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Mason, Ohio 45040
(513) 755-4100

(Address, including zip code, and telephone number, including area code, of registrant s principal executive
offices)

F. Mark Reuter, Esq.
Keating Muething & Klekamp PLL
One East Fourth Street, Suite 1400

Cincinnati, Ohio 45202
Telephone: (513) 579-6469
Facsimile: (513) 579-6457

(Name, address, including zip code, and telephone number, including area code, of agent for service)

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement as determined by market conditions and other factors.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering.

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same

offering.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon the filing with the Commission pursuant to Rule 462(e) under the Securities Act, check
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the following box.
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to

register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See the definitions of large accelerated filer, accelerated
filer,  smaller reporting company, and emerging growth company in Rule 12b-2 of the Exchange Act.

Large accelerated filer Accelerated filer
Non-accelerated filer Smaller reporting company

Emerging growth company
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act.

CALCULATION OF REGISTRATION FEE

Proposed
Amount Proposed Maximum
Title of Each Class of Maximum Aggregate Amount of

to be Offering Price
Securities to be Registered Registered(2)(3) Per Unit(3) Offering Price(3)(4) Registration Fee(3)(4)
Primary Offering (1)
Common Stock
Preferred Stock
Debt Securities
Warrants
Depositary Shares
Units
Total for Primary Offering
Secondary Offering (2)
Common Stock 5,659,984
Total for Primary and Secondary
Offering

(1) An indeterminate number or amount of common stock, preferred stock, depositary shares, debt securities,
warrants, depositary shares and units of AtriCure, Inc. is being registered as may from time to time be issued in
indeterminate prices and as may be issuable upon conversion, redemption, exchange, exercise or settlement of
any securities registered hereunder, including under any applicable anti-dilution provisions. Any securities
registered under this registration statement may be sold separately or as units with other securities registered
under this registration statement.
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Up to 5,659,984 shares of common stock may be sold from time to time pursuant to this registration statement by
the selling securityholders named herein. This registration statement shall also cover any additional securities to
be offered or issued from share splits, share dividends, recapitalizations or similar transactions.
In accordance with Rules 456(b) and 457(r) of the Securities Act, AtriCure, Inc. is deferring payment of all of the
registration fees for the primary offering (except as set forth in Note (4)), which will be paid from time to time in
connection with one or more offerings of securities to be made hereunder. The amount registered is not specified
as to each class of securities to be registered hereunder pursuant to General Instruction II.D to Form S-3 under the
Securities Act.
Pursuant to Rule 415(a)(6) under the Securities Act, this registration statement includes unsold securities
previously registered by the Registrant on the Registrant s Form S-3 Registration Statement (File
No. 333-212088) filed on June 17, 2016, as amended by that Form S-3/A filed on June 22, 2016 (collectively, the
Prior Registration Statement ). The Prior Registration Statement registered the offer and sale of an indeterminate
principal amount of debt securities and an indeterminate number of shares of common stock, preferred stock,
warrants, depositary shares and units, having an aggregate initial offering price of $150,000,000, $61,593,750 of
which remain unsold as of the date of filing of this registration statement (the Unsold Primary Offering
Securities ), and 5,659,984 shares of common stock of the selling securityholders named in the Prior Registration
Statement, all of which remain unsold and are being registered under this registration statement (the Unsold
Secondary Offering Securities ). The Registrant previously paid a registration fee of $15,105 in connection with
the registration of the Unsold Primary Offering Securities pursuant to the Prior Registration Statement and a
registration fee of $11,596 in connection with the registration of the Unsold Secondary Offering Securities
pursuant to the Prior Registration Statement (calculated at the rate in effect at the time the Prior Registration
Statement was filed). Pursuant to Rule 415(a)(6) under the Securities Act, the filing fees previously paid in
connection with the Unsold Primary Offering Securities and Unsold Secondary Offering Securities will continue
to be applied to the Unsold Primary Offering Securities and Unsold Secondary Offering Securities, respectively,
which are being carried forward to this registration statement.
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Prospectus

Common Stock, Preferred Stock, Debt Securities, Warrants,
Depositary Shares and Units
and

5,659,984 Shares of Common Stock

By this prospectus and an accompanying prospectus supplement, we may from time to time offer and sell, in one or
more offerings, in any combination of common stock, preferred stock, debt securities, warrants, depositary shares and
units. Also, selling securityholders identified in this prospectus may, from time to time, offer and sell up to an
additional 5,659,984 shares of common stock. See Selling Securityholders.

We will provide you with more specific terms of these securities in one or more supplements to this prospectus. You
should read this prospectus and the applicable prospectus supplement carefully before you invest.

We or any selling securityholders may offer these securities from time to time in amounts, at prices and on other terms
to be determined at the time of offering. We or any selling securityholders may offer and sell these securities to or
through underwriters, dealers or agents, or directly to investors, on a continuous or delayed basis. The supplements to
this prospectus will provide the specific terms of the plan of distribution. The price to the public of such securities and
the net proceeds we expect to receive from such sale will also be set forth in a prospectus supplement.

Our common stock is listed on the NASDAQ Global Market under the symbol ATRC.

Investing in our securities involves risks. See _Risk Factors beginning on page 5 of this prospectus and the
information included and incorporated by reference in this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or

disapproved of these securities or passed upon the accuracy or adequacy of this prospectus. Any representation
to the contrary is a criminal offense.
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No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in
this prospectus. You must not rely on any unauthorized information or representations. If you are in a jurisdiction
where offers to sell, or solicitations of offers to purchase, the securities offered by this document are unlawful, or if
you are a person to whom it is unlawful to direct these types of activities, then the offer presented in this document
does not extend to you. The information contained in this document speaks only as of the date of this document,
unless the information specifically indicates that another date applies.

ABOUT THIS PROSPECTUS

This prospectus is part of an automatically effective registration statement filed with the Securities and Exchange
Commission (the SEC ) by AtriCure, Inc. as a well-known seasoned issuer as defined in Rule 405 of the Securities Act
of 1933, as amended (the Securities Act ) using a shelf registration process. Under this shelf process, we or any selling
securityholders may sell any combination of the securities described in this prospectus in one or more offerings. This
prospectus provides you with a general description of the securities which may be offered. Each time securities are

offered for sale, we will provide a free writing prospectus or a prospectus supplement that contains specific

information about the terms of that offering. The prospectus supplement may also add, change or update information
contained in this prospectus. You should read both this prospectus and any prospectus supplement together with

additional information described below under Where You Can Find More Information and Information Incorporated
by Reference. The registration statement that contains this prospectus (including the exhibits thereto) contains

additional important information about us and the selling securityholders and the securities we or any selling
securityholders may offer under this prospectus. Specifically, we have filed certain legal documents that establish the
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terms of the securities offered by this prospectus as exhibits to the Registration Statement. We will file certain other
legal documents that establish the terms of the securities offered by this prospectus as exhibits to reports we file with
the SEC. You may obtain copies of that registration statement and the other reports and documents referenced herein
as described below under the heading Where You Can Find More Information.

You should rely only on the information contained or incorporated by reference in this prospectus and in any
prospectus supplement. We have not authorized any other person to provide you with different information.
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If anyone provides you with different or inconsistent information, you should not rely on it. We are not making offers
to sell or solicitations to buy the 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 not assume that the information in this prospectus, any prospectus supplement or
free writing prospectus, as well as the information we file or previously filed with the SEC that we incorporate by
reference in this prospectus or any prospectus supplement, is accurate as of any date other than its respective date. Our
business, financial condition, results of operations and prospects may have changed since those dates.

In this prospectus, unless the context otherwise requires, references to we, us, our or AtriCure referto AtriCure, Inc
and its subsidiaries. We urge you to read carefully this prospectus (as supplemented and amended) before deciding

whether to purchase any of the shares of our common stock, preferred stock, debt securities, warrants, depository

shares or units being offered.
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We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings
are available to the public over the Internet at the SEC s website at http://www.sec.gov or our website at
www.atricure.com. The information contained on our website is not incorporated by reference in, and should not be
considered a part of, this prospectus or any accompanying prospectus supplement. Our Annual Report on Form 10-K,
Quarterly Reports on Form 10-Q, and Current Reports on Form 8-K, including any amendments to those reports, and
other information that we file with or furnish to the SEC pursuant to Section 13(a) or 15(d) of the Securities Exchange
Act of 1934, as amended (the Exchange Act ) can also be accessed free of charge through the Internet.

We have filed with the SEC a registration statement under the Securities Act relating to the offering of these
securities. The Registration Statement, including the attached exhibits, contains additional relevant information about
us, and the selling securityholders and the securities. This prospectus does not contain all of the information set forth
in the Registration Statement. You can obtain a copy of the Registration Statement from the SEC as described above.
The Registration Statement and the documents referred to below under Information Incorporated by Reference and
our other SEC filings are also available free of charge by accessing the Investors section of our website at
http://www.atricure.com. We have not incorporated by reference into this prospectus the information on our website,
and you should not consider it to be a part of this prospectus.

INFORMATION INCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference into this prospectus certain information we file with it, which means
that we can disclose important information by referring you to those documents. The information incorporated by
reference is considered to be a part of this prospectus, and information that we file later with the SEC will
automatically update and supersede information contained in this prospectus and any accompanying prospectus
supplement. We incorporate by reference the documents listed below that we have previously filed with the SEC:

our Annual Report on Form 10-K for the year ended December 31, 2018;

our Current Report on Form 8-K filed on January 3, 2019 (excluding any information furnished in such
reports under Item 2.02, Item 7.01 or Item 9.01); and

the description of our common stock contained in our Registration Statement on Form 8-A as filed with the

SEC on or about August 1, 2005.
We also incorporate by reference into this prospectus additional documents that we may file with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act prior to the completion or termination of the offering, including
all such documents we may file with the SEC after the date of the initial registration statement and prior to the
effectiveness of the registration statement. We do not and will not, however, incorporate by reference in this
prospectus any documents or portions thereof that are not deemed filed with the SEC, including any information
furnished pursuant to Item 2.02 or Item 7.01 of our Current Reports on Form 8-K, unless, and except to the extent,
specified in such Current Reports. Any statements contained in a previously filed document incorporated by reference
into this prospectus is deemed to be modified or superseded for purposes of this prospectus to the extent that a
statement contained in this prospectus, or in a subsequently filed document also incorporated by reference herein,
modifies or supersedes that statement.
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This prospectus may contain information that updates, modifies or is contrary to information in one or more of the
documents incorporated by reference in this prospectus. You should rely only on the information incorporated by
reference or provided in this prospectus. We have not authorized anyone else to provide you with different
information. You should not assume that the information in this prospectus is accurate as of any date other than the
date of this prospectus or the date of the documents incorporated by reference in this prospectus.
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We will provide to each person, including any beneficial owner, to whom this prospectus is delivered, upon written or
oral request, at no cost to the requester, a copy of any and all of the information that is incorporated by reference in
this prospectus.

Requests for such documents should be directed to:

Investor Relations

AtriCure, Inc.

7555 Innovation Way

Mason, Ohio 45040

Telephone: (513) 755-4100

You may also access the documents incorporated by reference in this prospectus free of charge through the Investors
section of our website at http://www.atricure.com. Except for the specific incorporated documents listed above, no

information available on or through our website shall be deemed to be incorporated in this prospectus or the
registration statement of which it forms a part.
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RISK FACTORS

Investing in our securities involves risk. Please see the risk factors set forth in Part I, Item 1A in our Annual Report on
Form 10-K for our most recent fiscal year, as updated by our quarterly reports on Form 10-Q and other filings we
make with the SEC, as incorporated by reference in this prospectus and which may be updated, supplemented or
superseded by the risks and uncertainties described in the reports we subsequently filed with the SEC. Additional risk
factors may be included in a prospectus supplement relating to a particular series or offering of securities. Before
making an investment decision, you should carefully consider these risks as well as other information we include or
incorporate by reference in this prospectus. 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 business operations. These risks could materially affect our business, results of operations or financial
condition and cause the value of our securities to decline.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, any prospectus supplement or free writing prospectus (including the information incorporated by
reference therein) contains certain statements that may be deemed to be forward-looking statements within the
meaning of Section 27A of the Securities Act and Section 21E of the Exchange Act. Forward-looking statements
anticipate results based on our estimates, assumptions and plans that are subject to uncertainty. The Private Securities
Litigation Reform Act of 1995 provides a safe harbor for forward-looking statements. All statements in this
prospectus and any accompanying prospectus supplement not dealing with historical results or current facts are
forward-looking and are based on estimates, assumptions and projections. Statements which include the words

believes , seeks , expects , may , should , intends , likely , targets , plans , anticipates , estimates
those words and similar statements of a future or forward-looking nature identify forward-looking statements. The
forward-looking statements reflect the views of our management regarding expectations and projections current as of
the date they are made about future events and are based on information available as of the date they are made.

Factors that could cause actual results to differ from those in the forward-looking statements may accompany the
statements themselves. In addition, generally applicable factors that could cause actual results or outcomes to differ
from those expressed in the forward-looking statements are and will be discussed in our reports on Forms 10-K, 10-Q
and 8-K, incorporated by reference in this prospectus.

All forward-looking statements address matters that involve risks and uncertainties. Accordingly, there are or will be
important factors that could cause actual results to differ materially from those indicated in these statements. These
risks and uncertainties include the rate and degree of market acceptance of AtriCure s products, AtriCure s ability to
develop and market new and enhanced products, the timing of and ability to obtain and maintain regulatory clearances
and approvals for its products, the timing of and ability to obtain reimbursement of procedures utilizing AtriCure s
products, AtriCure s ability to consummate acquisitions or, if consummated, to successfully integrate acquired
businesses into AtriCure s operations, AtriCure s ability to recognize the benefits of acquisitions, including potential
synergies and cost savings, failure of an acquisition or acquired company to achieve its plans and objectives generally,
risk that proposed or consummated acquisitions may disrupt operations or pose difficulties in employee retention or
otherwise affect financial or operating results, AtriCure s ability to raise the capital that may be required to accomplish
the foregoing, competition from existing and new products and procedures or AtriCure s ability to effectively react to
other risks and uncertainties described from time to time in AtriCure s SEC filings, such as fluctuation of quarterly
financial results, reliance on third party manufacturers and suppliers, litigation or other proceedings, government
regulation and stock price volatility. We do not undertake any obligation to publicly update or review any
forward-looking statement.
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ATRICURE, INC.

AtriCure, Inc. is a medical device company providing innovative treatments for atrial fibrillation (Afib) and left atrial
appendage (LAA) management. Afib affects more than 33 million people worldwide. Electrophysiologists and
cardiothoracic surgeons around the globe use AtriCure technologies for the treatment of Afib and reduction of Afib
related complications. AtriCure s Synergy Ablation System is the first and only medical device to receive FDA
approval for the treatment of persistent and longstanding persistent forms of Afib in patients undergoing certain open
heart procedures. We believe our AtriClip® Left Atrial Appendage Exclusion System products are the most widely
sold LAA management devices worldwide.

We were incorporated in the State of Delaware as AtriCure, Inc. on October 31, 2000. Our principal executive offices
are located at 7555 Innovation Way, Mason, Ohio 45040. Our telephone number is (513) 755-4100. SEC filings, news
releases, our Code of Conduct applicable to directors, officers and employees and other information may be accessed
free of charge through the Investors section of our website at http://www.atricure.com. Other than the information
specifically incorporated by reference in this prospectus, information on our website is not part of this prospectus.
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USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, we expect to use the net proceeds from the
sale of any securities offered by us for general corporate purposes, which may include the repayment of outstanding
debt. Until the net proceeds are used for these purposes, we may deposit them in interest-bearing accounts or invest
them in marketable securities. The specific allocations, if any, of the proceeds from the sale of any of the securities
will be described in the prospectus supplement relating to the offering of the securities.

Unless otherwise indicated in a prospectus supplement, we will not receive any proceeds from the sale of securities by
any selling securityholder.

DESCRIPTION OF THE SECURITIES WE MAY OFFER

We may issue, from time to time, in one or more offerings, the following securities:

shares of common stock of the Company;

shares of preferred stock of the Company;

debt securities, which may be senior or subordinated, and which may be convertible into our common stock
or be non-convertible;

warrants to purchase from us shares of our common stock or preferred stock or other securities; and

units representing two or more of the foregoing securities.
This prospectus contains a summary of the general terms of the various securities that we may offer. The prospectus
supplement and/or free writing prospectus relating to any particular securities offered will describe the specific terms
of the securities. The summary in this prospectus and in any prospectus supplement does not describe every aspect of
the securities and is subject to and qualified in its entirety by reference to all applicable provisions of the documents
relating to the securities offered. These documents are or will be filed as exhibits to or incorporated by reference in the
registration statement.

In addition, the prospectus supplement will set forth the terms of the offering, the initial public offering price and net
proceeds to us. Where applicable, the prospectus supplement will also describe any material U.S. federal income tax

considerations relating to the securities offered and indicate whether the securities offered are or will be listed on any
securities exchange.

DESCRIPTION OF COMMON STOCK
This section summarizes the general terms of our common stock that we may offer. The prospectus supplement and/or
free writing prospectus relating to the common stock offered will set forth the number of shares offered, the initial

offering price and recent market prices, dividend information and any other relevant information. The summary in this
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section and in the prospectus supplement does not describe every aspect of the common stock and is subject to and
qualified in its entirety by reference to all the provisions of our Second Amended and Restated Certificate of
Incorporation and Fourth Amended and Restated Bylaws and to the provisions of the Delaware General Corporation
Law.

The following briefly summarizes the material terms of the common stock that we may offer, other than pricing and
related terms which will be disclosed in a prospectus supplement. The total number of authorized shares of common
stock is 90,000,000, par value $0.001 per share. Holders of common stock are entitled to one vote for each share held
of record on all matters submitted to a vote of shareholders. Shareholders do not have the right to cumulate their votes
in the election of directors. Our board of directors is authorized to issue the shares of common stock that are
authorized but not yet issued without further shareholder approval.
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Holders of our common stock are entitled to receive dividends when and if declared by our board of directors out of
funds legally available therefor, subject to any contractual restrictions on the payment of dividends and to any
restrictions on the payment of dividends imposed by the terms of any outstanding preferred shares or debt securities.

Upon our dissolution or liquidation or the sale of all or substantially all of our assets, after payment in full of all
amounts required to be paid to creditors and to the holders of preferred shares having liquidation preferences, if any,
the holders of our common stock will be entitled to receive pro rata our remaining assets available for distribution.

As of February 22, 2019, we had 38,605,737 shares of common stock outstanding. Shares of common stock carry no
preemptive or conversion or subscription rights and are not subject to redemption or sinking fund provisions. All
outstanding shares of common stock are, and any shares of common stock issued upon conversion of any convertible
securities or exercise of employee stock options will be, fully paid and non-assessable.

Our common stock is listed on the NASDAQ Global Market and trades under the symbol ATRC. Our registrar and
transfer agent is American Stock Transfer & Trust Company.

Anti-Takeover Effects of Provisions of Our Certificate of Incorporation and Bylaws

Provisions of our Second Amended and Restated Certificate of Incorporation and Fourth Amended and Restated
Bylaws may have the effect of making it more difficult for a third party to acquire, or of discouraging a third party
from attempting to acquire, control of us. Because our shareholders do not have cumulative voting rights, our
shareholders representing a majority of the shares of common stock outstanding will be able to elect all of our
directors. Our Second Amended and Restated Certificate of Incorporation and Fourth Amended and Restated Bylaws
provide that all shareholder action must be effected at a duly called meeting of shareholders and not by a consent in
writing, and that only our board of directors, chairman of the board, chief executive officer or president (in the
absence of a chief executive officer) may call a special meeting of shareholders. Our Second Amended and Restated
Certificate of Incorporation requires a 66 2/3% shareholder vote for the amendment, repeal or modification of certain
provisions of our Second Amended and Restated Certificate of Incorporation and Fourth Amended and Restated
Bylaws relating to the absence of cumulative voting, limitations of liability of our directors, the requirement that
shareholder actions be effected at a duly-called meeting and the designated parties entitled to call a special meeting of
the shareholders.

The combination of the lack of cumulative voting and the 66 2/3% shareholder voting requirement will make it more
difficult for our existing shareholders to replace our board of directors as well as for another party to obtain control of
us by replacing our board of directors. Since our board of directors has the power to retain and discharge our officers,
these provisions could also make it more difficult for existing shareholders or another party to effect a change in
management. In addition, the authorization of undesignated preferred stock makes it possible for our board of
directors to issue preferred stock with voting or other rights or preferences that could impede the success of any
attempt to change our control.

These provisions may have the effect of deterring hostile takeovers or delaying changes in our control or management.
These provisions are intended to enhance the likelihood of continued stability in the composition of our board of
directors and in the policies they implement, and to discourage certain types of transactions that may involve an actual
or threatened change of our control. These provisions are designed to reduce our vulnerability to an unsolicited
acquisition proposal. The provisions also are intended to discourage certain tactics that may be used in proxy fights.
However, such provisions could have the effect of discouraging others from making tender offers for our shares and,
as a consequence, they also may inhibit fluctuations in the market price of our shares that could result from actual or
rumored takeover attempts. Such provisions may also have the effect of preventing changes in our management.
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Delaware Anti-Takeover Statute

We are subject to Section 203 of the Delaware General Corporation Law. This law prohibits a publicly held Delaware
corporation from engaging in any business combination with any interested shareholder for a period of three years
following the date that the shareholder became an interested shareholder unless:

prior to the date of the transaction, the board of directors of the corporation approved either the business
combination or the transaction that resulted in the shareholder becoming an interested shareholder;

upon consummation of the transaction which resulted in the shareholder becoming an interested shareholder,
the interested shareholder owned at least 85% of the voting stock of the corporation outstanding at the time
the transaction commenced, excluding for purposes of determining the number of shares outstanding those
shares owned by persons who are directors or officers or by employee stock plans in which employee
participants do not have the right to determine confidentially whether shares held subject to the plan will be
tendered in a tender or exchange offer; or

on or subsequent to the date of the transaction, the business combination is approved by the board of
directors and authorized at an annual or special meeting of shareholders, and not by written consent, by the
affirmative vote of at least two-thirds of the outstanding voting stock which is not owned by the interested
shareholder.

Section 203 defines business combination to include:

any merger or consolidation involving the corporation and the interested shareholder;

any sale, transfer, pledge or other disposition of 10% or more of our assets involving the interested
shareholder;

in general, any transaction that results in the issuance or transfer by us of any of our stock to the interested
shareholder;

any transaction involving the corporation that has the effect of increasing the proportionate share of the stock
or any class or series of the corporation beneficially owned by the interested shareholder; or

the receipt by the interested shareholder of the benefit of any loans, advances, guarantees, pledges or other
financial benefits provided by or through the corporation.
In general, Section 203 defines an interested shareholder as an entity or person beneficially owning 15% or more of
the outstanding voting stock of the corporation and any entity or person affiliated with or controlling or controlled by
the entity or person.
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Under specific circumstances, Section 203 makes it more difficult for an interested stockholder to effect various
business combinations with a corporation for a three-year period, although the stockholders may, by adopting an
amendment to the corporation s certificate of incorporation or bylaws, elect not to be governed by this section,
effective 12 months after adoption.

Our Second Amended and Restated Certificate of Incorporation and Fourth Amended and Restated Bylaws do not
exclude us from the restrictions of Section 203. We anticipate that the provisions of Section 203 might encourage
companies interested in acquiring us to negotiate in advance with our board of directors since the shareholder approval
requirement would be avoided if a majority of the directors then in office approve either the business combination or
the transaction that resulted in the shareholder becoming an interested shareholder.

DESCRIPTION OF PREFERRED STOCK

The following briefly summarizes the material terms of the preferred stock that we may offer, other than pricing and
related terms which will be disclosed in a prospectus supplement and/or free writing prospectus. You
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should read the particular terms of any series of preferred stock that we offer, which we will describe in more detail in
any prospectus supplement relating to such series. You should also read the more detailed provisions of our Second
Amended and Restated Certificate of Incorporation and the statement with respect to shares relating to each particular
series of preferred stock for provisions that may be important to you. The statement with respect to shares relating to
each particular series of preferred stock offered by the accompanying prospectus supplement and this prospectus will
be filed as an exhibit to a document incorporated by reference in the registration statement. The prospectus
supplement will also state whether any of the terms summarized below do not apply to the series of preferred stock
being offered.

General

Our board of directors is authorized to issue up to 10,000,000 shares of preferred stock, par value $0.001 per share. As
of the date of this prospectus, we have not issued any shares of preferred stock. Our board of directors can issue shares
of preferred stock in one or more series and can specify the following terms for each series:

the number of shares;

the designation, powers, preferences and rights of the shares; and

the qualifications, limitations or restrictions, except as otherwise stated in our Second Amended and Restated
Certificate of Incorporation.
Before issuing any series of preferred stock, our board of directors will adopt resolutions creating and designating the
series as a series of preferred stock, and the resolutions will be filed in a statement with respect to shares as an
amendment to our Second Amended and Restated Certificate of Incorporation.

The rights of holders of the preferred stock offered may be adversely affected by the rights of holders of any shares of
preferred stock that may be issued in the future. Our board of directors may cause shares of preferred stock to be
issued in public or private transactions for any proper corporate purpose. Examples include issuances to obtain
additional financing in connection with acquisitions or otherwise, and issuances to our officers, directors and
employees and its subsidiaries pursuant to benefit plans or otherwise. The preferred stock could have the effect of
acting as an anti-takeover device to prevent a change in control of us.

Unless the particular prospectus supplement states otherwise, holders of each series of preferred stock will not have
any preemptive or subscription rights to acquire more of our stock.

The transfer agent, registrar, dividend disbursing agent and redemption agent for shares of each series of preferred
stock will be named in the prospectus supplement relating to such series.

Rank
Unless otherwise specified in the prospectus supplement relating to the shares of any series of preferred stock, the

shares will rank on an equal basis with each other series of preferred stock and prior to the common stock as to
dividends and distributions of assets.
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Dividends

Unless the particular prospectus supplement states otherwise, holders of each series of preferred stock will be entitled
to receive cash dividends, when, as and if declared by our board of directors out of funds legally available for
dividends. The rates and dates of payment of dividends will be set forth in the prospectus supplement relating to each
series of preferred stock. Dividends will be payable to holders of record of preferred stock as they appear on our
books. Dividends on any series of preferred stock may be cumulative or noncumulative.

10
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We may not declare, pay or set apart for payment dividends on the preferred stock unless full dividends on any other
series of preferred stock that ranks on an equal or senior basis have been paid or sufficient funds have been set apart
for payment for:

all prior dividend periods of the other series of preferred stock that pay dividends on a cumulative basis; or

the immediately preceding dividend period of the other series of preferred stock that pay dividends on a
noncumulative basis.
Partial dividends declared on shares of preferred stock and any other series of preferred stock ranking on an equal
basis as to dividends will be declared pro rata. A pro rata declaration means that the ratio of dividends declared per
share to accrued dividends per share will be the same for all such series of preferred stock.

Similarly, we may not declare, pay or set apart for payment non-stock dividends or make other payments on our

common stock or any other stock ranking junior to the preferred stock unless full dividends on all series of preferred
stock have been paid or set apart for payment for:

all prior dividend periods if the preferred stock pays dividends on a cumulative basis; or

the immediately preceding dividend period if the preferred stock pays dividends on a noncumulative basis.
Conversion and Exchange

The prospectus supplement for any series of preferred stock will state the terms, if any, on which shares of that series
are convertible into or exchangeable for shares of our common stock.

Redemption

If so specified in the applicable prospectus supplement, a series of preferred stock may be redeemable at any time, in
whole or in part, at our option or at the option of the holders, or may be mandatorily redeemed.

Any partial redemptions of preferred stock will be made in a way that our board of directors decides is equitable.

Unless we default in the payment of the redemption price, dividends will cease to accrue after the redemption date on
shares of preferred stock called for redemption and all rights of holders of such shares will terminate except for the
right to receive the redemption price.

Liquidation Preference

Upon our voluntary or involuntary liquidation, dissolution or winding up, holders of each series of preferred stock will
be entitled to receive distributions upon liquidation in the amount set forth in the prospectus supplement relating to
such series of preferred stock, plus an amount equal to any accrued and unpaid dividends. Such distributions will be
made before any distribution is made on any securities ranking junior to the preferred stock with respect to liquidation,
including common stock.
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If the liquidation amounts payable relating to the preferred stock of any series and any other securities ranking on a
parity regarding liquidation rights are not paid in full, the holders of the preferred stock of such series and such other
securities will share in any such distribution of our available assets on a ratable basis in proportion to the full
liquidation preferences. Holders of such series of preferred stock will not be entitled to any other amounts from us
after they have received their full liquidation preference.

11
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Voting Rights

If we issue voting preferred stock, holders of preferred stock will be entitled to one vote per share on each matter
submitted to our shareholders. If we issue non-voting preferred stock, holders of preferred stock will have no voting
rights, except as required by applicable law. The prospectus supplement will state the voting rights, if any, applicable
to any particular series of preferred stock.

DESCRIPTION OF DEBT SECURITIES
General

The debt securities will be governed by documents called indentures . An indenture is a contract between AtriCure and
the trustee named in the applicable prospectus supplement, which acts as trustee for the debt securities. There may be
more than one trustee under each indenture for different series of debt securities. The trustee has two main roles. First,
the trustee can enforce your rights against AtriCure if AtriCure defaults. There are some limitations on the extent to
which the trustee acts on your behalf, described under ~ Remedies If An Event of Default Occurs . Second, the trustee
may perform administrative duties for AtriCure, such as sending you interest payments, transferring your debt

securities to a new buyer if you sell, and sending you notices.

The debt securities will be unsecured general obligations of AtriCure and may include:

senior debt securities, to be issued under the senior indenture; and

subordinated debt securities, to be issued under the subordinated indenture.
The prospectus supplement relating to any particular debt securities offered will indicate whether the debt securities
are senior debt securities or subordinated debt securities and will describe the specific terms of the debt securities. The
summary in this section and in any prospectus supplement does not describe every aspect of the senior or subordinated
indenture or the debt securities, and is subject to and qualified in its entirety by reference to all the provisions of the
applicable indenture and the debt securities. The forms of the senior indenture and subordinated indenture and the
forms of the debt securities are or will be filed as exhibits to or incorporated by reference in the registration statement.
See Where You Can Find More Information for information on how to obtain a copy.

This section summarizes the general terms of the senior and subordinated debt securities that we may offer. When we
refer to the indenture, we mean the senior indenture and the subordinated indenture collectively, unless we indicate
otherwise. When we refer to the trustee, we mean the senior trustee and the subordinated trustee collectively, unless
we indicate otherwise. When we refer to the debt securities, we mean the senior and subordinated debt securities,
unless we indicate otherwise.

The prospectus supplement relating to any series of debt securities will describe the following specific financial, legal
and other terms particular to such series of debt securities:

the title of the debt securities;
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any limit on the aggregate principal amount of the debt securities;

the date or dates on which the debt securities will mature;

the rate or rates (which may be fixed or variable) at which the debt securities will bear interest, if any, and
the date or dates from which the interest will accrue;

the dates on which interest on the debt securities will be payable and the regular record dates for those
interest payment dates;

12

Table of Contents

28



Edgar Filing: AtriCure, Inc. - Form S-3ASR

Table of Conten

the place or places where the principal and premium, if any, and interest, if any, shall be payable, where the
debt securities may be surrendered for transfer or exchange, and where notices and demands may be served;

the date, if any, after which and the price or prices at which the debt securities may, in accordance with any
option or mandatory redemption provisions, be redeemed and the other detailed terms and provisions of any
such optional or mandatory redemption provision;

any mandatory or optional sinking funds or analogous provisions or provisions for redemption at the holder s
option;

the denomination in which the debt securities will be issuable, if other than denominations of $1,000 and any
integral multiple thereof;

if other than the principal amount thereof, the portion of the principal amount of the debt securities which
will be payable upon the declaration of acceleration of the maturity of those debt securities;

any addition to, or modification or deletion of, any events of default or covenants with respect to the
securities;

any provision relating to the defeasance of our obligations in connection with the debt securities;

any provision regarding exchangeability or conversion of the debt securities into our common stock or other
securities;

whether any debt securities will be issued in the form of a global security, and, if different than described
below under Book-Entry Securities, any circumstances under which a global security may be exchanged for
debt securities registered in the names of persons other than the depositary for the global security or its
nominee;

the subordination provisions applicable to the subordinated debt securities; and

any other material terms of the debt securities.
The terms of any series of debt securities may vary from the terms described here. Thus, this summary also is subject
to and qualified by reference to the description of the particular terms of your debt securities to be described in the
prospectus supplement. The prospectus supplement relating to the debt securities will be attached to the front of this
prospectus.
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The indenture and its associated documents will contain the full legal text of the matters described in this section. The
indenture and the debt securities will be governed by New York law.

Events of Default

You will have special rights if an event of default occurs, with respect to any series of debt securities, and is not cured,
as described later in this subsection. Under the indenture, the term event of default will mean any of the following:

AtriCure does not pay interest on a debt security within 30 days of its due date;

AtriCure does not pay the principal or any premium on a debt security on its due date;

AtriCure remains in breach of any covenant or warranty described in the indenture for 90 days after AtriCure
receives a notice stating it is in breach, which notice must be sent by either the trustee or direct holders of at
least 25% of the principal amount of outstanding debt securities;

AtriCure fails to pay an amount of debt as defined in any mortgage, indenture, security agreement
or other instrument totaling more than $25,000,000 in principal amount, AtriCure s obligation to
repay is accelerated by its lenders, and this payment obligation remains accelerated for 30 days
after AtriCure receives notice of default as described in the previous paragraph;

13
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AtriCure becomes subject to one or more final, non-appealable judgments, orders or decrees requiring
payments of more than $25,000,000 and such judgments, orders or decrees remain unsatisfied for 60 days
during which a stay of enforcement has not been in effect after AtriCure receives notice as described two
paragraphs above; or

certain events of bankruptcy, insolvency or reorganization of AtriCure.
Remedies if an Event of Default Occurs

If an event of default has occurred and has not been cured (if a cure period is provided for), the trustee or the direct
holders of 25% in principal amount of the outstanding debt securities may declare the entire principal amount of all
the debt securities of that series to be due and immediately payable. This is called a declaration of acceleration of
maturity .

Except in cases of default, whereby a trustee has some special duties, a trustee will not be required to take any action
under the indenture at the request of any direct holders unless the direct holders offer the trustee reasonable protection
from costs, expenses and liability (called an indemnity ). If reasonable indemnity is provided, the direct holders of a
majority in principal amount of the outstanding debt securities of the relevant series may direct the time, method and
place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. These
majority direct holders may also direct the trustee in performing any other action under the indenture.

In general, before you bypass the trustee and bring your own lawsuit or other formal legal action or take other steps to
enforce your rights or protect your interests relating to the debt securities, the following must occur:

you must give the trustee written notice that an event of default has occurred and remains uncured;

the direct holders of at least 25% in principal amount of all outstanding debt securities of the relevant series
must make a written request that the trustee take action in its own name as trustee because of the default, and
must offer reasonable indemnity to the trustee against the costs, expenses and other liabilities of taking that
action;

the trustee must have not taken action for 60 days after receipt of the above notice and offer of indemnity;
and

the trustee must not have received from direct holders of a majority in principal amount of the outstanding
debt securities of that series a direction inconsistent with the written notice during the 60 day period after
receipt of the above notice.
However, you are entitled at any time to bring a lawsuit for the payment of money due on your debt security on or
after its due date.

Modification
There are three types of changes we can make to the indentures and the debt securities.
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Changes Requiring Your Approval

First, there are changes that cannot be made to the indentures or your debt securities without your specific approval.
The following is a list of those types of changes:

change the payment due date;

reduce any amounts due on a debt security;

14
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reduce the amount of principal payable upon acceleration of the maturity of a debt security following a
default;

impair your right to sue for payment;

reduce the percentage in principal amount of debt securities, the consent of whose holders is required to
modify or amend the indenture;

reduce the percentage in principal amount of debt securities, the consent of whose holders is required to
waive compliance with certain provisions of the indenture or to waive certain defaults; and

modify any other aspect of the provisions dealing with modification and waiver of the indenture.
Changes Requiring a Majority Vote

The second type of change to the indentures and the debt securities is the kind that requires consent of the holders of a

majority in principal amount of the outstanding debt securities of the particular series affected. With a majority vote,

the holders may waive past defaults, provided that such defaults are not of the type described previously under
Changes Requiring Your Approval .

Changes Not Requiring Approval

The third type of change does not require any vote by direct holders of debt securities. This type is limited to
clarifications and certain other changes that would not adversely affect holders of the debt securities.

Consolidation, Merger and Sale of Assets

AtriCure may consolidate or merge with or into another entity, and AtriCure may sell or lease substantially all of
AtriCure s assets to another corporation if the following conditions, among others, are met:

where AtriCure merges out of existence or sells or leases substantially all its assets, the other entity must be
a corporation, partnership or trust organized under the laws of a state or the District of Columbia or under
federal law, and it must agree to be legally responsible for the debt securities; and

the merger, sale of assets or other transaction must not cause a default or an event of default on the debt
securities.
Form, Exchange, Registration and Transfer

Generally, we will issue debt securities only in registered global form. See Book-Entry Securities below. However, if
specified in the prospectus supplement, we may issue certificated securities in definitive form.
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You may have your debt securities broken into more debt securities of smaller denominations or combined into fewer
debt securities of larger denominations, as long as the total principal amount is not changed. This is called an
exchange .

You may exchange or transfer debt securities at the office of the trustee. The trustee acts as our agent for registering
debt securities in the names of holders and transferring debt securities. We may appoint another entity or perform this
role itself. The entity performing the role of maintaining the list of registered direct holders is called the security
registrar . It will also perform transfers. You will not be required to pay a service charge to transfer or exchange debt
securities, but you may be required to pay for any tax or other governmental charge associated with the exchange or
transfer. The transfer or exchange will only be made if the security registrar is satisfied with your proof of ownership.

If the debt securities are redeemable and AtriCure redeems less than all of the debt securities of a particular series,
AtriCure may block the transfer or exchange of those debt securities during the period beginning 15 days
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before the day AtriCure mails the notice of redemption and ending on the day of that mailing, in order to freeze the list
of holders to prepare the mailing. We may also refuse to register transfers or exchanges of debt securities selected for
redemption, except that we will continue to permit transfers and exchanges of the unredeemed portion of any debt
security being partially redeemed.

Book-Entry Securities

The debt securities will be represented by one or more global securities. Unless otherwise indicated in the prospectus
supplement, the global security representing the debt securities will be deposited with, or on behalf of, The Depository
Trust Company ( DTC ), New York, New York, or other successor depository we appoint, and registered in the name
of the depository or its nominee. The debt securities will not be issued in definitive form unless otherwise provided in
the prospectus supplement.

DTC will act as securities depository for the securities. The debt securities will be issued as fully registered securities
registered in the name of Cede & Co. (DTC s nominee).

DTC has informed us as follows:

DTC is a limited-purpose trust company organized under the New York Banking Law, a banking

organization within the meaning of the New York Banking Law, a member of the Federal Reserve System, a
clearing corporation within the meaning of the New York Uniform Commercial Code, and a clearing agency

registered pursuant to the provisions of Section 17A of the Exchange Act.

DTC holds securities that its participants deposit with DTC and facilitates the settlement among participants
of securities transactions, such as transfers and pledges, in deposited securities through electronic
computerized book-entry changes in participants accounts, thereby eliminating the need for physical
movement of securities certificates.

Direct participants include securities brokers and dealers, trust companies, clearing corporations, and certain
other organizations.

DTC is owned by a number of its direct participants and by the New York Stock Exchange, Inc., the
American Stock Exchange, Inc. and the Financial Industry Regulatory Authority.

Access to the DTC system is also available to indirect participants such as securities brokers and dealers,
banks and trust companies that clear through or maintain a custodial relationship with a direct participant,
either directly or indirectly.

The rules applicable to DTC and its direct and indirect participants are on file with the SEC.
We have provided the following descriptions of the operations and procedures of DTC solely as a matter of
convenience. These operations and procedures are solely within the control of DTC and are subject to change by them
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from time to time. Neither we, any underwriter nor the trustee take any responsibility for these operations or
procedures, and you are urged to contact DTC or its participants directly to discuss these matters.

We expect that under procedures established by DTC:

Upon deposit of the global securities with DTC or its custodian, DTC will credit on its internal system the
accounts of direct participants designated by the underwriters with portions of the principal amounts of the
global securities; and

Ownership of the debt securities will be shown on, and the transfer of ownership of the debt securities will
be effected only through, records maintained by DTC or its nominee, with respect to interests of direct
participants, and the records of direct and indirect participants, with respect to interests of persons other than
participants.
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The laws of some jurisdictions require that purchasers of securities take physical delivery of those securities in the
form of a certificate. For that reason, it may not be possible to transfer interests in a global security to those persons.
In addition, because DTC can act only on behalf of its participants, who in turn act on behalf of persons who hold
interests through participants, the ability of a person having an interest in a global security to pledge or transfer that
interest to persons or entities that do not participate in DTC s system, or otherwise to take actions in respect of that
interest, may be affected by the lack of a physical definitive security in respect of that interest.

So long as DTC or its nominee is the registered owner of a global security, DTC or that nominee will be considered
the sole owner or holder of the debt securities represented by that global security for all purposes under the mortgage
indenture and under the debt securities. Except as described below, owners of beneficial interests in a global security
will not be entitled to have debt securities represented by that global security registered in their names, will not
receive or be entitled to receive the debt securities in the form of a physical certificate and will not be considered the
owners or holders of the debt securities under the mortgage indenture or under the debt securities, and may not be
entitled to give the trustee directions, instructions or approvals. For that reason, each holder owning a beneficial
interest in a global security must rely on DTC s procedures and, if that holder is not a direct or indirect participant in
DTC, on the procedures of the DTC participant through which that holder owns its interest, to exercise any rights of a
holder of debt securities under the mortgage indenture or the global security.

We will not have any responsibility or liability for any aspect of DTC s records relating to the debt securities or
relating to payments made by DTC on account of the debt securities, or any responsibility to maintain, supervise or
review any of DTC s records relating to the debt securities.

We will make payments on the debt securities represented by the global securities to DTC or its nominee, as the
registered owner of the debt securities. We expect that when DTC or its nominee receives any payment on the debt
securities represented by a global security, DTC will credit participants accounts with payments in amounts
proportionate to their beneficial interests in the global security as shown in DTC s records. We also expect that
payments by DTC s participants to owners of beneficial interests in the global security held through those participants
will be governed by standing instructions and customary practice as is now the case with securities held for the
accounts of customers registered in the names of nominees for such customers. DTC s participants will be responsible
for those payments.

Payments on the debt securities represented by the global securities will be made in immediately available funds.
Transfers between participants in DTC will be made in accordance with DTC s rules and will be settled in immediately
available funds.

Notices

Notices to holders of debt securities will be given by mail to the addresses of such holders as they appear in the
security register.

The Trustee

U.S. Bank National Association will act as trustee under each of the senior debt indenture and the subordinated debt
indenture.

DESCRIPTION OF WARRANTS
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We may issue warrants for the purchase of common stock, debt securities or other securities registered pursuant to this
registration statement and described in this prospectus. We may issue warrants independently or together with other
securities that may be attached to or separate from the warrants. We will issue each series of
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warrants under a separate warrant agreement that will be entered into between us and a bank or trust company, as
warrant agent, and will be described in the prospectus supplement relating to the particular issue of warrants. The
warrant agent will act solely as our agent in connection with the warrant of such series and will not assume any
obligation or relationship of agency for or with holders or beneficial owners of warrants. The following describes
certain general terms and provisions of debt warrants or common stock warrants we may offer. We will set forth
further terms of the debt warrants, common stock warrants or warrants to purchase other securities and the applicable
warrant agreement in the applicable prospectus supplement.

Common Stock and Preferred Stock Warrants

The applicable prospectus supplement will describe the terms of any common stock or preferred stock warrants,
including the following:

the title of such warrants;

the offering price of such warrants, which we may distribute proportionately free of charge to our
shareholders (in the applicable prospectus supplement, we may refer to warrants distributed proportionately
free of charge to our shareholders as rights to purchase our common stock and any securities not taken by
our shareholders may be reoffered to the public);

the aggregate number of such warrants;

the designation and terms of the securities purchasable upon exercise of such warrants;

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

if applicable, the date from and after which such warrants and any securities issued therewith will be
separately transferable;

the number of shares of securities purchasable upon exercise of the warrants and the price at which such
shares may be purchased upon exercise;

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

if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;
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the currency, currencies or currency units in which the offering price, if any, and the exercise price are
payable;

if applicable, a discussion of certain U.S. federal income tax considerations;

the identity of the warrant agent for the warrants; and

the antidilution provisions of the warrants, if any.

Debt Warrants

The applicable prospectus supplement will describe the terms of any debt warrants, including the following:

the title of the debt warrants;

the offering price for the debt warrants;

the aggregate number of the debt warrants;

the designation and terms of the debt securities purchasable upon exercise of such debt warrants;

if applicable, the designation and terms of the securities with which such debt warrants are issued and the
number of such debt warrants issued with each security;
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if applicable, the date from and after which such debt warrants and any securities issued therewith will be

separately transferable;

the principal amount of debt securities purchasable upon exercise of a debt warrant and the price at which
such principal amount of debt securities may be purchased upon exercise;

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

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

whether the debt warrants represented by the debt warrant certificates or debt securities that may be issued
upon exercise of the debt warrants will be issued in registered form;

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

the currency, currencies or currency units in which the offering price, if any, and the exercise price are
payable;

if applicable, a discussion of certain U.S. federal income tax considerations;

the identity of the warrant agent for the warrants;

the antidilution provisions of such debt warrants, if any;

the redemption or call provisions, if any, applicable to such debt warrants; and

any additional terms of the debt warrants, including terms, procedures and limitations relating to the
exchange and exercise of such debt warrants.
DESCRIPTION OF DEPOSITARY SHARES

The following briefly summarizes the provisions of the depositary shares and depositary receipts that we may issue
from time to time and which would be important to holders of depository shares and depositary receipts, other than
pricing and related terms, which will be disclosed in the applicable prospectus supplement. The prospectus
supplement will also state whether any of the general provisions summarized below do not apply to the depositary
shares or depositary receipts being offered and provide any additional provisions applicable to the depositary shares or
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depositary receipts being offered. The following description and any description in a prospectus supplement may not
be complete and are subject to, and qualified in their entirety by reference to the terms and provisions of the form of
deposit agreement filed as an exhibit to the registration statement which contains this prospectus.

Depositary Shares

We may offer depositary shares evidenced by depositary receipts. Each depositary share represents a fraction or a
multiple of a share of a particular series of preferred stock that we issue and deposit with a depositary. The fraction or
the multiple of a share of preferred stock, which each depositary share represents, will be set forth in the applicable
prospectus supplement.

We will deposit the shares of any series of preferred stock represented by depositary shares according to the
provisions of a deposit agreement to be entered into between us and a bank or trust company, which we will select as
its preferred stock depositary. We will name the depositary in the applicable prospectus supplement. Each holder of a
depositary share will be entitled to all the rights and preferences of the underlying preferred stock in proportion to the
applicable fraction or multiple of a share of preferred stock represented by the depositary share. These rights include
any applicable dividend, voting, redemption, conversion and liquidation rights. The depositary will send the holders of
depositary shares all reports and communications that we deliver to the depositary and which we are required to
furnish to the holders of depositary shares.
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Depositary Receipts

The depositary shares will be evidenced by depositary receipts issued pursuant to the deposit agreement. Depositary
receipts will be distributed to anyone who is buying the fractional shares of preferred stock in accordance with the
terms of the applicable prospectus supplement.

Withdrawal of Preferred Stock

Unless the related depositary shares have previously been called for redemption, a holder of depositary shares may
receive the number of whole shares of the related series of preferred stock and any money or other property
represented by the holder s depositary receipts after surrendering the depositary receipts at the corporate trust office of
the depositary, paying any taxes, charges and fees provided for in the deposit agreement and complying with any other
requirement of the deposit agreement. Partial shares of preferred stock will not be issued. If the surrendered depositary
shares exceed the number of depositary shares that represent the number of whole shares of preferred stock the holder
wishes to withdraw, then the depositary will deliver to the holder at the same time a new depositary receipt evidencing
the excess number of depositary shares. Once the holder has withdrawn the preferred stock, the holder will not be
entitled to re-deposit that preferred stock under the deposit agreement or to receive depositary shares in exchange for
such preferred stock.

Dividends and Other Distributions

The depositary will distribute to record holders of depositary shares any cash dividends or other cash distributions it
receives on preferred stock. Each holder will receive these distributions in proportion to the number of depositary
shares owned by the holder. The depositary will distribute only whole U.S. dollars and cents. The depositary will add
any fractional cents not distributed to the next sum received for distribution to record holders of depositary shares.

In the event of a non-cash distribution, the depositary will distribute property to the record holders of depositary
shares, unless the depositary determines that it is not feasible to make such a distribution. If this occurs, the depositary
may, with our approval, sell the property and distribute the net proceeds from the sale to the holders.

The amounts distributed to holders of depositary shares will be reduced by any amounts required to be withheld by the
preferred stock depositary or by us on account of taxes or other governmental charges.

Redemption of Depositary Shares

If the series of preferred stock represented by depositary shares is subject to redemption, then we will give the
necessary proceeds to the depositary. The depositary will then redeem the depositary shares using the funds it received
from us for the preferred stock. The redemption price per depositary share will be equal to the redemption price
payable per share for the applicable series of the preferred stock and any other amounts per share payable with respect
to the preferred stock multiplied by the fraction of a share of preferred stock represented by one depositary share.
Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem the depositary
shares representing the shares of preferred stock on the same day, provided we have paid in full to the depositary the
redemption price of the preferred stock to be redeemed and any accrued and unpaid dividends. If fewer than all the
depositary shares of a series are to be redeemed, the depositary shares will be selected by lot or ratably or by any other
equitable method as the depositary will decide.

After the date fixed for redemption, the depositary shares called for redemption will no longer be considered
outstanding. Therefore, all rights of holders of the depositary shares will cease, except that the holders will still be
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depositary receipts evidencing their depositary shares to the preferred stock depositary. Any funds that we deposit
with the preferred stock depositary for any depositary shares that the holders fail to redeem will be returned to us after
a period of two years from the date we deposit the funds.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of preferred stock are entitled to vote, the depositary will
notify holders of depositary shares of the upcoming vote and arrange to deliver our voting materials to the holders.
The record date for determining holders of depositary shares that are entitled to vote will be the same as the record
date for the preferred stock. The materials the holders will receive will describe the matters to be voted on and explain
how the holders, on a certain date, may instruct the depositary to vote the shares of preferred stock underlying the
depositary shares. For instructions to be valid, the depositary must receive them on or before the date specified. To the
extent possible, the depositary will vote the shares as instructed by the holder. We agree to take all reasonable actions
that the depositary determines are necessary to enable it to vote as a holder has instructed. The depositary will abstain
from voting shares of preferred stock deposited under a deposit agreement if it has not received specific instructions
from the holder of the depositary shares representing those shares.

Amendment and Termination of the Deposit Agreement

We may agree with the depositary to amend the deposit agreement and the form of depositary receipt at any time.
However, any amendment that materially and adversely alters the rights of the holders of depositary receipts will not
be effective unless it has been approved by the holders of at least a majority of the affected depositary shares then
outstanding. We will make no amendment that impairs the right of any holder of depositary shares, as described above
under  Withdrawal of Preferred Stock, to receive shares of preferred stock and any money or other property
represented by those depositary shares, except in order to comply with mandatory provisions of applicable law. If an
amendment becomes effective, holders are deemed to agree to the amendment and to be bound by the amended
deposit agreement if they continue to hold their depositary receipts.

The deposit agreement automatically terminates if a final distribution in respect of the preferred stock has been made
to the holders of depositary receipts in connection with our liquidation, dissolution or winding-up. We may also
terminate the deposit agreement at any time we wish with at least 60 days prior written notice to the depositary. If we
do so, the depositary will give notice of termination to the record holders not less than 30 days before the termination
date. Once depositary receipts are surrendered to the depositary, it will send to each holder the number of whole or
fractional shares of the series of preferred stock underlying that holder s depositary receipts.

Charges of Depositary and Expenses

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary
arrangements. We will pay all charges of the depositary in connection with the initial deposit of the related series of
offered preferred stock, the initial issuance of the depositary shares, all withdrawals of shares of the related series of
offered preferred stock by holders of the depositary shares and the registration of transfers of title to any depositary
shares. However, holders of depositary receipts will pay other taxes and governmental charges and any other charges
provided in the deposit agreement to be payable by them.

Limitations on Our Obligations and Liability to Holders of Depositary Receipts

The deposit agreement will expressly limit our obligations and the obligations of the depositary. It will also limit our
liability and the liability of the depositary as follows:
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we and the depositary have no obligation to become involved in any legal or other proceeding related to the
depositary receipts or the deposit agreement on your behalf or on behalf of any other party, unless you
provide us with satisfactory indemnity.

Resignation and Removal of Depositary

The depositary may resign at any time by notifying us of its election to do so. In addition, we may remove the
depositary at any time. Within 60 days after the delivery of the notice of resignation or removal of the depositary, we
will appoint a successor depositary.

Reports to Holders

We will deliver all required reports and communications to holders of the offered preferred stock to the depositary,
and it will forward those reports and communications to the holders of depositary shares.

DESCRIPTION OF UNITS

We may issue units consisting of any combination of the other types of securities offered under this prospectus in one
or more series. We may evidence each series of units by unit certificates that we will issue under a separate agreement.
We may enter into unit agreements with a unit agent. Each unit agent will be a bank or trust company that we select.
We will indicate the name and address of the unit agent in the applicable prospectus supplement relating to a
particular series of units.

The following description, together with the additional information included in any applicable prospectus supplement,
summarizes the general features of the units that we may offer under this prospectus. You should read any prospectus
supplement and any free writing prospectus that we may authorize to be provided to you related to the series of units
being offered, as well as the complete unit agreements that contain the terms of the units. Specific unit agreements
will contain additional important terms and provisions and we will file with the SEC the form of each unit agreement
relating to units offered under this prospectus.

If we offer any units, certain terms of that series of units will be described in the applicable prospectus supplement,
including, without limitation, the following, as applicable:

the title of the series of units;

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

the price or prices at which the units will be issued; the date, if any, on and after which the constituent
securities comprising the units will be separately transferable;

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

any other terms of the units and their constituent securities.
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ISSUANCE OF COMMON STOCK PURSUANT TO OUR ACQUISITION OF NCONTACT

Effective October 13, 2015, we acquired nContact pursuant to the terms of the Merger Agreement (the Merger
Agreement ), by and among AtriCure, two wholly-owned subsidiaries of AtriCure, and WRYP Stockholders Services,
LLC, solely in its capacity as representative of the stockholders ( Representative ). As consideration for the merger, we
paid upfront consideration of 3,452,152 shares of our common stock and approximately $7.6 million in cash and
deposited an additional 304,876 shares of our common stock into an escrow established pursuant to the Merger
Agreement for post-closing claims.
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Subject to meeting certain additional performance milestones throughout the five-year period beginning January 1,
2016, as more particularly described in the Merger Agreement, the nContact stockholders will be eligible to receive
additional consideration in the form of earn out payments (the Earn-Out ). The Earn-Out may be paid in a combination
of cash and our common stock. The Merger Agreement provides that the maximum number of shares that may be
issued by AtriCure in connection with all of the transactions contemplated by the Merger Agreement, including the
Earn-Out, shall not exceed 19.9% of AtriCure s outstanding shares of common stock prior to the acquisition of
nContact. This prospectus relates to the resale of the 3,757,028 shares of our common stock previously issued at the
closing of the merger, 231,963 shares issued to the former stockholders of nContact (the selling securityholders ) on
September 20, 2018 pursuant to the Merger Agreement as contingent consideration, and up to 1,670,993 additional
shares that may be issued pursuant to the Earn-Out by us to the selling securityholders in connection with the Merger
Agreement.
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SELLING SECURITYHOLDERS

The shares of common stock to be sold pursuant to this prospectus identified in the table below were issued in a

private placement to the selling securityholders in connection with the consummation of transactions contemplated by
the Merger Agreement described above in Issuance of Common Stock Pursuant to our Acquisition of nContact. When
we refer to the selling securityholders in this prospectus, we mean the holders listed in the table below, as well as their
permitted transferees, assignees, donees, pledgees and successors in interest.

The Registration Statement of which this prospectus forms a part has been filed pursuant to registration rights granted
to the selling securityholders in the Merger Agreement in order to permit the selling securityholders to resell to the
public shares of our common stock, as well as any shares of common stock that we may issue or may be issuable by
reason of the Earn-Out. We will pay certain expenses of the registration of the selling securityholders shares of our
common stock, including SEC filing fees, but the selling securityholders will pay all underwriting discounts and
commissions, if any.

Securityholders that received shares pursuant to the Merger Agreement entered into a Lock-Up and Liquidity
Agreement. Pursuant to the Lock-Up and Liquidity Agreement and subject to certain exceptions, for a period that
ended the 180t day following the closing of the Merger (the Lock-Up Period ), the selling securityholders agreed that
they would not offer, sell, contract to sell, pledge, sell any option or contract to purchase, purchase any option or
contract to sell, grant any option, right or warrant to purchase, lend, make any short sale or otherwise transfer, hedge
or dispose of any of our shares, enter into any swap or other arrangement that transfers our shares, make any demand
for or exercise any right with respect to registration of any of our shares, or publicly announce the intention to do any
of the foregoing, without our prior written consent. Notwithstanding the foregoing, AtriCure agreed to use
commercially reasonable efforts after the closing to undertake an organized liquidity event that gives selling
securityholders the right, during the Lock-Up Period, to sell up to 50% of such selling securityholder s shares received
pursuant to the Merger Agreement. The Lock-Up Period does not apply to any of our shares issued as part of any
Earn-Outs.

Pursuant to registration rights granted in the Merger Agreement, each selling securityholder must promptly notify us
in writing of any changes in the information set forth in the Registration Statement regarding the selling
securityholder. We may, by giving two (2) days prior written notice to each selling securityholder, delay or suspend
the Registration Statement and require that all selling securityholders immediately cease sales of shares of our
common stock pursuant to the Registration Statement, for a period no longer than fourteen (14) calendar days, in the
event that: (i) we are involved in any activity, transaction, preparations or negotiations that we desire to keep
confidential for business reasons and we in good faith determine that the public disclosure requirements imposed on
us pursuant to the Registration Statement would require a disclosure that could cause us imminent and material harm;
or (ii) any other event occurs that makes any statement of a material fact in the Registration Statement untrue or
requires additions or changes to the Registration Statement; provided, however, that we may only use this right twice
in any twelve-month period.

The table below sets forth certain information known to us with respect to the beneficial ownership of the shares of
our common stock held by the selling securityholders as of October 13, 2015. Given that the selling securityholders
may sell, transfer or otherwise dispose of all, some or none of the shares of our common stock covered by this
prospectus, we cannot determine the number of such shares that will be sold, transferred or otherwise disposed of by
the selling securityholders, or the amount or percentage of shares of our common stock that will be held by the selling
securityholders upon termination of this offering. See Plan of Distribution . For the purposes of the table below, we
assume that the selling securityholders will sell all of their shares of our common stock covered by this prospectus.
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outstanding as of February 22, 2019. Beneficial ownership is determined under the rules of the
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SEC and generally includes voting or investment power with respect to securities. The entities named in the table
below have sole voting and sole investment power with respect to all shares beneficially owned.

Except as described herein, none of the selling securityholders has had any material relationship with us except with

respect to ownership of the shares of common stock.

Shares beneficially owned
prior to this offering

Common
Name and address of beneficial owner stock (1)
Intersouth Partners VI, L.P. (2)
102 City Mall Plaza, Suite 200
Durham, NC 27701 1,998,465
Massey Burch Venture Fund II, L.P. (3)
4007 Hillsboro Rd. Suite A
Nashville, TN 37215 657,225
Village Ventures Partners Fund, L.P. (4)
1 Bank Street, 2nd Floor
Williamstown, MA 01267 25,969
Village Ventures Partners Fund A, L.P. (4)
1 Bank Street, 2nd Floor
Williamstown, MA 01267 1,874
Tall Oaks Capital Investments, LLC (5)
315 Old Ivy Way, Suite 301
Charlottesville, VA 22903 79,406
Finistere-Chicago Partners Fund I L.P. (6)
4365 Executive Drive, Suite 1500
San Diego, CA 92121 393,425
Finistere-Oceania Partners Fund I L.P. (6)
4365 Executive Drive, Suite 1500
San Diego, CA 92121 108,247
Hippo Ventures, L.L.C. (7)
3101 Hillsborough St.
Raleigh, NC 27607 336,190
Hippo Ventures II, L.L.C. (7)
3101 Hillsborough St.
Raleigh, NC 27607 264,812
Harbert Venture Partners, LLC (8)
2100 Third Avenue North, Suite 600
Birmingham, AL 35203 309,678
Harbert Venture Partners II, L.P. (9)
2100 Third Avenue North, Suite 600
Birmingham, AL 35203 436,463

151

Table of Contents

Percentage
of shares

5.18%

1.70%

1.02%

1.14%

Shares beneficially owned

after offering

Shares to be
sold in offering
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SVB Financial Group

3005 Tasman Dr.

Santa Clara, CA 95054

ZMV Associates, LLC (10)

114 River Road

Scarborough, NY 10510

NCON Co-Investor, LLC (9)

2100 Third Avenue North, Suite 600
Birmingham, AL 35203
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Shares beneficially owned
Shares beneficially owned

prior to this offering after offering
Percentage
Common Percentage Sharesto be Common of
Name and address of beneficial owner stock (1) of shares sold in offering stock shares
Harbert Venture Partners (Annex Fund), LL.C
3)
2100 Third Avenue North, Suite 600
Birmingham, AL 35203 38,902 * 38,902

Excelleration MedTech, LLC (11)

3550 Lakeline Blvd., Suite 170-1520

Leander, TX 78641 367,920 * 367,920
Lakestone Capital, LLC (12)

2626 Glenwood Avenue, Suite 483

Raleigh, NC 27608 17,487 & 17,487
Hercules Technology III, L.P. (13)

400 Hamilton Ave., Suite 310

Palo Alto, CA 94301 11,341 * 11,341
Michael S. Estes PhD

1173 Brown Ave.

Lafayette, CA 94549 5,078 = 5,078
John P. Funkhouser

3340 Alleghany Drive

Raleigh, NC 27609 50,819 * 50,819
James G. Whayne

3922 Overcup Oak Lane

Cary, NC 27519 11,306 & 11,306
Sidney D. Fleischman

1147 Scholastic Circle

Durham, NC 27713 20,823 * 20,823

*  denotes less than one percent
Includes shares of our common stock over which the selling securityholder has sole voting and dispositive power
as well as shares of our common stock held in escrow over which WRYP Stockholders Services, LLC in its
capacity as representative of the selling securityholder has sole voting power as follows: Intersouth Partners VI,
L.P. 109,157 shares; Massey Burch Venture Fund II, L.P. 35,901 shares; Village Ventures Partners Fund, L.P.
1,417 shares; Village Ventures Partners Fund A, L.P. 107 shares; Tall Oaks Capital Investments, LLC 4,342
shares; Finistere-Chicago Partners Fund I L.P. 21,491 shares; Finistere-Oceania Partners Fund I L.P. 5,917
shares; Hippo Ventures, L.L.C. 18,363 shares; Hippo Ventures II, L.L.C. 14,462; Harbert Venture Partners,
LLC 16,917 shares; Harbert Venture Partners II, L.P. 23,842 shares; SVB Financial Group - 12 shares; ZMV
Associates, LLC 11,769 shares; NCON Co-Investor, LLC 16,867 shares; Harbert Venture Partners (Annex
Fund), LLC 2,121 shares; Excelleration MedTech, LLC 20,097 shares; Lakestone Capital, LLC 953 shares;
Hercules Technology III, L.P. - 620 shares; John P. Funkhouser - 279 shares; James G. Whayne - 114 shares;
Sidney D. Fleischman - 128 shares. Also includes up to an aggregate of 1,902,956 shares of our common stock
that may be issued as Earn-Out as follows: Intersouth Partners VI, L.P. 671,939 shares; Massey Burch Venture
Fund II, L.P. 220,935 shares; Village Ventures Partners Fund, L.P. 8,753 shares; Village Ventures Partners Fund
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A, L.P. 570 shares; Tall Oaks Capital Investments, LLC 26,641 shares; Finistere-Chicago Partners Fund I L.P.
132,256 shares; Finistere-Oceania Partners Fund I L.P. 36,346 shares; Hippo Ventures, L.L.C. 113,036 shares;
Hippo Ventures II, L.L.C. 89,059 shares; Harbert Venture Partners, LLC 104,092 shares; Harbert Venture
Partners II, L.P. 146,719 shares; ZMV Associates, LLC 72,503 shares; NCON Co-Investor, LLC 103,902
shares; John P. Funkhouser 17,126 shares; James G. Whayne 3,805 shares; Sidney D. Fleischman 7,040 shares;
Harbert Venture Partners (Annex Fund), LLC

13,130 shares; Excelleration MedTech, LLC 123,693 shares; Lakestone Capital, LLC 5,899 shares; Hercules
Technology III, L.P. 3,805 shares; Michael S. Estes PhD 1,707 shares.
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11.

12.

13.

The general partner of Intersouth Partners VI, L.P. is Intersouth Associates VI, LLC, the managers of which are
Intersouth Advisors, Inc., Dennis Dougherty and Mitch Mumma, each of whom may be deemed to share voting
and investment power with respect to the securities and disclaims beneficial ownership of the securities, except to
the extent of his/her/its pecuniary interest therein.

The general partner of Massey Burch Venture Fund II, L.P. is MB Partners II, L.P., the managers of which are
William F. Earthman III and Donald M. Johnston, each of whom may be deemed to share voting and investment
power with respect to the securities and disclaims beneficial ownership of the securities, except to the extent of
his/her pecuniary interest therein.

The general partner of Village Ventures Partners Fund, L.P. and Village Ventures Partners Fund A, L.P. is
Village Ventures Capital Partners I, LLC, the managers of which are Village Ventures, Inc., Matthew C. Harris
and William Bo S. Peabody, each of whom may be deemed to share voting and investment power with respect to
the securities and disclaims beneficial ownership of the securities, except to the extent of his/her/its pecuniary
interest therein.

The manager of Tall Oaks Capital Investments, LL.C is Colin M. Rolph, who may be deemed to share voting and
investment power with respect to the securities and disclaims beneficial ownership of the securities, except to the
extent of his pecuniary interest therein.

The general partner of Finistere-Chicago Partners Fund I L.P. and Finistere-Oceania Partners Fund I L.P. is
Finistere Ventures, LLC, the managers of which are Bruce J. Brumfield, Jr., Jerry Caulder and Aramia Kukutai,
each of whom may be deemed to share voting and investment power with respect to the securities and disclaims
beneficial ownership of the securities, except to the extent of his/her/its pecuniary interest therein.

The manager of Hippo Ventures, L.L..C. and Hippo Ventures II, L.L.C. is Robert Young, who may be deemed to
share voting and investment power with respect to the securities and disclaims beneficial ownership of the
securities, except to the extent of his pecuniary interest therein.

The manager of Harbert Venture Partners, LLC and Harbert Venture Partners (Annex Fund), LLC is Harbert
Venture Partners MM, LLC, the managers of which is HMC-Virginia, Inc. and William W. Brooke, each of
whom may be deemed to share voting and investment power with respect to the securities and disclaims
beneficial ownership of the securities, except to the extent of his/her/its pecuniary interest therein.

The general partner of Harbert Venture Partners II, L.P., and the manager of NCON Co-Investor, LLC, is Harbert
Venture Partners II GP, LLC, the managers of which are HMC-Virginia, Inc. and William W. Brooke, each of
whom may be deemed to share voting and investment power with respect to the securities and disclaims
beneficial ownership of the securities, except to the extent of his/her/its pecuniary interest therein.

The manager of ZMV Associates, LLC is Robert C. Mayer, Jr., who may be deemed to share voting and
investment power with respect to the securities and disclaims beneficial ownership of the securities, except to the
extent of his pecuniary interest therein.

The manager of Excelleration MedTech, LLC is Robert L. Kay, who may be deemed to share voting and
investment power with respect to the securities and disclaims beneficial ownership of the securities, except to the
extent of his pecuniary interest therein.

The manager of Lakestone Capital, LLC is Todd A. Robinson, who may be deemed to share voting and
investment power with respect to the securities and disclaims beneficial ownership of the securities, except to the
extent of his pecuniary interest therein.

The general partner of Hercules Technology III, L.P. is Hercules Technology SBIC Management, LLC, the
managers of which are Hercules Technology Growth Capital, Inc., Manuel Henriquez, Mark Harris, Scott
Bluestein and Walter Lee, each of whom may be deemed to share voting and investment power with respect to
the securities and disclaims beneficial ownership of the securities, except to the extent of his/her/its pecuniary
interest therein.

27

Table of Contents 56



Edgar Filing: AtriCure, Inc. - Form S-3ASR

Table of Conten

PLAN OF DISTRIBUTION

We and the selling securityholders may offer and sell the securities covered by this prospectus in any of the following
ways (or in any combination) from time to time:

to or through underwriters, brokers or dealers;

directly to purchasers or to a single purchaser, including through privately negotiated transactions;

through agents;

in at the market offerings, within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market
maker or into an existing trading market, on an exchange or otherwise; or

sales on any national securities exchange or quotation service on which our common stock may be listed or

quoted at the time of sale.
In addition, we and any selling securityholder may enter into derivative or other hedging transactions with third
parties, or sell securities not covered by this prospectus to third parties in privately negotiated transactions. If any
applicable prospectus supplement indicates, in connection with such a transaction, such third parties may, pursuant to
this prospectus and any applicable prospectus supplement, sell securities covered by this prospectus and any
applicable prospectus supplement. If so, the third party may use securities borrowed from others to settle such sales
and may use securities received from us to close out any related short positions. We and the selling securityholders
may also loan or pledge securities covered by this prospectus and any 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 any applicable prospectus supplement. We may also offer and sell, or agree to deliver,
our securities pursuant to, or in connection with, any option agreement or other contractual arrangement.

Any applicable prospectus supplement will set forth the terms of the offering of the securities covered by this
prospectus, including:

the name or names of any underwriters, dealers or agents and the amounts of securities underwritten or
purchased by each of them, if any;

any material relationship with the underwriter and the nature of such relationship, if any;

the over-allotment options under which underwriters may purchase additional securities, if any;
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the public offering price or purchase price of the securities and the proceeds to us and any discounts,
commissions, or concessions or other items constituting compensation allowed, re-allowed or paid to
underwriters, dealers or agents, if any;

any securities exchanges on which the securities may be listed, if any; and

the manner for refunding any excess amount paid (including whether interest will be paid).
Any public offering price or purchase price and any discounts, commissions, concessions or other items constituting
compensation allowed or re-allowed or paid to underwriters, dealers or agents may be changed from time to time.

The securities may be offered and sold from time to time in one or more transactions, including negotiated
transactions, at a fixed price or prices or at varying prices determined at the time of sale. If underwriters are used in
the sale of any securities, the securities will be acquired by the underwriters for their own account and may be resold
from time to time in one or more transactions described above. The securities may be either offered to the public
through underwriting syndicates represented by managing underwriters, or directly by underwriters. Generally, the
underwriters obligations to purchase the securities will be subject to certain conditions precedent. The underwriters
will be obligated to purchase all of the securities if they purchase any of the securities.
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We and the selling securityholders may sell the securities through agents from time to time. If required by applicable
law, any applicable prospectus supplement will name any agent involved in the offer or sale of the securities and any
commissions we pay to them. Generally, unless otherwise indicated in any applicable prospectus supplement, any
agent will be acting on a best efforts basis for the period of its appointment. If a dealer is used in the sale of the
securities in respect of which the prospectus is delivered, we or the selling stockholders will sell such securities to the
dealer, as principal. The dealer may then resell such securities to the public at varying prices to be determined by such
dealer at the time of resale.

In order to comply with the securities laws of some states, if applicable, the securities may be sold in these
jurisdictions only through registered or licensed brokers or dealers. Broker-dealers and agents, and their respective
affiliates, may be engaged in transactions with, or perform commercial or investment banking or other services for, us
or our subsidiaries or affiliates, in the ordinary course of business.

We and the selling securityholders may authorize underwriters, dealers or agents to solicit offers by certain purchasers
to purchase the securities from us at the public offering price set forth in any applicable prospectus supplement or
other prices pursuant to delayed delivery or other contracts providing for payment and delivery on a specified date in
the future. Any delayed delivery contracts will be subject only to those conditions set forth in any applicable
prospectus supplement, and any applicable prospectus supplement will set forth any commissions we pay for
solicitation of these delayed delivery contracts.

Each underwriter, dealer and agent participating in the distribution of any offered securities that are issuable in bearer
form will agree that it will not offer, sell, resell or deliver, directly or indirectly, offered securities in bearer form in the
United States or to U.S. persons except as otherwise permitted by Treasury Regulations Section 1.163-5(¢c)(2)(1)(D).

Offered securities may also be offered and sold, if so indicated in any applicable prospectus supplement, in connection
with a remarketing upon their purchase, in accordance with a redemption or repayment pursuant to their terms, or
otherwise, by one or more remarketing firms, acting as principals for their own accounts or as agents for us or the
selling securityholders. Any remarketing firm will be identified and the terms of its agreements, if any, with us, and its
compensation will be described in any applicable prospectus supplement.

We and the selling securityholders may sell equity securities in an offering at the market, as defined in Rule 415 under
the Securities Act. A post-effective amendment to this Registration Statement will be filed to identify the
underwriter(s) at the time of the take-down for at the market offerings.

Agents, underwriters and other third parties described above may be entitled under relevant underwriting or other
agreements to indemnification by us or the selling securityholders against certain civil liabilities under the Securities
Act, or to contribution with respect to payments which the agents, underwriters or other third parties may be required
to make in respect thereof. Agents, underwriters and such other third parties may be customers of, engage in
transactions with, or perform services for us or the selling securityholders in the ordinary course of business.

LEGAL MATTERS

The validity of the securities offered by this prospectus will be passed upon for us by Keating Muething & Klekamp
PLL, Cincinnati, Ohio.

EXPERTS
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The consolidated financial statements and the related financial statement schedule, incorporated in this prospectus by
reference from the Company s Annual Report on Form 10-K for the year ended December 31,
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2018 and the effectiveness of AtriCure s internal control over financial reporting have been audited by Deloitte &
Touche LLP, an independent registered public accounting firm, as stated in its reports, which are incorporated by

reference herein. Such financial statements and financial statement schedule have been so incorporated in reliance
upon the reports of such firm given upon its authority as experts in accounting and auditing.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses Of Issuance And Distribution.
The expenses in connection with the issuance and distribution of the securities being registered, other than
underwriting discounts and commissions, are estimated below:

Securities and Exchange Commission registration fee $
Trustee fees and expenses

Transfer agent and registrar fees

Printing expenses

Legal fees and expenses

Accounting fees and expenses

Miscellaneous

* K Kk K K ¥ ¥

Total $ *

*  Estimated expenses are presently not known and cannot be estimated. The foregoing sets forth the general
categories of expenses (other than underwriting compensation) that we anticipate we will incur in connection
with the offering of securities under this registration statement.

Item 15. Indemnification Of Directors And Officers.

Section 145 of the Delaware General Corporation Law ( DGCL ) authorizes a court to award, or a corporation s board of
directors to grant, indemnity to directors and officers in terms sufficiently broad to permit such indemnification under
certain circumstances for liabilities (including reimbursement for expenses incurred) arising under the Securities Act.

As permitted by the DGCL, the Registrant s Second Amended and Restated Certificate of Incorporation includes a
provision that eliminates the personal liability of its directors for monetary damages for breach of fiduciary duty as a
director.

As permitted by the DGCL, the Fourth Amended and Restated Bylaws of the Registrant provide that (1) the Registrant
is required to indemnify its directors and officers to the fullest extent permitted by the DGCL, subject to certain
exceptions, (2) the Registrant is required to advance expenses, as incurred, to its directors and executive officers in
connection with a legal proceeding to the fullest extent permitted by the DGCL, subject to certain exceptions and

(3) the rights conferred in the Fourth Amended and Restated Bylaws are not exclusive.

The Registrant has entered into indemnification agreements with each of its directors and executive officers to give
such directors and officers additional contractual assurances regarding the scope of the indemnification set forth in the
Registrant s Second Amended and Restated Certificate of Incorporation and to provide additional procedural
protections. The Registrant also intends to enter into indemnification agreements with any new directors and executive
officers in the future.
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The indemnification provisions in the Registrant s Second Amended and Restated Certificate of Incorporation, Fourth
Amended and Restated Bylaws and the indemnification agreements entered into between the Registrant and each of

its directors and executive officers may be sufficiently broad to permit indemnification of the Registrant s directors and
executive officers for liabilities arising under the Securities Act.

The Registrant has obtained liability insurance for its officers and directors.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers, or
persons controlling the Registrant pursuant to the foregoing provisions, the Registrant has been informed that in the

opinion of the United States Securities and Exchange Commission such indemnification is against public policy as
expressed in the Securities Act and is therefore unenforceable.
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Item 16. Exhibits

Exhibit
No. Description Of Document

1.1(1) Form of Underwriting Agreement

4.1(2) Second Amended and Restated Certificate of Incorporation (incorporated by reference to the
Registrant s Form 8-K filed on May 27, 2016)

4.2(2) Fourth Amended and Restated Bylaws (incorporated by reference to the Registrant s Form 8-K filed on
February 16, 2018)

4.3(2) Specimen Common Stock Certificate (incorporated by reference to Amendment No. 2 to the
Registrant s Registration Statement on Form S-1 (Registration No. 333-124197) filed on July 7. 2005)

4.4(1) Form of Certificate of Designation of Preferred Stock

4.5(1) Specimen Preferred Stock Certificate

4.6(2) Form of Senior Indenture (incorporated by reference to the Registrant s Registration Statement File
No. 333-175288 filed on July 1. 2011)

4.7(2) Form of Subordinated Indenture (incorporated by reference to the Registrant s Registration Statement
File No. 333-175288 filed on July 1. 2011)

4.8(1) Form of Debt Security

4.9(1) Form of Deposit Agreement

4.10(1) Form of Depositary Receipt

4.11(1) Form of Warrant Agreement

4.12(1) Form of Warrant Certificate

4.13(1) Form of Unit Agreement

4.14(1) Form of Unit Certificate

5.1 Opinion of Keating Muething & Klekamp PLL

8(1) Opinion of tax counsel

23.1 Consent of Deloitte & Touche LLP

234 Consent of Keating Muething & Klekamp PLL (contained in Exhibit 5.1)

24.1 Powers of Attorney (contained in the signature page

25.1 Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939. as amended. of U.S. Bank
National Association, as Trustee under the Senior Indenture

25.2 Statement of Eligibility on Form T-1 under the Trust Indenture Act of 1939, as amended. of U. S.

Bank National Association. as Trustee under the Subordinated Indenture

(1) To be filed as an exhibit to a Current Report on Form 8-K.
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Item 17. Undertakings.

(a) The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration
Statement:

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(i1) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than a 20% change in the maximum aggregate offering price set forth in the Calculation
of Registration Fee table in the effective Registration Statement.

(ii1) To include any material information with respect to the plan of distribution not previously disclosed in the
Registration Statement or any material change to such information in the Registration Statement;

Provided, however, that paragraphs (a)(1)(i), (ii) and (iii) above do not apply if the information required to be included
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission
by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act of 1934 that are incorporated
by reference in this registration statement, or is contained in a form of prospectus filed pursuant to Rule 424(b) that is
part of this registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which
remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration
Statement as of the date the filed prospectus was deemed part of and included in the Registration Statement; and

(i1) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a Registration
Statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the Registration Statement as of the earlier of the date such form of prospectus is first used
after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the Registration Statement relating to the securities in the Registration
Statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a Registration Statement or prospectus

Table of Contents 66



Edgar Filing: AtriCure, Inc. - Form S-3ASR

that is part of the Registration Statement or made in a document incorporated or deemed incorporated by reference
into the Registration Statement or prospectus that is part of the Registration Statement will, as to a purchaser with a
time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
Registration Statement or prospectus that was part of the Registration Statement or made in any such document
immediately prior to such effective date;
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(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, the undersigned registrant undertakes that in a primary offering of securities of
the undersigned registrant pursuant to this Registration Statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed
pursuant to Rule 424;

(i1) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used
or referred to by the undersigned registrant;

(iii) The portion of any other free writing prospectus relating to the offering containing material information about the
undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, each filing of the registrant s annual report pursuant to Section 13(a) or Section 15(d) of the
Securities Exchange Act of 1934 that is incorporated by reference in the Registration Statement shall be deemed
to be a new registration statement relating to the securities offered therein, and the offering of such securities at
that time shall be deemed to be the initial bona fide offering thereof.

(c¢) The undersigned registrant hereby undertakes to supplement the prospectus, after the expiration of the
subscription period, to set forth the results of the subscription offer, the transactions by the underwriters during
the subscription period, the amount of unsubscribed securities to be purchased by the underwriters, and the terms
of any subsequent reoffering thereof. If any public offering by the underwriters is to be made on terms differing
from those set forth on the cover page of the prospectus, a post-effective amendment will be filed to set forth the
terms of such offering.

(d) The undersigned registrant hereby undertakes: (1) to use its best efforts to distribute prior to the opening of bids,
to prospective bidders, underwriters, and dealers, a reasonable number of copies of a prospectus which at that
time meets the requirements of Section 10(a) of the Act, and relating to the securities offered at competitive
bidding, as contained in the Registration Statement, together with any supplements thereto, and (2) to file an
amendment to the Registration Statement reflecting the results of bidding, the terms of the reoffering and related
matters to the extent required by the applicable form, not later than the first use, authorized by the issuer after the
opening of bids, of a prospectus relating to the securities offered at competitive bidding, unless no further public
offering of such securities by the issuer and no reoffering of such securities by the purchasers is proposed to be
made.

(e) The undersigned registrant hereby undertakes to deliver or caused to be delivered with the prospectus, to each
person to whom the prospectus is sent or given, the latest annual report, to securityholders that is incorporated by
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reference in the prospectus and is furnished pursuant to and meeting the requirements of Rule 14a-3 or Rule
14c¢-3 under the Securities Exchange Act of 1934; and, where interim financial information required to be
presented by Article 3 of Regulation S-X is not set forth in the prospectus, to deliver, or cause to be delivered to
each person to whom the prospectus is sent or given, the latest quarterly report that is specifically incorporated by
reference in the prospectus to provide such interim financial information.

(f) The undersigned registrant hereby undertakes to provide to the underwriter at the closing specified in the
underwriting agreements, certificates in such denominations and registered in such names as required by the
underwriter to permit prompt delivery to each purchaser.
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(g) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding)
is asserted by such director, officer or controlling person in connection with the securities being registered, the
registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to
a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as
expressed in the Act and will be governed by the final adjudication of such issue.

(h) The undersigned registrant hereby undertakes to file, if necessary, an application for the purpose of determining
the eligibility of the Trustee to act under subsection (a) of Section 310 of the Trust Indenture Act of 1939 in
accordance with the rules and regulations prescribed by the Securities and Exchange Commission under
Section 305(b)(2) of such Act.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this Registration Statement to
be signed on its behalf by the undersigned, thereunto duly authorized in Mason, Ohio, as of the 1st day of March,
2019.

ATRICURE, INC.

By: /s/ Michael H. Carrel
Michael H. Carrel

President, Chief Executive Officer and

Director
KNOW ALL PERSONS BY THESE PRESENTS, that each individual whose signature appears below constitutes and
appoints Michael H. Carrel and M. Andrew Wade, and each of them, his or her true and lawful attorneys-in-fact and
agents, with full power of substitution and re-substitution, for him or her and in his or her name, place and stead, in
any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement, and to file the same, with all exhibits thereto and all documents in connection therewith, with the Securities
and Exchange Commission, granting unto said attorneys-in-fact and agents full power and authority to do and perform
each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and
purposes as he or she might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and
agents, or his or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the
following persons in the capacities and on the dates indicated:

Signature Title Date

/s/ Michael H. Carrel Director, President, and Chief Executive Officer March 1, 2019
(Principal Executive Officer)

Michael H. Carrel

/s/ M. Andrew Wade Senior Vice President and Chief Financial Officer March 1, 2019
(Principal Accounting and Financial Officer)

M. Andrew Wade

/s/ Scott W. Drake Chairman of the Board of Directors March 1, 2019

Scott W. Drake

/s/ Mark A. Collar Director March 1, 2019

Mark A. Collar
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/s/ Regina E. Groves
Regina E. Groves

/s/ B. Kristine Johnson
B. Kristine Johnson
/s/ Mark R. Lanning
Mark R. Lanning

/s/ Sven A. Wehrwein
Sven A. Wehrwein

/s/ Robert S. White

Robert S. White
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March 1, 2019
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March 1, 2019
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