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PART I: FINANCIAL INFORMATION
Item 1.

Financial Statements
RESONANT INC.
Condensed Consolidated Balance Sheets
(Unaudited)
December 31, 2015

ASSETS
CURRENT ASSETS
Cash and cash equivalents
Accounts receivable
Prepaid expenses and other current assets
Investments held-to-maturity
TOTAL CURRENT ASSETS

$

PROPERTY AND EQUIPMENT
Property and equipment, gross
Less: Accumulated depreciation and amortization
PROPERTY AND EQUIPMENT, NET

2,501,000
—
138,000
3,006,000
5,645,000

LIABILITIES AND STOCKHOLDERS’ EQUITY
CURRENT LIABILITIES
Accounts payable
Accrued expenses
Accrued salaries and payroll related expenses
Deferred revenue
Deferred rent, current portion
TOTAL CURRENT LIABILITIES

$

2,062,000
(1,114,000)
948,000

815,000
100,000
—
—
15,000
930,000

1,032,000
100,000
836,000
148,000
15,000
2,131,000

$

7,567,000

$

16,024,000

$

518,000
60,000
467,000
—
34,000
1,079,000

$

814,000
312,000
384,000
235,000
28,000
1,773,000

LONG-TERM LIABILITIES
Deferred rent
TOTAL LIABILITIES

20,000

—

1,099,000

1,773,000

Commitments and contingencies (Note 8)

0

STOCKHOLDERS’ EQUITY
Common stock, $0.001 par value, 47,000,000 authorized and 7,241,949 outstanding as
of December 31, 2015, and 12,329,114 outstanding as of September 30, 2016
Preferred stock, $0.001 par value, 3,000,000 authorized and none outstanding as of
December 31, 2015 and September 30, 2016
Additional paid-in capital
Accumulated other comprehensive income
Accumulated deficit
TOTAL STOCKHOLDERS’ EQUITY
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY

0

7,000

12,000

—
37,373,000
—
(30,912,000)
6,468,000
$

7,567,000

See Accompanying Notes to Condensed Consolidated Financial Statements
1

2,719,000
53,000
171,000
10,002,000
12,945,000

1,664,000
(672,000)
992,000

OTHER NONCURRENT ASSETS
Patents and domain names, net
Restricted cash
Goodwill
Intangible assets, net
Other assets
TOTAL OTHER NONCURRENT ASSETS
TOTAL ASSETS

September 30, 2016

—
55,193,000
(1,000)
(40,953,000)
14,251,000
$

16,024,000
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RESONANT INC.
Condensed Consolidated Statements of Operations and Comprehensive Loss
(Unaudited)
Three Months Ended September
30,
2015

REVENUES

$

OPERATING EXPENSES
Research and development
General and administrative
Depreciation and amortization
TOTAL OPERATING EXPENSES
OPERATING LOSS

2016

—

$

1,167,000
1,584,000
127,000
2,878,000
(2,878,000)

OTHER INCOME
Interest and investment income
TOTAL OTHER INCOME

Nine Months Ended September
30,

7,000
7,000

25,000

2015

$

1,459,000
2,346,000
201,000
4,006,000
(3,981,000)

4,000
4,000

2016

—

$

3,258,000
3,654,000
354,000
7,266,000
(7,266,000)

23,000
23,000

115,000

3,978,000
5,685,000
502,000
10,165,000
(10,050,000)

10,000
10,000

LOSS BEFORE PROVISION FOR INCOME TAXES
Provision for income taxes
NET LOSS

(2,871,000)
(3,977,000)
(7,243,000) (10,040,000)
—
—
(1,000)
(1,000)
$ (2,871,000) $ (3,977,000) $ (7,244,000) $(10,041,000)

Foreign currency translation adjustment, net of tax
COMPREHENSIVE LOSS

$
(1,000)
$
(1,000)
$ (2,871,000) $ (3,978,000) $ (7,244,000) $(10,042,000)

NET LOSS PER SHARE - BASIC AND DILUTED

$

(0.40) $
7,179,178

Weighted average shares outstanding — basic and diluted

(0.39) $
10,095,395

See Accompanying Notes to Condensed Consolidated Financial Statements
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(1.01) $
7,139,657

(1.14)
8,772,582
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RESONANT INC.
Condensed Consolidated Statements of Stockholders’ Equity
For The Nine Months Ended September 30, 2016
(Unaudited)
Common Stock
Shares

Balance, December 31, 2015
Issuance of common stock for
compensation
Stock issued to consultants for
services
Stock-based compensation
Sales of common stock, net of
offering costs
Issuance of common stock in
the acquisition of business
assets
Exercise of warrants, cashless
Net loss
Other comprehensive income
Balance, September 30, 2016

7,241,949

Additional
Paid-in
Capital

Amount

$

7,000

$

Accumulated
Deficit

37,373,000

Accumulated
Other
Comprehensive
Income

$ (30,912,000) $

—

Total
Stockholders’
Equity

$

6,468,000

222,043

—

—

—

—

—

8,549
—

—
—

17,000
1,465,000

—
—

—
—

17,000
1,465,000

4,711,880

5,000

15,793,000

—

—

15,798,000

125,000
19,693
—
—
12,329,114

—
—
—
—
12,000

545,000
—
—
—
55,193,000

$

$

—
—
(10,041,000)
—
$ (40,953,000) $

See Accompanying Notes to Condensed Consolidated Financial Statements
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—
—
(1,000)
(1,000)

545,000
—
(10,041,000)
(1,000)
$ 14,251,000
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RESONANT INC.
Condensed Consolidated Statements of Cash Flows
(Unaudited)
Nine Months Ended September 30,
2015

CASH FLOWS FROM OPERATING ACTIVITIES
Net Loss
Adjustments to reconcile net loss to net cash used in operating activities:
Depreciation and amortization
Stock-based compensation
Non-cash investment income
Non-cash patent write-off
Changes in assets and liabilities:
Accounts receivable
Prepaids and other current assets
Accounts payable
Accrued expenses
Accrued salaries and payroll related expenses
Deferred revenue
Deferred rent
Net cash used in operating activities
CASH FLOWS FROM INVESTING ACTIVITIES
Purchases of property and equipment
Expenditures for patents and domain names
Payment for acquisition of business assets, net of acquired cash

$

Purchase of restricted cash investment
Redemption of investments held-to-maturity
Purchase of investments held-to-maturity
Net cash provided by (used in) investing activities
CASH FLOWS FROM FINANCING ACTIVITIES
Net proceeds from the sale of common stock from private placement offering
Net proceeds from the sale of common stock from underwritten public offering
Payment of tax withholdings on net issuance of common stock for compensation
Net cash provided by (used in) financing activities
NET INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS
CASH AND CASH EQUIVALENTS — Beginning of period
CASH AND CASH EQUIVALENTS — End of period
SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION
Interest
Taxes Paid
SUPPLEMENTAL DISCLOSURE OF NON-CASH ACTIVITIES
Issuance of common stock in settlement of liability
Issuance of common stock in the acquisition of business assets
Accrued consideration for acquisition of business assets

(7,244,000) $

(10,041,000)

354,000
1,297,000
(16,000)
—

502,000
1,350,000
(2,000)
14,000

—
(10,000)
160,000
(96,000)
417,000
—
(27,000)
(5,165,000)

(16,000)
(18,000)
274,000
123,000
49,000
208,000
(26,000)
(7,583,000)

(377,000)
(266,000)
—
(100,000)

(375,000)
(176,000)
(452,000)
—

13,000,000
(9,989,000)
2,268,000

5,255,000
(12,249,000)
(7,997,000)

$

—
—
(45,000)
(45,000)
(2,942,000)
5,803,000
2,861,000 $

$
$

—
1,000

$
$

—
1,000

$
$
$

—
—
—

$
$
$

110,000
545,000
61,000

See Accompanying Notes to Condensed Consolidated Financial Statements
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2016

5,177,000
10,621,000
—
15,798,000
218,000
2,501,000
2,719,000

Table of Contents
RESONANT INC.
Notes to Condensed Consolidated Financial Statements
NOTE 1—ORGANIZATION AND DESCRIPTION OF BUSINESS
Overview
Resonant Inc. is a late-stage development company located in Goleta, California. We were incorporated in Delaware in
January 2012 as a wholly owned subsidiary of Superconductor Technologies Inc., or STI, but had not conducted any operations through
June 16, 2013. Resonant LLC, a limited liability company, was formed in California in May 2012. We commenced business on July 6,
2012 with initial contributions from our founders and STI. We changed our form of ownership from a limited liability company to a
corporation in an exchange transaction in June 2013. We are the successor of Resonant LLC. We completed our initial public offering, or
IPO, on May 29, 2014. We acquired all of the issued and outstanding capital stock of GVR Trade S.A, or GVR, on July 6, 2016. GVR is a
wholly owned subsidiary of Resonant Inc. The condensed consolidated statements of operations presented in our condensed consolidated
financial statements represent the activities of Resonant Inc. for the three and nine months ended September 30, 2015 and September 30,
2016. The condensed consolidated balance sheets presented in the consolidated financial statements represent the activities of
Resonant Inc. as of December 31, 2015 and September 30, 2016.
We are creating an innovative software, intellectual property, or IP, and services platform that we believe has the ability to
increase designer efficiency, reduce the time to market and lower unit costs in the design of filters for radio frequency, or RF, front-ends for
the mobile device industry. The RF front-end, or RFFE, is the circuitry in a mobile device responsible for analog signal processing and is
located between the device’s antenna and its digital baseband. The platform we are developing is based on fundamentally new technology
that we call Infinite Synthesized Networks®, or ISN®, to configure and connect resonators, the building blocks of RF filters. Filters are a
critical component of the RF front-end used to select desired radio frequency signals and reject unwanted signals. Our ISN® platform
allows us to develop unique, custom designs that address the increasing complexity of the RFFE due to carrier aggregation, or CA, by both
reducing the size of the filter and improving performance. Our goal is to utilize our ISN® platform to support our customers in reducing
their time to develop complex filter designs, to access new classes of filter designs, and to do it more cost effectively.
We are validating and commercializing our technology through the creation of filter designs that address the problems in the high
growth RFFE industry created by the growing number of frequency bands in mobile devices. We are developing a series of single-band
surface acoustic wave, or SAW, filter designs for frequency bands presently dominated by larger and more expensive bulk acoustic wave,
or BAW, filters. We are also developing multiplexer filter designs for two or more bands to address the CA requirements of our customers.
Finally, we are developing unique filter designs, enabled by ISN®, to replace multiple filters and associated componentry for many bands,
with higher performance. Our design development agreements with our customers generally include up-front payments to assist in covering
a portion of the development costs of the designs, as well as additional milestone payments upon completion of the design. In order to
succeed, we must convince our customers that our filter designs can significantly reduce the size and cost of their products.
As part of our plans to further expand our IP portfolio of licensable solutions, we continue to optimize the performance of our
reconfigurable filter that supports two bands, and we are also continuing development of a filter reconfigurable between three bands. We
currently have over 100 patents issued or pending.
We believe licensing our solutions is the most direct and effective means of delivering our solutions to the market. Our target
customers make part or all of the RF front-end. We intend to retain ownership of our solutions, and we expect to be compensated through
license fees and royalties based on sales of RF front-end filters that incorporate our solutions. We currently do not intend to manufacture or
sell any physical products. In addition, we are exploring the possibility of licensing portions of our ISN® suite to designers and
manufacturers of RF products in the mobile industry.
Capital Resources and Liquidity
We have earned minimal revenues since inception, and our operations have been funded with initial capital contributions and
proceeds from the sale of equity securities and debt. At December 31, 2015 and September 30, 2016, we had incurred accumulated losses
of $30.9 million and $41.0 million, respectively, and we had cash and cash equivalents of $2.5 million and $2.7 million, respectively.
Additionally, as of December 31, 2015 and September 30, 2016, we had $3.0 million and $10.0 million dollars in short-term investments,
respectively. Our losses are primarily the result of research and development costs associated with commercializing our technology,
combined with start-up, financing and public company
5
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costs. We expect to continue to incur substantial costs for commercialization of our technology on a continuous basis because our business
model involves developing and licensing custom filter designs.
Our condensed consolidated financial statements account for the continuation of our business as a going concern. We are subject
to the risks and uncertainties associated with a new business. Our principal source of liquidity as of September 30, 2016 consists of
existing cash and cash equivalents and investment balances of $12.7 million. In the third quarter of 2016, we used approximately $2.7
million in cash for operations, excluding capital expenditures and senior executive transition costs. Due to these conditions, substantial
doubt exists as to our ability to continue as a going concern. We believe our current resources will provide sufficient funding for planned
operations through the end of 2017. If necessary, we will seek to raise additional capital from the sale of equity securities or the incurrence
of indebtedness to allow us to continue operations beyond 2017. There can be no assurance that additional financing will be available to us
on acceptable terms, or at all. Additionally, if we issue additional equity securities to raise funds, whether to potential customers or other
investors, the ownership percentage of our existing stockholders would be reduced. New investors may demand rights, preferences or
privileges senior to those of existing holders of common stock. Additionally, we may be limited as to the amount of funds we can raise
pursuant to SEC rules and the continued listing requirements of NASDAQ. If we cannot raise needed funds, we might be forced to make
substantial reductions in our operating expenses, which could adversely affect our ability to implement our business plan and ultimately our
viability as a company. These condensed consolidated financial statements do not include any adjustments relating to the recoverability and
classification of recorded asset amounts or amounts and classification of liabilities that might result from this uncertainty.
We have a Form S-3 universal shelf registration statement on file with the SEC. The universal shelf registration statement on
Form S-3 permits us to sell, in one or more public offerings, shares of our common stock, shares of preferred stock or debt securities, or any
combination of such securities and warrants to purchase securities, for proceeds in an aggregate amount of up to $35.0 million, subject to
limitations on the amount of securities we may sell in any twelve month period. As of September 30, 2016, we have raised a total of $11.5
million of gross proceeds from the sale of 2,715,000 shares of our common stock, leaving approximately $23.5 million of securities
available for the issuance pursuant to the Form S-3. The Form S-3 will expire in May 2019.
The accompanying condensed consolidated financial statements at September 30, 2016 and for the three and nine months ended
September 30, 2015 and 2016 are unaudited, but include all adjustments, consisting of normal recurring entries, that management believes
to be necessary for a fair presentation of the periods presented. Prior period figures have been reclassified, wherever necessary, to conform
to current presentation. Interim results are not necessarily indicative of results for a full year. Balance sheet amounts as of December 31,
2015 have been derived from our audited consolidated financial statements as of that date.
The condensed consolidated financial statements included herein have been prepared by us pursuant to the rules and regulations of
the SEC. Certain information and footnote disclosures normally included in financial statements prepared in accordance with accounting
principles generally accepted in the United States of America, or U.S. GAAP, have been condensed or omitted pursuant to such rules and
regulations. The financial statements should be read in conjunction with our audited consolidated financial statements contained in our
Annual Report on Form 10-K for the year ended December 31, 2015. Our operating results will fluctuate for the foreseeable future.
Therefore, period-to-period comparisons should not be relied upon as predictive of the results in future periods.
NOTE 2—SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
Basis of Presentation and Use of Estimates—The accompanying condensed financial statements have been prepared in
accordance with U.S. GAAP. In the opinion of management, all adjustments (consisting of normal accruals) considered for a fair
presentation have been included. Significant estimates made in preparing these financial statements include (a) assumptions to calculate the
fair values of financial instruments, derivatives, warrants and equity instruments and other liabilities and the deferred tax asset valuation
allowance and (b) the useful lives for depreciable and amortizable assets. Actual results could differ from those estimates. In the opinion of
management, all adjustments, including normal recurring accruals considered necessary for a fair presentation, have been included.
Reclassifications—Certain amounts in the condensed consolidated statement of operations for the three and nine months ended
September 30, 2015 have been reclassified to conform to the current year presentation.
Restricted Cash—Restricted cash at December 31, 2015 and September 30, 2016 represents cash held within a certificate of
deposit with a financial institution, which serves as collateral for our corporate credit cards. The restriction on the cash will lapse in
conjunction with the expiration of the use of the corporate credit cards.
6
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Investments—Securities held-to-maturity: Management determines the appropriate classification of debt securities at the time of
purchase and reevaluates such designation as of each balance sheet date. Investment/Debt securities are classified as held-to-maturity when
we have the positive intent and ability to hold the securities to maturity. Held-to-maturity securities are stated at amortized cost, adjusted
for amortization of premiums and accretion of discounts to maturity computed under the effective interest method. Such amortization is
included in investment income. Interest on securities classified as held-to-maturity is included in investment income.
With respect to debt securities, when the fair value of a debt security classified as held-to-maturity or available for sale is less than
its amortized cost, management assesses whether or not: (i) we have the intent to sell the security or (ii) it is more likely than not that we
will be required to sell the security before its anticipated recovery. If either of these conditions is met, we must recognize an other-thantemporary impairment for the difference between the debt security’s amortized cost basis and its fair value, and includes such amounts in
net securities gains (losses).
For debt securities that do not meet the above criteria and are not expected to be recovered at the amortized cost basis, the security
is considered other-than-temporarily impaired. For these debt securities, we separate the total impairment into the credit loss component
and the amount of the loss related to other factors. In order to determine the amount of the credit loss for a debt security, we calculate the
recovery value by performing a discounted cash flow analysis based on the current cash flows and future cash flows management expects to
recover. The discount rate is the effective interest rate implicit in the underlying debt security. The amount of the total other-thantemporary impairment related to credit loss is recognized in earnings and is included in net securities gains (losses). The amount of the total
other-than-temporary impairment related to other factors is recognized in other comprehensive income. For debt securities that have
recognized as other-than-temporary impairment through earnings, if through subsequent evaluation there is a significant increase in the cash
flow expected, the difference between the amortized cost basis and the cash flows expected to be collected is accreted as interest income.
From January through September 2016, we invested in commercial papers and certificates of deposit that we have classified as
held-to-maturity as we currently meet the criteria for this investment classification. As of September 30, 2016 the amortized cost value and
fair value are $10.0 million with zero unrealized gain or loss. The commercial papers, totaling $6.0 million, mature as follows: $2.0 million
in December 2016; $3.0 million in January 2017; and $1.0 million in February 2017. The remaining $4.0 million in held-to-maturity
investments are in federally insured certificates of deposit that mature in increments of approximately $250,000 from October, 2016
through March, 2017. We have not recognized an other-than-temporary impairment gain or loss or a comprehensive gain or loss to-date.
We recorded investment income of $7,000 and $4,000 for the three months ended September 30, 2015 and 2016, respectively, and we
recorded investment income of $23,000 and $10,000 for the nine months ended September 30, 2015 and 2016, respectively, associated with
investments.
Fair Value of Financial Instruments—We measure certain financial assets and liabilities at fair value based on the exchange price
that would be received for an asset or paid to transfer a liability in the principal or most advantageous market for the asset or liability in an
orderly transaction between market participants. The carrying amounts of our financial instruments, including cash equivalents, accounts
payable, and accrued liabilities, approximate fair value due to their short maturities.
Cash and Cash Equivalents—We consider all liquid instruments purchased with a maturity of three months or less to be cash
equivalents.
Concentration of Credit Risk—We maintain checking accounts at one U.S. financial institution. The U.S. bank accounts are
insured by the Federal Deposit Insurance Corporation (FDIC) for up to $250,000 per account owner. GVR Trade S.A., our wholly owned
Swiss-based subsidiary maintains checking accounts at one major national financial institution. Management believes we are not exposed to
significant credit risk due to the financial position of the depository institutions in which our deposits are held.
Property and Equipment—Property and equipment consists of leasehold improvements associated with our new corporate office,
software purchased during the normal course of business, computer equipment and office furniture and fixtures, all of which are recorded at
cost. Depreciation and amortization is recorded using the straight-line method over the respective useful lives of the assets ranging from
three to five years. Leasehold improvements are amortized over the lease term. Long-lived assets, including software are reviewed for
impairment whenever events or circumstances indicate that the carrying amount of these assets may not be recoverable.
Business Combinations—We record business combinations using the acquisition method of accounting and, accordingly, allocate
the fair value of purchase consideration to the assets acquired and liabilities assumed based on their fair
7
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values at the acquisition date. The excess of the fair value of the purchase consideration over the fair value of the assets acquired and
liabilities assumed is recorded as goodwill. The results of operations of the business acquired are included in our consolidated results of
operations beginning on the date of acquisition.
Intangible Assets Subject to Amortization—At December 31, 2015 and September 30, 2016, intangible assets subject to
amortization include patents, customer lists, trademarks and a domain name purchased for use in operations. Intangible assets are reviewed
for impairment whenever events or circumstances indicate that the carrying amount of these assets may not be recoverable.
Goodwill—At September 30, 2016, goodwill represents the difference between the price paid to acquire GVR Trade S.A. and the
fair value of the assets acquired, net of assumed liabilities. Goodwill is reviewed for impairment annually and whenever events or
circumstances indicate that the carrying amount of these assets may not be recoverable.
Revenue Recognition—Revenue consists primarily of fees received in connection with filter design projects with customers.
Contracts may involve upfront non-refundable fees, intended to support our initial engineering product development efforts, as well as
milestone payments based upon the successful completion of certain deliverables. In relation to the upfront non-refundable fees, we
recognize revenue in accordance with the Financial Accounting Standards Board, or FASB, Accounting Standards Codification, or ASC,
Topic 605, Revenue Recognition. We recognize revenue as the services are performed over the initial engineering filter design
development period and when all of the following criteria have been met: persuasive evidence of an arrangement exists, services have been
rendered, collection of the revenue is reasonably assured, and the fees are fixed or determinable. We record the expenses related to these
projects, generally included in research and development expense, in the periods incurred.
In addition to the upfront non-refundable payments, the filter design projects include certain milestone payments upon successful
filter design or a design stage completion. These filter design projects are associated with complex technology development, and as such we
do not have certainty about our ability to achieve the program milestones. Achievement of the milestone is generally dependent on the
filter design specifications and the milestone typically needs to be accepted by the customer. The payment associated with achieving the
milestone is generally commensurate with our effort or the value of the deliverable and is generally non-refundable. We record revenue
associated with the milestone payments in accordance with ASC, Topic 605-28 Milestone Method whereby we record revenue upon
successful completion of the related milestone and when collection of the revenue is reasonably assured. We record the expenses related to
these projects, generally included in research and development expense, in the periods incurred.
During the three and nine months ended September 30, 2016, we recorded revenue of $25,000 and $115,000, respectively, related
to the development of filter designs. As of September 30, 2016, we have recorded $235,000 in deferred revenue related primarily to our
filter design development projects, which are expected to be recognized by June 30, 2017.
Research and Development—Costs and expenses that can be clearly identified as research and development are charged to
expense as incurred in accordance with ASC, Topic 730-10, Research and Development.
Stock-Based Compensation—We account for employee stock options in accordance with ASC Topic 718, Compensation-Stock
Compensation. For stock options issued to employees and directors we use the Black-Scholes option valuation model for estimating fair
value at the date of grant. For stock options issued for services rendered by non-employees, we recognize compensation expense in
accordance with the requirements of ASC Topic 505-50, Equity, or ASC 505-50, as amended. Non-employee option grants that do not vest
immediately upon grant are recorded as an expense over the vesting period. At the end of each financial reporting period prior to
performance, the value of these options, as calculated using the Black-Scholes option valuation model, is determined, and compensation
expense recognized or recovered during the period is adjusted accordingly. Since the fair market value of options granted to non-employees
is subject to change in the future, the amount of the future compensation expense is subject to adjustment until the common stock options
or warrants are fully vested.
We account for restricted stock units issued to employees at fair value, based on the market price of our stock on the date of grant,
net of estimated forfeitures. Compensation expense is recognized for the portion of the award that is ultimately expected to vest over the
period during which the recipient renders the required services to the Company generally using the straight-line single option method. The
fair value of non-employee restricted stock units awarded are remeasured as the awards vest, and the resulting increase or decrease in fair
value, if any, is recognized as an increase or decrease to compensation expense in the period the related services are rendered.
8
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Stock-based compensation expense is included in research and development expenses and general and administrative expenses.
Earnings Per Share, or EPS—EPS is computed in accordance with ASC Topic 260, Earnings per Share, and is calculated using
the weighted average number of common shares outstanding during each period. Diluted EPS assumes the conversion, exercise or issuance
of all potential common stock equivalents unless the effect is to reduce a loss or increase the income per share. Potential common shares
consist of the incremental common shares issuable upon the exercise of stock options (using the treasury stock method), the exercise and/or
conversion of our convertible notes and warrants (using the if-converted method).
The following table presents the number of shares excluded from the calculation of diluted net loss per share attributable to
common stockholders for the periods below:
Nine Months Ended September 30,

Common stock warrants
Common stock options
Total shares excluded from net loss per share attributable to common stockholders

2015

2016

804,463
566,300
1,370,763

3,017,159
753,114
3,770,273

Income Taxes—We account for income taxes in accordance with ASC Topic 740, Income Taxes, or ASC 740, which requires the
recognition of deferred tax assets and liabilities for the future consequences of events that have been recognized in our condensed
consolidated financial statements or tax returns. The measurement of the deferred items is based on enacted tax laws. In the event the
future consequences of differences between financial reporting bases and the tax bases of our assets and liabilities result in a deferred tax
asset, ASC 740 requires an evaluation of the probability of being able to realize the future benefits indicated by such asset. A valuation
allowance related to a deferred tax asset is recorded when it is more likely than not that some portion or the entire deferred tax asset will
not be realized. As part of the process of preparing our consolidated financial statements, we are required to estimate our income tax
expense in each of the jurisdictions in which we operate. We also assess temporary differences resulting from differing treatment of items
for tax and accounting differences. We record a valuation allowance to reduce the deferred tax assets to the amount of future tax benefit
that is more likely than not to be realized. For the period when we were organized as a limited liability company, we were treated as a
partnership for federal and state income tax purposes under the entity classification domestic default rules. As of December 31, 2015 and
September 30, 2016, no liability for unrecognized tax benefits was required to be reported. We recognize interest and penalties related to
income tax matters in income taxes, and there were none for the three and nine months ended September 30, 2015 and September 30, 2016,
respectively.
We have filed, or are in the process of filing, tax returns that are subject to audit by the respective tax authorities. Although the
ultimate outcome would be unknown, we believe that any adjustments that may result from tax return audits are not likely to have a
material, adverse effect on our condensed consolidated results of operations, financial position or cash flows.
Foreign Currency Remeasurement—The Swiss Franc has been determined to be the functional currency for the net assets of our
Swiss-based subsidiary. We translate the assets and liabilities to U.S. dollars at each reporting period using exchange rates in effect at the
balance sheet date. The effects of foreign currency translation are included in other comprehensive income.
Recent Accounting Pronouncements
Presentation of Financial Statements—Going Concern - In August 2014, the FASB, issued Accounting Standards Update, or
ASU, No. 2014-15, Presentation of Financial Statements - Going Concern (Subtopic 205-40):Disclosure of Uncertainties about an Entity’s
Ability to Continue as a Going Concern. ASU 2014-15 is intended to define management’s responsibility to evaluate whether there is
substantial doubt about an organization's ability to continue as a going concern and to provide related footnote disclosures. The amendment
is effective for annual periods ending after December 15, 2016, and interim periods within annual periods beginning after December 15,
2016. Early application is permitted for annual or interim reporting periods for which the financial statements have not previously been
issued. We are establishing guidelines as detailed in the ASU and expect that implementation will not have a significant impact on
information currently disclosed. We plan to adopt the ASU once it becomes effective.
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Revenue from Contracts with Customers—In May 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with
Customers (Topic 606) . The new revenue recognition standard provides a five-step analysis of transactions to determine when and how
revenue is recognized. The core principle is that a company should recognize revenue to depict the transfer of promised goods or services
to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.
In August 2015, the FASB issued ASU No. 2015-14, Revenue from Contracts with Customers (Topic 606): Deferral of the Effective Date,
which defers the effective date of ASU No. 2014-09 for all entities by one year to annual reporting periods beginning after December 15,
2017, including interim periods within that reporting period. This ASU shall be applied either retrospectively to each period presented or as
a cumulative-effect adjustment as of the date of adoption. Early adoption is permitted but not before the annual periods beginning after
December 15, 2016, including interim periods within that reporting period. In March 2016, the FASB issued ASU No. 2016-08, Revenue
from Contracts with Customers (Topic 606), Principal versus Agent Considerations (Reporting Revenue Gross versus Net). This ASU
provides further guidance surrounding the recognition of revenue as well as guidance involving principal versus agent considerations. The
effective date of this ASU is the same as ASU 2014-09. In April 2016, the FASB issued ASU No. 2016-10, Revenue from Contracts with
Customers (Topic 606), Identifying Performance Obligations and Licensing. This amendment provides clarification surrounding the
identification of performance obligations and offers licensing implementation guidance. The effective date of this ASU is the same as ASU
2014-09. In May 2016, the FASB issued ASU No. 2016-12, Revenue from Contracts with Customers (Topic 606), Narrow-Scope
Improvements and Practical Expedients, which provides further guidance surrounding certain aspects of ASU 2014-09. The effective date
of this ASU is the same as ASU 2014-09. We have not yet selected a transition method, nor have we determined the effect of ASU 2014-09
on our financial position, results of operations, cash flows, or presentation thereof. However, we continue to monitor our contracts with
customers as related to the ASU as we believe they will be impacted by the revenue guidance.
Leases—In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842), a comprehensive new leases standard that
amends various aspects of existing accounting guidance for leases. It will require recognizing lease assets and lease liabilities on the
balance sheet and disclosing key information about leasing arrangements. The main difference between previous U.S. GAAP and the
amended standard is the recognition of lease assets and lease liabilities by lessees on the balance sheet for those leases classified as
operating leases under previous U.S. GAAP. The accounting applied by a lessor is largely unchanged from that applied under previous U.S.
GAAP. As a result, we will have to recognize a liability to make lease payments (the lease liability) and a right-of-use asset representing
our right to use the underlying asset for the lease term on the balance sheet. The guidance is effective for fiscal years beginning after
December 15, 2018, including interim periods within those fiscal years. Early adoption is permitted. We are currently evaluating the effects
of the new guidance on our consolidated financial statements and disclosures but we do not expect it to have a material impact on our
consolidated financial statements.
Compensation-Stock Compensation—In March 2016, the FASB issued ASU No. 2016-09, Compensation - Stock Compensation
(Topic 718): Improvements to Employee Share-based Payment Accounting. This ASU is intended to simplify several aspects of the
accounting for share-based transactions, including the income tax consequences, classification of awards as either equity or liabilities, and
classification on the statement of cash flows. For public companies, the amendments in this update are effective for annual periods
beginning after December 15, 2016, and interim periods within those annual periods. Early adoption is permitted for any entity in any
interim or annual period. We are evaluating the potential impact of the adoption of ASU No. 2016-09 and plan to adopt once it becomes
effective.
NOTE 3—ACQUISITION OF GVR TRADE S.A.
On July 6, 2016, we acquired from Dr. Victor Plessky all of the issued and outstanding capital stock of GVR Trade S.A., for a
purchase price consisting of $661,000 in cash and 125,000 shares of our common stock with a fair value of $545,000, based on a per share
price of $4.36 as of the date of acquisition, for a total purchase price of approximately $1.2 million. We incurred approximately $80,000 of
acquisition related expenses which are included in general and administrative expenses for the three and nine months ended September 30,
2016. GVR is now a wholly owned direct subsidiary of Resonant.
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The fair value estimates for the assets acquired and liabilities assumed were based upon preliminary calculations and valuations
which are subject to change as we obtain additional information during the measurement period (up to one year from the acquisition date).
The purchase price was preliminarily allocated based on the fair values of assets and liabilities as follows:
Assets acquired
Cash and cash equivalents
Other current assets
Property and equipment
Intangible assets
Customer relationships
Developed technology
Trademarks and other
Total assets acquired

$

$

Liabilities assumed
Current liabilities
$
Deferred revenue, current
Total liabilities assumed
$
Net value of assets acquired and liabilities assumed
Total purchase price
Excess of purchase price over fair value of assets acquired and liabilities assumed - recorded as Goodwill $

148,000
52,000
23,000
143,000
88,000
31,000
485,000
(88,000)
(27,000 )
(115,000)
370,000
1,206,000
836,000

For book purposes we review goodwill for impairment annually and whenever events or circumstances indicate that the carrying
amount of the assets may not be recoverable. For income tax purposes we amortize the value of goodwill on a straight-line basis over 15
years.
The acquisition was not material to our condensed consolidated financial statements and we have included the financial results of
the business acquisition in our condensed consolidated financial statements from the date of acquisition. Our condensed consolidated
statements of operations include $108,000 of expenses of GVR for the three and nine months ended September 30, 2016, which includes
$33,000 of depreciation and amortization expenses and $75,000 of research and development expenses. Pro forma historical results of
operations of this business acquisition during the three and nine months ended September 30, 2016 have not been presented as it is not
material to our condensed consolidated statements of operations.
NOTE 4—WARRANTS
From time to time, we have issued warrants to purchase shares of common stock. These warrants have been issued in connection
with the financing transactions and consulting services. Our warrants are subject to standard anti-dilution provisions applicable to shares of
our common stock.
Investor Relations Warrants
In August 2014 and October 2014, we entered into agreements with our investor relations firm, or IR Firm, and an IR consultant to
provide us with investor relations services. Pursuant to the IR Firm agreement, in addition to monthly cash compensation of $8,500 per
month, we issued to the IR Firm a 3-year consulting warrant, or IR Consulting Warrant, for the purchase of 42,000 shares of common stock
that became fully vested on July 21, 2015. The IR Consulting Warrant has an exercise price of $8.31 and expires on July 17, 2017. We
estimated the fair value of the IR Consulting Warrant at issuance date to be $119,000 using the Black-Scholes option valuation model with
the following assumptions: market price of the stock of $6.91 per share, time to maturity of 3.0 years, volatility of 69.7%, zero expected
dividend rate and risk free rate of 0.88%. In September, 2015 we amended the agreement with the IR Firm and adjusted the monthly cash
compensation to $3,000 per month. In August, 2016 we further amended the agreement with the IR Firm and adjusted the monthly cash
compensation to $5,000 per month.
Pursuant to our agreement with the IR consultant, in addition to monthly cash compensation of $5,000 per month, we issued to the
IR consultant a 4 year consulting warrant, or IR Warrant, for the purchase of 6,000 shares of common stock that
11
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vested monthly over twelve months. The IR Warrant has an exercise price of $6.50 and expires on September 30, 2018. Since the IR
Warrant vested monthly, we estimated the fair value of the IR Warrant at the date of each vesting period over the three and nine month
periods ending September 30, 2015 using the Black-Scholes option valuation model with the following assumptions: market prices of the
stock of $2.98 - $11.62 per share, time to maturity of 3.8 to 3.3 years, volatility of 60% to 81.8%, zero expected dividend rate and risk free
rate range of 0.91% to 1.5%.
We recorded an increase of $4,000 and a reduction of $26,000 for stock-based compensation related to the IR warrants during the
three and nine months ended September 30, 2015 which was included in general and administrative expense. There was no expense
recorded for the three and nine months ended September 30, 2016 as the warrants had become fully vested as of December 31, 2015.
Private Placement Warrants
In April 2016, we issued warrants to purchase 1,996,880 shares of our common stock at an exercise price of $2.86 in connection
with our private placement sale of 1,996,880 shares of common stock. The warrants are exercisable for a period
commencing 6 months and ending 36 months after the closing of the financing on April 25, 2016. We also issued to the placement agents in
the financing, warrants to purchase an aggregate of 99,844 shares of our common stock at an exercise price of $2.86 for a period
commencing 6 months and ending 36 months after the closing. We refer to these warrants as Private Placement Warrants. We estimated the
fair value of the Private Placement Warrants at $2.5 million using the Black-Scholes option valuation model with the following
assumptions: market prices of the stock of $2.90 per share, time to maturity of 3 years, volatility of 60%, zero expected dividend rate and
risk free rate of 0.97%. The allocation of the fair value of these warrants was included in additional paid-in capital on the condensed
consolidated balance sheet.
Underwriting Warrants
In September 2016, we issued warrants to purchase 135,750 shares of our common stock at an exercise price of $4.25 to the
underwriter of our public offering of 2,715,000 shares of common stock. The warrants are exercisable for a 2 year period commencing
September 9, 2017. We refer to these warrants as Underwriting Warrants - Public Offering 2016. We estimated the fair value of the
Underwriting Warrants -Public Offering 2016 at $475,000 using the Black-Scholes option valuation model with the following
assumptions: market prices of the stock of $6.54 per share, time to maturity of 3 years, volatility of 60%, zero expected dividend rate and
risk free rate of 0.90%. The allocation of the fair value of these warrants was included in additional paid-in capital on the condensed
consolidated balance sheet.
A roll-forward of warrant share activity from January 1, 2015 to September 30, 2015 is shown in the following table:
Issued and
Outstanding
Warrants as of
January 1, 2015

Bridge Warrants
Consulting Warrants
Financing Warrants
Underwriting Warrants
IR Consulting Warrants

249,999
222,222
208,763
310,500
48,000
1,039,484

Warrants
Exercised/
Expired

Warrants
Issued

—
—
—
—
—
—

—
(104,444) (1)
(130,577) (1)
—
—
(235,021)

Issued and
Outstanding
Warrants as of
September 30,
2015

249,999
117,778
78,186
310,500
48,000
804,463

(1) During the nine months ended September 30, 2015, there were 235,021 common stock warrants that were exercised through a cashless exercise
which resulted in 208,184 shares being issued.
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A roll-forward of warrant share activity from January 1, 2016 to September 30, 2016 is shown in the following table:
Issued and
Outstanding
Warrants as of
January 1, 2016

Bridge Warrants
Consulting Warrants
Financing Warrants
Underwriting Warrants
IR Consulting Warrants
Private Placement Warrants
Underwriting Warrants - Public Offering 2016

249,999
117,778
78,186
310,500
48,000
—
—
804,463

Warrants
Issued

—
—
—
—
—
2,096,724
135,750
2,232,474

Warrants
Exercised/
Expired

—
(19,778) (1)
—
—
—
—
—
(19,778)

Issued and
Outstanding
Warrants as of
September 30,
2016

249,999
98,000
78,186
310,500
48,000
2,096,724
135,750
3,017,159

(1) During the nine months ended September 30, 2016, there were 19,778 common stock warrants that were exercised through cashless exercises
which resulted in 19,693 shares being issued.

NOTE 5—STOCKHOLDERS’ EQUITY
Common Stock
Pursuant to our amended and restated certificate of incorporation, we are authorized to issue 47,000,000 shares of common stock.
Holders of our common stock are entitled to dividends as and when declared by the Board of Directors, subject to rights and holders of all
classes of stock outstanding having priority rights to dividends. There have been no dividends declared to date. Each share of common
stock is entitled to one vote.
On April 25, 2016, we completed the private placement sale of 1,996,880 units at a price of $2.985 per unit to institutional and
individual investors, which included existing investors, executives and board members. Each unit consists of one share of our common
stock and one warrant to purchase one share of our common stock at an exercise price of $2.86 for a period commencing 6 months and
ending 36 months after the closing of the financing. We also issued to the placement agents in the financing, warrants to purchase an
aggregate of 99,844 shares of our common stock at an exercise price of $2.86 for a period commencing 6 months and ending 36 months
after the closing. Gross proceeds were $6.0 million with net proceeds of $5.2 million after deducting placement agent fees and offering
expenses. We registered for resale by the investors the shares of common stock, and the shares of common stock issuable upon exercise of
the warrants, purchased by the investors in the financing pursuant to a registration statement that was declared effective by the SEC in May
2016.
On September 14, 2016, we completed the sale of 2,715,000 shares of common stock at a price of $4.25 per share in an
underwritten public offering. We also issued to the underwriter warrants to purchase 135,750 shares of our common stock at an exercise
price of $4.25 exercisable for a two year period commencing September 9, 2017. Gross proceeds were $11.5 million with net proceeds of
$10.6 million after deducting underwriter fees and offering expenses. The shares were issued pursuant to a shelf registration statement that
we filed with the SEC, which became effective on May 27, 2016.
We have a Form S-3 universal shelf registration statement on file with the SEC. The universal shelf registration statement on
Form S-3 permits us to sell, in one or more public offerings, shares of our common stock, shares of preferred stock or debt securities, or any
combination of such securities and warrants to purchase securities, for proceeds in an aggregate amount of up to $35.0 million, subject to
limitations on the amount of securities we may sell in any twelve month period. As of September 30, 2016, we have raised a total of $11.5
million of gross proceeds from the sale of 2,715,000 shares of our common stock, leaving approximately $23.5 million of securities
available for the issuance pursuant to the Form S-3. The Form S-3 will expire in May 2019.
Preferred Stock
Pursuant to our amended and restated certificate of incorporation, we are authorized to issue 3,000,000 shares of preferred stock.
The Board of Directors has the authority, without action by our stockholders, to designate and issue shares of preferred stock in one or more
series and to fix the rights, preferences, privileges and restrictions thereof. To-date, no preferred shares have been issued.
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NOTE 6— STOCK-BASED COMPENSATION
2014 Omnibus Incentive Plan
In January 2014, our board of directors approved the 2014 Omnibus Incentive Plan and amended and restated the plan in
March 2014. Our stockholders approved the Amended and Restated 2014 Omnibus Incentive Plan, or the 2014 Plan, in March 2014. Our
2014 Plan permits for the issuance of equity based instruments covering up to an initial total of 1,400,000 shares of common stock. In June
2016, our board of directors and stockholders approved an increase of 1,300,000 shares of common stock bringing the total shares allowed
under the plan to 2,700,000.
Option Valuation
We have computed the fair value of options granted to employees and non-employees using the Black-Scholes option valuation
model. The compensation costs of non-employee arrangements are subject to re-measurement at each reporting period over the vesting
terms as earned. Option forfeitures are estimated at the time of valuation and reduce expense ratably over the vesting period. This
estimate will be adjusted periodically based on the extent to which actual option forfeitures differ, or are expected to differ, from the
previous estimate, when it is material. The expected term used for options issued to non-employees is the contractual life and the expected
term used for options issued to employees is the estimated period of time that options granted are expected to be outstanding. We have
estimated the expected life of our employee stock options using the “simplified” method, whereby, the expected life equals the arithmetic
average of the vesting term and the original contractual term of the option due to our lack of sufficient historical data. For consultants we
use an estimated expected life of the remaining term of the stock option grant, which is initially ten years. Since our stock has not been
publicly traded for a sufficiently long period of time, we are utilizing an expected volatility figure based on a review of the historical
volatilities, over a period of time, equivalent to the expected life of the instrument being valued, of similarly positioned public companies
within our industry. The risk-free interest rate was determined from the implied yields from U.S. Treasury zero-coupon bonds with a
remaining term consistent with the expected term of the instrument being valued.
Stock Options to Employees and Consultants
During the three and nine months ended September 30, 2015, we granted incentive stock options for the purchase of 7,500 and
77,500 shares, respectively, of our common stock to our employees. The stock options have an exercise price range of $3.83 per share to
$12.98 per share with a term of 10 years. The stock options vest quarterly over sixteen quarters. The options granted had an aggregate grant
date fair value of $17,000 and $384,000 for the three and nine months ended September 30, 2015, respectively, utilizing the Black-Scholes
option valuation model.
During the three and nine months ended September 30, 2016, we granted incentive and non-qualified stock options for the
purchase of 55,000 and 291,500 shares, respectively, of our common stock to our employees and consultants. The stock options granted
during the nine month period have an exercise price range of $1.93 per share to $5.26 per share with a term of 10 years. The stock options
vest quarterly over sixteen quarters. The stock options granted had an aggregate grant date fair value of $166,000 and $467,000 for the
three and nine months ended September 30, 2016, respectively, utilizing the Black-Scholes option valuation model.
We estimated the fair value of stock options awarded during the nine months ended September 30, 2015 and 2016 using the
Black-Scholes option valuation model. The fair values of stock options granted for the period were estimated using the following
assumptions:
Stock Option Grants Awarded Stock Option Grants Awarded
During the Nine Months
During the Nine Months
Ended September 30, 2015
Ended September 30, 2016

Stock Price
Dividend Yield
Expected Volatility
Risk-free interest rate
Expected Life

$3.83 to $12.98
0.00%
60%
1.44% - 1.86%
7 years

$1.93 to $5.26
0.00%
60%
1.30% - 1.78%
7 years

Stock-based compensation expense related to stock options for employees was $213,000 and $157,000 for the three months ended
September 30, 2015 and 2016, respectively, and was $450,000 and $420,000 for the nine months ended September 30, 2015 and 2016,
respectively. We are also required to estimate forfeitures at the time of grant, and revise those
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estimates in subsequent periods if actual forfeitures differ from our estimates. We use historical data to estimate pre-vesting option
forfeitures and record stock-based compensation expense only for those awards that are expected to vest. To the extent that actual
forfeitures differ from our estimates, the difference is recorded as a cumulative adjustment in the period the estimates were revised. For the
three and nine months ended September 30, 2015 we applied a forfeiture rate of zero as there had been minimal forfeitures to date.
Beginning July 1, 2016, we applied a forfeiture rate of six percent which is reflected in our stock-based compensation expense related to
stock options for the three and nine months ended September 30, 2016.
In August 2016, we modified certain stock options previously granted to a former executive. The modification was made in
connection with the executive’s termination. The modification included accelerated vesting of stock options to purchase 26,876 shares of
common stock as well as an extension of the exercise period for all vested shares, including stock options to purchase 43,438 shares of
common stock. As a result of the modification, additional stock compensation expense of $48,000 was recognized for the three and nine
months ended September 30, 2016.
For stock options paid in consideration of services rendered by non-employees, we recognize compensation expense in accordance with
the requirements of ASC 505-50. Non-employee stock option grants that do not vest immediately upon grant are recorded as an expense
over the vesting period. At the end of each financial reporting period prior to performance, the value of these stock options, as calculated
using the Black-Scholes option valuation model, is determined, and compensation expense recognized or recovered during the period is
adjusted accordingly. Since the fair market value of stock options granted to non-employees is subject to change in the future, the amount
of the future compensation expense is subject to adjustment until the common stock options are fully vested. Stock-based compensation
expense related to stock options for consultants was $22,000 and $10,000 for the three months ended September 30, 2015 and 2016,
respectively, and was $39,000 and $24,000 for the nine months ended September 30, 2015 and 2016, respectively.
Stock Option Award Activity
The following is a summary of our stock option activity during the nine months ended September 30, 2016:

Number of
Stock Options

Outstanding, January 1, 2016
Granted
Exercised
Forfeited
Outstanding, September 30, 2016

Weighted
Average
Exercise
Price

565,050 $
291,500
—
(103,436)
753,114 $

Number of
Stock Options

Exercisable, January 1, 2016
Vested
Exercised
Forfeited
Exercisable, September 30, 2016

302,415 $
140,183
—
(56,251)
386,347 $

15

6.57
2.69
—
4.97
5.29

Weighted
Average
Grant Date
Fair Value

$

4.25
1.60
—
3.25
3.36

$

Weighted
Average
Exercise
Price

6.25
5.44
—
5.87
6.01

Weighted
Average
Grant Date
Fair Value

$

$

4.11
3.49
—
3.87
3.92

Weighted
Average
Remaining
Life In
Years

7.84
8.50
—
—
7.77
Weighted
Average
Remaining
Life In
Years

7.07
5.98
—
—
6.61
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The following table presents information related to stock options outstanding and exercisable at September 30, 2016:
Stock Options Outstanding

Exercise
Price

$1.93 – $2.00
$3.83 – $4.35
$5.06 – $6.00
$6.49 – $7.20
$7.54 – $7.55
$8.06 – $12.98

Stock Options Exercisable

Outstanding
Number of
Stock Options

194,314
35,000
349,000
60,000
77,300
37,500
753,114

Weighted
Average
Remaining
Life In
Years

6.69
8.85
6.12
7.90
8.15
8.35
6.61

Exercisable
Number
of Stock Options

33,318
5,939
269,623
30,639
32,289
14,539
386,347

As of September 30, 2016, there was $948,000 of unrecognized compensation expense related to unvested employee stock
options, which is expected to be recognized over a weighted-average period of approximately 2.5 years. The aggregate intrinsic value of
outstanding stock options and vested stock options as of September 30, 2016 were $747,000 and $124,000, respectively, which represent
options whose exercise price was less than the closing fair market value of our common stock on September 30, 2016 of $5.30 per share.
Restricted Stock Units Activity
We account for restricted stock units issued to employees at fair value, based on the market price of our stock on the date of grant,
net of estimated forfeitures. The fair value of non-employee restricted stock units awarded are remeasured as the awards vest, and the
resulting increase in fair value, if any, is recognized as expense in the period the related services are rendered. During the three and nine
months ended September 30, 2015 we recorded $215,000 and $636,000, respectively, of stock-based compensation related to the restricted
stock unit shares that had been issued to-date. During the three and nine months ended September 30, 2016, we recorded $375,000 and
$912,000 respectively, of stock-based compensation related to restricted stock units. Shares vested during the three months ended
September 30, 2015 and 2016 were 10,161 and 45,653 respectively, of which no shares,were surrendered by the employees for payment of
payroll tax withholding liabilities. Shares vested during the nine months ended September 30, 2015 and 2016 were 37,080 and 222,043
respectively, of which 4,341 shares and no shares, respectively, were surrendered by the employees for payment of payroll tax withholding
liabilities.
In August 2016, we modified certain restricted stock units previously granted to a former executive. The modification was made
in connection with the executive’s termination. The modification included accelerated vesting of 6,611 units which resulted in additional
stock compensation expense of $859 for the three and nine months ended September 30, 2016.

In August 2016, we granted 250,000 performance-based restricted stock units to an executive. The restricted stock units are
subject to performance-based 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 restricted stock units are eligible to be earned on a quarterly basis based on a linear interpolation of the applicable share
price, 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. Once earned, the restricted stock units vest 50% on the date such restricted stock units become earned and 50% on September 30,
2019. We recognize compensation expense for restricted stock units with performance conditions using a graded vesting model, based on
the probability of the performance condition being met, net of estimated pre-vesting forfeitures. The share price on the date of issuance
was $5.06 per share. For the three and nine months ended September 30, 2016, we recognized $10,000 of stock compensation expense in
connection with this award, which is included in general and administrative expenses.
A summary of restricted stock unit activity for the nine months ended September 30, 2016 is as follows:
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Number of
Restricted Share
Units

Outstanding at January 1, 2016
Granted
Vested
Forfeited
Outstanding at September 30, 2016

375,629 $
734,238
(222,043)
(13,749)
874,075 $

WeightedAverage
Grant-Date Fair
Value

6.16
3.50
4.47
7.83
4.28

As of September 30, 2016, there was $3.2 million of unrecognized compensation expense related to unvested employee restricted
stock unit agreements which is expected to be recognized over a weighted-average period of approximately 2.5 years. For restricted stock
unit awards subject to graded vesting, we recognize compensation cost on a straight-line basis over the service period for the entire award.
Performance Awards
In 2015, we put in place a performance based bonus program which identified five specific performance objectives to be
accomplished during 2015 for all employees. The awards contained a combination of service conditions and performance conditions based
on the achievement of specified performance thresholds approved by the board. The performance bonus amounts were based on each
individual’s salary paid during the year multiplied by the bonus multiplier percentage ranging from 6.67% to 13.34% per objective plus an
additional 10% bonus for non-executive employees and a multiplier percentage ranging from 16.67% to 25% per objective for executive
employees. We granted 90,265 restricted stock unit awards in February 2016, of which 45,140 shares vested on the issuance date and the
remaining shares vest on January 1, 2017. The number of shares granted to each employee was determined based on the performance
bonus amount divided by the 10-day average stock price prior to December 31, 2015 which was $2.68. For the three and nine months ended
September 30, 2015, we recorded $85,000 and $281,000 of stock-based compensation in connection with the 2015 performance plan,
respectively. For the three months ended September 30, 2016, we recognized stock-based compensation of $25,000 related to the 90,265
restricted stock units granted, which is included in the restricted stock unit expense discussed under "Restricted Stock Units Activity"
above. During the nine months ended September 30, 2016 we recognized stock-based compensation of $149,000 related to the 90,265
restricted stock units granted, of which $99,000 was recorded against the accrued liability balance at December 31, 2015, and the remainder
was recognized as stock compensation expense and is included in the restricted stock unit expense discussed under "Restricted Stock Units
Activity" above.
For 2016, we have put in place a performance based bonus program which identifies five specific performance objectives to be
accomplished during 2016 for all employees. The awards contain a combination of service conditions and performance conditions based on
the achievement of specified performance thresholds approved by the board. The performance bonus amounts will be based on each
individual’s salary paid during the year multiplied by the bonus multiplier percentage ranging from 6.67% to 20% per objective plus an
additional 10% bonus for non-executive employees and a multiplier percentage ranging from 16.67% to 50% per objective for executive
employees. Additionally, the performance bonus is subject to the achievement of certain stock price thresholds for the ten trading days
ending on the last trading day of 2016. The performance bonus will be paid in the form of cash or restricted stock units which will vest in
full on the tenth business day following grant. The number of shares granted to each employee will be determined based on the
performance bonus amount divided by the 10-day average stock price prior December 31, 2016. The grant date is expected to be in the first
quarter of 2017. We recognize stock-based compensation expense for restricted stock units with performance conditions based on the
probability of the performance condition being met, net of estimated pre-vesting forfeitures. For the three and nine months ended
September 30, 2016, we did not record any stock-based compensation expense related to the 2016 performance awards as the achievement
of the performance conditions was not considered probable.
Common Stock Issued for Services
In September 2015 we issued a total of 33,000 shares of our common stock to two consultants in exchange for business and
corporate development services provided both in Asia and in the United States. We recorded $156,000 in stock compensation expense
related to these stock issuances for the three and nine months ended September 30, 2015, which represents the fair value of the stock on the
date of issuance.
In February 2016, we issued 3,000 shares of our common stock to a consultant in exchange for employment recruiting services. In
April 2016, we issued 5,549 shares of common stock to a previous employee in connection with a separation
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agreement. We recorded $0 and $6,000 in stock compensation expense related to the stock issuances for the three and nine months ended
September 30, 2016, respectively. The amount of compensation expense related to the consultant shares issued represents the fair value of
the stock on the dates of issuance. There was no expense recorded during the three and nine months ended September 30, 2016 related to
the shares issued to our previous employee as the value of those shares had been accrued at the time of separation in 2015.
Total equity-based compensation costs recorded in the condensed consolidated statements of operations is allocated as follows:
Three Months
Ended September
30, 2016

Three Months Ended
September 30, 2015

Research and development
Employees
Non-employees
Total research and development

$

General and administrative
Employees and directors
Non-employees
Total general and administrative
Total equity-based compensation

213,000
13,000
226,000

$

206,000
264,000
470,000
$

696,000

172,000
5,000
177,000

Nine Months
Ended September
30, 2015

$

281,000
94,000
375,000
$

552,000

640,000
31,000
671,000

Nine Months
Ended September
30, 2016

$

508,000
358,000
866,000
$

1,537,000

497,000
18,000
515,000
705,000
130,000
835,000

$

1,350,000

NOTE 7—RELATED PARTY TRANSACTION
In August 2016, we entered into a consulting agreement with a member of our board of directors. Under the agreement, the board
member will provide engineering design and fabrication advisory services for an hourly rate, with total payments not to exceed $120,000
during any twelve month period. During the three and nine months ended September 30, 2016, we incurred expenses of $20,000 in
connection with the consulting agreement.
NOTE 8— COMMITMENTS AND CONTINGENCIES
Commitments—In October 2013, we signed a lease for new office space for our corporate headquarters, and moved into the new
location in the first quarter of 2014. The lease had a term of 38 months and a rental cost of approximately $5,000 per month, increasing 3%
annually after the first fourteen months. In addition, our share of building operating costs were estimated to be $2,000 per month. In
April 2014, we amended the lease to add additional space which increased our rent to $8,000 per month beginning August 1, 2014 plus
estimated monthly operating costs of $3,000 and extended the lease term through July, 2017. We have a renewal option for an additional
three year term. The original lease included a tenant improvement allowance of $72,000 and the amended lease included an additional
tenant improvement allowance of $38,000. The allowances were used to construct our office build-out and have been capitalized as
leasehold improvements and construction-in-process as of December 31, 2015 and as leasehold improvements as of September 30, 2016 as
construction has been completed. The capitalized costs are being amortized over the amended lease term through July 2017. In June 2016,
we amended the lease to include additional space on a month-to-month basis. The monthly rent related to the additional space is $2,325.
In November 2013, we signed a lease for our satellite development office in Burlingame, CA. The lease had a two-year term, and
rental costs of approximately $4,000 per month. In May 2015, we renewed the lease for a one year period expiring November 30, 2016
with rental costs of $5,000 per month.
Rent expense related to our facilities and equipment for the three months ended September 30, 2015 and 2016 was $45,000 and
$57,000, respectively, and for the nine months ended September 30, 2015 and 2016, was $121,000 and $152,000, respectively.
Legal Proceedings—We are occasionally involved in legal proceedings and other matters arising from the normal course of
business.
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Beginning on March 17, 2015, three putative class action lawsuits were filed in the United States District Court for the Central
District of California, naming us, Terry Lingren and John Philpott as defendants. The three lawsuits were consolidated into a single
putative class action, In re Resonant Inc. Securities Litigation, Case No. 15-cv-01970 SJO (MRWx), and the court appointed co-lead
plaintiffs. On September 26, 2015, the plaintiffs filed a consolidated amended complaint purporting to assert claims under the federal
securities laws against us, Terry Lingren, John Philpott, and the underwriter of our May 29, 2014 IPO. On February 8, 2016, the court
granted our motion to dismiss with leave to amend. On February 23, 2016, the plaintiffs filed a consolidated second amended complaint. In
the consolidated second amended complaint, the plaintiffs purport to be acting on behalf of a class consisting of purchasers or acquirers of
our common stock between November 6, 2014 and April 2, 2015, as well as a class of persons or entities who purchased or acquired our
shares in (or traceable to) our IPO. The plaintiffs alleged that, as a result of the defendants’ allegedly false and/or misleading statements
and/or omissions concerning our business, operations, prospects and performance, our common stock traded at artificially inflated prices
between November 6, 2014 and April 2, 2015. The plaintiffs seek compensatory damages and fees and costs, among other relief, but have
not specified the amount of damages being sought in the action. On March 22, 2016, we filed a motion to dismiss the consolidated second
amended complaint. On July 11, 2016, the court entered an order granting in part and denying in part our motion to dismiss. The court
granted our motion to dismiss with respect to plaintiffs’ claims under Section 11 of the Securities Act of 1933 and Section 20(a) of the
Securities Exchange Act of 1934. The court also granted our motion to dismiss plaintiffs’ claims under Section 10(b) of the Securities
Exchange Act of 1934 and Rule 10b-5 thereunder to the extent those claims are premised on alleged misstatements made on February 26,
2015. The court denied our motion to dismiss with respect to plaintiffs’ claims under Section 15 of the Securities Act of 1933, and with
respect to plaintiffs’ claims under Section 10(b) of the Securities Exchange Act of 1934 and Rule 10b-5 thereunder to the extent those
claims are premised on alleged misstatements made in November and December of 2014 and January of 2015. As a result of the court’s
order, there are no remaining claims pending against the underwriter of our May 29, 2014 IPO. On October 26, 2016, the court issued an
order clarifying its July 11, 2016 order on our motion to dismiss, making clear that the court's actual intent was to grant the motion to
dismiss with respect to the claims under Section 15 of the Securities Act of 1933, while denying the motion to dismiss with respect to the
claims under Section 20(a) of the Securities Exchange Act of 1934. On August 8, 2016, we filed a motion asking the court to certify for
immediate appeal its order denying our motion to dismiss, and to stay the proceedings pending any such appeal. The court denied that
motion on September 6, 2016. We filed our answer to plaintiffs’ second consolidated amended complaint on August 12, 2016. The parties
are currently engaged in discovery, and the court has set a trial date of September 19, 2017.
On September 24, 2015, a purported shareholder derivative action was filed in the United States District Court for the Central
District of California, and is pending before the same federal district court judge to whom the putative class action has been assigned. In
the derivative action, the plaintiffs allege that certain of our officers and directors breached their fiduciary duties to us, including by
allegedly violating the federal securities laws and exposing us to possible financial liability. On November 16, 2015, the court entered an
order staying the proceedings in the shareholder derivative action pending certain further developments. The court held a status conference
in the shareholder derivative action on October 24, 2016, and ordered that the stay of the action remain in place for an additional 90 days.
The court set another status conference to take place on January 23, 2017.
We have directors’ and officers’ liability insurance, which will be utilized in the defense of these matters. The liability insurance
may not cover all of the future liabilities we may incur in connection with the foregoing matters, and we expect to incur some costs to
defend these suits in the future. As of September 30, 2016, we have incurred total legal expenses of approximately $786,000 and expect to
incur additional costs to defend these suits in the future. The liability insurance may not cover all of the future liabilities we may incur in
connection with the foregoing matters.
Legal fees and other costs associated with such actions are expensed as incurred. We assess, in conjunction with our legal counsel,
the need to record a liability for litigation and contingencies. Litigation accruals are recorded when and if it is determined that a loss related
matter is both probable and reasonably estimable. Material loss contingencies that are reasonably possible of occurrence, if any, are subject
to disclosure. With respect to the litigation referred to above, we estimate that we are insured for all or substantially all of the amount of
possible loss that might result from an adverse judgment or a settlement of these matters. We will evaluate developments in legal
proceedings and other matters on a quarterly basis. As of September 30, 2015 and September 30, 2016, there was no litigation or
contingency with at least a reasonable possibility of a material loss. No losses have been recorded during the nine months ended
September 30, 2015 and September 30, 2016, respectively, with respect to litigation or loss contingencies.
NOTE 9—SUBSEQUENT EVENTS
We evaluated subsequent events through November 10, 2016, the date of issuance of the condensed consolidated financial
statements for the three and nine months ended September 30, 2016.
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Item 2.

Management’s Discussion and Analysis of Financial Condition and Results of Operations

This Quarterly Report on Form 10-Q contains forward-looking statements within the meaning of Section 27A of the Securities Act
of 1933 and Section 21E of the Securities Exchange Act of 1934. The words “believe,” “may,” “will,” “potentially,” “estimate,”
“continue,” “anticipate,” “intend,” “could,” “would,” “project,” “plan,” “expect” and similar expressions that convey uncertainty of
future events or outcomes are intended to identify forward-looking statements. These forward-looking statements include, but are not
limited to, statements concerning the following:
•

the status of filter designs under
development;

•

the prospects for licensing filter designs upon completion of
development;

•

plans for other filter designs not currently in
development;

•

potential customers for our
designs;

•

the timing and amount of future royalty
streams;

•

our plans regarding the use of proceeds from our capital raises and the expected duration of our capital
resources;

•

our plans regarding future
financings;

•

our hiring
plans;

•

the impact of our designs on the mobile device
market;

•

our business
strategy;

•

our intentions, expectations and beliefs regarding anticipated growth, market penetration and trends in our
business;

•

the timing and success of our plan of
commercialization;

•

our dependence on growth in our customers’
businesses;

•

the effects of market conditions on our stock price and operating
results;

•

our ability to maintain our competitive technological advantages against competitors in our industry and the related costs
associated with defending intellectual property infringement and other claims;

•

our ability to timely and effectively adapt our existing technology and have our technology solutions gain market
acceptance;

•

our ability to introduce new filter designs and bring them to market in a timely
manner;

•

our ability to maintain, protect and enhance our intellectual
property;

•

our expectations concerning our relationships with our customers and other third parties and our customers’ relationships
with their manufacturers;

•

the attraction and retention of qualified employees and key
personnel;

•

future acquisitions of or investments in complementary companies or technologies;
and

•

our ability to comply with evolving legal standards and regulations, particularly concerning requirements for being a public
company and United States export regulations.

These forward-looking statements speak only as of the date of this Form 10-Q and are subject to uncertainties, assumptions and
business and economic risks. As such, our actual results could differ materially from those set forth in the forward-looking statements as a
result of the factors set forth below in Part II, Item 1A, “Risk Factors,” and in our other reports filed with the Securities and Exchange
Commission. Moreover, we operate in a very competitive and rapidly changing environment, and new risks emerge from time to time. It is
not possible for us to predict all risks, nor can we assess the impact
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of all factors on our business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from
those contained in any forward-looking statements we may make. In light of these risks, uncertainties and assumptions, the forward-looking
events and circumstances discussed in this Form 10-Q may not occur, and actual results could differ materially and adversely from those
anticipated or implied in our forward-looking statements.
You should not rely upon forward-looking statements as predictions of future events. Although we believe that the expectations
reflected in our forward-looking statements are reasonable, we cannot guarantee that the future results, levels of activity, performance or
events and circumstances described in the forward-looking statements will be achieved or occur. Moreover, neither we nor any other
person assumes responsibility for the accuracy and completeness of the forward-looking statements. We undertake no obligation to update
publicly any forward-looking statements for any reason after the date of this Form 10-Q to conform these statements to actual results or to
changes in our expectations, except as required by law.
The following discussion should be read in conjunction with our unaudited condensed consolidated financial statements and notes
thereto appearing elsewhere in this Quarterly Report on Form 10-Q with the understanding that our actual future results, levels of activity,
performance and events and circumstances may be materially different from what we expect.
Overview
Resonant is a late-stage development company that is creating an innovative software , intellectual property, or IP, and services
platform that has the ability to increase designer efficiency, reduce the time to market and lower unit costs in the designs of filters for radio
frequency, or RF, front-ends for the mobile device industry. The RF front-end, or RFFE, is the circuitry in a mobile device responsible for
analog signal processing and is located between the device’s antenna and its digital baseband. The platform we are developing is based on
fundamentally new technology that we call Infinite Synthesized Networks®, or ISN®, to configure and connect resonators, the building
blocks of RF filters. Filters are a critical component of the RF front-end used to select desired radio frequency signals and reject unwanted
signals. Our ISN® platform allows us to develop unique, custom designs that address the increasing complexity of the RFFE due to carrier
aggregation, or CA, by both reducing the size of the filter and improving performance. Our goal is to utilize our ISN® platform to support
our customers in reducing their time to develop complex filter designs, to access new classes of filter designs, and to do it more cost
effectively.
Our inception date is May 29, 2012. We commenced business on July 6, 2012 and completed our initial public offering, or IPO,
on May 29, 2014.
We are validating and commercializing our technology through the creation of filter designs that address the problems in the high
growth RFFE industry created by the growing number of frequency bands in mobile devices. The worldwide adoption of Long Term
Evolution (LTE) as the global standard, and the use of mobile devices to access the Internet, has resulted in massive proliferation of
frequency bands which, when combined with CA for higher data rates, has resulted in ever-increasing number and complexity of filters in
the RFFE. We are developing a series of single-band surface acoustic wave, or SAW, filter designs for frequency bands presently
dominated by larger and more expensive bulk acoustic wave, or BAW, filters. We are also developing multiplexer filter designs for two or
more bands to address the CA requirements of our customers. Finally, we are developing unique filter designs, enabled by ISN®, to replace
multiple filters and associated componentry for many bands, with higher performance. In order to succeed, we must convince RF front-end
suppliers that our filter designs can significantly reduce the size and cost of their products.
During the third quarter of 2016, we continued to make progress in the development of our technology in all areas of RF filter
design. We began the third quarter with license agreements with two customers covering the design of five filter products. We received upfront payments to assist in covering a portion of the development costs of these designs and can earn additional milestone payments
throughout the project. During the third quarter of 2016, we expanded our filters under design with our existing customers and signed joint
development agreements, or JDAs, with two new customers, bringing our total customer engagements to four and our total filters under
design to 16. We expect these new development agreements to have a similar trajectory as we have described previously; six to nine month
development cycles before they would be eligible for conversion to a licensing agreement.
During the third quarter, we continued to expand the ISN ® technology platform to design multiplexers to address the complexities
of CA, and have commenced the initial design for our first quadplexer under license. We began development of unique, custom designs,
enabled by ISN ®, that address the increasing complexity of the RFFE due to CA, by both reducing the size of the filter and improving
performance. We also expanded our portfolio of IP and now have over 100 patents issued or pending.
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In July 2016, we acquired from Dr. Victor Plessky all of the issued and outstanding capital stock of GVR Trade S.A., or GVR, for
a purchase price consisting of $661,000 in cash and 125,000 shares of our common stock, for a total purchase price of approximately $1.2
million. GVR is a Swiss-based company specializing in the consultation and design of SAW and BAW devices. We believe the acquisition
is a logical extension to the existing long-term cooperation between our two companies and will further expand our ability to support
licensing agreements for both current and future partners and customers. GVR is now a wholly owned direct subsidiary of Resonant.
We believe licensing our designs is the most direct and effective means of validating our ISN ® platform and related IP libraries to
address this rapidly growing market. Our target customers make part or all of the RF front-end. We intend to retain ownership of our
designs, and we expect to be compensated through license fees and royalties based on sales of RF front-end filters that incorporate our
designs. We currently do not intend to manufacture or sell any physical products or operate as a contract design company developing
designs for a fee.
We anticipate a significant delay between the start of a design and the start of royalty payments under a particular license. In some
cases, we may grant the customer a limited period of exclusivity on a specific design or frequency band to enable the customer to be the
first to market with the design. We do not expect any of these exclusivity provisions to have any long-term duration nor prevent us from
concurrently working on filter designs in other bands for other customers.
We plan to continue to pursue filter design projects with existing and potential customers and other strategic partners. These types
of arrangements may subsidize the expansion of our IP libraries and further the development of our ISN ® platform, as well as offer
complementary technology and market intelligence. We also intend to investigate the potential of licensing part or all of our ISN® software
design suite to potential customers in the RFFE industry. However, we intend to retain ownership of our technology, software, designs and
related improvements. Our goal is to establish and leverage alliances with new and existing customers, who will help grow the market for
our designs by integrating them with their own proprietary technology and products, or by using our software products for their own
designs, thus combining their own particular strengths with ours to provide an extensive array of solutions.
We are using the net proceeds from our IPO and subsequent financings for product development to commercialize our technology,
research and development, the development of our patent strategy and expansion of our patent portfolio, maturing and commercializing our
ISN® tools, as well as for working capital and other general corporate purposes. Our costs include employee salaries and benefits,
compensation paid to consultants, capital costs for research and other equipment, costs associated with development activities including
travel and administration, legal expenses, sales and marketing costs, general and administrative expenses, and other costs associated with a
late-stage, publicly-traded technology company. However, our costs are dependent on the nature of our development efforts and our success
in commercialization. We anticipate adding employees for research and development, as well as general and administrative functions, to
support our efforts. We expect to incur consulting expenses related to technology development and other efforts as well as legal and related
expenses to protect our intellectual property.
The amounts that we actually spend for any specific purpose may vary significantly and will depend on a number of factors
including, but not limited to, our expected cash resources, the pace of progress of our commercialization and development efforts, actual
needs with respect to product testing, development and research, market conditions, and changes in or revisions to our marketing strategies.
In addition, we may invest in complementary products, technologies or businesses.
As of September 30, 2016, we have 32 employees and use the services of several outside consultants. Of our employees, 23 are
engaged in research and development and 9 in general and administrative activities. Our patent portfolio at September 30, 2016 is
comprised of more than 100 issued and pending patents.
We have earned minimal revenues since inception, and our operations have been funded with initial capital contributions and
proceeds from the sale of equity securities and debt. We have incurred accumulated losses totaling $41.0 million from inception through
September 30, 2016. Our losses are primarily the result of research and development costs associated with commercializing our
technology, combined with start-up and operating costs including those related to financings and being a public company. We expect to
continue to incur substantial costs for commercialization of our technology on a continuous basis because our business model involves
developing and licensing custom filter designs.
Our condensed consolidated financial statements account for the continuation of our business as a going concern. We are subject to the
risks and uncertainties associated with a new business. Our principal source of liquidity as of September 30, 2016 consists of existing cash
and cash equivalents and investment balances of $12.7 million. In the third quarter of 2016, we used approximately $2.7 million in cash for
operations, excluding capital expenditures and senior executive transition costs. Due to these conditions, substantial doubt exists as to our
ability to continue as a going concern. We believe our current resources will provide sufficient funding for planned operations through the
end of 2017. If necessary, we will seek to raise additional capital from the sale of equity securities or the incurrence of indebtedness to
allow us to continue operations beyond
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2017. There can be no assurance that additional financing will be available to us on acceptable terms, or at all. Additionally, if we issue
additional equity securities to raise funds, whether to potential customers or other investors, the ownership percentage of our existing
stockholders would be reduced. New investors may demand rights, preferences or privileges senior to those of existing holders of common
stock. Additionally, we may be limited as to the amount of funds we can raise pursuant to SEC rules and the continued listing requirements
of NASDAQ. If we cannot raise needed funds, we might be forced to make substantial reductions in our operating expenses, which could
adversely affect our ability to implement our business plan and ultimately our viability as a company. These condensed consolidated
financial statements do not include any adjustments relating to the recoverability and classification of recorded asset amounts or amounts
and classification of liabilities that might result from this uncertainty.
Critical Accounting Policies and Estimates
Our discussion and analysis of financial condition and results of operations is based upon our condensed consolidated financial
statements, which have been prepared in conformity with accounting principles generally accepted in the United States of America. Certain
accounting policies and estimates are particularly important to the understanding of our financial position and results of operations and
require the application of significant judgment by our management or can be materially affected by changes from period to period in
economic factors or conditions that are outside of our control. As a result, they are subject to an inherent degree of uncertainty. In applying
these policies, our management uses their judgment to determine the appropriate assumptions to be used in the determination of certain
estimates. Those estimates are based on our historical operations, our future business plans and projected financial results, the terms of
existing contracts, our observance of trends in the industry, information provided by our customers and information available from other
outside sources, as appropriate.
A description of our critical accounting policies that represent the more significant judgments and estimates used in the
preparation of our financial statements was provided in the Management’s Discussion and Analysis of Financial Condition and Results of
Operations section of our Annual Report on Form 10-K for the year ended December 31, 2015. There have been no material changes in
these critical accounting policies since December 31, 2015.
Recently Issued and Adopted Accounting Pronouncements
Presentation of Financial Statements—Going Concern - In August 2014, the FASB issued ASU, No. 2014-15, Presentation of
Financial Statements - Going Concern (Subtopic 205-40): Disclosure of Uncertainties about an Entity’s Ability to Continue as a Going
Concern. ASU 2014-15 is intended to define management’s responsibility to evaluate whether there is substantial doubt about an
organization’s ability to continue as a going concern and to provide related footnote disclosures. The amendment is effective for annual
periods ending after December 15, 2016, and interim periods within annual periods beginning after December 15, 2016. Early application is
permitted for annual or interim reporting periods for which the financial statements have not previously been issued. We are establishing
guidelines as detailed in the ASU and expect that implementation will not have a significant impact on information currently disclosed. We
plan to adopt the ASU once it becomes effective.
Revenue from Contracts with Customers—In May 2014, the FASB issued ASU No. 2014-09, Revenue from Contracts with
Customers (Topic 606) . The new revenue recognition standard provides a five-step analysis of transactions to determine when and how
revenue is recognized. The core principle is that a company should recognize revenue to depict the transfer of promised goods or services
to customers in an amount that reflects the consideration to which the entity expects to be entitled in exchange for those goods or services.
In August 2015, the FASB issued ASU No. 2015-14, Revenue from Contracts with Customers (Topic 606): Deferral of the Effective Date
, which defers the effective date of ASU No. 2014-09 for all entities by one year to annual reporting periods beginning after December 15,
2017, including interim periods within that reporting period. This ASU shall be applied either retrospectively to each period presented or as
a cumulative-effect adjustment as of the date of adoption. Early adoption is permitted but not before the annual periods beginning after
December 15, 2016, including interim periods within that reporting period. In March 2016, the FASB issued ASU No. 2016-08, Revenue
from Contracts with Customers (Topic 606), Principal versus Agent Considerations (Reporting Revenue Gross versus Net). This ASU
provides further guidance surrounding the recognition of revenue as well as guidance involving principal versus agent considerations. The
effective date of this ASU is the same as ASU 2014-09. In April 2016, the FASB issued ASU No. 2016-10, Revenue from Contracts with
Customers (Topic 606), Identifying Performance Obligations and Licensing. This amendment provides clarification surrounding the
identification of performance obligations and offers licensing implementation guidance. The effective date of this ASU is the same as ASU
2014-09. In May 2016, the FASB issued ASU No. 2016-12, Revenue from Contracts with Customers (Topic 606), Narrow-Scope
Improvements and Practical Expedients, which provides further guidance surrounding certain aspects of ASU 2014-09. The effective date
of this ASU is the same as ASU 2014-09. We have not yet selected a transition method, nor have we determined the effect of ASU 2014-09
on our financial position, results of
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operations, cash flows, or presentation thereof. However, we continue to monitor our contracts with customers as related to the ASU as we
believe they will be impacted by the revenue guidance.
Leases—In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842), a comprehensive new leases standard that
amends various aspects of existing accounting guidance for leases. It will require recognizing lease assets and lease liabilities on the
balance sheet and disclosing key information about leasing arrangements. The main difference between previous U.S. GAAP and the
amended standard is the recognition of lease assets and lease liabilities by lessees on the balance sheet for those leases classified as
operating leases under previous U.S. GAAP. The accounting applied by a lessor is largely unchanged from that applied under previous U.S.
GAAP. As a result, we will have to recognize a liability to make lease payments (the lease liability) and a right-of-use asset representing its
right to use the underlying asset for the lease term on the balance sheet. The guidance is effective for fiscal years beginning after December
15, 2018, including interim periods within those fiscal years. Early adoption is permitted. We are currently evaluating the effects of the new
guidance on our consolidated financial statements and disclosures but we do not expect it to have a material impact on our consolidated
financial statements.
Compensation-Stock Compensation—In March 2016, the FASB issued ASU No. 2016-09, Compensation - Stock Compensation
(Topic 718): Improvements to Employee Share-based Payment Accounting. This ASU is intended to simplify several aspects of the
accounting for share-based transactions, including the income tax consequences, classification of awards as either equity or liabilities, and
classification on the statement of cash flows. For public companies, the amendments in this update are effective for annual periods
beginning after December 15, 2016, and interim periods within those annual periods. Early adoption is permitted for any entity in any
interim or annual period. We are evaluating the potential impact of the adoption of ASU No. 2016-09 and plan to adopt once it becomes
effective.

Results of Operations
Comparison of Three and Nine Months Ended September 30, 2015 and 2016
Revenues. Revenues consist of the recognized portion of amounts received from customers for the development of our filter
designs. These amounts consist of upfront payments intended to support our initial engineering product development efforts and milestone
payments based on the achievement of specific milestones specified within our contracts. The revenues related to upfront payments are
recognized ratably over the estimated development period associated with that the upfront payment. For the three months ended September
30, 2016, we recognized $25,000 of revenues related to upfront payments in connection with customer contracts. For the nine months
ended September 30, 2016, we recognized $105,000 of revenues related to upfront payments in connection with customer contracts and
$10,000 of revenues related to the achievement of milestones. There were no revenues recognized for the three and nine month periods in
2015. We expect revenues to continue to be recorded due to the $235,000 of deferred revenue we have recorded as of September 30, 2016.
We also believe that based on the potential future milestone payments and royalties from our license agreements, there may be future
revenues recorded.
Research and Development. Research and development expenses consist of the direct engineering and other costs associated with
the development and commercialization of our technology, including the development of filter designs for our customers. These consist
primarily of the cost of employees and consultants, including stock-based compensation, and to a lesser extent costs for equipment, software
and supplies. We also include the costs for our intellectual property development program under research and development. This program
focuses on patent strategy and invention extraction. Research and development expenses increased $292,000 from $1.2 million in the third
quarter of 2015 to $1.5 million in the third quarter of 2016. For the nine month period, research and development expenses increased
$720,000, from $3.3 million in the first nine months of 2015 to $4.0 million in the first nine months of 2016. The increase in the three and
nine month periods was the result of the increased payroll, benefit costs, consulting costs, travel and development costs related to increased
activity on our various filter designs under development.
General and Administrative Expenses. General and administrative expenses include salaries, stock-based compensation, taxes and
employee benefits for the executives and administrative staff. It also includes expenses for corporate overhead such as rent for our facilities,
travel expenses, telecommunications, investor relations, insurance, professional fees and business consulting fees. General and
administrative expenses increased $762,000, from $1.6 million in the third quarter of 2015 to $2.3 million in the third quarter of 2016.
General and administrative expenses increased $2.0 million, from $3.7 million in the first nine months of 2015 to $5.7 million in the first
nine months of 2016. The increase in the three and nine month periods was due primarily to the cost associated with the hiring of two
executives, travel expenses associated with business development efforts and increased legal fees in connection with legal proceedings.
Also, during the third quarter of 2016 we incurred $250,000 of senior executive transition costs and $80,000 of business acquisition costs.
We anticipate that our
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general and administrative expenses will likely continue to increase as a result of planned growth. Additionally, we will continue to incur
additional costs associated with the current securities litigation lawsuits filed against us.
Depreciation and Amortization Expense. Depreciation and amortization expense increased by $74,000 from $127,000 in the third
quarter of 2015 to $201,000 in the third quarter of 2016, and by $148,000, from $354,000 in the first nine months of 2015 to $502,000 in
the first nine months of 2016, primarily as a result of our increase in fixed assets and new equipment and software associated with the
increase in employees and our product development efforts.
Interest and Investment Income. Interest income decreased by $3,000 from $7,000 in the third quarter of 2015 to $4,000 in the
third quarter of 2016 and by $13,000, from $23,000 in the first nine months of 2015 to $10,000 in the first nine months of 2016, primarily
due to decreased cash and investment balances. We expect interest income to fluctuate in proportion to our cash and investment balances.
Income Taxes. We have earned minimal revenues and are currently operating at a loss. Consequently, our only tax liabilities for
both periods were for minimum taxes in the States where we conduct business.
Liquidity and Capital Resources
Financing Activities
We have earned minimal revenues since inception. Our operations have been funded with initial capital contributions and
proceeds from the sale of equity securities and debt.
As of September 30, 2016, we have raised aggregate gross proceeds of $45.6 million through the use of loans, convertible debt
and equity through an IPO, private placement financing and secondary offering of our common stock.
We had current assets of $12.9 million and current liabilities of $1.8 million at September 30, 2016, resulting in working capital of
$11.2 million. This compares to working capital of $6.8 million at September 30, 2015 and $4.6 million at December 31, 2015. The
change in working capital is primarily the result of proceeds from the issuance of equity offset by the use of cash in our normal business
operations.
Our condensed consolidated financial statements account for the continuation of our business as a going concern. We are subject
to the risks and uncertainties associated with a new business. Our principal source of liquidity as of September 30, 2016 consists of
existing cash and cash equivalents and investment balances of $12.7 million. In the third quarter of 2016, we used approximately $2.7
million in cash for operations, excluding capital expenditures and senior executive transition costs. Due to these conditions, substantial
doubt exists as to our ability to continue as a going concern. We believe our current resources will provide sufficient funding for planned
operations through the end of 2017. If necessary, we will seek to raise additional capital from the sale of equity securities or the incurrence
of indebtedness to allow us to continue operations beyond 2017. There can be no assurance that additional financing will be available to us
on acceptable terms, or at all. Additionally, if we issue additional equity securities to raise funds, whether to potential customers or other
investors, the ownership percentage of our existing stockholders would be reduced. New investors may demand rights, preferences or
privileges senior to those of existing holders of common stock. Additionally, we may be limited as to the amount of funds we can raise
pursuant to SEC rules and the continued listing requirements of NASDAQ. If we cannot raise needed funds, we might be forced to make
substantial reductions in our operating expenses, which could adversely affect our ability to implement our business plan and ultimately our
viability as a company. These condensed consolidated financial statements do not include any adjustments relating to the recoverability and
classification of recorded asset amounts or amounts and classification of liabilities that might result from this uncertainty.
We have a Form S-3 universal shelf registration statement on file with the SEC. The universal shelf registration statement on
Form S-3 permits us to sell, in one or more public offerings, shares of our common stock, shares of preferred stock or debt securities, or any
combination of such securities and warrants to purchase securities, for proceeds in an aggregate amount of up to $35.0 million, subject to
limitations on the amount of securities we may sell in any twelve month period. As of September 30, 2016, we have raised a total of $11.5
million of gross proceeds from the sale of 2,715,000 shares of our common stock, leaving approximately $23.5 million of securities
available for the issuance pursuant to the Form S-3. The Form S-3 will expire in May 2019.
Cash Flow Analysis
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Operating activities used cash of $5.2 million in the first nine months of 2015 and $7.6 million in the first nine months of 2016.
The increase is primarily the result of increased expenses related to payroll costs from the hiring of two executives and other technical staff,
benefits and travel costs as we pursue our business development plan and legal costs associated with our legal proceedings.
Investing activities provided cash of $2.3 million in the first nine months of 2015 and used cash of $8.0 million in the first nine
months of 2016. The cash provided in 2015 was primarily a result of redemptions of investments offset by purchases of investments,
purchases of property and equipment, investments in patents and $100,000 related to the restricted cash commitment attributable to our
corporate credit cards. The use of cash in 2016 was primarily a result of the purchase of investments held to maturity offset by the
redemption of investments, net payment of $452,000 to acquire GVR Trade S.A., our wholly owned subsidiary, purchases of property and
equipment and our investment in patents.
Financing activities used cash of $45,000 in the first nine months of 2015 and provided $15.8 million in the first nine months of
2016. For the 2015 period, cash used was a result of the payment of tax withholdings on the net issuance of common stock for
compensation. There were no such transactions for 2016 as we no longer issue net shares on the issuance of common stock for
compensation. The cash provided in 2016 was the result of the net proceeds from the sale of equity securities in our private placement
financing and underwritten public offering.
Off-Balance Sheet Transactions
We do not have any off-balance sheet arrangements.
Item 3.

Quantitative and Qualitative Disclosures About Market Risk
Not Applicable
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Item 4.

Controls and Procedures

Evaluation of Disclosure Controls and Procedures
The phrase “disclosure controls and procedures” refers to controls and procedures designed to ensure that information required to
be disclosed in our reports filed or submitted under the Securities Exchange Act of 1934, as amended, or the Exchange Act, such as this
Quarterly Report on Form 10-Q, is recorded, processed, summarized and reported within the time periods specified in the rules and forms
of the U.S. Securities and Exchange Commission, or SEC. Disclosure controls and procedures are also designed to ensure that such
information is accumulated and communicated to our management, including our chief executive officer, or CEO, and chief financial
officer, or CFO, as appropriate to allow timely decision regarding required disclosure.
Our management, with the participation of our CEO and CFO, has evaluated the effectiveness of our disclosure controls and
procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Exchange Act), as of September 30, 2016, the end of the period covered
by this Quarterly Report on Form 10-Q. Based on such evaluation, our CEO and CFO have concluded that as of September 30, 2016, our
disclosure controls and procedures were designed at a reasonable assurance level and were effective to provide reasonable assurance that
information we are required to disclose in reports that we file or submit under the Exchange Act is recorded, processed, summarized, and
reported within the time periods specified in the rules and forms of the SEC, and that such information is accumulated and communicated
to our management, including our CEO and CFO, as appropriate, to allow timely decisions regarding required disclosure.
Changes in Internal Controls over Financial Reporting
There was no change in our internal control over financial reporting during the quarter ended September 30, 2016 that materially
affected, or is reasonable likely to materially affect, our internal control over financial reporting.
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PART II: OTHER INFORMATION
Item 1.

Legal Proceedings

Beginning on March 17, 2015, three putative class action lawsuits were filed in the United States District Court for the Central
District of California, naming us, Terry Lingren and John Philpott as defendants. The three lawsuits were consolidated into a single
putative class action, In re Resonant Inc. Securities Litigation, Case No. 15-cv-01970 SJO (MRWx), and the court appointed co-lead
plaintiffs. On September 26, 2015, the plaintiffs filed a consolidated amended complaint purporting to assert claims under the federal
securities laws against us, Terry Lingren, John Philpott, and the underwriter of our May 29, 2014 IPO. On February 8, 2016, the court
granted our motion to dismiss with leave to amend. On February 23, 2016, the plaintiffs filed a consolidated second amended complaint. In
the consolidated second amended complaint, the plaintiffs purport to be acting on behalf of a class consisting of purchasers or acquirers of
our common stock between November 6, 2014 and April 2, 2015, as well as a class of persons or entities who purchased or acquired our
shares in (or traceable to) our IPO. The plaintiffs alleged that, as a result of the defendants’ allegedly false and/or misleading statements
and/or omissions concerning our business, operations, prospects and performance, our common stock traded at artificially inflated prices
between November 6, 2014 and April 2, 2015. The plaintiffs seek compensatory damages and fees and costs, among other relief, but have
not specified the amount of damages being sought in the action. On March 22, 2016, we filed a motion to dismiss the consolidated second
amended complaint. On July 11, 2016, the court entered an order granting in part and denying in part our motion to dismiss. The court
granted our motion to dismiss with respect to plaintiffs’ claims under Section 11 of the Securities Act of 1933 and Section 20(a) of the
Securities Exchange Act of 1934. The court also granted our motion to dismiss plaintiffs’ claims under Section 10(b) of the Securities
Exchange Act of 1934 and Rule 10b-5 thereunder to the extent those claims are premised on alleged misstatements made on February 26,
2015. The court denied our motion to dismiss with respect to plaintiffs’ claims under Section 15 of the Securities Act of 1933, and with
respect to plaintiffs’ claims under Section 10(b) of the Securities Exchange Act of 1934 and Rule 10b-5 thereunder to the extent those
claims are premised on alleged misstatements made in November and December of 2014 and January of 2015. As a result of the court’s
order, there are no remaining claims pending against the underwriter of our May 29, 2014 IPO. On October 26, 2016, the court issued an
order clarifying its July 11, 2016 order on our motion to dismiss, making clear that the court's actual intent was to grant the motion to
dismiss with respect to the claims under Section 15 of the Securities Act of 1933, while denying the motion to dismiss with respect to the
claims under Section 20(a) of the Securities Exchange Act of 1934. On August 8, 2016, we filed a motion asking the court to certify for
immediate appeal its order denying our motion to dismiss, and to stay the proceedings pending any such appeal. The court denied that
motion on September 6, 2016. We filed our answer to plaintiffs’ second consolidated amended complaint on August 12, 2016. The parties
are currently engaged in discovery, and the court has set a trial date of September 19, 2017.
On September 24, 2015, a purported shareholder derivative action was filed in the United States District Court for the Central
District of California, and is pending before the same federal district court judge to whom the putative class action has been assigned. In
the derivative action, the plaintiffs allege that certain of our officers and directors breached their fiduciary duties to us, including by
allegedly violating the federal securities laws and exposing us to possible financial liability. On November 16, 2015, the court entered an
order staying the proceedings in the shareholder derivative action pending certain further developments. The court held a status conference
in the shareholder derivative action on October 24, 2016, and ordered that the stay of the action remain in place for an additional 90 days.
The court set another status conference to take place on January 23, 2017.
We intend to continue to defend ourselves vigorously in these actions.
We are not party to any other legal proceedings. We may, from time to time, be party to litigation and subject to claims incident to
the ordinary course of business. As our growth continues, we may become party to an increasing number of litigation matters and claims.
The outcome of litigation and claims cannot be predicted with certainty, and the resolution of any future matters could materially affect our
future financial position, results of operations or cash flows.
Item 1A.

Risk Factors

This Quarterly Report on Form 10-Q contains forward-looking statements, which are subject to a variety of risks and uncertainties.
Other actual results could differ materially from those anticipated in those forward-looking statements as a result of various factors,
including those set forth in the risk factors relating to our business and common stock contained in Item 1A of our Annual Report on
Form 10-K for the year ended December 31, 2015. There have been no material changes to such risk factors during the period ended
September 30, 2016, except for the following:
If we choose to acquire new businesses, products or technologies, we may experience difficulty in the identification or integration of
any such acquisition, and our business may suffer.
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Our commercial success depends on our ability to continually enhance and broaden our product offerings in response to changing
customer demands, competitive pressures and technologies. Accordingly, we may in the future pursue the acquisition of complementary
businesses, products or technologies instead of developing them ourselves. We do not know if we will be able to identify or complete any
future acquisitions, or whether we will be able to successfully integrate any acquired business, product or technology or retain key
employees. Integrating any business, product or technology we acquire could be expensive and time consuming, disrupt our ongoing
business and distract our management. Moreover, we may fail to realize the anticipated benefits of any acquisition. If we are unable to
integrate any acquired businesses, products or technologies effectively, our business will suffer. In addition, any amortization or charges
resulting from acquisitions could adversely affect our operating results.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds
MZ Group Company
On August 8, 2016, we issued a restricted stock unit, or MZ RSU, for an aggregate of 20,000 shares of common stock to MZHCI,
LLC, an MZ Group Company, as partial consideration for investor relations advisory services to be rendered by MZ Group. Of the shares
underlying the MZ RSU, 5,000 shares vested upon grant, 5,000 shares vested on October 1, 2016, and 5,000 shares will vest on each of
January 1, 2017 and April 1, 2017 so long as MZ Group continues to provide investor relations advisory services to us. The issuance of the
MZ RSU was exempt from the registration requirements of the Securities Act of 1933 by virtue of Section 4(a)(2) thereof as a transaction
not involving a public offering. MZHCI, LLC represented its intention to acquire the securities for investment only and not with a view to
or for sale in connection with any distribution thereof. MZHCI, LLC had adequate access to information about Resonant, and the issuance
of the securities was made without any general solicitation or advertising.
Underwriter's Warrant
On September 9, 2016, we entered into an underwriting agreement with National Securities Corporation, or NSC, relating to an
underwritten public offering of 2,715,000 shares of common stock. Pursuant to the underwriting agreement, at the closing of the offering
we issued to NSC a warrant to purchase 135,750 shares of our common stock. The warrant is exercisable at $4.25 per share commencing on
September 9, 2017 and expiring two years thereafter. The issuance of the warrant was exempt from the registration requirements of the
Securities Act of 1933 by virtue of Section 4(a)(2) thereof as a transaction not involving a public offering. NSC represented its intention to
acquire the securities for investment only and not with a view to or for sale in connection with any distribution thereof. NSC had adequate
access to information about Resonant, and the issuance of the warrant was made without any general solicitation or advertising.
Jeff Killian
In connection with his appointment as Chief Financial Officer of Resonant, effective as of his first day of employment on October
24, 2016, our board of directors awarded Jeff A. Killian a restricted stock unit, or Killian RSU, for 200,000 shares of common stock. The
Killian RSU will vest over four years in equal quarterly installments, with the first installment vesting on January 2, 2017. The issuance of
the Killian RSU was exempt from the registration requirements of the Securities Act of 1933 by virtue of Section 4(a)(2) thereof as a
transaction not involving a public offering. Mr. Killian represented his intention to acquire the securities for investment only and not with a
view to or for sale in connection with any distribution thereof. Mr. Killian had adequate access to information about Resonant, and the
issuance of the securities was made without any general solicitation or advertising.
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Item 6.
Exhibit
Number

Exhibits
Incorporated by Reference
Exhibit Description

Form

File Number

Exhibit

Filing Date

2.1

Share Purchase Agreement, dated July 6, 2016,
between the Registrant and Victor Plessky

8-K

001-36467

2.1

7/8/2016

3.1

Amended and Restated Certificate of Incorporation
of the Registrant

8-K

001-36467

3.1

6/5/2014

3.2

Amended and Restated Bylaws of the Registrant

8-K

001-36467

3.2

6/5/2014

4.1

Form of Underwriter's Warrant

8-K

001-36467

4.1

9/9/2016

Filed
Herewith

10.1*

Separation Agreement, dated July 28, 2016,
between John Philpott and the Registrant

X

10.2*

Letter Agreement, dated July 26, 2016, between
Bridgepoint Consulting and the Registrant

X

10.3*

Restricted Stock Unit Agreement, dated August 8,
2016, between the Registrant and George B.
Holmes

31.1

Certification of Principal Executive Officer
Pursuant to Securities Exchange Act Rules 13a14(a) and 15d-14(a) as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

X

31.2

Certification of Principal Financial Officer
Pursuant to Securities Exchange Act Rules 13a14(a) and 15d-14(a) as adopted pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

X

32.1#

Certification of Principal Executive Officer and
Principal Financial Officer Pursuant to 18 U.S.C.
Section 1350, as adopted pursuant to Section 906
of the Sarbanes-Oxley Act of 2002

X

XBRL Instance Document

X

101.INS

8-K

001-36467

10.1

8/12/2016

101.SCH XBRL Taxonomy Extension Schema Document

X

101.CAL XBRL Taxonomy Extension Calculation Linkbase
Document

X

101.DEF XBRL Taxonomy Extension Definition Linkbase
Document

X

101.LAB XBRL Taxonomy Extension Label Linkbase
Document

X

101.PRE XBRL Taxonomy Extension Presentation Linkbase
Document

X

*

Each a management contract or compensatory plan or
arrangement

#

The information in this exhibit is furnished and deemed not filed with the Securities and Exchange Commission for purposes of section
18 of the Exchange Act of 1934, as amended, and is not to be incorporated by reference into any filing of Resonant Inc. under the
Securities Act of 1933, as amended, or the Exchange Act of 1934, as amended, whether made before or after the date hereof, regardless
of any general incorporation language in such filing.
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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 thereunto duly authorized.
Date:

November 10, 2016

Resonant Inc.

By:

/s/ Jeff Killian
Jeff Killian
Chief Financial Officer
(Principal Financial and Accounting Officer)
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SEPARATION AGREEMENT
This Separation Agreement (“ Agreement”) is entered into by and between John Philpott (“ you”), on the one
hand, and Resonant Inc. (the “Company”), on the other hand, as of the effective date set forth in Section 21 below (the
“Effective Date”), with reference to the following facts:
For good and valuable consideration, the sufficiency of which is hereby acknowledged, you and the Company
agree as follows:
1. Ending of Your Employment . Your employment by the Company ended as of July 26, 2016 (the
“Separation Date”).
2. Acknowledgment of Payment. You acknowledge that you have been paid all compensation due to you
through and including the Separation Date.
3. Transition Payment. In exchange for you signing and returning this Agreement, the Company will provide
you with an additional payment (the “Transition Payment”) described in this paragraph 3. Payment will be made as
stated below starting approximately ten (10) days after you return this Agreement with your signature, provided you
have not revoked your signature as described in Section 21, below.
3.1

{00023092}

Transition Payment. Your Transition Payments consist of the
following:
3.1.1

Base Salary Payments. You will receive an amount of $225,000.00, consisting of twelve (12)
months of your base salary of two hundred twenty-five thousand ($225,000) dollars as in effect
immediately prior to the Separation Date, less all required tax withholdings, and other applicable
deductions as described below, which amount will be paid in two (2) equal installments, the first
payment to be immediately following the last day of the revocation period described in paragraph 21
below and the second payment on the bi-weekly payroll payment date immediately prior to
September 30, 2016.

3.1.2

Continued Health Insurance Benefits. If you are eligible for, and elect continuation coverage
pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended (“COBRA”)
and/or the California Continuation Benefits Replacement Act (“Cal-COBRA”), as applicable, for
you and your eligible dependents (as applicable) under a health, dental, or vision plan sponsored by
the Company, within the time period prescribed pursuant to COBRA and/or Cal-COBRA, the
Company will reimburse you, as and when due to the COBRA and/or Cal-COBRA carrier, for up to
$3,220 per month of the premiums for such coverage until the earliest to occur of (A) a period of
twelve (12) months commencing with the first month following the Separation Date, (B) the date
upon which you enroll for coverage under a health, dental, or vision insurance plan of a subsequent
employer of yours or your spouse, and (C) the date you or your dependents cease to be eligible for
COBRA and Cal-COBRA coverage. These payments will be subject to any applicable tax
withholdings (including tax withholdings necessary to ensure that the provision of this benefit is not
deemed a discriminatory practice giving rise to penalties to the Company under applicable laws) and
will be counted as coverage pursuant to COBRA and/or Cal-COBRA to the maximum extent
permitted under applicable law.
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3.1.3

Equity. Conditional upon approval by the Compensation Committee of the Board of Directors of
the Company, which the Company will seek to obtain prior to expiration of the revocation period
described in paragraph 21 below, and notwithstanding anything in the applicable stock option
agreements or restricted stock unit agreement to the contrary, your following equity awards shall be
subject to the following modified vesting terms:

a)

Restricted Stock Unit Award, granted December 4, 2014, for an aggregate of 26,446 shares of
common stock – of the remaining unvested portion of this award, 6,611 unvested shares will
immediately vest on the day immediately following the last day of the revocation period
described in paragraph 21 below. The remaining balance of unvested shares shall terminate on
the Separation Date.

b)

Stock Option Award, granted May 28, 2014, for an aggregate of 80,000 shares of common stock
– of the remaining unvested portion of this award, 20,000 unvested shares will immediately vest
on the day immediately following the last day of the revocation period described in paragraph 21
below. The remaining balance of unvested shares shall terminate on the Separation Date.

c)

Stock Option Award, granted February 5, 2016, for an aggregate of 27,500 shares of common
stock – of the remaining unvested portion of this award, 6,876 unvested shares will immediately
vest on the day immediately following the last day of the revocation period described in
paragraph 21 below. The remaining balance of unvested shares shall terminate on the Separation
Date.

In addition to the modified vesting terms described in this paragraph 3.1.3, you will have until June 30, 2017 in
which to exercise any of your vested stock options. Any and all vested options not exercised as of June 30, 2017 will be
forfeited.
3.1.4

Pro-Rated Bonus Payment. If the Company awards equity performance bonuses to its other
management employees for the fiscal year 2016 pursuant to the equity bonus plan in effect on the
date hereof, then you will receive an amount equal to the amount of the equity performance bonus
you would have received pursuant to such plan had you been employed with the Company at
December 31, 2016, pro-rated by multiplying such bonus amount by a fraction, the numerator of
which is the number of days from and including January 1, 2016 through and including the
Separation Date, and the denominator of which shall be three-hundred and sixty-five (365). Any
such bonus will be paid in the same manner (cash, shares of common stock, etc.) and at the same
time as the Company pays such bonuses to its other executive officers. The Company may deduct
any payroll withholding taxes that are required to be paid with respect to any such bonus from your
next severance payment in order to facilitate collection.

4. Your Release of the Company . Except for the Company’s obligation to provide any payments or benefits
described in Section 3 above, you, on behalf of yourself, your heirs, assigns, legal representatives and any person
claiming through you, release the Company, all of its parent, subsidiary and affiliated companies, and, with respect to
each of the aforementioned entities, all of
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its current and former owners, employees, officers, directors, agents, shareholders, attorneys, accountants, partners,
insurers, advisors, partnerships, joint ventures, predecessors, successors, assigns, heirs, and employee benefit programs
(and the trustees, administrators, fiduciaries and insurers of such programs), and any other persons acting by or through
any of them (all of the foregoing, collectively “Releases”) from any and all claims, demands or liabilities whatsoever
(collectively, “Claims”) arising from or based on any act or omission that occurred before you signed and returned this
Agreement, including, without limitation, any Claims arising out of or in any way related to your employment by the
Company or the ending of such employment. The matters released include, but are not limited to, any Claim arising
under or relating to: Title VII of the Civil Rights Act of 1964; the federal Civil Rights Act of 1991; the Equal Pay Act;
the Employee Retirement Income Security Act of 1974; the Worker Adjustment and Retraining Notification Act; the
Americans with Disabilities Act; the Age Discrimination in Employment Act (“ADEA”); the California Fair
Employment and Housing Act; the California Family Rights Act of 1991; the California Labor Code; the Wage Orders
of the California Industrial Welfare Commission (all the foregoing as amended, if applicable); and any other federal,
state or local law, regulation or ordinance, including, without limitation, those regulating wages, hours, working
conditions or the employment relationship; any alleged breach of contract or breach of the covenant of good faith and
fair dealing; any alleged harassment, discrimination, retaliation, fraud, fraudulent inducement or other tort; any alleged
violation of public policy or statutory or constitutional rights; any Claims for severance pay, vacation pay, bonus or
other benefit; and any Claims for reimbursement of health or medical costs or disability. Notwithstanding the
foregoing, this Agreement: (a) does not deprive you of any benefit that has already vested in you prior to you signing
this Agreement; (b) does not deprive you of the right to prosecute any ADEA claim if such claim arises after the
Effective Date of this Agreement; (c) does not deprive you of the right to challenge or seek a determination in good
faith of the validity of this waiver under the ADEA (without any condition precedent, penalties or costs for doing so,
unless specifically authorized by federal law); (d) does not deprive you of the right to file a charge with or participate in
an investigation by the Equal Employment Opportunity Commission or equivalent state or local agency, with the
understanding that by signing this Agreement, you waive and give up, to the full extent permitted under applicable law,
any right to seek or obtain any monetary compensation for yourself in connection with such filing or participation; (e)
does not deprive you of your rights under California Labor code section 2802; and (f) does not deprive you of any right
or Claim you may have which, as a matter of law, cannot be released by private agreement.
5. Release of Unknown and Unsuspected Claims . You acknowledge that there is a risk that after you sign and
return this Agreement, you may incur or suffer losses, damages or injuries that are unknown or unanticipated at this
time. You hereby assume that risk and agree that this Agreement and the release it contains shall apply to all unknown
and unanticipated claims as well as those known and anticipated. You hereby specifically waive and give up any rights
you might otherwise have under California Civil Code Section 1542, which provides as follows:
“A general release does not extend to claims which the creditor does not know or suspect to exist in his or her
favor at the time of executing the release, which if known by him or her must have materially affected his or her
settlement with the debtor.”
6. Confidentiality. You agree and acknowledge that any obligations of confidentiality you had as an
employee of the Company survive the ending of your employment. You further agree that you will not disclose the
terms and conditions of this Agreement to any third party except that:
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(a) you may disclose this Agreement and its terms to your spouse (if applicable), your accountants, tax advisors, and
legal counsel, provided that any such third party has been informed of, and has agreed to abide by, this confidentiality
provision, and further provided that any breach of this confidentiality provision by such third parties shall constitute a
breach by you; (b) you may disclose this Agreement and its terms to the extent required by any government agency or
taxing authority; and (c) you may disclose this Agreement and its terms to the extent required by a valid subpoena or
order issued by any court of competent jurisdiction; provided, however, that within three business days after being
notified of the need for any disclosure under clauses (b) or (c) of this section, and before such disclosure takes place,
you shall inform the Company, in writing, of such notice. In accordance with applicable law, you will not be held
criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret (a) made in
confidence to a federal, state, or local government official, either directly or indirectly, or to an attorney, if the
disclosure is made solely for the purpose of reporting or investigating a suspected violation of law; or (b) made in a
complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
7. Non-Disparagement. Unless compelled by law, you will not directly or indirectly make, or authorize or
encourage others to make, any statement, written or oral, that would foreseeably harm the reputation of the Company or
its directors, officers or employees, or that would foreseeably harm the Company’s business operations.
8. Employment References. You acknowledge that the Company is under no obligation to ever rehire you. If
you wish to provide to any actual or prospective employer verification of your past employment with the Company, you
will refer such request to the Human Resource Manager, who will confirm only the following information: (a) your
dates of employment with the Company; and (b) the position you held at the time of your separation.
9. Return of Company Property. You hereby affirm that you have returned all documents that belong to the
Company (or, in the case of documents in electronic format, you have irretrievably deleted them from every device that
you have not returned to the Company), and that you have returned all other Company property including, without
limitation, electronic devices, keys and security badges except those items listed in Schedule A. You agree to purchase
the items listed in Schedule A from the Company for the total amount of $586 and that amount will be deducted from
your next severance payment in order to facilitate collection by the Company.
10. No Waiver. If either party to this Agreement waives a breach by the other party, that waiver shall not
waive any other breach and shall not serve as a continuing waiver. No waiver shall be effective unless it is in writing
and signed by both parties to this Agreement.
11. No Admission of Liability . This Agreement shall not at any time or for any purpose be deemed an
admission of liability or wrongdoing by you or the Company.
12. Governing Law. This Agreement is governed by and shall be construed in accordance with the laws of the
State of California without regard to conflict-of-law principles. The federal and state courts located in Santa Barbara
County, California shall be the exclusive forum for resolving any disputes arising out of or relating to this Agreement.
13. Binding Effect. This Agreement shall be binding upon the parties and their administrators, executors,
receivers, trustees, successors and assigns.
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14. Severability. If any portion of this Agreement is held to be void, voidable or unenforceable, such portion
shall be modified only to the minimum extent required to render it enforceable, and the remaining portions of the
Agreement shall remain in full force and effect.
15. No Claims. You warrant and represent that you have not filed, caused to be filed or assigned any lawsuit,
complaint, charge, administrative proceeding or legal proceeding of any type asserting any Claim released by this
Agreement. You affirm that you have no known workplace injuries or occupational diseases, and that you have never
been denied any leave to which you were entitled under the Family and Medical Leave Act, the California Family
Rights Act or disability accommodation laws.
16. Effectuation. Each party agrees to execute any and all additional documents and instruments necessary or
reasonably requested to carry out the terms of this Agreement.
17. Construction of Agreement. This Agreement is a product of negotiation between the parties and it is not to
be interpreted more strongly in favor of one or the other, by reason of who drafted the Agreement, in any later
interpretation or action for enforcement.
18. Headings. The headings, titles and captions contained in this Agreement are inserted only for the
convenience of the parties and for reference, and in no way define, limit, extend or describe the scope of this
Agreement or the intent of any provision hereof.
19. Counterparts. This Agreement may be executed in counterparts, each of which is deemed to be an
original, but such counterparts together shall constitute one and the same document. Copies of executed signature pages
conveyed via fax or email shall be valid and binding for all purposes to the same extent as original executed signature
pages.
20. Litigation Cooperation. Upon reasonable notice, you shall cooperate in the defense of any action brought
by any third party against Company that relates to any act or omission that took place during your employment by
Company. Such cooperation shall include providing information to Company’s counsel and, if needed, providing
truthful testimony. Company shall reimburse you for all out-of-pocket costs you reasonably incur in connection with
providing such cooperation.
21. Revocation. You may revoke this Agreement at any time during the seven (7) days after you sign it. This
Agreement and the obligations under this Agreement will not become effective until the Effective Date, which is the
eighth day after you have signed the Agreement, provided that you have delivered the signed Agreement to the
Company and have not revoked your signature. If you choose to revoke the Agreement, you must do so by means of a
written document, signed by you and delivered within the seven-day revocation period as follows: via hand-delivery or
courier service to Resonant Inc., Attn: Barbara Harlow, Director of Administration, 110 Castilian Dr., Suite 100,
Goleta, CA 93117.
22. Adequate Time for Review . You acknowledge that: (a) you understand all the terms and conditions of
this Agreement; (b) the Company has advised you to consult with attorneys of your choice, at your expense, concerning
this Agreement, and you have done so or hereby voluntarily waive your right to do so; (c) the Company has provided
you with at least twenty-one (21) days to decide whether you want to sign this Agreement, and you have used as much
of that time as you wish; and (d) you understand that in consideration for signing this Agreement, you will be receiving
a payment and/or benefit to which you would not otherwise be entitled.
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23. Complete Agreement. This Agreement, along with any confidentiality provisions contained in any
agreement you previously entered into with the Company (the “Confidentiality Provisions”) and/or any provisions of
any agreement between you and that Company that you and the Company previously expressly agreed would survive
the ending of your employment (the “Surviving Provisions”) contains the final, complete and exclusive agreement
between you and the Company concerning the subject matter covered in this Agreement. This Agreement cannot be
altered, amended or modified except by a written document signed by you and the Company. Except for the
Confidentiality Provisions and Surviving Provisions, any previous or contemporaneous oral or written agreements
between you and the Company concerning any subject matter covered by this Agreement are entirely superseded by
this Agreement.
24. Deadline. You acknowledge that you received this Agreement on July 26, 2016. To accept this
Agreement, you must sign and date it, and return it to the Company on or before August 16, 2016.
IN WITNESS WHEREOF, the parties have executed this Agreement as of the dates set forth next to their
respective signatures below.
/s/ John Philpott
JOHN PHILPOTT
DATE: 7/28/16
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SCHEDULE A
Items to be purchased from the Company
1. Lenovo Laptop and ASUS Monitor – to be purchased for $586
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PERSONAL & CONFIDENTIAL
July 26, 2016
Mr. Terry Lingren
Chief Executive Officer
Resonant, Inc.
110 Castillian Drive, Suite 100
Santa Barbara, CA 93117
Dear Terry:
Thank you for selecting Bridgepoint Consulting (Bridgepoint) to provide consulting services for Resonant, Inc. (Resonant or the
Company). We sincerely appreciate your confidence in Bridgepoint and look forward to exceeding your expectations.
The purpose of this letter is to outline the terms of our relationship.
Services
As requested by you and agreed upon by Bridgepoint, we will provide Resonant with certain accounting, financial and other
consulting services. Initially, we will provide CFO consulting services to the Company, which will encompass the tasks typically
performed by the CFO for a Company similar to Resonant. These tasks will evolve and be mutually determined by the
Bridgepoint professional assigned to your engagement and management. Ross Goolsby will be our professional serving on
your engagement. It is our understanding that the role will require a part-time effort from Ross. During the term of this
engagement, the weekly effort is expected to be 15 to 20 hours per week. As we understand it, the majority of the services can
be provided remotely with 1-2 trips to California each month.
After the Company files its Quarterly Report on Form 10-Q for the second quarter of 2016, which is expected to occur on or
around August 11, 2016, Ross will become the Company’s Interim Chief Financial Officer (which is the Company’s principal
financial and accounting officer), and will be responsible for performing on behalf of Resonant all duties and responsibilities of
a principal financial and accounting officer of a public reporting company under the Securities Exchange Act of 1934 (the
“Exchange Act”), including, without limitation, providing all certifications required pursuant to Sections 302 and 906 of the
Sarbanes-Oxley Act of 2002 and complying with Section 16 of the Exchange Act and the rules promulgated thereunder.
As you know, the exercise of professional judgment requires an open dialogue and thorough communication. So Bridgepoint
professionals can provide you with the best level of service possible, we ask that you timely disclose all pertinent material
information to us.
Timing
Ross Goolsby is available to begin on Monday, August 1, 2016.
Fees
The hourly fee for these services will be $205. Please note that Bridgepoint will only bill for actual hours incurred and no
minimum hours are required. Travel hours are billed at half (50%) of the contracted rate.
A deposit of $7,500 is required to start this engagement. This deposit will be applied to the final invoice.
If you determine that additional Bridgepoint services or resources are needed, we will work with you to carefully define the
additional scope and to select the appropriate Bridgepoint professional or affiliate (or team of professionals) to meet your
needs. During this process, we will inform you of each person’s hourly rate before services commence. Bridgepoint determines
hourly rate based on a number of relevant factors, which may include, education, experience, expertise within a particular
industry, or anticipated role within your organization.
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Terms
The initial term of this engagement will be six months from the commencement date. The commencement date will be
mutually determined by Resonant and BPC. Fees and any expenses due under this engagement will be billed twice monthly
on the 15th and the last day of each month. Bridgepoint invoices are due net 15. This letter agreement incorporates the
Standard Terms and Conditions set forth in the attached Exhibit A.
Approval
If this letter and scope are acceptable, please indicate by signing below and emailing back to us, or faxing to 512.437.7923
Again, thank you for this opportunity. We look forward to continuing to work with you.
Sincerely,
/s/ Robert S. Smith
Robert S. Smith
Principal

ACCEPTED BY CLIENT:
Resonant, Inc.,
/s/ Terry Lingren
Terry Lingren
Chief Executive Officer

Contact Information for Accounts Payable/Billing
Name:

_____________________________

Email: _____________________________
Phone: _____________________________

7/26/16
Date
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EXHIBIT A
STANDARD TERMS AND CONDITIONS
1 . Services: Bridgepoint Consulting LLC (“BPC”) will use reasonable efforts to perform the agreed-upon services (the
“Services”) described in the engagement letter to which these Standard Terms and Conditions are attached as Exhibit A. The
Client will provide BPC with all resources (physical and human) reasonably requested by BPC to enable BPC to perform the
Services.
2. Fees and Expenses: Unless otherwise specified in the engagement letter, fees will be billed semi-monthly, on the fifteenth
and last day of each month. Expenses incurred by BPC on behalf of the Client will be invoiced at the actual amount incurred
and will be included with the fee billings. All invoices are due in 15 days except as set forth in the engagement letter.
3. Termination: Unless otherwise specified in the engagement letter, this engagement can be terminated upon two weeks
written notice by either party. Either party shall have the right to terminate this engagement immediately if the other party
materially breaches this agreement. The terms of this Exhibit A shall survive any termination or expiration of this agreement or
the engagement.
4. Independent Contractor: BPC is an independent contractor, and will indemnify the Client and hold it harmless to the extent of
any obligation imposed by law on the Client to pay any withholding taxes, social security, unemployment or disability
insurance, or similar items in connection with any payments made by the Client for the Services.
5. Limitation of Liability: Even if the remedies provided for in this agreement fail of their essential purpose and even if BPC has
been advised of the possibility of the following damages, in no event shall BPC (or its principals, affiliates, employees,
contractors, or agents) be liable to Client or to any other person or entity, under any equitable, common law, contractual,
statutory, or other theory, for (i) any incidental, special, consequential, indirect, or punitive damages, (ii) any damages
measured by lost profits, opportunities or goodwill, or (iii) any damages in excess of the fees paid by Client to BPC during the 6
month period immediately preceding BPC’s actual receipt of Client’s first express, written assertion of such claim.
6. Indemnification: Each party will indemnify the other party and hold it harmless from all claims made against such other party
in connection with BPC’s performance of the Services to the fullest extent permitted under applicable law, except to the extent
such claims arise as a result of the other party’s gross negligence or willful misconduct.
7. Non-Solicitation: Unless otherwise set forth in the engagement letter, during the term of this engagement and for 6 months
thereafter, Client and any of its affiliated companies (“Group”) agrees not to solicit BPC’s Affiliates or employees without BPC’s
prior written consent, and BPC agrees not to solicit Client’s employees without Client’s prior written consent. If an employee (or
in the case of BPC, an Affiliate) of one party (the “First Employer”) becomes employed or contracted by the other party (the
“Second Employer”), and 180 days have not elapsed since such employee (or Affiliate) was last employed by or provided
services as a contractor to the First Employer, then the Second Employer shall be conclusively deemed to have breached its
obligations under this section. As liquidated damages for such a breach, the Second Employer shall pay the First Employer an
amount equal to forty percent (40%) of the total cash compensation reasonably anticipated to be paid by the Second Employer
to such employee or contractor during the first year of such employment or contract relationship with the Second Employer.
For purposes of this calculation, the parties agree that such payment shall be due within 30 days after such employment or
contract relationship commences, and to conclusively assume that all base salary, discretionary bonuses (in the targeted
amount), contract payments (based on reasonable estimates of hours worked or jobs performed), commissions (based on
reasonable performance), and other amounts are earned and paid for one entire year, without regard to whether any
component of such compensation is discretionary or whether such employment or contract relationship is at will or for a
definite term less than one year. If Resonant hires Ross Goolsby, the fee to BPC will be forty percent (40%) of the total cash
compensation reasonably anticipated to be paid during the first year of his employment.
8 . Trademark License: BPC shall have the right, during the term of this agreement and thereafter, to disclose Client’s
relationship as a Client or former Client of BPC and to use Client’s trade names, trademarks, service marks and logos
(collectively, “Client’s Marks”) for that purpose in any medium. BPC shall use Client’s Marks in accordance with any
commercially reasonable written trademark usage policies provided by Client to BPC from time to time. Nothing herein shall
affect Client’s ownership of Client’s Marks.
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9. Governing Law; Venue; Arbitration; Attorney’s Fees: This agreement shall be construed in accordance with the laws of the
State of Texas (except its conflicts of laws principles). The exclusive venue to resolve any dispute related in any way to this
agreement or the services provided or to be provided by BPC to Client shall lie in Travis County, Texas. Any dispute related in
any way to this agreement shall be resolved by binding arbitration under the Commercial Rules of the American Arbitration
Association (except to the extent they conflict with this agreement). The prevailing party in any dispute related in any way to
this agreement shall be entitled to recover his, her or its reasonable attorney’s fees and reasonable out-of-pocket expenses
incurred in the prosecution or defense of claims in such dispute.
10. Miscellaneous: There are no intended third-party beneficiaries of this agreement, the Services, or the engagement.
Amounts past due under this agreement shall accrue interest at the rate of 18% per year, or the maximum rate allowed by law,
whichever is less. Client shall pay (or if BPC pays, reimburse BPC for) any applicable sales, use or similar tax imposed in
connection with any sale of goods or services by BPC to Client. This agreement supersedes any prior agreement,
understanding, or representation between BPC and Client, and can only be modified by a written document signed by BPC
and Client.
11. Confidentiality: In the course of providing the Services, BPC may obtain trade secrets or confidential information of Client,
or information held by Client under an obligation to a third party to keep that information confidential (together, Confidential
Information). BPC agrees not to use or disclose Confidential Information except (a) to provide the Services to Client or
otherwise to perform this Agreement, in which case BPC will require any third party recipient to commit in writing to be bound
by similar terms protecting the confidentiality of such information, or (b) to comply with a subpoena, court order or obligation
imposed by law, in which case BPC will use reasonable efforts to give Client notice so that Client can try to protect or limit
such use or disclosure. Client will mark all Confidential Information as "CONFIDENTIAL" so that BPC can honor these
commitments.

Exhibit 31.1
Certification of Principal Executive Officer Pursuant To
Exchange Act Rules 13a-14(a) and 15d-14(a),
As Adopted Pursuant To
Section 302 of Sarbanes-Oxley Act of 2002
I, Terry Lingren, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Resonant
Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: November 10, 2016

/s/ Terry Lingren
Terry Lingren
Chief Executive Officer
(Principal Executive Officer)

Exhibit 31.2
Certification of Principal Financial Officer Pursuant To
Exchange Act Rules 13a-14(a) and 15d-14(a),
As Adopted Pursuant To
Section 302 of Sarbanes-Oxley Act of 2002
I, Jeff Killian, certify that:
1.

I have reviewed this Quarterly Report on Form 10-Q of Resonant
Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading with
respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented
in this report;

4.

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in
Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

(a)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated subsidiaries,
is made known to us by others within those entities, particularly during the period in which this report is being prepared;

(b)

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

(c)

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this
report based on such evaluation; and

(d)

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the
registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial reporting;
and

The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors (or persons
performing the equivalent functions):
(a)

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting
which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial
information; and

(b)

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant’s internal control over financial reporting.

Date: November 10, 2016

/s/ Jeff Killian
Jeff Killian
Chief Financial Officer
(Principal Financial and Accounting Officer)

Exhibit 32.1
Certifications of Principal Executive Officer and Principal Financial Officer
Pursuant to 18 U.S.C. Section 1350, As Adopted Pursuant To
Section 906 of the Sarbanes-Oxley Act of 2002
Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 (18 U.S.C. 1350), Terry Lingren, Chief Executive Officer (Principal
Executive Officer) and Jeff Killian, Chief Financial Officer (Principal Financial and Accounting Officer) of Resonant Inc. (the
“Company”), hereby certifies that, to the best of his knowledge:
1.

Our Quarterly Report on Form 10-Q for the quarter ended September 30, 2016, to which this Certification is attached as
Exhibit 32.1 (the “Report”), fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934; and

2.

The information contained in the Report fairly presents, in all material respects, the financial condition and results of
operations of the Company.

Date: November 10, 2016

/s/ Terry Lingren
Terry Lingren
Chief Executive Officer
(Principal Executive Officer)

/s/ Jeff Killian
Jeff Killian
Chief Financial Officer
(Principal Financial and Accounting Officer)

