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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C.  20549

FORM S-3

REGISTRATION STATEMENT

UNDER THE SECURITIES ACT OF 1933

RESONANT INC.
(Exact name of registrant as specified in its charter)
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(State of other jurisdiction of
incorporation or organization)

45-4320930
(I.R.S. Employer

Identification No.)
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(805) 308-9803

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

Terry Lingren

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
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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

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
Proposed maximum 

aggregate offering price (1)
Amount of 

registration fee (2)
Common Stock, par value $0.001 per share $ (3) N/A
Preferred Stock, par value $0.001 per share (3) N/A
Warrants (3) N/A
Units (3) N/A
Debt Securities (3) N/A
Total: $ 35,000,000 $ 3,525

(1)               There are being registered hereunder such indeterminate number of shares of common stock and preferred stock, such indeterminate principal amount
of debt securities, and such indeterminate number of warrants to purchase common stock, preferred stock and/or debt securities as may be sold by the registrant
from time to time, which together shall have an aggregate initial offering price not to exceed $35,000,000. If any debt securities are issued at an original issue
discount, then the offering price of such debt securities shall be in such greater principal amount at maturity as shall result in an aggregate offering price not to
exceed $35,000,000, less the aggregate dollar amount of all securities previously issued hereunder. Any securities registered hereunder may be sold separately or
as units with the other securities registered hereunder. The proposed maximum offering price per class of security will be determined, from time to time, by the
registrant in connection with the issuance by the registrant of the securities registered hereunder. The securities registered hereunder also include such
indeterminate number of shares of common stock and preferred stock and amount of debt securities as may be issued upon conversion of or exchange for preferred
stock or debt securities that provide for conversion or exchange, upon exercise of warrants or pursuant to the antidilution provisions of any of such securities. In
addition, pursuant to Rule 416 under the Securities Act, 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.

(2)               Calculated pursuant to Rule 457(o) under the Securities Act of 1933, as amended.

(3)               The proposed maximum aggregate offering price per class of security will be determined from time to time by the registrant in connection with the
issuance by the registrant of the securities registered hereunder and is not specified as to each class of security pursuant to General Instruction II.D. of Form S-3
under the Securities Act.
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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 MAY 13, 2016

PROSPECTUS

$35,000,000
Common Stock
Preferred Stock
Debt Securities

Warrants

From time to time, we may offer and sell up to $35,000,000 of any combination of the securities described in this prospectus, either individually
or in combination with other securities. We may also offer common stock or preferred stock upon conversion of debt securities, common stock
upon conversion of preferred stock, or common stock, preferred stock or debt securities upon the exercise of warrants.

We will provide the specific terms of these offerings and securities in one or more supplements to this prospectus. We may also authorize one or
more free writing prospectuses to be provided to you in connection with these offerings. The prospectus supplement and any related free writing
prospectus may also add, update or change information contained in this prospectus. You should carefully read this prospectus, the applicable
prospectus supplement and any related free writing prospectus, as well as any documents incorporated by reference, before buying any of the
securities being offered.

Our common stock is traded on The Nasdaq Capital Market under the symbol �RESN.� On May 11, 2016, the last reported sale price of our
common stock on The Nasdaq Capital Market was $4.54. The applicable prospectus supplement will contain information, where applicable, as
to other listings, if any, on The NASDAQ Capital Market or other securities exchange of the securities covered by the applicable prospectus
supplement.

On May 11, 2016, the aggregate market value of our outstanding common stock held by non-affiliates was $24,904,000.  We have not
previously offered pursuant to General Instruction I.B.6. of Form S-3 any securities during the prior twelve calendar month period that ends on,
and includes, the date of this prospectus.
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Investing in our securities involves a high degree of risk. You should review carefully the risks and uncertainties
described under the heading �Risk Factors� contained in the applicable prospectus supplement and any related
free writing prospectus, and under similar headings in the other documents that are incorporated by reference into
this prospectus.

This prospectus may not be used to offer or sell any securities unless accompanied by a prospectus supplement.

The securities may be sold directly by us to investors, through agents designated from time to time or to or through underwriters or dealers, on a
continuous or delayed basis. For additional information on the methods of sale, you should refer to the section titled �Plan of Distribution� in this
prospectus. If any agents or underwriters are involved in the sale of any securities with respect to which this prospectus is being delivered, the
names of such agents or underwriters and any applicable fees, commissions, discounts and over-allotment options will be set forth in a
prospectus supplement. The price to the public of such securities and the net proceeds we expect to receive from such sale will also be set forth
in a prospectus supplement.

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, we may offer shares of our common stock and preferred stock and various series of
debt securities in one or more offerings, up to a total dollar amount of $35,000,000. This prospectus provides you with a general description of
the securities we may offer.

Each time we offer a type or series of securities under this prospectus, we will provide a prospectus supplement that will contain more specific
information about the terms of those securities. We may also authorize one or more free writing prospectuses to be provided to you that may
contain material information relating to these offerings. We may also add, update or change in the prospectus supplement (and in any related free
writing prospectus that we may authorize to be provided to you) any of the information contained in this prospectus or in the documents that we
have incorporated by reference into this prospectus. We urge you to carefully read 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,� before buying any of the securities being offered.

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS ACCOMPANIED BY A
PROSPECTUS SUPPLEMENT.

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 creating innovative filter designs for the RF front-end 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. Filters are a critical component of the RFFE that selects the desired radio frequency signals and rejects unwanted signals.

Using a patented, fundamentally new technology called Infinite Synthesized Networks®, or ISN®, we have developed a new method
of designing RF filters that can displace conventional filters by providing significant cost and size reductions, fewer
components and improved performance. We plan to commercialize our technology by creating filter designs that
address the problems created by the growing number of frequency bands in the RF front-end of 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 2 or more bands to address the carrier aggregation requirements of our customers. Finally, we are
developing reconfigurable filter designs to replace multiple filters for multiple bands.  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 described under the heading �Risk Factors� contained in the applicable prospectus supplement and any related free writing
prospectus, and 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.�

FORWARD-LOOKING STATEMENTS
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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:

4
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•  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;

•  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;

Edgar Filing: Resonant Inc - Form S-3

12



•  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.

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 the applicable prospectus supplement and
any related free writing prospectus, and 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
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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, the 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.
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THE SECURITIES WE MAY OFFER

We may offer shares of our common stock and preferred stock, various series of debt securities and/or warrants to purchase any of such
securities, either individually or in combination with other securities, with a total value of up to $35,000,000 from time to time under this
prospectus, together with the applicable prospectus supplement and any related free writing prospectus, at prices and on terms to be determined
by market conditions at the time of any offering. We may also offer common stock, preferred stock and/or debt securities upon the exercise of
warrants. This prospectus provides you with a general description of the securities we may offer. Each time we offer a type or series of securities
under this prospectus, we will provide a prospectus supplement that will describe the specific amounts, prices and other important terms of the
securities, including, to the extent applicable:

•  designation or classification;

•  aggregate principal amount or aggregate offering price;

•  maturity, if applicable;

•  original issue discount, if any;

•  rates and times of payment of interest or dividends, if any;

•  redemption, conversion, exercise, exchange or sinking fund terms, if any;

•  ranking;

•  restrictive covenants, if any;

•  voting or other rights, if any;
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•  conversion prices, if any; and

•  important United States federal income tax considerations.

The prospectus supplement and any related free writing prospectus that we may authorize to be provided to you may also add, update or change
information contained in this prospectus or in documents we have incorporated by reference. However, no prospectus supplement or free writing
prospectus will offer a security that is not registered and described in this prospectus at the time of the effectiveness of the registration statement
of which this prospectus is a part.

THIS PROSPECTUS MAY NOT BE USED TO CONSUMMATE A SALE OF SECURITIES UNLESS IT IS ACCOMPANIED BY A
PROSPECTUS SUPPLEMENT.

We may sell the securities directly to investors or to or through agents, underwriters or dealers. We, and our agents or underwriters, reserve the
right to accept or reject all or part of any proposed purchase of securities. If we do offer securities to or through agents or underwriters, we will
include in the applicable prospectus supplement:

•  the names of those agents or underwriters;

•  applicable fees, discounts and commissions to be paid to them;

6
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•  details regarding over-allotment options, if any; and

•  the net proceeds to us.

Common Stock.  We may issue shares of our common stock from time to time. 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 stockholders. Subject to
preferences that may be applicable to any outstanding shares of preferred stock, the holders of common stock are
entitled to receive ratably such 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
legally available for distribution to stockholders remaining after payment of liabilities and the liquidation preferences
of any outstanding shares of preferred stock. Holders of common stock have no preemptive rights and no right to
convert their common stock into any other securities. There are no redemption or sinking fund provisions applicable
to our common stock. When we issue shares of common stock under this prospectus, the shares will be fully paid and
non-assessable. The rights, preferences and privileges of the holders of common stock are subject to, and may be
adversely affected by, the rights of the holders of shares of any series of preferred stock which we may designate in
the future. In this prospectus, we have summarized certain general features of the common stock under �Description of
Capital Stock�Common Stock.� We urge you, however, to read the applicable prospectus supplement (and any related
free writing prospectus that we may authorize to be provided to you) related to any common stock being offered.

Preferred Stock.  We may issue shares of our preferred stock from time to time, in one or more series. Our board of
directors will determine the designations, powers, preferences and rights of the preferred stock, as well as the
qualifications, limitations or restrictions thereon, including dividend rights, conversion rights, preemptive rights,
voting rights, terms of redemption or repurchase, liquidation preferences, sinking fund terms and the number of shares
constituting any series or the designation of any series. Convertible preferred stock will be convertible into our
common stock or exchangeable for our other securities. Conversion may be mandatory or at your option and would be
at prescribed conversion rates. 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.

If we sell any series of preferred stock under this prospectus, we will fix the designations, powers, preferences and rights of such series of
preferred stock, as well as the qualifications, limitations or restrictions thereon, in the certificate of designation relating to that series. We will
file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by reference from reports that we file with the
SEC, the form of any certificate of designation that describes the terms of the series of preferred stock we are offering before the issuance of the
related series of preferred stock. In this prospectus, we have summarized certain general features of the preferred stock under �Description of
Capital Stock�Preferred Stock.� We urge you, however, to read the applicable prospectus supplement (and any free writing prospectus that we may
authorize to be provided to you) related to the series of preferred stock being offered, as well as the complete certificate of designation that
contains the terms of the applicable series of preferred stock.
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Debt Securities.  We may issue debt securities from time to time, in one or more series, as either senior or subordinated
debt or as senior or subordinated convertible debt. The senior debt securities will rank equally with any other
unsecured and unsubordinated debt. The subordinated debt securities will be subordinate and junior in right of
payment, to the extent and in the manner described in the instrument governing the debt, to all of our senior
indebtedness. Convertible debt securities will be convertible into or exchangeable for our common stock or our other
securities. Conversion may be mandatory or at the holder�s option and would be at prescribed conversion rates.

The debt securities will be issued under an indenture that we will enter into with a national banking association or other eligible party, as trustee.
In this prospectus, we have summarized certain general features of the debt securities under �Description of Debt Securities.� We urge you,
however, to read the applicable prospectus supplement (and any related free writing prospectus that we may authorize to be provided to you)
related to the series of debt securities being offered, as well as the complete indenture and any supplemental indentures that contain the terms of
the debt securities. We have filed the form of indenture as an exhibit to the registration statement of which this prospectus is a part, and
supplemental indentures and forms of debt securities containing the terms of the debt securities being offered will be filed as exhibits to the
registration statement of which this prospectus is a part or will be incorporated by reference from reports that we file with the SEC.
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Warrants.  We may issue warrants for the purchase of common stock, preferred stock and/or debt securities in one or
more series. We may issue warrants independently or in combination with common stock, preferred stock and/or debt
securities. In this prospectus, we have summarized certain general features of the warrants under �Description of
Warrants.� We urge you, however, to read the applicable prospectus supplement (and any related free writing
prospectus that we may authorize to be provided to you) related to the particular series of warrants being offered, as
well as the form of warrant and/or the warrant agreement and warrant certificate, as applicable, that contain the terms
of the warrants. We have filed the forms of the warrant agreements and forms of warrant certificates containing the
terms of the warrants that we may offer as exhibits to the registration statement of which this prospectus is a part. We
will file as exhibits to the registration statement of which this prospectus is a part, or will incorporate by reference
from reports that we file with the SEC, the form of warrant and/or the warrant agreement and warrant certificate, as
applicable, that contain the terms of the particular series of warrants we are offering, and any supplemental
agreements, before the issuance of such warrants.

Warrants may be issued under a warrant agreement that we enter into with a warrant agent. We will indicate the name and address of the warrant
agent, if any, in the applicable prospectus supplement relating to a particular series of warrants.

USE OF PROCEEDS

Except as described in any prospectus supplement or in any related free writing prospectus that we may authorize to be provided to you, we
currently intend to use the net proceeds from the sale of the securities offered hereby for working capital, capital expenditures and other general
corporate purposes, and for product development.  We also may use a portion of the proceeds to finance potential acquisitions and investments
in companies or products that are complementary to our business if and when suitable opportunities arise; however, we currently have no
commitments or agreements with respect to any such transactions.  Pending these uses, we expect to invest the net proceeds in short-term,
investment-grade securities.

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 May 11, 2016, there were 9,411,894 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.�
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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
approval, except as may be required by applicable stock exchange requirements.

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. We will file as an exhibit to the registration statement of which this
prospectus is a part, or will incorporate by reference from reports that we file with the SEC, the form of any certificate of designation that
describes the terms of the series of preferred stock we are offering before the issuance of that series of preferred stock. This description will
include:

•  the title and stated value;

•  the number of shares we are offering;

•  the liquidation preference per share;

•  the purchase price;
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•  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 procedures for any auction and remarketing, if any;

•  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;

•  any listing of the preferred stock on any securities exchange or market;

•  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;

9
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•  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;

•  whether interests in the preferred stock will be represented by depositary shares;

•  a discussion of any material United States federal income tax considerations applicable to the preferred
stock;

•  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.
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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.

10
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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
nts

The LLC applies the provisions of SFAS No. 133, Accounting for Derivative Instruments and Hedging Activities,
which establishes accounting and reporting standards for derivative instruments, including certain derivative
instruments embedded in other contracts and for hedging activities. All derivatives, whether designated in hedging
relationships or not, are required to be recorded on the balance sheet at fair value. If the derivative is designated as a
fair value hedge, the changes in the fair value of the derivative and of the hedged item attributable to the hedged risk
are recognized in earnings. If the derivative is designated as a cash flow hedge, the effective portions of changes in the
fair value of the derivative are recorded in other comprehensive income (loss) and are recognized in the statement of
operations when the hedged items affect earnings. Ineffective portions of changes in the fair value of cash flow hedges
are recognized in earnings.

On December 23, 2003, the LLC entered into an interest rate swap agreement and an interest rate cap agreement to
reduce the exposure to market risks from changing interest rates under its variable rate construction loan. The LLC�s
strategy is to hedge the construction loan�s float at one-month LIBOR plus a credit spread. This is to be accomplished
under the interest rate swap, which locks in a known fixed rate on a known principal balance, and interest rate cap,
which establishes a known maximum rate of interest on a known principal balance. Under the interest rate swap, the
LLC agreed to exchange, at specified intervals, the difference between fixed and variable interest amounts calculated
by reference to a notional principal amount. Any differences paid or received on interest rate swap are recognized as
adjustments to interest cost over the life of the swap, thereby adjusting the effective interest rate on the underlying
obligation. The interest rate swap and interest rate cap have varying notional amounts ranging from approximately
$9,900,000 to $48,500,000 and approximately $4,200,000 to $20,800,000, respectively, and mature in January 2006.

17
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Ocean Palms, LLC
Notes to Financial Statements (continued)

December 31, 2004
(2003 and 2002 amounts are unaudited)

1. Organization and Summary of Significant Accounting Policies (continued)

The interest rate swap and interest rate cap were designated as cash flow hedges at inception, which were 100%
ineffective. Accordingly, changes in their fair values are recognized in earnings each period. The fair value of the
interest rate swap and the interest rate cap was approximately $154,000 and $100,000 (unaudited) at December 31,
2004 and 2003, respectively. The net gain recognized in earnings was approximately $100,000 and is included in Cost
of Condominium Sales in the accompanying statement of operations for the year ended December 31, 2004. The
amount of the hedges� ineffectiveness in 2003 was not material.

Comprehensive Income (Loss)

For the periods presented, net income (loss) and comprehensive income (loss) are the same.

Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires
management to make estimates and assumptions that affect the amounts reported in the financial statements and
accompanying notes. Actual results could differ from those estimates.

2. Condominium Development in Process

Condominium development in process consists of the following:

(Unaudited)
December

31, December 31,
2004 2003

Land and land acquisition costs $ 1,336,647 $ 22,379,442
Construction and development costs in process 13,066,203 15,425,622

$ 14,402,850 $ 37,805,064

Total costs incurred through December 31, 2004 for the Ocean Palms condominium project was $80,715,844
(representing approximately 60% of the total estimated costs) in which $66,312,994 was expensed through cost of
sales during 2004.

18
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Ocean Palms, LLC
Notes to Financial Statements (continued)

December 31, 2004
(2003 and 2002 amounts are unaudited)

3. Construction Loan Payable and Notes Payable

On December 23, 2003, the LLC entered into a $115,000,000 construction loan (the �Loan�) maturing June 20, 2006
with an option to extend the maturity date to December 20, 2006 for the construction of the residential condominium
project with parking, cabanas and related amenities and all required on and off-site improvements. The Loan is
secured by the property and all improvements thereon. The interest rate for the Loan is equal to LIBOR plus 2.75%
per annum. As of December 31, 2004, $35,080,936 was outstanding and $79,919,064 was available for borrowings
under the Loan.

Included in notes payable is a purchase money mortgage pursuant to which the LLC may be required to pay up to
$2,700,000 representing additional purchase price associated with the acquisition of the land. The property on which
the Ocean Palms building is situated was purchased for $21,500,000, of which $3,500,000 was determined by a
$50,000 per unit override to the seller of the property for any additional zoning units added beyond 180 units. The
property was approved for 250 units by the various governmental entities. The developer agreed to build 240 units to
settle a legal dispute. The seller agreed to treat an $800,000 interest payment owed on the mortgage of the base
acquisition price of the property as an advance of the additional $3,500,000 purchase price. Up to $2,700,000 would
be paid commencing with the 181st unit closing, at the rate of $50,000 per unit, until fully paid.

Also included in notes payable is a purchase money mortgage of $250,000 for payment associated with the property
west of the Ocean Palms building which currently is used for the sales center operations for Ocean Palms. The
purchase price of this property was $550,000 of which $300,000 was paid in cash on March 18, 2003 with the balance
of $250,000 paid in the form of a three-year purchase money mortgage. The interest rate on this purchase money
mortgage, which matures on March 18, 2006, is 11.0% per annum paid quarterly.

The following table represents maturities of the construction loan payable and notes payable as of December 31, 2004:

December 31,
2004

2005 $ �
2006 38,030,936

Total $ 38,030,936
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Ocean Palms, LLC
Notes to Financial Statements (continued)

December 31, 2004
(2003 and 2002 amounts are unaudited)

3. Construction Loan Payable and Notes Payable (continued)

Interest of $1,915,961, $551,371 (unaudited) and $0 (unaudited) was incurred and capitalized for the years ended
December 31, 2004 and 2003 and the period ended December 31, 2002, respectively. Capitalized interest of
$2,320,032, $0 (unaudited) and $0 (unaudited) was expensed through Cost of Condominium Sales in the
accompanying statements of operations for the years ended December 31, 2004 and 2003 and the period ended
December 31, 2002, respectively.

4. Related Party Transactions

Due from member represents payments by the LLC on behalf of PLG for zoning related work and certain
development litigation. In accordance with the operating agreement, the amount due to the LLC bears no interest and
will be paid from cash distributions payable to PLG from the LLC.

On March 9, 2004, Avatar Holdings Inc. agreed to lend to the sole stockholder of PLG up to $5,000,000, represented
by a two-year interest-bearing promissory note. Advances under the promissory note are subject to certain
requirements and conditions related to sales at Ocean Palms, which conditions and requirements were satisfied during
July 2004. As of December 31, 2004, $3,000,000 was outstanding under the promissory note. Unless otherwise paid,
advances and interest thereon are payable to Avatar Holdings Inc. from all cash distributions payable to PLG from the
LLC.

During 2005, the LLC made two interest free loans to an employee of PLG totaling $307,500. The loans are advances
on the gross profit from the sale of two Ocean Palms condominium units and are secured by assignments of the
contracts. These loans will be repaid from the net proceeds generated from the closing of these units.

5. Commitments and Contingencies

The LLC leases trailers for its sales operations under operating leases that expire on December 30, 2005. Rent expense
for these leases for the years ended December 31, 2004 and 2003 and the period ended December 31, 2002 was
$21,916, $34,654 (unaudited) and $0 (unaudited), respectively. Minimum rental commitments under these operating
leases as of December 31, 2004 are approximately $20,000 for 2005. The rent expense associated with these leases is
capitalized into Condominium Development in Process.
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SIGNATURES

     Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, as amended, the
registrant has duly caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

AVATAR HOLDINGS INC.

Dated: June 3, 2005 By:  /s/ Charles L. McNairy  
     Charles L. McNairy, Executive 
     Vice President, Treasurer and Chief Financial
Officer 
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Exhibit Index

*  These exhibits are incorporated by reference and are on file with the Securities and Exchange Commission.

1  Management contract or compensatory plan or arrangement.

3(a) * Certificate of Incorporation, as amended and restated May 28, 1998 (filed as Exhibit 3(a) to
Form 10-Q for the quarter ended June 30, 1998 (File No. 0-7616), and incorporated herein by
reference).

3(b) * By-laws, as amended and restated June 11, 2003 (filed as Exhibit 3.1 to Form 10-Q for the quarter
ended June 30, 2003 (File No. 0-7616), and incorporated herein by reference).

3(c) * Certificate of Amendment of Restated Certificate of Incorporation, dated May 26, 2000 (filed as
Exhibit 3(a) to Form 10-Q for the quarter ended June 30, 2000 (File No. 0-7616), and
incorporated herein by reference).

3(d) * Amended and Restated By-laws as of March 5, 2004 (filed as Exhibit 3(d) to Form 10-K for the
year ended December 31, 2003 (File No. 0-7616), and incorporated herein by reference).

4(a) * Indenture, dated March 30, 2004, between Avatar Holdings Inc. and JPMorgan Chase Bank, in
respect of 4.50% Convertible Senior Notes due 2024 (filed as Exhibit 4.1 to Form 10-Q for the
quarter ended March 31, 2004 (File No. 0-7616), and incorporated herein by reference).

4(b) * Registration Rights Agreement dated as of March 30, 2004, between Avatar Holdings Inc. and
Citigroup Global Markets Inc., in respect of 4.50% Convertible Senior Notes due 2024 (filed as
Exhibit 10.1 to Registration Statement on Form S-3 (File No. 333-116267), filed on June 8, 2004,
and incorporated herein by reference).

4(c) * Indenture, dated as of February 2, 1998, between Avatar Holdings Inc. and The Chase Manhattan
Bank, as Trustee, in respect of 7% Convertible Subordinated Notes due 2005 (filed as Exhibit 4(d)
to Form 10-K for the year ended December 31, 1997 (File No. 0-7616), and incorporated herein
by reference).

10(a) * Registration Rights Agreement dated as of February 2, 1998, between Avatar Holdings Inc. and
Leon Levy (filed as Exhibit 10(l) to Form 10-K for the year ended December 31, 1997 (File
No. 0-7616), and incorporated herein by reference).

10(b) * 1 Nonqualified Stock Option Agreement, dated as of February 19, 1999, by and between Avatar
Holdings Inc. and Jonathan Fels (filed as Exhibit 10(p) to Form 10-K for the year ended
December 31, 1998 (File No. 0-7616), and incorporated herein by reference).

10(c) * 1 Nonqualified Stock Option Agreement, dated as of February 19, 1999, by and between Avatar
Holdings Inc. and Michael Levy (filed as Exhibit 10(s) to Form 10-K for the year ended
December 31, 1998 (File No. 0-7616), and incorporated herein by reference).

10(d) * 1 Nonqualified Stock Option Agreement, dated as of February 19, 1999, by and between Avatar
Holdings Inc. and Michael S. Rubin (filed as Exhibit 10(v) to Form 10-K for the year ended
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December 31, 1998 (File No. 0-7616), and incorporated herein by reference).
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Exhibit Index � continued

10(e) * 1 Nonqualified Stock Option Agreement, dated as of February 19, 1999, by and between Avatar
Holdings Inc. and Dennis J. Getman (filed as Exhibit 10(w) to Form 10-K for the year ended
December 31, 1998 (File No. 0-7616), and incorporated herein by reference).

10(f) *1 Amended and Restated 1997 Incentive and Capital Accumulation Plan (filed as Exhibit 10(a) to
Form 10-Q for the quarter ended June 30, 1999 (File No. 0-7616), and incorporated herein by
reference).

10(g) *1 Amendment to Amended and Restated 1997 Incentive and Capital Accumulation Plan (filed as
Exhibit 99.3 to Registration Statement on Form S-8 (File No. 333-63278), filed on June 19, 2001,
and incorporated herein by reference).

10(h) *1 Restricted Stock Unit Agreement, dated as of December 7, 1998, between Avatar Holdings Inc.
and Gerald D. Kelfer (filed as Exhibit 10(b) to Form 10-Q for the quarter ended June 30, 1999
(File No. 0-7616), and incorporated herein by reference).

10(i) *1 Nonqualified Stock Option Agreement, dated as of April 1, 1999, by and between Avatar
Holdings Inc. and Deborah G. Tomusko (filed as Exhibit 10(d) to Form 10-Q for the quarter
ended June 30, 1999 (File No. 0-7616), and incorporated herein by reference).

10(j) *1 Cash Bonus Award Agreement, dated October 20, 2000, between Avatar Holdings Inc. and
Gerald D. Kelfer (filed as Exhibit 10(aa) to Form 10-K for the year ended December 31, 2000
(File No. 0-7616), and incorporated herein by reference).

10(k) *1 Amended and Restated Restricted Stock Unit Agreement, dated as of October 20, 2000, between
Avatar Holdings Inc. and Gerald D. Kelfer (filed as Exhibit 10(ab) to Form 10-K for the year
ended December 31, 2000 (File No. 0-7616), and incorporated herein by reference).

10(l) *1 Restricted Stock Unit Agreement, dated October 20, 2000, between Avatar Holdings Inc. and
Gerald D. Kelfer (filed as Exhibit 10(ac) to Form 10-K for the year ended December 31, 2000
(File No. 0-7616), and incorporated herein by reference).

10(m) *1 Cash Bonus Award Agreement, dated October 20, 2000, between Avatar Holdings Inc. and
Jonathan Fels (filed as Exhibit 10(ae) to Form 10-K for the year ended December 31, 2000 (File
No. 0-7616), and incorporated herein by reference).

10(n) *1 Cash Bonus Award Agreement, dated October 20, 2000, between Avatar Holdings Inc. and
Michael Levy (filed as Exhibit 10(ag) to Form 10-K for the year ended December 31, 2000 (File
No. 0-7616), and incorporated herein by reference).

10(o) *1 Executive Incentive Compensation Plan (filed as Exhibit 10(a) to Form 10-Q for the quarter ended
June 30, 2001 (File No. 0-7616), and incorporated herein by reference).

10(p) *1 Amended and Restated Employment Agreement, dated as of March 27, 2003, between Avatar
Holdings Inc. and Gerald D. Kelfer (filed as Exhibit 10.1 to Form 10-Q for the quarter ended
March 31, 2003 (File No. 0-7616), and incorporated herein by reference).
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Exhibit Index � continued

10(q) *1 Amendment to Amended and Restated Restricted Stock Unit Agreement, dated as of March 27,
2003, between Avatar Holdings Inc. and Gerald D. Kelfer (filed as Exhibit 10.2 to Form 10-Q for
the quarter ended March 31, 2003 (File No. 0-7616), and incorporated herein by reference).

10(r) *1 Earnings Participation Award Agreement, dated as of March 27, 2003, between Avatar Holdings
Inc. and Gerald D. Kelfer (filed as Exhibit 10.3 to Form 10-Q for the quarter ended March 31,
2003 (File No. 0-7616), and incorporated herein by reference).

10(s) *1 Restricted Stock Unit Agreement (50,000 units), dated as of March 27, 2003, between Avatar
Holdings Inc. and Gerald D. Kelfer (filed as Exhibit 10.4 to Form 10-Q for the quarter ended
March 31, 2003 (File No. 0-7616), and incorporated herein by reference).

10(t) *1 Letter Terminating the Nonqualified Stock Option Agreement, dated as of March 27, 2003,
between Avatar Holdings Inc. and Gerald D. Kelfer (filed as Exhibit 10.5 to Form 10-Q for the
quarter ended March 31, 2003 (File No. 0-7616), and incorporated herein by reference).

10(u) *1 Restricted Stock Unit Agreement (23,700 units), dated as of March 27, 2003, between Avatar
Holdings Inc. and Gerald D. Kelfer (filed as Exhibit 10.6 to Form 10-Q for the quarter ended
March 31, 2003 (File No. 0-7616), and incorporated herein by reference).

10(v) *1 Restricted Stock Unit Agreement (20,000 units), dated as of March 27, 2003, between Avatar
Holdings Inc. and Gerald D. Kelfer (filed as Exhibit 10.7 to Form 10-Q for the quarter ended
March 31, 2003 (File No. 0-7616), and incorporated herein by reference).

10(w) *1 Restricted Stock Unit Agreement (15,000 units), dated as of March 27, 2003, between Avatar
Holdings Inc. and Gerald D. Kelfer (filed as Exhibit 10.8 to Form 10-Q for the quarter ended
March 31, 2003 (File No. 0-7616), and incorporated herein by reference).

10(x) *1 Restricted Stock Unit Agreement (16,300 units), dated as of March 27, 2003, between Avatar
Holdings Inc. and Gerald D. Kelfer (filed as Exhibit 10.9 to Form 10-Q for the quarter ended
March 31, 2003 (File No. 0-7616), and incorporated herein by reference).

10(y) *1 Amended and Restated Employment Agreement, dated as of March 6, 2003, between Avatar
Properties Inc. and Jonathan Fels (filed as Exhibit 10.10 to Form 10-Q for the quarter ended
March 31, 2003 (File No. 0-7616), and incorporated herein by reference).

10(z) *1 Earnings Participation Award Agreement, dated as of March 6, 2003, between Avatar Holdings
Inc. and Jonathan Fels (filed as Exhibit 10.11 to Form 10-Q for the quarter ended March 31, 2003
(File No. 0-7616), and incorporated herein by reference).

10(aa) *1 Nonqualified Stock Option Agreement, dated as of March 13, 2003, between Avatar Holdings
Inc. and Jonathan Fels (filed as Exhibit 10.12 to Form 10-Q for the quarter ended March 31, 2003
(File No. 0-7616), and incorporated herein by reference).

10(ab) *1 Restricted Stock Unit Agreement, dated as of March 27, 2003, between Avatar Holdings Inc. and
Jonathan Fels (filed as Exhibit 10.13 to Form 10-Q for the quarter ended March 31, 2003 (File
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Exhibit Index � continued

10(ac) *1 Amended and Restated Employment Agreement, dated as of March 6, 2003, between Avatar
Properties Inc. and Michael Levy (filed as Exhibit 10.14 to Form 10-Q for the quarter ended
March 31, 2003 (File No. 0-7616), and incorporated herein by reference).

10(ad) *1 Earnings Participation Award Agreement, dated as of March 6, 2003, between Avatar Holdings
Inc. and Michael Levy (filed as Exhibit 10.15 to Form 10-Q for the quarter ended March 31, 2003
(File No. 0-7616), and incorporated herein by reference).

10(ae) *1 Nonqualified Stock Option Agreement, dated as of March 13, 2003, between Avatar Holdings
Inc. and Michael Levy (filed as Exhibit 10.16 to Form 10-Q for the quarter ended March 31, 2003
(File No. 0-7616), and incorporated herein by reference).

10(af) *1 Restricted Stock Unit Agreement, dated as of March 27, 2003, between Avatar Holdings Inc. and
Michael Levy (filed as Exhibit 10.17 to Form 10-Q for the quarter ended March 31, 2003 (File
No. 0-7616), and incorporated herein by reference).

10(ag) *1 Employment Agreement, dated as of September 11, 2003, between Avatar Holdings Inc. and
Dennis J. Getman (filed as Exhibit 10.1 to Form 10-Q for the quarter ended September 30, 2003
(File No. 0-7616), and incorporated herein by reference). Portions of this exhibit have been
omitted pursuant to a request for confidential treatment.

10(ah) *1 Restricted Stock Unit Agreement, dated as of September 11, 2003 between Avatar Holdings Inc.
and Dennis J. Getman (filed as Exhibit 10.2 to Form 10-Q for the quarter ended September 30,
2003 (File No. 0-7616), and incorporated herein by reference).

10(ai) *1 Restricted Stock Unit Agreement, dated as of July 22, 2004, between Avatar Holdings Inc. and
Charles McNairy (filed as Exhibit 10.1 to Form 10-Q for the quarter ended June 30, 2004 (File
No. 0-7616), and incorporated herein by reference).

10(aj) *1 Side Letter, dated as of July 22, 2004, between Avatar Holdings Inc. and Charles McNairy (filed
as Exhibit 10.2 to Form 10-Q for the quarter ended June 30, 2004 (File No. 0-7616), and
incorporated herein by reference).

10(ak) *1 Restricted Stock Unit Agreement, dated as of July 22, 2004, between Avatar Holdings Inc. and
Juanita Kerrigan (filed as Exhibit 10.3 to Form 10-Q for the quarter ended June 30, 2004 (File
No. 0-7616), and incorporated herein by reference).

10(al) *1 First Amendment to Employment Agreement, dated as of August 11, 2004, between Avatar
Holdings Inc. and Dennis J. Getman (filed as Exhibit 10.1 to Form 10-Q for the quarter ended
September 30, 2004 (File No. 0-7616), and incorporated herein by reference). Portions of this
exhibit have been omitted pursuant to a request for confidential treatment.

10(am) *1 Non-Employee Director Compensation (filed as Exhibit 10(am) to Form 10-K for the year ended
December 31, 2004 (File No. 0-7616), and incorporated herein by reference).

10(an) *1
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Certain Compensation of Certain Executive Officers (filed as Exhibit 10(an) to Form 10-K for the
year ended December 31, 2004 (File No. 0-7616), and incorporated herein by reference).
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Exhibit Index � continued

11 * Computations of earnings per share (filed as Exhibit 11 to Form 10-K for the year ended
December 31, 2004 (File No. 0-7616), and incorporated herein by reference).

12 * Computations of ratio of earnings to fixed charges (filed as Exhibit 12 to Form 10-K for the year
ended December 31, 2004 (File No. 0-7616), and incorporated herein by reference).

21 * Subsidiaries of Registrant (filed as Exhibit 21 to Form 10-K for the year ended December 31,
2004 (File No. 0-7616), and incorporated herein by reference).

23.1 Consent of Independent Registered Public Accounting Firm (filed herewith).

23.2 Consent of Independent Certified Public Accountants (filed herewith).

31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of
2002 (filed herewith).

31.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of
2002 (filed herewith).

32.1 Certification of Chief Executive Officer required by 18 U.S.C. Section 1350 (as adopted by
Section 906 of the Sarbanes-Oxley Act of 2002) (furnished herewith).

32.2 Certification of Chief Financial Officer required by 18 U.S.C. Section 1350 (as adopted by
Section 906 of the Sarbanes-Oxley Act of 2002) (furnished herewith).
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