UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
CURRENT REPORT
PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
Date of Report (Date of Earliest Event Reported): June 11, 2019
RESONANT INC.
(Exact Name of Registrant as Specified in Charter)

Delaware

001-36467

45-4320930

(State or Other Jurisdiction of Incorporation)

(Commission File Number)

(IRS Employer Identification No.)

175 Cremona Drive, Suite 200
Goleta, California

93117

(Address of Principal Executive Offices)

(Zip Code)

(805) 308-9803
(Registrant’s telephone number, including area code)

Not Applicable
(Former name or former address, if changed since last report)

Securities registered pursuant to Section 12(b) of the Act:
Title of each class

Trading Symbol(s)

Name of each exchange
on which registered

Common Stock, $0.001 par value

RESN

The NASDAQ Stock Market LLC

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions (see General Instruction A.2. below):
☐

Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐

Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐

Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐

Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ý
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ý

Item 5.02

Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Amendment to Equity Plan
On June 11, 2019, we amended the Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan, as previously amended, to increase the
maximum number of shares of common stock that may be issued pursuant to all types of awards granted under the plan from 5,950,000 to 9,950,000
shares. The plan amendment was adopted by our Board of Directors and approved by our stockholders at the 2019 annual meeting of stockholders held
on June 11, 2019. The number of shares available for award under the plan is subject to adjustment for certain corporate changes in accordance with the
provisions of the plan.
Amendment No. 3 to the Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan is attached hereto as Exhibit 10.1 and is
incorporated herein by reference.
CEO Compensation
On June 11, 2019, upon the unanimous recommendation of the Compensation Committee of our Board of Directors, our Board of Directors
unanimously approved the following changes in and additional compensation payable to George B. Holmes, our Chief Executive Officer:
•

Base Salary -- Mr. Holmes’ annual base salary was increased from $365,000 to $400,000, commencing June 15, 2019;
and

•

Supplemental LTI Award -- Mr. Holmes was awarded restricted stock units for an aggregate of 12,821 shares of common stock under the
Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan, which award will vest in four equal annual installments on December 1,
2019, 2020, 2021 and 2022, subject to continued service to us through the vesting date; and

•

Amendment and Extension of Performance-Based Restricted Stock Unit Award - Mr. Holmes existing performance-based restricted stock
unit award, originally granted in August 2016 for 250,000 shares of common stock under the Resonant Inc. Amended and Restated 2014
Omnibus Incentive Plan (“PRSUs”), was amended and restated to (i) increase the number of shares subject to the award to 500,000, (ii)
extend the term of the award to September 30, 2022, and (iii) and change the price range in which the award vests to be between $5.00 and
$20.00.

As amended and restated, the PRSUs are subject to share price vesting requirements, measured quarterly, based on the average of (a) the average
high daily trading price of our common stock for each trading day during the last month of the applicable calendar quarter and (b) the average low daily
trading price of our 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 PRSUs are eligible to be earned on a quarterly basis based on a linear interpolation of the Applicable
Share Price within the price performance range of between $5.00 and $20.00, or in the case of a liquidation event, on the day of (or in connection with)
such liquidation event based on the applicable transaction price within the price performance range. Once earned, the PRSUs vest and become
exercisable (y) 50% on the date such PRSUs become earned and (z) 50% on September 30, 2022.
The foregoing summary of the PRSUs is qualified in its entirety by reference to the full text of the amended and restated award agreement, which
is attached as Exhibit 10.2 hereto and is incorporated herein by reference.
Item 5.03

Amendments to Articles of Incorporation or Bylaws; Change in Fiscal
Year.

On June 11, 2019, we filed with the Delaware Secretary of State a Certificate of Amendment to our Amended and Restated Certificate of
Incorporation, which amendment increased the total number of authorized shares of our common stock from 47,000,000 to 100,000,000. The plan
amendment was adopted by our Board of Directors and approved by our stockholders at the 2019 annual meeting of stockholders held on June 11, 2019.
The Amendment to our Amended and Restated Certificate of Incorporation is attached hereto as Exhibit 3.1 and is incorporated herein by
reference.

Item 5.07

Submission of Matters to a Vote of Security
Holders.

Resonant Inc. held its 2019 annual meeting of stockholders on June 11, 2019. At the annual meeting, there were 28,167,615 shares entitled to
vote, and 23,654,452 shares (83.97%) were represented at the annual meeting in person or by proxy.
At the annual meeting, Michael J. Fox, George B. Holmes, Alan B. Howe, Jack H. Jacobs, Joshua Jacobs, Jean F. Rankin and Robert Tirva were
elected directors by a plurality of the votes. Also at the annual meeting, our stockholders voted 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, to approve an amendment of our Amended and Restated Certificate of Incorporation to increase the total
number of authorized shares of common stock from 47,000,000 to 100,000,000 and to ratify the appointment of Crowe LLP as our independent
registered public accounting firm for the fiscal year ending December 31, 2019.
The following summarizes vote results for those matters submitted to our stockholders for action at the annual meeting:
1.

Proposal to elect Michael J. Fox, George B. Holmes, Alan B. Howe, Jack H. Jacobs, Joshua Jacobs, Jean F. Rankin and Robert Tirva as directors
to hold office until the 2020 annual meeting or until their successors are elected and qualified.
Name
Michael J. Fox
George B. Holmes
Alan B. Howe
Jack H. Jacobs
Joshua Jacobs
Jean F. Rankin
Robert Tirva

2.

Broker Non-Votes
12,687,072
12,687,072
12,687,072
12,687,072
12,687,072
12,687,072
12,687,072

Against
1,109,776

Abstain
36,109

Broker Non-Votes
12,687,072

Proposal to approve an amendment of our Amended and Restated Certificate of Incorporation to increase the total number of authorized shares of
common stock from 47,000,000 to 100,000,000.
For
20,926,289

4.

Withhold
1,953,763
508,528
1,902,964
1,957,753
527,845
523,484
445,397

Proposal 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.
For
9,821,495

3.

For
9,013,617
10,458,852
9,064,416
9,009,627
10,439,535
10,443,896
10,521,983

Against
2,686,271

Abstain
41,892

Broker Non-Votes
0

Proposal to ratify the selection of Crowe LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2019.
For
22,519,853

Against
1,044,147

Abstain
90,452

Broker Non-Votes
0

Item 8.01

Other
Events.

Following the 2019 annual meeting of stockholders, at a meeting held on June 11, 2019, our Board of Directors appointed George B. Holmes,
our Chief Executive Officer, as Chairman of the Board, and Michael J. Fox as Lead Independent Director.
Item 9.01

Financial Statements and
Exhibits.

(d)

Exhibits

3.1

Certificate of Amendment to the Amended and Restated Certificate of Incorporation of the
Registrant

10.1

Amendment No. 3 to Registrant’s Amended and Restated 2014 Omnibus Incentive
Plan

10.2

Restricted Stock Unit Agreement, dated June 11, 2019, between the Registrant and George B.
Holmes

SIGNATURES
Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
Date: June 12, 2019

Resonant Inc.

By: /s/ Martin S. McDermut
Martin S. McDermut
Chief Financial Officer

Exhibit 3.1
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 11th day of June, 2019.
RESONANT INC.

By: /s/ George Holmes
Name: George Holmes
Title: Chief Executive Officer

Exhibit 10.1
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 June 11, 2019 RESONANT INC.
By:
Name: George Holmes
Its: Chief Executive Officer

/s/ George Holmes

Performance Award

RESONANT INC.
AMENDED AND RESTATED
RESTRICTED STOCK UNIT AGREEMENT
(Performance Award)
RESONANT INC.
AMENDED AND RESTATED
2014 OMNIBUS INCENTIVE PLAN
AMENDED AND RESTATED
NOTICE OF RESTRICTED STOCK UNIT GRANT
(Performance Award)
The Performance-Based Restricted Stock Units (“RSUs”) for 250,000 shares of common stock, par value $0.001 per share (“Common
Stock”), of Resonant Inc. (“Resonant” or the “Company”), with an original Grant Date of August 8, 2016 (the “Original RSU”), is amended
and restated in its entirety effective June 11, 2019 as follows:
Name of Recipient:

George
Holmes

B.

Total Number of RSUs:

For 500,000 shares of Common
Stock

Value of Stock on Grant Date:

$5.06
share

Grant Date:

August 8,
2016

Performance Period:

From the Grant Date through the earliest of the date you cease to continuously provide Service to
the Company, a Liquidation Event, and September 30, 2022.

Performance Objectives:

Up to the Total Number of RSUs may be earned based on the Company’s stock price achieving
specified levels, as set forth more fully in the attached Restricted Stock Unit Agreement.

Vesting of Earned RSUs:

Of the total number of RSUs that have been earned, 50% shall vest on the date the RSUs are
earned and the remaining 50% shall vest on September 30, 2022, as set forth more fully in the
attached Restricted Stock Unit Agreement.

per

By your signature and the signature of the Company’s representative below, you and the Company agree that the RSUs are granted under and
governed by the terms and conditions of the Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan, as amended (a copy of which
has been provided to you) and the Amended and Restated Restricted Stock Unit Agreement, which is attached hereto, both of which are made a
part of this document, and that this Amended and Restated Notice of Restricted Stock Unit Grant and the attached Amended and Restated
Restricted Stock Unit Agreement supersede and replace in their entirety the original Notice of Restricted Stock Unit Grant and Restricted Stock
Unit Agreement attached thereto.
Recipient:

Resonant Inc.

By: /s/ George B. Holmes
Name: George B. Holmes
Date: June 11, 2019

By: /s/ Martin S. McDermut
Its: Chief Financial Officer
Date: June 11, 2019

RESONANT INC.
AMENDED AND RESTATED
2014 OMNIBUS INCENTIVE PLAN
Amended And Restated
Restricted Stock Unit Agreement
(Performance Award)
1.Terms. Unless provided otherwise in the Amended and Restated Notice of Restricted Stock Unit Grant (“Notice of Grant”), the following
standard terms and conditions (“Standard Terms”) apply to Performance-Based Restricted Stock Units (“RSUs”) granted to you under the
Resonant Inc. Amended and Restated 2014 Omnibus Incentive Plan (the “2014 Plan”). Your Notice of Grant, these Standard Terms and the
2014 Plan constitute the entire understanding between you and Resonant. Capitalized and other terms used herein without definition shall have
the meanings ascribed thereto in the 2014 Plan.
2. Performance Terms. You will be entitled to vest in a number of RSUs that have been earned based on attainment of stock price
performance objectives during the Performance Period, determined as follows:
(a) During the Performance Period, (A) at the end of each calendar quarter or (B) upon an earlier Liquidation Event, the RSUs shall be
eligible to become earned based on the Applicable Share Price on the last day of such calendar quarter or on the day of (or paid in connection
with) a Liquidation Event, as follows:
Applicable Share Price(1)

RSUs Earned

Less Than or Equal to $5.00

0%

Greater Than or Equal to $20.00

100%

Between $5.00 and $20.00

Linear interpolation applies

(1) As adjusted for stock splits, reverse stock splits and similar matters.

(b) The number of RSUs that become earned at the end of each calendar quarter or upon an earlier Liquidation Event during the
Performance Period shall be the number determined in accordance with the table in Section 2(a) immediately above, less any RSUs earned in
prior calendar quarters. See Exhibit A attached hereto for an example.
(c)
forfeited.

Upon expiration of the Performance Period, any RSUs that have not been earned pursuant to Section 2(b) will be cancelled and

(d) “Applicable Share Price” means the average of (1) the average high daily trading price for each trading day during the last month
of the applicable calendar quarter and (2) the average low daily trading price for each trading day during the last month of the applicable
calendar quarter; provided, however, that Applicable Share Price in the event of a Liquidation Event shall be based on the applicable
transaction price.
(e) “Liquidation Event” means the occurrence of a Change in Control other than as a result of the event described in paragraph (a) of
the definition of Change in Control set forth in the 2014 Plan.
3. Vesting of Earned RSUs.
(a) Provided that you continuously provide Service (as defined below) to the Company from the Grant Date specified in the Notice of
Grant through each vesting date, the RSUs that become earned pursuant to Section 2(b) shall vest and be converted into the right to receive
shares of Common Stock as follows: 50% on the date such RSUs become earned, and 50% on September 30, 2022 (the “Deferred Units”). If a
vesting date falls on a weekend or any other day on which The Nasdaq Stock Market (“NASDAQ”) is not open, affected RSUs shall vest on the
next following NASDAQ business day. You shall be entitled to receive one share of Common Stock for each one RSU that becomes earned
and vested.
(b) For the purposes of these Standard Terms, the term “ Service” means service to the Company or any of its Subsidiaries as an
Employee, Director or Consultant.
4. Conversion into Common Stock.
(a) Shares of Common Stock will be issued or become free of restrictions as soon as practicable following vesting of the earned RSUs,
provided that you have satisfied your tax withholding obligations as specified under Section 8 of these Standard Terms and you have
completed, signed and returned any documents and taken any additional action that the Committee deems appropriate to enable it to
accomplish the delivery of the shares of Common Stock. The shares of Common Stock will be issued in your name (or may be issued to your
executor or personal representative, in the event of your death or Disablement), and may be effected by recording shares on the stock records of
the Company or by crediting shares in an account established on your behalf with a brokerage firm or other custodian, in each case as
determined by the Committee. In no event will the Company be obligated to issue a fractional share.

(b) Notwithstanding the foregoing, (i) the Company shall not be obligated to deliver any shares of Common Stock during any period
when the Committee determines that the conversion of an RSU or the delivery of shares hereunder would violate any federal, state or other
applicable laws and/or may issue shares subject to any restrictive legends that, as determined by the Company’s counsel, is necessary to
comply with securities or other regulatory requirements, and (ii) the date on which shares are issued may include a delay in order to provide
the Company such time as it determines appropriate to address tax withholding and other administrative matters.
(c) Notwithstanding anything to the contrary in these Standard Terms or the applicable Notice of Grant, the Committee may reduce
your unvested RSUs if you change your employment classification from a full-time employee to a part-time employee.
(d) The number of shares of Common Stock into which RSUs convert as specified in the Notice of Grant shall be adjusted for stock
splits and similar matters as specified in and pursuant to the 2014 Plan.
5. Leaves of Absence. For any purpose under these Standard Terms, your Service shall be deemed to continue while you are on a bona fide
leave of absence, to the extent required by applicable law. To the extent applicable law does not require such a leave to be deemed to continue
your Service such Service shall be deemed to continue if, and only if, expressly provided in writing by the Committee or an executive officer of
the Company or Subsidiary for whom you provide Service.
6. Suspension or Termination of RSUs for Misconduct. If at any time the Committee reasonably believes that you have committed an act
of misconduct as described in this Section 6, the Committee may suspend the vesting of your RSUs pending a determination of whether an act
of misconduct has been committed. If the Committee determines that you have committed an act of embezzlement, fraud, dishonesty,
nonpayment of any obligation owed to the Company, breach of fiduciary duty or deliberate disregard of Company rules resulting in loss,
damage or injury to the Company, or if you make an unauthorized disclosure of any Company trade secret or confidential information, engage
in any conduct constituting unfair competition, induce any customer to breach a contract with the Company or induce any principal for whom
the Company acts as agent to terminate such agency relationship, all RSUs not vested as of the date the Committee was notified that you may
have committed an act of misconduct shall be cancelled and neither you nor any beneficiary shall be entitled to any claim with respect to the
RSUs whatsoever. Any determination by the Committee with respect to the foregoing shall be final, conclusive, and binding on all interested
parties.
7. Termination of Service.
(a) If your Service terminates for any reason, whether voluntarily or involuntarily, including on account of death, disability or
retirement, all RSUs that have not been earned pursuant to Section 2(b) and any Deferred Units that have not vested pursuant to Section 3(a)
(after giving effect to any acceleration of vesting resulting from such termination of Service) will be cancelled and forfeited on the date of
Service termination.
(b) For purposes of this Section 7, your Service is not deemed terminated if, prior to sixty (60) days after the date of termination of
your Service, you are re-engaged by the Company or a Subsidiary on a basis that would make you eligible for future RSU grants, nor would
your transfer from the Company to any Subsidiary or from any one Subsidiary to another, or from a Subsidiary to the Company be deemed a
termination of your Service. Further, your provision of service as an employee, director or consultant to any partnership, joint venture or
corporation not meeting the requirements of a Subsidiary in which the Company or a Subsidiary is a party shall be considered Service for
purposes of this provision if either (a) the entity is designated by the Committee as a Subsidiary for purposes of this provision or (b) you are
specifically designated as providing Service for purposes of this provision.
8. Tax Withholding.
(a) To the extent required by applicable federal, state or other law, you shall make arrangements satisfactory to the Company for the
satisfaction of any withholding tax obligations that arise by reason of vesting of an RSU and, if applicable, any sale of shares of Common
Stock. The Company shall not be required to issue or lift any restrictions on shares of Common Stock or to recognize any purported transfer of
shares of Common Stock until such obligations are satisfied. The Committee may permit these obligations to be satisfied by having the
Company withhold a portion of the shares of Common Stock that otherwise would be issued to you upon vesting of the RSUs, or to the extent
permitted by the Committee, by tendering shares of Common Stock previously acquired.
(b) You are ultimately liable and responsible for all taxes owed by you in connection with your RSUs, regardless of any action the
Committee or the Company takes or any transaction pursuant to this Section 8 with respect to any tax withholding obligations that arise in
connection with your RSUs. The Company makes no representation or undertaking regarding the treatment of any tax withholding in
connection with the grant, issuance, vesting or settlement of your RSUs or the subsequent sale of any of the shares of Common Stock
underlying your RSUs that vest. The Company does not commit and is under no obligation to administer the Plan in a manner that reduces or
eliminates your tax liability.
9. Transferability; Rights as a Stockholder.
(a) Unless otherwise provided by the Committee, each RSU shall be transferable only:
(i) pursuant to your will or upon your death to your beneficiaries;
(ii) by gift to your Immediate Family (defined below), corporations whose only shareholders are you or members of your
Immediate Family, partnerships whose only partners are you or members of your Immediate Family, limited liability companies whose only
members are you or members of your Immediate Family, or trusts established solely for the benefit of you or members of your Immediate

Family;
(iii)
by gift to a foundation in which you and/or members of your Immediate Family control the management of the
foundation’s assets; or
(iv) for charitable donations;
provided that such permitted assignee shall be bound by and subject to all of the terms and conditions of the Notice of Grant, these Standard
Terms and the 2014 Plan relating to the transferred RSUs and shall execute an agreement satisfactory to the Company evidencing such
obligations; and provided, further, that you shall remain bound by the terms and conditions of the Notice of Grant, these Standard Terms and
the 2014 Plan.
(b) For purposes of these Standard Terms, “Immediate Family” is defined as your spouse or domestic partner, children, grandchildren
(including any adopted and step children or grandchildren), parents, grandparents or siblings. Any purported assignment, transfer or
encumbrance that does not qualify under Section 9(a) above shall be void and unenforceable against the Company. Any RSU transferred by
you pursuant to this section shall not be transferable by the recipient except by will or the laws of descent and distribution. The transferability
of RSUs is subject to any applicable laws of your country of residence or employment.
(c) You will have the rights of a stockholder only after shares of Common Stock have been issued to you following vesting of your
RSUs and satisfaction of all other conditions to the issuance of those shares as set forth in these Standard Terms. RSUs shall not entitle you to
any rights of a stockholder of Common Stock and there are no voting or dividend rights with respect to your RSUs. RSUs shall remain
terminable pursuant to these Standard Terms at all times until they vest and convert into shares. As a condition to having the right to receive
shares of Common Stock pursuant to your RSUs, you acknowledge that unvested RSUs shall have no value for purposes of any aspect of your
Service relationship with the Company.
10. Disputes. Any question concerning the interpretation of these Standard Terms, your Notice of Grant, the RSUs or the 2014 Plan, any
adjustments required to be made thereunder, and any controversy that may arise under the Standard Terms, your Notice of Grant, the RSUs or
the 2014 Plan shall be determined by the Committee (including any person(s) to whom the Committee has delegated its authority) in its sole
and absolute discretion. Such decision by the Committee shall be final and binding unless determined pursuant to Section 12(g) to have been
arbitrary and capricious.
11. Amendments. The 2014 Plan and RSUs may be amended or altered by the Committee to the extent provided in the 2014 Plan.
12. Other Matters.
(a) Any prior agreements, commitments or negotiations concerning the RSUs are superseded by these Standard Terms and your
Notice of Grant. You hereby acknowledge that a copy of the 2014 Plan has been made available to you. The grant of RSUs to you in any one
year, or at any time, does not obligate the Company or any Subsidiary to make a grant in any future year or in any given amount and should not
create an expectation that the Company or any Subsidiary might make a grant in any future year or in any given amount.
(b) RSUs are not part of your Service contract (if any, unless otherwise specified therein), your salary, your normal or expected
compensation, or other remuneration for any purposes, including for purposes of computing severance pay or other termination compensation
or indemnity.
(c) Notwithstanding any other provision of these Standard Terms, if any changes in the financial or tax accounting rules applicable to
the RSUs covered by these Standard Terms shall occur which, in the sole judgment of the Committee, may have an adverse effect on the
reported earnings, assets or liabilities of the Company, the Committee may, in its sole discretion, modify these Standard Terms or cancel and
cause a forfeiture with respect to any unvested RSUs at the time of such determination.
(d)
may rely.

Nothing contained in these Standard Terms creates or implies an employment contract or term of employment upon which you

(e) Notwithstanding any provision of these Standard Terms, the Notice of Grant or the 2014 Plan to the contrary, if, at the time of your
termination of Service with the Company, you are a “specified employee” as defined in Section 409A of the Code, and one or more of the
payments or benefits received or to be received by you pursuant to the RSUs would constitute deferred compensation subject to Section 409A,
no such payment or benefit will be provided under the RSUs until the earliest of (A) the date which is six (6) months after your “separation
from service” for any reason, other than death or “disability” (as such terms are used in Section 409A(a)(2) of the Code), (B) the date of your
death or “disability” (as such term is used in Section 409A(a)(2)(C) of the Code) or (C) the effective date of a “change in the ownership or
effective control” of the Company (as such term is used in Section 409A(a)(2)(A)(v) of the Code). The provisions of this Section 12(e) shall
only apply to the extent required to avoid your incurrence of any penalty tax or interest under Section 409A of the Code or any regulations or
Treasury guidance promulgated thereunder. In addition, if any provision of the RSUs would cause you to incur any penalty tax or interest under
Section 409A of the Code or any regulations or Treasury guidance promulgated thereunder, the Committee may reform such provision to
maintain to the maximum extent practicable the original intent of the applicable provision without violating the provisions of Section 409A of
the Code.
(f) Notwithstanding any provision of these Standard Terms, the Notice of Grant or the 2014 Plan to the contrary, if the Company
determines, based upon the advice of the tax advisors for the Company, that part or all of the consideration, compensation or benefits to be
paid to you pursuant to the RSUs constitute “parachute payments” under Section 280G(b)(2) of the Code, then, if the aggregate present value

of such parachute payments, singularly or together with the aggregate present value of any consideration, compensation or benefits to be paid to
you under any other plan, arrangement or agreement which constitute “parachute payments” (collectively, the “Parachute Amount”) exceeds
2.99 times your “base amount,” as defined in Section 280G(b)(3) of the Code (the “Base Amount”), the amounts constituting “parachute
payments” which would otherwise be payable to you or for your benefit shall be reduced to the extent necessary so that the Parachute Amount
is equal to 2.99 times the Base Amount (the “Reduced Amount”). In the event of a reduction of the payments that would otherwise be paid to
you, then the Company may elect which and how much of any particular entitlement shall be eliminated or reduced and shall notify you
promptly of such election; provided, however, that the aggregate reduction shall be no more than as set forth in the preceding sentence of this
Section 12(f). Within ten (10) days following such election, the Company shall pay you such amounts as are then due pursuant to the RSUs and
shall pay you in the future such amounts as become due pursuant to the RSUs. As a result of the uncertainty in the application of Section 280G
of the Code at the time of a determination hereunder, it is possible that payments will be made by the Company which should not have been
made (“Overpayment”) or that additional payments which are not made by the Company pursuant to this Section 12(f) should have been made
(“Underpayment”). In the event of a final determination by the Internal Revenue Service, a final determination by a court of competent
jurisdiction or a change in the provisions of the Code or regulations or tax law, that an Overpayment has been made, any such Overpayment
shall be treated for all purposes as a loan to you that you shall repay to the Company together with interest at the applicable federal rate
provided for in Section 7872(f)(2) of the Code. In the event of a final determination by the Internal Revenue Service, a final determination by a
court of competent jurisdiction or a change in the provisions of the Code or regulations or tax law pursuant to which an Underpayment arises
under this Agreement, any such Underpayment shall be promptly paid by the Company to you or for your benefit, together with interest at the
applicable federal rate provided for in Section 7872(f)(2) of the Code.
(g) Because these Standard Terms relate to terms and conditions under which you may be issued shares of Common Stock, an
essential term of these Standard Terms is that it shall be governed by the laws of the State of Delaware, without regard to choice of law
principles of Delaware or other jurisdictions. Any action, suit, or proceeding relating to these Standard Terms or the RSUs granted hereunder
shall be brought in the state or federal courts of competent jurisdiction in the State of California.
(h) Copies of the Company’s Annual Report to Stockholders for its latest fiscal year and the Company’s latest quarterly report are
available, without charge, at the Company’s business office.
(i) Any notice required by these Standard Terms shall be given in writing and shall be deemed effective upon personal delivery or
upon deposit with the United States Postal Service, by registered or certified mail, with postage and fees prepaid. Notice shall be addressed to
you at the address set forth in the records of the Company. Notice shall be addressed to the Company at:
Resonant Inc.
175 Cremona Drive, Suite 200
Goleta, CA 9311
Attention: 2014 Plan Committee

EXHIBIT A
EXAMPLE
Assumptions
• Maximum Award: 1,000 Performance-Based
RSUs
• Applicable Share
Price:
• Q1 =
$5.00
• Q2 =
$8.00
• Q3 =
$6.50
• Q4 =
$9.50
(1)

Q1 Result
• Applicable Share Price= $5.00; results in 0% of RSUs
earned

(2)

Q2 Result
• Applicable Share Price = $8.00; results in 20% of RSUs
earned
o 1,000 RSUs x 20% = 200 RSUs
earned

•

Reduced for aggregate RSUs earned in prior
quarters
o

•

200 RSUs - 0 RSUs = 200 net RSUs
earned
Delivery of
RSUs
o 100 RSUs (i.e., 50% of net RSUs earned) paid immediately (less tax
withholding)
o 100 RSUs (i.e., 50% of net RSUs earned) deferred to 9/30/22, subject to continued
Service

(3)

Q3 Result
• Applicable Share Price= $6.50; results in 10% of RSUs
earned
o 1,000 RSUs x 10% = 100 RSUs
earned
• Reduced for aggregate RSUs earned in prior
quarters
o 100 RSUs - 200 RSUs = 0 net RSUs
earned

(4)

Q4 Result
• Applicable Share Price = $9.50; results in 30% of RSUs
earned
o 1,000 RSUs x 30% = 300 RSUs
earned
• Reduced for aggregate RSUs earned in prior
quarters
o 300 RSUs - 200 RSUs = 100 net RSUs
earned
• Delivery of
RSUs
o 50 RSUs (i.e., 50% of net RSUs earned) paid immediately (less tax
withholding)
o 50 RSUs (i.e., 50% of net RSUs earned) deferred to 9/30/22, subject to continued
Service

