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George Holmes

Chief Executive Officer

Resonant Inc.

110 Castilian Drive, Suite 100

Goleta, California 93117

(805) 308-9803

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

Copy to:

John J. McIlvery, Esq.

Stubbs Alderton & Markiles, LLP

15260 Ventura Boulevard, 20th Floor

Sherman Oaks, California 91403

(818) 444-4500

Approximate date of commencement of proposed sale to the public: FROM TIME TO TIME AFTER THE EFFECTIVE DATE OF THIS
REGISTRATION STATEMENT.

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

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

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

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

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to register additional securities or additional
classes of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting company.  See
definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting company� in Rule 12b-2 of the Exchange Act.

Large accelerated filer  o Accelerated filer  o
Non-accelerated filer  o (Do not check if smaller reporting company) Smaller reporting company  x

CALCULATION OF REGISTRATION FEE

Title of each class of securities to be registered (1)
Amount to be

Registered (2)(3)

Proposed
maximum offering
price per security (3)

Proposed
maximum aggregate
offering price (3)

Amount of
registration fee

Common Stock, par value $0.001 per share 1,626,898 shares $ 4.86 $ 7,906,724.28 $ 916.39
Common Stock, par value $0.001 per share,
underlying Warrants 1,626,898 shares $ 4.86 $ 7,906,724.28 $ 916.39
Total: 3,253,796 shares $ 15,813,448.56 $ 1,832.78

(1)               The shares being registered hereunder consist of 1,626,898 shares of common stock and 1,626,898 shares of common stock that may be acquired
upon exercise of warrants, in each case which shares of common stock may be sold from time to time by the selling stockholders.

(2)               Pursuant to Rule 416 under the Securities Act of 1933, as amended, the shares being registered hereunder include such indeterminate number of
shares of common stock and preferred stock as may be issuable with respect to the shares being registered hereunder as a result of stock splits, stock dividends or
similar transactions.

(3)               Estimated solely for the purposes of calculating the registration fee pursuant to Rule 457(c) under the Securities Act of 1933, as amended, based on
the average of the high and low per share prices of the registrant�s common stock as report on The Nasdaq Capital Market on April 7, 2017.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with Section 8(a) of the
Securities Act of 1933, as amended (the �Securities Act�) or until this Registration Statement shall become effective on such date as the Securities and
Exchange Commission (the �SEC�), acting pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and is not soliciting an offer to
buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED APRIL 11, 2017

PROSPECTUS

3,253,796 Shares
Common Stock

This prospectus relates solely to the offer and sale from time to time of up to an aggregate of 3,253,796 shares of our common stock by the
selling stockholder identified in this prospectus or a supplement hereto. These shares consist of shares of our common stock that we issued to the
selling stockholder pursuant to a private placement of our common stock or upon the exercise of warrants to purchase our common stock.

This prospectus describes the general manner in which the shares of common stock may be offered and sold by the selling stockholder. If
necessary, the specific manner in which shares of common stock may be offered and sold will be described in a supplement to this prospectus.

We are not offering any shares of common stock for sale under this prospectus, and we will not receive any of the proceeds from the sale or
other disposition of the shares of common stock offered hereby.

Our common stock is listed on The Nasdaq Capital Market under the symbol �RESN.� On April 7, 2017, the last reported sale price of our
common stock on The Nasdaq Capital Market was $4.79.

Investing in our common stock involves risks. You should carefully consider the risks described under �Risk
Factors� in Item 1A of our most recent Annual Report on Form 10-K and Item 1A of any subsequently filed
Quarterly Reports on Form 10-Q (which documents are incorporated by reference herein), as well as the other
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information contained or incorporated by reference in this prospectus or in any prospectus supplement hereto
before making a decision to invest in our common stock. See �Where You Can Find More Information� below.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is        .
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You should rely only on the information that we have provided or incorporated by reference in this prospectus, any applicable prospectus
supplement and any related free writing prospectus that we may authorize to be provided to you. We have not authorized anyone to provide you
with different information. No dealer, salesperson or other person is authorized to give any information or to represent anything not contained in
this prospectus, any applicable prospectus supplement or any related free writing prospectus that we may authorize to be provided to you. You
must not rely on any unauthorized information or representation. This prospectus is an offer to sell only the securities offered hereby, but only
under circumstances and in jurisdictions where it is lawful to do so. You should assume that the information in this prospectus, any applicable
prospectus supplement or any related free writing prospectus is accurate only as of the date on the front of the document and that any
information we have incorporated by reference is accurate only as of the date of the document incorporated by reference, regardless of the time
of delivery of this prospectus, any applicable prospectus supplement or any related free writing prospectus, or any sale of a security.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form S-3 that we filed with the Securities and Exchange Commission utilizing a �shelf�
registration process. Under this shelf registration process, the selling stockholder may offer from time to time up to an aggregate of 3,253,796
shares of common stock in one or more offerings.

The registration statement of which this prospectus is a part is being filed in accordance with the registration rights agreement, dated as of
February 22, 2017, by and among Resonant Inc. and the selling stockholder. Pursuant to the registration rights agreement, we have agreed to
indemnify and hold harmless, to the extent permitted by law, the selling stockholder and each of such selling stockholder�s officers, directors,
members, managers, employees and agents, successors and assigns, and each other person, if any, who controls such selling stockholder within
the meaning of the Securities Act of 1933, as amended (the �Securities Act�), from and against certain losses, claims, damages and liabilities,
including certain liabilities under the Securities Act.

The information appearing in this prospectus, any applicable prospectus supplement or any related free writing prospectus is accurate only as of
the date on the front of the document and any information we have incorporated by reference is accurate only as of the date of the document
incorporated by reference, regardless of the time of delivery of this prospectus, any applicable prospectus supplement or any related free writing
prospectus, or any sale of a security. Our business, financial condition, results of operations and prospects may have changed since those dates.

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the
actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the
documents referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which
this prospectus is a part, and you may obtain copies of those documents as described below under the heading �Where You Can Find More
Information.�

This prospectus and the information incorporated herein by reference include trademarks, services marks and trade names owned by us or other
companies. All trademarks, service marks and trade names included or incorporated by reference into this prospectus, any applicable prospectus
supplement or any related free writing prospectuses are the property of their respective owners.

Unless the context otherwise requires, the terms �we,� �our,� �us,� �our company,� and �Resonant� refer to Resonant Inc. and its subsidiaries.

3
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RESONANT INC.

Resonant Inc. is a late-stage development company that is creating an innovative software, intellectual property 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 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 and accessing 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. 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 carrier aggregation 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 carrier
aggregation 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.

We were incorporated in Delaware in January 2012. Our principal executive offices are located at 110 Castilian Drive, Suite 100, Goleta,
California 93117, and our telephone number at this location is (805) 308-9803.  Our website address is www.resonant.com. The information
contained on, or that can be accessed through, our website is not a part of this prospectus.

RISK FACTORS

Investing in our securities involves a high degree of risk. Before deciding whether to invest in our securities, you should consider carefully the
risks and uncertainties discussed under the section titled �Risk Factors� contained in our most recent Annual Report on Form 10-K and in our most
recent Quarterly Report on Form 10-Q, as well as any amendments thereto reflected in subsequent filings with the SEC, which are incorporated
by reference into this prospectus in their entirety, together with other information in this prospectus, the documents incorporated by reference
and any free writing prospectus that we may authorize for use in connection with a specific offering. The risks described in these documents are
not the only ones we face, but those that we consider to be material. There may be other unknown or unpredictable economic, business,
competitive, regulatory or other factors that could have material adverse effects on our future results. Past financial performance may not be a
reliable indicator of future performance, and historical trends should not be used to anticipate results or trends in future periods. If any of these
risks actually occurs, our business, financial condition, results of operations or cash flow could be seriously harmed. This could cause the trading
price of our securities to decline, resulting in a loss of all or part of your investment. Please also read carefully the section below titled
�Forward-Looking Statements.�

4
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain forward-looking statements within the meaning of Section 27A of the
Securities Act of 1933, or Securities Act, and Section 21E of the Securities Exchange Act of 1934, or Exchange Act. These statements involve
known and unknown risks, uncertainties and other important factors that may cause our actual results, performance or achievements to be
materially different from any future results, performances or achievements expressed or implied by the forward-looking statements. These
forward-looking statements include, but are not limited to, those 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 equity financings 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;
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•  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 and customers;

•  the attraction and retention of qualified employees and key personnel;

•  future acquisitions of or investments in complementary companies or technologies; and
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•  our ability to comply with evolving legal standards and regulations, particularly concerning requirements for
being a public company and United States export regulations.
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In some cases, you can identify forward-looking statements by terms such as �anticipates,� �believes�, �could�, �estimates�, �expects�, �intends�, �may�, �plans�,
�potential�, �predicts�, �projects�, �should�, �will�, �would� as well as similar expressions. Forward-looking statements reflect our current views with respect
to future events, are based on assumptions and are subject to risks, uncertainties and other important factors. We discuss many of these risks,
uncertainties and other important factors in greater detail under the heading �Risk Factors� contained in our most recent annual report on
Form 10-K and in our most recent quarterly report on Form 10-Q, as well as any amendments thereto reflected in subsequent filings with the
SEC. Given these risks, uncertainties and other important factors, you should not place undue reliance on these forward-looking statements.
Also, these forward-looking statements represent our estimates and assumptions only as of the date such forward-looking statements are made.
Except as required by law, we assume no obligation to update any forward-looking statements publicly, or to reflect facts and circumstances
after the date of this prospectus.  Before deciding to purchase our securities, you should carefully read both this prospectus, any applicable
prospectus supplement and any related free writing prospectus, together with the information incorporated herein by reference as described
under the heading �Incorporation of Certain Information by Reference,� completely and with the understanding that our actual future results may
be materially different from what we expect.

USE OF PROCEEDS

We will not receive any proceeds from the sale of shares of common stock by the selling stockholder.

DESCRIPTION OF CAPITAL STOCK

Our authorized capital stock consists of 47,000,000 shares of common stock, $0.001 par value, and 3,000,000 shares of preferred stock,
$0.001 par value. As of March 29, 2017, there were 14,444,208 shares of common stock outstanding and no shares of preferred stock
outstanding.

The following summary description of our capital stock is based on the provisions of our certificate of incorporation and bylaws and the
applicable provisions of the Delaware General Corporation Law. This information is qualified entirely by reference to the applicable provisions
of our certificate of incorporation, bylaws and the Delaware General Corporation Law.  For information on how to obtain copies of our
certificate of incorporation and bylaws, which are exhibits to the registration statement of which this prospectus is a part, see �Where You Can
Find More Information.�

Common Stock

The holders of our common stock are entitled to one vote for each share held of record on all matters submitted to a vote of the stockholders.
Our stockholders do not have cumulative voting rights in the election of directors. Subject to preferences that may be applicable to any
outstanding shares of preferred stock, the holders of common stock are entitled to receive ratably only those dividends as may be declared by our
board of directors out of legally available funds. Upon our liquidation, dissolution or winding up, holders of our common stock are entitled to
share ratably in all assets remaining after payment of liabilities and the liquidation preferences of any outstanding shares of preferred stock.
Holders of common stock have no preemptive or other subscription or conversion rights. There are no redemption or sinking fund provisions
applicable to our common stock. Shares of our common stock outstanding, and to be issued, are, and will be, fully paid and non-assessable. 
Additional shares of authorized common stock may be issued, as authorized by our board of directors from time to time, without stockholder
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approval, except as may be required by applicable stock exchange requirements.
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Preferred Stock

Pursuant to our certificate of incorporation, our board of directors has the authority, without further action by the stockholders (unless such
stockholder action is required by applicable law or the rules of The Nasdaq Stock Market), to designate and issue up to 3,000,000 shares of
preferred stock in one or more series, to establish from time to time the number of shares to be included in each such series, to fix the
designations, powers, preferences and rights of the shares of each wholly unissued series, and any qualifications, limitations or restrictions
thereon, and to increase or decrease the number of shares of any such series, but not below the number of shares of such series then outstanding.
Shares of our preferred stock, if issued, will be fully paid and non-assessable.

We will fix the designations, powers, preferences and rights of the preferred stock of each series, as well as the qualifications, limitations or
restrictions thereon, in the certificate of designation relating to that series, including:

•  the title and stated value;

•  the number of shares of such series;

•  the liquidation preference per share;

•  the purchase price;

•  the dividend rate, period and payment date and method of calculation for dividends;

•  whether dividends will be cumulative or non-cumulative and, if cumulative, the date from which dividends
will accumulate;

•  the provisions for a sinking fund, if any;

•  the provisions for redemption or repurchase, if applicable, and any restrictions on our ability to exercise
those redemption and repurchase rights;

Edgar Filing: Resonant Inc - Form S-3

15



•  whether the preferred stock will be convertible into our common stock, and, if applicable, the conversion
price, or how it will be calculated, and the conversion period;

•  whether the preferred stock will be exchangeable into debt securities, and, if applicable, the exchange price,
or how it will be calculated, and the exchange period;

•  voting rights, if any, of the preferred stock;

•  preemptive rights, if any;

•  restrictions on transfer, sale or other assignment, if any;

•  the relative ranking and preferences of the preferred stock as to dividend rights and rights if we liquidate,
dissolve or wind up our affairs;

•  any limitations on the issuance of any class or series of preferred stock ranking senior to or on a parity with
the series of preferred stock as to dividend rights and rights if we liquidate, dissolve or wind up our affairs; and

•  any other specific terms, preferences, rights or limitations of, or restrictions on, the preferred stock.

The General Corporation Law of the State of Delaware, or DGCL, the state of our incorporation, provides that the holders of preferred stock will
have the right to vote separately as a class (or, in some cases, as a series) on an amendment to our certificate of incorporation if the amendment
would change the par value or, unless the certificate of incorporation provided otherwise, the number of authorized shares of the class or change
the powers, preferences or special rights of the class or series so as to adversely affect the class or series, as the case may be. This right is in
addition to any voting rights that may be provided for in the applicable certificate of designation.

7
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Our board of directors may authorize the issuance of preferred stock with voting or conversion rights that could adversely affect the voting
power or other rights of the holders of our common stock. Preferred stock could be issued quickly with terms designed to delay or prevent a
change in control of our company or make removal of management more difficult. Additionally, the issuance of preferred stock may have the
effect of decreasing the market price of our common stock.

Anti-takeover Effects of Provisions of Charter Documents and Delaware Law

Charter Documents. Our certificate of incorporation and bylaws contain provisions that could discourage potential
takeover attempts and make it more difficult for stockholders to change management, which could adversely affect the
market place of our common stock.

Our certificate of incorporation limits the personal liability for monetary damages for breach of fiduciary duty of our directors to Resonant and
our stockholders to the fullest extent permitted by the Delaware General Corporation Law. The inclusion of this provision in our certificate of
incorporation may reduce the likelihood of derivative litigation against directors and may discourage or deter stockholders or management from
bringing a lawsuit against directors for breach of their fiduciary duty.

Our certificate of incorporation provides that all stockholder action must be effected at a meeting of stockholders and not by a consent in writing.
In addition, our certificate of incorporation and bylaws provide that, except as otherwise expressly provided by the terms of any series of
preferred stock permitting the holders of such series of preferred stock to call a special meeting of the holders of such series, special meetings of
stockholders of Resonant may be called only by the board of directors, the chairperson of the board of directors, the chief executive officer or the
president (in the absence of a chief executive officer). Finally, our bylaws establish procedures, including advance notice procedures, with
regard to the nomination of candidates for election as directors and stockholder proposals.

Delaware Law. We are subject to Section 203 of DGCL, which prohibits a Delaware corporation from engaging in any
business combination with any interested stockholder for a period of three years after the date that such stockholder
became an interested stockholder, with the following exceptions:

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

•  upon completion of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of the voting stock of the corporation outstanding at the time the transaction
began, excluding for purposes of determining the voting stock outstanding (but not the outstanding voting stock
owned by the interested stockholder) those shares owned (i) by persons who are directors and also officers and
(ii) employee stock plans in which employee participants do not have the right to determine confidentially whether
shares held subject to the plan will be tendered in a tender or exchange offer; or
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•  on or after such date, the business combination is approved by the board of directors and authorized at an
annual or special meeting of the stockholders, and not by written consent, by the affirmative vote of at least 66 2/3%
of the outstanding voting stock that is not owned by the interested stockholder.

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

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

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

8
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•  subject to certain exceptions, any transaction that results in the issuance or transfer by the corporation of any
stock of the corporation to the interested stockholder;

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

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

In general, Section 203 defines interested stockholder as an entity or person beneficially owning 15% or more of the outstanding voting stock of
the corporation or any entity or person affiliated with or controlling or controlled by such entity or person.

Although Section 203 permits us to elect not to be governed by its provisions, we have not made this election. As a result of the application of
Section 203, potential acquirers of Resonant may be discouraged from attempting to effect an acquisition transaction with us, thereby possibly
depriving holders of our securities of certain opportunities to sell or otherwise dispose of such securities at above-market prices pursuant to such
transactions.

Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Limited, P.O. Box 30170, College Station, TX 77842, and its telephone
number is (800) 368-5948.  The transfer agent for any series of preferred stock that we may offer under this prospectus will be named and
described in the prospectus supplement for that series.

Listing on The NASDAQ Capital Market

Our common stock is listed on The NASDAQ Capital Market under the symbol �RESN.�

9
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SELLING STOCKHOLDER

February 2017 Financing

On February 20, 2017, we entered into a securities purchase agreement with Grayboard Investments, Ltd., or Grayboard, a selling stockholder
pursuant to this prospectus, that provided for the sale of 1,626,898 units at a price of $4.61 per unit for gross proceeds to us of approximately
$7,500,000 before transaction expenses. 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 $8.25 for a period commencing 6 months and ending 30 months after the closing of the offering.  We
consummated the private placement on February 22, 2017.

In connection with the private placement, we entered into a registration rights agreement, dated February 22, 2017, with Grayboard, pursuant to
which we agreed to register for resale by Grayboard the shares of common stock, and the shares of common stock issuable upon exercise of the
warrants, purchased by Grayboard pursuant to the securities purchase agreement.  We committed to file the registration statement no later than
April 15, 2017 and to cause the registration statement to become effective no later than July 21, 2017. The registration rights agreement provides
for liquidated damages upon the occurrence of certain events, including our failure to file the registration statement on or before April 15, 2017
or cause it to become effective on or before July 21, 2017.  The amount of liquidated damages payable to Grayboard would be 1.0% of the
aggregate amount invested by Grayboard for each 30-day period, or pro rata portion thereof, during which the default continues.  We filed the
registration statement of which this prospectus is a part with the SEC pursuant to the registration rights agreement.

Selling Stockholder Table

The following table sets forth for each selling stockholder, the name, the number and percentage of shares of common stock beneficially owned
as of March 29, 2017, the maximum number of shares of common stock that may be offered pursuant to this prospectus and the number and
percentage of shares of common stock that would be beneficially owned after the sale of the maximum number of shares of common stock, and
is based upon information provided to us by each selling stockholder for use in this prospectus. The information presented in the table is based
on 14,444,208 shares of our common stock outstanding on March 29, 2017.

Beneficial ownership is determined in accordance with the rules of the SEC and generally includes voting or investment power with respect to
securities. Unless otherwise indicated below, to our knowledge, the persons and entities named in the table have sole voting and investment
power with respect to all shares beneficially owned, subject to community property laws where applicable.  For purposes of the table below,
shares of common stock that can be acquired by a selling stockholder within 60 days of March 29, 2017, and shares of common stock issuable
pursuant to warrants held by a selling stockholder without regard to restrictions on exercise, are deemed to be outstanding and to be beneficially
owned by the selling stockholder holding the securities but are not treated as outstanding for the purpose of computing the percentage ownership
of any other selling stockholder.

10
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The warrants held by Grayboard are not exercisable until August 22, 2017.  The shares of common stock and percentage ownership listed in the
following table do not reflect these contractual limitations on a selling stockholder�s ability to purchase shares of common stock upon exercise of
warrants.

Shares Beneficially Owned

Maximum 
Number of 
Shares to be

Sold Hereunder

Shares Beneficially Owned 
After the Sale of the

 Maximum Number of Shares
Name of Selling Stockholder Number Percentage Number Percentage

Grayboard Investments, Ltd. (1) 3,762,859 23.4% 3,253,796 509,063 3.2%

(1)  Consists of (i) 2,135,961 shares of common stock and (ii) 1,626,898 shares of common stock that may be
acquired from us upon exercise of warrants.  Brett Conrad exercises voting and investment authority over the shares
held by this selling stockholder.
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