UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934
Filed by the Registrant x
Filed by a Party Other than the Registrant o
Check the appropriate box:
o

Preliminary Proxy
Statement

o

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)
(2))

x

Definitive Proxy
Statement

o

Definitive Additional
Materials

o

Soliciting Material Under § 240.14a12
RESONANT INC.
(Name of Registrant as Specified in its Charter)
_______________________________________________
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
x

No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.
(1)

Title of each class of securities to which transaction applies:

(2)

Aggregate number of securities to which transaction applies:

(3)Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth the amount on which the
filing fee is calculated and state how it was determined):
(4)

Proposed maximum aggregate value of transaction:

(5)

Total fee paid:

o Fee paid previously with preliminary materials.
o

Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for which the offsetting fee was paid
previously. Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.
(1)

Amount Previously Paid:

(2)

Form, Schedule or Registration Statement No.:

(3)

Filing Party:

(4)

Date Filed:

RESONANT INC.
175 Cremona Drive, Suite 200
Goleta, California 93117
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held at 10:00 a.m. Pacific Time on Tuesday, June 11, 2019
Dear Stockholders:
The 2019 Annual Meeting of Stockholders (the “Annual Meeting”) of Resonant Inc., a Delaware corporation (“Resonant”), will be held on Tuesday, June 11, 2019 at 10:00
a.m., Pacific Time, at the Hilton Garden Inn located at 6878 Hollister Avenue, Goleta, California 93117, for the following purposes as more fully described in the
accompanying proxy statement:
1.

To elect seven directors to serve until the 2020 annual meeting of stockholders or until their successors are duly elected and
qualified;

2.

To approve an amendment of the Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan to increase the maximum number of shares of common
stock that may be issued pursuant to awards granted thereunder from 5,950,000 to 9,950,000 shares;

3.

To approve an amendment of the Resonant Inc. Amended and Restated Certificate of Incorporation to increase the authorized shares of common stock from
47,000,000 to 100,000,000;

4.

To ratify the appointment of Crowe LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2019;
and

5.

To transact such other business as may properly come before the meeting or any adjournments or postponements
thereof.

This year, we will use the Internet as our primary means of providing our proxy materials to stockholders. Consequently, most stockholders will not receive paper copies of our
proxy materials. We will instead send to our stockholders a Notice of Internet Availability of Proxy Materials, which contains instructions on how to access our proxy statement
and our Annual Report on Form 10-K for the year ended December 31, 2018. The Notice of Internet Availability of Proxy Materials also includes instructions on how you can
vote using the Internet, by telephone or in person at the Annual Meeting, and how you can request and receive, free of charge, a printed copy of our proxy materials. All
stockholders who do not receive a Notice of Internet Availability of Proxy Materials will receive a paper copy of the proxy materials by mail.
The board of directors of Resonant has fixed the close of business on April 15, 2019 as the record date for the Annual Meeting. Only stockholders of record on the record date
are entitled to notice of and to vote, in person or by proxy, at the Annual Meeting. Further information regarding voting rights and the matters to be voted upon is presented in
the accompanying proxy statement.
Your vote is important. Whether or not you plan to attend the Annual Meeting, please vote by telephone or the Internet by following the voting procedures described in the
Proxy Materials. If you received printed proxy materials and wish to vote by mail, promptly complete, date and sign the enclosed proxy card and return it in the accompanying
envelope.

By order of the Board of Directors,
/s/ George B. Holmes

George B. Holmes
Chief Executive Officer
Goleta, California
April 26, 2019
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RESONANT INC.
PROXY STATEMENT FOR THE
2019 ANNUAL MEETING OF STOCKHOLDERS
__________________
INFORMATION CONCERNING VOTING AND SOLICITATION OF PROXIES
Our board of directors solicits your proxy for the 2019 Annual Meeting of Stockholders (the “Annual Meeting”), and for any postponement or adjournment of the Annual
Meeting, for the purposes described in the “Notice of Annual Meeting of Stockholders.” The table below shows some important details about the Annual Meeting and voting.
Additional information is available in the “Frequently Asked Questions” section of the proxy statement immediately below the table. We use the terms “Resonant,” “the
company,” “we,” “our” and “us” in this proxy statement to refer to Resonant Inc., a Delaware corporation.
The Notice of Annual Meeting, proxy statement, proxy card and copy of our Annual Report on Form 10-K for the year ended December 31, 2018 (the “2018 Annual Report”)
are first being made available to our stockholders on or about May 1, 2019.
Important Notice Regarding the Availability of Proxy Materials for the 2019 Annual Meeting
This proxy statement and the 2018 Annual Report are available for viewing, printing and downloading atwww.proxyvote.com and on the “Investors” section of our website at
www.resonant.com. Certain documents referenced in the proxy statement are available on our website. However, we are not including the information contained on our website,
or any information that may be accessed by links on our website, as part of, or incorporating it by reference into, this proxy statement.
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Meeting Details

June 11, 2019, 10:00 a.m. Pacific Time, at the Hilton Garden Inn located at 6878 Hollister Avenue, Goleta, California 93117

Record Date

April 15, 2019

Shares Outstanding

There were 28,167,615 shares of common stock outstanding and entitled to vote as of the Record Date.

Eligibility to Vote

Holders of our common stock at the close of business on the Record Date are entitled to notice of, and to vote at, the Annual
Meeting. Each stockholder is entitled to one vote for each share held as of the Record Date.

Quorum

A majority of the shares of common stock outstanding and entitled to vote, in person or by proxy, as of the Record Date
constitutes a quorum. A quorum is required to transact business at the Annual Meeting.

Voting Methods

Stockholders whose shares are registered in their names with Computershare, our transfer agent (referred to as “Stockholders of
Record”) may vote by proxy via the Internet, phone, or mail by following the instructions on the accompanying proxy card.
Stockholders of Record may also vote in person at the Annual Meeting by attending the Annual Meeting and casting a ballot.
Stockholders whose shares are held in “street name” by a broker, bank or other nominee (referred to as “Beneficial Owners”)
must follow the voting instructions provided by their brokers or other nominees. See “What is the difference between holding
shares as a Stockholder of Record and as a Beneficial Owner?” and “How do I vote and what are the voting deadlines?” below
for additional information.

Inspector of Elections

We will appoint an independent Inspector of Elections to determine whether a quorum is present, and to tabulate the votes cast
by proxy or in person at the Annual Meeting.

Voting Results

We will announce preliminary results at the Annual Meeting. We will report final results on a Current Report on Form 8-K filed
with the Securities and Exchange Commission (“SEC”) and post results at www.resonant.com as soon as practicable after the
Annual Meeting.

Proxy Solicitation Costs

We will bear the costs of soliciting proxies from our stockholders. These costs include preparing, assembling, printing, mailing
and distributing notices, proxy statements, proxy cards and Annual Reports. Our directors, officers and other employees may
solicit proxies personally or by telephone, e-mail or other means of communication, and we will reimburse them for any related
expenses. We will also reimburse brokers and other nominees for their reasonable out-of-pocket expenses for forwarding proxy
materials to the Beneficial Owners of the shares that the nominees hold in their names.

FREQUENTLY ASKED QUESTIONS
What matters am I voting on?
You will be voting on:
•
•
•
•

The election of seven directors to hold office until the 2020 annual meeting of stockholders (the "2020 Annual Meeting") or until their successors are duly elected
and qualified;
A proposal to amend the Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan to increase the maximum number of shares of common stock that
may be issued pursuant to awards granted thereunder from 5,950,000 to 9,950,000 shares;
A proposal to amend the Resonant Inc. Amended and Restated Certificate of Incorporation to increase the authorized shares of common stock from 47,000,000 to
100,000,000;
A proposal to ratify the appointment of Crowe LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2019;
and
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•

Any other business that may properly come before the Annual Meeting or any adjournment or postponement
thereof.

How does our board of directors recommend that I vote?
Our board of directors recommends that you vote:
•
•
•
•

FOR the election of the seven directors nominated by our board of directors and named in this proxy statement as directors to serve for one-year
terms;
FOR the proposal to amend the Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan to increase the maximum number of shares of common stock
that may be issued pursuant to awards granted thereunder from 5,950,000 to 9,950,000 shares; and
FOR the proposal to amend the Resonant Inc. Amended and Restated Certificate of Incorporation to increase the authorized shares of common stock from
47,000,000 to 100,000,000; and
FOR the ratification of the appointment of Crowe LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2019.

Why did I receive a notice in the mail regarding the Internet availability of proxy materials?
Instead of mailing printed copies to each of our stockholders, we have elected to provide access to our proxy materials over the Internet under the SEC’s “notice and access”
rules. These rules allow us to make our stockholders aware of the Annual Meeting and the availability of our proxy materials by sending the Notice of Internet Availability of
Proxy Materials, or the Notice, which provides instructions for how to access the full set of proxy materials through the Internet or make a request to have printed proxy
materials delivered by mail. Accordingly, on or about May 1, 2019, we mailed the Notice to each of our stockholders. The Notice contains instructions on how to access our
proxy materials, including our Proxy Statement and our Annual Report on Form 10-K for the fiscal year ended December 31, 2018, each of which are available at
www.proxyvote.com. The Notice also provides instructions on how to vote your shares through the Internet, by telephone, by mail or in person at the Annual Meeting.
What is the purpose of complying with the SEC’s “notice and access” rules?
We believe compliance with the SEC’s “notice and access” rules allows us to provide our stockholders with the materials they need to make informed decisions, while lowering
the costs of printing and delivering those materials and reducing the environmental impact of our Annual Meeting. However, if you would prefer to receive printed proxy
materials, please follow the instructions included in the Notice. If you have previously elected to receive our proxy materials electronically, you will continue to receive these
materials electronically unless you elect otherwise.
Will there be any other items of business on the agenda?
If any other items of business or other matters are properly brought before the Annual Meeting, your proxy gives discretionary authority to the persons named on the proxy card
with respect to those items of business or other matters. The persons named on the proxy card intend to vote the proxy in accordance with their best judgment. Our board of
directors does not intend to bring any other matters to be voted on at the Annual Meeting, and we are not currently aware of any matters that may be properly presented by
others for action at the Annual Meeting.
Who is entitled to vote at the Annual Meeting?
Holders of our common stock at the close of business on the Record Date are entitled to notice of, and to vote at, the Annual Meeting. Each stockholder is entitled to one vote
for each share of our common stock held as of the Record Date. Cumulative voting is not permitted with respect to the election of directors.
A complete list of the stockholders entitled to vote at the Annual Meeting will be available at our headquarters, located at 175 Cremona Drive, Suite 200, Goleta, California
93117, during regular business hours for the ten days prior to the Annual Meeting. This list will also be available during the Annual Meeting at the meeting location.
Stockholders may examine the list for any legally valid purpose related to the Annual Meeting.
3

What is the difference between holding shares as a Stockholder of Record and as a Beneficial Owner?
Stockholders of Record. If, at the close of business on the Record Date, your shares are registered directly in your name with Computershare, our transfer agent, you are
considered the Stockholder of Record with respect to those shares. As the Stockholder of Record, you have the right to grant your voting proxy directly to the individuals listed
on the proxy card or to vote in person at the Annual Meeting.
Beneficial Owners. If your shares are held in a stock brokerage account or by a bank or other nominee on your behalf, you are considered the Beneficial Owner of shares held
in “street name.” As the Beneficial Owner, you have the right to direct your broker or nominee how to vote your shares by following the voting instructions your broker or other
nominee provides. In general, if you do not provide your broker or nominee with instructions on how to vote your shares, your broker or nominee may, in its discretion, vote
your shares with respect to routine matters (e.g., the ratification of the appointment of our independent auditor), but may not vote your shares with respect to any non-routine
matters (e.g., the election of directors). Please see “What if I do not specify how my shares are to be voted?”for additional information.
Do I have to do anything in advance if I plan to attend the Annual Meeting and vote in person?
Stockholders of Record. If you are a Stockholder of Record, you do not need to do anything in advance to attend and/or vote your shares in person at the Annual Meeting, but
you may be asked to present government-issued photo identification for entrance into the Annual Meeting.
Beneficial Owners. If you are a Beneficial Owner, you may not vote your shares in person at the Annual Meeting unless you obtain a “legal proxy” from your broker or other
nominee, who is the Stockholder of Record with respect to your shares. You may still attend the Annual Meeting even if you do not have a legal proxy. You may be asked to
present government-issued photo identification for entrance into the Annual Meeting. You will also be asked to provide proof of Beneficial Ownership as of the Record Date,
such as the voting instructions you received from your broker or other nominee, or your brokerage statement reflecting ownership of shares as of the Record Date.
How do I vote and what are the voting deadlines?
Stockholders of Record. If you are a Stockholder of Record, then you can vote in one of the following ways:
•

You may vote via the Internet or by telephone. To vote via the Internet or by telephone, follow the instructions provided in the Notice or in the proxy card that
accompanies this proxy statement. If you vote via the Internet or by telephone, you do not need to return a proxy card by mail. Internet and telephone voting are
available 24 hours a day. Votes submitted through the Internet or by telephone must be received by 11:59 p.m. Eastern Time on June 10, 2019. Alternatively, you may
request a printed proxy card by following the instructions provided in the Notice.

•

You may vote by mail. If you would like to vote by mail, you need to complete, date and sign the proxy card that accompanies this proxy statement and promptly
mail it in the enclosed postage-paid envelope so that it is received no later than June 10, 2019. You do not need to put a stamp on the enclosed envelope if you mail it
from within the United States. The persons named on the proxy card will vote the shares you own in accordance with your instructions on the proxy card you mail. If
you return the proxy card, but do not give any instructions on a particular matter to be voted on at the Annual Meeting, the persons named on the proxy card will vote
the shares you own in accordance with the recommendations of our board of directors. Our board of directors recommends that you vote FOR each of Proposals No.
One, Two, Three and Four.

•

You may vote in person. If you plan to attend the Annual Meeting, you may vote by delivering your completed proxy card in person or by completing and submitting
a ballot, which will be provided at the Annual Meeting.
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Beneficial Owners. If you are the Beneficial Owner of shares held of record by a broker or other nominee, you will receive voting instructions from your broker or other
nominee. You must follow the voting instructions provided by your broker or other nominee in order to instruct your broker or other nominee how to vote your shares. The
availability of telephone and Internet voting options will depend on the voting process of your broker or other nominee. As discussed above, if you are a Beneficial Owner, you
may not vote your shares in person at the Annual Meeting unless you obtain a legal proxy from your broker or other nominee.
May I change my vote or revoke my proxy?
Stockholders of Record. If you are a Stockholder of Record, you may revoke your proxy or change your proxy instructions at any time before your proxy is voted at the Annual
Meeting by:
• entering a new vote by Internet or
telephone;
• signing and returning a new proxy card with a later
date;
• delivering a written revocation to our Secretary at the address listed on the front page of this proxy statement;
or
• attending the Annual Meeting and voting in
person.
Beneficial Owners. If you are the beneficial owner of your shares, you must contact the broker or other nominee holding your shares and follow their instructions to change
your vote or revoke your proxy.
What is the effect of giving a proxy?
Proxies are solicited by and on behalf of our board of directors. The persons named on the proxy card have been designated as proxy holders by our board of directors. When a
proxy is properly dated, executed and returned, the shares represented by the proxy will be voted at the Annual Meeting in accordance with the instruction of the stockholder. If
no specific instructions are given, however, the shares will be voted in accordance with the recommendations of our board of directors (as shown on the first page of the proxy
statement). If any matters not described in the proxy statement are properly presented at the Annual Meeting, the proxy holders will use their own judgment to determine how to
vote your shares. If the Annual Meeting is postponed or adjourned, the proxy holders can vote your shares on the new meeting date, unless you have properly revoked your
proxy, as described above.
What if I do not specify how my shares are to be voted?
Stockholders of Record. If you are a Stockholder of Record and you submit a proxy but you do not provide voting instructions, your shares will be voted:
•
•
•
•
•

FOR the election of the seven directors nominated by our board of directors and named in this proxy statement as directors to serve for one-year terms (Proposal No.
One);
FOR the proposal to amend the Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan to increase the maximum number of shares of common stock that
may be issued pursuant to awards granted thereunder from 5,950,000 to 9,950,000 shares (Proposal No. Two);
FOR the proposal to amend the Resonant Inc. Amended and Restated Certificate of Incorporation to increase the authorized shares of common stock from 47,000,000
to 100,000,000 (Proposal No. Three);
FOR the ratification of the appointment of Crowe LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2019 (Proposal
No. Four); and
In the discretion of the named proxy holders regarding any other matters properly presented for a vote at the Annual
Meeting.

Beneficial Owners. If you are a Beneficial Owner and you do not provide your broker or other nominee that holds your shares with voting instructions, your broker or other
nominee will determine if it has discretion to vote on each matter. In general, brokers and other nominees do not have discretion to vote on non-routine matters. Each of
Proposal No. One (election of directors) and Proposal No. Two (amendment of incentive plan) is a non-routine
5

matter, while each of Proposal No. Three (amendment of certificate of incorporation) and Proposal No. Four (ratification of appointment of independent registered public
accounting firm) is a routine matter. As a result, if you do not provide voting instructions to your broker or other nominee, your broker or other nominee cannot vote your shares
with respect to Proposal Nos. One and Two, which would result in a “broker non-vote,” but may, in its discretion, vote your shares with respect to Proposal Nos. Three and
Four. For additional information regarding broker non-votes, see “What are the effects of abstentions and broker non-votes?” below.
What is a quorum?
A quorum is the minimum number of shares required to be present at the Annual Meeting for the meeting to be properly held under our bylaws and Delaware law. A majority
of the shares of common stock outstanding and entitled to vote, in person or by proxy, constitutes a quorum for the transaction of business at the Annual Meeting. As noted
above, as of the Record Date, there were at total of 28,167,615 shares of common stock outstanding, which means that 14,083,808 shares of common stock must be represented
in person or by proxy at the Annual Meeting to have a quorum. If there is no quorum, a majority of the shares present at the Annual Meeting may adjourn the meeting to a later
date.
What are the effects of abstentions and broker non-votes?
An abstention represents a stockholder’s affirmative choice to decline to vote on a proposal. Under Delaware law, abstentions are considered present and entitled to vote at the
Annual Meeting. As a result, abstentions will be counted for purposes of determining the presence or absence of a quorum and will also count as votes against a proposal in
cases where approval of the proposal requires the affirmative vote of a majority of the shares present and entitled to vote at the Annual Meeting (Proposal Nos. Two and Four)
or the affirmative vote of a majority of the outstanding shares (Proposal No. Three). However, because the outcome of Proposal No. One (election of directors) will be
determined by a plurality of the voting power of the shares present and entitled to vote at the Annual Meeting, abstentions will have no impact on the outcome of the proposal as
long as a quorum exists.
A broker non-vote occurs when a broker or other nominee holding shares for a Beneficial Owner does not vote on a particular proposal because the broker or other nominee
does not have discretionary voting power with respect to such proposal and has not received voting instructions from the Beneficial Owner of the shares. Broker non-votes will
be counted for purposes of calculating whether a quorum is present at the Annual Meeting, but will not be counted for purposes of determining the number of votes cast.
Therefore, a broker non-vote will make a quorum more readily attainable but will not affect the outcome of the vote on Proposal Nos. Two and Four. Because approval of the
amendment of our amended and restated certificate of incorporation (Proposal No. Three) requires the affirmative vote of a majority of our outstanding shares, broker non-votes
do not count as affirmative votes and thus will have the same effect as a vote against the proposal, which could prevent the approval of this proposal.
How many votes are needed for approval of each proposal?

Proposal

Vote Required

Broker Discretionary Voting
Allowed?

Proposal No. One --Election of directors

Plurality of voting power of shares present and entitled to
vote

No

Proposal No. Two --Amendment of amended and restated 2014
omnibus incentive plan

Majority of voting power of shares present and entitled to
vote

No

Proposal No. Three --Amendment of amended and restated certificate
of incorporation

Majority of outstanding shares

Yes

Proposal No. Four --Ratification of the appointment of the
independent registered public accounting firm

Majority of voting power of shares present and entitled to
vote

Yes
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With respect to Proposal No. One, you may vote (i) FOR all nominees, (ii) WITHHOLD your vote as to all nominees, or (iii) vote FOR all nominees except for those specific
nominees from whom you WITHHOLD your vote. The seven nominees receiving the most FOR votes will be elected. Cumulative voting is not permitted with respect to the
election of directors. If you WITHHOLD your vote as to all nominees, your vote will be treated as if you had ABSTAINED from voting on Proposal No. One, and your
abstention will have no effect on the outcome of the vote.
With respect to Proposal Nos. Two, Three and Four, you may vote FOR, AGAINST or ABSTAIN. If you ABSTAIN from voting on any of these proposals, the abstention will
have the same effect as a vote AGAINST the proposal.
How are proxies solicited for the Annual Meeting and who is paying for the solicitation?
The board of directors is soliciting proxies for use at the Annual Meeting by means of this proxy statement. We will bear the entire cost of the proxy solicitation, including the
preparation, assembly, printing, mailing and distribution of the proxy materials. Copies of solicitation materials will also be made available upon request to brokers and other
nominees to forward to the Beneficial Owners of the shares held of record by the brokers or other nominees. We will reimburse brokers or other nominees for reasonable
expenses that they incur in sending these proxy materials to Beneficial Owners.
This solicitation of proxies may be supplemented by solicitation by telephone, electronic communication, or other means by our directors, officers, employees or agents. No
additional compensation will be paid to these individuals for any such services, although we may reimburse such individuals for their reasonable out-of-pocket expenses in
connection with such solicitation. We do not plan to retain a proxy solicitor to assist in the solicitation of proxies.
Is my vote confidential?
Proxy instructions, ballots, and voting tabulations that identify individual stockholders are handled in a manner that protects your voting privacy. Your vote will not be disclosed
either within Resonant or to third parties, except as necessary to meet applicable legal requirements, to allow for the tabulation of votes and certification of the vote, or to
facilitate a successful proxy solicitation.
Will members of the board of directors attend the Annual Meeting?
We encourage our board members to attend the Annual Meeting. Those who do attend will be available to answer appropriate questions from stockholders.
I share an address with another stockholder, and we received only one paper copy of the proxy materials. How may I obtain an additional copy of the proxy
materials?
We have adopted an SEC-approved procedure called “householding,” under which we can deliver a single copy of the Notice and, if applicable, the proxy materials to multiple
stockholders who share the same address unless we received contrary instructions from one or more of the stockholders. This procedure reduces our printing and mailing costs.
Stockholders of Record who participate in householding will be able to access and receive separate proxy cards. Upon written or oral request, we will promptly deliver a
separate copy of the Notice and, if applicable, the proxy materials to any stockholder at a shared address to which we delivered a single copy of these documents. To receive a
separate copy, or, if you are receiving multiple copies, to request that Resonant only send a single copy of the next year’s Notice and, if applicable, the proxy materials, you
may contact us as follows:
Resonant Inc.
Attention: Secretary
175 Cremona Drive, Suite 200
Goleta, California 93117
(805) 308-9803
Stockholders who hold shares in street name may contact their brokerage firm, bank, broker-dealer or other nominee to request information about householding.
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PROPOSAL NO. ONE
ELECTION OF DIRECTORS
Our business affairs are managed under the direction of our board of directors, which is currently comprised of ten members. Our board of directors has resolved to decrease the
size of the board to seven members effective immediately prior to the election of directors at the Annual Meeting. Our directors serve for one-year terms. See “Board of
Directors and Corporate Governance” below for more details about our board.
At the Annual Meeting, stockholders will be asked to elect seven directors, Mr. Michael Fox, Mr. George Holmes, Mr. Alan Howe, Mr. Jack Jacobs, Mr. Joshua Jacobs, Ms.
Jean Rankin and Mr. Robert Tirva, to serve until the 2020 Annual Meeting or until their successors are duly elected and qualified. Mr. Brett Conrad, Ms. Janet Cooper and Mr.
John Major will conclude their service as directors at the Annual Meeting.
There are no family relationships among any of our directors or executive officers. Except as described below under "Proposal No. One - Election of Directors - Board
Nomination Agreement", there are no arrangements or understandings between any director or executive officer and any other person pursuant to which he or she is or was to
be selected as a director or officer.
The table below sets forth the names and certain other information as of April 15, 2019 for each of the nominees for election as a director, all of whom currently serve on the
board of directors.
Nominee
Michael J. Fox
George B. Holmes
Alan B. Howe
Jack H. Jacobs
Joshua Jacobs
Jean F. Rankin
Robert Tirva

Age

Director Since

41
56
57
73
48
60
52

2016
2016
2018
2018
2018
2017
2018

Position
Incumbent Director
Chief Executive Officer and Incumbent Director
Incumbent Director
Incumbent Director
Incumbent Director
Incumbent Director
Incumbent Director

Nominees for Director
Below are summaries of the principal occupations, business experience, background, and key skills and qualifications of the nominees. The key skills and
qualifications are not intended to be an exhaustive list of each nominee’s skills or contributions to the board, but rather the specific skills and qualifications that led to the
conclusion that the person should serve as a director for Resonant.
Michael J. Fox. Mr. Fox has served as a member of our board of directors since February 2016. He is the Chief Executive Officer of Park City Capital, LLC, a valueoriented investment management firm he founded in June 2008 and the Co-Founder of Julie’s Real Foods LLC, a fast-growing natural food company that he co-founded with
his wife, Julie, in December 2015. From 2000 to 2008, Mr. Fox worked at J.P. Morgan in New York, most recently as Vice President and Senior Business Services Analyst. As
J.P. Morgan’s Senior Business Services Analyst, Mr. Fox headed the firm’s Business Services equity research group from 2005 to 2008. From 2000 to 2005 Mr. Fox was a
member of J.P. Morgan’s Leisure equity research group, which was consistently recognized by Institutional Investor’s All America Research Team. Mr. Fox serves on the board
of directors of Regional Health Properties, Inc. Mr. Fox received his Bachelor of Business Administration degree from Texas Christian University. Mr. Fox’s expertise and
background in the financial and equity markets, coupled with Park City Capital’s significant financial stake in our company, will enable him to provide our board of directors
and management with valuable perspectives on executing strategies to maximize stockholder value.
George B. Holmes. Mr. Holmes joined Resonant in February 2016 as President and Chief Commercial Officer and as a member of our board of directors, and was
appointed Chief Executive Officer in January 2017. Mr. Holmes brings to us more than 30 years’ leadership experience in sales, marketing and management spanning a broad
range of technologies, including semiconductor, optical components and systems and sub-systems for telecom
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and CATV. Prior to joining Resonant, Mr. Holmes most recently served as Chief Commercial Officer for Tigo Energy, where he was responsible for creating the company’s
customer acquisition and expansion strategy. From 2013 to 2015, he worked for Energous Corporation, a developer of wire-free charging technology for electronic devices, first
as Senior Vice President Sales & Marketing then as Chief Commercial Officer where he was responsible for securing development and licensing agreements, overseeing IP
strategy and process, spearheading regulatory strategy and tactics and public and investor relations. From 2011 to 2013, he served as Vice President of Sales at SolarBridge
Technologies, overseeing all sales, business development and sales operations. His prior experience includes serving as Senior Vice President of Sales and Marketing for
PureEnergy Solutions, a developer and manufacturer of wireless power products as well as senior sales executive roles at Agere Systems (formerly Lucent MicroElectronics),
Ortel Corp (acquired by Lucent), Level One Communications and Symmetricom. Mr. Holmes holds a B.A. in Business from the University of Puget Sound and a Diploma in
international business from Nyenrode University, Netherlands. Mr. Holmes was selected to serve on our board of directors because of his extensive experience commercializing
technologies.
Alan B. Howe. Mr. Howe has served as a member of our board of directors since June 2018. Mr. Howe has served as co-founder and Managing Partner of Broadband
Initiatives, LLC, a telecommunications consulting firm, since 2002. He served as Vice President of Strategic and Wireless Business Development for Covad Communications,
Inc., a national broadband telecommunications company, from 2005 to 2008, and as Chief Financial Officer and Vice President of Corporate Development for Teletrac, Inc., a
mobile data and location solutions provider, from 1995 to 2011. Previously, he held various executive management positions for Sprint and Manufacturers Hanover Trust
Company. Mr. Howe is currently a member of the board of directors of Determine, Inc. (formerly Selectica, Inc.), Data I/O Corporation, and WidePoint Corporation. Mr. Howe
holds a B.S. in business administration and marketing from the University of Illinois and an M.B.A. in finance from the Indiana University, Kelley Graduate School of
Business. Mr. Howe was selected to serve on our board of directors because of his operational, corporate finance, business development and leadership experience, as well as his
in-depth strategic knowledge of the wireless, telecommunications, high technology and software industries.
Jack H. Jacobs. Mr. Jacobs has served as a member of our board of directors since June 2018. Mr. Jacobs has been an on-air commentator for MSNBC since 2002 and
is a principal of The Fitzroy Group, Ltd., a firm that specializes in the development of residential real estate. He has held the McDermott Chair of Politics at West Point since
2005. Mr. Jacobs was a co-founder and Chief Operating Officer of AutoFinance Group Inc., one of the firms to pioneer the securitization of debt instruments, from 1988 to
1989. The firm was acquired by KeyBank. Previously he was a Managing Director of Bankers Trust Corporation, a diversified financial institution and investment bank. Mr.
Jacobs’ military career included two tours of duty in Vietnam, where he was among the most highly decorated soldiers, earning three Bronze Stars, two Silver Stars and the
Medal of Honor, the nation’s highest combat decoration. He retired from active military duty as a Colonel in 1987. Mr. Jacobs has been a member of the board of directors of
Paragon Technologies, Inc. since 2012 and a director of Datatrak International, Inc., a technology and services company delivering solutions for the clinical trials industry, since
2016. Mr. Jacobs received a B.A. and a Master’s degree from Rutgers University. Mr. Jacobs was selected to serve on our board of directors because of his public company,
corporate governance and leadership experience.
Joshua Jacobs. Mr. Jacobs has served as a member of our board of directors since June 2018. Mr. Jacobs serves as the President and Chairman of the Board of
theMaven, Inc., a business operations platform for professional internet publishers, where he leads its board of directors and oversees its business operations. He also serves as
an independent board member at Invoca, Inc., a software company in the call intelligence market. From 2015 to 2016, Mr. Jacobs served as President of Services at Kik
Interactive, where he led the creation of a developer and advertising ecosystem powered by one of the world’s leading chat and messaging platforms. From 2011 to 2015, he
served as the Chief Executive Officer of Accuen Inc., the programmatic media buying platform of Omnicom Media Group, and as President of Omnicom Media Group. From
2009 to 2011, Mr. Jacobs served as the Senior Vice President of Advertising Products and Global Marketing at Mode Media, where he oversaw all aspects of brand advertising,
applications and ad partners as well as global marketing, including brand and agency marketing, corporate communications and research. His prior experience includes serving
as Vice President and General Manager of Marketing Technology for Yahoo!, President of X1 Technologies, Inc., and a senior executive of
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Bigstep, Inc. Mr. Jacobs was selected to serve on our board of directors because of his extensive experience commercializing technologies.
Jean F. Rankin. Ms. Rankin has served as a member of our board of directors since July 2017. Ms. Rankin served as Executive Vice President, Secretary and General
Counsel for LSI Corporation, a designer of semiconductors and software that accelerated storage and networking in data centers, mobile networks and client computing, from
2007 to May 2014, when LSI was acquired by Broadcom Limited (formerly Avago Technologies). Ms. Rankin was a key participant in the strategic process and negotiations
resulting in the company’s successful sale to Broadcom. At LSI, Ms. Rankin managed the company's intellectual property licensing business. Ms. Rankin currently serves on the
Board of Directors of InterDigital, Inc., a public company that designs and develops advanced technologies to enable and enhance wireless communications. InterDigital has an
extensive patent portfolio and derives a majority of its revenue from licensing its patents. Ms. Rankin chairs the Compensation Committee and is also a member of the
Nominating and Governance Committee. Prior to that, Ms. Rankin served as General Counsel for Agere Systems Inc., before it merged with LSI in April 2007. Prior to Agere,
Ms. Rankin held several positions of increasing responsibility at Lucent Technologies, Inc. over a five-year span, as well as at AT&T for six years. She holds a law degree from
University of Pennsylvania Law School and a B.A. from the University of Virginia. Ms. Rankin was selected to serve on our board of directors because of her extensive
experience as an executive of technology companies and licensing expertise.
Robert Tirva. Mr. Tirva has served as a member of our board of directors since October 2018. Mr. Tirva was formerly the chief financial officer of Intermedia, a
leading cloud UCaaS and business application provider from 2016 to 2019, where he was responsible for all of Intermedia’s global financial functions. Prior to Intermedia, he
was corporate controller at Dropbox from 2014 to 2016, where he was responsible for developing the company’s accounting organization. Before Dropbox, he spent nearly 14
years at Broadcom Corporation, where he held a range of finance roles of increasing responsibility, including senior vice president, principal accounting officer and vice
president of finance. He also has career experience with IBM Corporation, Navistar Financial Corporation and Ernst & Young. Mr. Tirva holds an MBA from the Yale School
of Management and a Bachelor of Business Administration degree in Accounting from the University of Notre Dame. He is a certified public accountant licensed in Illinois, but
is not engaged in public practice. Mr. Tirva was selected to serve on our board of directors because of his extensive experience as an executive of technology companies and his
financial and accounting expertise.
Board Nomination Agreement
Park City Capital Offshore Master, Ltd. and Park City Capital, LLC (collectively, “Park City”), companies affiliated with Michael Fox, a member of our board of directors,
provided notice to us in March 2018 of their intent to nominate a slate of six nominees including Mr. Fox for election as directors at the 2018 annual meeting of stockholders
(the “2018 Annual Meeting”) in opposition to the nominees proposed by our board of directors. Following discussions with Park City, we entered into an agreement with Park
City with respect to the composition of our board of directors. In exchange for Park City’s agreement to irrevocably withdraw its notice of director nominees and terminate all
pre-solicitation, solicitation and other activities related to the election of its director nominees at the 2018 Annual Meeting, we agreed to nominate for election at the 2018
Annual Meeting a total of nine nominees, three of whom, Michael Fox, Alan Howe and Jack Jacobs, were selected by Park City. We also agreed that immediately following
their election at the 2018 Annual Meeting, either Michael Fox or Alan Howe would be appointed to serve on each of the audit committee, compensation committee and
nominating and governance committee of our board of directors. Park City also agreed to refrain from nominating a slate of nominees in opposition to the nominees proposed by
our board of directors for election at this year’s Annual Meeting so long as our board included in its slate three nominees acceptable to Park City. We nominated Michael Fox,
Alan Howe and Jack Jacobs for election at the Annual Meeting, which three nominees are acceptable to Park City.
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Vote Required and Board Recommendation
Directors are elected by a plurality vote. The seven nominees for directors receiving the highest number of votes cast will be elected as directors.

***THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” EACH OF THE NOMINEES LISTED ABOVE***
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PROPOSAL NO. TWO
AMENDMENT OF AMENDED AND RESTATED
2014 OMNIBUS INCENTIVE PLAN
On February 18, 2019, our board of directors approved an amendment of the Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan, as previously amended (the
“2014 Plan”) to increase the maximum number of shares of common stock that may be issued pursuant to awards granted thereunder from 5,950,000 to 9,950,000 shares,
subject to approval of the proposed amendment by our stockholders at the Annual Meeting. A copy of the text of the proposed amendment of the 2014 Plan is attached to this
proxy statement as Annex A.
Our board of directors believes that the continued growth of Resonant depends, in large part, upon our ability to attract and motivate key employees and directors, and that
equity incentive awards are an important means of attracting, retaining and motivating talented employees and directors. Previously, our board of directors and stockholders had
approved the 2014 Plan, which authorized a total of 1,400,000 shares for issuance to eligible participants. Our board of directors and stockholders also approved amendments to
the 2014 Plan, which increased to 5,950,000 the authorized number of shares for issuance to eligible participants. As of March 31, 2019, only 406,838 shares remained available
for award under the 2014 Plan. Accordingly, to ensure that we may continue to attract key employees and directors who are expected to contribute to our success, our board of
directors approved an amendment of the 2014 Plan to increase to 9,950,000 the number of shares available for issuance pursuant to awards granted thereunder. The amendment
is subject to approval by our stockholders at the Annual Meeting. If the amendment is not approved by our stockholders, it will not be implemented in the form proposed.
Summary of the 2014 Plan
The following summary of the principal features of the 2014 Plan is qualified in its entirety by reference to the full text of the 2014 Plan.
Shares Available. A total of 5,950,000 shares of our common stock have been reserved for issuance pursuant to the 2014 Plan. If the proposed amendment of the 2014 Plan is
approved by stockholders at the Annual Meeting, the total number of shares reserved for issuance under the 2014 Plan will increase to 9,950,000. Any shares of common stock
that are subject to awards shall be counted against this limit on a one-for-one basis. If any shares of common stock subject to an award under the 2014 Plan are forfeited, expire
or are settled for cash, the shares subject to the award may be used again for awards under the 2014 Plan to the extent of the forfeiture, expiration or cancellation on a one-forone basis. In the event that any option or other award granted under the 2014 Plan is exercised through the tendering of shares of common stock (either actually or by attestation)
or by the withholding of shares of common stock by us, then in each such case the shares so tendered or withheld shall again be available for awards under the 2014 Plan on a
one-for-one basis. In addition, in the event that withholding tax liabilities arising from any option or other award under the 2014 Plan are satisfied by the tendering of shares of
common stock (either actually or by attestation) or by the withholding of shares of common stock by us, then in each such case the shares of common stock so tendered or
withheld shall again be available for awards under the 2014 Plan on a one-for-one basis.
Plan Administration. The 2014 Plan will be administered by the compensation committee of our board of directors or a subcommittee thereof, which shall consist of at least two
members of our board, each of whom must qualify as a “non-employee director” under Rule 16b-3 under the Securities Exchange Act of 1934, as amended, or Rule 16b-3, and
an “independent director” under NASDAQ rules. In addition, we adopted the 2014 Plan prior to enactment of the Tax Cuts and Job Act (the “Tax Act”) that was signed into law
on December 22, 2017, and designed the 2014 Plan to satisfy the requirements for “performance-based” compensation as defined in Section 162(m) of the Code prior to the
effective date of the Tax Act so that awards under the 2014 Plan would be exempt from Section 162(m)’s $1,000,000 deduction limitation on compensation paid to certain
executive officers. Consequently, the 2014 Plan also provides that the board members comprising the committee administering the plan each must be an “outside director”
within the meaning of Section 162(m) of the Code.
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The compensation committee has the authority to determine the terms and conditions of awards, and to interpret and administer the 2014 Plan. The compensation committee
may (i) delegate to a committee of one or more directors the right to make awards and to cancel or suspend awards and otherwise take action on its behalf under the 2014 Plan
(to the extent not inconsistent with applicable law and the rules of the principal U.S. national securities exchange on which the common stock is traded), and (ii) to the extent
permitted by law, delegate to an executive officer or a committee of executive officers the right to make awards to employees who are not directors or executive officers and the
authority to take action on behalf of the compensation committee pursuant to the 2014 Plan to cancel or suspend awards under the 2014 Plan to key employees who are not
directors or executive officers.
Stock Options. Stock options may be granted under our 2014 Plan. The exercise price of options granted under our 2014 Plan must at least be equal to the fair market value of
our common stock on the date of grant. The term of an incentive stock option may not exceed 10 years, except that with respect to any participant who owns more than 10% of
the voting power of all classes of our outstanding stock, the term must not exceed five years and the exercise price must equal at least 110% of the fair market value on the grant
date. The compensation committee will determine the methods of payment of the exercise price of an option, which may include cash, shares or other property acceptable to the
compensation committee, as well as other types of consideration permitted by applicable law. After the termination of service of an employee, director or consultant, he or she
may exercise his or her option for the period of time stated in his or her option agreement. Generally, if termination is due to death or disability, the option will remain
exercisable for 12 months. In all other cases, the option will generally remain exercisable for three months following the termination of service. However, in no event may an
option be exercised later than the expiration of its term. Subject to the provisions of our 2014 Plan, the compensation committee determines the other terms of options.
Stock Appreciation Rights. Stock appreciation rights may be granted under our 2014 Plan. Stock appreciation rights allow the recipient to receive the appreciation in the fair
market value of our common stock between the exercise date and the date of grant. Stock appreciation rights may not have a term exceeding 10 years. After the termination of
service of an employee, director or consultant, he or she may exercise his or her stock appreciation right for the period of time stated in his or her option agreement. However, in
no event may a stock appreciation right be exercised later than the expiration of its term. Subject to the provisions of our 2014 Plan, the compensation committee determines the
other terms of stock appreciation rights, including when such rights become exercisable and whether to pay any increased appreciation in cash or with shares of our common
stock, or a combination thereof, except that the per share exercise price for the shares to be issued pursuant to the exercise of a stock appreciation right will be no less than
100% of the fair market value per share on the date of grant.
Restricted Stock. Restricted stock may be granted under our 2014 Plan. Restricted stock awards are grants of shares of our common stock that vest in accordance with terms and
conditions established by the compensation committee. The compensation committee will determine the number of shares of restricted stock granted to any employee, director
or consultant and, subject to the provisions of our 2014 Plan, will determine the terms and conditions of such awards. The compensation committee may impose whatever
conditions to vesting it determines to be appropriate (for example, the compensation committee may set restrictions based on the achievement of specific performance goals or
continued service to us); provided, however, that the compensation committee, in its sole discretion, may accelerate the time at which any restrictions will lapse or be removed.
Recipients of restricted stock awards generally will have voting and dividend rights with respect to such shares upon grant without regard to vesting, unless the compensation
committee provides otherwise. Shares of restricted stock that do not vest are subject to our right of repurchase or forfeiture.
Restricted Stock Units. Restricted stock units may be granted under our 2014 Plan. Restricted stock units are bookkeeping entries representing an amount equal to the fair
market value of one share of our common stock. Subject to the provisions of our 2014 Plan, the compensation committee will determine the terms and conditions of restricted
stock units, including the vesting criteria (which may include accomplishing specified performance criteria or continued service to us) and the form and timing of payment.
Notwithstanding the foregoing, the compensation committee, in its sole discretion, may accelerate the time at which any restrictions will lapse or be removed.
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Performance Units and Performance Shares. Performance units and performance shares may be granted under our 2014 Plan. Performance units and performance shares are
awards that will result in a payment to a participant only if performance goals established by the compensation committee are achieved or the awards otherwise vest. The
compensation committee will establish organizational or individual performance goals or other vesting criteria in its discretion, which, depending on the extent to which they
are met, will determine the number and/or the value of performance units and performance shares to be paid out to participants. After the grant of a performance unit or
performance share, the compensation committee, in its sole discretion, may reduce or waive any performance criteria or other vesting provisions for such performance units or
performance shares. Performance units shall have an initial dollar value established by the compensation committee prior to the grant date. Performance shares shall have an
initial value equal to the fair market value of our common stock on the grant date. The compensation committee, in its sole discretion, may pay earned performance units or
performance shares in the form of cash, in shares or in some combination thereof.
Outside Directors. Our 2014 Plan provides that all non-employee directors are eligible to receive all types of awards (except for incentive stock options) under the 2014 Plan.
No Repricing. Our 2014 Plan prohibits repricing of options and stock appreciation rights (other than to reflect stock splits, spin-offs or similar corporate events) unless
stockholder approval is obtained. A “repricing” means a reduction in the exercise price of an option or the grant price of a stock appreciation right, the cancellation of an option
or stock appreciation right in exchange for cash or another award under the 2014 Plan, or any other action with respect to an option or stock appreciation right that may be
treated as a repricing under the rules of the principal U.S. national securities exchange on which the common stock is traded.
Non-transferability of Awards. Unless the compensation committee provides otherwise, our 2014 Plan generally does not allow for the transfer of awards and only the recipient
of an award may exercise an award during his or her lifetime.
Certain Adjustments. In the event of certain changes in our capitalization, to prevent diminution or enlargement of the benefits or potential benefits available under our 2014
Plan, the compensation committee will adjust the number and class of shares that may be delivered under our 2014 Plan and/or the number, class and price of shares covered by
each outstanding award and the numerical share limits set forth in our 2014 Plan. In the event of our proposed liquidation or dissolution, the compensation committee will
notify participants as soon as practicable and all awards will terminate immediately prior to the consummation of such proposed transaction.
Merger or Change in Control. Our 2014 Plan provides that in the event of a merger or change in control, as defined under the 2014 Plan, each outstanding award will be treated
as provided for in the individual award agreement, except that the compensation committee in its discretion, may determine that, upon the occurrence of a merger or change in
control, each option and stock appreciation right shall terminate within a specified number of days after notice to the participant, or that the participant shall receive, with respect
to each share of common stock subject to such option or stock appreciation right, an amount equal to the excess of the fair market value of such share immediately prior to the
occurrence of the merger or change in control over the exercise price per share of such option or stock appreciation right.
Unless otherwise provided in an individual award agreement, in the event of a merger or change in control in which the successor company assumes or substitutes for an award
granted under the 2014 Plan, if a participant’s employment with the successor company or a subsidiary thereof terminates within 12 months following such merger or change in
control, (i) the options and stock appreciation rights outstanding as of the date of such termination of employment will immediately vest, become fully exercisable, and may
thereafter be exercised for 12 months, and (ii) the restrictions, limitations and other conditions applicable to restricted stock and restricted stock units outstanding as of the date
of such termination of employment shall lapse and the restricted stock and restricted stock units shall become free of all restrictions, limitations and conditions and become
fully vested.
Unless otherwise provided in an individual award agreement, in the event of a merger or change in control in which the successor company does not assume or substitute for an
award granted under the 2014 Plan, then immediately
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prior to the merger or change in control, (i) those options and stock appreciation rights outstanding as of the date of the merger or change in control that are not assumed or
substituted for shall immediately vest and become fully exercisable, and (ii) restrictions, limitations and other conditions applicable to restricted stock and restricted stock units
that are not assumed or substituted for shall lapse and the restricted stock and restricted stock units shall become free of all restrictions, limitations and conditions and become
fully vested.
Amendment, Termination. Our board of directors will have the authority to amend, suspend or terminate the 2014 Plan provided such action does not require stockholder
approval and will not impair the existing rights of any participant. Our 2014 Plan will automatically terminate in 2024, unless we terminate it sooner.
Federal Income Tax Consequences
The following discussion summarizes certain federal income tax considerations of awards under the 2014 Plan. However, it does not purport to be complete and does not
describe the state, local or foreign tax considerations or the consequences for any particular individual.
Stock Options. A participant does not realize ordinary income on the grant of a stock option. Upon exercise of a non-qualified stock option, the participant will realize ordinary
income equal to the excess of the fair market value of the shares of common stock over the option exercise price. The cost basis of the shares acquired for capital gain treatment
is their fair market value at the time of exercise. Upon exercise of an incentive stock option, the excess of the fair market value of the shares of common stock acquired over the
option exercise price will be an item of tax preference to the participant, which may be subject to an alternative minimum tax for the year of exercise. If no disposition of the
shares is made within two years from the date of granting of the incentive stock option or within one year after the transfer of the shares to the participant, the participant does
not realize taxable income as a result of exercising the incentive stock option; the tax basis of the shares received for capital gain treatment is the option exercise price; any gain
or loss realized on the sale of the shares is long-term capital gain or loss. If the participant disposes of the shares within the two-year or one-year periods referred to above, the
participant will realize ordinary income at that time in an amount equal to the excess of the fair market value of the shares at the time of exercise (or the net proceeds of
disposition, if less) over the option exercise price. For capital gain treatment on such a disposition, the tax basis of the shares will be their fair market value at the time of
exercise.
Stock Appreciation Rights. No ordinary income will be realized by a participant in connection with the grant of a SAR. When the SAR is exercised, the participant will realize
ordinary income in an amount equal to the sum of the amount of any cash received and the fair market value of the shares of common stock or other property received upon the
exercise.
Restricted Stock, Performance and Restricted Stock Unit Awards. The participant will not realize ordinary income on the grant of a restricted stock award (or a performance
award if the shares of common stock are issued on grant), but will realize ordinary income when the shares subject to the award become vested in an amount equal to the excess
of (i) the fair market value of the shares on the vesting date over (ii) the purchase price, if any, paid for the shares. The participant may, however, elect under Section 83(b) of the
Code to include as ordinary income in the year the shares are granted an amount equal to the excess of (i) the fair market value of the shares on the date of issuance, over (ii) the
purchase price, if any, paid for the shares. If the Section 83(b) election is made, the participant will not realize any additional taxable income when the shares become vested.
The participant will not realize ordinary income on the grant of a restricted stock unit award (or a performance award under which shares of common stock are not issued on
grant), but will realize ordinary income when the shares subject to the award are issued to the participant after they become vested. The amount of ordinary income will be equal
to the excess of (i) the fair market value of the shares on the date they are issued over (ii) the purchase price, if any, paid for the award.
Upon disposition of shares of common stock acquired under a restricted stock award, performance award or restricted stock unit award, the participant will realize a capital gain
or loss equal to the difference between the
15

selling price and the sum of the amount paid for the shares plus any amount realized as ordinary income upon grant (or vesting) of the shares.
Company Tax Deduction. We generally will be entitled to a tax deduction in connection with an award under the 2014 Plan, subject to the deduction limit of Section 162(m) of
the Code, in an amount equal to the ordinary income realized by a participant and at the time the participant realizes such income (for example, on the exercise of a nonqualified
stock option). Section 162(m) of Code generally places a $1 million limit on the amount of compensation a company can deduct in any one year for certain executive officers.
Prior to enactment of the Tax Act, Section 162(m) of the Code provided an exemption from the annual deduction limit for “performance-based” compensation as defined in the
Code section, and we designed the 2014 Plan to satisfy the requirements of this exemption. The Tax Act, among other things, repealed the exemption from Code Section
162(m)’s deduction limit for performance-based compensation for taxable years beginning after December 31, 2017, subject to exceptions for compensation payable under a
written binding contract in effect on November 2, 2017 (that is not later materially modified). Thus, all awards under the 2014 Plan made after November 2, 2017 are subject to
the deduction limit. For awards under the 2014 Plan made prior to November 2, 2017, to the extent the awards are not materially modified, the compensation attributable to
stock options should qualify as performance-based compensation if the awards were made by the compensation committee and the exercise or grant price of the award was no
less than the fair market value of the common stock on the date of grant, and compensation attributable to restricted stock unit awards and performance awards should qualify as
performance-based compensation if (i) the compensation was approved by the compensation committee, (ii) the compensation is paid only upon the achievement of an objective
performance goal established in writing by the compensation committee while the outcome was substantially uncertain, and (iii) the compensation committee certifies in writing
prior to the payment of the compensation that the performance goal has been satisfied.
Vote Required and Board Recommendation
The affirmative vote of a majority of the shares present in person or by proxy at the Annual Meeting and entitled to vote is required to approve the proposed amendment of the
Amended and Restated 2014 Omnibus Incentive Plan.
***THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE AMENDMENT OF THE AMENDED AND RESTATED 2014
OMNIBUS INCENTIVE PLAN ***
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PROPOSAL NO. THREE
AMENDMENT OF
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
On February 18, 2019, our board of directors approved an amendment of our amended and restated certificate of incorporation (the “Certificate”) to increase the total number of
authorized shares of common stock from 47,000,000 to 100,000,000, subject to approval of the proposed amendment by our stockholders at the Annual Meeting. The form of
the Certificate of Amendment to the Certificate setting forth the proposed amendment is attached to this proxy statement as Annex B.
Reasons for the Amendment of the Certificate
We are currently authorized by our Certificate to issue 47,000,000 shares of common stock, $0.001 par value, and 3,000,000 shares of preferred stock, $0.001 par value. As of
March 31, 2019, there were 27,728,387 shares of common stock and no shares of preferred stock issued and outstanding. In addition, as of March 31, 2019, we have reserved
for future issuance an aggregate of 7,494,366 shares of common stock, as follows:
•
•
•
•

1,294,028 shares of common stock issuable upon exercise of outstanding options granted under our equity incentive
plans;
2,548,400 shares of our common stock issuable upon the release of outstanding restricted stock units granted under our equity incentive
plans;
406,838 shares of our common stock available for issuance or future grant pursuant to our equity incentive plan;
and
3,245,100 shares of our common stock issuable upon exercise of outstanding
warrants.

While we have a sufficient number of authorized but unissued shares of common stock to permit the issuance of these reserved shares, we are seeking approval of an increase in
our authorized shares of common stock because we will likely be required, in connection with the ongoing operation of our business, to issue shares of common stock, warrants,
convertible debt, options and other equity awards, and other securities linked to our common stock, in connection with employee benefit and incentive plans and employment
arrangements, for financing our future operations, for acquiring other businesses, for forming strategic partnerships and alliances, and for stock dividends, among other possible
transactions. Other than the increase in the number of shares authorized for issuance under our 2014 Plan, which we are asking stockholders to approve at the Annual Meeting,
no such specific issuances are currently under consideration. We do anticipate raising capital during 2019, which may involve the issuance of common stock and/or securities
exercisable or convertible into common stock. Depending on the terms of such financing, including the amount of capital to be raised and the price at which such securities are
to be sold, we may not have a sufficient number of authorized and unreserved shares of common stock to consummate the financing if the proposed amendment of our
Certificate is not approved by stockholders at the Annual Meeting.
Accordingly, our board of directors believes it is in our best interests and the best interests of our stockholders to increase the number of authorized shares of common stock to
provide a sufficient number of authorized but unreserved shares to allow for these future issuances without the need for further stockholder approval. Our board of directors
does not intend to seek stockholder approval prior to any issuance of the authorized capital stock unless stockholder approval is required by applicable law or the rules of the
stock exchange on which our shares are then listed for trading. Our issuance of additional shares of common stock may result in substantial dilution to our existing stockholders,
and such issuances may not require stockholder approval.
Anti-Takeover Effects of Provisions of Charter Documents and Delaware Law
Charter Documents. Our certificate of incorporation and bylaws contain provisions that could discourage potential takeover attempts and make it more difficult for stockholders
to change management, which could adversely affect the market price of our common stock.
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Our certificate of incorporation limits the personal liability for monetary damages for breach of fiduciary duty of our directors to Resonant and our stockholders to the fullest
extent permitted by the Delaware General Corporation Law,
or DGCL. The inclusion of this provision in our certificate of incorporation may reduce the likelihood of derivative litigation against directors and may discourage or deter
stockholders or management from bringing a lawsuit against directors for breach of their fiduciary duty.
Our certificate of incorporation provides that all stockholder action must be effected at a meeting of stockholders and not by a consent in writing. In addition, our certificate of
incorporation and bylaws provide that, except as otherwise expressly provided by the terms of any series of preferred stock permitting the holders of such series of preferred
stock to call a special meeting of the holders of such series, special meetings of stockholders of Resonant may be called only by the board of directors, the chairperson of the
board of directors, the chief executive officer or the president (in the absence of a chief executive officer). Finally, our bylaws establish procedures, including advance notice
procedures, with regard to the nomination of candidates for election as directors and stockholder proposals.
Pursuant to our certificate of incorporation, our board of directors has the authority, without further action by the stockholders, to issue from time to time up to 3,000,000 shares
of preferred stock in one or more series. Our board of directors may designate the powers, designations, preferences, and relative participation, optional or other rights, if any,
and the qualifications, limitations or restrictions thereof, including dividend rights, conversion rights, voting rights, redemption rights, liquidation preference, sinking fund terms
and the number of shares constituting any series or the designation of any series. The issuance of preferred stock could have the effect of restricting dividends on the common
stock, diluting the voting power of the common stock, impairing the liquidation rights of the common stock, or delaying, deterring, or preventing a change in control. Such
issuance could have the effect of decreasing the market price of the common stock. No shares of preferred stock are outstanding, and we currently have no plans to issue any
shares of preferred stock.
Delaware Law. We are subject to Section 203 of DGCL, which prohibits a Delaware corporation from engaging in any business combination with any interested stockholder for
a period of three years after the date that such stockholder became an interested stockholder, with the following exceptions:
•

before such date, the board of directors of the corporation approved either the business combination or the transaction that resulted in the stockholder becoming an
interested holder;

•

upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder owned at least 85% of the voting
stock of the corporation outstanding at the time the transaction began, excluding for purposes of determining the voting stock outstanding (but not the outstanding
voting stock owned by the interested stockholder) those shares owned (i) by persons who are directors and also officers and (ii) 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 after such date, the business combination is approved by the board of directors and authorized at an annual or special meeting of the stockholders, and not by
written consent, by the affirmative vote of at least 66 2/3% of the outstanding voting stock that is not owned by the interested stockholder.

In general, Section 203 defines business combination to include the following:
•

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

•

any sale, lease, transfer, pledge or other disposition of 10% or more of the assets of the corporation to or with the interested
stockholder;

•

subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any stock of the corporation to the interested
stockholder;
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•

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 stockholder; or

•

the receipt by the interested stockholder of the benefit of any loss, advances, guarantees, pledges or other financial benefits by or through the
corporation.

In general, Section 203 defines interested stockholder as an entity or person beneficially owning 15% or more of the outstanding voting stock of the corporation or any entity or
person affiliated with or controlling or controlled by such entity or person.
Although Section 203 permits us to elect not to be governed by its provisions, we have not made this election. As a result of the application of Section 203, potential acquirers
of Resonant may be discouraged from attempting to effect an acquisition transaction with us, thereby possibly depriving holders of our securities of certain opportunities to sell
or otherwise dispose of such securities at above-market prices pursuant to such transactions.
Potential Anti-Takeover Effects of the Proposal and Other Considerations
The increase in the number of authorized shares of common stock to provide a sufficient number of authorized but unreserved shares to allow for future issuances under various
scenarios may be construed as having an anti-takeover effect by permitting the issuance of shares of common stock to purchasers who might oppose a hostile takeover bid or
oppose any efforts to amend or repeal certain provisions in our Certificate or bylaws. The proposal to increase the authorized number of shares of common stock did not result
from our knowledge of any specific effort to accumulate our securities or to obtain control of us by means of a merger, tender offer, proxy solicitation in opposition to
management or otherwise, and we are not proposing the increase in our authorized shares of common stock to enable us to frustrate any efforts by another party to acquire a
controlling interest or to seek representation on our board of directors.
Our directors, executive officers and each of our stockholders who own greater than 10% of our outstanding common stock, in the aggregate, beneficially own approximately
36% of the outstanding shares of our common stock as of March 31, 2019. Of these stockholders, Longboard Capital Advisors, LLC owns approximately 15% of the
outstanding shares of our common stock. As a result, these stockholders collectively, and Longboard Capital Advisors, LLC individually, may be able to influence or control
matters requiring approval by our stockholders, including the election of directors and the approval of mergers, acquisitions or other extraordinary transactions. This
concentration of ownership may have the effect of deterring, delaying or preventing a change of control of our company, could deprive our stockholders of an opportunity to
receive a premium for their common stock as part of a sale of our company and might ultimately affect the market price of our common stock.
The issuance of additional shares of common stock may have a dilutive effect on earnings per share and on the equity and voting power of existing holders of common stock. It
may also adversely affect the market price of common stock. However, if additional shares are issued in transactions whereby favorable business opportunities are provided
which allow us to pursue our business plans, the market price of common stock may increase.
The holders of common stock are entitled to receive dividends when, as, and if declared by our board of directors out of funds legally available therefor. We do not intend to
declare and pay dividends in the near future. In the event of our liquidation, dissolution or winding up, the holders of common stock are entitled to share ratably in all assets
remaining available for distribution to them after payment of liabilities and after provision has been made for each class of stock having preference over common stock. Holders
of common stock have no conversion, preemptive or other subscription rights, and there are no redemption provisions applicable to common stock. The holders of common
stock are entitled to one vote for each share held of record on all matters to be voted on by our stockholders.
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Vote Required and Board Recommendation
Stockholder approval of the amendment of the Certificate requires the affirmative vote of a majority of our outstanding shares of common stock as of the record date for the
Annual Meeting.
***THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE APPROVAL OF THE AMENDMENT OF OUR AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION***
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PROPOSAL NO. FOUR
RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The audit committee of our board of directors has appointed Crowe LLP, as our independent registered public accounting firm to audit our consolidated financial statements for
the fiscal year ending December 31, 2019. Crowe LLP also served as our independent registered public accounting firm for the fiscal years ended December 31, 2018 and 2017.
At the Annual Meeting, stockholders will be asked to ratify the appointment of Crowe LLP as our independent registered public accounting firm for the year ending December
31, 2019. Stockholder ratification of the appointment of our independent registered public accounting firm is not required by our bylaws or other applicable legal requirements.
However, our board of directors submits the appointment of Crowe LLP to our stockholders for ratification as a matter of good corporate governance. If this appointment is not
ratified by the affirmative vote of a majority of the votes validly cast at the Annual Meeting at which a quorum is present, the appointment will be reconsidered by our audit
committee. Even if the appointment is ratified, our audit committee, in its sole discretion, may appoint another independent registered public accounting firm at any time during
the year ending December 31, 2019 if our audit committee believes that such a change would be in the best interests of Resonant and its stockholders. A representative of
Crowe LLP is not expected to be present at the Annual Meeting.

Fees Paid to Independent Registered Public Accounting Firm
The following table presents fees for professional audit services and other services rendered to us by Crowe LLP for the fiscal years ended December 31, 2018 and 2017.
2018

2017

Audit Fees (1)
Audit-Related Fees (2)
Tax Fees (3)
All Other Fees

$

240,059
87,804
—
—

$

192,013
36,798
—
—

Total Fees
___________________

$

327,863

$

228,811

(1)
(2)
(3)

“Audit Fees” consist of fees for professional services rendered in connection with the audit of our annual consolidated financial statements, including audited financial statements presented in our From
10-K for the years ended December 31, 2018 and 2017, review of our quarterly financial statements presented in our quarterly reports during 2018 and 2017, and services that are normally provided by
our independent registered public accounting firm in connection with statutory and regulatory filings or engagements for those fiscal years.
“Audit-Related Fees” consist of fees for professional services that are reasonably related to the performance of the audit or review of the company’s financial statements. Audit-related fees also consisted
of fees for professional services rendered in connection with the registration of shares pursuant to our registration statements on Form S-3 and Form S-8 that we filed with the SEC during the fiscal year.
“Tax Fees” consist of professional services rendered in connection with tax audits, tax compliance, and tax consulting and
planning.

Auditor Independence
In 2018, there were no other professional services provided by Crowe LLP that would have required the audit committee to consider their compatibility with maintaining the
independence of Crowe LLP.
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Audit Committee Policy on Pre-Approval of Audit and Permissible Non-Audit Services
Consistent with requirements of the SEC and the Public Company Accounting Oversight Board, or PCAOB, regarding auditor independence, our audit committee is responsible
for the appointment, compensation and oversight of the work of our independent registered public accounting firm. In recognition of this responsibility, our audit committee has
a policy for the pre-approval of all audit and permissible non-audit services provided by the independent registered public accounting firm. These services may include audit
services, audit-related services, tax services and other services.
Before engagement of the independent registered public accounting firm for the next fiscal year’s audit, the independent registered public accounting firm submits to the audit
committee for approval a detailed description of services expected to be rendered during that year for each of the following categories of services:
•

Audit services. Audit services include the annual financial statement audit (including required quarterly reviews) and other procedures required to be performed by the
independent auditor to form an opinion on our consolidated financial statements. Audit services also include, as necessary, the attestation engagement for the
independent auditor’s report on management’s report on internal controls for financial reporting. Other audit services may include services associated with SEC
registration statements, periodic reports and other documents filed with the SEC.

•

Audit-related services. Audit-related services are assurance and related services that are reasonably related to the performance of the audit or review of our financial
statements or that are traditionally performed by the independent auditor.

•

Tax Services. Tax services include services related to tax compliance, tax planning and tax
advice.

•

All Other Services. All other services are those services not described in the other categories that are not prohibited by SEC
rules.

The audit committee pre-approves particular services or categories of services on a case-by-case basis. During the year, circumstances may arise when it may become necessary
to engage the independent registered public accounting firm for additional services not contemplated in the original pre-approval. In those instances, the services must be preapproved by the audit committee, or as permitted, the audit committee chair, before the independent registered public accounting firm is engaged. Pre-approval fee levels or
budgeted amounts for all services to be provided by the independent registered public accounting firm are established annually by the audit committee. Any proposed services
exceeding these levels or amounts require specific pre-approval by the audit committee, or the audit committee chair. All fees paid to Crowe LLP for the fiscal years ended
December 31, 2018 and 2017 were pre-approved by the audit committee in accordance with the process described in the policy above.

Vote Required and Board Recommendation
The affirmative vote of a majority of the votes validly cast at the Annual Meeting at which a quorum is present is required to ratify the appointment of Crowe LLP as our
independent registered public accounting firm for the year ending December 31, 2019.

***THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF THE APPOINTMENT OF CROWE LLP ***
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REPORT OF THE AUDIT COMMITTEE
The Audit Committee maintains effective working relationships with the Board, management and Crowe LLP, the Company’s independent registered public accounting firm
(the “Independent Accountants”). As set forth in the Audit Committee Charter, it is not the duty of the Audit Committee to plan or conduct audits or to determine that our
Company’s consolidated financial statements and disclosures are complete and accurate and in accordance with U.S. generally accepted accounting principles and applicable
rules and regulations. The Independent Accountants are responsible for auditing the Company’s consolidated financial statements and expressing an opinion as to their
conformity with U.S. generally accepted accounting principles.
The Audit Committee has (1) reviewed and discussed the Company’s audited consolidated financial statements for the year ended December 31, 2018 with the Company’s
management and with the Independent Accountants; (2) discussed with the Independent Accountants the matters required to be discussed by Auditing Standards No. 16,
Communication with Audit Committees, as adopted by the Public Company Accounting Oversight Board; and (3) received the written disclosures and the letter from the
Independent Accountants required by applicable requirements of the Public Company Accounting Oversight Board regarding the Independent Accountants’ communications
with the Audit Committee concerning independence, and the Audit Committee has discussed with the Independent Accountants the Independent Accountants’ independence
and considered whether the provision of non-audit services by the Independent Accountants to the Company is compatible with the Independent Accountants’ independence.
Members of the Audit Committee rely, without independent verification, on the information provided to them and on the representations made by management and the
Independent Accountants. Accordingly, the Audit Committee’s oversight does not provide an independent basis to determine that management has maintained appropriate
accounting and financial reporting principles or appropriate internal controls and procedures designed to assure compliance with accounting standards and applicable laws and
regulations. Furthermore, the Audit Committee’s considerations and discussions referred to above do not assure that the audits of the Company’s consolidated financial
statements have been carried out in accordance with generally accepted auditing standards, that the consolidated financial statements are presented in accordance with U.S.
generally accepted accounting principles or that the Company’s Independent Accountants are in fact “independent.”
Based upon the reviews and discussions described above, and subject to the limitations on the role and responsibilities of the Audit Committee referred to in this report and in
the Audit Committee Charter, the Audit Committee recommended to the Board that the audited consolidated financial statements be included in the Company’s Annual Report
on Form 10-K for the year ended December 31, 2018.
Submitted by the Audit Committee of the Board:
Robert Tirva (Chair)
Janet Cooper
Alan Howe
John Major
Jean Rankin
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BOARD OF DIRECTORS AND CORPORATE GOVERNANCE

Board Composition
Our business affairs are managed under the direction of our board of directors, which is currently comprised of ten members: Mr. Brett Conrad, Ms. Janet Cooper, Mr. Michael
Fox, Mr. George Holmes, Mr. Alan Howe, Mr. Jack Jacobs, Mr. Joshua Jacobs, Mr. John Major, Ms. Jean Rankin and Mr. Robert Tirva. Each director’s term will continue until
the election and qualification of his or her successor, or his or her earlier death, resignation, or removal. Our board of directors has resolved to reduce the size of the board to
seven members effective immediately prior to the election of directors at the Annual Meeting.
The board of directors met 12 times in 2018. Each board member attended at least 75% of the aggregate number of board meetings and meetings of standing committees of
which he or she is a member.
Director Independence
Our common stock is listed on the NASDAQ Capital Market. Under the rules of The NASDAQ Stock Market LLC (“NASDAQ”), independent directors must comprise a
majority of a listed company’s board of directors. In addition, the rules of NASDAQ require that, subject to specified exceptions, each member of a listed company’s audit,
compensation and nominating committees be independent. Under the rules of NASDAQ, a director will only qualify as an ‘‘independent director’’ if, in the opinion of that
company’s board of directors, that person does not have a relationship that would interfere with the exercise of independent judgment in carrying out the responsibilities of a
director.
Our board of directors has undertaken a review of the independence of each director and considered whether each director has a material relationship with us that could
compromise such director’s ability to exercise independent judgment in carrying out his or her responsibilities. As a result of this review, our board of directors has determined
that Messrs. Conrad, Fox, Howe, Jack Jacobs, Joshua Jacobs, Major and Tirva, and Ms. Cooper and Ms. Rankin are ‘‘independent directors’’ as defined under the applicable
rules and regulations of the SEC and the listing requirements and rules of NASDAQ. Because Mr. Holmes is employed by Resonant, he does not qualify as independent.
Thomas Joseph and Richard Kornfeld, who served as directors until the 2018 Annual Meeting, were each determined to be independent during the time they served on the
Board. Robert Hammond, who also served as a director until the 2018 Annual Meeting, did not qualify as independent because he was employed by Resonant.
Board Leadership Structure; Lead Independent Director
Our corporate governance guidelines provide that one of our independent directors should serve as a lead independent director at any time when our chief executive officer
serves as the chairman of our board of directors or if the chairman is not otherwise independent. From our initial public offering in May 2014 until June 2015, our chief
executive officer served as chairman of our board of directors, and Mr. Major served as our lead independent director. As lead independent director, Mr. Major presided over
periodic meetings of our independent directors, served as a liaison between our chairman and the independent directors, worked with our chairman to establish board meeting
agendas, raised issues with management on behalf of the independent directors when appropriate, oversaw the general functioning of the board and committees and performed
such additional duties as our board of directors otherwise determined and delegated.
In June 2015, our board of directors appointed Mr. Major as chairman of the board, a position he continues to occupy. As chairman, Mr. Major presides over meetings of our
full board of directors and otherwise continues to perform many of the same functions he previously performed as lead independent director. Our board of directors determined
to change our leadership structure to separate the roles of chief executive officer and chairman because the board believes that, at this time, Resonant and its stockholders are
best served by having an independent chairman convene, establish, after consultation with management, set agenda items for, and preside over meetings of our board of
directors and executive sessions of the independent directors. Mr. Major is not standing for re-election at the Annual Meeting, and our board of directors will re-evaluate the
separation of roles of chief executive officer and chairman immediately following the election of directors at the Annual Meeting. We further believe that our
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corporate governance principles and policies ensure that strong and independent directors will continue to effectively oversee our management and key issues related to longrange business plans, strategic issues, risks, and integrity.

Committees of the Board of Directors
Our board of directors has established an audit committee, a compensation committee and a nominating and governance committee, each of which has the composition and
responsibilities described below. Members will serve on these committees until their resignation or as otherwise determined by our board of directors. Each of these standing
committees operates under a written charter adopted by the board of directors. The charters are available on the “Investors” portion of our website at www.resonant.com.
The table below provides current membership information for each of the three standing board committees.
Committees
Name
Brett Conrad
Janet Cooper
Michael Fox
George Holmes
Alan Howe
Jack Jacobs
Josh Jacobs
John Major
Jean Rankin
Robert Tirva
Number of Committee Meetings Held in Fiscal 2018

Audit

Compensation

Nominating and Governance

X
X
X

X
X

X
X
X
X
X
Chair
7

X
X
Chair

Chair
10

4

Audit Committee. Messrs. Howe, Major and Tirva and Ms. Cooper and Ms. Rankin, each of whom is a non-employee member of our board of directors, serve on our audit
committee, and Mr. Tirva chairs the committee. Our board of directors has determined that each of the members of the audit committee satisfies the requirements for
independence and financial literacy under the rules and regulations of NASDAQ and the SEC. Our board of directors has also determined that each of Ms. Cooper and Mr.
Tirva qualifies as an “audit committee financial expert,” as defined in the SEC rules, and satisfies the financial sophistication requirements of NASDAQ. The audit committee is
responsible for, among other things:
•
•
•
•
•
•
•

appointing, overseeing, and if need be, terminating any independent
auditor;
assessing the qualification, performance and independence of our independent
auditor;
reviewing the audit plan and pre-approving all audit and non-audit services to be performed by our independent
auditor;
reviewing our financial statements and related
disclosures;
reviewing the adequacy and effectiveness of our accounting and financial reporting processes, systems of internal control and disclosure controls and
procedures;
reviewing our overall risk management
framework;
overseeing procedures for the treatment of complaints on accounting, internal accounting controls, or audit
matters;
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•
•
•

reviewing and discussing with management and the independent auditor the results of our annual audit, reviews of our quarterly financial statements and our publicly
filed reports;
reviewing and approving related person transactions;
and
preparing the audit committee report that the SEC requires in our annual proxy
statement.

Compensation Committee. Messrs. Conrad, Fox, Jack Jacobs and Joshua Jacobs and Ms. Rankin, each of whom is a non-employee member of our board of directors, comprise
our compensation committee, and Ms. Rankin chairs the committee. Our board of directors has determined that each of the members of the compensation committee meets the
requirements for independence under the rules of NASDAQ and the SEC. The compensation committee is responsible for, among other things:
•
•
•
•
•
•

reviewing the elements and amount of total compensation for all
officers;
formulating and recommending any proposed changes in the compensation of our chief executive officer for approval by the
board;
reviewing and approving any changes in the compensation for officers, other than our chief executive
officer;
administering our equity compensation
plans;
reviewing annually our overall compensation philosophy and objectives, including compensation program objectives, target pay positioning and equity compensation;
and
preparing the compensation committee report that the SEC will require in our annual proxy
statement.

Nominating and Governance Committee. Messrs. Fox, Jack Jacobs, Joshua Jacobs and Major and Ms. Cooper, each of whom is a non-employee member of our board of
directors, comprise our nominating and governance committee, and Mr. Major chairs the committee. Our board of directors has determined that each of the members of the
nominating and governance committee meets the requirements for independence under the rules of NASDAQ for service on this committee. The nominating and governance
committee is responsible for, among other things:
•
•
•
•
•

evaluating and making recommendations regarding the composition, organization and governance of our board of directors and its
committees;
identifying, recruiting and nominating director candidates to the board if and when
necessary;
evaluating and making recommendations regarding the creation of additional committees or the change in mandate or dissolution of
committees;
reviewing and making recommendations with regard to our corporate governance guidelines and compliance with laws and regulations;
and
reviewing and approving conflicts of interest of our directors and corporate officers, other than related person transactions reviewed by the audit
committee.

Other Board Committees. Our board of directors forms ad hoc committees from time-to-time to assist the board in fulfilling its responsibilities with respect to matters that are
the subject of the ad hoc committee’s mandate. During the first quarter of 2018, the board maintained a strategy and financing committee to assist the board by making
recommendations on, and in certain cases approving, financing transactions and other initiatives that the committee believes are reasonably likely to maximize stockholder
value.

Board Member Nomination Process
The nominating and governance committee employs a variety of methods for identifying and evaluating director nominees. In its evaluation of director candidates, the
nominating and governance committee will consider the current size and composition of the board of directors and the needs of the board of directors and the respective
committees of the board of directors. Some of the qualifications that the committee considers include, without limitation, issues of character, integrity, judgment, diversity of
experience, independence, area of expertise,
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corporate experience, length of service, potential conflicts of interest and other commitments. The nominating and governance committee requires the following minimum
qualifications to be satisfied by any nominee for a position on our board of directors: (i) the highest personal and professional ethics and integrity, (ii) proven achievement and
competence in the nominee’s field and the ability to exercise sound business judgment, (iii) skills and expertise that are complementary to those of the existing members of our
board of directors, (iv) the ability to assist and support management and make significant contributions to the company’s success, and (v) an understanding of the fiduciary
responsibilities that are required of a member of our board of directors, and the commitment of time and energy necessary to diligently carry out those responsibilities. Other
than the foregoing, there are no stated minimum criteria for director nominees, although the nominating and governance committee may also consider other factors that it may
deem, from time to time, in our and our stockholders’ best interests. The nominating and governance committee may also take measures that it considers appropriate in
connection with its evaluation of a director candidate, including candidate interviews, inquiry of the person or persons making the recommendation or nomination, engagement
of an outside search firm to gather additional information, or reliance on the knowledge of the members of the nominating and governance committee, the board of directors, or
management.
Although the board of directors does not maintain a specific policy with respect to board diversity, the board of directors believes that the board should be a diverse body, and
the nominating and governance committee considers a broad range of backgrounds and experiences. In making determinations regarding nominations of directors, the
nominating and governance committee may take into account the benefits of diverse viewpoints. After completing its review and evaluation of director candidates, the
nominating and governance committee recommends to the full board of directors the director nominees for election. The nominating and governance committee also considers
these and other factors as it oversees the annual board of director and committee evaluations.

Stockholder Recommendations and Nominations of Candidates for Election to the Board of Directors
The nominating and governance committee will consider candidates for nomination to the board of directors recommended by any stockholder holding at least one percent (1%)
of the fully diluted capitalization of Resonant for at least twelve months prior to the date that the recommendation is submitted. The committee will evaluate recommendations
in accordance with its charter, our bylaws, our policies and procedures for director candidates, as well as the nominee criteria described above. This process is designed to
ensure that the board of directors includes members with diverse backgrounds, skills and experience, including appropriate financial and other expertise relevant to our
business. A stockholder wishing to recommend a candidate for nomination should contact our Secretary in writing, at the address indicated in the next paragraph. The
recommendation must include the candidate’s name, home and business contact information, detailed biographical data, relevant qualifications, a signed letter from the
candidate confirming willingness to serve on our board of directors, information regarding any relationships between the candidate and Resonant and evidence of the
recommending stockholder’s ownership of our common stock. The recommendation must also include a statement from the recommending stockholder in support of the
candidate, particularly within the context of the criteria for board of directors membership. Our nominating and governance committee has sole discretion to decide which
individuals to recommend for nomination as directors.
A stockholder of record can nominate a candidate directly for election to the board by complying with the procedures in Section 2.4 of our bylaws and the rules and regulations
of the SEC. An eligible stockholder who wishes to submit a nomination should review the requirements in our bylaws for nominations by stockholders. Any nomination should
be sent in writing to the company, addressed to the attention of the Secretary at Resonant Inc., 175 Cremona Drive, Suite 200, Goleta, California 93117. Notice of nominations
for the 2020 Annual Meeting must be received by us no earlier than February 16, 2020 and no later than March 17, 2020. The notice must state the information required by
Section 2.4 of our bylaws and otherwise comply with applicable federal and state law.
A copy of our bylaws may be obtained by accessing Resonant’s filings on the SEC’s website atwww.sec.gov. You may also contact our Secretary at our principal executive
offices for a copy of the relevant bylaw provisions regarding the requirements for nominating director candidates.
Board’s Role in Risk Management Oversight
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Risk is inherent with every business, and we face a number of risks, including strategic, financial, business and operational, legal and compliance, and reputational risks. We
have designed and implemented processes to manage risk in our operations. Management is responsible for the day-to-day management of the risks we face, while our board of
directors, as a whole and assisted by its committees, has responsibility for the oversight of risk management. In its risk oversight role, our board must satisfy itself that the risk
management processes designed and implemented by management are appropriate and functioning as designed.
Our board of directors believes that open communication between management and the board of directors is essential for effective risk management and oversight. Our board
meets with our chief executive officer and other members of the senior management team at regularly scheduled quarterly board meetings and in other meetings between the
quarterly meetings, where, among other topics, they discuss strategy and risks facing the company.
While our board of directors is ultimately responsible for risk oversight, our board committees assist the board of directors in fulfilling its oversight responsibilities in certain
areas of risk. The audit committee assists our board of directors in fulfilling its oversight responsibilities with respect to risk management in the areas of internal control over
financial reporting and disclosure controls and procedures, and legal and regulatory compliance. The audit committee also discusses guidelines and policies with respect to risk
assessment and risk management with management and the independent auditor. In addition, the audit committee reviews management’s assessment of the key risks facing us,
including the key controls it relies on to mitigate those risks. The audit committee also monitors certain key risks at each of its regularly scheduled meetings, such as risk
associated with internal control over financial reporting and liquidity risk. The nominating and governance committee assists our board in fulfilling its oversight responsibilities
with respect to the management of risk associated with board organization, membership and structure, and corporate governance. The compensation committee assesses risks
created by the incentives inherent in our compensation policies as well as in our leadership development and succession planning. Finally, the full board of directors reviews
strategic and operational risk reported by the management team, receives reports on all significant committee activities at each regular meeting, and evaluates the risks inherent
in significant transactions.

Stockholder Communications with the Board of Directors
Stockholders wishing to communicate with our board of directors or with an individual member of our board may do so by writing to our board of directors or to the particular
member of our board, and mailing the correspondence to our Secretary, Resonant Inc., 175 Cremona Drive, Suite 200, Goleta, California 93117 or sending it by email to
ir@resonant.com. Our chief executive officer, in consultation with our outside legal counsel, will review all incoming stockholder communications (excluding mass mailings,
product complaints or inquiries, job inquiries, business solicitations and patently offensive material), and if deemed appropriate, the stockholder communications will be
forwarded to the appropriate member or members of our board of directors, or if none is specified, to the chairman of the board.
Corporate Governance Guidelines; Code of Business Conduct and Ethics
Our board of directors has adopted Corporate Governance Guidelines. These guidelines address items such as the qualifications and responsibilities of our directors and director
candidates and corporate governance policies and standards applicable to us. In addition, our board of directors has adopted a Code of Business Conduct and Ethics that applies
to all of our employees, officers and directors, including our chief executive officer, chief financial officer, and other executive and senior financial officers. The full text of our
Corporate Governance Guidelines and our Code of Business Conduct and Ethics is posted on the “Investors” portion of our website at www.resonant.com. We will post
amendments to our Code of Business Conduct and Ethics or waivers of our Code of Business Conduct and Ethics for directors and executive officers on the same website.
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Non-Employee Director Compensation
Director Compensation Table
The following table details the total compensation earned by our non-employee directors in fiscal year 2018:
Fees Earned
or Paid in Cash

Director
Brett Conrad
Janet Cooper
Michael Fox
Alan Howe
Jack Jacobs
Joshua Jacobs
Thomas Joseph
Richard Kornfeld
John Major
Jean Rankin
Robert Tirva

$
$
$
$
$
$
$
$
$
$
$

27,610
50,000
50,000
27,610
27,610
27,610
22,527
22,527
75,000
50,000
11,685

Stock
Awards(1)(2)(3)
$
$
$
$
$
$
$
$
$
$
$

128,640
49,998
49,998
128,640
128,640
128,640
—
—
74,997
49,998
73,680

Total
$
$
$
$
$
$
$
$
$
$
$

156,250
99,998
99,998
156,250
156,250
156,250
22,527
22,527
149,997
99,998
85,365

________________
(1) Represents awards of restricted stock units, each of which entitles the director to receive one share of our common stock at the time of vesting, without the payment of an exercise price
or other cash consideration.
(2) These amounts represent the grant date fair value of the stock awards granted in fiscal year 2018 determined in accordance with ASC Topic 718. These amounts may not correspond to
the actual value eventually realized by the director, which depends in part on the market value of our common stock in future periods. Assumptions used in calculating these amounts are
set forth in the Notes to Consolidated Financial Statements included in this annual report on Form 10-K for the year ended December 31, 2018.
(3) On June 12, 2018, upon their reelection to the board, each of Ms. Cooper, Ms. Rankin and Mr. Fox received an award of restricted stock units for 9,328 shares of our common stock, and
Mr. Major received an award of restricted stock units for 13,992 shares of our common stock, which awards vest and settle 50% on the earlier of the day prior to the first annual meeting
of stockholders following the grant and June 12, 2019, and 50% on the earlier of the day prior to the second annual meeting of stockholders following the grant and June 12, 2020. On
June 12, 2018, in connection with their initial appointment to the board, Mr. Brett Conrad, Mr. Joshua Jacobs, Mr. Jack Jacobs and Mr. Alan Howe each received an award of restricted
stock units for 24,000 shares of our common stock, which awards vest and settle 50% on each of June 12, 2019 and June 12, 2020. On October 14, 2018, in connection with his initial
appointment to the board, Mr. Robert Tirva received an award of restricted stock units for 24,000 shares of our common stock, which award vests and settles 50% on each of October 14,
2019 and October 14, 2020. Dr. Thomas Joseph and Mr. Richard Kornfeld retired from the Board in June 2018, and did not receive an award of restricted stock units in 2018. As of
December 31, 2018, the non-employee directors who served during fiscal 2018 held restricted stock units for the following number of shares of our common stock: Mr. Conrad - 24,000;
Ms. Cooper - 15,141; Mr. Fox - 15,141; Mr. Howe - 24,000; Mr. Jack Jacobs - 24,000; Mr. Joshua Jacobs - 24,000; Mr. Major - 22,711; Ms. Rankin - 21,328; and Mr. Tirva - 24,000.
Restricted stock units generally vest in two installments of 50% each on the first and second anniversaries of the date of grant. Because Dr. Joseph and Mr. Kornfeld retired from the
Board in June 2018, all restricted stock units held by them immediately following the 2018 Annual Meeting were canceled upon their retirement in accordance with their terms.

Outside Director Compensation Policy
Our board of directors has adopted a policy for the compensation for our non-employee directors, or the Outside Directors. Outside Directors will receive compensation in the
form of equity granted under the terms of the Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan, as amended to date (the “2014 Plan”) and cash, as described
below:
Initial award to Outside Directors. Each person who first becomes an Outside Director will be granted 24,000 restricted stock units, or the Initial RSU Award. These awards
will be granted on the date of the first meeting of our
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board of directors or compensation committee occurring on or after the date on which the individual first became an Outside Director or commenced service as chairman or lead
independent director. The shares underlying the Initial RSU Award will vest as to one-half of the shares subject to such award on each of the first and second anniversary of the
commencement of the individual’s service as an Outside Director, subject to continued service as a director through the applicable vesting date. If a director’s status changes
from an employee director to an Outside Director, he or she will not receive an Initial RSU Award.
Initial award to chairman or lead independent director. An Outside Director, upon first becoming chairman of the board or lead independent director, will be granted a
restricted stock unit with a grant date fair value equal to $25,000, pro-rated based on the number of days remaining from the date on which such Outside Director first becomes
chairman or lead independent director until the first anniversary of our last annual meeting of stockholders. One-half of the shares underlying this award will vest on the earlier
of (i) the day prior to the first annual meeting of stockholders following the grant or (ii) one year from grant, and one-half of the shares underlying this award will vest on the
earlier of (i) the day prior to the second annual meeting of stockholders following the grant or (ii) two years from grant, subject to continued service as chairman of the board
and/or lead independent director through the applicable vesting date.
Annual award to Outside Directors. On the date of each annual meeting of our stockholders, each Outside Director who has served on our board of directors for at least the
preceding six months will be granted restricted stock units with a grant date fair value equal to $50,000, or the Annual RSU Award. One-half of the shares underlying the
Annual RSU Award will vest on the earlier of (i) the day prior to the first annual meeting of stockholders following the grant or (ii) one year from grant, and one-half of the
shares underlying the Annual RSU Award will vest on the earlier of (i) the day prior to the second annual meeting of stockholders following the grant or (ii) two years from
grant, subject to continued service as a director through the applicable vesting date.
Annual award to chairman or lead independent director. On the date of each annual meeting of our stockholders, an Outside Director who has served as chairman of the board
or lead independent director for at least the preceding six months will be granted, in addition to the Annual RSU Award, restricted stock units with a grant date fair value equal
to $25,000. One-half of the shares underlying this award will vest on the earlier of (i) the day prior to the first annual meeting of stockholders following the grant or (ii) one year
from grant, and one-half of the shares underlying this award will vest on the earlier of (i) the day prior to the second annual meeting of stockholders following the grant or (ii)
two years from grant, subject to continued service as chairman of the board and/or lead independent director through the applicable vesting date.
Cash compensation. Each Outside Director receives an annual retainer of $50,000 in cash for serving on our board of directors, or the Annual Fee. The Outside Director who
serves as chairman of the board or lead independent director will receive an additional annual cash retainer of $25,000. The Annual Fee is paid in quarterly installments to each
Outside Director who has served in the relevant capacity for the immediately preceding fiscal quarter no later than 30 days following the end of such preceding fiscal quarter. An
Outside Director who has served in the relevant capacity for only a portion of the immediately preceding fiscal quarter will receive a prorated payment of the quarterly payment
of the Annual Fee.
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EXECUTIVE OFFICERS
The following table provides information regarding our executive officers as of March 31, 2019. Our executive officers are appointed by our board of directors and serve until
their successors have been duly elected and qualified. There are no family relationships among any of our directors or executive officers.
Executive
George Holmes
Martin McDermut
Robert Hammond
Neal Fenzi

Age

Position

56
68
71
58

Chief Executive Officer
Chief Financial Officer and Secretary
Chief Technology Officer
Executive Vice President of Engineering

Please see “Proposal No. One -- Election of Directors - Nominees for Director” for information about Mr. Holmes, who also serves on our Board and is a nominee for election
at the Annual Meeting.
Martin McDermut. Mr. McDermut has served as our Chief Financial Officer since November 2018. Prior to joining Resonant, Mr. McDermut served as Vice President and
Chief Financial Officer of Applied Micro Circuits Corporation, a publicly traded semiconductor company, from January 2016 to February 2017 when the company was
acquired by MACOM Technology Solutions Holdings, Inc. Prior to that Mr. McDermut served as Senior Vice President, Finance and Chief Financial Officer of Vitesse
Semiconductor Corporation, a publicly traded semiconductor company, from August 2011 to April 2015 when the company was acquired by Microsemi Corporation. Prior to
that Mr. McDermut served as a managing director and consultant at Avant Advisory Group, LLC, a management consulting firm based in Los Angeles and Santa Barbara, CA.
He also served as chief financial officer for other publicly traded companies including IRIS International Inc. and Superconductor Technologies Inc. He was a partner at the
public accounting firm of Coopers & Lybrand LLP (now known as PricewaterhouseCoopers LLP). Currently he is a member of the board of directors of CDTi Advanced
Materials, Inc., Sansum Clinic and Public Square Santa Barbara. Mr. McDermut holds a BA in economics from the University of Southern California and an MBA from the
University of Chicago Booth School of Business. He is a Certified Public Accountant.
Robert Hammond. Dr. Hammond has served as our Chief Technology Officer since June 2013, and served as a member of our board of directors from June 2013 through June
2018 and as Chief Technology Officer of our predecessor, Resonant LLC from June 2012 until June 2013. Prior to founding Resonant, Dr. Hammond served for more than 20
years as Senior Vice President and Chief Technology Officer of Superconductor Technologies, Inc., where he was involved in the development of high temperature
superconducting materials, cryogenic refrigeration and packaging, and RF and microwave circuits. Prior to that, he was Leader Electronics Advanced Development at Los
Alamos National Labs. Dr. Hammond holds a BS degree in Physics, a MS degree in Applied Physics and a PhD in Applied Physics, each from the California Institute of
Technology.
Neal Fenzi. Mr. Fenzi is a co-founder of Resonant and has served as our Executive Vice President of Engineering since June 2017. Prior to that, Mr. Fenzi served as our Chief
Operating Officer from December 2014 until June 2017, our Vice President of Engineering from June 2013 to December 2014, and our Secretary and Treasurer from June
2013 until January 2014. Mr. Fenzi also served as Vice President of Engineering of our predecessor, Resonant LLC, from June 2012 until June 2013. Prior to founding
Resonant, from 1991 until June 2012, Mr. Fenzi served in engineering, operations and marketing positions at Superconductor Technologies Inc., including as Vice President of
Engineering, Chief Engineer and Vice President of Product Management. Mr. Fenzi holds a BSEE degree from New Mexico State University.
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EXECUTIVE COMPENSATION

Processes and Procedures for Compensation Decisions
The compensation committee of the board is responsible for the executive compensation programs for our executive officers and reports to the board on its discussions,
decisions and other actions. Typically, our chief executive officer makes recommendations to our compensation committee, often attends committee meetings and is involved in
the determination of compensation for the executive officers that report to him, except that he does not make recommendations as to his own compensation. Our chief executive
officer makes recommendations to our compensation committee regarding short-term and long-term compensation for all executive officers, excluding himself, based on our
results, an individual executive officer’s contribution toward these results and performance toward individual goal achievement. Our compensation committee then reviews the
recommendations and other data and makes decisions as to total compensation for each executive officer other than the chief executive officer, as well as each individual
compensation component. The compensation committee makes recommendations to the board regarding compensation for the chief executive officer. The independent members
of the board make the final decisions regarding executive compensation for our chief executive officer.
The compensation committee is authorized to retain the services of one or more executive compensation advisors, as it sees fit, in connection with the establishment of our
compensation programs and related policies. In 2017, the compensation committee retained Compensia, Inc. (“Compensia”), an executive compensation advisory firm, to
provide it with information, recommendations and other advice relating to executive compensation. Compensia serves at the discretion of the compensation committee. The
compensation committee engaged Compensia to assist us in structuring our annual bonus program for 2018 and to determine the appropriate level of overall compensation for
our executive officers.
The compensation committee periodically, and at least annually, considers and assesses the independence of its compensation consulting firm, including whether such firm has
any potential conflicts of interest with our company or members of the compensation committee, as set forth in Rule 10C-1(b)(4)(i) through (vi) under the Exchange Act. The
most recent review was conducted in April 2018, and Compensia has not performed any services for the compensation committee since that date. Based on that review, the
committee concluded that it is not aware of any conflict of interest that has been raised by work performed by Compensia or the individual consultants employed by Compensia
that perform services for the committee.
Compensation Elements
Our compensation package for executive officers consists of base salary, annual incentive (bonus) awards, and long-term equity-based compensation. The executive officers are
also eligible to participate in all of our employee benefit plans. We also provide in certain circumstances, a sign-on bonus to executive officers, which is applied against and
reduces any other bonus to which the executive is entitled for one or more fiscal years and must be repaid if the executive officer voluntarily terminates employment with us
other than for good reason within one year of commencement of employment.
Base Salary. We provide competitive base salaries to pay for day-to-day service in light of each individual’s duties and responsibilities, experience, expertise and individual
performance. Individual salary levels are determined based on assessments of internal job responsibilities, experience in the role, and market levels for comparable positions.
Salary increases also are determined based on market levels of compensation and an assessment of individual and team performance for the year.
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Annual base salaries for 2017, 2018 and as of April 2019 for the named executive officers are as follows:
2017 Annual Base
Salary

2018 Annual Base
Salary

2019 Annual Base
Salary

George Holmes

$325,605

$365,000

$365,000

Neal Fenzi

$255,836

$263,207

$269,503

Robert Hammond

$255,836

$263,961

$272,553

Executive

Incentive (Bonus) Awards. We provide eligible employees, including our named executive officers, the opportunity to earn bonus awards upon achieving predetermined
performance goals and objectives. The purpose is to reward attainment of company goals and/or individual performance objectives, with award opportunities expressed as a
percentage of base salary. Bonuses can be measured and paid quarterly and/or annually, and are paid in cash, equity or a combination of cash and equity, in the discretion of our
compensation committee.
2018 Incentive Bonus Program. During 2018, our executive officers, including our named executive officers, participated in the 2018 incentive bonus program. The program
provided for the award of quarterly and/or annual bonuses to our employees and executive officers if certain performance goals, based on company-wide billings, expenses and
certain other individual non-monetary targets, were attained in quarterly and annual performance periods during our 2018 fiscal year. The awards contained a combination of
service conditions and performance conditions based on the achievement of specified performance thresholds. The awards were based on each individual’s annual salary
multiplied by a bonus multiplier percentage which had been determined by our compensation committee. The plan also allowed for additional discretionary awards to nonexecutive employees up to 10% of the total base salaries of non-executive employees. Additionally, the annual bonus for the CEO was subject to the achievement of a stock
price threshold for the 10 trading days ending on December 19, 2018, which was not met. The bonuses were paid in cash or restricted stock. The number of shares underlying
equity awards granted to each employee was determined based on the performance bonus amount to be paid in equity, divided by our closing stock price on the grant date.
Our named executive officers received the following quarterly and annual incentive bonus awards during 2018:

Executive
George Holmes (5)

First
Quarter ($)
(1)

Second
Quarter ($)(2)

Third Quarter
($)(3)

Fourth
Quarter ($)(4)

Fiscal Year ($)
(4)

Total 2018 Bonus
($)

—

—

—

—

54,750

54,750

Neal Fenzi

10,506

14,363

13,634

12,485

22,045

73,033

Robert Hammond

25,886

13,858

16,630

15,854

22,115

94,343

(1)

Payable 100% in restricted stock units, with the number of restricted stock units determined by dividing the total dollar amount of the bonus to be paid in restricted stock units by the closing sales price of
the Corporation’s common stock on the date of approval. The restricted stock units vested in full on May 15, 2018.

(2)

Payable 100% in restricted stock units, with the number of restricted stock units determined by dividing the total dollar amount of the bonus to be paid in restricted stock units by the closing sales price of
the Corporation’s common stock on the date of approval. The restricted stock units vested in full on August 14, 2018.

(3)

Payable 100% in restricted stock units, with the number of restricted stock units determined by dividing the total dollar amount of the bonus to be paid in restricted stock units by the closing sales price of
the Corporation’s common stock on the date of approval. The restricted stock units vested in full on November 20, 2018.

(4)

Payable 100% in cash.

(5)

Mr. Holmes was only eligible to receive an annual bonus for fiscal year
2018.
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Long-term Equity Incentives. We deliver long-term incentive value through the award of stock options and restricted stock units to our employees. Awards of equity
compensation are made in the discretion of our compensation committee. Employees typically receive an initial award upon joining the company, and additional awards on an
annual basis.
2018 Long-term Equity Incentive Awards. Our named executive officers received the following long-term equity incentive awards during 2018:
Executive

(1)

RSUs (#)(1)

George Holmes
Neal Fenzi

96,053
34,613

Robert Hammond

34,732

The RSUs vest in four equal annual installments on December 1, 2018, 2019, 2020 and
2021.

Summary Compensation Table
The following table provides information regarding the compensation of our named executive officers during 2017 and 2018. As a “smaller reporting company,” as such term is
defined in the rules promulgated under the Securities Act of 1933, as amended, or the Securities Act, we are required to provide compensation disclosure for our principal
executive officer and the two most highly compensated executive officers other than our principal executive officer. Throughout this proxy statement, these three officers are
referred to as our “named executive officers.”
Non-Equity Incentive
Plan
Compensation($)(2)

All Other
Compensation($)(3)

Total
($)

365,000

54,750 (4)

31,002

815,752

361,880

116,884 (5)

14,250

818,619

263,207

131,529

73,033 (6)

19,784

487,553

255,836

196,200

94,281 (7)

14,250

560,567

2018

263,961

131,982

94,343

(8)

14,114

504,400

2017

255,836

196,200

95,019

(9)

13,988

561,043

Name and Principal Position

Year

Salary
($)

Stock Awards
($)(1)

George Holmes

2018

365,000

Chief Executive Officer

2017

325,605

Neal Fenzi

2018

Executive Vice President of Engineering

2017

Robert Hammond
Chief Technology Officer

________________
(1)

These amounts represent the grant date fair value of the stock awards determined in accordance with ASC Topic 718. These amounts may not correspond to the actual value eventually realized by the
officer, which depends in part on the market value of our common stock in future periods. Assumptions used in calculating these amounts are set forth in the Notes to Consolidated Financial Statements
included in this annual report on Form 10-K for the year ended December 31, 2018.

(2)

Non-equity incentive plan compensation represents incentive bonuses earned pursuant to awards granted under an incentive bonus plan which permits the compensation committee of the board, as the
administrator of such plan, to settle such awards in cash, stock, options, or a combination thereof.

(3)

All Other Compensation in 2018 included the
following:
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Insurance
Premiums ($)

Name
George Holmes
Neal Fenzi
Robert Hammond

401k Matching
Contributions ($)

Total ($)

17,252

13,750

31,002

6,034

13,750

19,784

364

13,750

14,114

(4)

This amount was settled by delivery of $54,750 in
cash.

(5)

This amount was settled by delivery of (i) $68,356.50 in cash, (ii) 2,397 restricted stock units, and (iii) 13,487 stock
options.

(6)

This amount was settled by delivery of (i) $34,530 in cash and (ii) 9,282 restricted stock
units.

(7)

This amount was settled by delivery of (i) $40,112 in cash, (ii) 1,873 restricted stock units, and (iii) 9,885 stock
options.

(8)

This amount was settled by delivery of (i) $37,969 in cash and (ii) 13,561 restricted stock
units.

(9)

This amount was settled by delivery of (i) $48,342 in cash, (ii) 2,439 restricted stock units, and (iii) 12,769 stock
options.

Outstanding Equity Awards at Fiscal Year End
The following table presents certain information concerning equity awards held by our named executive officers as of December 31, 2018.
Option Awards

Name
George Holmes

Neal Fenzi

Robert Hammond

Stock Awards
Equity Incentive Plan
Awards: Number of
Unearned Shares,
Units or other Rights
That Have Not Vested
(#)

Equity Incentive Plan
Awards: Market or
Payout Value of
Unearned Shares,
Units or Other Rights
That Have Not Vested
($)(1)
—

Grant Date

Number of Securities
Underlying
Unexercised Options
Exercisable (#)

Number of Securities
Underlying
Unexercised Options
Unexercisable (#)

Option Exercise Price
per Share ($)

Option Expiration
Date

Number of Shares or
Units of Stock That
Have Not Vested
(#)

Market Value of
Shares or Units of
Stock That Have Not
Vested
($)(1)

2/29/2016

—

—

—

—

45,000 (2)

59,850

—

4/25/2016

—

—

—

—

13.196 (3)

17,551

—

—

8/8/2016

—

—

—

—

—

—

250,000 (4)

332,500

10/4/2016

—

—

—

—

12,480 (5)

16,598

—

—

2/2/2017

—

—

—

—

41,500 (6)

55,195

—

—

8/7/2017

5,824 (7)

—

4.51

8/7/2027

—

—

—

—

11/6/2017

7,663 (8)

—

4.62

11/6/2027

—

—

—

—

4/9/2018

—

—

—

—

72,039 (9)

95,812

—

—

12/4/2014

—

—

—

—

7,346 (10)

9,770

—

—

2/5/2016

20,625 (11)

9,375 (11)

1.95

2/5/2026

—

—

—

—

2/2/2017

25,146 (12)

—

4.36

2/2/2027

22,500 (6)

29,925

—

—

8/7/2017

5,133 (7)

—

4.51

8/7/2027

—

—

—

—

11/6/2017

4,752 (8)

—

4.62

11/6/2027

—

—

—

—

4/9/2018

—

—

—

—

25,959 (9)

34,525

—

—

12/4/2014

—

—

—

—

7,346 (10)

9,770

—

—

2/5/2016

20,625 (11)

9,375 (11)

1.95

2/5/2026

—

—

—

—

2/2/2017

24,513 (12)

—

4.36

2/2/2027

22,500 (6)

29,925

—

—

8/7/2017

6,904 (7)

—

4.51

8/7/2027

—

—

—

—

11/9/2017

5,865 (8)

—

4.62

11/6/2027

—

—

—

—

4/9/2018

—

—

—

—

26,049 (9)

34,645

—

—
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_________________
(1)

The market value of the restricted stock awards is based on the closing market price of our common stock as of December 31, 2018, which was $1.33 per
share.

(2)

Represents a grant of restricted stock units, of which 27,000 shares vest on each of July 1, 2016, October 1, 2016 and January 1, 2017, and 9,000 shares vest on the first business day of each subsequent
calendar quarter, commencing April 1, 2017, until fully vested.

(3)

Represents a grant of restricted stock units, of which 7,917 shares vest on each of July 1, 2016, October 1, 2016 and January 1, 2017, and 2,639 shares vest on the first business day of each subsequent
calendar quarter, commencing April 1, 2017, until fully vested.

(4)

Represents a grant of restricted stock units that are subject to performance-based vesting requirements, measured quarterly, based on the average of (a) the average high daily trading price of Resonant
common stock for each trading day during the last month of the applicable calendar quarter and (b) the average low daily trading price of Resonant common stock for each trading day during the last
month of the applicable calendar quarter, each as reported by The Nasdaq Stock Market, LLC (the “Applicable Share Price”). The RSUs are eligible to be earned on a quarterly basis based on a linear
interpolation of the Applicable Share Price between $15 per share (0% of the RSUs) and $65 per share (100% of the RSUs). Once earned, the RSUs vest and become exercisable, if at all, (y) 50% on the
date such RSUs become earned and (z) 50% on September 30, 2019.

(5)

Represents a grant of restricted stock units, of which 22,465 shares vested on the date of grant, 7,489 shares vest on January 1, 2017, and 2,496 shares vest on the first business day of each subsequent
calendar quarter, commencing April 1, 2017, until fully vested.

(6)

Represents a grant of restricted stock units, of which 25% vests on each of December 1, 2017, December 1, 2018, December 1, 2019 and December 1,
2020.

(7)

Vested 100% on August 16,
2017.

(8)

Vested 100% on November 16,
2017.

(9)

Represents a grant of restricted stock units, of which 25% vests on each of December 1, 2018, December 1, 2019, December 1, 2020 and December 1,
2021.

(10) Represents a grant of restricted stock units, of which 25% vests on the first business day of each of 2016, 2017, 2018 and
2019.
(11) Vests 1/16th on the first day of each calendar quarter, with the first installment vesting on April 1,
2016.
(12) Vested 100% on February 16, 2017.

Executive Officer Employment Letters
We entered into an executive employment letter, dated June 17, 2013, with each of Neal Fenzi and Robert Hammond, and an executive employment letter, dated February 9,
2016, with George Holmes. The letters have no specific duration and provide for at-will employment. Each of our named executive officers may be entitled to receive severance
benefits under a severance and change in control agreement, as described below.

Severance and Change in Control Agreements
We have entered into severance and change in control agreements with participating employees, including our named executive officers, which provide these employees with
severance benefits upon the employee’s termination of employment in certain circumstances with certain additional benefits following a change in control of Resonant. These
benefits provide the participating employees with enhanced financial security and incentive to remain with Resonant notwithstanding their at-will employment with us and the
possibility of a change in control.
Termination Without Change in Control
If we terminate the participant’s employment with Resonant for a reason other than cause, the participant becoming disabled or the participant’s death, and the termination does
not occur within twenty-four months immediately following a “change in control,” the participant will receive the following severance benefits:
Accrued Compensation: The participant will receive all accrued but unpaid paid time off, expense reimbursements, wages, and other benefits due to the participant under any
Resonant -provided plans, policies, and arrangements.
Severance Payment: The participant will receive severance in an amount equal to eighteen (18) months of the participant’s base salary then in effect, immediately prior to the
date of the participant’s termination of employment,
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less all required tax withholdings and other applicable deductions, payable as soon as practicable following the participant’s termination of employment.
Target Bonus Payment: The participant will receive a lump-sum severance payment equal to 100% of the participant’s full target bonus as in effect for the fiscal year in which
the termination occurs, which amount for all participants other than the CEO will be pro-rated for the portion of the fiscal year that the participant was employed by us.
Continued Health Insurance Benefits: We will reimburse the participant for premiums for coverage of the participant and his or her eligible dependents pursuant to the
Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”) (at the coverage levels in effect immediately prior to termination of employment) until the
earliest to occur of (A) a period of twelve (12) months from the last date of employment with us, (B) the date upon which the participant becomes eligible for coverage under a
health, dental, or vision insurance plan of a subsequent employer, and (C) the date the participant or his or her dependents cease to be eligible for COBRA coverage.
Equity: All of the participant’s unvested and outstanding equity awards that would have become vested had the participant remained in our employ for the twelve (12) month
period following termination of employment shall immediately vest and become exercisable as of the date of termination, and the participant will have six months following
termination of employment in which to exercise any stock options, stock appreciation rights, or similar rights to acquire our common stock.
Outplacement Benefits. If requested by the participant, we will pay the expense for outplacement benefits provided by a service to be determined by us for a period of six (6)
months, up to a maximum dollar value of five thousand dollars ($5,000) per participant.
Termination Following Change in Control
If during the twenty-four (24) month period immediately following a change in control of Resonant, (x) we terminate the participant’s employment with us for a reason other
than cause, the participant becoming disabled or the participant’s death, or (y) the participant resigns his employment for good reason, then the participant will receive the
following benefits from us in lieu of the benefits described above under “Termination Without Change in Control”:
Accrued Compensation: The participant will receive all accrued but unpaid paid time off, expense reimbursements, wages, and other benefits due to the participant under any
Resonant -provided plans, policies, and arrangements.
Severance Payment: The participant will receive a lump sum severance in an amount equal to eighteen (18) months of the participant’s base salary then in effect.
Target Bonus Payment: The participant will receive a lump sum severance payment equal to 100% of the participant’s full target bonus for the fiscal year in effect at the date of
such termination of employment (or, if greater, as in effect for the fiscal year in which the change in control occurs).
Continued Health Insurance Benefits: We will reimburse the participant for premiums for coverage of the participant and his or her eligible dependents pursuant to the COBRA
(at the coverage levels in effect immediately prior to termination of employment) until the earliest to occur of (A) a period of twelve (12) months from the last date of
employment with us, (B) the date upon which the participant becomes eligible for coverage under a health, dental, or vision insurance plan of a subsequent employer, and (C)
the date the participant or his or her dependents cease to be eligible for COBRA coverage.
Equity: All of the participant’s unvested and outstanding equity awards shall immediately vest and become exercisable as of the date of termination, and the participant will
have six (6) months following termination of employment in which to exercise any stock options, stock appreciation rights, or similar rights to acquire our common stock.
Outplacement Benefits. If requested by the participant, we will pay the expense for outplacement benefits provided by a service to be determined by us for a period of six (6)
months, up to a maximum dollar value of five thousand dollars ($5,000) per participant.
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Pension Benefits and Nonqualified Deferred Compensation
We do not provide a pension plan for our employees, and none of our named executive officers participated in a nonqualified deferred compensation plan in 2018.

401(k) Plan
We maintain a tax-qualified retirement plan, or the 401(k) plan, that provides eligible employees with an opportunity to save for retirement on a tax-advantaged basis. Eligible
employees are able to participate in the 401(k) plan as of the first day of the month following the date they meet the 401(k) plan’s eligibility requirements, and participants are
able to defer up to 100% of their eligible compensation subject to applicable annual Code limits. All participants’ interests in their deferrals are 100% vested when contributed.
The 401(k) plan permits us to make matching contributions and profit sharing contributions to eligible participants. We have implemented a matching program, which is limited
to 5% of base salary. In 2018, we made matching contributions of $372,000 into the plan.
38

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS
We describe below transactions, and series of related transactions, since January 1, 2017 to which we were or will be a party, in which:
•
•

the amounts involved exceeded or will exceed $120,000;
and
any of our directors, executive officers, or beneficial holders of more than 5% of any class of our capital stock, or their immediate family members, had or will
have a direct or indirect material interest.

Other than as described below, there has not been, nor is there any currently proposed, transaction or series of related transactions to which we have been or will be a party other
than compensation arrangements, which are described where required under the headings “Board of Directors and Corporate Governance - Director Compensation Table” and
“Executive Compensation" and board nomination arrangements, which are described under the heading “Proposal No. One-Election of Directors-Board Nomination
Agreement.”

Securities Transactions with Grayboard Investments Ltd.
Brett Conrad, a member of our board of directors, is the sole managing member of Longboard Capital Advisors, LLC, the general partner and/or investment manager of
Grayboard Investments, Ltd. (“Grayboard”).
Private Placement. On February 20, 2017, we sold 1,626,898 units at a price of $4.61 per unit to Grayboard for aggregate gross proceeds to us $7.5 million. Each unit consisted
of one share of our common stock and one warrant to purchase one share of our common stock at an exercise price of $8.25 for a period commencing 6 months and ending 30
months after the closing of the offering. Pursuant to a registration rights agreement entered into with Grayboard at the closing of the offering, we registered for resale by this
stockholder the shares of common stock, and the shares of common stock issuable upon exercise of the warrants, purchased from us in the offering.
Warrant Exercise Agreement. On December 19, 2017, we entered into a warrant exercise agreement with Grayboard pursuant to which Grayboard exercised in full its February
2017 warrant and purchased 1,626,898 shares of our common stock at an exercise price of $8.25 per share, for an aggregate exercise price of approximately $13.4 million, and
we paid Grayboard an inducement fee of approximately $6.7 million.

Indemnification Agreements
We have entered into indemnification agreements with each of our current directors, executive officers and certain key employees. The indemnification agreements and our
amended and restated certificate of incorporation and amended and restated bylaws require us to indemnify our directors and officers to the fullest extent permitted by Delaware
law.

Policies and Procedures for Related Party Transactions
Our audit committee has the primary responsibility for reviewing and approving or disapproving “related party transactions,” which are transactions between us and related
persons in which the aggregate amount involved exceeds or may be expected to exceed $120,000 and in which a related person has or will have a direct or indirect material
interest. Our policy regarding transactions between us and related persons provides that a related person is defined as a director, executive officer, nominee for director or
greater than 5% beneficial owner of our common stock, in each case since the beginning of the most recently completed year, and any of their immediate family members. Our
audit committee charter provides that our audit committee shall review and approve or disapprove any related party transactions.
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EQUITY COMPENSATION PLAN INFORMATION
The following table summarizes certain information about our equity compensation plans as of December 31, 2018.
(A)

(B)

(C)

Number of Securities to be Issued
Upon Exercise of Outstanding
Options, Warrants and Rights

Weighted Average Exercise Price of
Outstanding Options, Warrants and
Rights (1)

Number of Securities Remaining
Available for Future Issuance Under Equity
Compensation Plans (Excluding Securities in
Column A)

Plan Category

Equity compensation plans approved by security
holders (2)
Equity compensation plans not approved by security
holders
Total

3,018,678

$

4.82

158,196
3,176,874

$

4.82

--

1,189,389
--

1,189,389

______________
(1) The weighted average exercise price is calculated based solely on outstanding stock options. It does not take into account restricted stock units, which have no exercise
price.
(2) Consists of the Amended and Restated 2014 Omnibus Incentive Plan, as
amended.

Material Features of Equity Compensation Plans not Approved by Stockholders
2016 Inducement Awards. During 2016, our board of directors approved the award to newly hired executive officers of the following restricted stock units for shares of our
common stock as an inducement to the executive’s entering into employment with us:
•

We granted to George B. Holmes an inducement award of restricted stock units for 216,000 shares of common stock on February 29, 2016, which restricted stock unit
award vested 27,000 shares on the date of grant and on each of July 1, 2016, October 1, 2016 and January 1, 2017, 9,000 shares vested on April 1, 2017, and 9,000
shares will vest on the first business day of each subsequent calendar quarter, commencing July 1, 2017, until fully vested. As of December 31, 2018, 45,000 shares
remained reserved for issuance pursuant to this award.

•

We granted to George B. Holmes an inducement award of restricted stock units for 63,337 shares of common stock on April 25, 2016, which restricted stock unit
award vested 7,917 shares on the date of grant and on each of July 1, 2016, October 1, 2016 and January 1, 2017, 2,639 shares vested on April 1, 2017, and 2,639
shares will vest on the first business day of each subsequent calendar quarter, commencing July 1, 2017, until fully vested. As of December 31, 2018, 13,196 shares
remained reserved for issuance pursuant to this award.

•

We granted to Jeff Killian, our former Chief Financial Officer, an inducement award of restricted stock units for 200,000 shares of common stock on October 24,
2016, which restricted stock unit award vested 12,500 shares on January 2, 2017, and 12,500 shares will vest on the first business day of each subsequent calendar
quarter, commencing April 1, 2017, until fully vested. As of December 31, 2018, 100,000 shares remained reserved for issuance pursuant to this award.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
The following table sets forth certain information with respect to the beneficial ownership of our common stock for:
•

each of our named executive
officers;
• each of our
directors;
• all of our executive officers and directors as a group;
and
• each person, or group of affiliated persons, who beneficially owned more than 5% of our common
stock.
We have determined beneficial ownership in accordance with the rules of the SEC, and the information is not necessarily indicative of beneficial ownership for any other
purpose. Except as indicated by the footnotes below, we believe, based on information furnished to us, that the persons and entities named in the table below have sole voting
and sole investment power with respect to all shares of common stock that they beneficially owned, subject to applicable community property laws.
The information for each beneficial owner is as of March 31, 2019, unless otherwise indicated for greater than five percent (5%) stockholders who are not officers or directors
of Resonant. We have based percentage ownership of our common stock on 27,648,287 shares of our common stock outstanding as of March 31, 2019. In computing the
number of shares of common stock beneficially owned by a person and the percentage ownership of such person, we deemed to be outstanding all shares of common stock
subject to options held by the person that are currently exercisable or exercisable within 60 days of March 31, 2019, as well as all shares of common stock issuable pursuant to
restricted stock units held by the person that are subject to vesting conditions expected to occur within 60 days of March 31, 2019. However, we did not deem such shares
outstanding for the purpose of computing the percentage ownership of any other person. Unless otherwise indicated, the address of each beneficial owner listed in the table
below is c/o Resonant Inc., 175 Cremona Drive, Suite 200, Goleta, California 93117.
Common Stock Beneficially Owned
Name of Beneficial Owner

Number

Percentage

Named Executive Officers and Directors:
George Holmes (1)
Neal Fenzi (2)
Robert Hammond (3)
Brett Conrad (4)
Janet Cooper (5)
Michael Fox (6)
Alan Howe
Jack Jacobs
Joshua Jacobs(7)
John Major (8)
Jean Rankin(9)
Robert Tirva
All executive officers and directors as a group (13 persons)(10)

326,631
538,651
529,688
4,229,259
69,342
1,533,148
—
—
3,500
223,500
12,000
—
7,510,969

1.2 %
1.9 %
1.9 %
15.3 %
*
5.5 %
*
*
*
*
*
*
26.6 %

Other 5% Stockholders:
Peter A. Appel (11)
Park City Capital Offshore Master, Ltd (12)
Longboard Capital Advisors, LLC (13)

2,070,094
1,470,000
4,229,259

7.5 %
5.3 %
15.3 %

*Represents beneficial ownership of less than one percent.
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(1) Consists of (i) 290,709 shares of common stock, (ii) 8,300 shares of common stock that may be acquired from us upon exercise of warrants that currently are exercisable, (iii) 13,487
shares of common stock that may be acquired from us upon exercise of stock options that are exercisable within 60 days of March 31, 2019, and (iv) 14,135 shares of common stock that
may be acquired from us upon vesting of restricted stock units within 60 days of March 31, 2019.
(2) Consists of (i) 476,120 shares of common stock, (ii) 5,000 shares of common stock that may be acquired from us upon exercise of warrants that currently are exercisable, and (iii) 57,531
shares of common stock that may be acquired from us upon exercise of stock options that are exercisable within 60 days of March 31, 2019.
(3) Consists of (i) 464,906 shares of common stock, (ii) 5,000 shares of common stock that may be acquired from us upon exercise of warrants that currently are exercisable, and (iii) 59,782
shares of common stock that may be acquired from us upon exercise of stock options that are exercisable within 60 days of March 31, 2019.
(4) Consists of 4,229,259 shares of common stock owned by Blue Earth Fund, LP, Grayboard Investments, Ltd, Ptarmagin, LLC and Conrad Group Inc. Defined Benefit Plan (the
“Longboard Entities”). Longboard Capital Advisors, LLC (“Longboard”), with Brett Conrad as its sole managing member, is the investment manager of the Longboard Entities or
separate investment accounts or plans maintained by the Longboard Entities, and thus Longboard and Mr. Conrad possess the power to vote and/or dispose or direct the disposition of all
shares owned by the Longboard Entities. The address for Mr. Conrad is 1312 Cedar Street, Santa Monica, California 90405.
(5) Consists of 69,342 shares of common
stock.
(6) Consists of (i) 52,448 shares of common stock, (ii) 10,700 shares of common stock that may be acquired from us upon exercise of warrants that currently are exercisable, (iii) 1,135,000
shares of common stock owned by Park City Capital Offshore Master Ltd., and (iv) 335,000 shares of common stock that may be acquired by Park City Capital Offshore Master Ltd.
from us upon exercise of warrants that currently are exercisable. Michael Fox, the managing member of Park City Capital, LLC, the investment manager of Park City Capital Offshore
Master Ltd., has voting and dispositive power with respect to securities owned by Park City Capital Offshore Master Ltd. Subsequent to March 31, 2019, Park City Capital, LLC
exercised its right to purchase 335,000 warrant shares on April 5, 2019.
(7) Consists of 3,500 shares of common stock.
(8) Consists of (i) 190,000 shares of common stock and (ii) 33,500 shares of common stock that may be acquired from us upon exercise of warrants that currently are
exercisable.
(9) Consists of 12,000 shares of common
stock.
(10) Consists of (i) 6,968,534 shares of common stock, (ii) 397,500 shares of common stock that may be acquired from us upon exercise of warrants that currently are exercisable, (iii)
130,800 shares of common stock subject to options that are currently exercisable or exercisable within 60 days of March 31, 2019, and (iv) 14,135 shares of common stock issuable
pursuant to restricted stock units that are subject to vesting conditions expected to occur within 60 days of March 31, 2019.
(11) Consists of (i) 810,000 shares of common stock, and (ii) 1,260,094 shares of common stock owned by Lone Wolf Holdings, LLC. Peter Appel exercises voting and investment authority
over the shares held by Lone Wolf Holdings, LLC. The address for Mr. Appel is 77 Oregon Road, Bedford Corners, NY 10549.
(12) Consists of (i) 1,135,000 shares of common stock and (ii) 335,000 shares of common stock that may be acquired from us upon exercise of warrants that currently are exercisable. Michael
Fox has voting and dispositive power with respect to these securities. The address for Park City Capital, LLC is 100 Crescent Court, Suite 700, Dallas, TX 75201. Subsequent to March
31, 2019, Park City Capital, LLC exercised its right to purchase 335,000 warrant shares on April 5, 2019.
(13) Based on information set forth in a Schedule 13D/A filed with the SEC on February 15, 2019 by Longboard Capital Advisors, LLC (“Longboard”) and Brett Conrad. Consists of shares
of common stock owned by Blue Earth Fund, LP, Grayboard Investments, Ltd, Ptarmagin, LLC and Conrad Group Inc. Defined Benefit Plan (the “Longboard Entities”). Longboard,
with Brett Conrad as its sole managing member, is the investment manager of the Longboard Entities or separate investment accounts or plans maintained by the Longboard Entities, and
thus Longboard and Mr. Conrad possess the power to vote and/or dispose or direct the disposition of all shares owned by the Longboard Entities. The address for Longboard is 1312
Cedar Street, Santa Monica, California 90405.
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OTHER MATTERS

Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Securities Exchange Act of 1934, as amended, requires that our executive officers and directors, and persons who own more than 10% of our common
stock, file reports of ownership and changes of ownership with the SEC. Such directors, executive officers and 10% stockholders are required by SEC regulations to furnish us
with copies of all Section 16(a) forms they file. SEC regulations require us to identify in this proxy statement anyone who filed a required report late during the most recent
year. Based on our review of forms we received, or written representations from reporting persons stating that they were not required to file these forms, we believe that during
2018, all Section 16(a) filing requirements were satisfied on a timely basis except as follows:
•
•
•
•

Robert Tirva filed (i) his initial Form 3 late on October 24, 2018 and (ii) a Form 4 on October 24, 2018, reporting late the award of 24,000 restricted stock
units.
Robert Hammond filed a Form 4 on November 9, 2018, reporting late the award of 4,672 restricted stock
units.
Neal Fenzi filed a Form 4 on November 9, 2018, reporting late the award of 3,830 restricted stock
units.
Jeff Killian filed a Form 4 on November 9, 2018, reporting late the award of 4,911 restricted stock
units.

2018 Annual Report and SEC Filings
Our financial statements for the fiscal year ended December 31, 2018 are included in our Annual Report on Form 10-K. Our Annual Report and this proxy statement are posted
on our website at ir.resonant.com and are available from the SEC at its website atwww.sec.gov. You may also obtain a copy of our Annual Report and this proxy statement
without charge by sending a written request to Secretary, Resonant Inc., 175 Cremona Drive, Suite 200, Goleta, California 93117.

Deadlines to Propose Actions for Consideration at the 2020 Annual Meeting
Stockholder Proposals for Inclusion in Proxy Statement. Stockholders may present proper proposals for inclusion in our proxy statement and for consideration at the 2020
Annual Meeting by submitting their proposals in writing to our Secretary in a timely manner. For a stockholder proposal to be considered for inclusion in our proxy statement
for our 2020 Annual Meeting, our Secretary must receive the written proposal at our principal executive offices no later than January 2, 2020. In addition, stockholder
proposals must comply with the requirements of SEC Rule 14a-8 regarding the inclusion of stockholder proposals in company-sponsored proxy materials. Proposals should be
addressed to:
Resonant Inc.
Attention: Corporate Secretary
175 Cremona Drive, Suite 200
Goleta, California 93117
Stockholder Proposals Not for Inclusion in Proxy Statement. Our bylaws also establish an advance notice procedure for stockholders who wish to present a proposal before an
annual meeting of stockholders but do not intend for the proposal to be included in our proxy statement. Our bylaws provide that the only business that may be conducted at an
annual meeting is business that is (i) specified in our proxy materials with respect to the meeting, (ii) otherwise properly brought before the meeting by or at the direction of our
board of directors, or (iii) properly brought before the meeting by a stockholder of record entitled to vote at the annual meeting who has delivered timely written notice to our
Secretary. The written notice must contain the information specified in our bylaws. To be timely for our 2020 Annual Meeting, our Secretary must receive the written notice at
our principal executive offices no earlier than February 16, 2020, and no later than the close of business on March 17, 2020.
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If we hold the 2020 Annual Meeting more than 30 days before or more than 60 days after the first anniversary of the 2019 Annual Meeting, then notice of a stockholder
proposal that is not intended to be included in our proxy statement must be received no earlier than the close of business on the 120th day before the annual meeting and no later
than the close of business on the later (i) the 90th day prior to the annual meeting or (ii) the 10th day following the day on which public announcement of the date of the meeting
is first made. If a stockholder who has notified us of his or her intention to present a proposal at an annual meeting does not appear to present his or her proposal at the meeting,
we are not required to present the proposal for a vote at the meeting.
Availability of Bylaws. A copy of our bylaws may be obtained by accessing Resonant’s filings on the SEC’s website atwww.sec.gov. You may also contact our Secretary at our
principal executive offices for a copy of the relevant bylaw provisions regarding the requirements for stockholder proposals.

44

Annex A
Full Text of Proposed
Amendment to 2014 Plan
RESONANT INC.
AMENDMENT NO. 3
TO
AMENDED AND RESTATED
2014 OMNIBUS INCENTIVE PLAN
This Amendment No. 3 (this “Amendment”) to the Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan (the “Plan”) is effective as of June 11, 2019,
by action of the Board of Directors of Resonant Inc., a Delaware corporation (the “Company”).
1.

Section 3.1(a) of the Plan is hereby amended and restated in its entirety to read as follows:

“(a) Subject to adjustment as provided in Section 12.2, a total of 9,950,000 Shares shall be authorized for grant under the Plan (the “Maximum Plan Shares”). Any
Shares that are subject to Awards shall be counted against this limit as one (1) Share for every one (1) Share granted.”
I hereby certify that the foregoing Amendment was duly adopted by the Board of Directors of the Company on February 18, 2019, and approved by the stockholders of
the Company at a meeting held on June 11, 2019.
Executed as of [•], 2019 RESONANT INC.
By:
Name:
Its:
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Annex B
Full Text of Proposed Amendment
of Certificate of Incorporation
CERTIFICATE OF AMENDMENT
TO THE
AMENDED AND RESTATED CERTIFICATE OF INCORPORATION
OF
RESONANT INC.
Resonant Inc., a corporation organized and existing under the laws of the State of Delaware (the “Corporation”), DOES HEREBY CERTIFY:
FIRST: That by unanimous vote of the Board of Directors of the Corporation, resolutions were duly adopted setting forth a proposed amendment to the
Amended and Restated Certificate of Incorporation of the Corporation, declaring such amendment to be advisable and calling for the consideration of the proposed
amendment by the stockholders of the Corporation. The resolutions setting forth the proposed amendment are as follows:
RESOLVED, that Section 4.1 of Article IV of the Corporation’s Amended and Restated Certificate of Incorporation is amended and restated in its entirety
to read as follows:
“Section 4.1 Authorized Capital Stock. The total number of shares of all classes of capital stock that the Corporation is authorized to issue is 103,000,000
shares, consisting of 100,000,000 shares of Common Stock, par value $0.001 per share (the “Common Stock”), and 3,000,000 shares of Preferred Stock, par value
$0.001 per share (the “Preferred Stock”).”
SECOND: That thereafter, pursuant to resolution of its Board of Directors, the annual meeting of the stockholders of the Corporation was duly called and held,
upon notice in accordance with Section 222 of the General Corporation Law of the State of Delaware, at which meeting the necessary number of shares as required by
statute were voted in favor of the amendment.
THIRD: That said amendment was duly adopted in accordance with the provisions of Section 242 of the General Corporation Law of the State of Delaware.
FOURTH: That said amendment shall be effective upon filing of this certificate and the amendment provided for herein shall be effective as of that time and
date.
IN WITNESS WHEREOF, the Corporation has caused this certificate to be signed by a duly authorized officer this ____ day of ___________, 2019.
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RESONANT INC.

By:
Name:
Title:
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