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock is American Stock Transfer & Trust Company, LLC.
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PLAN OF DISTRIBUTION

We have entered into an At Market Issuance Sales Agreement, or sales agreement, with B. Riley FBR, Inc. (the
“Distribution Agent”), dated November 9, 2018, under which we may issue and sell shares of our common stock from
time to time through the Distribution Agent, acting as agent, subject to certain limitations, including the number of
shares registered under the registration statement to which the offering relates. Sales of our common stock, if any,
under this prospectus supplement may be made in sales deemed to be “at the market offerings” as defined in Rule 415
promulgated under the Securities Act. We may instruct the Distribution Agent not to sell our common stock if the
sales cannot be effected at or above the price designated by us from time to time. We or the Distribution Agent may
suspend the offering of our common stock upon notice and subject to other conditions.

Each time we wish to issue and sell common stock under the sales agreement, we will notify the Distribution Agent of
the number of shares to be issued, the dates on which such sales are anticipated to be made, any minimum price below
which sales may not be made and other sales parameters as we deem appropriate. Once we have so instructed the
Distribution Agent, unless the Distribution Agent declines to accept the terms of the notice, the Distribution Agent has
agreed to use its commercially reasonable efforts consistent with its normal trading and sales practices to sell such
shares up to the amount specified on such terms. The obligations of the Distribution Agent under the sales agreement
to sell our common stock are subject to a number of conditions that we must meet.

We will pay the Distribution Agent commissions for its services in acting as agent in the sale of our common stock.
The Distribution Agent will be entitled to compensation at a commission rate of 3.0% of the gross sales price per
share sold. Because there is no minimum offering amount required as a condition to closing this offering, the actual
total public offering amount, commissions and proceeds to us, if any, are not determinable at this time. In addition, we
have agreed to reimburse the Distribution Agent for fees and disbursements related to its legal counsel in an amount
not to exceed $35,000, and for certain other expenses. We estimate that the total expenses for the offering, excluding
compensation payable to the Distribution Agent under the terms of the sales agreement, will be approximately
$85,000.

Settlement for sales of our common stock will occur on the second business day following the date on which any sales
are made, or on such earlier day as is then industry practice for regular-way trading, or on some other date that is
agreed upon by us and the Distribution Agent in connection with a particular transaction, in return for payment of the
net proceeds to us. There is no arrangement for funds to be received in an escrow, trust or similar arrangement.

In connection with the sale of the common stock on our behalf, the Distribution Agent will be deemed to be an
“underwriter” within the meaning of the Securities Act, and the compensation of the Distribution Agent will be deemed
to be underwriting commissions or discounts. We have agreed to provide indemnification and contribution to the
Distribution Agent against certain civil liabilities, including liabilities under the Securities Act.
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The offering pursuant to the sales agreement will terminate upon the earlier of (i) the issuance and sale of all shares of
our common stock subject to the sales agreement, or (ii) the termination of the sales agreement as permitted therein.

This summary of the material provisions of the sales agreement does not purport to be a complete statement of its
terms and conditions. A copy of the sales agreement is filed with the SEC as an exhibit to the registration statement of
which this prospectus supplement forms a part. See “Where You Can Find Additional Information” below.

The Distribution Agent and its respective affiliates may in the future provide various investment banking and other
financial services for us and our affiliates, for which services they may in the future receive customary fees. To the
extent required by Regulation M, the Distribution Agent will not engage in any market making or stabilizing activities
involving our common stock while the offering is ongoing under this prospectus supplement and the accompanying
prospectus.
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LEGAL MATTERS

Sheppard, Mullin, Richter & Hampton LLP, New York, New York, has passed upon the validity of the common stock
offered hereby. Duane Morris LLP, New York, New York, is counsel for the Distribution Agent in connection with
this offering.

EXPERTS

The consolidated financial statements as of June 30, 2018 and 2017 and for the years then ended incorporated by
reference in this prospectus have been so incorporated in reliance on the report of BDO USA, LLP, an independent
registered public accounting firm, incorporated herein by reference (the report on the financial statements contains an
explanatory paragraph regarding the Company’s ability to continue as a going concern), given on the authority of said
firm as experts in auditing and accounting.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We are subject to the reporting requirements of the Exchange Act and file annual, quarterly and current reports, proxy
statements and other information with the SEC. You may read and copy these reports, proxy statements and other
information at the SEC’s public reference facilities at 100 F Street, N.E., Room 1580, Washington, D.C. 20549. You

can request copies of these documents by writing to the SEC and paying a fee for the copying cost. Please call the
SECat1 800 SEC 0330 for more information about the operation of the public reference facilities. SEC filings are also
available at the SEC’s website at www.sec.gov.

This prospectus supplement and the accompanying prospectus form part of a registration statement on Form S-3 filed
by us with the SEC under the Securities Act. As permitted by the SEC, this prospectus supplement and the
accompanying prospectus do not contain all the information in the registration statement filed with the SEC. For a
more complete understanding of this offering, you should refer to the complete registration statement, including the
exhibits thereto, on Form S-3 that may be obtained as described above. Statements contained or incorporated by
reference in this prospectus supplement and the accompanying prospectus about the contents of any contract or other
document are not necessarily complete. If we have filed any contract or other document as an exhibit to the
registration statement or any other document incorporated by reference in the registration statement of which this
prospectus supplement forms a part, you should read the exhibit for a more complete understanding of the document
or matter involved. Each statement regarding a contract or other document is qualified in its entirety by reference to
the actual document.
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We also maintain a web site at www.astrotechcorp.com, through which you can access our SEC filings. The
information set forth on our web site is not part of this prospectus supplement or the accompanying prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We have filed a registration statement on Form S-3 with the Securities and Exchange Commission under the
Securities Act. This prospectus is part of the registration statement but the registration statement includes and
incorporates by reference additional information and exhibits. The Securities and Exchange Commission permits us to
“incorporate by reference” the information contained in documents we file with the Securities and Exchange
Commission, which means that we can disclose important information to you by referring you to those documents
rather than by including them in this prospectus. Information that is incorporated by reference is considered to be part
of this prospectus and you should read it with the same care that you read this prospectus. Information that we file
later with the Securities and Exchange Commission will automatically update and supersede the information that is
either contained, or incorporated by reference, in this prospectus, and will be considered to be a part of this prospectus
from the date those documents are filed. We have filed with the Securities and Exchange Commission, and
incorporate by reference in this prospectus:

Annual Report on Form 10-K for the year ended June 30, 2018 filed on September 25, 2018;
Amended Annual Report on Form 10-K/A for the year ended June 30, 2018 filed on October 26, 2018;
S-17
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Current Report on Form 8-K (excluding any reports or portions thereof that are deemed to be furnished and not filed)
filed on August 6, 2018, October 5, 2018 and October 12, 2018; and

the description of our common stock and our Series A Junior Participating Preferred Stock contained in our
Registration Statement on Form 8-A12B/A filed with the Commission on August 8, 2018, and any amendments or
reports filed updating such description.

We also incorporate by reference all additional documents that we file with the Securities and Exchange Commission
under the terms of Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act that are made after the date of the initial
registration statement but prior to effectiveness of the registration statement and after the date of this prospectus but
prior to the termination of the offering of the securities covered by this prospectus. We are not, however,
incorporating, in each case, any documents or information that we are deemed to furnish and not file in accordance
with Securities and Exchange Commission rules.

You may request, and we will provide you with, a copy of these filings, at no cost, by calling us at (512) 485-9530 or
by writing to us at the following address:

Astrotech Corporation
201 West 5th Street, Suite 1275
Austin, Texas 78701

Attn: Eric Stober, Chief Financial Officer
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PROSPECTUS

ASTROTECH CORPORATION

$30,000,000

Common Stock
Preferred Stock
Debt Securities
Warrants

Units

We may offer and sell, from time to time in one or more offerings, any combination of common stock, preferred
stock, debt securities, warrants to purchase common stock, preferred stock or debt securities, or any combination of
the foregoing, either individually or as units comprised of one or more of the other securities, having an aggregate
initial offering price not exceeding $30,000,000.

This prospectus provides a general description of the securities we may offer. Each time we sell a particular class or
series of securities, we will provide specific terms of the securities offered in a supplement to this prospectus. The
prospectus supplement and any related free writing prospectus may also add, update or change information contained
in this prospectus. We may also authorize one or more free writing prospectuses to be provided to you in connection
with these offerings. You should read carefully this prospectus, the applicable prospectus supplement and any related
free writing prospectus, as well as any documents incorporated by reference herein or therein before you invest in any
of our securities.

This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus supplement
relating to the offered securities.

Our common stock is presently listed on the NASDAQ Capital Market under the symbol “ASTC”. On July 2, 2018, the
last reported sale price of our common stock was $3.61. The applicable prospectus supplement will contain
information, where applicable, as to any other listing on the NASDAQ Capital Market or any securities market or
other exchange of the securities, if any, covered by the prospectus supplement.
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These securities may be sold directly by us, through dealers or agents designated from time to time, to or through
underwriters, dealers or through a combination of these methods on a continuous or delayed basis. See ‘“Plan of
Distribution” in this prospectus. We may also describe the plan of distribution for any particular offering of our
securities in a prospectus supplement. If any agents, underwriters or dealers are involved in the sale of any securities
in respect of which this prospectus is being delivered, we will disclose their names and the nature of our arrangements
with them in a prospectus supplement. The price to the public of such securities and the net proceeds we expect to
receive from any such sale will also be included in a prospectus supplement.

Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell securities in a public primary offering with
a value of more than one-third of the aggregate market value of our common stock held by non-affiliates in any
twelve-month period, so long as the aggregate market value of our common stock held by non-affiliates remains
below $75,000,000. The aggregate market value of our outstanding common stock held by non-affiliates pursuant to
General Instruction 1.B.6 of Form S-3 was approximately $11,801,961.46, which was calculated based on 4,100,346
shares of common stock outstanding, as of August 7, 2018, of which 3,113,974 shares were held by non-affiliates, and
a price per share of $3.79, which was the closing sale price of our common stock on The Nasdaq Capital Market on
August 7, 2018. Prior to the date of this Prospectus, we had offered and sold no securities pursuant to General
Instruction 1.B.6 of Form S-3, and will update this information on any prospectus supplement we file under this
Registration Statement.
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Investing in our securities involves various risks. See ‘“Risk Factors” contained herein for more information on these
risks. Additional risks will be described in the related prospectus supplements under the heading “Risk Factors”. You
should review that section of the related prospectus supplements for a discussion of matters that investors in our
securities should consider.

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

The date of this Prospectus is August 20, 2018.

2
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
“SEC”) under the Securities Act of 1933, as amended (the “Securities Act”) using a “shelf” registration process. Under this
shelf registration process, we may from time to time sell common stock, preferred stock, debt securities or warrants to
purchase common stock, preferred stock or debt securities, or any combination of the foregoing, either individually or
as units comprised of one or more of the other securities, in one or more offerings up to a total dollar amount of
$30,000,000. We have provided to you in this prospectus a general description of the securities we may offer. Each
time we sell securities under this shelf registration, we will, to the extent required by law, provide a prospectus
supplement that will contain specific information about the 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 and any related free writing prospectus that we may authorize to be provided to you may also
add, update or change information contained in this prospectus or in any documents that we have incorporated by
reference into this prospectus. To the extent there is a conflict between the information contained in this prospectus
and the prospectus supplement or any related free writing prospectus, you should rely on the information in the
prospectus supplement or the related free writing prospectus; provided that if any statement in one of these documents
is inconsistent with a statement in another document having a later date — for example, a document incorporated by
reference in this prospectus or any prospectus supplement or any related free writing prospectus — the statement in the
document having the later date modifies or supersedes the earlier statement.

We have not authorized any dealer, agent or other person to give any information or to make any representation other
than those contained or incorporated by reference in this prospectus, any accompanying prospectus supplement or any
related free writing prospectus that we may authorize to be provided to you. You must not rely upon any information
or representation not contained or incorporated by reference in this prospectus or an accompanying prospectus
supplement, or any related free writing prospectus that we may authorize to be provided to you. This prospectus, the
accompanying prospectus supplement and any related free writing prospectus, if any, do not constitute an offer to sell
or the solicitation of an offer to buy any securities other than the registered securities to which they relate, nor do this
prospectus, the accompanying prospectus supplement or any related free writing prospectus, if any, constitute an offer
to sell or the solicitation of an offer to buy securities in any jurisdiction to any person to whom it is unlawful to make
such offer or solicitation in such jurisdiction. You should not assume that the information contained in this prospectus,
any applicable prospectus supplement or any related free writing prospectus is accurate on any date subsequent to the
date set forth on the front of the document or that any information we have incorporated by reference is correct on any
date subsequent to the date of the document incorporated by reference (as our business, financial condition, results of
operations and prospects may have changed since that date), even though this prospectus, any applicable prospectus
supplement or any related free writing prospectus is delivered or securities are sold on a later date.

As permitted by the rules and regulations of the SEC, the registration statement, of which this prospectus forms a part,
includes additional information not contained in this prospectus. You may read the registration statement and the other
reports we file with the SEC at the SEC’s web site or at the SEC’s offices described below under the heading “Where
You Can Find Additional Information.”
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Company References

LR T3 LT3 LT3

In this prospectus, “Astrotech,” “the Company,” “we,” “us,” and “our” refer to Astrotech Corporation, a Delaware corporation,
unless the context otherwise requires.
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OUR BUSINESS

Astrotech Corporation (NASDAQ: ASTC), a Delaware corporation organized in 1984, is an innovative science and
technology development and commercialization company. We invent, acquire, and commercialize technological
innovations sourced from research institutions, laboratories, and internally, to maximize shareholder value.

The Company currently operates two reportable business units, Astro Scientific and Astral Images Corporation, and
their efforts are focused on the below.

Astro Scientific

4 st Detect Corporation (“1st Detect”) is a manufacturer of advanced chemical detection technology that detects and
identifies trace amounts of explosives and narcotics.

Astrogenetix, Inc. (“Astrogenetix”) is developing next-generation vaccines using the unique environment of
microgravity.

Astral Images Corporation

Astral Images Corporation (“Astral”) is a developer of advanced film restoration and enhancement software

Our Business Units

Astro Scientific

Astro Scientific is a technology incubator that commercializes innovative technologies. Subsidiaries 15t Detect and
Astrogenetix currently comprise Astro Scientific:

15t Detect - 15t Detect is a manufacturer of advanced chemical detection technology that detects and identifies trace
amounts of explosives and narcotics. The Company offers technology that outperforms currently deployed
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competitive trace detection solutions by offering:

A higher probability of detection with a near-zero false alarm rate

A considerably expanded library of explosives, narcotics, and other compounds of interest

A virtually unlimited target library that can be instantaneously updated or expanded in the field without requiring
hardware configuration changes

dmproved throughput at security or inspection checkpoints

€Competitive pricing to current solutions

Our efforts have resulted in a platform technology that has many diverse market opportunities, with the initial focus
remaining on the explosives trace detection (“ETD”’) market where ion mobility spectrometers (“IMS”) are currently the
leading technology. With 25,000 IMS instruments installed in the field, most are nearing their end of life. We believe
these IMS systems have many shortcomings - most notably their limited library of detectable compounds, inability to
adapt quickly to emerging threats, limited probability of detection, and significant false positive rates that extend
security or inspection checkpoint wait times.

As the current generation of IMS technology is replaced, we are positioning the Company to be the best

next-generation solution for this market. Following a successful demonstration of our technology to U.S. Department

of Homeland Security (“DHS”’) and Transportation Security Administration (“TSA”) personnel in late 2017, we recently
announced that the Tracer 1000 has entered in the Developmental Testing and Evaluation (“DT&E”) process at the
DHS’s Transportation Security Laboratory (“TSL”). Successful completion and passing of the DT&E phase would lead
to TSL Certification — a significant endorsement that foreign governments and other U.S. government agencies

consider when procuring ETDs. Certification is also a major step towards being listed on the TSA’s Qualified Products
List (“QPL”), and subsequently being deployed in airports throughout the U.S. In addition, we also recently announced
that the TRACER

5
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1000 has been accepted into the TSA’s Air Cargo Screening Technology Qualification Test (“ACSQT”) program,
representing a major step toward inclusion on TSA’s exclusive Air Cargo Screening Technology List (“ACSTL”) and
having the TRACER 1000 deployed at airports and cargo facilities worldwide to screen both checked luggage and

other air cargo. It has been designed to enable air carriers, freight forwarders, shippers, and independent cargo

facilities to stay ahead of evolving threats while optimizing cargo throughput. Finally, we also recently announced the
acceptance of the TRACER 1000 into the European Civil Aviation Conference (“ECAC”)’s Common Evaluation Process
(“CEP”) for airport checkpoint screening of passengers and cargo. ECAC is the European regulator on aviation security,
the equivalent of the U.S. TSA. The CEP was established to provide standards for security equipment performance
across ECAC’s 44 member nations.

Astrogenetix - Astrogenetix is applying a fast-track, on-orbit discovery platform using the International Space Station

to develop vaccines. The Center for Vaccine Development at the University of Maryland (“UMD”), one of the leading
vaccinology institutions in the world, independently validated our target vaccine for Salmonella through funding
provided by NASA. We are currently looking for funding to finance the pursuit of an Investigational New Drug (“IND”)
application with the U.S. Food and Drug Administration (“FDA”).

Astral Images Corporation

Astral Images is a developer of advanced film restoration and enhancement software. The Company offers significant
cost savings to content owners who traditionally employ a laborious, inconsistent, and expensive manual
frame-by-frame restoration process. At 24 frames-per-second, a full-length movie can easily have in excess of 200,000
frames, making manual conversion prohibitively expensive in some instances. Movie studios have announced that

they are currently considering a shift to 4K and/or high dynamic range (“HDR”) (collectively known as ultra-high
definition (“UHD”)) content, and therefore, film assets will need to be rescanned and restored in order to remain relevant
in the next generation of video content distribution through over the top (“OTT”) providers such as Netflix, Amazon
Prime, and Hulu. Astral is positioned to lead this shift using its powerful artificial intelligence (“AI”)-driven algorithms
that remove dust, scratches, and defects from film while converting the content to a digital format with significantly
enhanced resolution. In addition, the intelligent software automatically restores the film’s original color, optimizing the
content to be viewed in 4K. Coupled with Astral’s HDR technology, which maximizes the contrast ratio, or the
difference in light intensity from the darkest blacks and brightest whites, and a significantly expanded color gamut
(1.06 billion available colors instead of 16 million), Astral’s technology yields a result that is optimized for today’s
most state of the art televisions.

This same technology is being applied to film held at film archives and museums with significant film collections
throughout the world. This market is less driven by optimizing content for the latest standards and more concerned
with preserving their treasured film assets. Film degrades over time, colors fade, buckling occurs, the film becomes
brittle and eventually turns to dust, and in some cases, it becomes combustible. Astral provides an ideal solution for
such entities as they tend to be more cost conscious than film studios, and Astral’s automated process is much less
expensive than their alternative — manual restoration.
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The Securities We May Offer

We may offer shares of our common stock and preferred stock, various series of debt securities and warrants to
purchase any of such securities, either individually or in units, with a total value of up to $30,000,000 from time to
time under this prospectus, together with any applicable prospectus supplement and related free writing prospectus, at
prices and on terms to be determined by market conditions at the time of offering. If we issue any debt securities at a
discount from their original stated principal amount, then, for purposes of calculating the total dollar amount of all
securities issued under this prospectus, we will treat the initial offering price of the debt securities as the total original
principal amount of the debt securities. Each time we offer securities under this prospectus, we will provide offerees
with a prospectus supplement that will describe the specific amounts, prices and other important terms of the
securities being offered, including, to the extent applicable:

designation or classification;

aggregate principal amount or aggregate offering price;

maturity, if applicable;

original issue discount, if any;

rates and times of payment of interest or dividends, if any;
6
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redemption, conversion, exchange or sinking fund terms, if any;

conversion or exchange prices or rates, if any, and, if applicable, any provisions for changes to or adjustments in the
conversion or exchange prices or rates and in the securities or other property receivable upon conversion or
exchange;

ranking;

restrictive covenants, if any;

woting or other rights, if any; and

tmportant United States federal income tax considerations.

Common Stock

A prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may
also add, update or change information contained in this prospectus or in documents we have incorporated by
reference. However, no prospectus supplement or free writing prospectus will offer a security that is not registered and
described in this prospectus at the time of the effectiveness of the registration statement of which this prospectus is a
part.

We may sell the securities to or through underwriters, dealers or agents or directly to purchasers. We, as well as any
agents acting on our behalf, reserve the sole right to accept and to reject in whole or in part any proposed purchase of
securities. Each prospectus supplement will set forth the names of any underwriters, dealers or agents involved in the
sale of securities described in that prospectus supplement and any applicable fee, commission or discount
arrangements with them, details regarding any over-allotment option granted to them, and net proceeds to us. The
following is a summary of the securities we may offer with this prospectus.

We currently have authorized 15,000,000 shares of common stock, no par value. We may offer shares of our common
stock either alone or underlying other registered securities convertible into or exercisable for our common stock.
Holders of our common stock are entitled to such dividends as our Board of Directors (the “Board” or “Board of
Directors”) may declare from time to time out of legally available funds, subject to the preferential rights of the holders
of any shares of our preferred stock that are outstanding or that we may issue in the future. Currently, we do not pay
any dividends on our common stock. Each holder of our common stock is entitled to one vote per share. In this
prospectus, we provide a general description of, among other things, the rights and restrictions that apply to holders of
our common stock.

Preferred Stock

We currently have authorized 2,500,000 shares of preferred stock, no par value, none of which are outstanding. Our
Board has designated 300,000 as Series A Junior Preferred Stock, none of which are outstanding. Any authorized and
undesignated shares of preferred stock may be issued from time to time in one or more series pursuant to a resolution
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or resolutions providing for such issue duly adopted by our Board of Directors (authority to do so being hereby
expressly vested in the Board of Directors). The Board of Directors is further authorized, subject to limitations
prescribed by law, to fix by resolution or resolutions the designations, powers, preferences and rights, and the
qualifications, limitations or restrictions thereof, of any wholly unissued series of preferred stock, including without
limitation authority to fix by resolution or resolutions the dividend rights, dividend rate, conversion rights, voting
rights, rights and terms of redemption (including sinking fund provisions), redemption price or prices, and liquidation
preferences of any such series, and the number of shares constituting any such series and the designation thereof, or
any of the foregoing.

The rights, preferences, privileges and restrictions granted to or imposed upon any series of preferred stock that we
offer and sell under this prospectus and applicable prospectus supplements will be set forth in a certificate of
designation relating to the series. We will incorporate by reference into the registration statement of which this
prospectus is a part the form of any certificate of designation that describes the terms of the series of preferred stock
we are offering before the issuance of shares of that series of preferred stock. 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
preferred stock being offered, as well as the complete certificate of designation that contains the terms of the
applicable series of preferred stock.
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Debt Securities

We may offer general debt obligations, which may be secured or unsecured, senior or subordinated and convertible
into shares of our common stock. In this prospectus, we refer to the senior debt securities and the subordinated debt
securities together as the “debt securities.” We may issue debt securities under a note purchase agreement or under an
indenture to be entered between us and a trustee. Forms of the senior and subordinated indentures are included as an
exhibit to the registration statement of which this prospectus is a part. The indentures do not limit the amount of
securities that may be issued under it and provides that debt securities may be issued in one or more series. The senior
debt securities will have the same rank as all of our other indebtedness that is not subordinated. The subordinated debt
securities will be subordinated to our senior debt on terms set forth in the applicable prospectus supplement. In
addition, the subordinated debt securities will be effectively subordinated to creditors and preferred shareholders of
our subsidiaries. Our Board of Directors will determine the terms of each series of debt securities being offered. This
prospectus contains only general terms and provisions of the debt securities. The applicable prospectus supplement
will describe the particular terms of the debt securities offered thereby. 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 debt securities
being offered, as well as the complete note agreements and/or indentures that contain the terms of the debt securities.
Forms of indentures have been filed as exhibits to the registration statement of which this prospectus is a part, and
supplemental indentures and forms of debt securities containing the terms of debt securities being offered will be
incorporated by reference into the registration statement of which this prospectus is a part from reports we file with
the SEC.

Warrants

We may offer warrants for the purchase of shares of our common stock or preferred stock or of debt securities. We
may issue the warrants by themselves or together with common stock, preferred stock or debt 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. Our Board of Directors
will determine the terms of the warrants. This prospectus contains only general terms and provisions of the warrants.
The applicable prospectus supplement will describe the particular terms of the warrants being offered thereby. 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 warrants being offered, as well as the complete warrant agreements that contain the terms of the
warrants. Specific warrant agreements will contain additional important terms and provisions and will be incorporated
by reference into the registration statement of which this prospectus is a part from reports we file with the SEC.

Units

We may offer units consisting of our common stock or preferred stock, debt securities and/or warrants to purchase any
of these securities 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
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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. This prospectus contains only a summary of certain general features
of the units. The applicable prospectus supplement will describe the particular features of the units being offered
thereby. 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 will be
incorporated by reference into the registration statement of which this prospectus is a part from reports we file with
the SEC.

Corporate Information

Our principal executive offices are located at 201 West 5th Street, Suite 1275, Austin, Texas 78701. Our telephone
number is (512) 485-9530 and our website address is www.astrotechcorp.com. The information on our website is not
a part of, and should not be construed as being incorporated by reference into, this prospectus or any prospectus
supplement.
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RISK FACTORS

An investment in our securities involves a high degree of risk. This prospectus contains, and the prospectus
supplement applicable to each offering of our securities, will contain a discussion of the risks applicable to an
investment in our securities. Prior to making a decision about investing in our securities, you should carefully consider
the specific factors discussed under the heading “Risk Factors” in this prospectus and the applicable prospectus
supplement, together with all of the other information contained or incorporated by reference in the prospectus
supplement or appearing or incorporated by reference in this prospectus. You should also consider the risks,
uncertainties and assumptions as updated from time to time in our Annual Report on Form 10-K, in our Quarterly
Reports on Form 10-Q, and in our Current Reports on Form 8-K, all of which are incorporated herein by reference,
and may be amended, supplemented, or superseded from time to time by other reports we file with the SEC in the
future and any prospectus supplement related to a particular offering. The risks and uncertainties we have described
are not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently deem
immaterial may also affect our operations. The occurrence of any of these known or unknown risks might cause you
to lose all or part of your investment in the offered securities.

We have incurred significant losses since inception and anticipate that we will incur continued losses for the
foreseeable future.

As of March 31, 2018, we had an accumulated deficit of approximately $180 million. We expect to incur significant
and increasing operating losses for the next several years as we continue our operations and are unable to predict the
extent of any future losses or when we will become profitable, if at all. If we are unable to achieve and then maintain
profitability, the market value of our common stock will likely experience significant decline.

Our business units are in an early development stage. They have earned limited revenues and it is uncertain whether
they will earn any revenues in the future or whether any of them will ultimately be profitable.

Our business units are in an early stage with a limited operating history. Future operations are subject to all of the
risks inherent in the establishment of a new business including, but not limited to, risks related to capital requirements,
failure to establish business relationships, and competitive disadvantages against larger and more established
companies. These business units will require substantial amounts of funding to continue to commercialize its products.
If such funding comes in the form of equity financing, such equity financing may involve substantial dilution to
existing shareholders. Even with funding, our products may fail to be effective or attractive to the market or lack the
necessary financial or other resources or relationships to be successful.

These business units can be expected to experience continued operating losses until it can generate sufficient revenues
to cover its operating costs. Furthermore, there can be no assurance that the business will be able to develop,
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manufacture, or market additional products in the future, that future revenues will be significant, that any sales will be
profitable, or that the business will have sufficient funds available to complete its commercialization efforts.

Any products and technologies developed and manufactured by our business units may require regulatory approval
prior to being made, marketed, sold, and used. There can be no assurance that regulatory approval of any products will
be obtained.

The commercial success of any of our business units will depend, in part, on obtaining patent and other intellectual
property protection for the technologies contained in any products it develops. In addition, our business units may
need to license intellectual property to commercialize future products or avoid infringement of the intellectual
property rights of others. There can be no assurance that licenses will be available on acceptable terms and conditions,
if at all. Our business units may suffer if any licenses terminate, if the licensors fail to abide by the terms of the license
or fail to prevent infringement by third parties, if the licensed patents or other rights are found to be invalid, or if our
respective business unit is unable to enter into necessary licenses on acceptable terms. If such business unit, or any
third-party, from whom it licenses intellectual property, fails to obtain adequate patent or other intellectual property
protection for intellectual property covering its products, or if any protection is reduced or eliminated, others could use
the intellectual property covering the products, resulting in harm to the competitive business position of this business
unit. In addition, patent and other intellectual property protection may not provide our business units with a
competitive advantage against competitors that devise ways of making competitive products without infringing any
patents that this business unit owns or has rights to. Such competition

9
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could adversely affect the prices for any products or the market share of any of our business units and could have a
material adverse effect on its results of operations and financial condition.

Our cash and cash equivalents may not be sufficient to fund our operating expenses, capital equipment requirements,
and other expected liquidity requirements.

Our future capital requirements will depend on a number of factors, including our success in developing and
expanding markets for our products, payments under possible future strategic arrangements, continued progress of our
research and development of potential products, the need to acquire licenses to new technology, costs associated with
increasing our manufacturing and development facilities, costs associated with strategic acquisitions including
integration costs and assumed liabilities, litigation expense, the status of competitive products, and potential cost
associated with both protecting and defending our intellectual property. Additionally, actions taken as a result of the
ongoing internal evaluation of our business could result in expenditures that are not currently contemplated. Factors
that could affect our capital requirements, in addition to those listed above include continued collections of accounts
receivable consistent with our historical experience and our ability to manage product development efforts.

We cannot be certain that additional financing will be available on reasonable terms when needed, or at all, which
could seriously harm our business.

We have incurred net losses and negative cash flow from operations in recent prior periods, and we may not achieve
or maintain profitability in the future. As a result, we may need additional financing. Our ability to obtain additional
financing, if and when required, will depend on investor demand, our operating performance, the condition of the
capital markets, and other factors. Therefore, we may need to raise additional funds and we cannot assure investors
that additional financing will be available to us on favorable terms when required, or at all. If we raise additional
funds through the issuance of equity, equity-linked, or debt securities, those securities may have rights, preferences, or
privileges senior to the rights of our common stock, and our existing stockholders may experience dilution.

Our financial statements include an explanatory paragraph that expresses substantial doubt about our ability to
continue as a going concern, indicating the possibility that we may not be able to operate in the future.

As of March 31, 2018, the Company had working capital of $5.6 million and held cash and cash equivalents of $0.6
million. For fiscal year 2017, the Company reported a net loss of $11.6 million and net cash used in operating

activities of $8.8 million. Our decreased working capital position as of March 31, 2018, along with our historical use
of cash in operations raises substantial doubt about the Company’s ability to continue as a going concern. Our ability to
continue as a going concern is contingent upon, among other factors, the sale of the shares of our common stock or
obtaining alternate financing.
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Our success depends significantly on the establishment and maintenance of successful relationships with our
customers.

We cannot make any assurances that any customer will require our services in the future. Therefore, we continue to
work on diversifying our customer base, while going to great lengths to satisfy the needs of our current customer base.

Third parties may claim we are infringing their intellectual property rights, and we could suffer significant litigation or
licensing expenses or be prevented from selling products.

As we introduce any new and potentially promising product or service, or improve existing products or services with
new features or components, companies possessing competing technologies, or other companies owning patents or
other intellectual property rights, may be motivated to assert infringement claims in order to generate royalty
revenues, delay or diminish potential sales, and challenge our right to market such products or services. Even if
successful in defending against such claims, patent and other intellectual property related litigation is costly and time
consuming. In addition, we may find it necessary to initiate litigation in order to protect our patent or other intellectual
property rights, and even if the claims are well-founded and ultimately successful, such litigation is typically costly
and time-consuming and may expose us to counterclaims, including claims for intellectual property infringement,
antitrust, or other such claims. Third parties could also obtain patents or other intellectual property rights that may
require us to either redesign products or, if possible, negotiate licenses from such third parties. Adverse determinations
in any such litigation could result in significant liabilities

10
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to third parties or injunctions, or could require us to seek licenses from third parties, and if such licenses are not
available on commercially reasonable terms, prevent us from manufacturing, importing, distributing, selling, or using
certain products, any one of which could have a material adverse effect on us. In addition, some licenses may be
non-exclusive, which could provide our competitors access to the same technologies. Under any of these
circumstances, we may incur significant expenses.

Our ongoing success is dependent upon the continued availability of certain key employees.

We are dependent in our operations on the continued availability of the services of our employees, many of whom are
individually key to our current and future success, and the availability of new employees to implement our growth
plans. The market for skilled employees is highly competitive, especially for employees in technical fields. While our
compensation programs are intended to attract and retain the employees required for us to be successful, ultimately,
we may not be able to retain the services of all of our key employees or a sufficient number to execute on our plans. In
addition, we may not be able to continue to attract new employees as required.

Increased competition

We generally sell our products in industries that have increased competition through frequent new product and service
introductions, rapid technological changes, and changing industry standards. Without the timely introduction of new
products, services, and enhancements, our products and services will become technologically obsolete over time, in
which case our revenue and operating results would suffer. The success of our new products and services will depend
on several factors, including our ability to:

properly identify customer needs and predict future needs;
tnnovate and develop new technologies, services, and applications;
successfully commercialize new technologies in a timely manner;
manufacture and deliver our products in sufficient volumes and on time;
differentiate our offering from our competitors offerings;
price our products competitively;
anticipate our competitors development of new products, services, or technological innovations; and
. control product quantity in our
manufacturing process

Our insurance coverage may be inadequate to cover all significant risk exposures.
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We are exposed to liabilities that are unique to the products and services we provide. We maintain insurance for
certain risks, and we believe our insurance coverage is consistent with general practices within our industry. However,
the amount of our insurance coverage may not cover all claims or liabilities and we may be forced to bear substantial
costs.

Increased cybersecurity requirements, vulnerabilities, threats, and more sophisticated and targeted computer crime
could pose a risk to our systems, networks, products, services, and data.

Increased global cybersecurity vulnerabilities, threats, and more sophisticated and targeted cyber-related attacks pose
arisk to the security of our and our customers’, suppliers’, and third-party service providers’ products, systems, and
networks and the confidentiality, availability, and integrity of our and our customers’ data. Although we have
implemented policies, procedures, and controls to protect against, detect, and mitigate these threats, we remain
potentially vulnerable to additional known or unknown threats. We also have access to sensitive, confidential, or
personal data or information that is subject to privacy and security laws, regulations, and customer-imposed controls.
Despite our efforts to protect sensitive, confidential, or personal data or information, we may be vulnerable to material
security breaches, theft, misplaced or lost data, programming errors, employee errors, and/or malfeasance that could
potentially lead to the compromising of sensitive, confidential, or personal data or information, improper use of our
systems or networks, unauthorized access, use, disclosure, modification, or destruction of information, defective
products, production downtimes, and operational disruptions. In addition, a cyber-related attack could result in other
negative consequences, including damage to our reputation or competitiveness and remediation or increased
protection costs, and could subject us to fines, damages, litigation, and enforcement actions.
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Our facilities located in Houston are susceptible to damage caused by hurricanes, earthquakes, or other natural
disasters.

Our 15t Detect facilities in Houston are susceptible to damage caused by hurricanes or other natural disasters.
Although we insure our properties and maintain business interruption insurance, there can be no guarantee that the
coverage would be sufficient or a claim will be fulfilled. A natural disaster could result in a temporary or permanent
closure of our business operations, thus impacting our future financial performance.

If we are unable to anticipate technological advances and customer requirements in the commercial and governmental
markets, our business and financial condition may be adversely affected.

Our business strategy employs our personnel’s decades of experience to expand the services and products we offer to
our customers. We believe that our growth and future financial performance depend upon our ability to anticipate
technological advances and customer requirements. There can be no assurance that we will be able to achieve the
necessary technological advances for us to remain competitive. Our failure to anticipate or respond adequately to
changes in technological and market requirements, or delays in additional product development or introduction, could
have a material adverse effect on our business and financial performance. Additionally, the cost of capital to fund
these businesses will likely require dilution of shareholders.

We plan to develop new products and services. No assurances can be given that we will be able to successfully
develop these products and services.

Our business strategy outlines the use of the decades of experience we have accumulated to expand the services and
products we offer to both U.S. Government agencies and commercial industries. These services and products involve
new and untested technologies and business models. These technologies and business models may not be successful,
which could result in the loss of any investment we make in developing them.

As a U.S. Government contractor, we are subject to extensive Federal procurement rules and regulations as well as
contractual obligations that are unique to doing business with the U.S. Government. Non-compliance with any such
rules, regulations, or contractual obligations could negatively affect current programs, potential awards, and our
ability to do business with the U.S. Government in the future.

U.S. Government contractors must comply with extensive procurement regulations and other requirements including,
but not limited to, those appearing in the Federal Acquisition Regulation (FAR) and its supplements, as well as
specific procurement rules and contractual conditions imposed by various U.S. Government agencies. Many of these
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types of requirements do not appear in our contracts with commercial customers or foreign governments. In particular,
U.S. Government contracts typically contain provisions and are subject to laws and regulations that give the
Government agencies rights and remedies not typically found in commercial contracts, including providing the
Government agency with the ability to unilaterally:

terminate our existing contracts;

reduce the value of our existing contracts;

modify some of the terms and conditions in our existing contracts;

suspend or permanently prohibit us from doing business with the government or with any specific government
agency;

control and potentially prohibit the export of our products;

cancel or delay existing multiyear contracts and related orders if the necessary funds for contract performance for any
subsequent year are not appropriated;

decline to exercise an option to extend an existing multiyear contract; and

claim rights to technologies and systems invented, developed, or produced by us.

U.S. Government agencies and the agencies of certain other governments with which we contract can terminate their
contracts with us for convenience, and in that event, we generally may recover only our incurred or committed costs,
settlement expenses, and profit on the work completed prior to termination. If an agency terminates a contract with us
for default, we may be denied any recovery and may be liable for excess costs incurred by the agency in procuring
undelivered items from an alternative source. Decisions by an agency to terminate one of our contracts for default
could negatively
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affect our ability to win future awards not only from such agency, but also from other government agencies and
commercial customers, many of whom evaluate past performance, or are required to review past performance
information, when making their procurement decisions.

U.S. Government agencies may also initiate civil False Claims Act litigation against us based on allegations related to
our performance of contracts for the U.S. Government, or to our compliance with procurement regulations and other
legal requirements to which such contracts are subject, or both. Such litigation can be expensive to defend and, if
found liable, can result in treble damages and significant civil penalties. The U.S. Government may also initiate
administrative proceedings that, if resulting in an adverse finding against us or any of our subsidiaries as to our
present responsibility to be a U.S. Government contractor or subcontractor, could result in our company or our
subsidiaries being suspended for a period of time from eligibility for awards of new government contracts or task
orders or in a loss of export privileges and, if satisfying the requisite level of seriousness, in our debarment from
contracting with the U.S. Government for a specified term as well as being subject to other remedies available to the
U.S. Government.

Our business could be adversely affected by a negative audit by the U.S. Government.

U.S. Government agencies routinely audit and investigate government contractors. These agencies review a
contractor’s performance under its contracts, cost structure, and compliance with applicable laws, regulations, and
standards. The U.S. Government may also review the adequacy of, and a contractor’s compliance with, its internal
control systems and policies, including the contractor’s purchasing, property, estimating, compensation, and
management information systems. Any costs found to be improperly allocated to a specific contract will not be
reimbursed, while such costs already reimbursed must be refunded. If an audit uncovers improper or illegal activities,
we may be subject to civil and criminal penalties and administrative sanctions, including termination of contracts,
forfeiture of profits, suspension of payments, fines, and suspension or prohibition from doing business with the U.S.
Government. In addition, we could suffer serious reputational harm that may affect our non-governmental business if
allegations of impropriety were made against us.

Certain of our U.S. Government contracts are dependent upon our employees obtaining and maintaining required
security clearances, as well as our ability to obtain security clearances for the facilities in which we perform sensitive
government work.

Certain of our U.S. Government contracts require our employees to maintain various levels of security clearances, and
we are required to maintain certain facility security clearances. If we cannot maintain or obtain the required security
clearances for our facilities and our employees, or obtain these clearances in a timely manner, we may be unable to
perform certain U.S. Government contracts. Further, loss of a facility clearance, or an employee's failure to obtain or
maintain a security clearance, could result in a U.S. Government customer terminating an existing contract or
choosing not to renew a contract. Lack of required clearances could also impede our ability to bid on or win new U.S.
Government contracts. This could damage our reputation and adversely affect our business, financial condition, and

57



Edgar Filing: ASTROTECH Corp - Form 424B5

results of operations.

We incur substantial upfront, non-reimbursable costs in preparing proposals to bid on contracts that we may not be
awarded.

Preparing a proposal to bid on a contract is labor-intensive and results in the incurrence of substantial costs that are
generally not retrievable. Additionally, although we may be awarded a contract, work performance does not
commence for several months following completion of the bidding process. If funding problems by the party awarding
the contract or other matters further delay our commencement of work, these delays may lower the value of the
contract, or possibly render it unprofitable.

A failure of a key information technology system, process, or site could have a material adverse impact on our ability
to conduct business.

We rely extensively on information technology systems to interact with our employees and our customers. These
interactions include, but are not limited to, ordering and managing materials from suppliers, converting materials to
finished products, shipping product to customers, processing transactions, summarizing and reporting results of
operations, transmitting data used by our service personnel and by and among our wide-spread personnel and
facilities, complying with regulatory, legal, and tax requirements, and other processes necessary to manage our
business. If our systems are damaged
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or cease to function properly due to any number of causes, ranging from the failures of third-party service providers,
to catastrophic events, to power outages, to security breaches, and our business continuity plans do not effectively
compensate on a timely basis, we may suffer interruptions in our ability to manage operations which may adversely
impact our results of operations and/or financial condition.

The market price of our common stock may be volatile and adversely affected by several factors.

The market price of our common stock could fluctuate significantly in response to various factors and events,
including:

our ability to execute our business plan;

operating results below expectations;

our issuance of additional securities, including debt or equity or a combination thereof, necessary to fund our
operating expenses;

announcements of technological innovations or new products by us or our competitors;

economic and other external factors;

period-to-period fluctuations in our financial results; and

whether an active trading market in our common stock develops and is maintained.

In addition, the securities markets have from time to time experienced significant price and volume fluctuations that
are unrelated to the operating performance of particular companies. These market fluctuations may also materially and
adversely affect the market price of our common stock.

We have not paid cash dividends in the past and do not expect to pay cash dividends in the foreseeable future. Any
return on investment in shares of common stock may be limited to the value of our common stock.

We have never paid cash dividends on our common stock and do not anticipate paying cash dividends on our common
stock in the foreseeable future. The payment of dividends on our capital stock will depend on our earnings, financial
condition, and other business and economic factors affecting us at such time as the Board of Directors may consider
relevant. If we do not pay dividends, our common stock may be less valuable because a return on any investment in
shares of our common stock will only occur if the common stock price appreciates.

A sale of a substantial number of shares of the common stock may cause the price of our common stock to decline.
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If our shareholders sell, or the market perceives that our shareholders intend to sell for various reasons, substantial
amounts of our common stock in the public market may make it more difficult for us to sell equity or equity-related
securities in the future at a time and price that we deem reasonable or appropriate.

If we fail to comply with the continued minimum closing bid requirements of the NASDAQ Capital Market or other
requirements for continued listing, our common stock may be delisted and the price of our common stock and our
ability to access the capital markets could be negatively impacted.

On August 24, 2017, we received a written notice (the “Notice”) from the NASDAQ Stock Market LLC (“NASDAQ”)
that we were not in compliance with NASDAQ Listing Rule 5550(a)(2), as the minimum bid price of our common
stock has been below $1.00 per share for 30 consecutive business days. The Notice had no immediate effect on the
listing of our common stock, and our common stock continues to trade on the NASDAQ Capital Market under the
symbol “ASTC”. In accordance with NASDAQ Listing Rule 5810(c)(3)(A), we had a period of 180 calendar days, or
until February 20, 2018, to regain compliance with the minimum bid price requirement. To regain compliance, on
October 13, 2017, we filed Articles of Amendment to our Restated Articles of Incorporation, as amended (““Articles of
Incorporation”) to effect a 1-for-5 reverse stock split of all of our outstanding shares of common stock and a
proportional reduction in the number of our authorized shares of common stock such that the number of authorized
shares was reduced from 75,000,000 shares authorized to 15,000,000 shares authorized. The closing bid price of our
common stock met or exceeded $1.00 per share for 10 consecutive business days following the effective date of our
reverse stock split. In the event that our stock price declines below $1.00 per share in the future and we fail to comply
with NASDAQ Listing Rule 5550(a)(2), we may be eligible for an additional 180 calendar day grace period if we
meet the initial listing standards, with the exception of bid
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price, for the NASDAQ Capital Market, and we provide written notice to NASDAQ of our intention to cure the
deficiency during the second compliance period. If we do not regain compliance within the allotted compliance
period(s), including any extensions that may be granted by NASDAQ or fail to comply with or other requirements for
continued listing, our common stock may be delisted and the price of our common stock and our ability to access the
capital markets could be negatively impacted. A delisting of our common stock from the NASDAQ Capital Market
could materially reduce the liquidity of our common stock and result in a corresponding material reduction in the price
of our common stock. In addition, delisting could harm our ability to raise capital through alternative financing
sources on terms acceptable to us, or at all, and may result in the potential loss of confidence by investors and
employees and fewer business development opportunities.

We are a smaller reporting company and, as a result of the reduced disclosure and governance requirements applicable
to such companies, our common stock may be less attractive to investors.

We are a smaller reporting company, (i.e. a company with less than $75 million of its voting equity held by
non-affiliates) and we are eligible to take advantage of certain exemptions from various reporting requirements
applicable to other public companies. We have elected to adopt these reduced disclosure requirements. We cannot
predict if investors will find our common stock less attractive as a result of our taking advantage of these exemptions.
If some investors find our common stock less attractive as a result of our choices, there may be a less active trading
market for our common stock and our stock price may be more volatile.

We can sell additional shares of common stock without consulting shareholders and without offering shares to
existing shareholders, which would result in dilution of shareholders’ interests in the Company and could depress our
stock price.

Our Certificate of Incorporation authorizes 15,000,000 shares of common stock, of which 4,107,538 are currently
outstanding, and our Board is authorized to issue additional shares of our common stock. In addition, our Certificate
of Incorporation authorizes 2,500,000 shares of “blank check preferred stock,” none of which are currently outstanding
and our Board is authorized to issue shares of preferred stock. Our Board has designated 300,000 as Series A Junior
Preferred Stock, none of which are outstanding. The remaining 2,200,000 shares of “blank check preferred stock” may
be issued in such series and with such rights, privileges, and limitations as the Board may, in its sole discretion,
determine. Although our Board intends to utilize its reasonable business judgment to fulfill its fiduciary obligations to
our then existing shareholders in connection with any future issuance of our capital stock, the future issuance of
additional shares of our capital stock would cause immediate, and potentially substantial, dilution to our existing
shareholders, which could also have a material effect on the market value of the shares. Furthermore, our Board may
authorize the issuance of a series of preferred stock that would grant to holders the preferred right to our assets upon
liquidation, the right to receive dividend payments before dividends are distributed to the holders of common stock,
and the right to the redemption of the shares, together with a premium, prior to the redemption of the common stock.
In addition, our Board could authorize the issuance of a series of preferred stock that has greater voting power than the
common stock or that is convertible into our common stock, which could decrease the relative voting power of the
common stock or result in dilution to our existing shareholders.
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FORWARD-LOOKING STATEMENTS

This prospectus and any accompanying prospectus supplement, including the documents that we incorporate by

reference, contains forward-looking statements within the meaning of Section 27A of the Securities Act of 1933, as
amended (the “Securities Act”) and Section 21E of the Securities Exchange Act of 1934, as amended (the “Exchange
Act”). Any statements in this prospectus and any accompanying prospectus supplement about our expectations, beliefs,
plans, objectives, assumptions or future events or performance are not historical facts and are forward-looking

statements. These statements are often, but not always, made through the use of words or phrases such as “believe,” “will,”
“expect,” “anticipate,” “estimate,” “intend,” “plan” and “would.” For example, statements concerning financial condition, poss
or assumed future results of operations, growth opportunities, industry ranking, plans and objectives of management,
markets for our common stock and future management and organizational structure are all forward-looking

statements. Forward-looking statements are not guarantees of performance. They involve known and unknown risks,
uncertainties and assumptions that may cause actual results, levels of activity, performance or achievements to differ
materially from any results, levels of activity, performance or achievements expressed or implied by any

forward-looking statement.
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Any forward-looking statements are qualified in their entirety by reference to the risk factors discussed throughout
this prospectus and any accompanying prospectus supplement. Some of the risks, uncertainties and assumptions that
could cause actual results to differ materially from estimates or projections contained in the forward-looking
statements include but are not limited to:

The effect of economic and political conditions in the United States or other nations that could impact our ability to
sell our products and services or gain customers;

Our ability to continue as a going concern;

Our ability to raise sufficient capital to meet our long- and short-term liquidity requirements;

Our ability to successfully pursue our business plan and execute our strategy;

Our ability to maintain the listing of our common stock on the NASDAQ Capital Market;

Whether we will fully realize the economic benefits under our customer contracts;

Technological difficulties and potential legal claims arising from any technological difficulties;

Product demand and market acceptance risks, including our ability to develop and sell products and services to be
used by governmental or commercial customers;

Uncertainty in government funding and support for key programs, grant opportunities, or procurements;

The impact of competition on our ability to win new contracts;

The timing of and number of films that are converted to 4K resolution;

Delays in the timing of performance under our contracts; and

Our ability to meet technological development milestones and overcome development challenges.

The foregoing list sets forth some, but not all, of the factors that could affect our ability to achieve results described in
any forward-looking statements. You should read this prospectus and any accompanying prospectus supplement and
the documents that we reference herein and therein and have filed as exhibits to the registration statement, of which
this prospectus is part, completely and with the understanding that our actual future results may be materially different
from what we expect. You should assume that the information appearing in this prospectus and any accompanying
prospectus supplement is accurate as of the date on the front cover of this prospectus or such prospectus supplement
only. Because the risk factors referred to on page of this prospectus and incorporated herein by reference, could cause
actual results or outcomes to differ materially from those expressed in any forward-looking statements made by us or
on our behalf, you should not place undue reliance on any forward-looking statements. Further, any forward-looking
statement speaks only as of the date on which it is made, and we undertake no obligation to update any
forward-looking statement to reflect events or circumstances after the date on which the statement is made or to reflect
the occurrence of unanticipated events. New factors emerge from time to time, and it is not possible for us to predict
which factors will arise. In addition, we cannot assess the impact of each factor on our business or the extent to which
any factor, or combination of factors, may cause actual results to differ materially from those contained in any
forward-looking statements. We qualify all of the information presented in this prospectus and any accompanying
prospectus supplement, and particularly our forward-looking statements, by these cautionary statements.
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SELECTED FINANCIAL DATA

On Monday, October 16, 2017, the Company effectuated a reverse stock split of its shares of common stock whereby
every five (5) pre-split shares of common stock were exchanged for one (1) post-split share of the Company's
common stock (the “Reverse Stock Split”). Per share numbers presented in this selected financial data have been
adjusted to reflect the Reverse Stock Split.

Year Ended Year Ended

June 30, 2017 June 30, 2016

As As
(In thousands, except per share data) Reported Adjusted Reported Adjusted
Numerator:
Amounts attributable to Astrotech Corporation, basic and diluted:
Loss before income taxes $(11,754) $(11,754) $(13,459) $(13,459)
Income tax benefit (2 ) (2 ) 25 25
Net loss (11,756) (11,756) (13,434) (13,434)
Less: Net loss attributable to noncontrolling interest (174 ) 174 ) @339 ) (339 )
Net loss attributable to Astrotech Corporation $(11,582) $(11,582) $(13,095) $(13,095)
Denominator:

Denominator for basic and diluted net loss per share attributable to

Astrotech Corporation — weighted average common stock outstanding 20,418 4,084 20,388 4,078
Basic and diluted net loss per common share:

Net loss attributable to Astrotech Corporation $(0.57 ) $(2.84 ) $(0.64 ) $3B.21 )

USE OF PROCEEDS

Except as described in any prospectus supplement and any free writing prospectus in connection with a specific
offering, we currently intend to use the net proceeds from the sale of the securities offered under this prospectus for
general corporate purposes and working capital and capital expenditures. We may also use the net proceeds to invest
in or acquire complementary businesses, products or technologies, although we have no current commitments or
agreements with respect to any such investments or acquisitions as of the date of this prospectus. We have not
determined the amount of net proceeds to be used specifically for the foregoing purposes. As a result, our
management will have broad discretion in the allocation of the net proceeds and investors will be relying on the
judgment of our management regarding the application of the proceeds of any sale of the securities. Pending use of the
net proceeds, we may invest the proceeds in short-term, investment-grade, interest-bearing instruments.

Each time we offer securities under this prospectus, we will describe the intended use of the net proceeds from that
offering in the applicable prospectus supplement. The actual amount of net proceeds we spend on a particular use will
depend on many factors, including, our future capital expenditures, the amount of cash required by our operations, and
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our future revenue growth, if any. Therefore, we will retain broad discretion in the use of the net proceeds.

THE SECURITIES WE MAY OFFER

We may offer shares of common stock, shares of preferred stock, debt securities or warrants to purchase common
stock, preferred stock or debt securities, or any combination of the foregoing, either individually or as units comprised
of one or more of the other securities. We may offer up to $30,000,000 of securities under this prospectus. If securities
are offered as units, we will describe the terms of the units in a prospectus supplement.
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DESCRIPTION OF CAPITAL STOCK

General

The following description of our capital stock, together with any additional information we include in any applicable
prospectus supplement or any related free writing prospectus, summarizes the material terms and provisions of our
common stock and the preferred stock that we may offer under this prospectus. While the terms we have summarized
below will apply generally to any future common stock or preferred stock that we may offer, we will describe the
particular terms of any class or series of these securities in more detail in the applicable prospectus supplement. For

the complete terms of our common stock and preferred stock, please refer to our Certificate of Incorporation and our
Bylaws (“Bylaws”) that are incorporated by reference into the registration statement of which this prospectus is a part or
may be incorporated by reference in this prospectus or any applicable prospectus supplement. The terms of these
securities may also be affected by the Delaware General Corporation Law (the “DGCL”). The summary below and that
contained in any applicable prospectus supplement or any related free writing prospectus are qualified in their entirety
by reference to our Certificate of Incorporation and our Bylaws.

As of the date of this prospectus, our authorized capital stock consisted of 15,000,000 shares of common stock, no par
value, and 2,500,000 shares of preferred stock, no par value. Our Board may establish the rights and preferences of the
preferred stock from time to time. As of March 31, 2018, there were 4,505,473 shares of our common stock issued and
4,107,538 outstanding and no shares of preferred stock issued and outstanding.

Common Stock

Holders of our common stock are entitled to one vote per share. Our Certificate of Incorporation does not provide for
cumulative voting. Holders of our common stock are entitled to receive ratably such dividends, if any, as may be
declared by our Board out of legally available funds. However, the current policy of our Board is to retain earnings, if
any, for the operation and expansion of our Company. Upon liquidation, dissolution or winding-up, the holders of our
common stock are entitled to share ratably in all of our assets which are legally available for distribution, after
payment of or provision for all liabilities. The holders of our common stock have no preemptive, subscription,
redemption or conversion rights.

Preferred Stock

Our Atrticles of Incorporation provides that our Board may by resolution, without further vote or action by the
shareholders, establish one or more classes or series of preferred stock having the number of shares and relative voting
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rights, designation, dividend rates, liquidation, and other rights, preferences, and limitations as may be fixed by them
without further shareholder approval. Once designated by our Board, each series of preferred stock will have specific
financial and other terms that will be described in a prospectus supplement. The description of the preferred stock that
is set forth in any prospectus supplement is not complete without reference to the documents that govern the preferred
stock. These include our Certificate of Incorporation and any certificates of designation that the Board may adopt.
Prior to the issuance of shares of each series of preferred stock, the Board is required to adopt resolutions and file a
certificate of designation with the Secretary of State of the State of Delaware. The certificate of designation fixes for
each class or series the designations, powers, preferences, rights, qualifications, limitations and restrictions, including,
but not limited to, some or all of the following:

the distinctive designation of such series and the number of shares which shall constitute such series, which number
may be increased (except where otherwise provided by the Board in creating such series) or decreased (but not below
the number of shares thereof then outstanding) from time to time by resolution of the Board;

the rate and manner of payment of dividends payable on shares of such series, including the dividend rate, date of
declaration and payment, whether dividends shall be cumulative, and the conditions upon which and the date from
which such dividends shall be cumulative;

whether shares of such series shall be redeemed, the time or times when, and the price or prices at which, shares of
such series shall be redeemable, the redemption price, the terms and conditions of redemption, and the sinking fund
provisions, if any, for the purchase or redemption of such shares;

the rights including the amount payable on shares of such series and the rights of holders of such shares in the event

of any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Companys;
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the rights, if any, of the holders of shares of such series to convert such shares into, or exchange such shares for,
shares of common stock, other securities, or shares of any other class or series of preferred stock and the terms and
conditions of such conversion or exchange;

the voting rights, if any, and whether full or limited, of the shares of such series, which may include no voting rights,
one vote per share, or such higher number of votes per share as may be designated by the Board; and

the preemptive or preferential rights, if any, of the holders of shares of such series to subscribe for, purchase, receive,
or otherwise acquire any part of any new or additional issue of stock of any class, whether now or hereafter
authorized, or of any bonds, debentures, notes, or other securities of the Company, whether or not convertible into
shares of stock with the Company.

The issuance of preferred stock may delay, deter or prevent a change in control.

The description of preferred stock above and the description of the terms of a particular series of preferred stock in
any applicable prospectus supplement are not complete. You should refer to any applicable certificate of designation
for complete information.

All shares of preferred stock offered hereby will, when issued, be fully paid and nonassessable, including shares of
preferred stock issued upon the exercise of preferred stock warrants or subscription rights, if any.

Our Board has previously authorized the issuance of our Series A Junior Preferred Stock (as defined below), which
could impede the completion of a merger, tender offer or other takeover attempt. See “Anti-Takeover Effects of Certain
Provisions of our Articles of Incorporation, Bylaws and the Delaware General Corporation Law—Rights Plan and Series
A Junior Preferred Stock” below.

Anti-Takeover Effects of Certain Provisions of our Articles of Incorporation, Bylaws and the Delaware General
Corporation Law

We are governed by the provisions of Section 203 of the DGCL. In general, Section 203 prohibits a publicly traded
Delaware corporation from engaging in a business combination with an interested stockholder for a period of three
years after the date of the transaction in which the person became an interested stockholder, unless the business
combination is approved in a prescribed manner. A business combination includes mergers, asset sales or other
transactions resulting in a financial benefit to the stockholder. An interested stockholder is a person who, together with
affiliates and associates, owns (or within three years, did own) 15% or more of the corporation's voting stock, subject
to certain exceptions. The statute could have the effect of delaying, deferring or preventing a change in control of our
company.
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Furthermore, our Certificate of Incorporation and Bylaws may have the effect of discouraging potential acquisition
proposals or making a tender offer or delaying or preventing a change in control, including changes a shareholder
might consider favorable. Such provisions may also prevent or frustrate attempts by our shareholders to replace or
remove our management. In particular, the Certificate of Incorporation and Bylaws, as applicable, among other things:

provide the Board with the ability to alter the Bylaws without shareholder approval;

place limitations on the removal of directors; and

provide that vacancies on the Board may be filled by a majority of the directors in office, although less than a
quorum.

These provisions are expected to discourage certain types of coercive takeover practices and inadequate takeover bids
and to encourage persons seeking to acquire control of us to first negotiate with its Board. These provisions may delay
or prevent someone from acquiring or merging with us, which may cause our market price of our common stock to
decline.

Rights Plan and Series A Junior Preferred Stock. On July 29, 2009, our Board declared a dividend of one preferred
share purchase right (a “Right”) for each outstanding share of common stock. The dividend was payable on August 10,
2009 to the shareholders of record on that date. Each Right entitles the registered holder to purchase from the
Company one one thousandth of a share of Series A Junior Participating Preferred Stock (the “Series A Junior
Preferred Stock”) of the Company, at a price of $3.31 per share of, subject to adjustment. The description and terms of
the Rights are set forth in a Rights Agreement (as amended, the “Rights Agreement”) between the Company and
American Stock Transfer & Trust
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Company, LLC, as Rights Agent. The rights under the Rights Plan are only exercisable following (i) a public
announcement that a person or group of affiliated or associated persons (an “Acquiring Person”) has acquired beneficial
ownership of 15% or more of the outstanding shares of common stock or (ii) such date as may be determined by

action of the Board of Directors of the Company following the commencement of, or announcement of an intention to
make, a tender offer or exchange offer the consummation of which would result in the beneficial ownership by a

person or group of 15% or more of the outstanding shares of common stock (the earlier of such dates being the
“Distribution Date”) as set forth in the Rights Plan. Each whole share of Series A Junior Preferred Stock shall entitle the
holder thereof to 1,000 votes on all matters submitted to a vote of the stockholders of the Company. The terms and
provisions of the Rights Plan and the Series A Junior Preferred Stock may delay or prevent someone from acquiring or
merging with us.

Blank Check Preferred. Our Board is authorized to create and issue from time to time, without

shareholder approval, up to an aggregate of 2,500,000 shares of preferred stock in one or more series and to establish
the number of shares of any series of preferred stock and to fix the designations, powers, preferences and rights of the
shares of each series and any qualifications, limitations or restrictions of the shares of each series. The authority to
designate preferred stock may be used to issue series of preferred stock, or rights to acquire preferred stock, that could
dilute the interest of, or impair the voting power of, holders of the common stock or could also be used as a method of
determining, delaying or preventing a change of control. Our Board has designated 300,000 as Series A Junior
Preferred Stock.

Advance Notice Bylaws. The Bylaws contain an advance notice procedure for shareholder proposals to be brought
before any meeting of shareholders, including proposed nominations of persons for election to our Board.
Shareholders at any meeting will only be able to consider proposals or nominations specified in the notice of meeting
or brought before the meeting by or at the direction of our Board or by a shareholder who was a shareholder of record
on the record date for the meeting, who is entitled to vote at the meeting and who has given our corporate secretary
timely written notice, in proper form, of the shareholder’s intention to bring that business before the meeting. The
Bylaws may have the effect of precluding the conduct of certain business at a meeting if the proper procedures are not
followed or may discourage or deter a potential acquirer from conducting a solicitation of proxies to elect its own slate
of directors or otherwise attempting to obtain control of us.

Limitations on Liability, Indemnification of Officers and Directors and Insurance

Our Certificate of Incorporation contains provisions that limit the liability of our current and former directors for
monetary damages to the fullest extent permitted by the DGCL. The DGCL provides that directors of a corporation
will not be personally liable for monetary damages for any breach of fiduciary duties as directors, except liability for:

any breach of the director's duty of loyalty to the corporation or its stockholders;
any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
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unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the
DGCL; or
any transaction from which the director derived an improper personal benefit.

This limitation of liability does not apply to liabilities arising under federal securities laws and does not affect the
availability of equitable remedies such as injunctive relief or rescission.

Our Certificate of Incorporation provides that we are authorized to indemnify our directors and officers to the fullest
extent permitted by the DGCL. Our Bylaws provide that we are required to indemnify our directors and executive
officers to the fullest extent permitted by the DGCL. Our Bylaws require that, upon satisfaction of certain conditions,
we are required to advance expenses incurred by a director or executive officer in advance of the final disposition of
any action or proceeding, and permit us to secure insurance on behalf of any officer, director, employee or other agent
for any liability arising out of his or her actions in that capacity regardless of whether we would otherwise be
permitted to indemnify him or her under the provisions of the DGCL. Our amended and restated bylaws will also
provide our board of directors with discretion to indemnify our other officers and employees when determined
appropriate by our board of directors. We have entered and expect to continue to enter into agreements to indemnify
our directors, executive officers and other employees as determined by the board of directors. With certain exceptions,
these agreements provide for indemnification for related expenses, including, among other things, attorneys' fees,
judgments, fines and settlement amounts incurred by any of these
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individuals in any action or proceeding. We believe that these provisions and agreements are necessary to attract and
retain qualified persons as directors and officers. We also maintain customary directors' and officers' liability
insurance.

The limitation of liability and indemnification provisions in our Certificate of incorporation and Bylaws may
discourage stockholders from bringing a lawsuit against our directors for breach of their fiduciary duty. They may also
reduce the likelihood of derivative litigation against our directors and officers, even though an action, if successful,
might benefit us and other stockholders. Further, a stockholder's investment may be adversely affected to the extent
that we pay the costs of settlement and damage awards against directors and officers as required by these
indemnification provisions. At present, there is no pending litigation or proceeding involving any of our directors,
officers or employees for which indemnification is sought, and we are not aware of any threatened litigation that may
result in claims for indemnification.

Authorized but Unissued Shares

Our authorized but unissued shares of common stock and preferred stock will be available for future issuance without
your approval. We may use additional shares for a variety of purposes, including future public offerings to raise
additional capital, to fund acquisitions and as employee compensation. The existence of authorized but unissued
shares of common stock and preferred stock could render more difficult or discourage an attempt to obtain control of
us by means of a proxy contest, tender offer, merger or otherwise.

Transfer Agent and Registrar

The Transfer Agent and Registrar for our common stock is American Stock Transfer & Trust Company, LLC.

DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus
supplements or free writing prospectuses, summarizes the material terms and provisions of the debt securities that we
may offer under this prospectus. We may issue debt securities, in one or more series, as either senior or subordinated
debt or as senior or subordinated convertible debt. While the terms we have summarized below will apply generally to
any future debt securities we may offer under this prospectus, we will describe the particular terms of any debt
securities that we may offer in more detail in the applicable prospectus supplement or free writing prospectus. The
terms of any debt securities we offer under a prospectus supplement may differ from the terms we describe below.
However, no prospectus supplement shall fundamentally change the terms that are set forth in this prospectus or offer
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a security that is not registered and described in this prospectus at the time of its effectiveness. As of the date of this
prospectus, we have no outstanding registered debt securities. Unless the context requires otherwise, whenever we

refer to the “indentures,” we also are referring to any supplemental indentures that specify the terms of a particular series
of debt securities.

We will issue any senior debt securities under the senior indenture that we will enter into with the trustee named in the
senior indenture. We will issue any subordinated debt securities under the subordinated indenture and any
supplemental indentures that we will enter into with the trustee named in the subordinated indenture. We have filed
forms of these documents as exhibits to the registration statement, of which this prospectus is a part, and supplemental
indentures and forms of debt securities containing the terms of the debt securities being offered will be filed as
exhibits to the registration statement of which this prospectus is a part or will be incorporated by reference from
reports that we file with the SEC.

The indentures will be qualified under the Trust Indenture Act of 1939, as amended, or the Trust Indenture Act. We
use the term “trustee” to refer to either the trustee under the senior indenture or the trustee under the subordinated
indenture, as applicable.

The following summaries of material provisions of the senior debt securities, the subordinated debt securities and the
indentures are subject to, and qualified in their entirety by reference to, all of the provisions of the indenture and any
supplemental indentures applicable to a particular series of debt securities. We urge you to read the applicable
prospectus supplements and any related free writing prospectuses related to the debt securities that we may offer under
this prospectus, as well as the complete indentures that contains the terms of the debt securities. Except as we may
otherwise indicate, the terms of the senior indenture and the subordinated indenture are identical.
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General

The terms of each series of debt securities will be established by or pursuant to a resolution of our Board of Directors
and set forth or determined in the manner provided in an officers’ certificate or by a supplemental indenture. Debt
securities may be issued in separate series without limitation as to aggregate principal amount. We may specify a
maximum aggregate principal amount for the debt securities of any series. We will describe in the applicable
prospectus supplement the terms of the series of debt securities being offered, including:

the title;
the principal amount being offered, and if a series, the total amount authorized and the total amount outstanding;
any limit on the amount that may be issued;
whether or not we will issue the series of debt securities in global form, and, if so, the terms and who the depositary
will be;
the maturity date;
whether and under what circumstances, if any, we will pay additional amounts on any debt securities held by a
person who is not a United States person for tax purposes, and whether we can redeem the debt securities if we have
to pay such additional amounts;
the annual interest rate, which may be fixed or variable, or the method for determining the rate and the date interest
will begin to accrue, the dates interest will be payable and the regular record dates for interest payment dates or the
method for determining such dates;
whether or not the debt securities will be secured or unsecured, and the terms of any secured debt;
the terms of the subordination of any series of subordinated debt;
the place where payments will be made;
erestrictions on transfer, sale or other assignment, if any;
our right, if any, to defer payment of interest and the maximum length of any such deferral period;
the date, if any, after which, and the price at which, we may, at our option, redeem the series of debt securities
pursuant to any optional or provisional redemption provisions and the terms of those redemption provisions;
provisions for a sinking fund purchase or other analogous fund, if any, including the date, if any, on which, and the
price at which we are obligated, pursuant thereto or otherwise, to redeem, or at the holder’s option, to purchase, the
series of debt securities and the currency or currency unit in which the debt securities are payable;

*  whether the indenture will restrict our ability or the ability of our

subsidiaries to:

incur additional indebtedness;

issue additional securities;

create liens;

pay dividends or make distributions in respect of our capital stock or the capital stock of our subsidiaries;
redeem capital stock;

place restrictions on our subsidiaries’ ability to pay dividends, make distributions or transfer assets;
make investments or other restricted payments;

sell or otherwise dispose of assets;

enter into sale-leaseback transactions;

engage in transactions with shareholders or affiliates;

issue or sell stock of our subsidiaries; or
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effect a consolidation or merger.

whether the indenture will require us to maintain any interest coverage, fixed charge, cash flow-based, asset-based or
other financial ratios;

a discussion of certain material or special United States federal income tax considerations applicable to the debt
securities;

tnformation describing any book-entry features;

the applicability of the provisions in the indenture on discharge;

whether the debt securities are to be offered at a price such that they will be deemed to be offered at an “original issue
discount” as defined in paragraph (a) of Section 1273 of the Internal Revenue Code of 1986, as amended;
22
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the denominations in which we will issue the series of debt securities, if other than denominations of $1,000 and any
integral multiple thereof;

the currency of payment of debt securities if other than U.S. dollars and the manner of determining the equivalent
amount in U.S. dollars; and

any other specific terms, preferences, rights or limitations of, or restrictions on, the debt securities, including any
additional events of default or covenants provided with respect to the debt securities, and any terms that may be
required by us or advisable under applicable laws or regulations.

Conversion or Exchange Rights

We will set forth in the applicable prospectus supplement the terms under which a series of debt securities may be
convertible into or exchangeable for our common stock, our preferred stock or other securities (including securities of
a third party). We will include provisions as to whether conversion or exchange is mandatory, at the option of the
holder or at our option. We may include provisions pursuant to which the number of shares of our common stock, our
preferred stock or other securities (including securities of a third party) that the holders of the series of debt securities
receive would be subject to adjustment.

Consolidation, Merger or Sale

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
indentures will not contain any covenant that restricts our ability to merge or consolidate, or sell, convey, transfer or
otherwise dispose of all or substantially all of our assets. However, any successor to or acquirer of such assets must
assume all of our obligations under the indentures or the debt securities, as appropriate. If the debt securities are
convertible into or exchangeable for our other securities or securities of other entities, the person with whom we
consolidate or merge or to whom we sell all of our property must make provisions for the conversion of the debt
securities into securities that the holders of the debt securities would have received if they had converted the debt
securities before the consolidation, merger or sale.

Events of Default under the Indenture

Unless we provide otherwise in the prospectus supplement applicable to a particular series of debt securities, the
following are events of default under the indentures with respect to any series of debt securities that we may issue:

+f we fail to pay interest when due and payable and our failure continues for 90 days and the time for payment has not
been extended;
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if we fail to pay the principal, premium or sinking fund payment, if any, when due and payable at maturity, upon
redemption or repurchase or otherwise, and the time for payment has not been extended;

+f we fail to observe or perform any other covenant contained in the debt securities or the indentures, other than a
covenant specifically relating to another series of debt securities, and our failure continues for 90 days after we
receive notice from the trustee or we and the trustee receive notice from the holders of at least 25% in aggregate
principal amount of the outstanding debt securities of the applicable series; and

if specified events of bankruptcy, insolvency or reorganization occur.

We will describe in each applicable prospectus supplement any additional events of default relating to the relevant
series of debt securities.

If an event of default with respect to debt securities of any series occurs and is continuing, other than an event of
default specified in the last bullet point above, the trustee or the holders of at least 25% in aggregate principal amount
of the outstanding debt securities of that series, by notice to us in writing, and to the trustee if notice is given by such
holders, may declare the unpaid principal, premium, if any, and accrued interest, if any, due and payable immediately.
If an event of default arises due to the occurrence of certain specified bankruptcy, insolvency or reorganization events,
the unpaid principal, premium, if any, and accrued interest, if any, of each issue of debt securities then outstanding
shall be due and payable without any notice or other action on the part of the trustee or any holder.
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The holders of a majority in principal amount of the outstanding debt securities of an affected series may waive any
default or event of default with respect to the series and its consequences, except defaults or events of default
regarding payment of principal, premium, if any, or interest, unless we have cured the default or event of default in
accordance with the indenture. Any waiver shall cure the default or event of default.

Subject to the terms of the indentures, if an event of default under an indenture shall occur and be continuing, the
trustee will be under no obligation to exercise any of its rights or powers under such indenture at the request or
direction of any of the holders of the applicable series of debt securities, unless such holders have offered the trustee
reasonable indemnity or security satisfactory to it against any loss, liability or expense. The holders of a majority in
principal amount of the outstanding debt securities of any series will have the right to 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 the debt securities of that series, provided that:

the direction so given by the holder is not in conflict with any law or the applicable indenture; and
subject to its duties under the Trust Indenture Act, the trustee need not take any action that might involve it in
personal liability or might be unduly prejudicial to the holders not involved in the proceeding.

The indentures provide that if an event of default has occurred and is continuing, the trustee will be required in the
exercise of its powers to use the degree of care that a prudent person would use in the conduct of its own affairs. The
trustee, however, may refuse to follow any direction that conflicts with law or the indenture, or that the trustee
determines is unduly prejudicial to the rights of any other holder of the relevant series of debt securities, or that would
involve the trustee in personal liability. Prior to taking any action under the indentures, the trustee will be entitled to
indemnification against all costs, expenses and liabilities that would be incurred by taking or not taking such action.

A holder of the debt securities of any series will have the right to institute a proceeding under the indentures or to
appoint a receiver or trustee, or to seek other remedies only if:

the holder has given written notice to the trustee of a continuing event of default with respect to that series;

the holders of at least 25% in aggregate principal amount of the outstanding debt securities of that series have made a
written request and such holders have offered reasonable indemnity to the trustee or security satisfactory to it against
any loss, liability or expense or to be incurred in compliance with instituting the proceeding as trustee; and

the trustee does not institute the proceeding, and does not receive from the holders of a majority in aggregate
principal amount of the outstanding debt securities of that series other conflicting directions within 90 days after the
notice, request and offer.

These limitations do not apply to a suit instituted by a holder of debt securities if we default in the payment of the
principal, premium, if any, or interest on, the debt securities, or other defaults that may be specified in the applicable
prospectus supplement.
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We will periodically file statements with the trustee regarding our compliance with specified covenants in the
indentures.

The indentures provide that if a default occurs and is continuing and is actually known to a responsible officer of the
trustee, the trustee must mail to each holder notice of the default within the earlier of 90 days after it occurs and 30
days after it is known by a responsible officer of the trustee or written notice of it is received by the trustee, unless
such default has been cured or waived. Except in the case of a default in the payment of principal or premium of, or
interest on, any debt security or certain other defaults specified in an indenture, the trustee shall be protected in
withholding such notice if and so long as the Board of Directors, the executive committee or a trust committee of
directors, or responsible officers of the trustee, in good faith determine that withholding notice is in the best interests
of holders of the relevant series of debt securities.
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Modification of Indenture; Waiver

Subject to the terms of the indenture for any series of debt securities that we may issue, we and the trustee may change
an indenture without the consent of any holders with respect to the following specific matters:

¢o fix any ambiguity, defect or inconsistency in the indenture;
¢o comply with the provisions described above under “Description of Debt Securities — Consolidation, Merger or Sale;”
¢o comply with any requirements of the SEC in connection with the qualification of any indenture under the Trust
Indenture Act;

. to add to, delete from or revise the conditions, limitations and restrictions on the authorized amount, terms

or purposes of issue, authentication and delivery of debt securities, as set forth in the indenture;

¢o provide for the issuance of, and establish the form and terms and conditions of, the debt securities of any series as
provided under “Description of Debt Securities — General,” to establish the form of any certifications required to be
furnished pursuant to the terms of the indenture or any series of debt securities, or to add to the rights of the holders
of any series of debt securities;
¢o evidence and provide for the acceptance of appointment hereunder by a successor trustee;
¢o provide for uncertificated debt securities and to make all appropriate changes for such purpose;
¢0 add such new covenants, restrictions, conditions or provisions for the benefit of the holders, to make the
occurrence, or the occurrence and the continuance, of a default in any such additional covenants, restrictions,
conditions or provisions an event of default or to surrender any right or power conferred to us in the indenture; or

¢o change anything that does not adversely affect the interests of any holder of debt securities of any series in any
material respect.

In addition, under the indentures, the rights of holders of a series of debt securities may be changed by us and the
trustee with the written consent of the holders of at least a majority in aggregate principal amount of the outstanding
debt securities of each series that is affected. However, subject to the terms of the indenture for any series of debt
securities that we may issue or otherwise provided in the prospectus supplement applicable to a particular series of
debt securities, we and the trustee may only make the following changes with the consent of each holder of any
outstanding debt securities affected:

extending the stated maturity of the series of debt securities;

reducing the principal amount, reducing the rate of or extending the time of payment of interest, or reducing any
premium payable upon the redemption or repurchase of any debt securities; or

reducing the percentage of debt securities, the holders of which are required to consent to any amendment,
supplement, modification or waiver.

Discharge
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Each indenture provides that, subject to the terms of the indenture and any limitation otherwise provided in the
prospectus supplement applicable to a particular series of debt securities, we may elect to be discharged from our
obligations with respect to one or more series of debt securities, except for specified obligations, including obligations
to:

register the transfer or exchange of debt securities of the series;
replace stolen, lost or mutilated debt securities of the series;
maintain paying agencies;

hold monies for payment in trust;

recover excess money held by the trustee;

compensate and indemnify the trustee; and

appoint any successor trustee.

In order to exercise our rights to be discharged, we must deposit with the trustee money or government obligations
sufficient to pay all the principal of, and any premium and interest on, the debt securities of the series on the dates
payments are due.
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Form, Exchange and Transfer

We will issue the debt securities of each series only in fully registered form without coupons and, unless we otherwise
specify in the applicable prospectus supplement, in denominations of $1,000 and any integral multiple thereof. The
indentures provide that we may issue debt securities of a series in temporary or permanent global form and as
book-entry securities that will be deposited with, or on behalf of, The Depository Trust Company or another
depositary named by us and identified in a prospectus supplement with respect to that series. See “Legal Ownership of
Securities” below for a further description of the terms relating to any book-entry securities.

At the option of the holder, subject to the terms of the indentures and the limitations applicable to global securities
described in the applicable prospectus supplement, the holder of the debt securities of any series can exchange the
debt securities for other debt securities of the same series, in any authorized denomination and of like tenor and
aggregate principal amount.

Subject to the terms of the indentures and the limitations applicable to global securities set forth in the applicable
prospectus supplement, holders of the debt securities may present the debt securities for exchange or for registration
of transfer, duly endorsed or with the form of transfer endorsed thereon duly executed if so required by us or the
security registrar, at the office of the security registrar or at the office of any transfer agent designated by us for this
purpose. Unless otherwise provided in the debt securities that the holder presents for transfer or exchange, we will
make no service charge for any registration of transfer or exchange, but we may require payment of any taxes or other
governmental charges.

We will name in the applicable prospectus supplement the security registrar, and any transfer agent in addition to the
security registrar, that we initially designate for any debt securities. We may at any time designate additional transfer
agents or rescind the designation of any transfer agent or approve a change in the office through which any transfer
agent acts, except that we will be required to maintain a transfer agent in each place of payment for the debt securities
of each series.

If we elect to redeem the debt securities of any series, we will not be required to:

tssue, register the transfer of, or exchange any debt securities of that series during a period beginning at the opening
of business 15 days before the day of mailing of a notice of redemption of any debt securities that may be selected for
redemption and ending at the close of business on the day of the mailing; or
»  register the transfer of or exchange any debt securities so selected for redemption, in whole or in part, except
the unredeemed portion of any debt securities we are redeeming in part.
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Information Concerning the Trustee

The trustee, other than during the occurrence and continuance of an event of default under an indenture, undertakes to
perform only those duties as are specifically set forth in the applicable indenture and is under no obligation to exercise
any of the powers given it by the indentures at the request of any holder of debt securities unless it is offered
reasonable security and indemnity against the costs, expenses and liabilities that it might incur. However, upon an
event of default under an indenture, the trustee must use the same degree of care as a prudent person would exercise or
use in the conduct of his or her own affairs.

Payment and Paying Agents

Unless we otherwise indicate in the applicable prospectus supplement, we will make payment of the interest on any
debt securities on any interest payment date to the person in whose name the debt securities, or one or more
predecessor securities, are registered at the close of business on the regular record date for the interest payment.

We will pay principal of and any premium and interest on the debt securities of a particular series at the office of the
paying agents designated by us, except that unless we otherwise indicate in the applicable prospectus supplement, we
will make interest payments by check that we will mail to the holder or by wire transfer to certain holders. Unless we
otherwise indicate in the applicable prospectus supplement, we will designate the corporate trust office of the trustee
as our sole paying agent for payments with respect to debt securities of each series. We will name in the applicable
prospectus
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supplement any other paying agents that we initially designate for the debt securities of a particular series. We will
maintain a paying agent in each place of payment for the debt securities of a particular series.

All money we pay to a paying agent or the trustee for the payment of the principal of or any premium or interest on
any debt securities that remains unclaimed at the end of two years after such principal, premium or interest has
become due and payable will be repaid to us, and the holder of the debt security thereafter may look only to us for
payment thereof.

Governing Law

The indentures and the debt securities will be governed by and construed in accordance with the laws of the State of
New York, except to the extent that the Trust Indenture Act is applicable.

Ranking Debt Securities

The subordinated debt securities will be unsecured and will be subordinate and junior in priority of payment to certain
other indebtedness to the extent described in a prospectus supplement. The subordinated indenture does not limit the
amount of subordinated debt securities that we may issue. It also does not limit us from issuing any other secured or
unsecured debt.

The senior debt securities will be unsecured and will rank equally in right of payment to all our other senior unsecured
debt. The senior indenture does not limit the amount of senior debt securities that we may issue. It also does not limit
us from issuing any other secured or unsecured debt.

DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable prospectus
supplements and free writing prospectuses, summarizes the material terms and provisions of the warrants that we may
offer under this prospectus, which may consist of warrants to purchase common stock, preferred stock or debt
securities and may be issued in one or more series. Warrants may be offered independently or together with common
stock, preferred stock or debt securities offered by any prospectus supplement, and may be attached to or separate
from those securities. While the terms we have summarized below will apply generally to any warrants that we may
offer under this prospectus, we will describe the particular terms of any series of warrants that we may offer in more
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detail in the applicable prospectus supplement and any applicable free writing prospectus. The terms of any warrants
offered under a prospectus supplement may differ from the terms described below. However, no prospectus
supplement will fundamentally change the terms that are set forth in this prospectus or offer a security that is not
registered and described in this prospectus at the time of its effectiveness.

We will issue the warrants under a warrant agreement that we will enter into with a warrant agent to be selected by us.
The warrant agent will act solely as an agent of ours in connection with the warrants and will not act as an agent for
the holders or beneficial owners of the warrants. We will file as exhibits to the registration statement of which this
prospectus is a part, or will incorporate by reference from a current report on Form 8-K that we file with the SEC, the
form of warrant agreement, including a form of warrant certificate, that describes the terms of the particular series of
warrants we are offering before the issuance of the related series of warrants. The following summaries of material
provisions of the warrants and the 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. We urge
you to read the applicable prospectus supplement and any applicable free writing prospectus related to the particular
series of warrants that we sell under this prospectus, as well as the complete warrant agreements and warrant
certificates that contain the terms of the warrants.

General

We will describe in the applicable prospectus supplement the terms relating to a series of warrants, including:

the offering price and aggregate number of warrants offered;
the currency for which the warrants may be purchased;
27
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if applicable, the designation and terms of the securities with which the warrants are issued and the number of
warrants issued with each such security or each principal amount of such security;

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

tn the case of warrants to purchase debt securities, the principal amount of debt securities purchasable upon exercise
of one warrant and the price at, and currency in which, this principal amount of debt securities may be purchased
upon such exercise;

n the case of warrants to purchase common stock or preferred stock, the number of shares of common stock or
preferred stock, as the case may be, purchasable upon the exercise of one warrant and the price at which these shares
may be purchased upon such exercise;

the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreements and the
warrants;

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

any provisions for changes to or adjustments in the exercise price or number of securities issuable upon exercise of
the warrants;

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

the manner in which the warrant agreements and warrants may be modified;

United States federal income tax consequences of holding or exercising the warrants;

the terms of the securities issuable upon exercise of the warrants; and

any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including:

tn the case of warrants to purchase debt securities, the right to receive payments of principal of, or premium, if any,
or interest on, the debt securities purchasable upon exercise or to enforce covenants in the applicable indenture; or
tn the case of warrants to purchase common stock or preferred stock, the right to receive dividends, if any, or,
payments upon our liquidation, dissolution or winding up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe 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.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying the required amount to the warrant agent in immediately
available funds, as provided in the applicable prospectus supplement. We will set forth on the reverse side of the
warrant certificate and in the applicable prospectus supplement the information that the holder of the warrant will be
required to deliver to the warrant agent.
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Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants. If we so indicate in the applicable prospectus supplement, holders of the warrants may surrender securities
as all or part of the exercise price for warrants.

Enforceability of Rights by Holders of Warrants

Each warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default

28

87



Edgar Filing: ASTROTECH Corp - Form 424B5

by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any
proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the consent of
the related warrant agent or the holder of any other warrant, enforce by appropriate legal action its right to exercise,
and receive the securities purchasable upon exercise of, its warrants.

DESCRIPTION OF UNITS

The following description, together with the additional information we may include in any applicable prospectus
supplements and free writing prospectuses, summarizes the material terms and provisions of the units that we may
offer under this prospectus.

While the terms we have summarized below will apply generally to any units that we may offer under this prospectus,
we will describe the particular terms of any series of units in more detail in the applicable prospectus supplement. The
terms of any units offered under a prospectus supplement may differ from the terms described below. However, no
prospectus supplement will fundamentally change the terms that are set forth in this prospectus or offer a security that
is not registered and described in this prospectus at the time of its effectiveness.

We will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference
from a current report on Form 8-K that we file with the SEC, the form of unit agreement that describes the terms of
the series of units we are offering, and any supplemental agreements, before the issuance of the related series of units.
The following summaries of material terms and provisions of the units are subject to, and qualified in their entirety by
reference to, all the provisions of the unit agreement and any supplemental agreements applicable to a particular series
of units. We urge you to read the applicable prospectus supplements related to the particular series of units that we sell
under this prospectus, as well as the complete unit agreement and any supplemental agreements that contain the terms
of the units.

General

We may issue units comprised of one or more debt securities, shares of common stock, shares of preferred stock and
warrants in any combination. Each unit will be issued so that the holder of the unit is also the holder of each security
included in the unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included
security. The unit agreement under which a unit is issued may provide that the securities included in the unit may not
be held or transferred separately, at any time or at any time before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units, including:
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the designation and terms of the units and of the securities comprising the units, including whether and under what
circumstances those securities may be held or transferred separately;

any provisions of the governing unit agreement that differ from those described below; and

any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising
the units.

The provisions described in this section, as well as those described under “Description of Capital Stock,” “Description of
Debt Securities” and “Description of Warrants” will apply to each unit and to any common stock, preferred stock, debt
security or warrant included in each unit, respectively.

Issuance in Series

We may issue units in such amounts and in numerous distinct series as we determine.

Enforceability of Rights by Holders of Units

Each unit agent will act solely as our agent under the applicable unit agreement and will not assume any obligation or
relationship of agency or trust with any holder of any unit. A single bank or trust company may act as unit agent for
more than one series of units. A unit agent will have no duty or responsibility in case of any default by us under the
applicable unit agreement or unit, including any duty or responsibility to initiate any proceedings at law or otherwise,
or to make any
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demand upon us. Any holder of a unit may, without the consent of the related unit agent or the holder of any other
unit, enforce by appropriate legal action its rights as holder under any security included in the unit.

We, the unit agents and any of their agents may treat the registered holder of any unit certificate as an absolute owner
of the units evidenced by that certificate for any purpose and as the person entitled to exercise the rights attaching to
the units so requested, despite any notice to the contrary. See “Legal Ownership of Securities.”

LEGAL OWNERSHIP OF SECURITIES

We can issue securities in registered form or in the form of one or more global securities. We describe global

securities in greater detail below. We refer to those persons who have securities registered in their own names on the
books that we or any applicable trustee or depositary or warrant agent maintain for this purpose as the “holders” of those
securities. These persons are the legal holders of the securities. We refer to those persons who, indirectly through

others, own beneficial interests in securities that are not registered in their own names, as “indirect holders” of those
securities. As we discuss below, indirect holders are not legal holders, and investors in securities issued in book-entry
form or in street name will be indirect holders.

Book-Entry Holders

We may issue securities in book-entry form only, as we will specify in the applicable prospectus supplement. This
means securities may be represented by one or more global securities registered in the name of a financial institution
that holds them as depositary on behalf of other financial institutions that participate in the depositary’s book-entry
system. These participating institutions, which are referred to as participants, in turn, hold beneficial interests in the
securities on behalf of themselves or their customers.

Only the person in whose name a security is registered is recognized as the holder of that security. Global securities
will be registered in the name of the depositary or its participants. Consequently, for global securities, we will
recognize only the depositary as the holder of the securities, and we will make all payments on the securities to the
depositary. The depositary passes along the payments it receives to its participants, which in turn pass the payments
along to their customers who are the beneficial owners. The depositary and its participants do so under agreements
they have made with one another or with their customers; they are not obligated to do so under the terms of the
securities.

As aresult, investors in a global security will not own securities directly. Instead, they will own beneficial interests in
a global security, through a bank, broker or other financial institution that participates in the depositary’s book-entry
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system or holds an interest through a participant. As long as the securities are issued in global form, investors will be
indirect holders, and not legal holders, of the securities.

Street Name Holders

We may terminate a global security or issue securities that are not issued in global form. In these cases, investors may
choose to hold their securities in their own names or in “street name.” Securities held by an investor in street name
would be registered in the name of a bank, broker or other financial institution that the investor chooses, and the
investor would hold only a beneficial interest in those securities through an account he or she maintains at that
institution.

For securities held in street name, we or any applicable trustee or depositary will recognize only the intermediary
banks, brokers and other financial institutions in whose names the securities are registered as the holders of those
securities, and we or any such trustee or depositary will make all payments on those securities to them. These
institutions pass along the payments they receive to their customers who are the beneficial owners, but only because
they agree to do so in their customer agreements or because they are legally required to do so. Investors who hold
securities in street name will be indirect holders, not legal holders, of those securities.

Legal Holders

Our obligations, as well as the obligations of any applicable trustee or third party employed by us or a trustee, run only
to the legal holders of the securities. We do not have obligations to investors who hold beneficial interests in global
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securities, in street name or by any other indirect means. This will be the case whether an investor chooses to be an
indirect holder of a security or has no choice because we are issuing the securities only in global form.

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the
payment or notice even if that holder is required, under agreements with its participants or customers or by law, to
pass it along to the indirect holders but does not do so. Similarly, we may want to obtain the approval of the holders to
amend an indenture, to relieve us of the consequences of a default or of our obligation to comply with a particular
provision of an indenture, or for other purposes. In such an event, we would seek approval only from the legal holders,
and not the indirect holders, of the securities. Whether and how the legal holders contact the indirect holders is up to
the legal holders.

Special Considerations for Indirect Holders

If you hold securities through a bank, broker or other financial institution, either in book-entry form because the
securities are represented by one or more global securities or in street name, you should check with your own
institution to find out:

how it handles securities payments and notices;

whether it imposes fees or charges;

how it would handle a request for the holders’ consent, if ever required;

whether and how you can instruct it to send you securities registered in your own name so you can be a legal holder,
if that is permitted in the future;

how it would exercise rights under the securities if there were a default or other event triggering the need for holders
to act to protect their interests; and

#f the securities are in book-entry form, how the depositary’s rules and procedures will affect these matters.

Global Securities

A global security is a security that represents one or any other number of individual securities held by a depositary.
Generally, all securities represented by the same global securities will have the same terms.

Each security issued in book-entry form will be represented by a global security that we issue to, deposit with and
register in the name of a financial institution or its nominee that we select. The financial institution that we select for
this purpose is called the depositary. Unless we specify otherwise in the applicable prospectus supplement, The
Depository Trust Company, New York, New York, known as DTC, will be the depositary for all securities issued in
book-entry form.

92



Edgar Filing: ASTROTECH Corp - Form 424B5

A global security may not be transferred to or registered in the name of anyone other than the depositary, its nominee
or a successor depositary, unless special termination situations arise. We describe those situations below under “—
Special Situations When A Global Security Will Be Terminated.” As a result of these arrangements, the depositary, or
its nominee, will be the sole registered owner and legal holder of all securities represented by a global security, and
investors will be permitted to own only beneficial interests in a global security. Beneficial interests must be held by
means of an account with a broker, bank or other financial institution that in turn has an account with the depositary or
with another institution that does. Thus, an investor whose security is represented by a global security will not be a
legal holder of the security, but only an indirect holder of a beneficial interest in the global security.

If the prospectus supplement for a particular security indicates that the security will be issued as a global security, then
the security will be represented by a global security at all times unless and until the global security is terminated. If
termination occurs, we may issue the securities through another book-entry clearing system or decide that the
securities may no longer be held through any book-entry clearing system.

Special Considerations For Global Securities

As an indirect holder, an investor’s rights relating to a global security will be governed by the account rules of the
investor’s financial institution and of the depositary, as well as general laws relating to securities transfers. We do not
recognize an indirect holder as a holder of securities and instead deal only with the depositary that holds the global
security.
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If securities are issued only as global securities, an investor should be aware of the following:

an investor cannot cause the securities to be registered in his or her name, and cannot obtain non-global certificates
for his or her interest in the securities, except in the special situations we describe below;

an investor will be an indirect holder and must look to his or her own bank or broker for payments on the securities
and protection of his or her legal rights relating to the securities, as we describe above;

an investor may not be able to sell interests in the securities to some insurance companies and to other institutions
that are required by law to own their securities in non-book-entry form;

an investor may not be able to pledge his or her interest in the global security in circumstances where certificates
representing the securities must be delivered to the lender or other beneficiary of the pledge in order for the pledge to
be effective;

the depositary’s policies, which may change from time to time, will govern payments, transfers, exchanges and other
matters relating to an investor’s interest in the global security. We and any applicable trustee have no responsibility
for any aspect of the depositary’s actions or for its records of ownership interests in the global security. We and the
trustee also do not supervise the depositary in any ways;

the depositary may, and we understand that DTC will, require that those who purchase and sell interests in the global
security within its book-entry system use immediately available funds, and your broker or bank may require you to
do so as well; and

financial institutions that participate in the depositary’s book-entry system, and through which an investor holds its
interest in the global security, may also have their own policies affecting payments, notices and other matters relating
to the securities. There may be more than one financial intermediary in the chain of ownership for an investor. We do
not monitor and are not responsible for the actions of any of those intermediaries.

Special Situations When A Global Security Will Be Terminated

In a few special situations described below, a global security will terminate and interests in it will be exchanged for
physical certificates representing those interests. After that exchange, the choice of whether to hold securities directly
or in street name will be up to the investor. Investors must consult their own banks or brokers to find out how to have
their interests in securities transferred to their own names, so that they will be direct holders. We have described the
rights of holders and street name investors above.

A global security will terminate when the following special situations occur:

#f the depositary notifies us that it is unwilling, unable or no longer qualified to continue as depositary for that global
security and we do not appoint another institution to act as depositary within 90 days;
+f we notify any applicable trustee that we wish to terminate that global security; or

tf an event of default has occurred with regard to securities represented by that global security and has not been cured
or waived.
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The applicable prospectus supplement may also list additional situations for terminating a global security that would
apply only to the particular series of securities covered by the prospectus supplement. When a global security
terminates, the depositary, and neither we, nor any applicable trustee, is responsible for deciding the names of the
institutions that will be the initial direct holders.

PLAN OF DISTRIBUTION

We may sell the securities being offered hereby in one or more of the following ways from time to time:

through agents to the public or to investors;

¢o underwriters for resale to the public or to investors;
negotiated transactions;

block trades;

directly to investors; or

through a combination of any of these methods of sale.
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As set forth in more detail below, the securities may be distributed from time to time in one or more transactions:

at a fixed price or 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.

We will set forth in a prospectus supplement the terms of that particular offering of securities, including:

the name or names of any agents or underwriters;

the purchase price of the securities being offered and the proceeds we will receive from the sale;

any over-allotment options under which underwriters may purchase additional securities from us;

any agency fees or underwriting discounts and other items constituting agents’ or underwriters’ compensation;
any initial public offering price;

any discounts or concessions allowed or re-allowed or paid to dealers; and

any securities exchanges or markets on which such securities may be listed.

Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus
supplement.

If underwriters are used in an offering, we will execute an underwriting agreement with such underwriters and will
specify the name of each underwriter and the terms of the transaction (including any underwriting discounts and other
terms constituting compensation of the underwriters and any dealers) in a prospectus supplement. The securities may
be offered to the public either through underwriting syndicates represented by managing underwriters or directly by
one or more investment banking firms or others, as designated. If an underwriting syndicate is used, the managing
underwriter(s) will be specified on the cover of the prospectus supplement. If underwriters are used in the sale, the
offered securities will be acquired by the underwriters for their own accounts and may be resold from time to time in
one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices
determined at the time of sale. Any public offering price and any discounts or concessions allowed or re-allowed or
paid to dealers may be changed from time to time. Unless otherwise set forth in the prospectus supplement, the
obligations of the underwriters to purchase the offered securities will be subject to conditions precedent and the
underwriters will be obligated to purchase all of the offered securities if any are purchased.

We may grant to the underwriters options to purchase additional securities to cover over-allotments, if any, at the
public offering price, with additional underwriting commissions or discounts, as may be set forth in a related
prospectus supplement. The terms of any over-allotment option will be set forth in the prospectus supplement for
those securities.
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If we use a dealer in the sale of the securities being offered pursuant to this prospectus or any prospectus supplement,
we will sell the securities 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. The names of the dealers and the terms of the transaction
will be specified in a prospectus supplement.

We may sell the securities directly or through agents we designate from time to time. We will name any agent
involved in the offering and sale of securities and we will describe any commissions we will pay the agent in the
prospectus supplement. Unless the prospectus supplement states otherwise, any agent will act on a best-efforts basis
for the period of its appointment.

We may authorize agents or underwriters to solicit offers by institutional investors to purchase securities from us at
the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. We will describe the conditions to these contracts and the
commissions we must pay for solicitation of these contracts in the prospectus supplement.

In connection with the sale of the securities, underwriters, dealers or agents may receive compensation from us or
from purchasers of the common stock for whom they act as agents in the form of discounts, concessions or
commissions. Underwriters may sell the securities to or through dealers, and those dealers may receive compensation
in the form of
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discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may
act as agents. Underwriters, dealers and agents that participate in the distribution of the securities, and any institutional
investors or others that purchase common stock directly and then resell the securities, may be deemed to be
underwriters, and any discounts or commissions received by them from us and any profit on the resale of the common
stock by them may be deemed to be underwriting discounts and commissions under the Securities Act.

We may provide agents and underwriters with indemnification against particular civil liabilities, including liabilities
under the Securities Act, or contribution with respect to payments that the agents or underwriters may make with
respect to such liabilities. Agents and underwriters may engage in transactions with, or perform services for, us in the
ordinary course of business.

In addition, we may enter into derivative transactions with third parties (including the writing of options), or sell
securities not covered by this prospectus to third parties in privately negotiated transactions. If the applicable
prospectus supplement indicates, in connection with such a transaction, the third parties may, pursuant to this
prospectus and the applicable prospectus supplement, sell securities covered by this prospectus and the applicable
prospectus supplement. If so, the third party may use securities borrowed from us or others to settle such sales and
may use securities received from us to close out any related short positions. We may also loan or pledge securities
covered by this prospectus and the applicable prospectus supplement to third parties, who may sell the loaned
securities or, in an event of default in the case of a pledge, sell the pledged securities pursuant to this prospectus and
the applicable prospectus supplement. The third party in such sale transactions will be an underwriter and will be
identified in the applicable prospectus supplement or in a post-effective amendment.

To facilitate an offering of a series of securities, persons participating in the offering may engage in transactions that
stabilize, maintain, or otherwise affect the market price of the securities. This may include over-allotments or short
sales of the securities, which involves the sale by persons participating in the offering of more securities than have
been sold to them by us. In those circumstances, such persons would cover such over-allotments or short positions by
purchasing in the open market or by exercising the over-allotment option granted to those persons. In addition, those
persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in the open market
or by imposing penalty bids, whereby selling concessions allowed to underwriters or dealers participating in any such
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. Such transactions, if commenced, may be discontinued at any time.
We make no representation or prediction as to the direction or magnitude of any effect that the transactions described
above, if implemented, may have on the price of our securities.

Unless otherwise specified in the applicable prospectus supplement, each class or series of securities will be a new
issue with no established trading market, other than our common stock, which is listed on the NASDAQ Capital
Market. We may elect to list any other class or series of securities on any exchange or market, but we are not obligated
to do so. It is possible that one or more underwriters may make a market in a class or series of securities, but the
underwriters will not be obligated to do so and may discontinue any market making at any time without notice. We
cannot give any assurance as to the liquidity of the trading market for any of the securities.
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In order to comply with the securities laws of some states, if applicable, the securities offered pursuant to this
prospectus will be sold in those states only through registered or licensed brokers or dealers. In addition, in some
states securities may not be sold unless they have been registered or qualified for sale in the applicable state or an
exemption from the registration or qualification requirement is available and complied with.

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in
accordance with Regulation M under the Exchange Act. Overallotment involves sales in excess of the offering size,
which create a short position. Stabilizing transactions permit bids to purchase the underlying security so long as the
stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of the securities in
the open market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to
reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a covering
transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would
otherwise be. If commenced, the underwriters may discontinue any of these activities at any time.
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Any underwriters who are qualified market makers on the NASDAQ Capital Market may engage in passive market
making transactions in the securities on the NASDAQ Capital Market in accordance with Rule 103 of Regulation M,
during the business day prior to the pricing of the offering, before the commencement of offers or sales of the
securities. Passive market makers must comply with applicable volume and price limitations and must be identified as
passive market makers. In general, a passive market maker must display its bid at a price not in excess of the highest
independent bid for such security. If all independent bids are lowered below the passive market maker’s bid, however,
the passive market maker’s bid must then be lowered when certain purchase limits are exceeded.

LEGAL MATTERS

The validity of the issuance of the securities offered hereby will be passed upon for us by Sheppard Mullin Richter &
Hampton LLP, New York, New York. 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

The consolidated financial statements as of June 30, 2017 and 2016 and for the years then ended incorporated by
reference in this prospectus have been so incorporated in reliance on the report of BDO USA, LLP, an independent
registered public accounting firm, incorporated herein by reference, given on the authority of said firm as experts in
auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

This prospectus constitutes a part of a registration statement on Form S-3 filed under the Securities Act. As permitted
by the SEC’s rules, this prospectus and any prospectus supplement, which form a part of the registration statement, do
not contain all the information that is included in the registration statement. You will find additional information
about us in the registration statement. Any statements made in this prospectus or any prospectus supplement
concerning legal documents are not necessarily complete and you should read the documents that are filed as exhibits
to the registration statement or otherwise filed with the SEC for a more complete understanding of the document or
matter.

We file annual, quarterly and current reports, proxy statements and other information with the SEC. You may read,
without charge, and copy the documents we file at the SEC’s public reference rooms in Washington, D.C. at 100 F
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Street, NE, Room 1580, Washington, DC 20549, or in New York, New York and Chicago, Illinois. You can request
copies of these documents by writing to the SEC and paying a fee for the copying cost. Please call the SEC at
1-800-SEC-0330 for further information on the public reference rooms. Our SEC filings are also available to the
public at no cost from the SEC’s website at http://www.sec.gov. In addition, we make available on or through our
Internet site copies of these reports as soon as reasonably practicable after we electronically file or furnish them to the
SEC. Our Internet site can be found at www.astrotechcorp.com.

INCORPORATION OF DOCUMENTS BY REFERENCE

We have filed a registration statement on Form S-3 with the Securities and Exchange Commission under the
Securities Act. This prospectus is part of the registration statement but the registration statement includes and
incorporates by reference additional information and exhibits. The Securities and Exchange Commission permits us to
“incorporate by reference” the information contained in documents we file with the Securities and Exchange
Commission, which means that we can disclose important information to you by referring you to those documents
rather than by including them in this prospectus. Information that is incorporated by reference is considered to be part
of this prospectus and you should read it with the same care that you read this prospectus. Information that we file
later with the Securities and Exchange Commission will automatically update and supersede the information that is
either contained, or incorporated by reference, in this prospectus, and will be considered to be a part of this prospectus
from the date those documents are filed. We have filed with the Securities and Exchange Commission, and
incorporate by reference in this prospectus:

Annual Report on Form 10-K for the year ended June 30, 2017 filed on September 18, 2017;
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Quarterly Reports on Form 10-Q for the quarterly period ended December 31, 2017 as filed on February 12, 2018
and for the quarterly period ended March 31, 2018 as filed on May 15, 2018;

Quarterly Report on Form 10-Q/A for the quarterly period ended September 30, 2017 as filed on February 12, 2018;
Current Report on Form 8-K (excluding any reports or portions thereof that are deemed to be furnished and not filed)
filed on October 13, 2017, November 3, 2017, November 8, 2017, December 11, 2017, December 27, 2017,
December 28, 2017, February 8, 2018, February 12, 2018, February 27, 2018 and May 14, 2018; and

our definitive proxy statement on Schedule 14A relating to our 2017 annual meeting of shareholders filed on October
27,2017 containing a description of our common stock and our Series A Junior Participating Preferred Stock.

We also incorporate by reference all additional documents that we file with the Securities and Exchange Commission
under the terms of Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act that are made after the date of the initial
registration statement but prior to effectiveness of the registration statement and after the date of this prospectus but
prior to the termination of the offering of the securities covered by this prospectus. We are not, however,
incorporating, in each case, any documents or information that we are deemed to furnish and not file in accordance
with Securities and Exchange Commission rules.

You may request, and we will provide you with, a copy of these filings, at no cost, by calling us at (512) 485-9530 or
by writing to us at the following address:

Astrotech Corporation

201 West 5th Street, Suite 1275

Austin, Texas 78701

Attn: Thomas B. Pickens III, Chief Executive Officer
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