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The information in this preliminary 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 preliminary prospectus is not an offer
to sell these securities and we are not soliciting an offer to buy these securities in any jurisdiction where the offer or sale is not
permitted.
 
Subject to completion, dated                 , 2018

Preliminary Prospectus

                    shares
 

Ordinary shares
This is an initial public offering of ordinary shares by Cambium Networks Corporation. Prior to this offering, there has been no public market
for our ordinary shares. It is currently estimated that the initial public offering price will be between $             and $             per share.

We have applied for listing of our ordinary shares on the Nasdaq Global Market under the symbol “CMBM.”

We are an “emerging growth company” as that term is used in the Jumpstart Our Business Startups Act of 2012, or the JOBS Act,
and as such, have elected to comply with reduced public company reporting requirements for this prospectus and may elect to do
so in future filings.

After completion of this offering, we will be a “controlled company” within the meaning of the corporate governance standard of the
Nasdaq Global Market because Vector Capital will own     % of our then outstanding ordinary shares. See “Prospectus summary—
Controlled company status,” “Principal shareholders” and “Risk factors—Risks related to this offering and ownership of our
shares.”
 

    Per share   Total  

Initial public offering price   $                $             

Underwriting discounts and commissions   $    $  

Proceeds to Cambium Networks, before expenses   $    $  
  

 

(1)  See “Underwriting” for additional information regarding total underwriter compensation.

Cambium Networks has granted the underwriters an option for a period of 30 days to purchase up to             additional ordinary shares at the
initial public offering price less underwriting discounts and commissions.

Investing in our ordinary shares involves a high degree of risk. See “Risk factors” beginning on page 12.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The underwriters expect to deliver the ordinary shares to investors on or about                     .
 

J.P. Morgan   Goldman Sachs & Co. LLC
Deutsche Bank Securities   Raymond James  JMP Securities      Oppenheimer & Co.
                , 2018

(1)
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Connecting the unconnected Large market opportunity $9bn+ Total addressable market1 
Rapid growth 19% Revenue growth from 2016 to 2017 Significant scale $217mm Revenues in 2017 1 Includes $5.8bn enterprise Wi-Fi market (IDC), $3.1bn PTP microwave market (Sky Light), $0.5bn PMP market (QYResearch) for the year ended Dec. 31, 2017
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You should rely only on the information contained in this prospectus and in any free writing prospectus we file with the Securities
and Exchange Commission, or the SEC. We and the underwriters have not authorized anyone to provide you with information or
make any representations different from that contained in this prospectus or any free writing prospectus we have prepared. We and
the underwriters are offering to sell, and seeking offers to buy, our shares only in jurisdictions where offers and sales are permitted.
The information in this prospectus is accurate only as of the date of this prospectus, or earlier date stated in this prospectus,
regardless of the time of delivery of this prospectus or any sale of our shares.

Through and including             , 2018 (the 25  day after the date of this prospectus), all dealers effecting a transaction in these
securities, whether or not participating in this offering, may be required to deliver a prospectus. This delivery requirement is in
addition to the dealers’ obligation to deliver a prospectus when acting as underwriters and with respect to their unsold allotments
or subscriptions.
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For investors outside the United States:    Neither we nor the underwriters have done anything that would permit this offering or possession or
distribution of this prospectus in any jurisdiction where action for that purpose is required, other than in the United States. Persons outside the
United States who come into possession of this prospectus must inform themselves about, and observe any restrictions relating to, the
offering of the shares and the distribution of this prospectus outside of the United States.
  
“Cambium,” “Cambium Networks,” “cnPilot,” “cnMaestro,” “cnMedusa,” “Elevate,” “cnArcher,” “cnReach,” the Cambium logos and other
trademarks or service marks of Cambium Networks, Inc. appearing in this prospectus are the property of Cambium Networks Corporation.
This prospectus contains additional trade names, trademarks and service marks of others, which are the property of their respective owners.
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Prospectus summary
This summary highlights selected information contained elsewhere in this prospectus. This summary does not contain all of the
information you should consider before buying shares in this offering. Therefore, you should read this entire prospectus carefully,
including the “Risk factors” section beginning on page 12, “Management’s discussion and analysis of financial condition and results of
operations,” and our consolidated financial statements and the related notes included elsewhere in this prospectus, before deciding
whether to purchase our shares. Unless the context requires otherwise, the words “we,” “us,” “our,” “the Company,” “Cambium” and
“Cambium Networks” refer to Cambium Networks Corporation and its subsidiaries.

Overview
We provide wireless broadband networking infrastructure solutions for network operators, including medium-sized wireless Internet
service providers, enterprises and government agencies. Our scalable, reliable and high performance solutions create a purpose built
wireless fabric which connects people, places and things across distances ranging from two meters to more than 100 kilometers, indoors
and outdoors, at attractive economics.

Our wireless fabric includes intelligent radios, smart antennas, radio frequency, or RF, algorithms and our cloud-based network
management software. Our embedded proprietary RF technology and software enables automated optimization of data flow at the
outermost points in the network, which we refer to as the “intelligent edge.” This intelligent edge offers network operators increased
performance, visibility, control and management, as well as the ability to efficiently transfer large amounts of data back to enterprise data
centers for fast and efficient analysis and decision-making even in conditions characterized by a high degree of interfering signals
generated both within the network or from outside sources, which we refer to as noise.

Our solutions are deployed by medium-sized wireless Internet service providers and enterprises, including utility, petrochemical, military,
state and local government, industrial and other network operators that use our technology to connect a wide range of network assets,
from traditional offices to complex sensor networks. Network operators deploy our enterprise-grade solutions to take advantage of their
scalability, intelligence, reliability, attractive economics and ease of deployment:
 

•  Superior outdoor scalability.    Our solutions scale to greater density for outdoor applications because of their leading spectral
efficiency.

 

•  Embedded network intelligence.    Our solutions have embedded intelligence, utilizing software and RF algorithms that work
together to optimize network performance. This intelligence allows networks to adapt and evolve as network requirements vary,
environments change and network footprints grow over time.

 

•  Reliable wireless connectivity in congested environments.    Our solutions deliver superior reliability enabled by our technology’s
frequency reuse capabilities, embedded dynamic spectrum optimization and dynamic filtering abilities.

 

•  High quality at attractive economics.    Our solutions improve economics for network operators by supporting a large number of
customer premise equipment, or CPE, per access point while providing enterprise-grade performance and quality. We reduce ongoing
management costs through device reliability and embedded software that independently manages and resolves network performance
issues.

 

•  Ease of deployment and simplicity to scale the network.    Network operators can utilize our cloud-based software to help design,
install and manage their networks from cloud-to-tower-to-edge. Our cloud-based
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 network management software offers full lifecycle management of a network through a single pane of glass, reducing the complexity of
network operations and the onboarding of large numbers of devices.

Our products are typically deployed by medium-sized service providers, such as wireless Internet service provider networks serving from
5,000 to over 200,000 subscribers, enterprise networks and sensor heavy industrial networks. We estimate that medium-sized Internet
service providers contributed approximately half of our revenues in 2016 and 2017.

We market and sell our solutions through our global channel partner network, which drives a substantial majority of our revenues. We sell
our solutions as one-time sales, although a majority of our revenues in a given period typically is generated by purchases from network
operators that have previously purchased our products. Growth from these network operators is driven by expansion within existing
networks and in new territories, replacement of competitor products with our solutions, deployment of new and incremental use cases
and, in the case of local governments, mandates to offer fixed broadband wireless to all of their citizens.

We have experienced rapid revenue growth over the last several years and we have shipped more than three million devices since 2012,
including over one million in 2017. For 2016 and 2017, our revenues were $181.4 million and $216.7 million, respectively. For 2016 and
2017, our net income was $2.9 million and $9.8 million, respectively.

Our industry
According to Cisco Visual Networking Index, wireless mobile data traffic is expected to grow at a compound annual growth rate of 44%
from 2017 to 2021. We believe that growth in data traffic will be predominantly driven by the proliferation of connected devices,
applications and sensors for both service provider and enterprise use cases. For example:
 

•  Consumers are using connected devices to access cloud applications, stream media-rich content and connect to friends and family
utilizing wireless connectivity.

 

•  Enterprises are increasingly deploying their own wireless broadband infrastructure to provide individuals access to corporate networks,
data centers and cloud applications.

 

•  Industrial enterprises are using wireless broadband to help replace periodic, manual system monitoring with hundreds of wireless
sensors and cameras that can monitor key production activities in real-time for safety, productivity and security. For example, wireless
connectivity is allowing industrial enterprises real-time comprehensive monitoring of operations across a field of onshore facilities or
offshore platforms to increase both the efficiency and safety of industrial operations.

The growing adoption of wireless networks is driving massive amounts of data that is being analyzed locally at the edge or at enterprise
or cloud data centers. This requires greater wireless connectivity to capture and evaluate the data locally or to backhaul large amounts of
data to a data center. Local operations centers or distant corporate data centers must also communicate with the edge devices to
optimize operations.

Many existing wireless solutions are limited by their ability to deliver real-time adaptability, scalability, efficient use of spectrum, network
reliability and economical use cases:
 

•  Limited real-time adaptability.    Wireless network footprints are continually changing due to individuals moving within a network,
rapidly changing environments in an industrial footprint and expanding use cases or functionality. Many wireless solutions lack the
software and RF technology to continually optimize performance of rapidly evolving network infrastructure and in noisy conditions.
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•  Lack of network scalability.    Current wireless solutions often struggle to scale primarily because they lack end-to-end management
capabilities and integrated RF algorithms in the software. Software is required to efficiently plan, synchronize and optimize large-scale
deployments of wireless broadband, while mitigating self-interference. Existing solutions are typically provisioned manually and
managed by spreadsheets or management tools developed by customers internally. Real-time, efficient management requires
embedded software and technology capable of optimizing network performance at the edge in varying environmental conditions.

 

•  Inefficient use of spectrum.    Many existing solutions do not contain data path optimization technologies that allow for efficient use
of frequency channels and available spectrum. This leads to performance degradation and limits the number of users and devices to
which the network can deliver quality access.

 

•  Lack of network reliability in areas with congested signals.    Many existing solutions struggle with interference in high noise
environments because they cannot reuse frequencies to expand available channels for traffic. These solutions also do not include
software that identifies congested channels and automatically switches traffic to channels with less congestion. Inability to reuse
frequencies or to recognize congested channels can degrade performance and limit available bandwidth.

 

•  Uneconomical for certain use cases.    Existing fixed wireless broadband solutions can be cost-prohibitive because of their inability
to serve a high concentration of CPE without the deployment of a high number of access points. Additionally, many existing solutions
fail because of a lack of software intelligence to foresee upcoming issues and an inefficient path to resolution for issues given limited
services and support capabilities.

Our solutions
Our Point-to-Point, or PTP, solutions are typically connected to high-speed, high-bandwidth wireline networks, and provide wireless
broadband backhaul to facilities or Point-to-Multipoint, or PMP, access points deployed throughout a network over distances of more than
100 kilometers and at more than 2 Gbps. Our PMP solutions extend wireless broadband access from tower mounted access points to
CPE providing broadband access to residences and enterprises covering wide areas with a range of 10 to 30 kilometers. Our cnPilot Wi-
Fi solution provides distributed access to individual users in indoor settings, such as office complexes, and outdoor settings, such as
athletic stadiums, over distances as short as two meters with high capacity. Our cnReach solutions offer narrow-band connectivity for
sensors and devices at the network edge, typically over the last few meters. Our embedded proprietary RF technology and software
enables automated optimization of data flow at the outermost points in the network.

Our competitive strengths
We have a number of competitive strengths, including the following:
 

•  Wireless fabric that enables fast and efficient scalability.    Our solution allows network operators to densify their networks with
incremental access points that scale subscriber support in a linear manner without compromise to quality of service.

 

•  Advanced RF signal algorithms.    Our RF algorithms drive network performance by employing technologies such as frequency
reuse, congestion-based channel switching and noise filtering.
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•  Broad applicability of our wireless fabric.    Our technology has broad application across a wide range of connectivity use cases,
and our core technologies underlying the wireless fabric offer broad extensibility to new markets such as Wi-Fi and Industrial Internet
of Things, or IIoT, solutions.

 

•  Network management software platform built for scale.    Our cloud-based network management software increases ease of
deployment and usage through easy provisioning, configuration, monitoring and complete network visualization, with the ability to
support over 100,000 devices.

 

•  Culture of constant innovation combined with high velocity product development and service.    We pride ourselves in our
strong work ethic and focus on providing innovative products and first-class service to network operators. Our employees are united by
our mission to eliminate the “digital divide” by building innovative products to connect underserved and developing communities.

Market opportunity
The majority of our revenues today come from PTP and PMP solutions. According to Sky Light Research, the PTP Microwave market is
expected to grow from $3.1 billion in 2017 to $4.2 billion through 2021. According to QYResearch, the PMP market is expected to grow
from $0.5 billion in 2017 to $0.9 billion in 2025. We entered the Wi-Fi market in 2016 and it has become a meaningful portion of our
revenues. According to IDC, a market research firm, the enterprise WLAN market is expected to grow from $5.8 billion in 2017 to $7.6
billion through 2022. Combining these served markets, our addressable market in 2017 exceeded $9 billion. In 2017, we introduced our
cnReach IIoT products, and while the market remains at an early stage of development, we believe this market presents significant
commercial opportunities.

Our growth strategy
The key elements of our growth strategy include:
 

•  Continue investment in wireless fabric while expanding into new markets.    We are investing in our wireless fabric technology to
expand the breadth of our solutions and to take advantage of new frequencies and communications standards.

 

•  Expand our software capabilities.    We will continue to invest in our embedded software capabilities which include GPS
synchronization, dynamic optimization and filtering technologies that facilitate the intelligent edge. We also plan to invest in cnMaestro,
our cloud-based network management software platform, to improve functionality, ease of deployment and operations.

 

•  Drive greater penetration in our existing base.    We intend to work collaboratively with key network operators to evaluate new use
cases as these network operators expand their geographical footprint into new territories and increase their deployment of our
products.

 

•  Deepen and expand channel and network operator relationships.    We intend to deepen and expand our relationships in our
channel which currently includes over 4,000 channel partners and received CRN Magazine’s five star rating in 2017 and 2018, which
is its highest ranking awarded.

 

•  Position portfolio to take advantage of proliferation of higher-speed wireless connectivity.    We intend to continue investing in
and positioning our portfolio to pursue opportunities in high density environments as these markets move toward fixed wireless
technology that is differentiated by reliability in congested environments.
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Risks related to our business
Investing in our shares involves risks. You should carefully consider all the information in this prospectus prior to investing in our shares.
These risks are discussed more fully in the section entitled “Risk factors” immediately following this prospectus summary. These risks
and uncertainties include, but are not limited to, the following:
 

•  Our operating results can be difficult to predict and may fluctuate significantly, which could result in a failure to meet investor
expectations or our guidance and a decline in the trading price of our shares.

 

•  The introduction of new products and technology is key to our success, and if we fail to predict and respond to emerging technological
trends and network operators’ changing needs, we may be unable to remain competitive.

 

•  Competitive pressures may harm our business, revenues, growth rates and market share.
 

•  We rely on third-party manufacturers, which subjects us to risks of product delivery delays and reduced control over product costs and
quality.

 

•  We rely on distributors and value-added resellers for the substantial majority of our sales, and the failure of our channel partners to
promote and support sales of our products would materially reduce our expected future revenues.

 

•  Our third-party logistics and warehousing provider may fail to deliver products to our channel partners and network operators in a
timely manner, which could harm our reputation and operating results.

 

•  Our or our distributors’ and channel partners’ inability to attract new network operators or sell additional products to network operators
that currently use our products could adversely affect our revenue growth and cause our revenues to decrease.

 

•  Our reliance on third-party components, including components from limited or sole source suppliers, to build our products.
 

•  We generate a significant amount of revenues from sales outside of the United States, and we are therefore subject to a number of
risks associated with international sales and operations.

Corporate Information
Cambium Networks was formed in 2011 as Vector Cambium Holdings (Cayman), Ltd., and changed its name to Cambium Networks
Corporation in 2018. We conduct our business through Cambium Networks, Ltd., a company organized under the laws of England and
Wales, and its wholly-owned subsidiaries. Cambium Networks Corporation holds no material assets other than Cambium Networks, Ltd.
and its subsidiaries and does not engage in any business operations. Unless the context otherwise requires, we use “Cambium
Networks” to refer to Cambium Networks Corporation and its subsidiaries throughout this prospectus.

Prior to this offering, we were a wholly-owned subsidiary of Vector Cambium Holdings (Cayman), L.P., which we refer to as VCH, L.P.
throughout this prospectus. VCH, L.P. is, in turn, owned by Vector Capital and certain of its affiliates, which we refer to collectively as
Vector Capital.

Our headquarters are located at Cambium Networks, Inc., at 3800 Golf Road, Suite 360, Rolling Meadows, Illinois 60008 and our
telephone number is (888) 863-5250. You can access our website at www.cambiumnetworks.com. Information contained on our website
is not part of this prospectus, is not incorporated in this prospectus by reference and the inclusion of our website address in this
prospectus is an inactive textual reference only.

 
5



Table of Contents

About Vector Capital
Vector Capital is a leading global private equity firm specializing in spinouts, buyouts and recapitalizations of established technology
businesses in both the private and public capital markets. Vector Capital strives to actively partner with management teams to develop
and execute new financial and business strategies designed to materially improve the competitive standing of those businesses and
enhance value for employees, customers and shareholders.

Recapitalization and return of capital
Under the VCH, L.P. Limited Partnership Agreement, or the VCH LPA, Class A Units were issued to Vector Capital in exchange for cash
investments, while Class B Units were used exclusively to underlie share-based compensation awards granted to our employees and
other service providers. The VCH LPA provides, among other things, that any distributions paid by VCH, L.P. in respect of its equity be
paid: (i) first, to holders of Class A Units in the form of an 8% yield on invested capital, (ii) second, to holders of Class A Units as a return
of invested capital until all such capital has been returned and (iii) thereafter, ratably among holders of Class A Units and holders of
share-based compensation awards, provided, that in the case of share-based compensation awards certain valuation thresholds of
Cambium Networks assigned to such awards at the time of grant have been exceeded. As of December 31, 2017, there remained a
balance of $44.0 million of unreturned capital and accumulated yield payable to holders of Class A Units under the VCH LPA, which
continues to accrue the 8% yield.

In connection with this offering, our capitalization will be reorganized to give effect to the relative economic ownership between Vector
Capital and employees and other service providers of Cambium Networks by (i) increasing our authorized and outstanding shares and
(ii) exchanging the vested share-based compensation awards for our shares and unvested share-based compensation awards for
restricted shares or restricted share units issued by Cambium Networks, in each case on a value-for-value basis based on the price to
the public in this offering and after giving effect to the return to holders of Class A Units of the remaining unreturned capital and
accumulated yield under the VCH LPA, which we refer to as the VCH Return of Capital. As part of the Recapitalization, prior to the
completion of the share-based award exchange, we will declare a cash dividend payable to VCH, L.P. in an amount equal to the VCH
Return of Capital as of the date of this prospectus, which dividend will be paid with a portion of the net proceeds of this offering
immediately after the closing. We refer to these steps as the Recapitalization.

Based on the share-based compensation awards outstanding and unreturned capital and accumulated yield due to holders of Class A
Units as of December 31, 2017, assuming we sell shares in this offering at $             per share, the midpoint of the range on the cover of
this prospectus, we would (i) pay VCH, L.P. a dividend of $             million, (ii) issue              million shares to former share-based
compensation award holders, of which              million shares would be subject to vesting based on continuing employment with us and
(iii) grant restricted share units in respect of              shares that would be subject to vesting based on continued employment with us. As
a result of the Recapitalization, we expect to incur an aggregate compensation expense of $             million in the quarterly period in
which we complete this offering, of which $             million will be non-cash and $             million will be in cash. See “Management’s
discussion and analysis of financial condition and results of operations—Share-based compensation expense in connection with this
offering.”

Except as otherwise indicated, all disclosure in this prospectus gives effect to the Recapitalization based on the mid-point of the offering
price range on the cover of this prospectus. See “Use of proceeds” for more information.
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Emerging growth company
The JOBS Act was enacted in April 2012 with the intention of encouraging capital formation in the United States and reducing the
regulatory burden on newly public companies that qualify as emerging growth companies. We are an “emerging growth company” within
the meaning of the JOBS Act. We may take advantage of certain exemptions from various public reporting requirements, including the
requirement that we provide more than two years of audited financial statements and related management’s discussion and analysis of
financial condition and results of operations, and that our internal control over financial reporting be audited by our independent
registered public accounting firm pursuant to Section 404 of the Sarbanes-Oxley Act of 2002, or the Sarbanes-Oxley Act. We intend to
take advantage of these exemptions until we are no longer an emerging growth company. In addition, the JOBS Act provides that an
emerging growth company can delay adopting new or revised accounting standards until those standards apply to private companies.
We have irrevocably elected not to avail ourselves of this exemption and, therefore, we will be subject to the same new or revised
accounting standards as other public companies that are not emerging growth companies.

See the section titled “Risk factors—Risks related to our business.” We are an emerging growth company and the reduced disclosure
requirements applicable to emerging growth companies may make our shares less attractive to investors due to certain risks related to
our status as an emerging growth company.

Controlled company status
Following the completion of this offering, we will be a “controlled company” under Nasdaq rules because more than 50% of the voting
power of our shares will be held by Vector Capital. See “Principal shareholders.” We intend to rely upon the controlled company
exemption relating to the board of directors and committee independence requirements under the Nasdaq listing rules. Pursuant to this
exemption, we will be exempt from the rules that would otherwise require that our board of directors consist of a majority of independent
directors and that our compensation committee and nominating and governance committee be composed entirely of independent
directors. The “controlled company” exemption does not modify the independence requirements for the audit committee, and we intend to
comply with the requirements of the Securities Exchange Act of 1934, as amended, or the Exchange Act, and Nasdaq, which require that
our audit committee have a majority of independent directors upon consummation of this offering, and exclusively independent directors
within one year following the effective date of the registration statement relating to this offering.
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The offering
 

Shares offered                  shares
 

Shares outstanding after this offering                  shares
 

Option to purchase additional shares We have granted the underwriters an option for a period of 30 days after the date of this
prospectus to purchase up to                  additional shares.

 

Use of proceeds The principal purposes of this offering are to create a public market for our shares,
facilitate access to the public equity markets, increase our visibility in the marketplace,
and obtain additional capital.

 

 

We estimate that we will receive net proceeds from this offering of approximately
$                 million (or approximately $                 million if the underwriter’s option to
purchase additional shares is exercised in full), based upon an assumed initial public
offering price of $                 per share, which is the midpoint of the price range set forth
on the cover page of this prospectus, after deducting estimated underwriting discounts
and commissions and estimated offering expenses payable by us. We intend to use
$                 million of the net proceeds from this offering to return capital and
accumulated yield and pay management fees owed to Vector Capital, and the remainder
for working capital and general corporate purposes. In addition, we believe that
opportunities may exist from time to time to expand our current business through
acquisitions of or investments in complementary products, technologies or businesses.
While we have no agreements, commitments or understandings for any specific
acquisitions at this time, we may use a portion of our net proceeds for these purposes.
See “Use of proceeds” for more information.

 

Proposed Nasdaq Global Market symbol “CMBM”
 

Risk factors See “Risk factors” and other information included in this prospectus for a discussion of
factors you should carefully consider before deciding to invest in our shares.

The number of shares that will be outstanding after this offering is based on the number of shares outstanding as of December 31, 2017.
This number excludes:
 

•               shares subject to unvested restricted share awards;
 

•               shares underlying restricted share units; and
 

•               shares reserved for future issuance under our 2018 Share Incentive Plan.
 

8



Table of Contents

Unless otherwise indicated, all information in this prospectus assumes:
 

•  the filing and effectiveness of our Amended and Restated Memorandum and Articles of Association, which will occur immediately prior
to the completion of this offering;

 

•  no exercise by the underwriters of their option to purchase additional shares; and
 

•  completion of the Recapitalization based on an assumed initial public offering price of $            , the midpoint of the range on the cover
of this prospectus.
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Summary consolidated financial data
The following tables provide our summary consolidated financial data and should be read in conjunction with “Management’s discussion
and analysis of financial condition and results of operations” and our consolidated financial statements, related notes and other financial
information included elsewhere in this prospectus. We have derived the summary consolidated statement of operations data for 2016 and
2017 and the consolidated balance sheet data as of December 31, 2017 from our audited consolidated financial statements appearing
elsewhere in this prospectus. Our historical results are not necessarily indicative of the results to be expected in the future, and the
results for any interim period are not necessarily indicative of the results that may be expected in any full year.
 

(in thousands, except share and per share data)   2016   2017 

Consolidated Statements of Income Data:     
Revenues   $ 181,444   $ 216,671 
Costs of revenues    91,715    105,960 

    
 

    
 

Gross profit    89,729    110,711 

Operating expenses:     
Research and development    26,267    32,227 
Sales and marketing    29,621    37,209 
General and administrative    13,218    17,578 
Depreciation and amortization    8,433    8,824 

    
 

    
 

Total operating expenses    77,539    95,838 
    

 
    

 

Operating income    12,190    14,783 
Interest expense    7,565    5,018 
Other expense    165    474 

    
 

    
 

Income before income taxes    4,460    9,381 
Provision (benefit) for income taxes    1,547    (418) 

    
 

    
 

Net income   $ 2,913   $ 9,799 
Less: Net income attributable to non-controlling interest    638    671 

    
 

    
 

Net income attributable to shareholders   $ 2,275   $ 9,128 
    

 

    

 

Earnings per share:     
Basic and diluted   $2,947.69   $11,827.05 

    

 

    

 

Shares outstanding:     
Basic and diluted    771.79    771.79 

    

 

    

 

  

(1)  Share numbers reflect historical outstanding share numbers as reflected in the consolidated financial statements and do not reflect the effect of the Recapitalization. For
further information please see “Prospectus summary—Recapitalization and return of capital” and Note 10 to our consolidated financial statements.
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The consolidated balance sheet data as of December 31, 2017 are presented below:
 

•  on an actual basis;
 

•  on a pro forma basis to give effect to the Recapitalization based on an assumed initial public offering price of $         per share, the
midpoint of the range on the cover of this prospectus, after deducting the estimated underwriting discounts and commissions and
estimated offering expenses payable by us; and

 

•  on a pro forma as adjusted basis to give effect to: (i) the pro forma adjustment set forth above; (ii) the sale by us of              shares
offered by us in this prospectus, assuming an assumed initial public offering price of $         per share, the midpoint of the range on the
cover of this prospectus, after deducting the estimated underwriting discounts and commissions and estimated offering expenses
payable by us; and (iii) the application of a portion of the proceeds from this offering as described in “Use of proceeds.”

 

    As of December 31, 2017 

(in thousands) (unaudited)   Actual  Pro forma   
Pro forma

as adjusted  

Consolidated Balance Sheet Data:      
Cash   $ 7,377  $                $              
Working capital    30,986    
Total assets    121,613    
Total debt    87,377    
Total shareholders’ deficit    (17,826)    
  

 

(1)  Each $1.00 increase (decrease) in the assumed initial public offering price of $          per share, the midpoint of the range set forth on the cover of this prospectus, would
increase (decrease) pro forma as adjusted, our cash balances and total assets by $         million, assuming the number of shares offered by us, as set forth on the cover of
this prospectus, remains the same and after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable by us.

 

(2)  Total debt includes external debt and loan from VCH, L.P. Total debt is net of deferred issuance costs of $2.6 million at December 31, 2017.
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Risk factors
An investment in our shares involves significant risks. You should carefully consider all of the information in this prospectus, including the risks
and uncertainties described below, before making an investment in our shares. Any of the following risks could have a material adverse effect
on our business, financial condition, results of operations and prospects. In any such case, the market price of our shares could decline, and
you may lose all or part of your investment.

Risks related to our business
Our operating results can be difficult to predict and may fluctuate significantly, which could result in a failure to meet investor
expectations or our guidance and a decline in the trading price of our shares.

Our quarterly and annual operating results have fluctuated in the past and may fluctuate significantly in the future. In particular, the timing and
size of sales of our products are difficult to predict and can result in significant fluctuations in our revenues from period to period. For instance,
we have historically received and fulfilled a substantial portion of sales orders and generated a substantial portion of revenues during the last
few weeks of each quarter. In addition, we generally recognize all product revenues in the same period in which the related products are sold.
Because our operating results are relatively fixed in the short term, any failure to meet expectations regarding sales could have an immediate
and material effect on our earnings. If our revenues or operating results fall below the expectations of investors or securities analysts or below
any estimates we may provide to the market, the trading price of our shares would likely decline, which could have a material and adverse
impact on investor confidence and employee retention.

Our operating results may fluctuate due to a variety of factors, many of which are outside of our control, and which we may not foresee. In
addition to other risks listed in this “Risk factors” section, factors that may affect our operating results include:
 

•  fluctuations in demand for our products, including seasonal variations;
 

•  our failure to timely fulfill orders for our products, which may be due to inability of our third-party manufacturers and suppliers to meet our
demand, logistical failures in warehousing and shipping products or other factors;

 

•  failure of our distributors and channel partners to effectively promote and sell our products or manage their inventory and fulfillment;
 

•  our ability to control costs, including our manufacturing and component costs and operating expenses;
 

•  our ability to develop, introduce and ship in a timely manner new products and product enhancements, and to anticipate future market
demands;

 

•  changes in the competitive dynamics of our target markets, including new entrants, consolidation and pricing pressures;
 

•  the inherent complexity, length and associated unpredictability of the sales cycles for our products;
 

•  announcements by us or our competitors of new or enhanced products, promotions or other transactions;
 

•  variation in product costs, prices or mix of products we sell;
 

•  product quality issues that could result in increases in product warranty costs and harm to our reputation and brand; and
 

•  general economic or political conditions in our markets.
 

12



Table of Contents

The effects of these or other factors individually or in combination could result in fluctuations and unpredictability in our operating results, our
ability to forecast those results and the trading price of our shares. As a result, our past results should not be relied upon as an indication of
our future performance.

The introduction of new products and technology is key to our success, and if we fail to predict and respond to emerging
technological trends and network operators’ changing needs, we may be unable to remain competitive.

The wireless broadband market is generally characterized by rapidly changing technology, changing needs of network operators, evolving
regulations and industry standards and frequent introductions of new products and services. Historically, new product introductions have been
a key driver of our revenue growth. To succeed, we must effectively anticipate and adapt in a timely manner to network operator requirements
and continue to develop or acquire new products and features that meet market demands, technology trends and evolving regulatory
requirements and industry standards. Our ability to keep pace with technological developments, such as 5G and LTE, satisfy increasing
network operator requirements, and achieve product acceptance depends upon our ability to enhance our current products and develop and
introduce or otherwise acquire the rights to new products on a timely basis and at competitive prices. The process of developing new
technology is complex and uncertain, and the development of new products and enhancements typically requires significant upfront
investment, which may not result in material improvements to existing products or result in marketable new products or costs savings or
revenues for an extended period of time, if at all. Network operators have delayed, and may in the future delay, purchases of our products
while awaiting release of new products or product enhancements. We have experienced, and may in the future experience, design,
manufacturing, marketing and other difficulties that delay or prevent the development, introduction or marketing of new products and
enhancements. In addition, the introduction of new or enhanced products requires that we carefully manage the transition from older products
to minimize disruption in channel partner ordering practices. If we fail to anticipate industry trends and evolving regulations by developing or
acquiring rights to new products or product enhancements and timely and effectively introducing such new products and enhancements, or
network operators do not perceive our products to have compelling technological advantages, our business and the price of our shares would
be adversely affected.

Competitive pressures may harm our business, revenues, growth rates and market share.

We generate a majority of our revenues from sales to wireless Internet service providers. The market for wireless broadband products is
rapidly evolving, highly competitive and subject to rapid technological change. We expect competition to persist, intensify and increase.

In all of our markets, we compete with a number of wireless equipment providers worldwide that vary in size and in the products and solutions
offered. Our competitors for products and solutions for the unlicensed, sub-6 GHz spectrum bands include Radwin, MicroTik and Ubiquiti. In
the licensed microwave markets, our competitors include SIAE, SAF Tehnica and Aviat. Our Wi-Fi products and solutions compete with HPE
(Aruba), Ruckus Wireless (Arris) and Ubiquiti. Our cnReach IIoT products and solutions compete with GE MDS and Freewave. As our target
markets continue to develop and expand, and as the technology for wireless broadband continues to evolve, we expect competition to
increase. We also expect consolidation to impact the competitive landscape, such as the acquisition by Arris Group of Ruckus Wireless (Arris)
in 2017.

Demand for our solutions versus those of our competitors is influenced by a variety of factors, including the following:
 

•  product quality, performance, features and functionality, and reliability;
 

•  depth and breadth of sales channel;
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•  brand awareness and reputation;
 

•  total cost of ownership and return on investment associated with the products;
 

•  ease of configuration, installation and use of the products;
 

•  ability to provide a complete compatible and scalable solution;
 

•  broad application across a range of use cases;
 

•  ability to allow centralized management of the products and network to enable better network planning, including scalable provisioning,
configuration, monitoring and complete network visualization; and

 

•  strength, quality and scale of pre- and post-sales product support.

We expect increased competition from our current competitors, as well as emerging companies and established companies, such as Nokia,
Ericsson, Huawei and NEC, that may enter our markets. Further, we have in the past and may again experience price competition from lower
cost vendors selling to network operators that have lower budget or less demanding applications than our products have been designed to
serve. To address these competitive conditions, we introduced our lower cost ePMP and PTP 550 products that allow us to target certain
market segments without compromising our gross margins on our more sophisticated and functionally versatile products. We also expect that
even higher cost competitors may engage in price competition to establish greater market share, which may adversely affect our ability to
grow our revenues and profitability. Competition could result in loss of market share, increased pricing pressure, reduced profit margins,
increased sales and marketing expense, any of which would likely cause serious harm to our business, operating results or financial
condition.

A number of our current or potential competitors have longer operating histories, greater name recognition, significantly larger customer bases
and sales channels and significantly greater financial, technical, sales, marketing and other resources than we do. Our competitors may be
able to anticipate, influence or adapt more quickly to new or emerging technologies and changes in network operator requirements, devote
greater resources to the promotion and sale of their products and services, initiate or withstand substantial price competition, bundle similar
products to compete, take advantage of acquisitions or other opportunities more readily, and develop and expand their product and service
offerings more quickly than we can.

Some of our competitors have been acquired or entered into partnerships or other strategic relationships to offer a more comprehensive
solution than they had individually offered. We expect this trend to continue. The companies resulting from such consolidation may create
more compelling products and be able to offer greater pricing flexibility, making it more difficult for us to compete effectively. In addition,
continued industry consolidation might adversely affect network operators’ perceptions of the viability of smaller and even medium-sized
wireless broadband equipment providers and, consequently, network operators’ willingness to purchase from those companies.

Additionally, the markets for development, distribution and sale of our products are rapidly evolving. New entrants seeking to gain market
share by introducing new technology and new products may make it more difficult for us to sell our products, and could create increased
pricing pressure, reduced profit margins due to increased expenditure on sales and marketing, or the loss of market share or expected market
share, any of which may significantly harm our business, operating results and financial condition. The success of new products depends on
several factors, including appropriate new product definition, component costs, timely completion and introduction of products, differentiation
of new products from those of our competitors and market acceptance of these products. We may not be able to successfully anticipate or
adapt to changing technology on a timely basis, or at all. New technologies could render our existing products less attractive and if
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such technologies are widely adopted as the industry standard for wireless Internet service providers, our business financial condition, results
of operations and prospects could be materially adversely affected.

We rely on third-party manufacturers, which subjects us to risks of product delivery delays and reduced control over product costs
and quality.

We outsource the manufacturing of our products to third-party manufacturers such as Flextronics, with whom we entered into an agreement
pursuant to which Flextronics manufactures and supplies certain of our products subject to orders from us and our demand forecasts. In
certain cases, we rely on third-party manufacturers to design products to our specifications and license those designs back to us. Purchases
from these third-party manufacturers accounts for the most significant portion of our cost of revenues. Our reliance on third-party
manufacturers reduces our control over the manufacturing process, including reduced control over quality, product costs and product supply
and timing. From time to time, we have experienced and may in the future experience delays in shipments or issues concerning product
quality from our third-party manufacturers. If any of our third-party manufacturers suffer interruptions, delays or disruptions in supplying our
products, including by natural disasters or work stoppages or capacity constraints, our ability to ship products to distributors and network
operators would be delayed. Additionally, if any of our third-party manufacturers experience quality control problems in their manufacturing
operations and our products do not meet network operators’ requirements, we could be required to cover the repair or replacement of any
defective products. These delays or product quality issues could have an immediate and material adverse effect on our ability to fulfill orders
and could have a negative impact on our operating results. In addition, such delays or issues with product quality could harm our reputation
and our relationship with our channel partners.

Our agreements do not typically obligate our third-party manufacturers to supply products to us in specific quantities or for an extended term,
which could result in short notice to us of supply shortages and increases in the prices we are charged for manufacturing services. We believe
that our orders may not represent a material portion of the total orders of our primary third-party manufacturers, such as Flextronics, and, as a
result, fulfilling our orders may not be prioritized in the event they are constrained in their abilities or resources to fulfill all of their customer
obligations in a timely manner. Although we provide demand forecasts to some of our third-party manufacturers, such forecasts are not
generally binding and if we overestimate our requirements, some of our third-party manufacturers may assess charges, or we may have
liabilities for excess inventory, each of which could negatively affect our gross margins. Conversely, because lead times for required materials
and components vary significantly and depend on factors such as the specific supplier, contract terms and the demand for each component at
a given time, if we underestimate our requirements, our third-party manufacturer may have inadequate materials and components required to
produce our products. This could result in an interruption of the manufacturing of our products, delays in shipments and deferral or loss of
revenues.

If our third-party manufacturers experience financial, operational, manufacturing capacity or other difficulties, or experience shortages in
required components, or if they are otherwise unable or unwilling to continue to manufacture our products in required volumes or at all, our
supply may be disrupted, we may be required to seek alternate manufacturers and we may be required to re-design our products. It would be
time-consuming and costly, and could be impracticable, to begin to use new manufacturers and designs and such changes could cause
significant interruptions in supply and could have an adverse impact on our ability to meet our scheduled product deliveries and may
subsequently lead to the loss of sales, delayed revenues or an increase in our costs, which could materially and adversely affect our business
and operating results.
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We rely on distributors and value-added resellers for the substantial majority of our sales, and the failure of our channel partners to
promote and support sales of our products would materially reduce our expected future revenues.

We rely on channel partners for a substantial majority of our sales and our future success is highly dependent upon establishing and
maintaining successful relationships with distributors and value added resellers. Recruiting and retaining qualified channel partners and
training them in our technology and products require significant time and resources. Our reliance on channel partners for sales of our products
results in limited visibility into demand and channel inventory levels which in turn adversely impacts our ability to accurately forecast our future
revenues. By relying on our channel partners, we may have less contact with network operators, thereby making it more difficult for us to
establish brand awareness, service ongoing network operator requirements and respond to evolving needs for new product functionality.

Sales through distributors have been highly concentrated in a few distributors, with over 40% of our revenues in 2017 coming from our three
largest distributors. Termination or degradation of a relationship with a major distributor could result in a temporary or permanent material loss
of revenues. We may not be successful in finding other distributors on satisfactory terms, or at all, and this could adversely affect our ability to
sell in certain geographic markets or to certain network operators, adversely impacting our revenues, cash flow and market share.

We generally do not require minimum purchase commitments from our channel partners, and our agreements do not prohibit our channel
partners from offering products or services that compete with ours or from terminating our contract on short notice. Many of our channel
partners also sell products from our competitors. Some of our competitors may have stronger relationships with our channel partners than we
do and we have limited control, if any, over the sale by our channel partners of our products instead of our competitors’ products, or over the
extent of the resources devoted to market and support our competitors’ products, rather than our products or solutions. Our competitors may
be more effective in providing incentives to existing and potential channel partners to favor their products or to prevent or reduce sales of our
products. Our failure to establish and maintain successful relationships with our channel partners would materially and adversely affect our
business, operating results and financial condition.

Our revenue growth rate in recent periods may not be indicative of our future performance.

Our revenue growth rate in recent periods may not be indicative of our future performance. Our revenues grew 19.4% from December 31,
2016 to December 31, 2017. We may not achieve similar revenue growth rates in future periods. You should not rely on our revenues for any
prior quarterly or annual period as any indication of our future revenues or revenue growth. If we are unable to maintain consistent revenues
or revenue growth, our operating results and the trading price of our shares could be materially affected.

Our third-party logistics and warehousing provider may fail to deliver products to our channel partners and network operators in a
timely manner, which could harm our reputation and operating results.

We rely on our third-party logistics and warehousing provider, with distribution hubs in the United States, the Netherlands and China, to fulfill
the majority of our worldwide sales and deliver our products on a timely basis. Any delay in delivery of our products to distributors or network
operators could create dissatisfaction, harm our reputation, result in the loss of future sales and, in some cases, subject us to penalties. We
rely on our third-party logistics and warehousing provider to accurately segregate and record our inventory for us and to report to us the
receipt and shipments of our products. Our third-party logistics and warehousing provider also manages and tracks the delivery of our
products from the warehouse and safeguards our inventory, which accounts for a vast majority of our inventory balance. The failure of our
third-party logistics and warehousing provider to perform these key tasks sufficiently could disrupt the shipment of our products to distributors
and
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network operators or cause errors in our recorded inventory, either of which could adversely affect our business and operating results.

Our ability to sell our products is highly dependent on the quality of our support and services offerings, and our failure to offer
high-quality support and services could have a material adverse effect on our business, operating results and financial condition.

Network operators rely on our products for critical applications and, as such, high-quality support is critical for the successful marketing and
sale of our products. If we or our channel partners do not provide adequate support to network operators in deploying our products or in
resolving post-deployment issues quickly, our reputation may be harmed and our ability to sell our products could be materially and adversely
affected.

If we or our distributors and channel partners are unable to attract new network operators or sell additional products to network
operators that currently use our products, our revenue growth would be adversely affected and our revenues could decrease.

To increase our revenues, we depend on the adoption of our solutions by network operators that purchase our products through our channel
partners. Network operators typically need to make substantial investments when deploying network infrastructure, which can delay a
purchasing decision. Once a network operator has deployed infrastructure for a particular portion of its network, it is often difficult and costly to
switch to another vendor’s equipment. Although our ePMP Elevate product enables network operators to use Cambium PMP equipment to
leverage an installed base of CPE provided by certain other vendors, if we or our channel partners are unable to demonstrate that our
products offer significant performance, functionality or cost advantages to the competitor’s product, it would be difficult for us to generate
sales to that network operator once a competitor’s equipment has been deployed.

Our future success also depends significantly on additional purchases of our products by network operators that have previously purchased
our products. Network operators may choose not to purchase additional products because of several factors, including dissatisfaction with our
products or pricing relative to competitive offerings, reductions in network operators’ spending levels or other causes outside of our control. If
we are not able to generate repeat purchases from network operators, our revenues may grow more slowly than expected or may decline,
and our business and operating results would be adversely affected.

The seasonality of our business creates significant variance in our quarterly revenues, which makes it difficult to compare or
forecast our financial results on a quarter-by-quarter basis.

Our revenues fluctuate on a seasonal basis, which affects the comparability of our results between sequential periods. For example, our total
revenues have historically been highest in the third quarter, primarily due to the impact of increased seasonal demand by network operators in
the Northern hemisphere due to favorable weather for outdoor installation activity. For similar reasons, our lowest revenues of the year are
typically in our first quarter. While generally consistent, the actual quantifiable effects of these seasonal variations are difficult to predict
accurately, which introduces additional risk into our business as we rely upon forecasts of demand to build inventory in advance of anticipated
sales. If our sales mix changes, or if the geographic mix of our sales changes, the seasonal nature of our revenues may change in
unpredictable ways, which could increase the volatility of both our financial results and share price.

We require third-party components, including components from limited or sole source suppliers, to build our products. The
unavailability of these components could substantially disrupt our ability to manufacture our products and fulfill sales orders.

We rely on third-party components to build our products, and we rely on our third-party manufacturers to obtain the components necessary for
the manufacture of our products. If we underestimate our requirements
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or our third-party suppliers are not able to timely deliver components, our third-party manufacturers may have inadequate materials and
components required to produce our products. This could result in an interruption in the manufacture of our products, delays in shipments and
deferral or loss of revenues.

We have in the past and may in the future experience shortages in available supply of required components. Unpredictable price increases for
such components may also occur. We and our third-party manufacturers generally rely on purchase orders rather than long-term contracts
with suppliers of required components. As a result, our third-party manufacturers may not be able to secure sufficient components at
reasonable prices or of acceptable quality to build our products in a timely manner, adversely impacting our ability to meet demand for our
products. In addition, if our component suppliers cease manufacturing needed components, we could be required to redesign our products to
incorporate components from alternative sources or designs, a process which would cause significant delays in the manufacture and delivery
of our products.

We currently depend on a limited number of suppliers for several critical components for our products, including chipsets from Qualcomm
Atheros. In some instances, we use sole or single source suppliers for our components to simplify design and fulfillment logistics. Neither we
nor our third-party manufacturers carry substantial inventory of our product components. Many of these components are also widely used in
other product types. Shortages are possible, and our ability to predict the availability of such components may be limited. In the event of a
shortage or supply interruption from our component suppliers, we or our third-party manufacturers may not be able to develop alternate or
second sources in a timely manner, on commercially reasonable terms or at all, and the development of alternate sources may be time-
consuming, difficult and costly. Any resulting failure or delay in shipping products could result in lost revenues and a material and adverse
effect on our operating results.

Our gross margin varies from period to period and may decline in the future.

Our gross margin varies from period to period, may be difficult to predict and may decline in future periods. Variations in our gross margin are
generally driven by shifts in the mix of products we sell, the timing and related cost of fulfilling orders and other factors. In addition, the market
for wireless broadband solutions is characterized by rapid innovation and declining average sale prices as products mature in the market
place. The sales prices and associated gross margin for our products may decline due to change in sales strategy, competitive pricing
pressures, demand, promotional discounts and seasonal changes in demand. Larger competitors with more diverse product and service
offerings may reduce the price of products or services that compete with ours or may bundle them with other products and services. If we
meet such price reductions but do not similarly reduce our product manufacturing costs, our margins would decline. Any decline in our gross
margins could have an adverse impact on the trading price of our shares.

Our products are technologically complex and may contain undetected hardware defects or software bugs, which could result in
increased warranty claims, loss of revenues and harm to our reputation.

Our products are technologically complex and, when deployed, are critical to network operations. Our products rely on our proprietary
embedded software, and have in the past contained and may in the future contain undetected errors, bugs or security vulnerabilities, or suffer
reliability or quality issues. Some defects in our products may only be discovered after a product has been installed and used by network
operators. Any errors, bugs, defects, security vulnerabilities or quality or reliability issues discovered in our products after commercial release
could result in increased warranty claims, damage to our reputation and brand, loss of market shares or loss of revenues, any of which could
adversely affect our business, operating results and financial condition. In addition, our products operate in part in outdoor settings and must
withstand environmental effects such as severe weather, lightning or other damage. Our products may also contain latent defects and errors
from time to time related to embedded third-party components.
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We have in the past and may in the future become subject to warranty claims that may require us to make significant expenditures to repair or
replace defective products, or redesign our products to eliminate product vulnerabilities. We may in the future also be the subject of product
liability claims. Such claims could require a significant amount of time and expense to resolve and defend against and could harm our
reputation by calling into question the quality of our products. We also may incur costs and expenses relating to a recall of one or more of our
products. The process of identifying recalled products that have been widely distributed may be lengthy and require significant resources and
we may incur significant replacement costs, contract damage claims from network operators and harm to our reputation. Additionally, defects
and errors may cause our products to be vulnerable to security attacks, cause them to fail to help secure networks or temporarily interrupt
network traffic. Although we disclaim responsibility for certain warranty and product liability claims as well as product recalls or security
problems, any substantial costs or payments made in connection with warranty and product liability claims, product recalls or security
problems could cause our operating results to decline and harm our brand.

If our channel partners do not effectively manage inventory of our products, fail to timely resell our products or overestimate
expected future demand, they may reduce purchases in future periods, causing our revenues and operating results to fluctuate or
decline.

Our channel partners purchase and maintain inventories of our products to meet future demand and have only limited rights to return the
products they have purchased from us. Our channel partners are not generally committed to volume purchases of our products in any period.
Accordingly, if our channel partners purchase more product than is required to meet demand in a particular period, causing their inventory
levels to grow, they may delay or reduce additional future purchases, causing our quarterly results to fluctuate and adversely impacting our
ability to accurately predict future earnings.

If we are not able to effectively forecast demand or manage our inventory, we may be required to record write-downs for excess or
obsolete inventory.

We maintain inventory of finished goods and, to a lesser extent, raw materials that we believe are sufficient to allow timely fulfillment of
sales. Growth in our sales and new product launches may require us to build inventory in the future. Higher levels of inventory expose us to a
greater risk of carrying excess or obsolete inventory, which may in turn lead to write-downs. We may also record write-downs in connection
with the end-of-life for specific products. For example, in 2016 we recorded $1.8 million in inventory write-downs due to increased provisions
on raw materials, product end-of-life and tightening of provisions. Decisions to increase or maintain higher inventory levels are typically based
upon uncertain forecasts or other assumptions. Because the markets in which we compete are volatile, competitive and subject to rapid
technology and price changes, if the assumptions on which we base these decisions turn out to be incorrect, our financial performance could
suffer and we could be required to write-off the value of excess products or components inventory.

We are exposed to the credit risk of our channel partners, which could result in material losses.

We generate a substantial majority of our revenues through sales to our distributors. Distributors may not have the resources required to meet
payment obligations, or may delay payments if their end customers are late making payments. Our exposure to credit risks of our channel
partners and their end customers may increase if such entities are adversely affected by global or regional economic conditions. Given the
broad geographic coverage of our distributor relationships, we have in the past and may in the future experience difficulties surrounding the
collection of payments. Any significant delay or default in the collection of significant accounts receivable could result in the need for us to
obtain working capital from other sources.
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If we do not effectively expand and train our direct sales force, we may be unable to increase sales.

Although we rely on channel partners to fulfill the substantial majority of our sales, our direct sales force plays a critical role driving our sales
through direct engagement with network operators. We have invested and will continue to invest substantially in our sales organization. Our
sales headcount has grown from 91 as of December 31, 2016 to 125 as of December 31, 2017, as we focus on growing our business,
entering new markets and increasing our market share, and we expect to incur significant additional expenses as we continue to expand our
sales organization in order to achieve revenue growth. There is significant competition for sales personnel with the skills and technical
knowledge that we require. Our ability to achieve significant revenue growth will depend, in large part, on our success in recruiting, training,
retaining and integrating sufficient numbers of sales personnel to support our growth, particularly in international markets. New hires require
significant training and may take significant time before they achieve full productivity. Our recent hires and planned hires may not become
productive as quickly as we expect, and we may be unable to hire and retain sufficient numbers of qualified individuals in all locations where
we expect to grow our sales organization. If we are unable to hire and train a sufficient number of effective sales personnel, or the sales
personnel we hire do not achieve expected levels of productivity, our business, operating results and financial condition could be materially
adversely affected.

Our business and prospects depend on the strength of our brand. Failure to maintain and enhance our brand would harm our
ability to increase sales by expanding our network of channel partners as well as the number of network operators who purchase
our products.

Maintaining and enhancing our brand is critical to expanding our base of channel partners and the number of network operators who
purchase our products. Maintaining and enhancing our brand will depend largely on our ability to continue to develop products and solutions
that provide the high quality at attractive economics
sought by network operators. If we fail to promote, maintain and protect our brand successfully, our ability to sustain and expand our business
and enter new markets will suffer. Our brand may be impaired by a number of factors, including product failure and counterfeiting. If we fail to
maintain and enhance our brand, or if we need to incur unanticipated expenses to establish the brand in new markets, our operating results
would be negatively affected.

If we are unable to manage our growth and expand our operations successfully, our business and operating results will be harmed.

We have expanded our operations significantly since inception and anticipate that further significant geographic and market expansion will be
required to achieve our business objectives. The growth and expansion of our geographic sales, expansion of our products and our entry into
new industry verticals places a significant strain on our management, operational and financial resources. Any such future growth would also
add complexity to and require effective coordination throughout our organization. To manage any future growth effectively, we must continue
to improve and expand our information technology and financial infrastructure, our operating and administrative systems and controls, and our
ability to manage headcount, capital and processes in an efficient manner. We may not be able to successfully implement improvements to
these systems and processes in a timely or efficient manner, which could result in additional operating inefficiencies and could cause our
costs to increase more than planned. If we do increase our operating expenses in anticipation of the growth of our business and this growth
does not meet our expectations, our operating results may be negatively impacted. If we are unable to manage future expansion, our ability to
provide high quality products and services could be harmed, which could damage our reputation and brand and may have a material adverse
effect on our business, operating results and financial condition.
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Our sales cycles can be long and unpredictable and our sales efforts require considerable time and expense. As a result, our sales
and revenues are difficult to predict and may vary substantially from period to period.

Our sales efforts involve educating channel partners and network operators about the technical capabilities, applications and benefits of our
products. Network operators typically require long sales cycles to select a product supplier and place sales orders. The sale process usually
begins with an evaluation, followed by one or more network trials, followed by vendor selection and finally installation, testing and deployment.
Network operator purchasing activity depends upon the stage of completion of expanding network infrastructures and the availability of
funding, among other factors. We spend substantial time and resources on our sales efforts without any assurance that our efforts will
produce any sales. In addition, purchases of our products are frequently subject to budget constraints, multiple approvals, and unplanned
administrative, processing and other delays. Moreover, the evolving nature of the market may lead prospective network operators to postpone
their purchasing decisions pending resolution of network standards or adoption of technology by others. Network operators may also
postpone a purchase decision pending the release of new or enhanced products by us or others. As a result, it is difficult to predict whether a
sale will be completed, the particular period in which a sale will be completed or the period in which revenues from a sale will be recognized.
Our operating results may therefore vary significantly from quarter to quarter.

A portion of our revenues are generated by sales to government entities, which are subject to a number of challenges and risks.

We derive a portion of our revenues from contracts with government agencies and we believe the success and growth of our business will in
part depend on our continued and increasing sales to U.S. and foreign, federal, state and local governmental end customers in the future.
However, demand from government agencies is often unpredictable, and we may be unable to maintain or grow our revenues from this
market. Sales to government agencies are subject to substantial risks, including but not limited to the following:
 

•  selling to government agencies can be highly competitive, expensive and time-consuming, often requiring significant upfront time and
expense without any assurance that such efforts will generate a sale;

 

•  government entities may have statutory, contractual or other legal rights to terminate contracts with our channel partners or us for
convenience or due to a default, and any such termination may adversely impact our future business, financial condition, results of
operations and prospects;

 

•  U.S. or other government certification requirements applicable to our goods and services may be difficult to meet, require an additional
administrative or compliance burden on us not found in our commercial contracts, and if we are unable to meet these certification
requirements, our ability to sell into the government sector may be adversely impacted until we have attained required certifications;

 

•  government demand and payment for our services may be adversely impacted by public sector budgetary cycles and funding constraints;
 

•  selling to government entities may require us to comply with various regulations that are not applicable to sales to non-government entities,
including regulations that may relate to pricing, classified material and other matters, or requirements regarding the development and
maintenance of programs such as small business subcontracting, or compliance with EEOC requirements, Complying with such
regulations may also require us to put in place controls and procedures to monitor compliance with the applicable regulations that may be
costly or not possible;

 

•  the U.S. government may require certain products that it purchases to be manufactured in the U.S. and other relatively high-cost
manufacturing locations under Buy American Act or other regulations, and we may not
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 manufacture all products in locations that meet these requirements, which may preclude our ability to sell some products or services; and
 

•  governments may investigate and audit government contractors’ administrative and financial processes and compliance with laws and
regulations applicable to government contractors, and any unfavorable audit could result in fines, civil or criminal liability, damage to our
reputation and suspension or debarment from further government business.

The occurrence of any of the foregoing could cause governments and governmental agencies to delay or refrain from purchasing our products
in the future which could materially and adversely affect our operating results.

We generate a significant amount of revenues from sales outside of the United States, and we are therefore subject to a number of
risks associated with international sales and operations.

We have extensive international operations and generate a significant amount of revenues from sales to channel partners in Europe, the
Middle East and Africa, Asia-Pacific and South America. Sales outside of the United States, accounted for 58% of our total revenues in 2016
and 2017, respectively. We rely on our third-party logistics and warehousing provider, with distribution hubs in the United States, the
Netherlands and China, to fulfill the majority of our worldwide sales and to deliver our products to our customers. We have estimated the
geographical distribution of our product revenues based on the ship-to destinations specified by our distributors when placing orders with us.
Our ability to grow our business and our future success will depend on our ability to continue to expand our global operations and sales
worldwide.

As a result of our international reach, we must hire and train experienced personnel to manage our international operations. If we experience
difficulties in recruiting, training, managing and retaining an international staff, and specifically staff related to sales management and sales
personnel, we may experience difficulties expanding our sales outside of the United States. If we are not able to maintain these relationships
internationally or to recruit additional channel partners, our future international sales could be limited. Business practices in the international
markets that we serve may differ from those in the United States and may require us in the future to include terms other than our standard
terms in contracts.

Our international sales and operations are subject to a number of risks, including the following:
 

•  fluctuations in currency exchange rates, which could drive fluctuations in our operating expenses;
 

•  tariffs and trade barriers, export regulations and other regulatory or contractual limitations on our ability to sell or develop our products in
certain foreign markets;

 

•  required local regulatory certifications in each jurisdiction, which may be delayed for political or other reasons other than product quality or
performance;

 

•  requirements or preferences for domestic products, which could reduce demand for our products;
 

•  differing technical standards, existing or future regulatory and certification requirements and required product features and functionality;
 

•  management communication problems related to entering new markets with different languages, cultures and political systems;
 

•  difficulties in enforcing contracts and collecting accounts receivable, and longer payment cycles, especially in emerging markets;
 

•  heightened risks of unfair or corrupt business practices in certain geographies and of improper or fraudulent sales arrangements that may
impact financial results and result in restatements of, and irregularities in, financial statements;
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•  difficulties and costs of staffing and managing foreign operations;
 

•  the uncertainty of protection of intellectual property rights in some countries;
 

•  potentially adverse tax consequences, including regulatory requirements regarding our ability to repatriate profits to the United Kingdom;
 

•  requirements to comply with foreign privacy, information security, and data protection laws and regulations and the risks and costs of non-
compliance;

 

•  added legal compliance obligations and complexity;
 

•  the increased cost of terminating employees in some countries; and
 

•  political and economic instability and terrorism.

These and other factors could harm our ability to generate future international revenues. Expanding our existing international operations and
entering into additional international markets will require significant management attention and financial commitments. Our failure to
successfully manage our international operations and the associated risks effectively could limit our future growth or materially adversely
affect our business, operating results and financial condition.

Economic conditions and regulatory changes following the United Kingdom’s likely exit from the European Union could adversely
impact our operations, operating results and financial condition.

Following the referendum in June 2016 in which voters in the United Kingdom approved an exit from the European Union, the U.K.
government initiated the formal process to leave the European Union (often referred to as Brexit) on March 29, 2017. The United Kingdom is
expected to leave the European Union on March 29, 2019 unless the United Kingdom and the remaining European Union member states
agree otherwise or U.K. voters vote to abandon Brexit. The future effects of Brexit will depend on any agreements the United Kingdom makes
to retain access to the European Union or other markets either during a transitional period or more permanently. Given the lack of comparable
precedent, it is unclear what economic, financial, trade and legal implications the withdrawal of the United Kingdom from the European Union
would have generally and how such withdrawal would affect us.

A withdrawal could, among other outcomes, disrupt the free movement of goods, services and people between the United Kingdom and the
European Union, undermine bilateral cooperation in key geographic areas, disrupt the markets we serve, and significantly disrupt trade
between the United Kingdom and the European Union or other nations as the United Kingdom pursues independent trade relations. Since we
derive most of our revenues through our U.K. subsidiary, which owns our intellectual property, the consequences of Brexit, together with the
significant uncertainty regarding the terms on which the U.K. will leave the European Union, could adversely change our tax benefits or
liabilities in certain jurisdictions and adversely impact our trade operations and our management of our export compliance from our
Netherlands distribution hub. Our U.K. operations may be adversely affected as we become subject to new laws and regulations implemented
in the U.K. as part of Brexit, including compliance with U.K. labor and other regulations as well as compliance with EU privacy laws. Brexit
could also create uncertainty with respect to the legal and regulatory requirements over the operation of our products to which we and our
network operators in the U.K. are subject and lead to divergent national laws and regulations as the U.K. government determines which EU
laws to replace or replicate.

While we are not experiencing any immediate adverse impact on our financial condition as a direct result of Brexit, the effects of Brexit will
depend on any agreements the United Kingdom makes to retain access to the
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European Union or other markets either during a transitional period or more permanently. Compliance with new laws or regulations regarding
trade, delivery and other cross-border activities between the United Kingdom and the European Union could be costly, negatively impacting
our business, financial condition, operating results and cash flows.

The loss of key personnel or an inability to attract, retain and motivate qualified personnel may impair our ability to expand our
business.

Our success is substantially dependent upon the continued service and performance of our senior management team and key technical,
marketing and production personnel. Our employees, including our senior management team, are at-will employees, and therefore may
terminate employment with us at any time with no advance notice. The replacement of any members of our senior management team or other
key personnel likely would involve significant time and costs and may significantly delay or prevent the achievement of our business
objectives.

Our future success also depends, in part, on our ability to continue to attract and retain highly skilled personnel. Competition for highly skilled
personnel is frequently intense, particularly for highly skilled research and development personnel. Any failure to successfully attract or retain
qualified personnel to fulfill our current or future needs may negatively impact our growth.

If we fail to maintain an effective system of internal controls, our ability to produce timely and accurate financial statements or
comply with applicable regulations could be impaired.

As a public company, we will be subject to the reporting requirements of the Exchange Act, the Sarbanes-Oxley Act, and the rules and
regulations of Nasdaq. We expect that the requirements of these rules and regulations will increase our legal, accounting and financial
compliance costs, make some activities more difficult, time-consuming and costly and place significant strain on our personnel, systems and
resources.

The Sarbanes-Oxley Act requires, among other things, that we maintain effective disclosure controls and procedures over financial reporting.
We are continuing to develop and refine our disclosure controls, internal control over financial reporting and other procedures that are
designed to ensure that information required to be disclosed by us in the reports that we will file with the SEC is recorded, processed,
summarized and reported within the time periods specified in SEC rules and forms, and that information required to be disclosed in reports
under the Exchange Act is accumulated and communicated to our principal executive and financial officers.

Our current controls and any new controls we develop may become inadequate because of growth in our business. Further, weaknesses in
our internal controls have been discovered and additional ones may be discovered in the future. Any failure to develop or maintain effective
controls, or any difficulties encountered in their implementation or improvement, could harm our operating results or cause us to fail to meet
our reporting obligations and may result in a restatement of our financial statements for prior periods. Any failure to implement and maintain
effective internal controls also could adversely affect the results of periodic management evaluations and annual independent registered
public accounting firm attestation reports regarding the effectiveness of our internal control over financial reporting that we will be required to
include in our periodic reports we will file with the SEC under Section 404 of the Sarbanes-Oxley Act once we cease to be an emerging
growth company. Ineffective disclosure controls and procedures and internal control over financial reporting could also cause investors to lose
confidence in our reported financial and other information, which would likely have a negative effect on the market price of our shares.

We have expended and anticipate we will continue to expend significant resources, and we expect to provide significant management
oversight, to maintain and improve the effectiveness of our disclosure controls and
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procedures and internal controls over financial reporting. Any failure to maintain the adequacy of our internal controls, or consequent inability
to produce accurate financial statements on a timely basis, could increase our operating costs and could materially impair our ability to
operate our business. If our internal controls are perceived as inadequate or we are unable to produce timely or accurate financial statements,
investors may lose confidence in our operating results and our share price could decline. In addition, if we are unable to continue to meet
these requirements, we may not be able to remain listed on Nasdaq.

We are not currently required to comply with the SEC rules that implement Sections 302 and 404 of the Sarbanes-Oxley Act, and we are
therefore not required to make a formal assessment of the effectiveness of our internal controls over financial reporting for that purpose. Upon
becoming a public company, we will be required to comply with certain of these rules, which will require management to certify financial and
other information in our quarterly and annual reports and provide an annual management report on the effectiveness of our internal control
over financial reporting. To comply with the requirements of being a public company, we will need to undertake various actions, such as
implementing new internal controls and procedures.

Our independent registered public accounting firm is not required to formally attest to the effectiveness of our internal control over financial
reporting until after we are no longer an emerging growth company. At such time, our independent registered public accounting firm may issue
a report that is adverse in the event it is not satisfied with the level at which our controls are documented, designed or operating. Any failure to
maintain effective disclosure controls and internal control over financial reporting could have a material and adverse effect on our business
and operating results and could cause a decline in the price of our shares.

We identified material weaknesses in our internal control over financial reporting that could, if not properly remediated, result in
material misstatements in our financial statements.

Although we have concluded that our consolidated financial statements as of December 31, 2016 and 2017 present fairly, in all material
respects, the results of operations, financial position and cash flows of our company and its subsidiaries in conformity with generally accepted
accounting principles in the United States, or U.S. GAAP, in the preparation of our financial statements for inclusion in this prospectus, we
identified two material weaknesses in our internal control over financial reporting related to the controls during those periods. These material
weaknesses which are identified below, resulted in errors in our accounting for certain tax and non-routine financing and equity compensation
arrangements put in place by our private equity sponsor, including (i) $2 million of convertible preferred equity certificates, or CPECs, issued
by one of our subsidiaries in 2014, (ii) $7 million of preferred equity issued by one of our subsidiaries in 2015 and (iii) certain equity
compensation awards granted to our employees by VCH, L.P. The CPECs and preferred equity were redeemed in full by us in 2017, and the
equity compensation awards will be cancelled and replaced in the Recapitalization. We and our independent registered public accounting firm
determined that the identified errors in accounting were a result of the following material weaknesses (i) our failure to design, implement and
document formalized processes and procedures to identify gaps in internal U.S. GAAP accounting expertise and determine when and how to
engage specialists to augment our internal analysis of complex accounting technical matters and (ii) that we had not designed and
implemented a documented and comprehensive management review process to ensure that our financial statements are in compliance with
all required disclosures and in accordance with technical accounting analyses previously performed, including ensuring we had adequate
resources to perform the review, in each case as they relate to these complex historical financial transactions and arrangements. Under
standards established by the Public Company Accounting Oversight Board, or PCAOB, a “material weakness” is a deficiency, or a
combination of deficiencies, in internal control over financial reporting such that there is a reasonable possibility that a material misstatement
of our annual or interim financial statements will not be prevented or detected on a timely basis.
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We have initiated measures to remediate the material weaknesses including:
 

•  the engagement of third party advisory and reporting assistance with a focus on U.S. GAAP reporting and complex financial transactions;
 

•  the addition of internal finance and accounting staff with significant US GAAP and complex transaction experience to manage financial
reporting;

 

•  development of formalized policies and processes for the identification of complex accounting issues requiring augmentation of internal
resources by third party professionals; and

 

•  further development of a documented management review process for the preparation of our financial statements.

If our remedial measures are insufficient to address the material weaknesses, or if additional material weaknesses or significant deficiencies
in our internal control over financial reporting are discovered or occur in the future, our consolidated financial statements may contain material
misstatements, and we could be required to restate our financial results. In addition, if we are unable to successfully remediate these material
weaknesses and if we are unable to produce accurate and timely financial statements, our stock price may be adversely affected and we may
be unable to maintain compliance with applicable stock exchange listing requirements.

A substantial portion of our product portfolio relies on the availability of unlicensed RF spectrum and if such spectrum were to
become unavailable through overuse or licensing, the performance of our products could suffer and our revenues from their sales
could decrease.

A substantial portion of our product portfolio operates in unlicensed RF spectrum, which is used by a wide range of consumer devices and is
becoming increasingly crowded. If such spectrum usage continues to increase through the proliferation of consumer electronics and products
competitive with ours, the resultant higher levels of noise in the bands of operation our products use could decrease the effectiveness of our
products, which could adversely affect our ability to sell our products. Our business could be further harmed if currently unlicensed RF
spectrum becomes licensed in the United States or elsewhere. Network operators that use our products may be unable to obtain licenses for
RF spectrum. Even if the unlicensed spectrum remains unlicensed, existing and new governmental regulations may require we make changes
in our products. For example, to provide products for network operators who utilize unlicensed RF spectrum, we may be required to limit their
ability to use our products in licensed or otherwise restricted RF spectrum. The operation of our products by network operators in the United
States or elsewhere in a manner not in compliance with local law could result in fines, operational disruption, or harm to our reputation.

Our business, operating results and growth rates may be adversely affected by current or future unfavorable economic and market
conditions.

Our business depends on the overall demand for wireless network technology and on the economic health and general willingness of our
current and prospective end-customers to make those capital commitments necessary to purchase our products. If the conditions in the U.S.
and global economies deteriorate, become uncertain or volatile, our business, operating results and financial condition may be materially
adversely affected. Economic weakness, end-customer financial difficulties, limited availability of credit and constrained capital spending have
resulted, and may in the future result, in challenging and delayed sales cycles, slower adoption of new technologies and increased price
competition, and could negatively impact our ability to forecast future periods, which could result in an inability to satisfy demand for our
products and a loss of market share.
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In particular, we cannot be assured of the level of spending on wireless network technology, the deterioration of which would have a material
adverse effect on our results of operations and growth rates. The purchase of our products or willingness to replace existing infrastructure is
discretionary and highly dependent on a perception of continued rapid growth in consumer usage of mobile devices and in many cases
involves a significant commitment of capital and other resources. Therefore, weak economic conditions or a reduction in capital spending
would likely adversely impact our business, operating results and financial condition. A reduction in spending on wireless network technology
could occur or persist even if economic conditions improve.

In addition, if interest rates rise or foreign exchange rates weaken for our international customers, overall demand for our products and
services could decline and related capital spending may be reduced. Furthermore, any increase in worldwide commodity prices may result in
higher component prices for us and increased shipping costs, both of which may negatively impact our financial results.

We may acquire other businesses which could require significant management attention, disrupt our business, dilute shareholder
value and adversely affect our operating results.

To execute on our business strategy, we may acquire or make investments in complementary companies, products or technologies. We have
not made any acquisitions to date, and as a result, our ability as an organization to acquire and integrate other companies, products or
technologies in a successful manner is unproven. We may not be able to find suitable acquisition candidates, and we may not be able to
complete such acquisitions on favorable terms, if at all. If we do complete acquisitions, we may not ultimately strengthen our competitive
position or achieve our goals, and any acquisitions we complete could be viewed negatively by our channel partners, investors and financial
analysts. In addition, if we are unsuccessful at integrating such acquisitions, or the technologies associated with such acquisitions, into our
company, the revenues and operating results of the combined company could be adversely affected. Any integration process may require
significant time and resources, and we may be unable to manage the process successfully. We may not successfully evaluate or utilize the
acquired technology or personnel, or accurately forecast the financial impact of an acquisition transaction, including unexpected liability or
accounting charges. We may have to pay cash, incur debt or issue equity securities to pay for any such acquisition, each of which could
adversely affect our financial condition or the value of our shares. The sale of equity or issuance of debt to finance any such acquisitions
could result in dilution to our shareholders. The incurrence of indebtedness would result in increased fixed obligations and could also include
covenants or other restrictions that would impede our ability to manage our operations.

Our credit facility contains restrictive financial covenants that may limit our operating flexibility.

Our credit facility contains certain restrictive covenants that either limit our ability to, or require a mandatory prepayment in the event we,
among other things, incur additional indebtedness and liens, merge with other companies or consummate certain changes of control, acquire
other companies, engage in new lines of business, change business locations, make certain investments, make any payments on any
subordinated debt, transfer or dispose of assets, amend certain material agreements, and enter into various specified transactions. We,
therefore, may not be able to engage in any of the foregoing transactions unless we obtain the consent of our lenders or prepay certain
amounts under the credit facility. The credit facility also contains certain financial covenants and financial reporting requirements. Our
obligations under the credit facility are secured by substantially all of our assets. We may not be able to generate or sustain sufficient cash
flow or sales to meet the financial covenants or pay the principal and interest under the credit facility. Furthermore, our future working capital,
proceeds of borrowings or proceeds of equity financings could be required to be used to repay or refinance the amounts outstanding under
the credit facility and, therefore, may be unavailable for other purposes. In the event of a liquidation, our lenders would be repaid all
outstanding principal and interest prior to distribution of assets to unsecured creditors, and the holders of our shares would receive a portion
of any liquidation proceeds only if all of our creditors, including our lenders, were first repaid in full.
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Our business is subject to the risks of earthquakes, fire, floods and other catastrophic events, and to interruption by manmade
problems such as network security breaches, computer viruses, terrorism and war.

We have substantial operations in Illinois, California, England and India, and our third-party manufacturers are located in Mexico and China.
Operations in these areas are susceptible to disruption due to severe weather, seismic activity, political unrest and other factors. For example,
a significant natural disaster, such as an earthquake, a fire or a flood, occurring at the facilities of one of our third-party manufacturers could
have a material adverse impact on their ability to manufacture and timely deliver our products. Despite the implementation of network security
measures, we also may be vulnerable to computer viruses, break-ins and similar disruptions from unauthorized tampering with our solutions.
In addition, natural disasters, acts of terrorism or war could cause disruptions in the businesses of our suppliers, manufacturers, network
operators or the economy as a whole. To the extent that any such disruptions result in delays or cancellations of orders or impede our ability
to timely deliver our products, or the deployment of our products, our business, operating results and financial condition would be adversely
affected.

Risks related to our industry
New regulations or standards or changes in existing regulations or standards in the United States or internationally related to our
products may result in unanticipated costs or liabilities, which could have a material adverse effect on our business, results of
operations and future sales.

Our products are subject to governmental regulations in a variety of jurisdictions. To achieve and maintain market acceptance, our products
must comply with these regulations as well as a significant number of industry standards. In the United States, our products must comply with
various regulations defined by the Federal Communications Commission, or FCC, Underwriters Laboratories and others. We must also
comply with similar international regulations. In addition, radio emissions, such as our products, are subject to health and safety regulation in
the United States and in other countries in which we do business, including by the Center for Devices and Radiological Health of the Food
and Drug Administration, the Occupational Safety and Health Administration and various state agencies. Member countries of the European
Union have enacted similar standards concerning electrical safety and electromagnetic compatibility and emissions, and chemical substances
and use standards. As these regulations and standards evolve, and if new regulations or standards are implemented, we could be required to
modify our products or develop and support new versions of our products, and our compliance with these regulations and standards may
become more burdensome. The failure of our products to comply, or delays in compliance, with the various existing and evolving industry
regulations and standards could prevent or delay introduction of our products, which could harm our business. Foreign regulatory agencies
may delay or fail to certify our products for political or other reasons other than product quality or performance. Network operator uncertainty
regarding future policies may also affect demand for wireless broadband products, including our products. Our inability to alter our products to
address these requirements and any regulatory changes may have a material adverse effect on our business, operating results and financial
condition.

We are subject to governmental export and import controls that could impair our ability to compete in international markets and
subject us to liability if we are not in compliance with applicable laws.

Our technology and products are subject to export control and import laws and regulations, including the U.S. Export Administration
Regulations, U.S. customs regulations, the economic and trade sanctions regulations administered by the U.S. Treasury Department’s Office
of Foreign Assets Controls, and applicable U.K. export and import laws and regulations. Exports, re-exports and transfers of our products and
technology must be made in compliance with these laws and regulations. U.S. and U.K. export control laws and economic sanctions include a
prohibition on the shipment of certain products and technology to embargoed or sanctioned
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countries, governments and persons. We take precautions to prevent our products and technology from being shipped to, downloaded by or
otherwise transferred to applicable sanctions targets, but our products could be shipped to those targets by our channel partners despite such
precautions. For example, in 2014, our LinkPlanner software was downloaded by persons in sanctioned countries. We self-reported the
instance to OFAC and have taken remedial measures to safeguard against re-occurrence. If our products are shipped to or downloaded by
sanctioned targets in the future in violation of applicable export laws, we could be subject to government investigations, penalties and
reputational harm. Certain of our products incorporate encryption technology and may be exported, re-exported or transferred only with the
required applicable export license from the U.S. or the U.K. or through an export license exception.

If we fail to comply with applicable export and import regulations, customs regulations, and economic and sanctions and other laws, we could
be subject to substantial civil and criminal penalties, including fines and incarceration for responsible employees and managers, and the
possible loss of export or import privileges as well as harm our reputation and indirectly have a material adverse effect on our business,
operating results and financial condition. In addition, if our channel partners fail to comply with applicable export and import regulations,
customs regulations, and economic and sanctions and other laws in connection with our products and technology, then we may also be
adversely affected, through reputational harm and penalties. Obtaining the necessary export license for a particular sale may be time-
consuming, may result in the delay or loss of sales opportunities and approval is not guaranteed.

Any change in export or import, customs or trade and economic sanctions laws, and regulations, shift in the enforcement or scope of existing
laws and regulations, or change in the countries, governments, persons or technologies targeted by such laws and regulations, could also
result in decreased use of our products, or in our decreased ability to export or sell our products to existing or potential network operators with
international operations. Any decreased use of our products or limitation on our ability to export or sell our products could affect our business,
financial condition and results of operations.

We do business in countries with a history of corruption and transact business with foreign governments, which increases the
risks associated with our international activities.

We are subject to the U.S. Foreign Corrupt Practices Act of 1977, as amended, or the FCPA, the U.K. Bribery Act of 2010, and many other
laws around the world that prohibit improper payments or offers or authorization of payments to governments and their employees, officials,
and agents and political parties for the purpose of obtaining or retaining business, inducing an individual to not act in good faith, direct
business to any person, or secure any advantage. We have operations, deal with and make sales to governmental entities in countries known
to experience corruption, particularly certain emerging countries in Asia, Eastern Europe, the Middle East and South America. Our activities in
these countries create the risk of illegal or unauthorized payments or offers of payments or other things of value by our employees,
consultants or channel partners that could be in violation of applicable anti-corruption laws, including the FCPA. In many foreign countries
where we operate, particularly in countries with developing economies, it may be a local custom for businesses to engage in practices that are
prohibited by the FCPA or other similar laws and regulations. Although we have taken actions to discourage and prevent illegal practices
including our anti-corruption compliance policies, procedures, training and monitoring, the actions taken to safeguard against illegal practices,
and any future improvements in our anti-corruption compliance practices, may not be effective, and our employees, consultants or channel
partners may engage in illegal conduct for which we might be held responsible. Violations of anti-corruption laws may result in severe criminal
or civil sanctions, including suspension or debarment from government contracting, and we may be subject to other liabilities and significant
costs for investigations, litigation and fees, diversion of resources, negative press coverage, or reputational harm, all of which could negatively
affect our business, operating results and financial condition. In addition, the failure to create and maintain accurate
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books and records or the failure to maintain an adequate system of internal accounting controls may subject us to sanctions.

If we fail to comply with environmental requirements, our business, financial condition, operating results and reputation could be
adversely affected.

We are subject to various environmental laws and regulations including laws governing the hazardous material content of our products and
laws relating to the recycling of electrical and electronic equipment. The laws and regulations to which we are subject include the European
Union’s Restriction of Hazardous Substances Directive, or RoHS, and Waste Electrical and Electronic Equipment Directive, or WEEE, as
implemented by EU member states. Similar laws and regulations exist or are pending in other regions, including in the United States, and we
are, or may in the future be, subject to these laws and regulations.

RoHS restricts the use of certain hazardous materials, including lead, mercury and cadmium, in the manufacture of certain electrical and
electronic products, including some of our products. We have incurred, and expect to incur in the future, costs to comply with these laws,
including research and development costs, and costs associated with assuring the supply of compliant components. Certain of our products
are eligible for an exemption for lead used in network infrastructure equipment. If this exemption is revoked, or if there are other changes to
RoHS (or its interpretation) or if similar laws are passed in other jurisdictions, we may be required to reengineer our products to use
components compatible with these regulations. This reengineering and component substitution could result in additional costs to us or disrupt
our operations or logistics.

WEEE requires producers of electrical and electronic equipment to be responsible for the collection, reuse, recycling and treatment of their
products. Currently, our distributors generally take responsibility for this requirement, as they are often the importer of record. However,
changes to WEEE and existing or future laws similar to WEEE may require us to incur additional costs in the future.

Any failure to comply with current and future environmental laws could result in the incurrence of fines or penalties and could adversely affect
the demand for or sales of our products.

If we were not able to satisfy data protection, security, privacy and other government- and industry-specific requirements or
regulations, our business, results of operations and financial condition could be harmed.

Personal privacy, data protection, information security and telecommunications-related laws and regulations have been widely adopted in the
United States, Europe and in other jurisdictions where we offer our products. The regulatory frameworks for these matters, including privacy,
data protection and information security matters, is rapidly evolving and is likely to remain uncertain for the foreseeable future. We expect that
there will continue to be new proposed laws, regulations and industry standards concerning privacy, data protection, information security and
telecommunications services in the United States, the European Union and other jurisdictions in which we operate or may operate, and we
cannot yet determine the impact such future laws, regulations and standards may have on our business. For example, the European
Commission adopted the General Data Protection Regulation, effective in May 2018, that will supersede current EU data protection
legislation, impose more stringent EU data protection requirements and impose greater penalties for noncompliance. We expect that existing
laws, regulations and standards may be interpreted in new manners in the future. Future laws, regulations, standards and other obligations,
and changes in the interpretation of existing laws, regulations, standards and other obligations could require us to modify our products, restrict
our business operations, increase our costs and impair our ability to maintain and grow our channel partner base and increase our revenues.

Although we work to comply with applicable privacy and data security laws and regulations, industry standards, contractual obligations and
other legal obligations, those laws, regulations, standards and obligations are
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evolving and may be modified, interpreted and applied in an inconsistent manner from one jurisdiction to another, and may conflict with one
another. As such, we cannot assure ongoing compliance with all such laws, regulations, standards and obligations. Any failure or perceived
failure by us to comply with applicable laws, regulations, standards or obligations, or any actual or suspected security incident, whether or not
resulting in unauthorized access to, or acquisition, release or transfer of personally identifiable information or other data, may result in
governmental enforcement actions and prosecutions, private litigation, fines and penalties or adverse publicity, and could cause channel
partners to lose trust in us, which could have an adverse effect on our reputation and business.

Risks related to our intellectual property
We rely on the availability of third-party licenses, the loss of which could materially harm our ability to sell our products.

We rely on certain software or other intellectual property licensed from third parties. It may be necessary in the future to seek new licenses or
renew existing licenses. There can be no assurance that the necessary licenses would be available on acceptable terms, if at all. If we are
unable to maintain these licenses, or obtain licenses to alternative third-party intellectual property, on acceptable terms, we may be precluded
from selling our products, may be required to re-design our products to eliminate reliance on such third-party intellectual property or otherwise
experience disruption in operating our business. Third parties owning such intellectual property may engage in litigation against us seeking
protection of their intellectual property rights, any of which could have a material adverse effect on our business, operating results, and
financial condition.

If we are unable to protect our intellectual property rights, our competitive position could be harmed or we may incur significant
expenses to enforce our rights.

We protect our proprietary information and technology through license agreements, nondisclosure agreements, noncompetition covenants,
and other contractual provisions and agreements, as well as through patent, trademark, copyright and trade secret laws in the United States
and similar laws in other countries. These protections may not be available in all jurisdictions and may be inadequate to prevent our
competitors or other third-party manufacturers from copying, reverse engineering or otherwise obtaining and using our technology, proprietary
rights or products. For example, the laws of certain countries in which our products are manufactured or licensed do not protect our
proprietary rights to the same extent as the laws of the United States. In addition, third parties may seek to challenge, invalidate or circumvent
our patents, trademarks, copyrights and trade secrets, or applications for any of the foregoing. We have focused patent, trademark, copyright
and trade secret protection primarily in the United States and Europe, although we distribute our products globally. As a result, we may not
have sufficient protection of our intellectual property in all countries where infringement may occur. There can be no assurance that our
competitors will not independently develop technologies that are substantially equivalent or superior to our technology or design around our
proprietary rights. In each case, our ability to compete could be significantly impaired. To prevent substantial unauthorized use of our
intellectual property rights, it may be necessary to prosecute actions for infringement and/or misappropriation of our proprietary rights against
third parties. Any such action could result in significant costs and diversion of our resources and management’s attention, and we may not be
successful in such action.

Claims by others that we infringe their intellectual property rights could harm our business.

Our industry is characterized by vigorous protection and pursuit of intellectual property rights. A number of companies hold a large number of
patents that may cover technology necessary to our products. We have in the past received and expect to continue to receive claims by third
parties that we infringe their intellectual
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property rights. For example, we have received correspondence from certain patent holding companies who assert that we infringe certain
patents related to wireless communication technologies. We cannot assure you that a court adjudicating a claim that we infringe these patents
would rule in our favor should these patent holding companies file suit against us. As our business expands, we enter into new technologies,
and the number of products and competitors in our market increases, we expect that infringement claims may increase in number and
significance. It is not uncommon for suppliers of certain components of our products, such as chipsets, to be involved in intellectual property-
related lawsuits by or against third parties. Our key component suppliers are often targets of such assertions, and we may become a target as
well. Any claims or proceedings against us, whether meritorious or not, could be time-consuming, result in costly litigation, require significant
amounts of management time or result in the diversion of significant operational resources, any of which could materially and adversely affect
our business and operating results.

Intellectual property lawsuits are subject to inherent uncertainties due to the complexity of the technical issues involved, and we cannot be
certain that we will be successful in defending ourselves against intellectual property claims. In addition, we currently have a limited portfolio
of issued patents compared to our larger competitors, and therefore may not be able to effectively utilize our intellectual property portfolio to
assert defenses or counterclaims in response to patent infringement claims or litigation brought against us by third parties. Patent holding
companies may seek to monetize patents they previously developed, have purchased or otherwise obtained. Many companies, including our
competitors, may now, and in the future, have significantly larger and more mature patent portfolios than we have, which they may use to
assert claims of infringement, misappropriation and other violations of intellectual property rights against us. In addition, future litigation may
involve non-practicing entities or other patent owners who have no relevant products or revenue and against whom our own patents may
therefore provide little or no deterrence or protection, and many other potential litigants have the capability to dedicate substantially greater
resources than we do to enforce their intellectual property rights and to defend claims that may be brought against them.

A successful claimant could secure a judgment that requires us to pay substantial damages or prevents us from distributing certain products,
obtaining the services of certain employees or independent contractors, or performing certain services. In addition, we might be required to
seek a license for the use of such intellectual property, which may not be available on commercially acceptable terms or at all. Alternatively,
we may be required to develop non-infringing technology, which could require significant effort and expense and may ultimately not be
successful. Any claims or proceedings against us, whether meritorious or not, could be time consuming, result in costly litigation, require
significant amounts of management time, result in the diversion of significant operational resources, or require us to enter into royalty or
licensing agreements.

Although we may be able to seek indemnification from our component suppliers and certain of our third-party manufacturers who have
provided us with design and build services, these third-party manufacturers or component suppliers may contest their obligations to indemnify
us, or their available assets or indemnity obligation may not be sufficient to cover our losses.

Our obligations to indemnify our channel partners and network operators against intellectual property infringement claims could
cause us to incur substantial costs.

We have agreed, and expect to continue to agree, to indemnify our channel partners and network operators for certain intellectual property
infringement claims. If intellectual property infringement claims are made against our channel partners or network operators concerning our
products, we could be required to indemnify them for losses resulting from such claims or to refund amounts they have paid to us. The
maximum potential amount of future payments we could be required to make may be substantial or unlimited and could materially harm our
business. We may in the future agree to defend and indemnify our distributors, network operators and other parties, even if we do not believe
that we have an obligation to indemnify them or that our services
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and products infringe the asserted intellectual property rights. Alternatively, we may reject certain of these indemnity demands, which may
lead to disputes with a distributor, network operator or other party and may negatively impact our relationships with the party demanding
indemnification or result in litigation against us.

If our third-party manufacturers do not respect our intellectual property and trade secrets and produce competitive products using
our design, our business would be harmed.

We outsource manufacture, and in some cases hardware design, to third-party manufacturers predominantly in Mexico and China.
Prosecution of intellectual property infringement and trade secret theft is more difficult in some of these jurisdictions than in the United States.
Although our agreements with our third-party manufacturers generally preclude them from misusing our intellectual property and trade
secrets, or using our designs to manufacture product for our competitors, we may be unsuccessful in monitoring and enforcing our intellectual
property rights and may find counterfeit goods in the market being sold as our products or products similar to ours produced for our
competitors using our intellectual property. Although we take steps to stop counterfeits, we may not be successful and network operators who
purchase these counterfeit goods may experience product defects or failures, harming our reputation and brand and causing us to lose future
sales.

We use open source software in our products that may subject our firmware to general release or require us to re-engineer
our products and the firmware contained therein, which may cause harm to our business.

We incorporate open source software into our products. Use and distribution of open source software may entail greater risks than use of
third-party commercial software, as open source licensors generally do not provide warranties or other contractual protections regarding
infringement claims or the quality of the software code. Some open source licenses contain requirements that we make available source code
for modifications or derivative works we create based upon the open source software and that we license such modifications or derivative
works under the terms of a particular open source license or other license granting third parties certain rights of further use. If we combine our
proprietary firmware or other software with open source software in a certain manner, we could, under certain of the open source licenses, be
required to release our proprietary source code publicly or license such source code on unfavorable terms or at no cost. Open source license
terms relating to the disclosure of source code in modifications or derivative works to the open source software are often ambiguous and few
if any courts in jurisdictions applicable to us have interpreted such terms. As a result, many of the risks associated with usage of open source
software cannot be eliminated, and could, if not properly addressed, negatively affect our business.

If we were found to have inappropriately used open source software, we may be required to release our proprietary source code, re-engineer
our firmware or other software, discontinue the sale of our products in the event re-engineering cannot be accomplished on a timely basis or
take other remedial action that may divert resources away from our development efforts, any of which could adversely increase our expenses
and delay our ability to release our products for sale. We could also be subject to similar conditions or restrictions should there be any
changes in the licensing terms of the open source software incorporated into our products.

Risks related to this offering and ownership of our shares
Because Vector Capital will continue to hold a controlling interest in us, the influence of our public shareholders over significant
corporate actions will be limited.

After this offering, affiliates of Vector Capital will directly or indirectly own approximately             % of our outstanding shares through their
ownership of Vector Cambium Holdings (Cayman), L.P., or             % if the underwriters exercise their option to purchase additional shares in
full. As a result, after this offering, Vector Capital will continue to have the power to:
 

•  control all matters submitted to our shareholders;
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•  elect our directors; and
 

•  exercise control over our business, policies and affairs.

Vector Capital is not prohibited from selling its interest in us to third parties. Accordingly, our ability to engage in significant transactions, such
as a merger, acquisition or liquidation, is limited without the consent of Vector Capital. Conflicts of interest could arise between us and Vector
Capital, and any conflict of interest may be resolved in a manner that does not favor us. Vector Capital may continue to retain control of us for
the foreseeable future and may decide not to enter into a transaction in which you would receive consideration for your shares that is much
higher than the cost to you or the then-current market price of those shares. In addition, Vector Capital could elect to sell a controlling interest
in us and you may receive less than the then-current fair market value or the price you paid for your shares. Any decision regarding their
ownership of us that Vector Capital may make at some future time will be in their absolute discretion.

In addition, pursuant to the terms of our Amended and Restated Memorandum and Articles of Association, Vector Capital and its affiliates
have the right to, and have no duty to abstain from, exercising its right to engage or invest in the same or similar business as us, and do
business with any of our channel partners. In the event that any of our directors or officers who is also a director, officer or employee of Vector
Capital or its affiliates acquires knowledge of a corporate opportunity or is offered a corporate opportunity, then Vector Capital or its affiliates
may pursue or acquire such corporate opportunity without presenting the corporate opportunity to us without liability, and to the maximum
extent permitted by applicable law, such relevant director will be deemed to have fully satisfied their fiduciary duty if the knowledge of such
corporate opportunity was not acquired solely in such person’s capacity as our director or officer and such person acted in good faith.

In addition, pursuant to our Amended and Restated Memorandum and Articles of Association, a director who is in any way interested in a
contract or transaction with the Company will declare the nature of his interest at a meeting of the board of directors. A director may vote in
respect of any such contract or transaction notwithstanding that he may be interested therein and if he does so his vote will be counted and
he may be counted in the quorum at any meeting of the board of directors at which any such contract or transaction shall come before the
meeting of the board of directors for consideration. In connection with this offering, we have adopted a written audit committee charter,
pursuant to which the audit committee must review all related party transactions required to be disclosed in our financial statements and
approve any such related party transaction, unless the transaction is approved by another independent committee of our board.

We will be a controlled company within the meaning of Nasdaq rules and, as a result, will qualify for and will rely on exemptions
from certain corporate governance requirements.

After the completion of this offering, Vector Capital will continue to control a majority of the voting power of our outstanding shares. As a
result, we will be a controlled company within the meaning of the corporate governance standards of the Nasdaq. Under Nasdaq rules, a
controlled company may elect not to comply with certain corporate governance requirements of the Nasdaq, including the requirements that:
 

•  a majority of the board of directors consist of independent directors;
 

•  the nominating and corporate governance committee be composed entirely of independent directors with a written charter addressing the
committee’s purpose and responsibilities;

 

•  the compensation committee be composed entirely of independent directors with a written charter addressing the committee’s purpose and
responsibilities; and

 

•  there be an annual performance evaluation of the nominating and corporate governance and compensation committees.
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Following this offering, we intend to utilize these exemptions, including the exemption for a board of directors composed of a majority of
independent directors. In addition, although we have adopted charters for our audit, nominating and corporate governance and compensation
committees and intend to conduct annual performance evaluations for these committees, none of these committees will be composed entirely
of independent directors immediately following the completion of this offering. We will rely on the phase-in rules of the SEC and Nasdaq with
respect to the audit committee. These rules permit us to have an audit committee that has one member that is independent upon the
effectiveness of the registration statement of which this prospectus forms a part, a majority of members that are independent within 90 days
thereafter and all members that are independent within one year thereafter. Accordingly, you may not have the same protections afforded to
shareholders of companies that are subject to all of the corporate governance requirements of Nasdaq.

No public market for our shares currently exists, and an active public trading market may not develop or be sustained following this
offering.

Prior to this offering, there has been no public market or active private market for our shares. Although our shares have been approved for
listing on Nasdaq, an active trading market may not develop following the completion of this offering or, if developed, may not be sustained.
The lack of an active market may impair your ability to sell your shares at the time you wish to sell them or at a price that you consider
reasonable. The lack of an active market may also reduce the market price of your shares. An inactive market may also impair our ability to
raise capital by selling shares and may impair our ability to acquire other companies or technologies by using our shares as consideration.

The initial public offering price for our shares will be determined through our negotiations with the underwriters, and may not bear any
relationship to the market price at which our shares will trade after this offering or to any other established criteria of the value of our business.
The price of our shares that will prevail in the market after this offering may be higher or lower than the price you pay, depending on many
factors, many of which are beyond our control and may not be related to our operating performance.

The price of our shares may be volatile, and you could lose all or part of your investment.

The trading price of our shares following this offering may fluctuate substantially and may be higher or lower than the initial public offering
price. The trading price of our shares following this offering will depend on a number of factors, including those described in this “Risk factors”
section, many of which are beyond our control and may not be related to our operating performance. These fluctuations could cause you to
lose all or part of your investment in our shares since you might be unable to sell your shares at or above the price you paid in this offering.
Factors that could cause fluctuations in the trading price of our shares include the following:
 

•  the financial projections we may provide to the public, any changes in those projections or our failure to meet those projections;
 

•  actual or anticipated developments in our business or our competitors’ businesses or the competitive landscape generally;
 

•  sales of our shares by us or our shareholders;
 

•  failure of financial analysts to maintain coverage of us, changes in financial estimates by any analysts who follow our company, or our
failure to meet these estimates or the expectations of investors;

 

•  operating performance or stock market valuations of other technology companies generally, or those in our industry in particular;
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•  announced or completed acquisitions of businesses or technologies by us or our competitors;
 

•  general economic conditions and slow or negative growth of our markets;
 

•  rumors and market speculation involving us or other companies in our industry;
 

•  litigation involving us, our industry or both or investigations by regulators into our operations or those of our competitors;
 

•  developments or disputes concerning our intellectual property or other proprietary rights;
 

•  new laws or regulations or new interpretations of existing laws or regulations applicable to our business;
 

•  changes in accounting standards, policies, guidelines, interpretations or principles;
 

•  any major change in our management; and
 

•  other events or factors, including those resulting from war, incidents of terrorism or responses to these events.

In addition, the stock market in general, and the market for technology companies in particular, have experienced extreme price and volume
fluctuations that have often been unrelated or disproportionate to the operating performance of those companies. Broad market and industry
factors may seriously affect the market price of our shares, regardless of our actual operating performance. In the past, following periods of
volatility in the overall market and the market prices of particular companies’ securities, securities class action litigations have often been
instituted against these companies. Litigation of this type, if instituted against us, could result in substantial costs and a diversion of our
management’s attention and resources.

Our share price could decline due to the large number of our outstanding shares eligible for future sale.

Sales of substantial amounts of our shares in the public market following this offering, or the perception that these sales could occur, could
cause the market price of our shares to decline. These sales could also make it more difficult for us to sell equity or equity-related securities in
the future at a time and price that we deem appropriate.

Upon completion of this offering, we will have              outstanding shares based on the number of shares outstanding on              and
assuming no exercise of the underwriters’ option and the completion of the Recapitalization. The shares sold pursuant to this offering will be
immediately tradable without restriction. The remaining shares will become eligible for sale, subject to the provisions of Rule 144 or Rule 701,
upon the expiration of agreements not to sell such shares entered into between the underwriters and such shareholders beginning 180 days
after the date of this prospectus, subject to extension in certain circumstances.

We and our directors, officers and holders of substantially all of our shares and securities convertible into or exchangeable for our shares
have agreed or will agree that, without the prior written consent of J. P. Morgan Securities LLC and Goldman Sachs & Co. LLC on behalf of
the underwriters, we and they will not, during the period ending 180 days after the date of this prospectus:
 

•  offer, pledge, sell, contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase, lend, or otherwise transfer or dispose of, directly or indirectly, any of our shares or securities convertible into or
exercisable or exchangeable for our shares; or

 

•  enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic consequences of ownership of
our shares;
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whether any transaction described above is to be settled by delivery of our shares or such other securities, in cash or otherwise. This
agreement is subject to certain exceptions as set forth in the section entitled “Underwriting.”

The representatives of the underwriters may, in their sole discretion and at any time without notice, release all or any portion of the securities
subject to lock-up agreement. After the completion of this offering, we intend to register              shares issued in the Recapitalization and that
have been reserved for future issuance under our share incentive plans.

At any time after the expiration of the lock-up agreements entered into in connection with this public offering and when we are ineligible to use
a registration statement on Form S-3, Vector Capital will have two demand registration rights, which, when and if exercised, will require us to
file a registration statement on Form S-1 with the SEC covering the resale of all or a portion of our registrable securities held by Vector
Cambium Holdings (Cayman), L.P. At any time that we are eligible to use a registration statement on Form S-3, Vector Capital may at any
time require us to file such registration statement with the SEC for all or any portion of our registrable securities held by Vector Cambium
Holdings (Cayman), L.P. We shall cause any registration statement to be filed as soon as practicable and use our best efforts to cause such
shelf registration statement to be declared effective as soon as practicable following the filing of the shelf registration statement and to keep
such shelf registration statement in effect until all of the registrable securities held by Vector Cambium Holdings (Cayman), L.P. have been
resold.

The filing of this shelf registration statement and the existence or exercise of these registration rights may result in the perception of or actual
sales of substantial amounts of our shares in the public market following this offering, which may make it difficult for us to raise additional
capital.

We may issue our shares or securities convertible into our shares from time to time in connection with a financing, acquisition, investments or
otherwise. Any such issuance could result in substantial dilution to our existing shareholders and cause the trading price of our shares to
decline.

We may invest or spend the proceeds of this offering in ways with which you may not agree or which may not yield a return.

Our management will have broad discretion to use the net proceeds we receive from this offering, and you will be relying on its judgment
regarding the application of these proceeds. We expect to use the net proceeds from this offering as described under the heading “Use of
proceeds.” We may also use a portion of the net proceeds to acquire or invest in complementary businesses, technologies or other assets.
Our management will have considerable discretion in the application of the net proceeds, and you will not have the opportunity, as part of your
investment decision, to assess whether the proceeds are being used appropriately. The net proceeds to us from this offering may be invested
with a view towards long-term benefits for our shareholders, and this may not increase our operating results or the market value of our shares.
Until the net proceeds are used, they may be placed in investments that do not produce significant income or that may lose value.

If you purchase our shares in this offering, you will experience substantial and immediate dilution.

If you purchase our shares in this offering, you will experience substantial and immediate dilution of $             per share based on an assumed
initial public offering price of $             per share, the midpoint of the range shown on the cover of this prospectus, because the price that you
pay will be substantially greater than the pro forma net tangible book value per share that you acquire giving effect to our intended use of
proceeds. This dilution is due to the fact that, after giving effect to the return of capital and accumulated yield to Vector Capital in connection
with this offering, the amount of distributions to existing shareholders will exceed the aggregate consideration they paid for their shares. You
will experience additional dilution upon the exercise of
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options to purchase shares under our equity incentive plans, if we issue restricted shares to our employees under these plans or if we
otherwise issue additional shares. See “Dilution.”

Since we do not expect to pay any dividends for the foreseeable future, you may be forced to sell your shares in order to realize a
return on your investment.

We do not anticipate that we will pay any dividends to holders of our shares for the foreseeable future. Any payment of cash dividends will be
at the discretion of our board of directors and will depend on our financial condition, capital requirements, legal requirements, earnings,
compliance with our credit facility and other factors. Our ability to pay dividends is restricted by the terms of our senior secured credit facilities
and might be restricted by the terms of any indebtedness that we incur in the future. Consequently, you should not rely on dividends in order
to receive a return on your investment. See “Dividend policy.”

Our memorandum and articles of association contain anti-takeover provisions that could have a material adverse effect on the
rights of holders of our shares.

Our Amended and Restated Memorandum and Articles of Association contain provisions to limit the ability of others to acquire control of our
company or cause us to engage in change-of-control transactions. These provisions could have the effect of depriving our shareholders of an
opportunity to sell their shares at a premium over prevailing market prices by discouraging third parties from seeking to obtain control of our
company in a tender offer or similar transaction. For example, our board of directors has the authority subject to any resolution of the
shareholders to the contrary, to issue preferred shares with terms calculated to delay or prevent a change in control of our company or make
removal of management more difficult. In addition, our board is staggered and divided into three classes, with each class subject to re-election
once every three years on a rotating basis, special meeting of shareholders may only be called by a specified group of directors, executives or
shareholders and shareholders must comply with advance notice provisions in order to bring business before or nominate directors for
election at shareholder meetings.

Because we are incorporated under Cayman Islands law, you may face difficulties in protecting your interests, and your ability to
protect your rights through U.S. courts may be limited.

We are an exempted company incorporated under the laws of the Cayman Islands. Our corporate affairs are governed by our Amended and
Restated Memorandum and Articles of Association, the Companies Law (2018 Revision) of the Cayman Islands and the common law of the
Cayman Islands. The rights of shareholders to take action against the directors, actions by minority shareholders and the fiduciary
responsibilities of our directors to us under Cayman Islands law are governed by the common law of the Cayman Islands and we have
adopted an exclusive forum by law that requires certain shareholder litigations regarding such matters to be brought in Cayman Courts. The
common law of the Cayman Islands is derived in part from comparatively limited judicial precedent in the Cayman Islands as well as from the
common law of England, the decisions of whose courts are of persuasive authority, but are not binding, on a court in the Cayman Islands. The
rights of our shareholders and the fiduciary responsibilities of our directors under Cayman Islands law are not as clearly established as they
would be under statutes or judicial precedent in some jurisdictions in the United States. In particular, the Cayman Islands has a less
developed body of securities laws than the United States. Some U.S. states, such as Delaware, have more fully developed and judicially
interpreted bodies of corporate law than the Cayman Islands.

Shareholders of Cayman Islands exempted companies like us have no general rights under Cayman Islands law to inspect corporate records
or to obtain copies of lists of shareholders of these companies. Our directors have discretion under our existing articles of association to
determine whether or not, and under what conditions, our corporate records may be inspected by our shareholders, but are not obliged to
make them available to our shareholders. This may make it more difficult for you to obtain the information needed to establish any facts
 

38



Table of Contents

necessary for a shareholder motion or to solicit proxies from other shareholders in connection with a proxy contest.

In addition, the Cayman Islands courts are also unlikely (1) to recognize or enforce against us judgments of courts of the United States based
on certain civil liability provisions of U.S. securities laws, or (2) to impose liabilities against us, in original actions brought in the Cayman
Islands, based on certain civil liability provisions of U.S. securities laws that are penal in nature. There is no statutory recognition in the
Cayman Islands of judgments obtained in the United States, although the courts of the Cayman Islands will in certain circumstances
recognize and enforce a foreign judgment of a foreign court of competent jurisdiction without any re-examination of the merits at common law.

As a result of all of the above, our public shareholders may have more difficulty in protecting their interests in the face of actions taken by
management, members of the board of directors or large shareholders than they would as shareholders of a public company incorporated in
the United States. For a discussion of significant differences between the provisions of the Companies Law (2018 Revision) of the Cayman
Islands and the laws applicable to companies incorporated in the United States and their shareholders, see “Description of share capital—
Differences in corporate law.”
 

The requirements of being a public company may strain our resources, divert management’s attention and affect our ability to
attract and retain qualified members of our board of directors.

As a public company, we will be subject to the reporting requirements of U.S. federal securities laws, the listing requirements of Nasdaq and
other applicable securities rules and regulations. Compliance with these rules and regulations will increase our legal and financial compliance
costs, make some activities more difficult, time-consuming or costly and increase demand on our systems and resources. We expect the on-
going expense of being a public company to increase our operating expenses significantly following the completion of this offering.

We also expect that being a public company will make it more expensive for us to obtain director and officer liability insurance. These factors
could also make it more difficult for us to attract and retain qualified members of our board of directors, particularly to serve on our audit
committee and compensation committee, and qualified executive officers.

Our future capital needs are uncertain, and we may need to raise additional funds in the future. If we require additional funds in the
future, those funds may not be available on acceptable terms, or at all.

In the future we may need to raise substantial additional capital based on a variety of factors in order to fund our operations or acquire
companies or technology. Our future funding requirements will depend on many factors, including:
 

•  market acceptance of our products and services;
 

•  the cost of our research and development activities;
 

•  the cost of defending, in litigation or otherwise, claims that we infringe third-party patents or violate other intellectual property rights;
 

•  the cost and timing of establishing additional sales, marketing and distribution capabilities;
 

•  the cost and timing of establishing additional technical support capabilities; and
 

•  the effect of competing technological and market developments.
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We may require additional funds in the future, and we may not be able to obtain those funds on acceptable terms, or at all. If we raise
additional funds by issuing equity securities, our shareholders may experience dilution. Debt financing, if available, may involve covenants
restricting our operations or our ability to incur additional debt. Any debt or additional equity financing that we raise may contain terms that are
not favorable to us or our shareholders.

We are an emerging growth company, and any decision on our part to comply only with certain reduced disclosure requirements
applicable to emerging growth companies could make our shares less attractive to investors.

We are an emerging growth company, as defined in the JOBS Act enacted in April 2012, and, for as long as we continue to be an emerging
growth company, we may choose to take advantage of exemptions from various reporting requirements applicable to other public companies
but not to emerging growth companies, including, but not limited to, not being required to comply with the auditor attestation requirements of
Section 404 of the Sarbanes-Oxley Act, reduced disclosure obligations regarding executive compensation in our periodic reports and proxy
statements, and exemptions from the requirements of holding a nonbinding advisory vote on executive compensation and shareholder
approval of any golden parachute payments not previously approved. We could be an emerging growth company for up to five years after the
completion of this offering, although if the market value of our shares that is held by non-affiliates exceeds $700 million as of any June 30
before that time or if we have total annual gross revenues of $1.07 billion or more during any fiscal year before that time, we would cease to
be an emerging growth company as of the end of that fiscal year, or if we issue more than $1 billion in non-convertible debt in a three-year
period, we would cease to be an emerging growth company immediately. We cannot predict if investors will find our shares less attractive if
we choose to rely on these exemptions. If some investors find our shares less attractive as a result of any choices to reduce future disclosure,
there may be a less active trading market for our shares and our share price may be more volatile.

Under the JOBS Act, emerging growth companies can delay adopting new or revised accounting standards until such time as those standards
apply to private companies. We have irrevocably elected not to avail ourselves of this exemption from new or revised accounting standards
and, therefore, we will be subject to the same new or revised accounting standards as other public companies that are not emerging growth
companies.

Our directors may have conflicts of interest because of their ownership of equity interests of, and their employment with, our parent
company and our affiliates.

Two of our directors hold ownership interests in Vector Capital as well as ownership in and employment positions with its affiliates. Ownership
interests in Vector Capital by our directors could create, or appear to create, potential conflicts of interest when our directors are faced with
decisions that could have different implications for us and for Vector Capital or its affiliates. We cannot assure you that any conflicts of interest
will be resolved in our favor. For a further description of our relationship with Vector Capital, see “Certain relationships and related party
transactions—Transactions with VCH, L.P. and its affiliates.”

We may face exposure to unknown tax liabilities, which could adversely affect our financial condition, cash flows and results of
operations.

We are subject to income and non-income based taxes in the United States and in various non-U.S. jurisdictions. We file U.S. federal income
tax returns as well as income tax returns in various U.S. state and local jurisdictions and many non-U.S. jurisdictions. The United States,
United Kingdom, India, Mexico, and Brazil are the main taxing jurisdictions in which we operate. Significant judgement is required in dealing
with uncertainties in the application of complex tax regulations when calculating our worldwide income tax liabilities and other tax liabilities.
We are not aware of any uncertain tax positions as specified by FASB Interpretation No. 48, Accounting for Uncertainty in Income Taxes. We
expect to continue to benefit from our implemented tax
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positions. We believe that our tax positions comply with applicable tax law and intend to vigorously defend our positions. However, as
described below, tax authorities could take differing positions on certain issues.

We may be subject to income tax audits in all the jurisdictions in which we operate. The years open for audit vary depending on the tax
jurisdiction. In the United States, we are no longer subject to U.S. federal income tax examinations by tax authorities for years before 2014. In
the non-U.S. jurisdictions, the tax returns that are open vary by jurisdiction and are generally for tax years between 2012 through 2017. We
routinely assess exposures to any potential issues arising from current or future audits of current and prior years’ tax returns. When assessing
such potential exposures and where necessary, we provide a reserve to cover any expected loss. To the extent that we establish a reserve,
we increase our provision for income taxes. If we ultimately determine that payment of these amounts is unnecessary, we reverse the liability
and recognize a tax benefit during the period in which we determine that the liability is no longer necessary. We record an additional charge in
our provision for taxes in the period in which we determine that tax liability is greater than the original estimate. If the governing tax authorities
have a differing interpretation of the applicable law, a successful challenge of any of our tax positions could adversely affect our financial
condition, cash flows and/or results of operations.
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Cautionary note regarding forward-looking statements
This prospectus contains forward-looking statements within the meaning of the federal securities laws. All statements other than statements of
historical fact contained in this prospectus, including statements regarding our future results of operations and financial position, business
strategy and plans and objectives of management for future operations, are forward-looking statements. 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, performance or achievements expressed or implied by the forward-looking statements.

In some cases, you can identify forward-looking statements by terms such as “may,” “should,” “expects,” “plans,” “anticipates,” “could,”
“intends,” “target,” “projects,” “contemplates,” “believes,” “estimates,” “predicts,” “potential” or “continue” or the negative of these terms or
other similar expressions. The forward-looking statements in this prospectus are only predictions. We have based these forward-looking
statements largely on our current expectations and projections about future events and financial trends that we believe may affect our
business, financial condition and results of operations. These forward-looking statements speak only as of the date of this prospectus and are
subject to a number of risks, uncertainties and assumptions described in the “Risk factors” section and elsewhere in this prospectus. Because
forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you should not
rely on these forward-looking statements as predictions of future events. The events and circumstances reflected in our forward-looking
statements may not be achieved or occur and actual results could differ materially from those projected in the forward-looking statements.
Some of the key factors that could cause actual results to differ from our expectations include:
 

•  the unpredictability of our operating results;
 

•  our inability to predict and respond to emerging technological trends and network operators’ changing needs;
 

•  our reliance on third-party manufacturers, which subjects us to risks of product delivery delays and reduced control over product costs and
quality;

 

•  our reliance on distributors and value-added resellers for the substantial majority of our sales;
 

•  the inability of our third-party logistics and warehousing providers to deliver products to our channel partners and network operators in a
timely manner;

 

•  the quality of our support and services offerings;
 

•  our or our distributors’ and channel partners’ inability to attract new network operators or sell additional products to network operators that
currently use our products;

 

•  the difficulty of comparing or forecasting our financial results on a quarter-by-quarter basis due to the seasonality of our business;
 

•  our limited or sole source suppliers’ inability to produce third-party components to build our products;
 

•  the technological complexity of our products, which may contain undetected hardware defects or software bugs;
 

•  our channel partners’ inability to effectively manage inventory of our products, timely resell our products or estimate expected future
demand;
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•  credit risk of our channel partners, which could adversely affect their ability to purchase or pay for our products;
 

•  our inability to manage our growth and expand our operations;
 

•  unpredictability of sales and revenues due to lengthy sales cycles;
 

•  our inability to maintain an effective system of internal controls, remediate our material weakness, produce timely and accurate financial
statements or comply with applicable regulations;

 

•  our reliance on the availability of third-party licenses;
 

•  risks associated with international sales and operations;
 

•  current or future unfavorable economic conditions, both domestically and in foreign markets;
 

•  our inability to obtain intellectual property protections for our products; and
 

•  our use of proceeds from this offering.

Except as required by applicable law, we do not plan to publicly update or revise any forward-looking statements contained herein until after
we distribute this prospectus, whether as a result of any new information, future events or otherwise.
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Market, industry and other data
This prospectus contains estimates, projections and information concerning our industry, including market size and growth rates of the
markets in which we participate, and discussion of our general expectations, market position, and market opportunity. This information is
based on various sources, including industry publications, surveys and forecasts, on assumptions that we have made that are based on such
data and other similar sources and on our knowledge of the markets for our services. Certain statistical data, estimates and forecasts
contained in this prospectus are sourced from the following independent industry publications or reports, in some cases, as modified based on
communications with representatives of such industry research companies:
 

•  Cisco Visual Networking Index: Forecast and Methodology, 2016–2021, June 6, 2017;
 

•  International Data Corporation, Inc., Market Forecast: Worldwide Enterprise WLAN Forecast, 2018–2022, January 2018;
 

•  QYResearch, 2018 Market Research Report on Global Point-to-Multipoint Microwave Backhaul Systems Industry; and
 

•  Sky Light Research, LLC, Microwave Point-to-Point Radio Equipment Worldwide Five Year Forecast Report, Calendar Year 2017–2021.

Each of these reports is based on a number of assumptions and limitations. Industry data and other third-party information have been
obtained from sources believed to be reliable, but we have not independently verified any third-party information. In addition, projections,
assumptions and estimates of our future performance and the future performance of the industry in which we operate is necessarily subject to
a high degree of uncertainty and risk due to a variety of factors, including those described in the section titled “Risk factors” and elsewhere in
this prospectus. These and other factors could cause results to differ materially from those expressed in the estimates made by third parties
and by us.
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Use of proceeds
We estimate that the net proceeds from the sale of the              shares that we are selling in this offering will be approximately $            
million, based on an assumed initial public offering price of $             per share, the midpoint of the range on the front cover of this prospectus,
after deducting estimated underwriting discounts and commissions and estimated offering expenses. If the underwriters fully exercise their
option to purchase additional shares in this offering, we estimate that our net proceeds will be approximately $             million.

Each $1.00 increase (decrease) in the assumed initial public offering price of $             per share, which is the midpoint of the price range set
forth on the cover page of this prospectus, would increase (decrease) the net proceeds from this offering by $             million, assuming that
the number of shares offered by us, as set forth on the cover page of this prospectus, remains the same and after deducting estimated
underwriting discounts and commissions and estimated offering expenses payable by us. Similarly, each 1,000,000 share increase (decrease)
in the number of shares offered by us would increase (decrease) the net proceeds from this offering by $             million, assuming no change
in the assumed initial public offering price per share and after deducting estimated underwriting discounts and commissions and estimated
offering expenses payable by us.

The principal purposes of this offering are to create a public market for our shares, facilitate access to the public equity markets, increase our
visibility in the marketplace and obtain additional capital.

We intend to use approximately $             million of the net proceeds from this offering to return capital and accumulated yield and pay
management fees to VCH, L.P. and its affiliates. Aside from these payments, we will have no future obligations to return funds to VCH, L.P.,
Vector Capital or any other party. We expect to use the remainder of the net proceeds from this offering for working capital and general
corporate purposes. In addition, we believe that opportunities may exist from time to time to expand our current business through acquisitions
of or investments in complementary products, technologies or businesses. While we have no agreements, commitments or understandings for
any specific acquisitions at this time, we may use a portion of the net proceeds from this offering for these purposes.

Aside from the return of capital and accumulated yield and payment of management fees to VCH, L.P. and its affiliates, our management will
have broad discretion in the application of the net proceeds from this offering, and investors will be relying on the judgment of our
management regarding the application of the net proceeds. The timing and amount of our actual expenditures will be based on many factors,
including cash flows from operations, the anticipated growth of our business, and the availability and terms of alternative financing sources to
fund our growth. Pending use of the net proceeds as described above, we intend to invest the proceeds in short-term, interest-bearing
obligations, investment-grade securities, certificates of deposit or direct or guaranteed obligations of the U.S. government. The goal with
respect to the investment of these net proceeds will be capital preservation and liquidity so that these funds are readily available to fund our
operations.
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Dividend policy
In December 2017, we distributed an aggregate of $75.0 million to VCH, L.P.to redeem outstanding preference shares of Cambium Networks
Ltd., our subsidiary, held by VCH, L.P., pay interest and return capital. As noted above, as part of the Recapitalization, we expect to declare a
dividend to VCH, L.P. as the sole holder of our shares immediately prior to this offering, and to pay the dividend using a portion of the net
proceeds of this offering. The dividend will be equal to the VCH Return of Capital, which was $44.0 million as of December 31, 2017. See
“Offering summary” for more information. Other than the VCH Return of Capital, we do not have any present plan to pay any other cash
dividends on our shares in the foreseeable future after the completion of this offering. We currently intend to retain our available funds and
any future earnings to operate and expand our business.

Our board of directors has discretion as to whether to distribute dividends, subject to certain requirements of Cayman Islands law. In addition,
our shareholders may by ordinary resolution declare a dividend, but no dividend may exceed the amount recommended by our directors.
Under Cayman Islands law, a Cayman Islands exempted company may pay a dividend out of either profit, share premium account or
distributable reserves, provided that in no circumstances may a dividend be paid if this would result in the company being unable to pay its
debts as they fall due in the ordinary course of business. Even if our board of directors decides to pay dividends, the form, frequency and
amount will depend upon our future operations and earnings, capital requirements and surplus, general financial condition, contractual
restrictions and other factors that the board of directors may deem relevant. Our credit facility contains covenants that limit our ability to pay
dividends on our shares.

We are a holding company incorporated in the Cayman Islands. For our cash requirements, including any payment of dividends to our
shareholders, we rely on dividends or other distributions by our subsidiary in England, and its subsidiaries in the United States and elsewhere.
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Capitalization
The following table sets forth our cash balances and capitalization as of December 31, 2017:
 

•  on an actual basis;
 

•  on a pro forma basis reflecting (i) the Recapitalization, based on an assumed initial public offering price of $            , the midpoint of the
range on the cover of this prospectus, and (ii) the filing of our Amended and Restated Memorandum and Articles of Association, which will
occur immediately prior to the completion of this offering; and

 

•  on a pro forma as adjusted basis reflecting (i) the pro forma adjustments indicated above, (ii) the receipt by us of the net proceeds from the
sale of              shares in this offering at an assumed initial public offering price of $             per share, the midpoint of the range on the front
cover of this prospectus, after deducting the estimated underwriting discounts and commissions and estimated offering expenses payable
by us and (iii) the application of the net proceeds of the offering as described in “Use of proceeds.”

The pro forma as adjusted information set forth in the table below is illustrative only and will be adjusted based on the actual initial public
offering price and other terms of this offering determined at pricing. This information should be read in conjunction with “Management’s
discussion and analysis of financial condition and results of operations” and our consolidated financial statements and related notes included
elsewhere in this prospectus.
 

    As of December 31, 2017 
(in thousands, except share and per share data)
(unaudited)   Actual  Pro forma   

Pro forma
as adjusted 

Cash   $ 7,377  $                $              
    

 

   

 

    

 

Total debt    90,000    
Shares, $             par value per share;              shares authorized pro forma;             

shares authorized pro forma as adjusted;              shares issued and outstanding
pro forma; and              shares issued and outstanding pro forma as adjusted    772    

Additional paid-in capital    24,651    
Accumulated other comprehensive income    151    
Accumulated deficit    (43,400)    

    
 

   
 

    
 

Total shareholders’ (deficit) equity    (17,826)    
    

 
   

 
    

 

Total capitalization   $ 72,174  $                $              
    

 

   

 

    

 

  

Each $1.00 increase (decrease) in the assumed initial public offering price of $             per share, which is the midpoint of the price range set
forth on the cover page of this prospectus, would increase (decrease) the pro forma as adjusted amount of cash and cash equivalents,
additional paid-in capital, total shareholders’ equity and total capitalization by $             million, assuming that the number of shares offered by
us, as set forth on the cover page of this prospectus, remains the same and after deducting estimated underwriting discounts and
commissions and estimated offering expenses payable by us. Similarly, each 1,000,000 share increase (decrease) in the number of shares
offered by us would increase (decrease) the pro forma as adjusted amount of cash and cash equivalents, additional paid-in capital, total
shareholders’ equity and total capitalization by $             million, assuming no change in the assumed initial public offering price per share and
after deducting estimated underwriting discounts and commissions and estimated offering expenses payable by us.
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The preceding table:
 

•  assumes that the underwriters do not exercise their option in this offering to purchase             additional shares;
 

•  excludes              shares subject to unvested restricted share awards;
 

•  excludes              shares underlying restricted share units; and
 

•  excludes              shares reserved for future issuance under our 2018 Share Incentive Plan.
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Dilution
If you invest in our shares, your interest will be diluted to the extent of the difference between the initial public offering price per share and our
net tangible book value per share immediately after the completion of this offering. Dilution results from the fact that the initial public offering
price per share is substantially in excess of the book value per share attributable to the existing shareholders for our presently outstanding
shares.

Our pro forma net tangible book value as of December 31, 2017 was $            , or              per share. Pro forma net tangible book value per
share represents the amount of total consolidated assets, minus the amounts of intangible assets, goodwill and total liabilities, divided by the
total number of shares outstanding after giving effect to the Recapitalization on a pro forma basis. Dilution is determined by subtracting
pro forma as adjusted net tangible book value per share, after giving effect to the additional proceeds we will receive from this offering, from
the assumed initial public offering price per share.

Without taking into account any other changes in such net tangible book value after December 31, 2017, other than to give effect to the
issuance and sale of              shares in this offering at an assumed initial public offering price of $             per share, the midpoint of the price
range set forth on the cover page of this prospectus, and after deducting estimated underwriting discounts and commissions and estimated
offering expenses payable by us and assuming the underwriters’ option to purchase additional shares is not exercised, our pro forma as
adjusted net tangible book value as of December 31, 2017 would have been $             per outstanding share. This represents an immediate
increase in net tangible book value of $             per share, to existing shareholders and an immediate dilution in net tangible book value of
$             per share, to investors purchasing shares in this offering. The pro forma information discussed above is illustrative only.

The following table illustrates such dilution:
 

Assumed initial public offering price per share        $                     
Pro forma net tangible book value per share as of December 31, 2017   $                      
Increase in pro forma as adjusted net tangible book value per share attributable to new investors

purchasing shares in this offering     
    

 
  

Pro forma as adjusted net tangible book value per share after this offering     
      

 

Dilution per share to new investors purchasing shares in this offering     $  
      

 

  

Each $1.00 increase (decrease) in the assumed initial public offering price of $             per share, which is the midpoint of the price range set
forth on the cover page of this prospectus, would increase (decrease) our pro forma as adjusted net tangible book value by $             million,
our pro forma as adjusted net tangible book value per share after this offering by $             and the dilution per share to new investors
purchasing shares in this offering by $            , assuming that the number of shares offered by us, as set forth on the cover page of this
prospectus, remains the same and after deducting estimated underwriting discounts and commissions and estimated offering expenses
payable by us. An increase of 1,000,000 shares in the number of shares offered by us would increase our pro forma as adjusted net tangible
book value per share after this offering by $             and decrease the dilution per share to new investors participating in this offering by
$            , assuming no change in the assumed initial public offering price and after deducting estimated underwriting discounts and
commissions and estimated offering expenses payable by us. A decrease of 1,000,000 shares in the number of shares offered by us would
decrease our pro forma as adjusted net tangible book value per share after this offering by $             and increase the dilution per share to
new investors by $            , assuming no change in the assumed initial public offering price per share and after deducting estimated
underwriting discounts and commissions and estimated offering expenses payable by us.
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If the underwriters fully exercise their option to purchase additional shares in this offering, our pro forma as adjusted net tangible book value
per share after this offering would be $             per share, and the dilution per share to new investors purchasing shares in this offering would
be $             per share, in each case assuming an assumed initial public offering price of $             per share, which is the midpoint of the price
range set forth on the cover page of this prospectus, and after deducting estimated underwriting discounts and commissions and estimated
offering expenses payable by us.

The following table summarizes, on a pro forma as adjusted basis as of December 31, 2017, the differences between the existing
shareholders as of December 31, 2017 and the new investors with respect to the number of shares purchased from us in this offering, the
total consideration paid and the average price per share paid at an assumed initial public offering price of $             per share before deducting
estimated underwriting discounts and commissions and estimated offering expenses payable by us. The total number of ordinary shares does
not include shares underlying the shares issuable upon exercise of the option to purchase additional shares which we have granted to the
underwriters.
 

    Shares purchased   Total consideration  Average price
per share    Number   Percent      

Existing Investors                  %   $                         *  $                 * 
New Investors        

    
 

    
 

   

Total      %    
    

 

    

 

   
  

 

*  After giving effect to the return of capital and accumulated yield to Vector Capital in connection with this offering, the amount of distributions to existing shareholders, in the
aggregate, will exceed the total consideration paid for such shares.

If the underwriters exercise their option to purchase additional shares in full, the percentage of shares held by existing shareholders will
decrease to approximately             % of the total number of our shares outstanding after this offering, and the number of shares held by new
investors will be increased to             , or approximately             % of the total number of our shares outstanding after this offering.

The preceding table excludes, as of December 31, 2017:
 

•               shares subject to unvested restricted share awards;
 

•               shares underlying restricted share units; and
 

•               shares reserved for future issuance under our 2018 Share Incentive Plan.
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Selected consolidated financial data
The selected consolidated financial data for 2016 and 2017 and the selected consolidated balance sheet data as of December 31, 2016 and
2017 are derived from our audited consolidated financial statements included elsewhere in this prospectus. Our historical results are not
necessarily indicative of the results to be expected in any future period. You should read the following selected consolidated financial data in
conjunction with the section of this prospectus titled “Management’s discussion and analysis of financial condition and results of operations”
and our consolidated financial statements and related notes appearing elsewhere in this prospectus.
 

(in thousands, except share and per share data)   2016   2017 
     

 
    

 

Consolidated Statements of Income Data:   
Revenues   $ 181,444   $ 216,671 
Costs of revenues    91,715    105,960 

    
 

    
 

Gross profit    89,729    110,711 

Operating expenses:     
Research and development    26,267    32,227 
Sales and marketing    29,621    37,209 
General and administrative    13,218    17,578 
Depreciation and amortization    8,433    8,824 

    
 

    
 

Total operating expenses    77,539    95,838 
    

 
    

 

Operating income    12,190    14,783 
Interest expense    7,565    5,018 
Other expense, net    165    474 

    
 

    
 

Income before income taxes    4,460    9,381 
Provision (benefit) for income taxes    1,547    (418) 

    
 

    
 

Net income    2,913    9,799 
    

 
    

 

Less: Net income attributable to non-controlling interest    638    671 
    

 
    

 

Net income attributable to shareholders   $ 2,275   $ 9,128 
    

 

    

 

Earnings per share:     
Basic and diluted   $ 2,947.69   $ 11,827.05 

    

 

    

 

Shares outstanding:     
Basic and diluted    771.79    771.79 
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    As of December 31, 
(in thousands)   2016  2017 

Consolidated Balance Sheet Data    
Cash   $ 14,627  $ 7,377 
Working capital    42,549   30,986 
Total assets    118,762   121,613 
Total debt    122,182   87,377 
Total shareholders’ deficit    (41,055)   (17,826) 
 

 

 

(1)  Total debt includes external debt and loan from VCH, L.P. Total debt is net of deferred issuance costs of $2.6 million at December 31, 2017.
 

(2)  Total shareholders’ deficit includes non-controlling interest.
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Management’s discussion and analysis of financial condition and
results of operations

The following discussion of our financial condition and results of operations should be read together with our consolidated financial statements
and related notes and other financial information included in this prospectus. The following discussion contains forward-looking statements
that reflect our plans, estimates and beliefs. Our actual results could differ materially from those discussed in the forward-looking statements.
Factors that could cause or contribute to these differences include those discussed below and elsewhere in this prospectus, particularly in the
section titled “Risk factors.” Our historical results are not necessarily indicative of the results that may be expected for any period in the future,
and our interim results are not necessarily indicative of the results we expect for the full calendar year or any other period.

Overview
We provide wireless broadband networking infrastructure solutions for network operators, including medium-sized wireless Internet service
providers, enterprises and government agencies. Our scalable, reliable and high-performance solutions create a purpose-built wireless fabric
that connects people, places and things across distances ranging from two meters to more than 100 kilometers, indoors and outdoors, at
attractive economics. Our embedded proprietary RF technology and software enables automated optimization of data flow at the outermost
points in the network, which we refer to as the “intelligent edge.”

We were formed in 2011, when Cambium Networks acquired the PTP and PMP businesses from Motorola Solutions. Prior to the acquisition
by Cambium Networks, Motorola had invested over a decade in developing the technology and intellectual property assets that formed the
foundation of our business, having launched the Canopy PMP business in 1999 and having acquired the Orthogon Systems PTP business in
2006. Following the acquisition, we renamed the business Cambium Networks and leveraged the technology to continue to develop and offer
an extensive portfolio of reliable, scalable and secure enterprise-grade fixed wireless broadband PTP and PMP platforms, Wi-Fi and IIoT
solutions.

Key Milestones in Our Development
 

We offer our wireless broadband solutions in four categories:
 

•  Our PTP backhaul portfolio is comprised of products operating in unlicensed spectrum below 6 GHz, and those operating in licensed
spectrum between 6 and 38 GHz. The mainstay of our backhaul offering is the PTP 650/670 for commercial applications and PTP 700 for
national security and defense applications, each of which operate in unlicensed spectrum. In addition, our PTP 820 series offers carrier-
grade microwave backhaul in licensed spectrum, and our recently introduced PTP 550 offers price-performance leadership in spectral
efficiency in unlicensed spectrum.
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•  Our PMP portfolio ranges from our top-of-the line PMP 450 series products to our ePMP solutions for network operators that need to
optimize for both price and performance. The PMP 450 series is optimized for performance in high-density and demanding physical
environments, and includes the PMP 450m with integrated cnMedusa massive multi-user multiple input/multiple output, or MU-MIMO,
technology. For less demanding environments, ePMP provides a high quality platform at a more affordable price, and includes ePMP
Elevate software, which enables network operators to scale networks efficiently by leveraging pre-existing CPE from certain other vendors
within a Cambium deployment.

 

•  Our cnPilot cloud-managed Wi-Fi solutions for indoor and outdoor enterprise, small business and home applications are based on the
802.11ac Wave 2 standard and offer a range of access points and RF technology that enable network optimization based on desired
geographic coverage and user density.

 

•  Our cnReach family of narrow-bandwidth connectivity products enables IIoT applications, such as supervisory control and data acquisition,
or SCADA, processes in the oil and gas, electric utility, water, railroad and other industrial settings.

We generate a substantial majority of our sales through our global channel distribution network, including, as of February 1, 2018, over 150
distributors that we sell to directly, together with value added resellers supplied by these distributors. Our channel partners provide lead
generation, pre-sales support and product fulfillment. Although we fulfill sales almost exclusively through our channel partners, we engage
directly with network operators in our key vertical markets, including wireless Internet service providers, enterprises, industrial
communications, federal defense and national security agencies, and state and local governments, through our global sales personnel and
regional technical managers. Our sales personnel and technical managers respond to bids or requests for quotes, typically in collaboration
with a channel partner. Our distributors carry inventory of our products for resale, and generally have stock rotation rights only if they
simultaneously place an off-setting order for product. As such, we generally recognize revenue from sales to distributors on a sell-in basis,
and manage our finished goods inventory efficiently to plan for distributor demand.

We outsource production to third-party manufacturers, which are responsible for purchasing and maintaining inventory of components and
raw materials and, in certain cases, we resell third-party products on a white-label basis. We believe that this approach gives us the
advantages of relatively low capital investment and significant flexibility in scheduling production, managing inventory levels and providing a
comprehensive solution to meet network operator demand. The majority of our products are delivered to us at one of three distribution hubs,
where we have outsourced the warehousing and delivery of our products to a third-party logistics provider and from which we manage
worldwide fulfillment.

To capitalize on our market opportunity, we invest heavily in growing our business. Our research and development expense in 2016 and 2017
was $26.3 million and $32.2 million, respectively, as we continue to design and develop new products and enhance and refresh existing
products. Similarly, our sales and marketing expense in 2016 and 2017 was $29.6 million and $37.2 million, respectively, which was driven
both by expansion of our sales force and by increased variable sales expense resulting from our revenue growth. In 2016 and 2017, our
revenues were $181.4 million and $216.7 million, respectively, and as a result of our continued investment for growth, our net income was
$2.9 million and $9.8 million, respectively.

Trends and other factors affecting our business
We believe the growing global demand for fixed wireless broadband solutions serving low-density urban and rural environments, enterprise
Wi-Fi and IIoT applications presents a substantial opportunity to continue growing our business. To drive adoption of our solutions, we engage
both directly and in conjunction with our channel partners to educate network operators about the value proposition of our product offering.
We also
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work continually with network operators that have already deployed our solutions to identify opportunities for scaling existing networks and
addressing new use cases with our technology, and we estimate that additional purchases by network operators that have previously
purchased our products typically account for a majority of our revenues in any given period. Because we recognize most of our revenues for
product sales in the period in which the sale occurs and product revenues comprise over 95% of our total revenues, our future success is
dependent upon both landing new network operators and expanding our sales to our installed base.

Another key driver of our revenues is new product introductions. We invest heavily in research and development to ensure that we are
regularly introducing new products to take advantage of evolving technological developments, such as changes in industry standards and Wi-
Fi protocols. New product innovation is also driven by regulatory developments in the global markets we serve, such as the availability of new
licensed and unlicensed spectrum for fixed wireless broadband communications, as well as evolving technical compliance regimes in local
jurisdictions. While these factors offer continuing opportunities for new sales, if we experience delays in product development or launch or
experience post-launch problems with our products that disrupt market acceptance, our reputation for quality and our operating results could
be materially and adversely affected.

Our operating results have historically been affected by seasonal factors. Specifically, because our PTP, PMP and certain cnPilot Wi-Fi
products are typically deployed in outdoor settings and a majority of our sales are in the Northern hemisphere, our third quarter generally
reflects our highest revenues of the year and our first quarter generally reflects our lowest revenues of the year. The seasonality is largely
attributable to weather conditions affecting network operators’ installation activities. We expect to continue to experience this seasonality for
the foreseeable future. In addition, certain distributors are in jurisdictions that impose taxes on inventory held at year end, and as such,
purchases from these distributors could be lower in the fourth quarter as they seek to manage their inventory.

The market for fixed wireless broadband solutions is intensely competitive. We have in the past and expect to continue to experience price
competition. To address these competitive conditions, we introduced our lower cost ePMP and PTP 550 products that allow us to target
certain market segments without compromising our gross margins on our more sophisticated and functionally versatile products. Our success
in marketing and selling products such as these may affect our ability to grow our revenues and profitability.

Share-based compensation expense in connection with this offering
Prior to this offering, all of the share-based compensation awards held by our employees were granted in respect of Class B Units of VCH,
L.P., and, regardless of whether or not vested, the holders were not entitled to participate in any distributions by VCH, L.P. until all original
invested capital and yield on VCH, L.P.’s Class A Units had been returned. As such, we have not recorded any compensation expense
associated with these share-based compensation awards for the years ended December 31, 2016 and 2017. We have deferred recognition of
compensation expense associated with these awards, which we refer to as the Deferred Share-based Compensation Expense, and will
recognize such amounts as compensation expense in the period in which we complete this offering as a result of the Recapitalization. As of
December 31, 2017, we had $9.4 million of Deferred Share-based Compensation Expense.

Contingent and effective upon this offering certain share-based compensation awards will be modified to provide that the performance-based
vesting criteria associated with such awards will be met. This modification will cause us to re-measure the value of the share-based
compensation awards as of the date they become vested. Any increase in value of these awards resulting from re-measurement will be
charged to operations in the period that we complete this offering.
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As a result of the recognition of the Deferred Share-based Compensation Expense as well as the re-measurement of expense expected upon
completion of this offering, we expect to incur an aggregate compensation expense of $         million in the quarterly period in which we
complete this offering, of which $         million will be non-cash and $         million will be in cash.

Key components of our results of operations and financial conditions
Revenues

Our revenues are generated primarily from the sale of our products, which consist of hardware with essential embedded software. Our
revenues also include limited amounts for software products and extended warranty on hardware products. We generally recognize product
revenues at the time of shipment, provided that all other revenue recognition criteria have been met. Revenues are recognized net of volume-
based rebates and cooperative marketing allowances that we provide to distributors. We provide a standard one-year warranty on our
hardware products, that includes access to telephone and internet support. In addition, we offer several types of extended warranty on certain
hardware products. We recognize revenues on extended warranties on a straight-line basis over the contractual period. We provide our
cnMaestro, LINKPlanner and cnArcher applications as supplemental tools to help network operators design, install, and manage their
networks, and as a means of driving sales of our hardware products. We presently offer these applications without additional charge to the
customer and these applications are not essential to the operation of our products.

Cost of revenues and gross profit

Our cost of revenues is comprised primarily of the costs of procuring finished goods from our third-party manufacturers, third-party logistics
and warehousing provider costs, freight costs and warranty costs. We outsource our manufacturing to third-party manufacturers located
primarily in Mexico, China and Israel. Cost of revenues also includes costs associated with supply operations, including personnel related
costs, provision for excess and obsolete inventory, third-party license costs and third-party costs related to services we provide.

Gross profit has been and will continue to be affected by various factors, including changes in product mix. The margin profile of products
within each of our core product categories can vary significantly depending on the operating performance, features and manufacturer of the
product. Generally, our gross margins on backhaul and access point products are greater than those on our CPE products. Because the ratio
of CPE to PTP and PMP access points typically increases as network operators build out the density of their networks, increases in follow-on
sales to network operators as a percentage of our total sales typically have a downward effect on our overall gross margins. Finally, gross
margin will also vary as a function of changes in pricing due to competitive pressure, our third-party manufacturing and other production costs
and cost of shipping and logistics. We expect our gross margins will fluctuate from period to period depending on the interplay of these
various factors.

Operating expenses

We classify our operating expense as research and development, sales and marketing, and general and administrative expense. Personnel
costs are the primary component of each of these operating expense categories, which consist of cash-based personnel costs, such as
salaries, sales commissions, benefits and bonuses. From and after this offering, operating expenses will also include share-based
compensation expense. In addition, we separate depreciation and amortization in their own category.

Research and development

In addition to personnel-related costs, research and development expense consists of costs associated with design and development of our
products, product certification, travel and recruiting. We generally recognize
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research and development expense as incurred. For certain of our software projects currently under development, we capitalize the
development cost during the period between determining technological feasibility of the product and commercial release. We expect to begin
amortizing the capitalized development expense upon commercial release, generally over 3 years. We typically do not capitalize costs related
to the development of first generation product offerings as technological feasibility generally coincides with general availability of the software.
We expect research and development expense to increase in absolute dollars as we continue to invest in our future products and services.

Sales and marketing

In addition to personnel costs for sales, marketing, service and product line management personnel, sales and marketing expense consists of
our training programs, trade shows, marketing programs, promotional materials, demonstration equipment, national and local regulatory
approval on our products, travel and entertainment, and recruiting. Commission expense is accrued quarterly based upon quota achievement
in the period that the related sales occur. We expect sales and marketing expense to continue to increase in absolute dollars as we increase
the size of our sales, marketing, service, and product line management organization in support of our investment in our growth opportunities,
and, in particular, as we continue to expand our global distribution network.

General and administrative

In addition to personnel costs, general and administrative expense consists of professional fees, such as legal, auditing, accounting,
information technology and consulting costs, facilities and other supporting overhead costs, as well as loan transaction fees and management
fees paid to Vector Capital. We expect general and administrative expense to increase in absolute dollars following the completion of our
initial public offering due to additional legal fees and accounting, insurance, investor relations and other costs associated with being a public
company, partially offset by the absence of financing and management fees to Vector Capital following this offering.

Depreciation and amortization

Depreciation and amortization expense consists of depreciation related to fixed assets such as computer equipment, furniture and fixtures,
and testing equipment, as well as amortization related to acquired and internal use software and definite lived intangibles.

Provision for income taxes

Our provision for income taxes consists primarily of income taxes in the jurisdictions in which we conduct business. As we have expanded our
international operations, we have incurred increased foreign tax expense, and we expect this to continue. We expect to fully utilize our
deferred tax assets, and therefore have not recorded a valuation allowance against our deferred tax assets at December 31, 2017.
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Results of operations
The following tables present our historical operating results in dollars and as a percentage of revenues for the periods presented:
 

(in thousands)               2016               2017 
     

 
    

 

Statements of Income Data:   
Revenues   $ 181,444   $ 216,671 
Costs of revenues    91,715    105,960 

    
 

    
 

Gross profit    89,729    110,711 

Operating expenses:     
Research and development    26,267    32,227 
Sales and marketing    29,621    37,209 
General and administrative    13,218    17,578 
Depreciation and amortization    8,433    8,824 

    
 

    
 

Total operating expenses    77,539    95,838 
    

 
    

 

Operating income    12,190    14,873 
Interest expense    7,565    5,018 
Other expense    165    474 

    
 

    
 

Income before income taxes    4,460    9,381 
Provision (benefit) for income taxes    1,547    (418) 

    
 

    
 

Net income   $ 2,913   $ 9,799 
    

 

    

 

 

                2016              2017 
     

 
   

 

Percentage of Revenues:    
Revenues    100.0%   100.0% 
Costs of revenues    50.5   48.9 

    
 

   
 

Gross margin    49.5   51.1 

Operating expenses:    
Research and development    14.5   14.9 
Sales and marketing    16.3   17.2 
General and administrative    7.3   8.1 
Depreciation and amortization    4.6   4.1 

    
 

   
 

Total operating expenses    42.7   44.2 
    

 
   

 

Operating income    6.7   6.9 
Interest expense    4.2   2.3 
Other expense    0.1   0.2 

    
 

   
 

Income before income taxes    2.5   4.3 
Provision (benefit) for income taxes    0.9   (0.2) 

    
 

   
 

Net income    1.6%   4.5% 
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Comparison of year ended December 31, 2016 to year ended December 31, 2017
Revenues
 

(dollars in thousands)   2016   2017   Change 
Revenues   $181,444   $216,671    19.4% 
  

Revenues increased $35.2 million, or 19.4%, from $181.4 million in 2016 to $216.7 million in 2017, which was attributable to growth in all of
our core product lines. Complementing increased product demand, as described below, revenue growth in 2017 benefited from expansion of
our distribution channel, bringing the total registered channel partners to over 3,700 as of December 31, 2017.

Revenues by product category
 

(dollars in thousands)   2016   2017   Change 
Point-to-MultiPoint   $119,049   $142,000    19.3% 
Point-to-Point    52,441    56,130    7.0 
Wi-Fi (cnPilot)    6,057    14,620    141.4 
Other    3,897    3,921    0.6 

    
 

    
 

  

Total revenues by product category   $181,444   $216,671    19.4% 
    

 

    

 

  
 

  
   

  
   

  
   

Point-to-MultiPoint

Our PMP product line comprised 66% of total revenues for both 2016 and 2017. PMP revenue growth was driven predominately by an
increase in ePMP sales, which continue to gain market acceptance with wireless Internet service providers and to a lesser extent, increases
in sales of PMP 450 driven by adoption of cnMedusa technology. Sales of cnReach, which we presently include in PMP revenue, were not
material in either period due to the very recent introduction of this product.

Point-to-Point

The increase in our PTP revenue was driven principally by strong sales of our sub-6 GHz systems, due principally to increased demand for
backhaul in both enterprise and wireless Internet service provider networks.

Wi-Fi

cnPilot revenue increased primarily as a result of increased demand from new enterprise customers, especially those deploying either hybrid
indoor/outdoor Wi-Fi or integrated wireless backhaul/Wi-Fi solutions.

A substantial majority of our sales are to distributors who in turn sell to value added resellers and network operators. We rely on our third-
party logistics and warehousing providers, with distribution hubs in the United States, the Netherlands and China, to fulfill the majority of our
worldwide sales and to deliver our products to our customers. We have estimated the geographical distribution of our product revenues based
on the ship-to destinations specified by our distributors when placing orders with us.
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Revenues by geography
 

(dollars in thousands)   2016   2017   Change 
North America   $ 89,264   $100,676    12.8% 
Europe, Middle East, Africa    55,787    68,208    22.3 
Central and Latin America    22,344    26,962    20.7 
Asia-Pacific    14,049    20,825    48.2 

    
 

    
 

  

Total revenues by geography   $181,444   $216,671    19.4% 
    

 

    

 

  
 

  
   

  
   

  
   

Revenues increased in all regions over the period, with North America and EMEA contributing 68% of the total increase, primarily due to our
investment in increasing the size and geographic coverage of our sales force, the number of channel partners in each region, and our
introduction of new products. Revenue growth in Asia-Pacific benefited from substantial sales growth in India, which was driven by a
government sponsored initiative to increase rural internet connectivity and general growth in the wireless Internet service provider industry
driven by increasing demand in urban settings.

Cost of revenues and gross profit
 

(dollars in thousands)   2016  2017  Change 
Cost of revenues   $91,715  $105,960   15.5% 
Gross margin    49.5%   51.1%   160 bps 
 

  
   

 
   

 
   

Cost of revenues increased $14.2 million, or 15.5%, from $91.7 million in 2016 to $106.0 million in 2017. The increase in cost of revenues
was primarily due to increased product sales and changes in product mix, partially offset by reduced provisions for warranty costs and excess
and obsolescence.

Gross margin increased from 49.5% in 2016 to 51.1% in 2017. The increase in gross margin reflected changes in product mix with
substantially greater absolute dollar increases in higher margin PTP and PMP products, partially offset by reduced provisions for warranty
costs and excess and obsolescence.

Operating expenses
 

(dollars in thousands)   2016   2017   Change 
Research and development   $26,267   $32,227    22.7% 
Sales and marketing    29,621    37,209    25.6 
General and administrative    13,218    17,578    33.0 
Depreciation and amortization    8,433    8,824    4.6 

    
 

    
 

  

Total operating expenses   $77,539   $95,838    23.6% 
    

 

    

 

  
 

  
   

  
   

  
   

Research and development

Research and development expense increased $6.0 million, or 22.7%, from $26.3 million in 2016 to $32.2 million in 2017. As a percentage of
revenues, research and development expense increased from 14.5% in 2016 to 14.9% in 2017. The increase in research and development
expense, both in absolute dollars and as a percentage of revenues was due to our continued investment in product development to grow our
business, including a $4.1 million increase in headcount and personnel costs and a $0.9 million increase in materials used in our design and
development activities.
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Sales and marketing

Sales and marketing expense increased $7.6 million, or 25.6%, from $29.6 million in 2016 to $37.2 million in 2017. As a percentage of
revenues, sales and marketing expense increased from 16.3% in 2016 to 17.2% in 2017. Sales and marketing expense increased, both in
absolute dollars and as a percentage of revenues largely due to our continuing investment in growing our sales, marketing and product line
management infrastructures, including a $6.1 million increase in sales and marketing headcount and personnel costs, a $1.2 million increase
in other costs, primarily travel and entertainment, and trade shows and conferences.

General and administrative

General and administrative expense increased $4.4 million, or 33.0%, from $13.2 million in 2016 to $17.6 million in 2017. As a percentage of
revenues, general and administrative expense increased from 7.3% in 2016 to 8.1% in 2017. General and administrative expense increased
both in absolute dollars and as a percentage of revenues largely due to a $1.3 million increase in headcount and personnel costs in finance
and legal, a $0.3 million increase in facilities cost, and a $0.3 million increase in our license fees supporting our enterprise applications.
General and administrative expense in 2017 also included $2.0 million in loan transaction fees to an affiliate of Vector Capital related to our
refinancing of our secured credit facilities. Absent the loan transaction fees, general and administrative expense decreased as a percentage
of revenues from 7.3% in 2016 to 7.2% in 2017.

Depreciation and amortization

Depreciation and amortization expense increased $0.4 million, or 4.6%, from $8.4 million in 2016 to $8.8 million in 2017. Depreciation
expense increased $0.3 million due to higher capital expenditures in 2017 and amortization expense increased $0.1 million due to an increase
in amortization related to capitalized software.

Interest expense
 

(dollars in thousands)   2016   2017   Change 
Interest expense   $7,565   $5,018    (33.7)% 
  

Interest expense consists primarily of interest incurred on loans from Vector Capital, interest due on indebtedness and amortization of
deferred financing costs on our secured credit facilities. Interest expense decreased $2.5 million, or 33.7%, from $7.6 million in 2016, to
$5.0 million for 2017. The decrease was primarily due to the repayment of a portion of our secured credit facilities and the redemption of
CPECs held by VCH, L.P. July 2017. See Note 17 “Related party transactions” and Note 7 “Loan from Sponsor and capital contribution” in the
Notes to Consolidated Financial Statements for further information.

Other expense
 

(dollars in thousands)   2016   2017   Change 
Other expense   $165   $474    187.3% 
  

Other expense increased by $0.3 million from $0.2 million for 2016 to $0.5 million for 2017. The change was primarily related to foreign
currency fluctuations.

Provision for income taxes
 

(dollars in thousands)   
            

2016  
            

2017 
Provision (benefit) for income taxes   $ 1,547  $ (418) 
Effective income tax rate    34.7%   (4.5)% 
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Our provision for income taxes decreased from a tax expense of $1.5 million for 2016 to a tax benefit of $0.4 million for 2017. The effective
tax rates for the years ended December 31, 2016 and 2017 were an expense of 34.7% and a benefit of 4.5%, respectively. For the year
ended December 31, 2017, our income tax expense was reduced by a $6.4 million decrease in our valuation allowance primarily related to
net operating loss carryforward and research and development credits partially offset by a $3.1 million decrease in deferred tax asset related
to interest expense. Excluding these two items, we had an income tax expense of $2.9 million for the year ended December 31, 2017,
representing an effective tax rate of 30.9%. See Note 14 “Income taxes” in the Notes to the Consolidated Financial Statements for more
information related to income taxes.

Liquidity and capital resources
As of December 31, 2017, we had cash of $7.4 million. In 2016 and 2017, we generated cash from operating activities sufficient to fund our
operations. During that period, we also borrowed against our revolving credit facility to meet short-term working capital requirements, in each
case repaying the drawn amounts out of subsequent collections. Prior to 2016, in periods where cash generated from operating activities was
insufficient to fund our operations, we relied both on equity investments from Vector Capital and on term loan borrowings from financial
institutions.

As of December 31, 2017, under our secured credit facility we had a $90.0 million term loan outstanding and available borrowings of $10.0
million under our revolving credit facility. The term loan was fully utilized in December 2017, and we used the proceeds thereof to repay
outstanding secured indebtedness, redeem preferred equity issued by one of our subsidiaries and held by VCH, L.P. and return capital to
VCH, L.P. For further information on the redemption of preferred equity and return of capital, see “Certain relationships and related party
transactions” and Note 17 “Related party transactions” in the Notes to Consolidated Financial Statements for further information.

We believe our existing cash balance will be sufficient to meet our working capital and capital expenditure needs for at least the next
12 months. Our future capital requirements may vary materially from those currently planned and will depend on many factors, including our
rate of revenue growth, the timing and extent of spending to support development efforts, the timing of new product introductions, market
acceptance of our products and overall economic conditions. We expect to regularly assess market conditions and may raise additional equity
or incur additional debt if and when our board of directors determines that doing so is in the best interest of the Company. We cannot assure
you that any additional financing will be available to us on acceptable terms, if at all. If we raise funds through the issuance of equity or
convertible debt or other equity-linked securities, our existing shareholders could suffer significant dilution, and any new equity securities we
issue could have rights, preferences and privileges superior to those of holders of our shares, including shares sold in this offering.

Sources and uses of cash

The following table summarizes our cash flows:
 

(in thousands)   
            

2016  
            

2017 
Cash provided by operating activities   $16,532  $ 23,001 
Cash used in investing activities    (2,031)   (5,931) 
Cash used in financing activities    (5,427)   (24,347) 
  

Cash flows from operating activities

Net cash provided by operating activities in 2016 of $16.5 million consisted primarily of net income of $2.9 million, adjustments for
depreciation and amortization of $8.4 million and net changes in operating assets
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and liabilities that resulted in net cash inflows of $5.5 million. The changes in operating assets and liabilities consisted primarily of $5.2 million
in accrued interest and payables to Vector Capital, a $3.2 million increase in accrued employee compensation expense due to increased
headcount and accrued bonuses and commissions, a $1.7 million increase in accrued liabilities and a $1.3 million increase in other assets
and liabilities partially offset by a $3.4 million decrease in accounts payable, a $1.3 million increase in inventory and a $1.2 million increase in
accounts receivable.

Net cash provided by operating activities in 2017 of $23.0 million consisted primarily of net income of $9.8 million, adjustments for
depreciation and amortization of $8.9 million and net changes in operating assets and liabilities that resulted in net cash inflows of
$5.8 million. The changes in operating assets and liabilities consisted primarily of an $4.7 million increase in accounts payable mostly due to
increased payment terms and increased volumes with suppliers, a $5.1 million increase in accrued interest and payables to Vector Capital, a
$3.0 million increase in accrued employee compensation expense due to increased headcount and accrued bonuses and commissions,
partially offset by a $10.7 million increase in net accounts receivable due to increased sales.

Cash flows from investing activities

Our investing activities consisted solely of capital expenditures, which were $2.0 million and $5.9 million in 2016 and 2017, respectively.

Cash flows from financing activities

We used $5.4 million of cash for financing activities during 2016. During 2016, we received $7.3 million in cash from our lenders and paid
$12.7 million in debt repayments to our lenders.

We used $24.3 million of cash for financing activities during 2017. During 2017, we received $120.0 million in cash from our lenders under the
two debt refinancing transactions described below in “—Secured credit agreement”, paid $66.5 million in debt repayments to our lender,
returned capital to and redeemed preference shares from Vector Capital for an aggregate of $75.0 million and incurred $2.8 million in debt
financing costs.

Contractual obligations and commercial commitments
Contractual obligations as of December 31, 2017 are as follows:
 

    Payments due by period  

(in thousands)   

Less
than

1 year   
1 to 3
years   

3 to 5
years   

More than
5 years   Total 

Operating leases   $ 1,756   $ 3,504   $ 2,658   $ 853   $ 8,771 
Term credit facility    4,500    27,000    58,500    —    90,000 
Term credit facility interest    5,607    13,803    3,470    —    22,880 
Purchase obligations    39,465    —    —    —    39,465 

    
 

    
 

    
 

    
 

    
 

Total contractual obligations   $51,328   $44,307   $64,628   $ 853   $161,116 
    

 

    

 

    

 

    

 

    

 

  

 

(1)  Based on the credit facility debt outstanding, the required principal payments, and the interest rate in effect of 6.4% at December 31, 2017
 

(2)  Consists primarily of inventory commitments
 

(3)  Comprises liabilities recorded on the balance sheet of $90.0 million, and obligations not recorded on the balance sheet of $71.1 million

Leases

Our contractual obligations are pursuant to non-cancelable operating leases that expire at various dates through 2026. Our total operating
lease expense for 2016 and 2017 was $1.1 million and $1.4 million, respectively.
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Purchase obligations

Our purchase obligations include commitments with third parties to manufacture our products and in certain cases to design and manufacture
select products. Our third-party manufacturers procure components based upon orders placed by us. If we cancel all or part of the orders, we
may still be liable to the third-party manufacturers for the cost of the components purchased by the subcontractors to manufacture our
products. The above table reflects non-cancellable purchase obligations with our third-party manufacturers.

Secured credit agreement

In March 2017, we entered into a credit agreement to refinance the obligations under our existing credit facility and for working capital
financing, letter of credit facilities and other general corporate purposes. Subsequently, in December 2017 we entered into an amendment and
restatement of this credit agreement, as amended and restated, the Credit Agreement. The Credit Agreement provides for borrowings up to
an aggregate amount of $100.0 million, consisting of a term loan facility in the aggregate principal amount of $90.0 million and a revolving
loan facility in an aggregate principal amount of $10.0 million, including a letter of credit sub-facility in the aggregate availability amount of
$5.0 million. On December 31, 2017, we borrowed $90.0 million under the term loan and nothing under the revolving credit facility. Subject to
compliance with customary covenants, we may request borrowings under the revolving credit facility until December 21, 2022. The term loan
matures and comes due on December 21, 2022.

The Credit Agreement contains customary representations, warranties and affirmative and negative covenants. We are also required to
maintain a minimum consolidated fixed charge coverage ratio, a maximum consolidated leverage ratio, and a minimum adjusted quick ratio.
As of December 31, 2017, we were in compliance with all covenants under the Credit Agreement.

The term loan is repayable quarterly as follows: (i) 1.25% of the initial aggregate term loan is payable in each of the first four quarterly
payment dates following the closing date, commencing with March 31, 2018, and (ii) 2.50% of the initial aggregate term loan is payable in
each quarter of each year thereafter, with the remaining principal due on maturity on December 21, 2022. All outstanding revolving loans are
due on the revolving termination date, which is December 21, 2022.

Borrowings under the Credit Agreement may be in the form of (1) alternate base rate loans that bear interest at the higher of (a) the Prime
Rate, (b) the Federal Funds Rate plus 0.50% or (c) 3.50%, plus an applicable margin based on our consolidated leverage ratio or
(2) Eurodollar rate loans that bear interest based on LIBOR plus a margin based on our consolidated leverage ratio. In addition to paying
interest on loans under the Credit Agreement, we pay a fee of 0.50% per annum to the lenders under the revolving facility for any unutilized
commitment. We can terminate or reduce the revolving loan commitment at any time without a termination fee. Obligations under the Credit
Agreement are secured by a first priority lien on substantially all of our assets and those of our subsidiaries.

We are permitted to voluntarily prepay the term loans at any time provided that a prepayment fee equal to 1.00% of the aggregate amount of
the term loans prepaid is payable in connection with prepayments in full in connection with a Change of Control or third party refinancing
(other than as part of a refinancing with the administrative agent or its affiliates) occurring prior to the first anniversary of the closing date.

Off-balance sheet arrangements
We do not engage in transactions that generate relationships with unconsolidated entities or financial partnerships, such as entities often
referred to as variable interest entities, structured finance, or special purpose entities, as part of our ongoing business. Accordingly, our
operating results, financial condition and cash flows are not subject to off-balance sheet risks.
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Contingencies
Indemnification

We generally indemnify our distributors, value added resellers and network operators against claims brought by a third party to the extent any
such claim alleges that our product infringes a patent, copyright or trademark or violates any other proprietary rights of that third party.
Although we generally try to limit the maximum amount of potential future liability under our indemnification obligations, in certain agreements
this liability may be unlimited. The maximum potential amount of future payments we could be required to make under these indemnification
agreements is not estimable.

We indemnify our directors and officers or select key employees for certain events or occurrences, while the director or officer is or was
serving at the Company’s request in such capacity. The term of the indemnification period is for the director’s or officer’s term of service. We
may terminate the indemnification agreements with our directors or officers upon the termination of their services as directors or officers of the
Company, but termination will not affect claims for indemnification related to events occurring prior to the effective date of termination. The
maximum amount of potential future indemnification is unlimited, however, we have a director and officer insurance policy that limits our
exposure. We believe the fair value of these indemnification agreements is minimal.

Distributor agreements

Our agreements with distributors are made in the ordinary course of business and generally may be terminated with or without cause by either
party with advance notice. Although we believe we would experience some short-term disruption in the sale and distribution of our products if
any of these agreements were terminated, we believe such terminations would not have a material adverse effect on our financial results and
that alternative distributors, resellers and other distribution channels exist to deliver our products to network operators.

Recent accounting pronouncements
We have reviewed all recently issued accounting standards and have disclosed in Note 1 to our audited consolidated financial statements
appearing at the end of this prospectus, the results of our review and assessment of the impact of the standard on our consolidated financial
statements.

Significant accounting estimates
Our consolidated financial statements are prepared in accordance with U.S. GAAP. The preparation of these financial statements requires our
management to make estimates and assumptions that affect the reported amounts of assets, liabilities, revenues, costs and expense and
related disclosures. Our estimates are based on our historical experience and on various other factors that we believe are reasonable under
the circumstances, the results of which form the basis for making judgments about the carrying value of assets and liabilities that are not
readily apparent from other sources. Actual results may differ from these judgments and estimates under different assumptions or conditions
and any such differences may be material. We believe that the accounting policies discussed below are critical to understanding our historical
and future performance, as these policies relate to the more significant areas involving management’s judgments and estimates. For a
summary of all of our accounting policies, including the accounting policies discussed below, see Note 1 to our audited consolidated financial
statements appearing at the end of this prospectus.
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Recognition of revenue

We enter into revenue arrangements that may consist of multiple deliverables containing hardware with essential embedded software and
extended warranty. In such cases, we have identified these as separate elements in accordance with ASC 605-25, Revenue Recognition—
Multiple Element Arrangements. We generally allocate revenues to all deliverables based on their relative selling prices, applying an
estimated selling price as our best estimate of fair value. Our process for determining estimated selling price may vary depending upon the
unique facts and circumstances related to each deliverable.

Inventory and inventory valuation

Inventories are stated at the lower of cost and net realizable value. In determining the cost of raw materials, consumables and goods
purchased for resale, the weighted average purchase price is used. For finished goods, cost is computed as production cost including
capitalized inbound freight costs.

The valuation of inventory also requires us to estimate excess or obsolete inventory. The determination of excess or obsolete inventory is
estimated based on a comparison of the quantity and cost of inventory on hand to our forecast of customer demand. The actual amount of
inventory written off in future periods will likely differ from the inventory excess and obsolete provisions reflected in our consolidated balance
sheets due to difference between estimated and actual future demand, which could have a material effect on our net inventory as reported in
our consolidated financial statements. Any adjustments to the valuation of inventory are included in cost of revenues.

Allowance for doubtful accounts

We record an allowance for doubtful accounts for estimated probable losses on uncollectible accounts receivable. In estimating the
allowance, management considers the aging of the accounts receivable, our historical write offs, the credit worthiness of each distributor
based on payment history, and general economic conditions, among other factors. In cases where we are aware of circumstances that may
impair a specific distributor’s ability to meet its obligations to us, we record a specific allowance against amounts due from the distributor, and
thereby reduce the net recognized receivable to the amounts we reasonably believe will be collected.

Product warranties

We provide a one-year warranty on most hardware products and record a liability within current liabilities for the estimated future costs
associated with potential warranty claims. We also offer an extended warranty that extends the standard warranty on most of our products for
up to four additional years, a limited lifetime warranty on select hardware products that extends warranty coverage to seven years, and an all
risks advance replacement warranty covering additional types of equipment damage not covered by our standard warranty. Provisions for
warranty claims are recorded at the time products are sold based on historical experience factors including product failure rates, material
usage, and service delivery cost incurred in correcting product failures. These provisions are reviewed and adjusted by management
periodically to reflect actual and anticipated experience. The warranty costs are reflected in our consolidated statements of income within cost
of revenues. In certain circumstances, we may have recourse from our contract manufacturers for replacement cost of defective products,
which we also factor into our warranty liability assessment.

Income taxes

We account for income taxes under the asset and liability method, which requires the recognition of deferred tax assets and liabilities for the
expected future tax consequences of events that have been included in our financial statements. Under this method, deferred tax assets and
liabilities are determined on the basis of the
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differences between the financial statement carrying amount and the tax bases of assets and liabilities using enacted income tax rates in
effect for the year in which the differences are expected to be recovered or settled. The effect of a change in income tax rates on deferred tax
assets and liabilities is recognized in income in the period that includes the enactment date.

We recognize deferred tax assets to the extent that we believe these assets are more likely than not to be realized. In making such a
determination, we consider all available positive and negative evidence, including future reversals of existing taxable temporary differences,
projected future taxable income, tax-planning strategies, and results of recent operations. If we determine that we would be able to realize our
deferred tax asset in the future in excess of their net recorded amount, we would make an adjustment to the deferred tax asset valuation
allowance, which would reduce the provision for income taxes.

We may be subject to income tax audits in all the jurisdictions in which we operate and, as a result, we must also assess exposures to any
potential issues arising from current or future audits of current and prior years’ tax returns. Accordingly, we must assess such potential
exposures and, where necessary, provide a reserve to cover any expected loss. We recognize the benefit of a tax position if it is more likely
than not to be sustained. Recognized tax positions are measured at the largest amount more likely than not of being realized upon settlement.
To the extent that we establish a reserve, our income tax expense would be increased. If we ultimately determine that payment of these
amounts is unnecessary, we reverse the liability and recognize an income tax benefit during the period in which new information becomes
available indicating the liability is no longer necessary. We record an additional income tax expense in the period in which new information
becomes available indicating the tax liability is greater than our original estimate.

JOBS Act accounting election

We are an emerging growth company, as defined in the JOBS Act. Under the JOBS Act, emerging growth companies can delay adopting new
or revised accounting standards issued subsequent to the enactment of the JOBS Act until such time as those standards apply to private
companies. We have irrevocably elected not to avail ourselves of this exemption from new or revised accounting standards and, therefore,
are subject to the same new or revised accounting standards as other public companies that are not emerging growth companies.

Quantitative and qualitative disclosures about market risk
Interest rate risk

We borrowed $90.0 million under our Credit Agreement during 2017. We are exposed to interest rate risk from fluctuations in the three-month
US LIBOR rate that is a component of the interest rate used to calculate interest expense on our debt.

Interest will accrue on the outstanding principal amount of the term loan on a quarterly basis and is equal to the three-month US LIBOR rate
plus a base rate of 4.75%, 4.25% or 4.00%. The base rate is affected by our financial performance as measured by the consolidated leverage
ratio. A 100-basis point increase in interest rates, and assuming a constant base rate, would result in an additional $0.9 million in interest
expense related to our external debt per year.

Foreign currency exchange risk

Most of our sales and the majority of our assets and liabilities are denominated in U.S. dollars. As a result, our revenues and financial position
are not currently subject to significant foreign currency risk. Our operating expenses are denominated in the currencies of the countries in
which our operations are located, and may be subject to fluctuations due to changes in foreign currency exchange rates, particularly changes
in the Indian
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Rupee, the British Pound and the Mexican Pesos. During 2016 and 2017, we incurred foreign exchange losses of $0.2 million and
$0.5 million, respectively. At this time, we do not, but we may in the future, enter into derivatives or other financial instruments in an attempt to
hedge our foreign currency exchange risk.

Inflation risk

We do not believe that inflation has had a material effect on our business, financial condition or results of operations in 2016 and 2017.

Credit risk

We consider the credit risk of all customers and regularly monitors credit risk exposures in our trade receivables. Our standard credit terms
with our customers are generally net 30 to 60 days. We had two customers representing more than 10% of trade receivables at December 31,
2016 and 2017. In addition, we had three customers representing more than 10% of revenues for the years ended December 31, 2016 and
2017.
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Letter from our Chief Executive Officer
Dear prospective investors,

The Cambium story began almost twenty years ago when Motorola Solutions launched its Wireless Internet Service Platform, which became
the Canopy PMP business, in 1999, and later expanded the portfolio with the acquisition of the Orthogon Systems’ PTP business in 2006. In
2011, we were formed when Cambium Networks acquired the PMP and PTP businesses from Motorola Solutions. Our products and
technologies are grounded in this deep Motorola heritage, with its focus on high-quality wireless communications technology, and that has
inspired our employees, across the globe, to innovate and excel. Cambium Networks continues the commitment to developing products that
provide reliable, secure and scalable fixed wireless broadband connectivity. Our focus on quality and our honest work ethic comes from our
roots, and we have infused this work ethic with the high-velocity, innovative spirit of Silicon Valley. This combination of mid-western work ethic,
dedication to product quality and relentless innovation is the foundation for our mission — connecting the unconnected and the under-
connected. Today connectivity is a critical societal need — akin to essential utilities such as electricity, water and gas. Cambium shares this
view with governments, the United Nations, and countless others which are all striving to improve connectivity for everyone, everywhere, all
the time.

Software applications have greatly improved our ability to communicate and collaborate, but without fast and reliable connectivity, these
software tools alone are ineffective. Our wireless solutions address the evolving needs brought by the next generation communications
network and end users. We enable high performance connectivity across varied terrain or inclement weather and can connect to the
outermost edge of the network. Our platforms are deployed in the most demanding terrains, temperatures and radio frequency conditions –
reliably connecting people, places and things. For example, our products are deployed at the Mount Everest base camp in Nepal, at 17,600
feet above sea level, providing reliable internet access for the first time to climbers, hikers and the local population. Our products also improve
safety and efficacy around the world, by connecting and monitoring myriad sensors in industrial operations such as railroads, offshore oil rigs,
and more remote water treatment centers and mining sites.

Solving connectivity for the unconnected and the under-connected requires high performance technology at affordable prices. Bridging
geographic, socioeconomic and technological barriers is not being done solely by the largest Tier 1 service providers and their suppliers,
which deploy solutions that cost considerably more than a Cambium Networks solution. Tier 1 solutions, however, are not always
economically viable for, nor easily deployed in, medium or low density networks or developing communities. When connecting medium-sized
metropolitan areas or remote, developing communities, Cambium’s solutions deliver reliable, high performance wireless broadband
connectivity at attractive economics. Additionally, large industrial enterprises around the world operate in some of the most far-reaching
geographies searching for natural resources, producing raw materials or managing energy grids or other utilities. Providing these enterprises
with secure and reliable connectivity in harder-to-reach environments enables them to gather and share business intelligence more easily, to
monitor and optimize their operations, improve efficiency and enhance safety conditions, all giving rise to the Industrial Internet of Things, or
IIoT.

We are serving a $9 billion market that is expected to continue to grow as data demands evolve and increase and as new use cases develop.
I believe that we have the right technology, the right products, the right strategy, the right culture, and, most importantly, the right people to
serve this growing market and to create solutions to enable the increasing demand for data. Our international team of highly experienced
engineers continues to design exceptional products for our customers. Our channel partners enable us to deploy products to thousands of
network operators and their end users — in over 145 countries and growing. My focus at Cambium Networks has always been to build a
business for pragmatic and consistent growth and profitability. Cambium Networks will continue to invest in research and development aimed
to keep pace with technological breakthroughs and
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to provide disruptive solutions, while keeping to our roots through our commitment to our customers to offer increasing value with our
innovative products and services.

I sincerely believe that Cambium Networks is a very special company. We look forward to continue making connectivity possible for even
more people, places and things. We are proud of our commitment to the communities in which we live and work, and of giving back to our
communities whenever we can, through programs that provide connectivity following natural disasters, programs that enable children in
unstable locations to safely obtain an education through remote connectivity, and through our awards honoring others who are working to
connect the unconnected or underconnected. I am thankful for everybody who has helped bring us to where we are today, and for their
continued efforts to take us to where we hope to be tomorrow. We are grateful for those who have believed in us, supported us and trusted
us. We are thrilled that you are considering joining us on this remarkable journey, and I believe we have the right inspiration to build a lasting
company bringing connectivity and goodness to the world — together.

Atul Bhatnagar
President & Chief Executive Officer
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Business
Overview
We provide wireless broadband networking infrastructure solutions for network operators, including medium-sized wireless Internet service
providers, enterprises and government agencies. Our scalable, reliable and high performance solutions create a purpose built wireless fabric
which connects people, places and things across distances ranging from two meters to more than 100 kilometers, indoors and outdoors, at
attractive economics.

Our wireless fabric includes intelligent radios, smart antennas, RF algorithms and network management software. Our embedded proprietary
RF technology and software enables automated optimization of data flow at the outermost points in the network, which we refer to as the
“intelligent edge.” This intelligent edge offers network operators increased performance, visibility, control and management, as well as the
ability to efficiently transfer large amounts of data back to enterprise data centers for fast and efficient analysis and decision-making, even in
conditions characterized by a high degree of interfering signals generated both within the network or from outside sources, which we refer to
as noise.

Our solutions are deployed by medium-sized wireless Internet service providers and enterprises, including utility, petrochemical, military, state
and local government, industrial and other network operators that use our technology to connect a wide range of network assets from
traditional offices to complex sensor networks. Network operators deploy our enterprise-grade solutions to take advantage of their scalability,
intelligence, reliability, attractive economics and ease of deployment. Our solutions feature the following benefits for network operators:
 

•  Superior outdoor scalability.    Our solutions scale to greater density for outdoor applications because of their leading spectral efficiency.
 

•  Embedded network intelligence.    Our solutions have embedded intelligence, utilizing software and RF algorithms that work together to
optimize network performance. This intelligence allows networks to adapt and evolve as network requirements vary, environments change
and network footprints grow over time.

 

•  Reliable wireless connectivity in congested environments.    Our solutions deliver superior reliability enabled by our technology’s
frequency reuse capabilities, embedded dynamic spectrum optimization and dynamic filtering abilities.

 

•  High quality at attractive economics.    Our solutions improve economics for network operators by supporting a large number of CPE per
access point while providing enterprise-grade performance and quality. We reduce ongoing management costs through device reliability
and embedded software that independently manages and resolves network performance issues.

 

•  Ease of deployment and simplicity to scale the network.    Network operators can utilize our cloud-based network management
software to help design, install and manage their networks from cloud-to-tower-to-edge. Our cloud-based software offers full lifecycle
management of a network through a single pane of glass, reducing the complexity of network operations and the onboarding of large
numbers of devices.

Our products are typically deployed by medium-sized service providers, such as wireless Internet service provider networks serving from
5,000 to over 200,000 subscribers, enterprise networks and sensor heavy industrial networks. We estimate that medium-sized Internet
service providers contributed approximately half of our revenues in 2016 and 2017.

We market and sell our solutions through our global channel partner network, which drives the substantial majority of our revenues. We sell
our solutions as one-time sales, although a majority of our revenues in a given
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period typically is generated by purchases from network operators that have previously purchased our products. Growth from these network
operators is driven by expansion within existing networks and in new territories, replacement of competitor products with our solutions,
deployment of new and incremental use cases and, in the case of local governments, mandates to offer fixed broadband wireless to their
citizens.

We have experienced rapid revenue growth over the last several years and we have shipped more than three million devices since 2012,
including over one million in 2017. For 2016 and 2017, our revenues were $181.4 million and $216.7 million, respectively. For 2016 and 2017,
our net income was $2.9 million and $9.8 million, respectively.

Industry
According to Cisco Visual Networking Index, wireless mobile data traffic is expected to grow at a compound annual growth rate of 44% from
2017 to 2021. We believe that growth in data traffic will be predominantly driven in large part by the proliferation of connected devices,
applications and sensors for both service provider and enterprise use cases. For example:
 

•  Consumers are using connected devices to access cloud applications, stream media-rich content and connect to friends and family utilizing
wireless connectivity. Much of the consumer demand in lower-density urban and rural areas is being addressed with medium-sized
networks run by wireless Internet service providers.

 

•  Enterprises are deploying their own wireless broadband infrastructure to provide individuals access to corporate networks, data centers
and cloud applications.

 

•  Industrial enterprises are using wireless broadband to help replace periodic, manual system monitoring with hundreds of wireless sensors
and cameras that can monitor key production activities in real-time for safety, productivity and security. For example, wireless connectivity
is allowing industrial enterprises real-time comprehensive monitoring of operations across a field of onshore facilities or offshore platforms
to increase both the efficiency and safety of industrial operations.

The growing adoption of wireless networks is driving massive amounts of data that is analyzed locally at the edge or at enterprise or cloud
data centers. This requires greater wireless connectivity to capture and evaluate the data locally or to backhaul large amounts of data to a
data center. Local operations centers or distant corporate data centers must also communicate with the edge devices to optimize operations.
For example, when data is sent back to an operations center that identifies potential equipment overheating, that command center can quickly
transmit a data request directly to the machine to analyze and resolve the issue or to a technician to rapidly address the developing situation.

Wireline broadband through cable, DSL and optical networks provides efficient bulk bandwidth transport to densely-populated metropolitan
areas, but can be cost prohibitive in lower-density environments and rural areas. Wireline broadband also lacks real-time adaptability required
for industrial networks and faces practical limitations in delivering connectivity to constantly evolving sensor and device networks. Similarly,
many existing, more affordable wireless network solutions lack the performance, scalability, reliability and support to provide enterprise-grade
IT infrastructure required for critical business applications.

Both wireless Internet service providers and enterprises in lower-density, non-metropolitan areas require infrastructure that delivers always-
on, high-speed wireless bandwidth for the transmission of large amounts of data in a wide variety of challenging conditions such as noisy
spectrum or terrain that can impede wireless broadband communications, such as bodies of water or forests. Carrier-grade wireless
infrastructure, primarily used in metropolitan networks, is generally ill-suited to these deployments because the size of the deployment does
not justify the high equipment expense and management costs. Many existing wireless solutions are
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limited by their ability to deliver real-time adaptability, scalability, efficient use of spectrum, network reliability and economical use cases:
 

•  Limited real-time adaptability.    Wireless network footprints are continually changing due to individuals moving within a network, rapidly
changing environments in an industrial footprint and expanding use cases or functionality. Many wireless solutions lack the software and
RF technology to continually optimize performance of rapidly evolving network infrastructure and noisy conditions.

 

•  Lack of network scalability.    Current wireless solutions often struggle to scale primarily because they lack end-to-end management
capabilities and appropriate RF algorithms in the software. Software is required to efficiently plan, synchronize and optimize large-scale
deployments of wireless broadband, while mitigating self-interference. Existing solutions are typically provisioned manually and managed
by spreadsheets or management tools developed by customers internally. Real-time, efficient management requires embedded software
and technology capable of optimizing network performance at the edge in varying environmental conditions.

 

•  Inefficient use of spectrum.    Many existing solutions do not contain data path optimization technologies that allow for efficient use of
frequency channels and available spectrum. This leads to performance degradation and limits the number of users and devices to which
the network can deliver quality access.

 

•  Lack of network reliability in areas with congested signals.    Many existing solutions struggle with interference in high noise
environments because they cannot reuse frequencies to expand available channels for traffic. These solutions also do not include software
that identifies congested channels and automatically switches traffic to channels with less congestion. Inability to reuse frequencies or to
recognize congested channel can degrade performance and limit available bandwidth of infrastructure.

 

•  Uneconomical for certain use cases.    Existing fixed wireless broadband solutions can be cost-prohibitive because of their inability to
serve a high concentration of CPE without the deployment of high number access points. Additionally, many existing solutions fail because
of a lack of software intelligence to foresee upcoming issues and an inefficient path to resolution for issues given limited services and
support capabilities.

Our solutions
We offer fixed wireless broadband networking infrastructure solutions differentiated by scalability, embedded intelligence, reliability, high
quality at attractive economics and ease of deployment. Our enterprise-grade solutions provide outdoor and indoor capabilities and leading
spectral efficiency that reduces self-interference and optimizes spectral efficiency and frequency reuse across the network.

Our PTP solutions are typically connected to high-speed, high-bandwidth wireline networks, and provides wireless broadband backhaul to
facilities or PMP access points deployed throughout a network, over distances of more than 100 kilometers and at more than 2 Gbps. Our
PMP solutions extend wireless broadband access from tower mounted access points to CPE providing broadband access to residences and
enterprises covering wide areas with a range of 10 to 30 kilometers. Our cnPilot Wi-Fi solution provides distributed access to individual users
in indoor settings, such as office complexes, and outdoor settings, such as athletic stadiums, over distances as short as two meters with high
capacity. Our cnReach solutions offer narrow-band connectivity for sensors and devices at the network edge, typically over the last few
meters. Our embedded proprietary RF technology and software enables automated optimization of data flow at the outermost points in the
network.
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Our platform provides the following key benefits to network operators:
 

•  Superior outdoor scalability.    Our wireless fabric scales to greater density for outdoor applications because of its spectral efficiency.
Almost all of our outdoor products have a spectral efficiency advantage over the primary competition and that efficiency advantage can be
more than double in many circumstances. Additionally, our intelligent edge solutions permit denser deployments and higher throughput,
translating into more CPE per access point while delivering high quality connectivity.

 

•  Embedded network intelligence.    Our wireless fabric consists of intelligent radios, smart antennas, RF algorithms and embedded
software that enable the intelligent edge by optimizing connectivity, reliability and performance. As network requirements evolve, this
intelligence enables seamless device RF optimization and provisioning.

 

•  Reliable wireless connectivity in congested environments.    We deliver reliable connections that tolerate high levels of RF
interference. Our reliability is a function of GPS synchronization that enables frequency reuse and thereby limits self-interference,
embedded dynamic spectrum optimization that identifies congested channels and switches the connection to the optimal channel, and
dynamic filtering software that protects used channels to neutralize unwanted interference from neighboring channels. These embedded
technologies respond in real-time to congestion that would otherwise impact user experience.

 

•  High quality at attractive economics.    We believe that our solutions allow higher density of CPE per access point compared to our
competition, while providing enterprise-grade performance and quality. We reduce ongoing management costs through device reliability
and embedded software that independently manages and resolves network performance issues. Our 24/7 customer support combined with
our embedded software intelligence increases network uptime and reduces network IT management overhead.

 

•  Ease of deployment and simplicity to scale the network.    Network operators can utilize our cloud-based network management
software to manage and grow their networks from cloud-to-tower-to-edge in real-time. Our cloud-based software offers network lifecycle
management through a single pane of glass, reducing complexity and costs of network operations and facilitating the onboarding of large
numbers of users and devices.

Our competitive strengths
Our competitive strengths include the following:
 

•  Wireless fabric that enables fast and efficient scalability.    Our solution allows network operators to densify their networks with
incremental access points that scale subscriber support in a linear manner without compromise to quality of service. We accomplish this
through our superior spectral efficiency, which minimizes interference and optimizes channel efficiency.

 

•  Advanced RF signal algorithms.    Our RF algorithms drive network performance by employing technologies such as frequency reuse,
congestion-based channel switching and noise filtering. These algorithms require deep RF signal processing expertise and have been
developed by our seasoned team of RF engineers.

 

•  Broad applicability of our wireless fabric.    Our technology has broad application across a wide range of connectivity use cases, from
wireless Internet service providers to industrial enterprises, including in oil and gas, mining, utilities, military, retail, hospitality,
transportation, surveillance and other industrial and enterprise end markets. Our core technologies underlying the wireless fabric offer
broad extensibility to new markets such as Wi-Fi and IIoT solutions.
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•  Network management software platform built for scale.    Our cloud-based network management software increases ease of
deployment and usage through easy provisioning, configuration, monitoring and complete network visualization, with the ability to support
over 100,000 devices. In particular, our software applications support and facilitate improved network planning, embedding our solutions
within network operators’ planning cycles and encouraging recurring purchases for our technology as network operators scale and upgrade
their networks. To date, approximately 4,000 network operators have downloaded our software.

 

•  Culture of constant innovation combined with high velocity product development and service.    We pride ourselves in our strong
work ethic and focus on providing innovative products and first-class service to network operators. We have over 200 hardware and
software engineers working on product design and innovation, and as of December 31, 2017 had 59 issued patents and 65 patent
applications pending worldwide. We deliver a localized innovation model by investing in local research and development presence in the
United States, United Kingdom, and India to ensure that we remain in tune with unique requirements of network operators globally. Our
employees are united by our mission to eliminate the “digital divide” by building cutting-edge technology to connect underserved and
developing communities.

Market opportunity
The majority of our revenues today come from PTP and PMP solutions. According to Sky Light Research, the PTP Microwave market is
expected to grow from $3.1 billion in 2017 to $4.4 billion through 2021. According to QYResearch, the PMP market is expected to grow from
$0.5 billion in 2017 to $0.9 billion in 2025. We entered the Wi-Fi market in 2016 and it has become a meaningful portion of our revenues.
According to IDC, the enterprise WLAN market is expected to grow from $5.8 billion in 2017 to $7.6 billion through 2022. Combining these
served markets, our addressable market in 2017 exceeded $9 billion. In 2017, we introduced our cnReach IIoT products, and while the
market remains at an early stage of development, we believe this market presents a significant commercial opportunity.

Our growth strategy
The key elements of our growth strategy include:
 

•  Continue investment in wireless fabric while expanding into new markets.    We are investing in our wireless fabric technology to
expand the breadth of our solutions and take advantage of new frequencies and communications standards. We believe that building upon
our spectral efficiency and interference reduction capabilities will allow us to expand our technology leadership into new markets as
network operators continue to demand more throughput and capacity. We may engage in selective acquisitions where we see an
opportunity to accelerate our development strategy or address complementary market opportunities.

 

•  Expand our software capabilities.    We will continue to invest in our embedded software capabilities which include GPS synchronization,
dynamic optimization and filtering technologies that facilitate the intelligent edge. We also plan to invest cnMaestro, our cloud-based
network management software platform, to improve functionality, ease of deployment and operations. In combination, improving the
capabilities of our software will expand our market opportunities with network operators.

 

•  Drive greater penetration in our existing base.    As networks grow and become more congested, we believe that our optimization and
filtering technologies could become even more critical to network operators. We intend to work collaboratively with key network operators
to evaluate new use cases as these network operators expand their geographical footprint into new territories and increase their
deployment of our products.
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•  Deepen and expand channel and network operator relationships.    We intend to deepen and expand our relationships in our channel,
which currently includes over 4,000 channel partners and received CRN Magazine’s five star rating in 2017 and 2018, which is its highest
ranking awarded. We intend to invest in training and education for these channel partners while fostering new relationships with
incremental channel partners. Additionally, in order to deepen and broaden our network operator relationships, we will continue to invest in
our sales and marketing organization for both direct and channel engagement.

 

•  Position portfolio to take advantage of proliferation of higher-speed wireless connectivity.    As wireless networks transition from 4G
to 5G technology, fixed wireless will be used more frequently in higher density environments. We intend to continue investing in and
positioning our portfolio to pursue opportunities in high density environments as these markets move toward fixed wireless technology that
is differentiated by reliability in congested environments.

Our technology and products
 

We offer a portfolio of fixed wireless broadband solutions that connect people, places and things from distances of two meters to more than
100 kilometers, delivering data rates that range from kilobytes per second to over 2 gigabytes per second, operating indoor and outdoor and
utilizing licensed and unlicensed spectrum. The elements of our wireless fabric can be architected to meet a broad range of use cases and
needs of network operators. Since 2012, we have shipped over 3 million devices. Our products are designed to support more CPE per access
point and maximize uptime, providing an attractive total cost of ownership for network operators while delivering a reliable, scalable, flexible
and easily managed platform with differentiated performance.

Our products can be categorized into our PTP backhaul, PMP distribution, cnPilot Wi-Fi access and cnReach IIoT solutions. We also offer a
number of other network management and monitoring tools, such as cnMaestro, LINKPlanner and cnArcher, to further improve ease of use
and network performance.

Point-to-Point backhaul solutions

Our PTP solutions are deployed globally and have proven to reliably operate in formidable and demanding environments. For example, we
used PTP 650 and PTP 700 radios to establish high quality connectivity over 245 kilometers between Pikes Peak, Colorado and Cheyenne,
Wyoming, delivering real-time voice, video and data. We offer PTP solutions that are designed to operate in unlicensed spectrum from 900
MHz to 5.9 GHz and
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in licensed spectrum from 6-38 GHz. In addition, our PTP 700 operates in NATO Band IV from 4.4-5.9 GHz and meets stringent federal
operating, performance and security standards.

Point-to-Multipoint distribution solutions

Our PMP portfolio is composed of the PMP and ePMP distribution and access solutions that enable network operators to provide high-speed
wireless broadband in a wide range of applications, ranging from connecting a small network of CCTV cameras, to deploying networks on
hundreds of oil pads, to providing broadband access to low-density urban and rural communities. Our PMP and ePMP solutions offer
differentiated spectral efficiency, which enables high data rates and efficient utilization of RF spectrum, as well as GPS synchronization and
dynamic interference filtering to optimize performance in noisy conditions. We also offer Massive Multi-User Multi-Input Multi-Output
technology and proprietary beamforming sector antennas to enable densification of CPE within a network. Together, these PMP distribution
solutions allow networks to scale without compromise, from a single access point and a handful of CPE to networks with hundreds of
thousands of subscriber radios, both using the identical products and technologies.

cnPilot Wi-Fi access solutions

Our cnPilot enterprise and service provider Wi-Fi access points are easily deployed within both new and existing wireless local area networks,
including in existing networks with equipment from other manufacturers. Our product line includes enterprise access points for both indoor
and outdoor use cases, as well as Internet service provider-managed home gateways. Our adaptive architecture provides controller
functionality and services with high agility for the network operator.

cnReach IIoT solutions

Our cnReach IIoT solutions offer connectivity for distributed sensors and controls across industrial deployments, delivering real-time
monitoring, measurements and analytics to optimize system performance. Our products can be deployed in a variety of industrial verticals
such as oil and gas, electrical utilities, water management, rail and transportation operations and smart cities. cnReach focuses on
supervisory control and data acquisition systems for process control and monitoring, providing affordable, narrowband wireless connectivity to
support distribution automation, substation switches, circuit control and telemetry.

cnMaestro and network management tools

Our cloud-based cnMaestro network management platform provides users with an integrated, intelligent, easy to use tool for end-to-end
network management of our portfolio from the network operating center to individual CPE on a single pane of glass. cnMaestro’s interface
allows users to easily onboard large numbers of new devices, configure existing devices, monitor the entire network and troubleshoot end-to-
end.

LINKPlanner, is a comprehensive tool, developed over the past 10 years, used to plan PTP and PMP networks. LINKPlanner allows users to
visualize and analyze hypothetical network deployment scenarios to evaluate performance and reliability allowing for cost-effective expansion
and deployment of their networks. cnArcher is a smartphone app that accelerates installation and deployment of our products by field
technicians.

Network operators and distribution channel
We sell our solutions globally through our channel partners to wireless Internet service providers, enterprises and government agencies.
Wireless Internet service providers using our products are generally medium-sized service providers serving between 5,000 and more than
200,000 subscribers. Enterprises using our products are in industries such as oil and gas, agriculture, mining, utilities, transportation,
surveillance, hospitality, education and general corporate enterprises. Government entities using our products include local
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governmental agencies, federal agencies and defense organizations. The following table provides an illustrative list of network operators in
these sectors using our products:
 

Service providers  Enterprises  Government agencies
•  Digicel
•  Airtel
•  Eolo
•  360 Communications  

•  Anadarko
•  Chevron
•  Duke Energy
•  CSX  

•  United States Federal Agencies
•  City of Irving
•  City of Calgary
•  San Antonio Water

 

Historically, over 95% of our revenues is derived from sales through our ConnectedPartner channel partner platform, which consists of over
4,000 channel partners, including over 150 distributors as of December 31, 2017. In 2017, revenue from Winncom Technologies represented
15.3%, Aikom Technology represented 15.2% and WAV represented 11.2% of our revenues, respectively. We had no other network operator
or distributor that accounted for more than 10% of our revenues for the year ended December 31, 2017 or 2016.

Through our channel sales network, we sell to our global network of distributors who in turn either sell directly to network operators or supply
our products to value added resellers. These channel partners provide lead generation, pre-sales support and product fulfillment. Playing a
central role in the channel, distributors support us by promoting and distributing our products in target vertical markets, providing value-added
support to the reseller channel by bringing core strengths in technical support and professional services, all in addition to financing, logistics,
and sales and marketing support. Our distributors typically stock and manage inventory of our products.

Our ConnectedPartner platform is designed to maximize global coverage while minimizing channel conflict and enhance the ability of our
channel partners to succeed in the sale and deployment of our products and solutions. Channel partners registered under our
ConnectedPartner program gain access to product discounts, sales and marketing tools, marketing materials, specification sheets, case
studies and solution papers to aid in the sale and deployment of our products and solutions globally. We also offer access through our
ConnectedPartner platform to technical product training, deal registration, account management support, business development support,
webinars and events, promotions and joint marketing initiatives, and qualified lead information as well as participation in our demonstration
equipment programs.

Network operator case studies
The following are examples of deployments of our solutions to improve the scalability, reliability and performance of networks across a range
of use cases.

EOLO Networks, Italy

EOLO SpA is currently the sixth largest wireless Internet service provider in Italy covering over 10 million households across 13 regions
around the country. Beginning in 2016, market demands on EOLO’s subscriber data rates had
outpaced existing capacity due to growth in the subscriber base and increasing data demand from subscribers for video streaming. EOLO
wanted a long-term solution to upgrade its network, support additional subscribers and meet increasing demand for data.

After evaluating solutions to upgrade its network, EOLO selected Cambium Networks to provide PMP 450m access points to increase
network capacity and improve service in congested areas of its network. After deploying the PMP 450m access points, EOLO was able to
increase the number of subscribers per access point from 80 to 200. The PMP 450m has delivered double-to-triple the throughput compared
to the prior solution,
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allowing EOLO to add more subscribers and continue to grow its business. EOLO now has more than 1,200 PMP 450m access points
deployed across its network.

Pixius Communications, United States

Pixius Communications is a wireless Internet service provider serving principally rural markets. Pixius was challenged to provide high-capacity
and reliable Internet across broad geographic areas with a solution that could scale as its business scaled and as the demands for higher
data rates scaled. Demand for Pixius’ services continued to grow as did the demand for higher speeds driven by the proliferation of connected
devices, cloud computing and services, and over-the-top media delivery, such as Netflix, Hulu, Roku, YouTube, gaming and social media
platforms.

To address the needs of its growing customer base, Pixius evaluated a number of technologies for its next generation network before
selecting Cambium Networks PMP 450 series. Deployment of the PMP 450 network began in 2013 and now services more than 6,000 Pixius
subscribers. The network currently provides subscription download rates of up to 25 Mbps with unlimited data plans. With the second-
generation network in place, Pixius has been able to increase its customer rate plan offering from 7 Mbps/2 Mbps in 2016 to 25 Mbps/3 Mbps
in 2018, while daily subscriber consumption has grown from 3 Gbps to 4.2 Gbps in the same respective time frame.

HeroTel, South Africa

HeroTel is one of the largest wireless Internet service provider in South Africa. Founded in 2013, HeroTel is consolidating the wireless Internet
service provider market and connecting South Africans to high-speed wireless, fiber and LTE internet. HeroTel currently has more than 1,800
sites and over 40,000 clients for “last-mile” internet service. However, demand for TV streaming services like Netflix and Showmax has
significantly increased in South Africa. Traditional last-mile mediums like copper cannot keep up with the bandwidth requirements for
streaming media , and fiber is limited to deployment in isolated pockets due to costly deployment. HeroTel needed a solution to meet the
increasing demand for connectivity and streaming video to maintain and grow its customer base.

After evaluating alternatives, HeroTel chose Cambium Networks’ ePMP wireless broadband distribution solution to improve network
performance and enable scalability. HeroTel is achieving three times the speed and double the number of users with Cambium Networks’
solution than it achieved in the past. Because of this, HeroTel is able to easily handle its peak traffic volumes while simultaneously making its
customers happier and lowering its capital expense costs. HeroTel is able to load more than three times the number of clients onto the
Cambium Networks ePMP 2000 sectors, while achieving in excess of three and a half times the speed on the client side.

Class 1 Freight Rail Operator, United States

A Class 1 freight rail operator in the United States selectively deployed outdoor Wi-Fi to improve efficiency and worker safety. However, the
high deployment and operating costs of the existing solution limited their ability to expand its network. The railroad needed a new solution to
expand its network, operate in harsh climates and provide a user-friendly network management system.

The railroad selected our cnPilot enterprise Wi-Fi solution as it satisfied all of the requirements for the infrastructure upgrade. The railroad
deployed nearly 200 cnPilot enterprise indoor and outdoor access points to provide Wi-Fi access throughout train yards, refueling stations,
offices and station houses. The railroad manages its Wi-Fi network using cnMaestro end-to-end network controller. The railroad estimates that
Cambium’s solution reduced its annual network operating costs by 30%.
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Sales and marketing
We promote the sale of our products globally in partnership with our channel partners as well as through our direct sales force. Our sales
organization typically engages directly with large Internet service providers and certain enterprises regardless of whether product fulfillment
involves our channel partners, and also provide sales support to our channel partners across the platform. Our sales organization includes
field and inside sales personnel, as well as regional technical managers with deep technical expertise who are responsible for pre-sales
technical support and solutions engineering for network operators, systems integrators and channel partners. As of December 31, 2017, we
had 125 sales personnel operating in over 25 countries.

Our marketing activities consist primarily of technology conferences, web marketing, trade shows, seminars, webinars and events, public
training classes, public relations, analyst relations, demand generation and direct marketing to build our brand, increase customer awareness,
communicate our product advantages and generate qualified leads for our field sales force and channel partners.

Support and services
Customer support

We support our enterprise class solutions with a range of flexible service plans and 24/7 availability that provide assurance to network
operators that their always-on, mission critical communications requirements will be met. We employ a team of support engineers and other
support personnel to provide customer service and technical support for our products. Our support organization both supports channel
partners in supporting their direct customers and provides first-line support to our direct customers. We offer multiple service options that
allow network operators to select the service level that best meets their needs. Our team of support engineers and services personnel
provides 24/7 technical support and customer service globally to our network operators. Technical support is also available on-line via chat
and automated ticketing systems.

Training

We work closely with our channel partners and network operators to provide comprehensive product training so that they are familiar with the
implementation and usage of our products. The training and certification system is administered through a learning management system that
provides the user a record of their course work, exam results, current certifications and access to on demand self-directed training resources
that complement instructor led sessions scheduled frequently around the world. In 2017, we also launched Cambium College, a free
education program where senior members of our design and development teams share their experience to familiarize people with the math
and physics concepts involved in designing and operating a wireless broadband or Wi-Fi network.

Cambium Community Forum
To complement our customer support and training, we launched the Cambium Community Forum in 2014 as a platform where we, our
network operators and our channel partners can collaborate in real-time on practical solutions to real-world deployment situations, contribute
to and consult a collective online knowledge base concerning our products and best practices, and share stories and photographs of
customer experiences about product installations and unique use cases of our technology. In 2017, we added a Global WISP Forum with a
focus on providing specialized information to our wireless Internet service providers. Our Community Forum
is moderated by our staff with direct and active engagement by our development engineering and product management personnel.
Leveraging the Community Forum, we collect network operator and channel partner feedback on us on potential product improvements and
new product ideas, including through the
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administration of beta testing on our products. As of December 31, 2017, there were approximately 15,000 registered forum members on our
Community Forum.

Manufacturing and supply
We outsource the manufacturing of our products to conserve working capital, reduce our manufacturing overhead and inventory, optimize
delivery lead times while maintaining high product quality and scale quickly to handle increased order volume. For certain products, we
outsource both the design and manufacture of the product, and distribute the product under our name on a white label basis. We require all of
our primary contract manufacturers to be ISO-9001 certified.

Our contract manufacturing partners generally procure the components needed to build our products and assemble our products according to
our design specifications. This allows us to leverage the purchasing power of our contract manufacturing partners. For items that we design,
we retain complete control over the bill of material, test procedures and quality assurance programs. We review, on an ongoing basis,
forecasts, inventory levels, processes, capacity, yields and overall quality. Our contract manufacturers procure components and assemble our
products based on our demand forecasts. These forecasts represent our estimates of future demand for our products based upon historical
trends and analyses from our sales and product management functions as adjusted for overall market conditions. Generally, for our primary
contract manufacturers, we update these forecasts monthly.

Once the completed products are manufactured and tested, configured, inspected and pass quality control inspection, our contract
manufacturers ship the products to our direct fulfillment facilities in Kentucky, the Netherlands and Shanghai for shipment to our distribution
partners and network operators. We outsource the warehousing and delivery of our products at these fulfillment facilities to a third-party
logistics provider for worldwide fulfillment. Our products are installed by network operators or by third-party service providers such as system
integrators or value added resellers on their behalf.

While components and supplies are generally available from a variety of sources, we and our contract manufacturers currently depend on a
single or limited number of suppliers for several components for our products. For example, the majority of our products are dependent upon
the incorporation of components from Qualcomm Atheros and we do not have a second source for these components. In addition, we
currently have a limited number of suppliers for several other components for our products. We and our contract manufacturers generally rely
on purchase orders rather than long-term contracts with these suppliers, although for certain components our contract suppliers have
contracts in place with component suppliers that we are able to leverage. If we need to seek a suitable second source for key components or
to modify our designs to use substitute components, our ability to meet the demand for our products, and as a result our business and
operating results, could suffer.

Research and development
As of December 31, 2017, our research and development organization had over 230 employees located primarily in San Jose, California,
Rolling Meadows, Illinois, Ashburton, United Kingdom and Bangalore, India. We also work with contract engineers in various locations
globally. Our research and development team has deep expertise and experience in wireless technology, antenna design and network
architecture and operation. We expect to continue to expand our product offerings and solutions capabilities in the future and to invest
significantly in continued research and development efforts. Our research and development expenses were $26.3 million and $32.2 million in
2016 and 2017, respectively.
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Intellectual property
Our success depends in part on our ability to protect our core technology and innovations. We rely on federal, state, common law and
international rights, as well as contractual restrictions, to protect our intellectual property. We control access to our proprietary technology by
entering into confidentiality and invention assignment agreements with our employees and contractors, and confidentiality agreements with
third parties, such as Internet service providers, vendors, individuals and entities that may be exploring a business relationship with us. In
addition to these contractual arrangements, we also rely on a combination of trade secrets, copyrights, patents, trademarks, service marks
and domain names to protect our intellectual property. We seek patent protection for certain of our key innovations, protocols, processes and
other inventions. We pursue the registration of our trademarks, service marks and domain names in the United States and England and in
certain other locations outside of these jurisdictions. These laws, procedures and restrictions provide only limited protection and the legal
standards relating to the validity, enforceability and scope of protection of intellectual property rights are uncertain and still evolving.
Furthermore, effective patent, trademark, copyright and trade secret protection may not be available in every country in which our products
are available.

As of December 31, 2017, we had 22 issued U.S. patents and 37 patents issued in various foreign jurisdictions as well as 12 U.S. and 53
foreign patent applications pending. We file patent applications in the United States and other countries where we believe there to be a
strategic technological or business reason to do so. Although we actively attempt to utilize patents to protect our technologies, we believe that
none of our patents, individually or in the aggregate, are material to our business.

Competition
The market for wireless broadband solutions is rapidly evolving, highly competitive and subject to rapid technological change. We expect
competition to persist, intensify and increase in the future.

In all of our markets, we compete with a number of wireless equipment providers worldwide that vary in size and in the products and solutions
offered. Our competitors for products and solutions for the unlicensed, sub-6GHz spectrum bands include Radwin, MicroTik and Ubiquiti. In
the licensed microwave markets, our competitors include SIAE, SAF Tehnica and Aviat. Our Wi-Fi products and solutions compete with HPE
(Aruba), Ruckus Wireless (Arris) and Ubiquiti. Our cnReach IIoT products and solutions compete with GE MDS and Freewave. As our target
markets continue to develop and expand, and as the technology for wireless broadband continues to evolve, we expect competition to
increase and expand from both established and emerging market participants. We also expect consolidation to impact the competitive
landscape, such as the acquisition by Arris Group of Ruckus Wireless (Arris) in 2017.

The markets for our products and solutions are influenced by a variety of factors, including the following:
 

•  total cost of ownership and return on investment associated with the solutions;
 

•  ease of configuration, installation and use of the solution;
 

•  ability to provide a complete compatible solution;
 

•  broad application across a range of use cases and frequencies;
 

•  product quality, functionality and reliability;
 

•  ability to allow centralized management of the solutions to enable better network planning, including scalable provisioning, configuration,
monitoring and complete network visualization; and

 

•  ability to provide quality, full service pre- and post-sales product support.
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We believe we compete favorably on each of these factors.

Regulatory requirements
In addition to regulations of general application to global businesses, we are subject to a number of regulatory requirements specific to our
industry, including, without limitation, rules relating to spectrum use or radio emissions issued by the Federal Communications Commission,
European Telecommunications Standards Institute or national standards organizations, local type approval or homologation rules, import and
export requirements, environmental matters and regulations including compliance with Restriction on the Use of Certain Hazardous
Substances in Electrical and Electronic Equipment, or RoHS, Registration, Evaluation, Authorization and Restriction of Chemical Substances,
or REACH, WEEE in the European Union and related laws. In connection with becoming a public company, we will be subject to additional
regulatory requirements, such as the corporate governance provisions of the Sarbanes-Oxley Act, and rules implemented by the SEC and
Nasdaq.

Employees
We are focused on hiring, training, and retaining exceptional talent. As of December 31, 2017, we had 449 employees, of whom 270 are
located outside the United States. We have not experienced any work stoppages, and we consider our relationship with our employees to be
good.

Facilities
As of December 31, 2017, we occupy approximately 34,000 square feet of office space in Rolling Meadows, Illinois under lease agreements
that expire in 2023, where we have corporate and executive functions, research and development, customer support, operations and
administration and finance services. We also lease approximately 27,000 square feet of office space in Ashburton, England under three lease
agreements all of which expire in 2026 and approximately 12,000 square feet of office space in Bangalore, India under lease that expires in
2021 and approximately 9,000 square feet of office space in San Jose, California under lease that expires in 2022. In addition, we maintain
offices in Miami, San Jose, Italy, Dubai, Mexico and Singapore.

Legal proceedings
From time to time, we are a party to various litigation matters and subject to claims that arise in the ordinary course of business including, for
example, patent infringement lawsuits by non-practicing entities. In addition,
third parties may from time to time assert claims against us in the form of letters and other communications. There is no pending or
threatened legal proceeding to which we are a party that, in our opinion, is likely to have a material adverse effect on our financial condition or
results of operations. However, litigation is inherently unpredictable. Regardless of the outcome, litigation can adversely affect us because of
defense and settlement costs, diversion of management resources and other factors.
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Management
Executive officers and directors
The following table sets forth information concerning our executive officers and directors as of May 7, 2018.
 

Name   Age   Position(s)

Executive Officers     

Atul Bhatnagar    61   President and Chief Executive Officer and Director

Raymond de Graaf    51   Senior Vice President, Operations

Michael Hansen    58   Chief Financial Officer

Scott Imhoff    49   Senior Vice President, Product Management

Sally Rau    59   General Counsel

Ronald Ryan    59   Senior Vice President, Global Channel Management

Bryan Sheppeck    52   Senior Vice President, Global Sales

Vibhu Vivek    51   Senior Vice President, Products

Non-Employee Directors     

Robert Amen    44   Chairman of the Board

Alexander R. Slusky    50   Director
 

 

(1)  Member of our audit committee
 

(2)  Member of our compensation committee

Executive officers

Atul Bhatnagar has served as our President and Chief Executive Officer, or CEO, since February 2013 and has been on the board of directors
of Cambium Networks, Ltd., the company through which we conduct our business, since September 2014. In connection with this offering, Mr.
Bhatnagar was appointed as a member of our board of directors in April 2018. Prior to joining us, Mr. Bhatnagar served as the President and
Chief Executive Officer of Ixia, a company that provided test and measurement equipment and applications to maintain wireless and wireline
computer networks, from March 2008 until May 2012. Mr. Bhatnagar holds a B.S. degree in Electrical Engineering from the Birla Institute of
Technology and Sciences and a M.S. in Electrical Engineering from the University of New Mexico, Albuquerque.

We believe that Mr. Bhatnagar possesses specific attributes that qualify him to serve as a member of our board of directors, including his
extensive experience in the wireless and wireline networking industry and the operational insight and expertise he has accumulated as our
President and CEO.

Raymond de Graaf has served as our Senior Vice President, Operations since September 2015. Prior to joining us, Mr. de Graaf was Vice
President of Operations at Ixia from January 2008 until February 2015 and served as Senior Vice President of Operations at Ixia until August
2015. Mr. de Graaf holds a B.S. in Logistics Engineering and Business Administration from NHTV International Hogeschool Breda, a graduate
degree in Global Business Administration from Nyenrode University, and a global executive M.B.A from Duke University’s Fuqua School of
Business.
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Michael Hansen has served as our Chief Financial Officer, since June 2014. Prior to joining us, Mr. Hansen served as a financial consultant
with Vector Capital Management LP from April 2014 until May 2014. Mr. Hansen also served as the Chief Financial Officer of Verengo, a solar
energy equipment supplier company from September 2013 until February 2014. Previously, he served as the Chief Financial Officer of RAE
Systems, a company that manufactures equipment that detects and minimizes safety threats related to gas, chemical, and radiation factors
from July 2011 until July 2013. Mr. Hansen holds a Bachelors of Commerce Degree from the University of Kwazulu-Natal (Durban).
Mr. Hansen also received a M.B.A. from Edinburgh Business School (Heriot Watt University) and is a fellow of the Association of Chartered
Certified Accountants in the United Kingdom.

Scott Imhoff has served as our Senior Vice President, Product Management since July 2016. Mr. Imhoff joined us in October 2011 from
Motorola Solutions and served in a variety of business development positions, including Director of Business Development, Vice President of
Global Partner Development, and Vice President and Senior Vice President of Product Management. Mr. Imhoff holds a B.S. in Economics
from Iowa State University and a M.B.A. from Lake Forest Graduate School of Management.

Sally Rau has served as our general counsel since February 2015. In the intervening period between 2014 and 2015, Ms. Rau was a
consultant for law firms in the San Francisco Bay Area. Prior to 2014, Ms. Rau served as General Counsel of Velti, a provider of mobile
marketing and advertising technology and solutions, a position she held from August 2010 until December 2013. Entities affiliated with Velti
filed for bankruptcy protection in November 2013. From June 1998 until September 2010, Ms. Rau was in private practice and, from 2000 a
partner at DLA Piper, a global law firm. Ms. Rau holds a B.A. in History from the University of California, Berkeley, and a J.D. from the
University of Oregon, School of Law. Ms. Rau is a member of the State Bar of California.

Ronald Ryan has served as our Senior Vice President, Global Channel Management since May 2017. Mr. Ryan joined us in April 2013 and
has served in a variety of positions including Vice President of global channel management, Director of Global Channels and interim Vice
President of North American Sales and Global Sales Operations. Prior to joining Cambium, Mr. Ryan served in a variety of roles at Hutton
Communications, a distributor of wireless communication infrastructure products, starting in 2000 as Senior Vice President and Director of
Sales and Marketing until taking over as Chief Operating Officer for the last two years ending in 2012. Prior to Hutton Communications,
Mr. Ryan spent 15 years with Arrow Electronics, an electronic component supplier. Mr. Ryan holds a M.B.A. from Pepperdine University.

Bryan Sheppeck has served as our Senior Vice President, Global Sales since January 2015. Previously, Mr. Sheppeck served as a Senior
Vice President of global sales and Executive Vice President of worldwide sales at Aspect Software, a call center and customer service
company from December 2012 and May 2014. Mr. Sheppeck holds a B.S. in industrial engineering from Worcester Polytechnic Institute and
holds a M.B.A. from George Washington University.

Vibhu Vivek has served as our Senior Vice President, Products since June 2013. Prior to joining us, he served as Senior Director of
Engineering from January 2007 to November 2008, and Vice President of Engineering from November 2008 until June 2013 for the
Enterprise Network and Communications Business Unit within Motorola Solutions. Mr. Vivek holds a B.S. in engineering from the Indian
Institute of Technology Delhi, a M.S. in engineering from Indian Institute of Technology and a M.S. in civil engineering from the University of
Maine.

Non-employee directors

Robert Amen, has served as a member of our board of directors since our divestiture from Motorola Solutions in October 2011 and as our
Chairman of the Board since 2018. Mr. Amen joined Vector as an Associate in 1999 and became Managing Director in 2012. Before joining
Vector Capital, Mr. Amen was a Business Development
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Manager at Microsoft Corporation and a Corporate Finance Analyst in the Technology practice at Montgomery Securities. Mr. Amen has a
B.A. in history and economics from Stanford University and a M.B.A from The Wharton School.

We believe that Mr. Amen possesses specific attributes that qualify him to serve as a member of our board of directors and a member of our
             committee, including his experience as an investor in the technology industry and as a member of the board of directors of other
private companies.

Alexander R. Slusky has served as a member of our board of directors since our divestiture from Motorola Solutions in October 2011. In
addition, Mr. Slusky was a director of Technicolor SA from 2012 to 2015. Mr. Slusky is the founder of Vector Capital, where he has served as
Vector Capital’s Chief Investment Officer since 1997. Prior to joining Vector Capital, Mr. Slusky led the technology equity practice at Ziff
Brothers Investments, a private investment firm. Before joining Ziff Brothers, Mr. Slusky was at New Enterprise Associates a venture capital
fund, focusing on investments in software, communications and digital media. Prior to New Enterprise Associates, Mr. Slusky was a
consultant at McKinsey & Company. Mr. Slusky holds a B.A. in Economics from Harvard University and a M.B.A. from Harvard Business
School.

We believe that Mr. Slusky possesses specific attributes that qualify him to serve as a member of our board of directors and a member of our
             committee, including his experience as an investor in the technology industry and as a member of the board of directors of other
public and private companies.

Family relationships
There are no family relationships among any of our executive officers or directors.

Board of directors
Our board of directors currently consists of, and our Amended and Restated Memorandum and Articles of Association that will become
effective upon the closing of this offering authorize,              directors. Our Amended and Restated Memorandum and Articles of Association
that will become effective upon the closing of this offering provides that the authorized number of directors may be changed only by resolution
of our board of directors.

Our Amended and Restated Memorandum and Articles of Association also provide that our directors may be removed only for cause by the
affirmative vote of the holders of at least 75% of the votes that all our shareholders would be entitled to cast in an annual election of directors.
See “Description of Share Capital—Anti-takeover provisions of our Amended and Restated Memorandum and Articles of Association”
elsewhere in this prospectus.

Pursuant to the Shareholder Agreement described under “Certain Relationships and Related Party Transactions—Shareholder Agreement,”
Vector Capital is entitled to nominate members of our board of directors as follows: so long as affiliates of Vector Capital own, in the
aggregate, (i) not less than 5% of our shares outstanding up to 25% of our outstanding shares, Vector Capital will be entitled to nominate one
director, (ii) more than 25% but less than 50% of our shares, Vector Capital will be entitled to nominate two directors or (iii) if Vector Capital
holds greater than 50% of our shares, Vector Capital will be entitled to a number of directors proportionate to their voting interest.

The directors presently nominated by Vector Capital are Alexander Slusky and Robert Amen who we refer to as the Vector Capital Directors.

In accordance with our Amended and Restated Memorandum and Articles of Association, our directors are divided into three classes serving
staggered three-year terms. Upon expiration of the term of a class of
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directors, directors in that class will be eligible to be elected for a new three-year term at the annual meeting of shareholders in the year in
which their term expires. As a result of this classification of directors, it generally takes at least two annual meetings of shareholders for
shareholders to effect a change in a majority of the members of our board of directors. Our directors will be divided among the three classes
as follows:
 

•               are Class I directors and their terms will expire at the annual meeting of shareholders to be held in 2019;
 

•               are Class II directors and their terms will expire at the annual meeting of shareholders to be held in 2020; and
 

•               are Class III directors and their terms will expire at the annual meeting of shareholders to be held in 2021.

Upon the expiration of the term of a class of directors, directors in that class will be eligible to be elected for a new three-year term at the
annual meeting of shareholders in the year in which their term expires. An election of our directors by our shareholders will be determined by
a plurality of the votes cast by the shareholders entitled to vote on the election. Any additional directorships resulting from an increase in the
number of directors will be distributed among the three classes so that, as nearly as possible, each class will consist of one-third of the
directors. This classification of our board of directors may have the effect of delaying or preventing changes in our control or management.
See “Description of share capital—Anti-takeover provisions of our Amended and Restated Memorandum and Articles of Association—
Classified board of directors” elsewhere in this prospectus.

Controlled company exemption
Upon completion of this offering, investment funds affiliated with Vector Capital will beneficially own             % of our outstanding shares, or
approximately             % if the underwriters exercise their option to purchase additional shares in full. As a result, we intend to rely on the
controlled company exemption under the Nasdaq corporate governance rules, including exemptions from certain corporate governance
requirements such as requirements:
 

•  that a majority of our board of directors consists of “independent directors,” as defined under the rules of Nasdaq;
 

•  that the compensation of our executive officers be determined, or recommended to the board of directors for determination, by majority
vote of the independent directors or by a compensation committee comprised solely of independent directors; and

 

•  that director nominees be selected, or recommended to the board of directors for selection, by majority vote of the independent directors or
by a nomination committee comprised solely of independent directors.

These exemptions do not modify the independence requirements for our audit committee, which require that our audit committee be
comprised exclusively of independent directors. However, under the Nasdaq corporate governance rules, we are permitted to phase in our
independent audit committee with one independent member at the time of listing, a majority of independent members within 90 days of listing
and a fully independent committee within one year of listing. See “—Director independence.”

Accordingly, if you purchase shares in this offering you may not have the same protections afforded to shareholders of companies that are
subject to all of the Nasdaq corporate governance requirements. In the event that we cease to be a controlled company, we will be required to
comply with these provisions within the transition periods specified in the rules of Nasdaq.
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Board committees
Our board of directors has established an audit committee and a compensation committee. We do not intend to form a nominating and
corporate governance committee at this time, and the independent members of our board of directors will be responsible for nominations.

Pursuant to the Shareholder Agreement, for so long as Vector Capital may nominate a Vector Capital Director, Vector Capital is entitled to
have a Vector Capital Director serve as a member of each of the committees of the board of directors, provided that such service is not
prohibited by applicable listing standards. If we establish a committee to consider a proposed transaction between Vector Capital and us, then
such board committee may exclude from participation such Vector Capital Director nominated by the Vector Capital entity which transaction is
being considered by such committee. See “Certain relationships and related party transactions—Shareholder agreement” elsewhere in this
prospectus.

Audit committee

Our audit committee consists of             , with              serving as the chair. Our board of directors has determined that              is independent
within the meaning of Rule 10A-3 under the Exchange Act. Our board of directors has also determined that              is an “audit committee
financial expert” as defined by the applicable SEC rules.

In accordance with our audit committee charter, our audit committee is responsible for, among other things:
 

•  overseeing our corporate accounting and financial reporting processes and our internal controls over financial reporting;
 

•  evaluating the independent public accounting firm’s qualifications, independence and performance;
 

•  engaging and providing for the compensation of the independent public accounting firm;
 

•  approving the retention of the independent public accounting firm to perform any proposed permissible non-audit services;
 

•  reviewing our consolidated financial statements;
 

•  reviewing our critical accounting policies and estimates and internal controls over financial reporting;
 

•  discussing with management and the independent registered public accounting firm the results of the annual audit and the reviews of our
quarterly consolidated financial statements; and

 

•  such other matters that are specifically designated to the audit committee by our board of directors from time to time.

We expect to satisfy the member independence requirements for the audit committee prior to the end of the transition period provided under
the current Nasdaq and SEC rules and regulations for companies completing their initial public offering.

Compensation committee

Our compensation committee consists of             , with                      serving as chair. We intend to avail ourselves of certain exemptions
afforded to controlled companies under the Nasdaq corporate governance rules, which will exempt us from the requirement that we have a
compensation committee composed entirely of independent directors. We intend to comply with future requirements to the extent they
become applicable to us.
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In accordance with our compensation committee charter, our compensation committee is responsible for, among other things:
 

•  reviewing and recommending policies relating to compensation and benefits of our officers and employees, including reviewing and
approving corporate goals and objectives relevant to compensation of the Chief Executive Officer and other senior officers;

 

•  evaluating the performance of the Chief Executive Officer and other senior officers in light of those goals and objectives;
 

•  setting compensation of the Chief Executive Officer and other senior officers based on such evaluations;
 

•  administering the issuance of options and other awards under our equity-based incentive plans; and
 

•  such other matters that are specifically designated to the compensation committee by our board of directors from time to time.

Code of business conduct and ethics
Our board of directors has adopted a code of business conduct and ethics, which establishes the standards of ethical conduct applicable to all
of our directors, officers and employees, and a code of ethics for senior financial officers that applies to our Chief Executive Officer, the Chief
Financial Officer, the Chief Accounting Officer, the Controller and persons performing similar functions. A copy of our code of conduct is
posted on our website, www.cambiumnetworks.com. In addition, we intend to post on our website all disclosures that are required by law or
the Nasdaq Listing Rules concerning any amendments to, or waivers from, any provision of the code.

Compensation committee interlocks and insider participation
None of the members of our compensation committee is or has been an officer or employee of our company. None of our executive officers
currently serves, or in the past year has served, as a member of the board of directors or compensation committee (or other board committee
performing equivalent functions) of any entity that has one or more executive officers serving on our board of directors or compensation
committee.

Limitations on director and officer liability and indemnification
Cayman Islands law does not limit the extent to which a company’s memorandum and articles of association may provide for indemnification
of officers and directors, except to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy,
such as to provide indemnification against willful default, fraud or the consequences of committing a crime. Our Amended and Restated
Memorandum and Articles of Association provide that we shall indemnify our officers and directors against all actions, proceedings, costs,
charges, expenses, losses, damages or liabilities incurred or sustained by such directors or officers, other than by reason of such person’s
dishonesty, willful default or fraud, in or about the conduct of our company’s business or affairs (including as a result of any mistake of
judgment) or in the execution or discharge of his duties, powers, authorities or discretions, including without prejudice to the generality of the
foregoing, any costs, expenses, losses or liabilities incurred by such director or officer in defending (whether successfully or otherwise) any
civil proceedings concerning our company or its affairs in any court whether in the Cayman Islands or elsewhere. This standard of conduct is
generally the same as permitted under the Delaware General Corporation Law for a Delaware corporation.

Insofar as indemnification for liabilities arising under the Securities Act of 1933, or the Securities Act, may be permitted to our directors,
officers or persons controlling us under the foregoing provisions, we have been
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informed that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.

We have entered into separate indemnification agreements with our directors and executive officers, in addition to the indemnification
provided for in our Amended and Restated Memorandum and Articles of Association. These agreements, among other things, provide that we
will indemnify our directors and executive officers for certain expenses (including attorney’s fees), judgments, fines, penalties and settlement
amounts incurred by a director or executive officer in any action or proceeding arising out of such person’s services as one of our directors or
executive officers, or any other company or enterprise to which the person provides services at our request. We believe that these provisions
and agreements are necessary to attract and retain qualified persons as directors and executive officers.

The limitation of liability and indemnification provisions contained in our Amended and Restated Memorandum and Articles of Association
may discourage shareholders from bringing a lawsuit against our directors for breach of their fiduciary duty. They may also reduce the
likelihood of derivative litigation against our directors and officers, even though an action, if successful, might benefit us and other
shareholders. Further, a shareholder’s investment may be adversely affected to the extent that we pay the costs of settlement and damage
awards against directors and officers as required by these indemnification provisions. There is no pending litigation or proceeding involving
one of our directors or executive officers as to which indemnification is required or permitted, and we are not aware of any threatened litigation
or proceeding that may result in a claim for indemnification.
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Executive compensation
Overview
This section provides a discussion of the compensation paid or awarded to our President and Chief Executive Officer and our two other most
highly compensated executive officers as of December 31, 2017. We refer to these individuals as our “named executive officers.” For 2017,
our named executive officers were:
 

•  Atul Bhatnagar, President and Chief Executive Officer;
•  Bryan Sheppeck, Senior Vice President—Sales; and
•  Vibhu Vivek, Senior Vice President—Products.

Our current executive compensation program is intended to align executive compensation with our business objectives and to enable us to
attract, retain and reward executive officers who contribute to our long-term success. The compensation paid or awarded to our named
executive officers is generally based on the assessment of each individual’s performance compared against the business objectives
established for the fiscal year as well as our historical compensation practices. Prior to this offering, we provided each of our named executive
officers with an annual base salary and annual incentive compensation. In addition, our named executive officers have received long-term
incentives in the form of Class B Units in VCH, L.P. The details of these elements of our executive compensation program are discussed
below.

We expect our executive compensation program to evolve in response to the new business demands and challenges that we will face as a
public company. The compensation committee of our board of directors will continue our board’s pre-offering practice of reviewing our
executive officers’ overall compensation packages on an annual basis or more frequently as the compensation committee deems warranted.

Compensation of named executive officers
Base salary

Base salaries are intended to provide a level of compensation sufficient to attract and retain an effective management team, when considered
in combination with the other components of our executive compensation program. The relative levels of base salary for our named executive
officers are designed to reflect each executive officer’s scope of responsibility and accountability with us. Please see the “Salary” column in
the 2017 Summary Compensation Table for the base salary amounts received by each named executive officer in 2017.

Annual incentive compensation

Historically, we have provided members of our senior leadership team (other than Mr. Bhatnagar) with annual incentive compensation, either
through our annual bonus program or through a commissions-based program. As discussed below, Mr. Bhatnagar receives annual incentive
compensation through the grant of Class B Units, the vesting of which is tied to the achievement of our annual cash bonus plan goals.

Annual incentive compensation holds executives accountable, rewards the executives based on actual business results and helps create a
“pay for performance” culture. Our annual incentive program provides variable compensation based on the achievement of performance goals
established by our board of directors at the beginning of fiscal year 2017. Under the 2017 annual incentive compensation program, variable
compensation was payable based on the achievement of certain corporate financial performance measures relating to revenues and earnings
before interest, taxes, depreciation and amortization, or EBITDA, each weighted at 50%. The actual incentive compensation payable to
specific individuals under the 2017 annual incentive compensation program was subject to modification based on individual performance for
2017.
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Following the end of 2017, the board of directors reviewed our achievements against the revenue and EBITDA financial performance
measures and determined that we exceeded target levels of achievement for each of these performance measures. For 2017, the variable
compensation opportunities for Messrs. Sheppeck and Vivek were 100% and 40% of their respective base salaries, with Mr. Sheppeck’s
variable compensation delivered through a commissions-based program. The actual incentive compensation payable to our named executive
officers under the 2017 annual incentive compensation program are set forth in the “Non-Equity Incentive Plan Compensation” column of the
2017 Summary Compensation Table.

As noted above, Mr. Bhatnagar has historically received Class B Units of VCH, L.P. (which are described in detail below) in lieu of receiving
an annual cash bonus, with the vesting of the Class B Units tied to the same
performance goals that are applicable to the Company’s annual cash bonus plan. These Class B Unit awards have historically been viewed
as multi-year grants to cover Mr. Bhatnagar’s annual bonus for a specified number of years. In 2017, Mr. Bhatnagar received a grant of
463,752 Class B Units in lieu of cash bonuses for the 2017 and 2018 performance years. A target of 50% of the Class B Units was scheduled
to vest based on the Company’s achievement of 2017 revenue and EBITDA goals, and the remaining 50% of the target Class B Units is
scheduled to vest based on the Company’s achievement of 2018 revenue and EBITDA goals. Based on 2017 performance, in April 2018,
VCH, L.P. determined that the portion of the Class B Units allocated to 2017 performance had vested.

Class B units

VCH, L.P. was formed pursuant to an initial exempted limited partnership agreement, dated September 8, 2011 among affiliates of Vector
Capital. Under the VCH LPA, the general partner of VCH, L.P. has the power to award management incentive units, or MIUs, in the limited
partnership to any director, employee, consultant or other service providers of the limited partnership or its subsidiaries, which includes our
Company. We refer to this as the MIU Plan.

The MIU Plan permits awards in the form of Class B Units in VCH, L.P. as well as phantom units that provide the holder the same economic
benefits of a Class B Unit. As of December 31, 2017, our named executive officers have only received Class B Units. Class B Units represent
an equity interest in VCH, L.P.; however, the Class B Unit grants have what is called a “participation threshold” set based on the value
assigned to a Class A Unit of VCH, L.P. at the time of the Class B Units. The Class B Units only share in equity appreciation above the
participation threshold. This places the Class B Unit grants in a secondary position to the Class A Units in that in any event in which the equity
is valued and paid out, holders of the Class B Units are paid only if an amount at least equal to the participation threshold has first been
allocated to the Class A Units. The Class A Units and the Class B Units share equally in distributions, if any, above the participation threshold.

In accordance with the terms of the VCH LPA, we may grant both time-based Class B Units and performance-based Class B Units. The Class
B Units become vested and eligible to participate in partnership distributions as follows:
 

•  Time-based units:    Vesting of time-based Class B Units commences on the date of award and continues over a period of forty-eight
months. Twenty-five percent (25%) of the units become vested and eligible to participate in partnership distributions on the first anniversary
of the award date (“Initial Vesting Date”), and the remaining 75% of the units shall become vested and eligible to participate in partnership
distributions ratably on a monthly basis over the thirty-six (36) months following the Initial Vesting Date. Unvested time-based Class B Units
are also forfeited upon the consummation of an exit sale transaction (as defined in the VCH LPA), unless Vector Capital achieves a
specified equity return of at least 3.0 times prior to or in connection with the sale, in which case all unvested time-based Class B Units will
fully vest.
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•  Performance-based units:    Performance-based Class B Units vest and are eligible to participate in partnership distributions when and if
the Class A Units achieve a specific equity return of 3.0 times or 6.0 times depending on the terms of the award.

In addition, no Class B Units are eligible to participate in distributions until the Class A Units have first received a return of original invested
capital.

If the employee terminates employment before all participation and eligibility thresholds and criteria are met, all unvested Class B Units held
as of the date of termination automatically expire and are forfeited without any further action required, and all vested Class B Units held as of
the date of termination are subject to repurchase by VCH, L.P. (solely at its option).

In connection with this offering, Class B Units in VCH, L.P. will be exchanged for shares, restricted share awards or restricted share units to
acquire our shares, in the Recapitalization. The equity awards acquired in connection with the Recapitalization will be subject to the same
time-based vesting conditions as the related Class B Units to the extent not satisfied as of the offering. After the Recapitalization has been
completed, VCH, L.P. will have no further right to issue Class B Units to our officers and employees.

Other than the Class B Units granted to Mr. Bhatnagar in lieu of an annual cash bonus, none of our other named executive officers received
Class B Units in 2017. Please see the “Outstanding Equity Awards at 2017 Fiscal Year-End” table for information regarding Class B Units held
by our named executive officers as of December 31, 2017.

2017 Summary compensation table
The following table shows information regarding the compensation of our named executive officers for services performed in the year ended
December 31, 2017.
 

Name and principal position  Year  Salary ($)  Bonus ($)  

Share
awards

($)   

Non-equity 
incentive plan
compensation

($)   

All other
compensation

($)   Total ($) 
Atul Bhatnagar,

President and Chief Executive Officer  

 2017 
 

 486,923 
 

 — 
 

 649,283 
 

 —  
 

 10,800 
 

 1,147,006 

Bryan Sheppeck
Senior Vice President—Sales  

 2017 
 

 270,000 
 

 — 
 

 — 
 

 336,737 
 

 10,800 
 

 617,537 

Vibhu Vivek
Senior Vice President—Products  

 2017 
 

 296,667 
 

 — 
 

 — 
 

 171,592 
 

 10,800 
 

 479,059 

  

 

(1)  See Note 10 to the Consolidated Financial Statements for a discussion of the relevant assumptions used in calculating these amounts. Amounts reported in this column reflect the
aggregate grant date fair value of Class B Units awarded in 2017 to Mr. Bhatnagar, computed in accordance with FASB ASC Topic 718, Compensation—Stock Compensation.

 

(2)  Amounts represent annual performance cash incentive payments, or pro-rated portions, awarded by our board of directors.
 

(3)  Amounts represent 401(k) matching contributions for all NEOs.
 

(4)  As discussed above, Mr. Bhatnagar received Class B Units in 2017 in lieu of receiving an annual cash bonus for 2017 or 2018. Please see the “Annual cash bonuses” section
above for details regarding the compensation that Mr. Bhatnagar receives in lieu of cash incentives.
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Outstanding equity awards at 2017 fiscal year-end
The following table sets forth information regarding outstanding Class B Unit awards held by our named executive officers as of December 31,
2017.
 

       Share awards 

Name  
Grant

date  

Number of
units that
have not

vested (#)   

Market value of
units that have
not vested ($)   

Equity incentive plan
awards: number of

unearned units that
have not vested (#)  

Equity incentive plan
awards: market value

of unearned units that
have not vested ($)  

Atul Bhatnagar   4/30/2013   —   —   1,559,682    4,086,367 
  4/30/2013   —   —   1,559,682    4,086,367 
  8/15/2017   231,876    607,515   231,876    607,515 

Bryan Sheppeck   4/28/2015   36,458   —   175,000    458,500 
  11/8/2016   16,146   —   25,000    65,500 

Vibhu Vivek   8/27/2013   —   —   371,130    972,361 
  

 

(1)  Amounts reported in this column represent the number of unvested Class B Units held by each named executive officer as of December 31, 2017. For each of the named
executive officers, the Class B Units vest over four years, with 1/4 vesting on the first anniversary of the date of grant and 1/48 per month thereafter.

 

(2)  The Class B Units are not publicly traded and, therefore, there was no ascertainable public market value for the Class B Units as of December 31, 2017. The market value
reported in this table is based upon a December 31, 2017 valuation analysis of the “fair market value” (as defined in VCH, L.P.’s applicable equity documents) of total VCH, L.P.
equity.

 

(3)  Represents Class B Units that fully vest if Vector Capital achieves a 3.0x total equity return multiple.
 

(4)  Represents Class B Units that fully vest if Vector Capital achieves a 6.0x total equity return multiple.
 

(5)  Represents Class B Units awarded in lieu of annual cash bonuses for 2017 and 2018. See the section titled “annual cash bonuses” for details regarding the vesting of these Class
B Units. The Class B Units reported in the “Number of units that have vested” column were no longer subject to performance-based vesting conditions as of December 31, 2017
and vested in full upon the Board of Director’s certification of performance in April 2018. The Class B Units reported in the “Equity incentive plan awards: number of unearned units
that have not vested” column will vest if the Company achieves certain performance-based vesting conditions during 2018 and Mr. Bhatnagar’s continued employment through
December 31, 2018.

Employment agreements and potential payments upon termination or change-in-control
Existing executive employment arrangements

We are a party to an employment agreement with Mr. Bhatnagar that provides for certain severance and vesting benefits if he is involuntarily
terminated, which benefits may vary if the involuntary termination was under certain circumstances in connection with or during the 12-month
period following a change in control. As of December 31, 2017, we were not subject to an employment agreement with either Messrs.
Sheppeck or Vivek that provided for separation benefits. In connection with commencement of employment, each of Messrs. Sheppeck and
Vivek received an offer letter setting forth the basic terms of employment, including his initial base salary, initial incentive compensation
opportunity and eligibility with respect to our broad-based retirement, health and welfare plans.

Mr. Bhatnagar’s employment agreement provides for severance payments upon a termination without cause or a resignation for good reason
(each as defined in the employment agreement), subject to Mr. Bhatnagar’s execution and non-revocation of a general release of claims in
favor of us. In either case, Mr. Bhatnagar would receive (i) base salary continuation and continued participation in our group health plans for
Mr. Bhatnagar and his eligible dependents at our expense for 12 months following termination and (ii) a pro-rata portion of his annual bonus
for the fiscal year in which the termination occurs based on actual performance for the year. If Mr. Bhatnagar’s employment is terminated
without cause or for good reason within 12 months before or after the occurrence of a change of control or initial public offering of the
Company, all of his unvested equity would fully vest on his termination date. Additionally, all time-based Class B Units will accelerate and vest
upon the closing of a change of control with respect to the Company, VCH, L.P. or any subsidiary of VCH, L.P.
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401(k) Plan and other retirement plans

We maintain a tax-qualified 401(k) retirement plan for all U.S. employees who satisfy certain eligibility requirements, including requirements
relating to age and length of service. Under our 401(k) plan, employees may elect to defer up to all eligible compensation, subject to
applicable annual Internal Revenue Code limits. We match up to 4% of contributions made by our employees, including executives, with the
match becoming fully vested after two years of service.

In addition, we maintain a qualified defined contribution plan for all U.K. employees who satisfy certain eligibility requirements. Under the U.K.
retirement plan, eligible employees are automatically enrolled in the plan at a default employee contribution rate of 3% of eligible
compensation and we make a matching contribution of 5%. Our matching contribution rate increases by 1% for each additional 1% that the
employee contributes up to a maximum of 7%. Our matching contributions vest immediately and employees are always fully vested in their
own contributions.

New compensation plans
2018 Share Incentive Plan

Following this offering, we expect to grant awards under the 2018 Share Incentive Plan. In             , our board of directors adopted, and our
shareholder approved, the 2018 Share Incentive Plan. The 2018 Share Incentive Plan provides for the grant of incentive share options,
nonqualified share options, share appreciation rights, restricted share awards, restricted share units, or RSUs, other share-based awards and
performance awards. The number of our shares that may be issued under the 2018 Share Incentive Plan is             , in addition to the             
restricted shares and restricted share units we expect to grant in substitution for unvested Class B Units or phantom units in connection with
this offering assuming an initial public offering price of              per share, which is the midpoint of the range set forth on the cover of this
prospectus. The share reserve under the 2018 incentive plan will be increased on the first day of each fiscal year, beginning with the fiscal
year ending December 31, 2019 and continuing until, and including, the fiscal year ending December 31, 2028. The annual increase will be
equal to the lowest of              shares,             % of the number of our shares outstanding on the first day of such fiscal year, and an amount
determined by our board of directors.

Our employees, officers, directors, consultants and advisors are eligible to receive awards under the 2018 Share Incentive Plan. Incentive
share options, however, may be granted only to our employees. Participants in the 2018 Share Incentive Plan will also consist of persons to
whom restricted share awards and restricted share units are granted in substitution for Class B Units in VCH, L.P. in connection with this
offering. We expect to grant under the 2018 Share Incentive Plan options to purchase an aggregate of              shares and restricted share
units with respect to an aggregate of              shares to certain of our employees, in each case upon the commencement of trading of our
shares on the Nasdaq.

Pursuant to the terms of the 2018 Share Incentive Plan, our board of directors (or a committee delegated by our board of directors)
administers the plan and, subject to any limitations in the plan, will select the recipients of awards and determine:
 

•  the number of our shares covered by options and the dates upon which the options become exercisable;
 

•  the type of options to be granted;
 

•  the duration of options, which may not be in excess of ten years;
 

•  the exercise price of options, which must be at least equal to the fair market value of our shares on the date of grant; and
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•  the number of our shares subject to and the terms of any share appreciation rights, restricted share awards, restricted share units, other
share-based awards or performance awards and the terms and conditions of such awards, including conditions for repurchase, issue price
and repurchase price (though the measurement price of share appreciation rights must be at least equal to the fair market value of our
shares on the date of grant and the duration of such awards may not be in excess of ten years).

Our board of directors may delegate authority to an executive officer to grant awards under the 2018 Share Incentive Plan to employees other
than executive officers, subject to the terms of the 2018 Share Incentive Plan.

Effect of certain changes in capitalization.    Upon a change to our shares without the receipt of consideration by us, such as through a stock
split, stock dividend, extraordinary distribution, recapitalization, combination of shares, exchange of shares, or other similar transaction,
appropriate adjustments will be made in the number, class, and price of shares subject to each outstanding award and the numerical share
limits contained in the plan.

Effect of certain corporate transactions.    Upon a change in control (as defined in our 2018 Share Incentive Plan), our board of directors may,
in its discretion, determine whether some or all outstanding options and share appreciation rights will become exercisable in full or in part,
whether the restriction period and performance period applicable to some or all outstanding restricted share awards and restricted share unit
awards will lapse in full or in part and whether the performance measures applicable to some or all outstanding awards will be deemed to be
satisfied. Our board of directors may further require that shares of stock of the corporation resulting from such a change in control, or a parent
corporation thereof, be substituted for some or all of our shares subject to an outstanding award and that any outstanding awards in whole or
in part, be surrendered to us by the holder, to be immediately cancelled by us, in exchange for a cash payment, shares of capital stock of the
corporation resulting from or succeeding us or a combination of both cash and such shares.

Our board of directors does not need to take the same action with respect to all awards, all awards held by a participant or all awards of the
same type.

At any time, our board of directors may, in its sole discretion, provide that any award under the 2018 Share Incentive Plan will become
immediately exercisable in full or in part, free of some or all restrictions or conditions, or otherwise realizable in whole or in part as the case
may be.

No award may be granted under the 2018 Share Incentive Plan on or after the date that is ten years following the effectiveness of the 2018
Share Incentive Plan. Our board of directors may amend, suspend or terminate the 2018 Share Incentive Plan at any time, except that
shareholder approval may be required to comply with applicable law or share market requirements.

Transferability of Awards.    The 2018 Share Incentive Plan does not allow awards to be transferred other than by will or the laws of
inheritance following the participant’s death, and options may be exercised, during the lifetime of the participant, only by the participant.
However, an award agreement may permit a participant to assign an award to a family member by gift or pursuant to a domestic relations
order, or to a trust, family limited partnership or similar entity established for one of the participant’s family members. A participant may also
designate a beneficiary who will receive outstanding awards upon the participant’s death.

Employee Share Purchase Plan

In             , our board of directors adopted, and our shareholder approved, our Employee Share Purchase Plan, or the ESPP. Our ESPP will
be effective prior to the effectiveness of this offering; however, no offering period or purchase period under the ESPP will begin unless and
until determined by our board of directors.
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Authorized shares.    A total of              shares will be available for sale under our ESPP. The number of shares that will be available for sale
under our ESPP also includes an annual increase on the first day of each fiscal year beginning in 2019, equal to the lesser of:              shares;
1.5% of the outstanding shares as of the last day of the immediately preceding fiscal year; and such other amount as the administrator may
determine.

Plan administration.    Our board of directors (or a committee appointed by our board of directors) will administer our ESPP and have full
authority to interpret the terms of our ESPP and determine eligibility to participate, subject to the conditions of our ESPP, as described below.
We expect our compensation committee to administer our ESPP. The administrator will have full and exclusive discretionary authority to
construe, interpret, and apply the terms of the ESPP, to delegate ministerial duties to any of our employees, to designate separate offerings
under the ESPP, to designate our subsidiaries and affiliates as participating in the ESPP, to determine eligibility, to adjudicate all disputed
claims filed under the ESPP and to establish procedures that it deems necessary or advisable for the administration of the ESPP.

Eligibility.    Generally, all of our employees will be eligible to participate if they are customarily employed by us, or any participating subsidiary,
for at least 20 hours per week and more than five months in any calendar year. The administrator, in its discretion, may, prior to an enrollment
date for all options granted on such enrollment date in an offering, determine that an employee who (i) has not completed at least two years of
service (or a lesser period of time determined by the administrator) since his or her last hire date, (ii) customarily works not more than 20
hours per week (or a lesser period of time determined by the administrator), (iii) customarily works not more than five months per calendar
year (or a lesser period of time determined by the administrator), (iv) is a highly compensated employee within the meaning of Section 414(q)
of the Code, and (v) is a highly compensated employee within the meaning of Section 414(q) of the Code with compensation above a certain
level or is an officer or subject to disclosure requirements under Section 16(a) of the Exchange Act, is or is not eligible to participate in such
offering period.

However, an employee may not be granted rights to purchase our shares under our ESPP if such employee:
 

•  immediately after the grant would own shares possessing 5% or more of the total combined voting power or value of all classes of our
share capital; or

 

•  holds rights to purchase shares under all of our employee share purchase plans that accrue at a rate that exceeds $25,000 worth of our
shares for each calendar year.

Offering periods; Purchase periods.    Our ESPP includes a component that allows us to make offerings intended to qualify under Section 423
of the Code and a component that allows us to make offerings not intended to qualify under Section 423 of the Code to designated
companies, as described in our ESPP. No offerings have been authorized to date by our board of directors under the ESPP. If our board of
directors authorizes an offering period under the ESPP, our board of directors is authorized to establish the duration of offering periods and
purchase periods, including the starting and ending dates of offering periods and purchase periods, provided that no offering period may have
a duration exceeding 27 months.

Contributions.    Our ESPP permits participants to purchase our shares through contributions (in the form of payroll deductions or otherwise to
the extent permitted by the administrator) of up to 15% of their eligible compensation. A participant may purchase a maximum of             
shares during a purchase period.

Exercise of purchase right.    If our board of directors authorizes an offering and purchase period under the ESPP, amounts contributed and
accumulated by the participant during any offering period will be used to purchase our shares at the end of each purchase period established
by our board of directors. The purchase price of the shares will be 85% of the lower of the fair market value of our shares on the first trading
day of each offering period or on the exercise date. Participants may end their participation at any time during an
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offering period and will be paid their accrued contributions that have not yet been used to purchase our shares. Participation ends
automatically upon termination of employment with us.

Merger or change in control.    Our ESPP provides that in the event of a merger or change in control, as defined under our ESPP, unless
otherwise provided by the administrator in its sole discretion, the ESPP will continue with regard to offering periods that commenced prior to
the closing of the proposed transaction and shares will be purchased based on the fair market value of the surviving corporation’s stock on
each purchase date. The administrator may, in the exercise of its sole discretion in such instances, declare that the ESPP will terminate as of
a date fixed by the administrator and give each participant the right to purchase shares under the ESPP prior to such termination.

Amendment; termination.    The administrator has the authority to amend, suspend, or terminate our ESPP, except that, subject to certain
exceptions described in our ESPP, no such action may adversely affect any outstanding rights to purchase our shares under our ESPP. Our
ESPP automatically will terminate in 2028, unless we terminate it sooner.

Compensation of directors

During 2017, members of our board of directors did not receive any retainer fees or other cash or equity-based compensation for their
services as a director, other than reimbursements for out-of-pocket expenses incurred in connection with rendering such services. In
connection with this offering, we are evaluating our non-employee director compensation program.
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Certain relationships and related party transactions
In addition to the executive officer and director compensation arrangements discussed in the section titled “Executive compensation,” we
describe below the transactions since January 1, 2017 to which we have been a participant, in which the amount involved in the transaction
exceeds or will exceed $120,000 and in which any of our directors, executive officers or holders of more than 5% of our share capital, or any
immediate family member of, or person sharing the household with, any of these individuals, had or will have a direct or indirect material
interest.

Transactions with VCH, L.P. and its affiliates
CPECs

In connection with VCH, L.P.’s initial acquisition of us in 2011, VCH, L.P. invested $62.5 million in convertible preferred equity certificates, or
CPECs, issued by one of our wholly-owned subsidiaries. The CPECs had both a fixed and variable yield component. The fixed yield
component was 1% per annum. The variable yield was dependent upon the income obtained from amounts lent to, and equity investment in,
certain subsidiaries. The aggregate interest rate for both 2016 and 2017 was 8.1%. From inception of the investment, our subsidiary elected
to accrue the yield in kind rather than pay the yield in cash pursuant to the terms of the CPECs. On July 31, 2017, in connection with the
dissolution of the subsidiary, the CPECs were redeemed for $88.4 million, equal to the nominal amount plus accrued yield of the CPECs
through the redemption date, and VCH, L.P. simultaneously contributed the $88.4 million to our capital. The redemption of the CPECs and
capital contribution were non-cash transactions.

Preferred equity

In 2014, VCH, L.P. purchased 7.0 million redeemable preferred shares issued by one of our wholly-owned subsidiaries for an aggregate of
$7.0 million in cash. As the holder of these redeemable preferred shares, VCH, L.P. was entitled to return of the nominal amount plus an 8%
cumulative dividend in priority to any distributions to holders of the shares of this subsidiary. In December 2017, our subsidiary paid VCH, L.P.
an aggregate of $9.3 million to redeem all of the preferred shares, including payment of the 8% accrued dividend through the date of
redemption.

Return of capital

On December 21, 2017, we made a cash return of contributed capital to VCH, L.P. in the amount of $65.5 million.

Management fees

Pursuant to a Management Agreement we entered into with an affiliate of VCH, L.P. in 2011, the affiliate charged us management fees of $0.5
million and $2.6 million in 2016 and 2017, respectively, for management oversight and services. The amount due to the affiliate at
December 31, 2017 was $5.0 million, which amount will be paid with a portion of the net proceeds from this offering. The Management
Agreement will terminate and be of no further force or effect up the completion of this offering. See, “Use of proceeds.”

Recapitalization and return of capital

Prior to this offering, 100% of our equity was held by VCH, L.P. Under VCH LPA, Class A Units were issued to Vector Capital in exchange for
cash investments, while Class B Units were used exclusively to underlie share-based compensation awards granted to our employees and
other service providers. The VCH LPA provides, among other things, that any distributions paid by VCH, L.P. in respect of its equity be paid:
(i) first, to holders of Class A Units in the form of an 8% yield on invested capital, (ii) second, to holders of Class A Units as a return
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of invested capital until all such capital has been returned and (iii) thereafter, ratably among holders of Class A Units and holders of share-
based compensation awards, provided, that in the case of share-based compensation awards certain valuation thresholds of the Company
assigned to such awards at the time of grant have been exceeded. As of December 31, 2017, there remained a balance of $44.0 million of
unreturned capital and accumulated yield payable to holders of Class A Units under the VCH LPA, which accrues.

In connection with this offering, our capitalization will be reorganized to give effect to the relative economic ownership between Vector Capital
and employees of Cambium Networks by (i) increasing our authorized and outstanding shares and (ii) exchanging the vested VCH, L.P.
share-based awards for our shares and unvested VCH, L.P. share-based awards for share-based awards issued by Cambium Networks, in
each case on a value-for-value basis, with the value of the awards determined based on the price to the public in this offering after giving
effect to the return to holders of Class A Units of the remaining unreturned capital and accumulated yield under the VCH LPA, or the VCH
Return of Capital. As part of the Recapitalization, prior to the completion of the share-based award exchange, we will declare a cash dividend
payable to VCH, L.P. in an amount equal to the VCH Return of Capital as of the date of this prospectus, which dividend will be paid with a
portion of the net proceeds of this offering immediately after the closing. We refer to these steps as the Recapitalization. Based on the share-
based awards outstanding and unreturned capital and accumulated yield due to holders of Class A Units as of December 31, 2017, assuming
we sell shares in this offering at $             per share, the midpoint of the range on the cover of this prospectus, we would (i) pay VCH, L.P. a
dividend of $             million, (ii) issue              million shares to former share-based award holders, of which              million shares would be
subject to vesting based on continuing employment with us and (iii) grant restricted share units in receipt of              shares that would be
subject to vesting based on continuing employment with us. See, “Use of proceeds.”

Indemnification agreements
Prior to the completion of the offering, we intend to enter into new indemnification agreements with all of our executive officers and directors.
Each indemnification agreement provides that we will indemnify the director or executive officer, as the case may be, to the fullest extent
permitted by law for claims arising in his or her capacity as our director or executive officer, as the case may be, provided that he or she acted
in good faith and in a manner that he or she reasonably believed to be in, or not opposed to, our best interests and, with respect to any
criminal proceeding, had no reasonable cause to believe that his or her conduct was unlawful. In the event that we do not assume the
defense of a claim against a director or such officer, we will be required to advance his or her expenses in connection with his or her defense,
provided that he or she undertakes to repay all amounts advanced if it is ultimately determined that he or she is not entitled to be indemnified
by us. See “Management—Limitations on director and officer liability and indemnification.”

Transactions with executive officers and directors
Employment agreements

We have entered into agreements containing compensation, termination and change of control provision, among others, with certain of our
executive offices as described in the section entitled “Executive compensation—Employment agreements” and “Executive compensation—
Potential payments upon termination or change-in-control” above.

Policies and procedures for transactions with related persons

Related person transactions, which we define as all transactions involving an executive officer, director or a holder of more than 5% of our
shares, including any of their immediate family members and any entity owned
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or controlled by such persons, are reviewed and approved by the board of directors, and following this offering by the audit committee of our
board of directors and a majority of disinterested directors on our board.

In any transaction involving a related person, our audit committee and board of directors considers all of the available material facts and
circumstances of the transaction, including: the direct and indirect interests of the related persons; in the event the related person is a director
(or immediate family member of a director or an entity with which a director is affiliated), the impact that the transaction will have on a
director’s independence; the risks, costs and benefits of the transaction to us; and whether any alternative transactions or sources for
comparable services or products are available.

After considering all such facts and circumstances, our audit committee and board determine whether approval or ratification of the related
person transaction is in our best interests. For example, if our audit committee determines that the proposed terms of a related person
transaction are reasonable and at least as favorable as could have been obtained from unrelated third parties, it will recommend to our board
of directors that such transaction be approved or ratified. In addition, once we become a public company, if a related person transaction will
compromise the independence of one of our directors, our audit committee may recommend that our board of directors reject the transaction
if it could affect our ability to comply with securities laws and regulations or the Nasdaq listing requirements.

Each transaction described above was entered into prior to the adoption of our audit committee charter. Accordingly, each was approved by
disinterested members of our board of directors after making a determination that the transaction was executed on terms no less favorable
than those we could have obtained from unrelated third parties.

The policies and procedures described above for reviewing and approving related person transactions are set forth in our Policy for Approval
of Related Party Transactions which will be adopted in connection with this offering. In addition, the charter for our audit committee will
provide that one of the committee’s responsibilities is to review and approve in advance any proposed related person transactions.
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Principal shareholders
The following table sets forth certain information with respect to the beneficial ownership of our shares as of             , 2018, referred to in the
table below as the “Beneficial Ownership Date”, and as adjusted to reflect the sale of our shares offered by us in this offering assuming no
exercise of the underwriter’s option to purchase additional shares:
 

•  each person, or group of affiliated persons, known by us to beneficially own more than 5% of our shares;
 

•  each of our directors;
 

•  each of our named executive officers; and
 

•  all directors and executive officers as a group.

Beneficial ownership is determined in accordance with the rules of the SEC. In computing the number of shares beneficially owned by a
person and the percentage ownership of that person, ordinary shares subject to options or warrants held by that person that are currently
exercisable or exercisable within 60 days of the Beneficial Ownership Date are deemed outstanding, but are not deemed outstanding for
computing the percentage ownership of any other person. Percentage of beneficial ownership is based on              shares outstanding as of
the Beneficial Ownership Date and              shares outstanding after this offering. The percentage of beneficial ownership assuming the
underwriters exercise their option in full to purchase additional ordinary shares is based on shares outstanding after the offering and exercise
of such option.

To our knowledge, except as set forth in the footnotes to this table and subject to applicable community property laws, each person named in
the table has sole voting and investment power with respect to the shares set forth opposite such person’s name. Except as otherwise
indicated, the address of each of the persons in this table is c/o Cambium Networks, Inc., 3800 Golf Road, Suite 360, Rolling Meadows,
Illinois 60008.
 

Name of beneficial owner   

Shares
beneficially

owned   

Percentage
of shares

beneficially
owned

before the
offering   

Percentage
of shares

beneficially
owned

after the
offering 

5% Shareholders:       
Vector Cambium Holdings (Cayman), L.P.       

Directors and Named Executive Officers:       
Alexander R. Slusky       
Robert Amen       
Atul Bhatnagar       
Raymond de Graaf       
Vibhu Vivek       
All executive officers and directors as a group (10)       
  

 

*  Represents beneficial ownership of less than 1%
 

(1)  Shares shown in the table above include shares held in the beneficial owner’s name or jointly with others, or in the name of a bank, nominee or trustee for the beneficial owner’s
account.

 

(2)  Consists of shares held by Vector Cambium Holdings (Cayman), L.P. Vector Capital Partners IV, L.P. is the general partner of Vector Cambium Holdings (Cayman), L.P., and
Vector Capital, Ltd. and Vector Capital, L.L.C. are the general partners of Vector Capital Partners IV, L.P. The board of directors of Vector Capital, Ltd. has the exclusive power and
authority to vote, or to direct to vote, and to dispose, or to direct the disposition
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of, the shares held by Vector Cambium Holdings (Cayman), L.P. and therefore holds indirect voting and dispositive power over the shares held by Vector Cambium Holdings
(Cayman), L.P. and may be deemed to be the beneficial owner of such shares. The board of directors of Vector Capital, Ltd. consists of Messrs. David Baylor, David Fishman,
Robert Amen, Andy Fishman, Matthew Blodgett and James Murray, each of whom disclaims beneficial ownership of such shares in excess of his respective pecuniary interest in
such shares. The address of each of the entities identified in this note is c/o Vector Capital, One Market Street, Steuart Tower, 23rd Floor, San Francisco, California 94105.

 

(3)  Consists of              shares held of record by VCH, L.P. for which Vector Capital and its affiliates may be deemed to have beneficial ownership. Mr. Slusky is the Chief Investment
Officer of Vector Capital and as a result may be deemed to have beneficial ownership over such shares. Mr. Slusky disclaims beneficial ownership of such shares except to the
extent of his pecuniary interest therein.

 

(4)  Consists of              shares held of record by VCH, L.P. for which Vector Capital and its affiliates may be deemed to have beneficial ownership. Mr. Amen is a Managing Director of
Vector Capital and as a result may be deemed to have beneficial ownership over such shares. Mr. Amen disclaims beneficial ownership of such shares except to the extent of his
pecuniary interest therein.

 

(5)  Includes              shares subject to equity awards to be issued to Mr. Bhatnagar in the Recapitalization based on an assumed initial public offering price of              per share, which
is the midpoint of the range set forth on the cover of this prospectus.
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Description of share capital
The following description of our share capital assumes the adoption of our Amended and Restated Memorandum and Articles of Association,
which we will file in connection with this offering, and the completion of the Recapitalization, based on an assumed initial public offering price
of $         per share, which is the midpoint of the range set forth on the cover of this prospectus. Throughout this description, we summarize
the material terms of our share capital as though such Amended and Restated Memorandum and Articles of Association were presently in
effect. Our Amended and Restated Memorandum and Articles of Association authorize the issuance of up to              ordinary shares,
$             par value per share. As of             ,              ordinary shares were issued and outstanding and held of record by              shareholder
of which                  shares were subject to vesting based on continuing employment with us. In addition,              ordinary shares were subject
to restricted share.

We are incorporated as an exempted company with limited liability under Cayman Islands law and our affairs are governed by the provisions
of our Amended and Restated Memorandum and Articles of Association, as amended and restated from time to time, and by the provisions of
the Companies Law (2018 Revision) of the Cayman Islands, or the Companies Law. A Cayman Islands company qualifies for exempted
status if its operations will be conducted mainly outside of the Cayman Islands. Exempted companies are exempted from complying with
certain provisions of the Companies Law. An exempted company is not required to obtain prior approval for registration or to hold an annual
general meeting, and the annual return that must be filed with the Registrar of Companies in the Cayman Islands is considerably more simple
than for non-exempted Cayman Islands companies. Names of shareholders are not required to be filed with the Registrar of Companies in the
Cayman Islands. While there are currently no forms of direct taxation, withholding or capital gains tax in the Cayman Islands, an exempted
company is entitled to apply for a tax exemption certificate from the Government of the Cayman Islands, which provides written confirmation
that, among other things, should the laws of the Cayman Islands change, the company will not be subject to taxes for the period during which
the certificate is valid (usually 20 years). See “Taxation—Cayman Islands tax considerations.” The following is a summary of some of the
more important terms of our share capital that we expect will become effective on the consummation of this offering. For a complete
description, you should refer to our Amended and Restated Memorandum and Articles of Association, which are filed as an exhibit to the
registration statement of which this prospectus forms a part, and the applicable provisions of the Companies Law.

Ordinary shares
General

All of our issued and outstanding ordinary shares are fully paid and non-assessable. Legal title to the issued ordinary shares is recorded in
registered form in our register of members. Our shareholders may freely hold and vote their ordinary shares.

Dividends

The holders of our ordinary shares are entitled to such dividends as may be declared by our board of directors subject to the Companies Law.
Dividends may be paid only out of profits, which include net earnings and retained earnings undistributed in prior years, out of share premium,
a concept analogous to paid-in surplus in the United States and distributable reserves, subject to a statutory solvency test.

Voting rights

Upon completion of this offering, our outstanding share capital will consist of ordinary shares. Each shareholder is entitled to one vote for
each ordinary share on all matters upon which the ordinary shares are entitled to vote, including the election of directors. Voting at any
shareholders’ meeting is by way of a poll.
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A quorum required for a general meeting of shareholders consists of one or more holders of ordinary shares present in person or by proxy (or,
if a corporation or other non-natural person, by its duly authorized representative) together holding (or representing by proxy) not less than a
majority of the total voting power of all ordinary shares outstanding and entitled to vote. General meetings of our shareholders are held
annually and may be convened by our board of directors on its own initiative. Extraordinary meetings of our shareholders may be called at
any time at the direction of the board of directors or the chairman of the board of directors or by a vote of an aggregate of 20% of our ordinary
shares held by not more than five shareholders; however, so long as Vector owns at least 25% of our outstanding ordinary shares,
extraordinary meetings of our shareholders will also be called by the board of directors at the request of Vector. Advance notice to
shareholders of at least 14 calendar days is required for the convening of any annual general meeting or other shareholders’ meetings.

An ordinary resolution to be passed by the shareholders requires the affirmative vote of a simple majority of the votes cast by those
shareholders entitled to vote who are present in person or by proxy at a general meeting, while a special resolution requires the affirmative
vote of no less than 66 / % of the votes cast by those shareholders entitled to vote who are present in person or by proxy at a general
meeting. Under the Companies Law, certain matters must be approved by special resolution of the shareholders, including alteration of the
memorandum or articles of association, reduction of share capital, change of name, voluntary winding up the company, a merger with another
company and transferring the company to a new jurisdiction.

Winding up

On the winding up of our company, if the assets available for distribution amongst our shareholders shall be more than sufficient to repay the
whole of the share capital at the commencement of the winding up, the surplus shall be distributed amongst our shareholders in proportion to
the par value of the shares held by them at the commencement of the winding up, subject to a deduction from those shares in respect of
which there are monies due, of all monies payable to our company for unpaid calls or otherwise. If our assets available for distribution are
insufficient to repay all of the paid-up capital, the assets will be distributed so that the losses are borne by our shareholders in proportion to
the par value of the shares held by them.

The liquidator may, with the sanction of a special resolution of our shareholders, divide amongst the shareholders in specie or in kind the
whole or any part of the assets of our company, and may for such purpose set such value as the liquidator deems fair upon any property to be
divided as aforesaid and may determine how the division shall be carried out as between our shareholders or different classes of
shareholders.

Redemption, repurchase and surrender of ordinary shares

We may issue shares on terms that such shares are subject to redemption, at our option or at the option of the holders thereof, on such terms
and in such manner as may be determined by our board of directors before the issue of such shares. We may also repurchase any of our
shares provided that the manner and terms of such purchase have been approved by our board of directors or by ordinary resolution of our
shareholders (but no repurchase may be made contrary to the terms or manner recommended by our directors), or as otherwise authorized
by our Amended and Restated Memorandum and Articles of Association. Under the Companies Law, the redemption or repurchase of any
share may be paid out of our profits or out of the proceeds of a new issue of shares made for the purpose of such redemption or repurchase,
or out of capital (including share premium account and capital redemption reserve) if we can, immediately following such payment, pay our
debts as they fall due in the ordinary course of business. In addition, under the Companies Law no such share may be redeemed or
repurchased (i) unless it is fully paid up, (ii) if such redemption or repurchase would result in there being no shares outstanding or (iii) if the
company has commenced winding up or liquidation. In addition, we may accept the surrender by any shareholder of any fully paid share for
no consideration.
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Proceedings of board of directors

Our business is managed and conducted by our board of directors. The quorum necessary for board meetings may be fixed by the board and,
unless so fixed at another number, will be a majority of the directors then in office.

The board may from time to time at its discretion exercise all powers of our company to raise capital or borrow money, to mortgage or charge
all or any part of the undertaking, property and assets (present and future) and uncalled capital of our company and issue debentures, bonds
and other securities of our company, whether outright or as collateral security for any debt, liability or obligation of our company or of any
third party.

Changes in capital

Our shareholders may from time to time by ordinary resolution:
 

•  increase our share capital by such sum, to be divided into shares of such classes and amount, as the resolution shall prescribe;
 

•  consolidate and divide all or any of our share capital into shares of a larger amount than our existing shares;
 

•  sub-divide our existing shares, or any of them, into shares of a smaller amount; or
 

•  cancel any shares which, at the date of the passing of the resolution, have not been taken or agreed to be taken by any person and
diminish the amount of our share capital by the amount of the shares so cancelled.

Our shareholders may by special resolution, subject to confirmation by the Grand Court of the Cayman Islands on an application by our
company for an order confirming such reduction, reduce our share capital or any capital redemption reserve in any manner permitted by law.

Inspection of books and records

Holders of our ordinary shares will have no general right under the Companies Law to inspect or obtain copies of our register of members or
our corporate records. However, we will provide our shareholders with annual audited financial statements. See “Where you can find more
information.”

Register of members

Under Cayman Islands law, we must keep a register of members and there should be entered therein:
 

•  the names and addresses of the shareholders, a statement of the shares held by each shareholder, and of the amount paid or agreed to be
considered as paid, on the shares of each shareholder;

 

•  the date on which the name of any person was entered on the register as a shareholder; and
 

•  the date on which any person ceased to be a shareholder.

In accordance with Section 48 of the Companies Law, the register of members is prima facie evidence of the matters set out therein (i.e., the
register of members will raise a presumption of fact on the matters referred to above unless rebutted). Therefore, a person is deemed as a
matter of Cayman Islands law to have legal title to the shares set against its name in the register of members once such shareholder has
been entered in the register of members. Entries of any change in the shares and member information, including allotment, transfer,
consolidation, subdivision or cancellation, need to be made in the register of members as and when completed or notified. The register of
members of our Company is not required to be maintained in the Cayman Islands and our directors will maintain one register of members, at
the office of             .
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Undesignated preferred shares
Pursuant to our Amended and Restated Memorandum and Articles of Association, our board of directors has the authority, without further
action by the shareholders, to issue up to              preferred shares in one or more series and to designate the price, rights, preferences,
privileges and restrictions of such preferred shares without any further vote or action by our shareholders, any or all of which may be greater
than the rights of the ordinary shares.

Exempted company
We are an exempted company with limited liability duly incorporated and validly existing under the Companies Law. The Companies Law
distinguishes between ordinary resident companies and exempted companies. Any company that is registered in the Cayman Islands but
conducts business mainly outside of the Cayman Islands may apply to be registered as an exempted company. The requirements for an
exempted company are essentially the same as for an ordinary company, except that an exempted company:
 

•  is not required to file an annual return of its shareholders with the Registrar of Companies of the Cayman Islands;
 

•  is not required to open its register of members for inspection;
 

•  is not required to hold an annual general meeting;
 

•  may obtain an undertaking against the imposition of any future taxation in the Cayman Islands (such undertakings are usually given for 20
or 30 years in the first instance);

 

•  may register by way of continuation in another jurisdiction and be deregistered in the Cayman Islands;
 

•  may register as a limited duration company; and
 

•  may register as a segregated portfolio company.

“Limited liability” means that the liability of each shareholder is limited to the amount unpaid by the shareholder on that shareholder’s shares
of the company (except in exceptional circumstances, such as involving fraud, the establishment of an agency relationship or an illegal or
improper purpose or other circumstances in which a court may be prepared to pierce or lift the corporate veil). We may follow home country
practice for certain corporate governance practices after the closing of this offering which may differ from the Corporate Governance Rules of
Nasdaq. The listing requirements of Nasdaq require that every listed company hold an annual general meeting of shareholders. In addition,
our directors may call extraordinary general meetings of our shareholders pursuant to the procedures set forth in our Amended and Restated
Memorandum and Articles of Association.

Anti-takeover provisions of our Amended and Restated Memorandum and Articles of Association
Some provisions of our Amended and Restated Memorandum and Articles of Association may discourage, delay or prevent a change of
control of our company or management that shareholders might otherwise view as favorable and are intended to enhance the likelihood of
continuity and stability in the composition of our board of directors and to discourage certain types of transactions that may involve an actual
or threatened acquisition of our company. These provisions are intended to avoid costly takeover battles, reduce our vulnerability to a hostile
change in control or other unsolicited acquisition proposal and enhance the ability of our board of directors to maximize shareholder value in
connection with any unsolicited offer to acquire us. However, these
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provisions may have the effect of delaying, deterring or preventing a merger or acquisition of our company by means of a tender offer, a proxy
contest or other takeover attempt that a shareholder might consider in its best interest, including attempts that might result in a premium over
the prevailing market price for our ordinary shares.

Classified board of directors

Our Amended and Restated Memorandum and Articles of Association provide that our board of directors is classified into three classes of
directors with staggered three year terms. A third party may be discouraged from making a tender offer or otherwise attempting to obtain
control of us as it is more difficult and time consuming for shareholders to replace a majority of the directors on a classified board of directors.
See “Management—Board of directors.”

Breaches of fiduciary duty

To the maximum extent permitted under Cayman Islands law, our Amended and Restated Memorandum and Articles of Association will
indemnify our directors against any personal liability of our directors for breaches of fiduciary duty.

Removal of directors

Our Amended and Restated Memorandum and Articles of Association provides that directors may be removed only for cause upon the
affirmative vote of 75% of our outstanding ordinary shares.

Vacancies

Our Amended and Restated Memorandum and Articles of Association also provides that any newly created directorship on the board of
directors that results from an increase in the number of directors and any vacancies on our board of directors will be filled by the affirmative
vote of a majority of the remaining directors, even if less than a quorum or by a sole remaining director. Our Amended and Restated
Memorandum and Articles of Association provides that the board of directors may increase the number of directors by the affirmative vote of a
majority of the directors.

Board quorum

Our Amended and Restated Memorandum and Articles of Association provides that at any meeting of the board of directors, a majority of the
total number of directors then in office constitutes a quorum for all purposes.

Shareholder action by written consent

Our Amended and Restated Memorandum and Articles of Association provide that any action required to be taken at any annual or
extraordinary meeting of the shareholders may be taken without a meeting, without prior notice and without a vote if, in the case of an
ordinary resolution, a consent or consents in writing, setting forth the action so taken, is signed by the holders of outstanding ordinary shares
having not less than the minimum number of votes that would be necessary to authorize or take such action at a meeting at which all of our
outstanding ordinary shares were present and voted, or in the case of a special resolution by all holders of ordinary shares having the right to
vote, so long as Vector Capital collectively owns at least a majority of our outstanding ordinary shares. Our Amended and Restated
Memorandum and Articles of Association will preclude shareholder action by written consent at any time when Vector Capital collectively
owns less than a majority of our outstanding ordinary shares, provided that shareholders may always act by a unanimous written resolution.

General and extraordinary shareholder meetings

As a Cayman Islands exempted company, we are not obliged by the Companies Law to call shareholders’ annual general meetings. We may
(but are not obliged to) in each year hold a general meeting as our annual general
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meeting in which case we shall specify the meeting as such in the notices calling it, and the annual general meeting shall be held at such time
and place as may be determined by our directors. A quorum required for a general meeting of shareholders consists of one or more holders of
ordinary shares present in person or by proxy (or, if a corporation or other non-natural person, by its duly authorized representative) together
holding (or representing by proxy) not less than a majority of the total voting power of all ordinary shares outstanding and entitled to vote.

Extraordinary meetings of our shareholders may be called at any time at the direction of the board of directors or the chairman of the board of
directors or by a vote of an aggregate of 20% of our ordinary shares held by not more than five shareholders; however, so long as Vector
owns at least 25% of our outstanding ordinary shares, extraordinary meetings of our shareholders will also be called by the board of directors
at the request of Vector. Advance notice to shareholders of at least 14 calendar days is required for the convening of any annual general
meeting or other shareholders’ meetings.

Supermajority provisions

Our Amended and Restated Memorandum and Articles of Association provides that the affirmative vote of at least two-thirds of our
outstanding ordinary shares attending and voting at a general meeting or a unanimous written resolution is required to amend certain
provisions of our Amended and Restated Memorandum and Articles of Association related principally to reductions in share capital, changing
our name, certain matters pertaining to bankruptcy or winding up of the Company, and merger or reincorporation of the Company among
others.

The combination of the foregoing provisions will make it more difficult for our existing shareholders to replace our board of directors as well as
for another party to obtain control of us by replacing our board of directors. Because our board of directors has the power to retain and
discharge our officers, these provisions could also make it more difficult for existing shareholders or another party to effect a change in
management. However,
under Cayman Islands law, our directors may only exercise the rights and powers granted to them under our Amended and Restated
Memorandum and Articles of Association for a proper purpose and for what they believe in good faith to be in the best interests of our
company.

Differences in corporate law
The Companies Law is derived, to a large extent, from the older Companies Acts of England, but does not follow recent statutory enactments
in England and accordingly there are significant differences between the Companies Law and the current Companies Act of England. In
addition, the Companies Law differs from laws applicable to U.S. corporations and their shareholders. Set forth below is a summary of certain
significant differences between the provisions of the Companies Law applicable to us and the laws applicable to companies incorporated in
the State of Delaware.

Mergers and similar arrangements

The Companies Law permits mergers and consolidations between Cayman Islands companies and between Cayman Islands companies and
non-Cayman Islands companies. For these purposes, (i) “merger” means the merging of two or more constituent companies and the vesting
of their undertaking, property and liabilities in one of such companies as the surviving company, and (ii) a “consolidation” means the
combination of two or more constituent companies into a consolidated company and the vesting of the undertaking, property and liabilities of
such companies to the consolidated company. In order to effect such a merger or consolidation, the directors of each constituent company
must approve a written plan of merger or consolidation, which must then be authorized by (i) a special resolution of the shareholders of each
constituent company, and (ii) such
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other authorization, if any, as may be specified in such constituent company’s articles of association. The written plan of merger or
consolidation must be filed with the Registrar of Companies of the Cayman Islands together with a declaration as to the solvency of the
consolidated or surviving company, a declaration as to the assets and liabilities of each constituent company and an undertaking that a copy
of the certificate of merger or consolidation will be given to the members and creditors of each constituent company and that notification of the
merger or consolidation will be published in the Cayman Islands Gazette. Court approval is not required for a merger or consolidation which is
effected in compliance with these statutory procedures.

A merger between a Cayman parent company and its Cayman subsidiary or subsidiaries does not require authorization by a resolution of
shareholders. For this purpose, a subsidiary is a company of which at least 90% of the issued shares entitled to vote are owned by the
parent company.

The consent of each holder of a fixed or floating security interest of a constituent company is required unless this requirement is waived by a
court in the Cayman Islands.

Except in certain limited circumstances, a shareholder of a Cayman Islands constituent company who dissents from the merger or
consolidation is entitled to payment of the fair value of his or her shares (which, if not agreed between the parties, will be determined by the
Cayman Islands court) upon dissenting from a merger or consolidation, provide the dissenting shareholder complies strictly with the
procedures set out in the Companies Law. The exercise of such dissenter rights will preclude the exercise by the dissenting shareholder of
any other rights to which he or she might otherwise be entitled by virtue of holding shares, except for the right to seek relief on the grounds
that the merger or consolidation is void or unlawful.

Separately from the statutory provisions relating to mergers and consolidations, the Companies Law also contains statutory provisions that
facilitate the reconstruction and/or amalgamation of companies by way of schemes of arrangement. A scheme of arrangement may be
proposed between a company and its creditors or any class of them, or between the company and its shareholders or any class of them. A
successful scheme of arrangement must be approved by a majority in number of each class of shareholders or creditors with whom the
arrangement is to be made, and who must, in addition, represent three-fourths in value of each such class of shareholders or creditors, as the
case may be, that are present and voting either in person or by proxy at a meeting, or meetings, convened for that purpose. The convening of
the meetings and the subsequent sanctioning of any scheme of arrangement must be approved by the Grand Court of the Cayman Islands.
While a dissenting shareholder has the right to express to the Grand Court the view that the transaction ought not to be approved, the Grand
Court can be expected to approve the arrangement if it determines that:
 

•  the statutory provisions as to the required majority vote have been met;
 

•  the shareholders have been fairly represented at the meeting in question and the statutory majority are acting bona fide without coercion of
the minority to promote interests adverse to those of the class;

 

•  the scheme of arrangement is such that may be reasonably approved by an intelligent and honest man of that class acting in respect of his
interest; and

 

•  the scheme of arrangement is not one that would more properly be sanctioned under some other provision of the Companies Law.

The Companies Law also contains a statutory power of compulsory acquisition which may facilitate the “squeeze out” of dissentient minority
shareholder upon a tender offer. When a tender offer is made and accepted by holders of 90% in the number of the shares affected within four
months of the offer being made, the offeror may, within a two-month period commencing on the expiration of such four month period, require
the holders of the remaining shares to transfer such shares on the terms of the offer. An objection can be made
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to the Grand Court of the Cayman Islands but this is unlikely to succeed in the case of an offer which has been so approved unless there is
evidence of fraud, bad faith or collusion.

If an arrangement and reconstruction is thus approved, or if a tender offer is made and accepted, a dissenting shareholder would have no
rights comparable to appraisal rights, which would otherwise ordinarily be available to dissenting shareholders of Delaware corporations,
providing rights to receive payment in cash for the judicially determined value of the shares.

Further, transactions similar to a merger, reconstruction and/or an amalgamation may in some circumstances be achieved through other
means to these statutory provisions, such as a share capital exchange, asset acquisition or control, through contractual arrangements, of an
operating business.

Shareholders’ suits

In principle, we will normally be the proper plaintiff to sue for a wrong done to us as a company and as a general rule, a derivative action may
not be brought by a minority shareholder. However, based on English law authorities, which would in all likelihood be of persuasive authority
in the Cayman Islands, the Cayman Islands court can be expected to follow and apply the common law principles (namely the rule in Foss v.
Harbottle and the exceptions thereto) so that a non-controlling shareholder may be permitted to commence a class action against or
derivative actions in the name of the company to challenge:
 

•  an act which is illegal or ultra vires with respect to the company and is therefore incapable of ratification by the shareholders;
 

•  an act which, although not ultra vires, requires authorization by a qualified (or special) majority (that is, more than a simple majority) which
has not been obtained; and

 

•  an act which constitutes a “fraud on the minority” where the wrongdoers are themselves in control of the company.

Protection of minority shareholders

In the case of a company (not being a bank) having its share capital divided into shares, the Grand Court of the Cayman Islands may, on the
application of members holding not less than one fifth of the shares of the company in issue, appoint an inspector to examine the affairs of the
company and to report thereon in such manner as the Grand Court of the Cayman Islands shall direct.

Any of our shareholders may petition the Grand Court of the Cayman Islands which may make a winding up order if the Grand Court of the
Cayman Islands is of the opinion that it is just and equitable that we should be wound up or, as an alternative to a winding up order, (a) an
order regulating the conduct of our affairs in the future, (b) an order requiring us to refrain from doing or continuing an act complained of by
the shareholder petitioner or to do an act which the shareholder petitioner has complained we have omitted to do, (c) an order authorizing civil
proceedings to be brought in our name and on our behalf by the shareholder petitioner on such terms as the Grand Court of

the Cayman Islands may direct, or (d) an order providing for the purchase of the shares of any of our shareholders by other shareholders or
us and, in the case of a purchase by us, a reduction of our capital accordingly.

Generally, claims against us must be based on the general laws of contract or tort applicable in the Cayman Islands or individual rights as
shareholders as established by our Amended and Restated Memorandum and Articles of Association.
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Indemnification of directors and executive officers and limitation of liability

See “Executive compensation—Indemnification and insurance.”

Anti-takeover provisions in our articles

Some provisions of our Amended and Restated Memorandum and Articles of Association may discourage, delay or prevent a change in
control of our company or management that shareholders may consider favorable, including provisions that authorize our board of directors to
issue preferred shares in one or more series and to designate the price, rights, preferences, privileges and restrictions of such preferred
shares without any further vote or action by our shareholders.

However, under Cayman Islands law, our directors may only exercise the rights and powers granted to them under our Amended and
Restated Memorandum and Articles of Association, as amended and restated from time to time, for a proper purpose and in what they believe
in good faith to be in the best interests of our company.

Directors’ fiduciary duties

Under Delaware corporate law, a director of a Delaware corporation has a fiduciary duty to the corporation and its shareholders. This duty has
two components: the duty of care and the duty of loyalty. The duty of care requires that a director act in good faith, with the care that an
ordinarily prudent person would exercise under similar circumstances. Under this duty, a director must inform himself of, and disclose to
shareholders, all material information reasonably available regarding a significant transaction. The duty of loyalty requires that a director act in
a manner he or she reasonably believes to be in the best interests of the corporation. He or she must not use his or her corporate position for
personal gain or advantage. This duty prohibits self-dealing by a director and mandates that the best interests of the corporation and its
shareholders take precedence over any interest possessed by a director, officer or controlling shareholder and not shared by the shareholders
generally. In general, actions of a director are presumed to have been made on an informed basis, in good faith and in the honest belief that
the action taken was in the best interests of the corporation. However, this presumption may be rebutted by evidence of a breach of one of the
fiduciary duties. Should such evidence be presented concerning a transaction by a director, a director must prove the procedural fairness of
the transaction, and that the transaction was of fair value to the corporation.

As a matter of Cayman law, a director of a Cayman Islands company is in the position of a fiduciary with respect to the company and therefore
he owes the following duties to the company—a duty to act in good faith (bona fide) in the best interests of the company, a duty not to make a
profit based on his or her position as director (unless the company permits him to do so), a duty not to put himself in a position where the
interests of the company conflict with his or her personal interest or his or her duty to a third party, and a duty to exercise powers for the
purpose for which such powers were intended. A director of a Cayman Islands company owes to the company a duty to act with skill and
care. It was previously considered that a director need not exhibit in the performance of his or her duties a greater degree of skill than may
reasonably be expected from a person of his or her knowledge and experience. However, English and Commonwealth courts have moved
towards an objective standard with regard to the required skill and care and these authorities are likely to be followed in the Cayman Islands.

Shareholder proposals

Under the Delaware General Corporation Law, a shareholder has the right to put any proposal before the annual meeting of shareholders,
provided it complies with the notice provisions in the governing documents. The Delaware General Corporation Law does not provide
shareholders an express right to put any proposal
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before the annual meeting of shareholders, but in keeping with common law, Delaware corporations generally afford shareholders an
opportunity to make proposals and nominations provided that they comply with the notice provisions in the certificate of incorporation or
bylaws. A special meeting may be called by the board of directors or any other person authorized to do so in the governing documents, but
shareholders may be precluded from calling special meetings.

The Companies Law provides shareholders with only limited rights to requisition a general meeting, and does not provide shareholders with
any right to put any proposal before a general meeting. However, these rights may be provided in a company’s articles of association.

Upon completion of this offering, Vector Capital will beneficially own a majority of our outstanding shares. Our Amended and Restated
Memorandum and Articles of Association provides that Vector Capital will have the ability to appoint a number of our directors according to
their ownership of our outstanding ordinary shares as follows: (i) 50% or more of our outstanding ordinary shares, then a number of directors
proportionate to such share ownership, (ii) between 25% and 50% of our outstanding ordinary shares, then two directors, (iii) between 5% and
25% of our outstanding ordinary shares, then one director and (iv) less than 5% of our outstanding ordinary share, then Vector Capital no
longer has the right to appoint any directors.

In addition, our Amended and Restated Memorandum and Articles of Association will establish advance notice procedures for shareholder
proposals and nomination of candidates for election as directors other than nominations made by or at the direction of our board of directors
or a committee of our board of directors. Shareholders may consider only those proposals or nominations specified in the notice of meeting or
brought before the meeting by or at the direction of our board of directors or by a shareholder who was a shareholder of record on the record
date for the meeting, who is entitled to vote at the meeting and who has given to the Company secretary timely written notice, in proper form,
of the shareholder’s intention to bring that business before the meeting. To be timely, except in certain limited circumstances, notice for
shareholder proposals must be delivered to the Company not later than the close of business on the 90th day nor earlier than the close of
business on the 120th day in advance of the anniversary of the previous year’s annual general meeting. For the nomination of any person or
persons for election to the board of directors, a shareholder’s notice to the Company must set forth with respect to each nominee (i) name,
age, business address and residence address; (ii) principal occupation or employment; (iii) number of shares of the Company which are
owned of record and beneficially (if any); (iv) such other information concerning each such nominee as would be required to be disclosed in a
proxy statement soliciting proxies for the election of such nominee as a director in an election contest (even if an election contest is not
involved) or that is otherwise required to be disclosed, under proxy rules; and (v) the consent of the nominee to being named in the proxy
statement as a nominee and to serving as a director if elected. Such notice must also state, with respect to the proposing shareholder and the
beneficial owner, if any, on whose behalf the nomination is being made, their name and address, the class and number of shares of the
Company which are owned, and descriptions of any agreement, arrangement or understanding between or among such persons, any of their
affiliates or associates, and any others (including their names) acting in concert with any of the foregoing, with respect to such nomination, the
shares of the Company (including any derivative or short positions, profit interests, options, hedging transactions, and borrowed or loaned
shares), the effect or intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the
voting power of the proposing shareholder or any of its affiliates or associates. Additionally, a proposing shareholder must make certain
representations, including that it intends to deliver a proxy statement and/or form of proxy to holders of at least the percentage of the
Company’s outstanding shares required to approve the nomination and/or otherwise to solicit proxies from shareholders in support of the
nomination. The Company may require any proposed nominee to furnish such other information as it may reasonably require to determine the
eligibility of such proposed nominee to serve as an independent director of the Company or that could be material to a reasonable
shareholder’s understanding of the independence, or
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lack thereof, of such nominee. For all business other than director nominations, a proposing shareholder’s notice to the Company shall set
forth as to each matter proposed: (i) a brief description of the business desired to be brought before the annual general meeting and the
reasons for conducting such business at the annual general meeting; (ii) any other information relating to such shareholder and beneficial
owner, if any, on whose behalf the proposal is being made, required to be disclosed in a proxy statement or other filings required to be made
in connection with solicitations of proxies for the proposal and pursuant to and in accordance with proxy rules; and (iii) the same information
with respect to the proposing shareholder as is required in connection with director nominations.

Cumulative voting

Under the Delaware General Corporation Law, cumulative voting for elections of directors is not permitted unless the corporation’s certificate
of incorporation specifically provides for it. Cumulative voting potentially facilitates the representation of minority shareholders on a board of
directors since it permits the minority shareholder to cast all the votes to which the shareholder is entitled on a single director, which increases
the shareholder’s voting power with respect to electing such director. Cayman Islands law does not prohibit cumulative voting, but our
Amended and Restated Memorandum and Articles of Association do not provide for cumulative voting and instead provides for plurality
voting. As a result, our shareholders are not afforded any less protections or rights on this issue than shareholders of a Delaware corporation.

Removal of directors

Under the Delaware General Corporation Law, a director of a corporation with a classified board may be removed only for cause with the
approval of a majority of the outstanding shares entitled to vote, unless the certificate of incorporation provides otherwise. Under Cayman
Islands law, no such rules apply and directors may be removed in accordance with the terms set out in the company’s articles of association.
Under our Amended and Restated Memorandum and Articles of Association, directors may be removed by special resolution adopted by
holders of 75% of our outstanding ordinary shares.

Transactions with interested shareholders

The Delaware General Corporation Law contains a business combination statute applicable to Delaware public corporations whereby, unless
the corporation has specifically elected not to be governed by such statute by amendment to its certificate of incorporation or bylaws that is
approved by its shareholders, it is prohibited from engaging in certain business combinations with an “interested shareholder” for three years
following the date that such person becomes an interested shareholder. An interested shareholder generally is a person or a group who or
which owns or owned 15% or more of the target’s outstanding voting stock or who or which is an affiliate or associate of the corporation and
owned 15% or more of the corporation’s outstanding voting stock within the past three years. This has the effect of limiting the ability of a
potential acquirer to make a two-tiered bid for the target in which all shareholders would not be treated equally. The statute does not apply if,
among other things, prior to the date on which such shareholder becomes an interested shareholder, the board of directors approves either
the business combination or the transaction which resulted in the person becoming an interested shareholder. This encourages any potential
acquirer of a Delaware corporation to negotiate the terms of any acquisition transaction with the target’s board of directors.

Cayman Islands law has no comparable statute. As a result, we cannot avail ourselves of the types of protections afforded by the Delaware
business combination statute. However, although Cayman Islands law does not regulate transactions between a company and its significant
shareholders, the fiduciary duties owed by our directors do require that such transactions must be entered into bona fide in the best interests
of the company and for a proper corporate purpose and not with the effect of constituting a fraud on the minority shareholders. We have
adopted a Policy for Approval of Related Party Transactions which is described in
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“Certain relationships and related party transactions— Policies and procedures for transactions with related persons.”

Dissolution; winding up

Under the Delaware General Corporation Law, unless the board of directors approves the proposal to dissolve, dissolution must be approved
by shareholders holding 100% of the total voting power of the corporation. Only if the dissolution is initiated by the board of directors may it be
approved by a simple majority of the corporation’s outstanding shares. Delaware law allows a Delaware corporation to include in its certificate
of incorporation a supermajority voting requirement in connection with dissolutions initiated by the board of directors.

Under the Companies Law, our company may be wound up by either a special resolution of our members or, if our company is unable to pay
its debts as they fall due, by an ordinary resolution of our members. In addition, a company may be wound up by an order of the courts of the
Cayman Islands. The court has authority to order winding up in a number of specified circumstances including where it is, in the opinion of the
court, just and equitable to do so.

Variation of rights of shares

Under the Delaware General Corporation Law, a corporation may vary the rights of a class of shares with the approval of a majority of the
outstanding shares of such class, unless the certificate of incorporation provides otherwise.
 

Amendment of governing documents

Under the Delaware General Corporation Law, a corporation’s certificate of incorporation may be amended only if adopted and declared
advisable by the board of directors and approved by a majority of the outstanding shares entitled to vote, and the bylaws may be amended
with the approval of a majority of the outstanding shares entitled to vote and may, if so provided in the certificate of incorporation, also be
amended by the board of directors. Under the Companies Law and our Amended and Restated Memorandum and Articles of Association, our
articles may only be amended by special resolution of our shareholders.

Rights of non-resident or foreign shareholders

There are no limitations imposed by our Amended and Restated Memorandum and Articles of Association on the rights of non-resident or
foreign shareholders to hold or exercise voting rights on our shares. In addition, there are no provisions in our Amended and Restated
Memorandum and Articles of Association governing the ownership threshold above which shareholder ownership must be disclosed.

Directors’ power to issue shares

Our board of directors is empowered to issue or allot shares or grant options, restricted shares, restricted share units, share appreciation
rights, dividend equivalent rights, warrants and analogous equity-based rights with or without preferred, deferred, qualified or other special
rights or restrictions. In particular, our board of directors has the authority, without further action by the shareholders, to issue all or any part of
our capital and to fix the designations, powers, preferences, privileges, and relative participating, optional or special rights and the
qualifications, limitations or restrictions therefrom, including dividend rights, conversion rights, voting rights, terms of redemption and
liquidation preferences, any or all of which may be greater than the rights of our ordinary shares. Our board of directors, without shareholder
approval, may issue preferred shares with voting, conversion or other rights that could adversely affect the voting power and other rights of
holders of our ordinary shares. Subject to the directors’ duty of acting in the best interest of our company, preferred shares can be issued
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quickly with terms calculated to delay or prevent a change in control of us or make removal of management more difficult. Additionally, the
issuance of preferred shares may have the effect of decreasing the market price of the ordinary shares, and may adversely affect the voting
and other rights of the holders of ordinary shares.

Shareholder agreement
We entered into the shareholders agreement dated              by and among us, our subsidiaries, VCH, L.P. and Vector Capital pursuant to
which Vector Capital is entitled to nominate members of our board of directors as follows: so long as affiliates of Vector Capital own, in the
aggregate, (i) more than 5% but up to 25% of our outstanding ordinary shares, Vector Capital will be entitled to nominate one director, (ii)
more than 25% but up to 50% of our ordinary shares, Vector Capital will be entitled to nominate two directors or (iii) more than 50% of our
ordinary shares, Vector Capital will be entitled to a number of directors proportionate to their voting interest.

Registration rights
Pursuant to the shareholders agreement, we have granted certain registration rights to Vector Capital. Set forth below is a description of the
registration rights granted under the shareholders agreement.

Demand registration rights

At any time or from time to time after six (6) months following the date of closing of an initial public offering, including this offering, Vector
Capital may request in writing that we effect a registration on Nasdaq; provided that we shall not be obligated to effect such requested
registration if (x) it is for a public offering of ordinary shares reasonably anticipated to have an aggregate offering price to the public of less
than $10,000,000 or (y) we then meet the eligibility requirements applicable to use the Form S-3 in connection with such registration and are
able to effect such requested registration. We shall be obligated to effect no more than two registrations pursuant to the demand registration
rights that have been declared and ordered effective.

Form S-3 registration rights

Holders of our registrable securities have the right to request that we file a registration statement on Form S-3 when we are qualified for
registration on such form. We shall be obligated to effect no more than two registrations that have been declared and ordered effective within
any 12-month period.

Piggyback registration rights

If we propose to file a registration statement for a public offering of our securities, subject to certain exceptions, we shall notify all holders of
registrable securities and afford them an opportunity to include in the registration all or any part of their registrable securities that each such
holder has requested to be registered.

Expenses of registration

Subject to certain exceptions such as withdrawal of the registration by the securityholders, we will pay all expenses (other than underwriting
discounts and commissions) in connection with the demand registration, Form S-3 registration and piggyback registration including, among
others, all registration and filing fees, printers’ and accounting fees, fees and disbursements of counsel for us, reasonable fees and
disbursements of a single special counsel for the holders.

Termination of registration rights

The registration rights discussed above shall terminate on the earlier of (i) the date that is 7 years from the date of closing of a qualified initial
public offering and (ii) with respect to any securityholder, the date on which such holder may sell all of its registrable securities under Rule 144
of the Securities Act in any 90-day period.
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Limitations on subsequent registration right

From and after the date of the shareholders agreement, we shall not, without the prior written consent of holders of at least two-thirds of
outstanding shares on issue, enter into any agreement with any holder or prospective holder of any equity securities of us that would allow
such holder or prospective holder (i) to include such equity securities in any registration, unless under the terms of such agreement such
holder or prospective holder may include such equity securities in any such registration only to the extent that the inclusion of such equity
securities will not reduce the amount of the registrable securities of the holders that are included, (ii) to demand registration of their securities,
or (iii) cause us to include such equity securities in any registration discussed above on a basis more favorable to such holder or prospective
holder than is provided to the holders thereunder.

Exclusive forum
Our Amended and Restated Memorandum and Articles of Association will provide that the courts located within the Cayman Islands will be
the sole and exclusive forum for any action or proceeding brought by a shareholder on our behalf, any action asserting a claim for breach of a
fiduciary duty owed by any director, officer, employee or agent to us or our shareholders, any action asserting a claim or dispute arising
pursuant to any provision of the Companies Law, our Amended and Restated Memorandum and Articles of Association or any action
asserting a claim governed by the internal affairs doctrine or otherwise relating to the internal affairs of the Company, including without
limitation, our governance and the relationship between our board of directors, officers and shareholders, unless, in the case of any of the
foregoing, the Company consents in writing to the selection of an alternative forum for any such particular action or proceeding. If,
notwithstanding the foregoing, an action or proceeding that should have been brought in a court located within the Cayman Islands is brought
in a court that is not located within the Cayman Islands, the person who brings such action or proceeding will be liable for the costs and
expenses incurred by the Company in connection with such action or proceeding.

Listing
We have applied to have our ordinary shares listed on Nasdaq under the symbol “CMBM.”

Transfer agent and registrar
We expect to appoint              as registrar and transfer agent for our ordinary shares effective immediately prior to completion of the offering.
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Shares eligible for future sale
Prior to this offering, there has been no public market for our shares, and we cannot predict the effect, if any, that market sales of our shares
or the availability of our shares for sale will have on the market price of our shares prevailing from time to time. Future sales of our shares in
the public market, or the availability of such shares for sale in the public market, could adversely affect market prices prevailing from time to
time. As described below, only a limited number of our shares will be available for sale shortly after this offering due to contractual and legal
restrictions on resale. Nevertheless, sales of our shares in the public market after such restrictions lapse, or the perception that those sales
may occur, could adversely affect the prevailing market price at such time and our ability to raise equity capital in the future.

Following the completion of this offering, based on the number of our shares outstanding as of              , assuming the completion of the
Recapitalization based on an assumed initial public offering price of $            , the midpoint of the range on the cover of this prospectus, we
will have a total of              shares outstanding.

Of those outstanding shares,              shares sold in the offering will be freely tradeable, except that any shares purchased in this offering by
our affiliates, as that term is defined in Rule 144 under the Securities Act, would only be able to be sold in compliance with the Rule 144
limitations described below.

The remaining outstanding shares will be, and shares underlying restricted share units will be upon issuance, deemed “restricted securities”
as defined in Rule 144 under the Securities Act. Restricted securities may be sold in the public market only if they are registered or if they
qualify for an exemption from registration under Rule 144 or Rule 701 under the Securities Act, which rules are summarized below. All of our
executive officers, directors and holders of substantially all of our equity securities have entered into lock-up agreements with the underwriters
under which they have agreed, subject to specific exceptions, not to sell any of our equity securities for 180 days following the date of this
prospectus. As a result of these agreements and subject to the provisions of Rule 144 or Rule 701, shares will be available for sale in the
public market as follows:
 

•  beginning on the date of this prospectus, all shares sold in this offering will be immediately available for sale in the public market except to
the extent purchased by one of our affiliates; and

 

•  beginning 181 days after the date of this prospectus, the remainder of the shares will be eligible for sale in the public market from time to
time thereafter, subject in some cases to restrictions in award agreements and contractual obligations with us or with Vector Capital or the
volume and other restrictions of Rule 144, as described below.

Lock-up
Our officers, directors and holders of substantially all of our shares and securities convertible into or exchangeable for our shares have agreed
or will agree that for a period of 180 days after the date of this prospectus, or lock-up period, we and they will not, without the prior written
consent of J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC, and subject to certain exceptions:
 

•  offer, pledge, sell contract to sell, sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase or otherwise transfer or dispose of, directly or indirectly, any shares of the Company or any securities convertible into
or exercisable or exchangeable for shares, or publicly disclose the intention to make any offer, sale pledge or disposition;

 

•  enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of ownership of the shares or
such securities, whether such transaction described above or such swap or other agreement referenced herein is to be settled by delivery
of shares or such other securities, in cash or otherwise; or
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•  make any demand for or exercise any right with respect to the registration of any shares or any of our security convertible into or
exercisable or exchangeable for shares.

This lock-up provision applies to shares and to securities convertible into or exchangeable or exercisable for or repayable with shares. It also
applies to shares owned now or acquired later by the person executing the agreement or for which the person executing the agreement later
acquires the power of disposition. J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC may, in their discretion, release any of the
securities subject to these lock-up agreements at any time.

Rule 144
In general, Rule 144 provides that once we have been subject to the public company reporting requirements of Section 13 or Section 15(d) of
the Exchange Act for at least 90 days, a person who is not deemed to have been one of our affiliates for purposes of the Securities Act at any
time during the 90 days preceding a sale and who has beneficially owned the shares proposed to be sold for at least six months is entitled to
sell those shares without complying with the manner of sale, volume limitation, or notice provisions of Rule 144, subject to compliance with
the public information requirements of Rule 144. If such a person has beneficially owned the shares proposed to be sold for at least one year,
including the holding period of any prior owner other than our affiliates, then that person would be entitled to sell those shares without
complying with any of the requirements of Rule 144.

In general, Rule 144 provides that our affiliates or persons selling our shares on behalf of our affiliates are entitled to sell upon expiration of
the market standoff agreements and lock-up agreements described above, within any three-month period, a number of our shares that does
not exceed the greater of:
 

•  1% of the number of our shares then outstanding, which will equal              shares immediately after the completion of this offering; or
 

•  the average weekly trading volume of our shares during the four calendar weeks preceding the filing of a notice on Form 144 with respect
to that sale.

Sales of our shares made in reliance upon Rule 144 by our affiliates or persons selling our shares on behalf of our affiliates are also subject to
certain manner of sale provisions and notice requirements and to the availability of current public information about us.

Rule 701
Rule 701 generally allows a shareholder who purchased our shares pursuant to a written compensatory plan or contract and who is not
deemed to have been an affiliate of our company during the immediately preceding 90 days to sell these shares in reliance upon Rule 144,
but without being required to comply with the public information, holding period, volume limitation, or notice provisions of Rule 144. Rule 701
also permits affiliates of our company to sell their Rule 701 shares under Rule 144 without complying with the holding period requirements of
Rule 144. All holders of Rule 701 shares, however, are required to wait until 90 days after the date of this prospectus before selling those
shares pursuant to Rule 701.

Registration rights
Pursuant to our registration rights agreement with Vector Capital, after the completion of this offering, the holders of up to              shares, or
certain transferees, will be entitled to certain rights with respect to the registration of the offer and sale of those shares, under the Securities
Act. See the section titled “Description of
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Share capital—Registration rights” for a description of these registration rights. If the offer and sale of these shares are registered, the shares
will be freely tradable without restriction under the Securities Act, subject to the Rule 144 limitations applicable to affiliates, and a large
number of shares may be sold into the public market.

Registration statement
We intend to file a registration statement on Form S-8 under the Securities Act promptly after the completion of this offering to register shares
subject to outstanding options and restricted share units, as well as reserved for future issuance, under our equity compensation plans. The
registration statement on Form S-8 is expected to become effective immediately upon filing, and our shares covered by the registration
statement will then become eligible for sale in the public market, subject to the Rule 144 limitations applicable to affiliates, vesting restrictions,
and any applicable market standoff agreements and lock-up agreements. See the section titled “Executive compensation—Employee benefit
and share plans” for a description of our equity compensation plans.
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Material tax considerations for U.S. holders
The following is a summary of the material Cayman Islands and U.S. federal income tax consequences of an investment in our shares. The
summary is not intended to be, nor should it be construed as, legal or tax advice to any particular prospective purchaser. The summary is
based on laws and relevant interpretations thereof in effect as of the date of this prospectus, all of which are subject to change or different
interpretations, possibly with retroactive effect. The discussion does not deal with all possible tax consequences relating to an investment in
our shares, such as U.S. state or local tax laws, or tax laws of jurisdictions other than the Cayman Islands and the United States. To the
extent that the discussion relates to matters of Cayman Islands tax law, it represents the opinion of Walkers, special Cayman Islands counsel
to us. To the extent the discussion relates to matters of current U.S. federal income tax law, and subject to the qualifications herein, it
represents the opinion of Sidley Austin LLP, our special U.S. counsel. You should consult your own tax advisors with respect to the
consequences of acquisition, ownership and disposition of our shares.

Cayman Islands taxation
It is the responsibility of all persons interested in purchasing our shares to inform themselves as to any tax consequences from their investing
in us and our operations or management, as well as any foreign exchange or other fiscal or legal restrictions, which are relevant to their
particular circumstances in connection with the acquisition, holding or disposition of our shares. Investors should therefore seek their own
separate tax advice in relation to their holding of our shares and accordingly we accept no responsibility for the taxation consequences of any
investment in us by an investor.

There is, at present, no direct taxation in the Cayman Islands and interest, dividends and gains payable to us will be received free of all
Cayman Islands taxes.

Pursuant to Section 6 of the Tax Concessions Law (as amended) of the Cayman Islands, we have obtained an undertaking from the
Government of the Cayman Islands:
 

•  that no law which is enacted in the Cayman Islands imposing any tax to be levied on profits or income or gains or appreciation shall apply
to us or our operations; and

 

•  that the aforesaid tax or any tax in the nature of estate duty or inheritance tax shall not be payable on our shares, debentures or other
obligations.

The undertaking for us is for a period of twenty years from August 16, 2011.

U.S. federal income taxation
This discussion describes the material U.S. federal income tax consequences of the ownership and disposition of our shares. This discussion
does not address any aspect of U.S. federal gift or estate tax, or the state, local or non-U.S. tax consequences of an investment in our shares.
This discussion applies only to U.S. Holders (as defined below) who beneficially own our shares as capital assets for U.S. federal income tax
purposes. This discussion does not apply to you if you are a member of a class of holders subject to special rules, such as:
 

•  dealers in securities or currencies;
 

•  traders in securities that elect to use a mark-to-market method of accounting for securities holdings;
 

•  banks or certain financial institutions;
 

•  insurance companies;
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•  tax-exempt organizations;
 

•  partnerships or other entities treated as partnerships or other pass-through entities for U.S. federal income tax purposes or persons holding
shares through any such entities;

 

•  regulated investments companies or real estate investment trusts;
 

•  persons that hold shares as part of a hedge, straddle, constructive sale, conversion transaction or other integrated investment;
 

•  persons whose functional currency for tax purposes is not the U.S. dollar;
 

•  persons liable for alternative minimum tax; or
 

•  persons who actually or constructively own 10% or more of the total combined voting power or value of our shares.

This discussion is based on the U.S. Internal Revenue Code of 1986, as amended, which we refer to in this discussion as the Code, its
legislative history, existing and proposed regulations promulgated thereunder, published rulings and court decisions, all as of the date hereof.
These laws are subject to change, possibly on a retroactive basis.

Prospective purchasers are urged to consult their own tax advisor concerning the particular U.S. federal income tax consequences
to them of the purchase, ownership and disposition of our shares, as well as the consequences to them arising under the laws of
any other taxing jurisdiction.

For purposes of the U.S. federal income tax discussion below, you are a “U.S. Holder” if you beneficially own our shares and are:
 

•  an individual who is a citizen or resident of the United States for U.S. federal income tax purposes;
 

•  a corporation, or other entity taxable as a corporation, that was created or organized in or under the laws of the United States or any state
thereof or the District of Columbia;

 

•  an estate the income of which is subject to U.S. federal income tax regardless of its source; or
 

•  a trust if (a) a court within the United States is able to exercise primary supervision over its administration and one or more U.S. persons
have the authority to control all substantial decisions of the trust, or (b) the trust has a valid election in effect to be treated as a U.S. person.

For U.S. federal income tax purposes, income earned through a non-U.S. or U.S. partnership or other flow-through entity is attributed to its
owners. Accordingly, if a partnership or other flow-through entity holds shares, the tax treatment of the holder will generally depend on the
status of the partner or other owner and the activities of the partnership or other flow-through entity.

Dividends on shares

Subject to the “Passive Foreign Investment Company” discussion below, the gross amount of any distributions you receive on your shares
(including any withholding taxes) will generally be includible in your gross income on the day you actually or constructively receive such
income as dividend income if the distributions are made from our current or accumulated earnings and profits, calculated according to U.S.
federal income tax principles. We do not intend to determine our earnings and profits on the basis of U.S. federal income tax principles.
Accordingly, we will generally report distributions paid on our shares, if any, as dividend distributions for U.S. federal income tax purposes.
With respect to non-corporate U.S. Holders, certain
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dividends received from a qualified foreign corporation may be subject to a reduced capital gains rate rather than the marginal tax rates
generally applicable to ordinary income. A non-U.S. corporation is treated as a qualified foreign corporation with respect to dividends from that
corporation on shares that are readily tradable on an established securities market in the United States. U.S. Treasury Department guidance
indicates that our shares, which we have applied to list on the Nasdaq Global Market, will be readily tradable on an established securities
market in the United States. There can be no assurance that our shares will be considered readily tradable on an established securities
market in later years. Non-corporate U.S. Holders that do not meet a minimum holding period requirement (more than 60 days of ownership,
without protection from the risk of loss, during the 121-day period beginning 60 days before the ex-dividend date) will not be eligible for the
reduced rates of taxation regardless of our status as a qualified foreign corporation. You should consult your own tax advisor as to the rate of
tax that will apply to you with respect to dividend distributions, if any, you receive from us.

Dividends received on our shares will not be eligible for the dividends received deduction allowed for corporations. Dividends generally will
constitute foreign source passive income for purposes of the U.S. foreign tax credit rules. You should consult your own advisor as to your
ability, and the various limitations on your ability, to claim foreign tax credits in connection with the receipt of dividends.

Sales and other dispositions of shares

Subject to the “Passive Foreign Investment Company” discussion below, when you sell or otherwise dispose of our shares, you will generally
recognize capital gain or loss in an amount equal to the difference between the amount realized on the sale or other disposition and your
adjusted tax basis in the shares. Your adjusted tax basis will generally equal the amount you paid for the shares. Any gain or loss you
recognize will be long-term capital gain or loss if your holding period in our shares is more than one year at the time of disposition. If you are a
non-corporate U.S. Holder, including an individual, any such long-term capital gain will be taxed at preferential rates. The deductibility of a
capital loss may be subject to various limitations. Any gain or loss recognized by you will generally be treated as U.S. source gain or loss. You
should consult your own tax advisor as to your ability, and the various limitations on your ability, to claim foreign tax credits in connection with
a disposition of shares.

Passive Foreign Investment Company

If we are a passive foreign investment company, or PFIC, in any taxable year in which you hold our shares, as a U.S. Holder, you would
generally be subject to adverse U.S. tax consequences, in the form of increased tax liabilities and special U.S. tax reporting requirements.

In general, we will be classified as a PFIC in any taxable year if either: (a) the average quarterly value of our gross assets that produce
passive income or are held for the production of passive income is at least 50% of the average quarterly value of our total gross assets (the
“asset test”) or (b) 75% or more of our gross income for the taxable year is passive income (such as certain dividends, interest or royalties).
For this purpose, we will be treated as owning our proportionate share of the assets and earning our proportionate share of the income of any
other corporation in which we own, directly or indirectly, at least 25% (by value) of the shares of such corporation. For purposes of the asset
test: (a) any cash and cash invested in short-term, interest bearing, debt instruments, or bank deposits that are readily convertible into cash
will generally count as producing passive income or held for the production of passive income, and (b) the total value of our assets is
calculated by taking into account our market capitalization.

We do not expect to be a PFIC for the taxable year 2018 or in the foreseeable future. Our expectation regarding our status as a PFIC is based
on assumptions as to our projections of the value of our outstanding shares during the year and our use of the proceeds of the initial public
offering of our shares and of other cash that we will
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hold and generate in the ordinary course of our business throughout taxable year 2018. Despite our expectation, there can be no assurance
that we will not be a PFIC in 2018 or any future taxable year as PFIC status is tested each taxable year and will depend on the composition of
our assets and income in such taxable year. In particular, in determining the average percentage value of our gross assets, the aggregate
value of our assets will generally be deemed to be equal to our market capitalization (the sum of the aggregate value of our outstanding
equity) plus our liabilities. Therefore, a drop in the market price of our shares and associated decrease in the value of our goodwill would
cause a reduction in the value of our non-passive assets for purposes of the asset test. Accordingly, we would likely become a PFIC if our
market capitalization were to decrease significantly while we hold substantial cash and cash equivalents. As we have not designated specific
uses for all of the net proceeds we receive from this offering, we may retain a significant portion of those net proceeds in the form of short-
term investments or bank deposits for a prolonged period, which could affect our PFIC status in future years. For further details on our
intended use of the net proceeds we receive from this offering, see “Use of proceeds.” We could also be a PFIC for any taxable year if the
gross income that we and our subsidiaries earn from investing the portion of the cash raised in our initial public offering that exceeds the
immediate capital needs of our business is substantial in comparison with the gross income from our business operations. Our special U.S.
counsel expresses no opinion with respect to our expectations contained in this paragraph.

If we were a PFIC for any taxable year during which you held our shares, certain adverse U.S. federal income tax rules would apply. You
would generally be subject to additional taxes and interest charges on certain “excess distributions” we make and on any gain realized on the
disposition or deemed disposition of your shares, regardless of whether we continue to be a PFIC in the year in which you receive an “excess
distribution” or dispose of or are deemed to dispose of your shares. Distributions in respect of your shares during a taxable year would
generally constitute “excess distributions” if, in the aggregate, they exceed 125% of the average amount of distributions with respect to your
shares over the three preceding taxable years or, if shorter, the portion of your holding period before such taxable year.

To compute the tax on “excess distributions” or any gain, (a) the “excess distribution” or the gain would be allocated ratably to each day in
your holding period for the shares, (b) the amount allocated to the current year and any tax year prior to the first taxable year in which we
were a PFIC would be taxed as ordinary income in the current year, (c) the amount allocated to other taxable years would be taxable at the
highest applicable marginal rate in effect for that year, and (d) an interest charge at the rate for underpayment of taxes for any period
described under (c) above would be imposed on the resulting tax liability on any portion of the “excess distribution” or gain that is allocated to
such period. In addition, no distribution that you receive from us would qualify for taxation at the preferential rate discussed in the “—
Dividends on shares” section above if we were a PFIC in the taxable year in which such distribution is made or in the preceding taxable year.

Under certain attribution rules, if we are a PFIC, you will be deemed to own your proportionate share (by value) of lower-tier PFICs, and will
be subject to U.S. federal income tax on (i) a distribution on the shares of a lower-tier PFIC and (ii) a disposition of shares of a lower-tier
PFIC, both as if you directly held the shares of such lower-tier PFIC.

If we were a PFIC in any year, you would generally be able to avoid the “excess distribution” rules described above by making a timely so-
called “mark-to-market” election with respect to your shares provided our shares are “marketable.” Our shares will be “marketable” as long as
they remain regularly traded on a national securities exchange, such as Nasdaq. If you made this election in a timely fashion, you would
generally recognize as ordinary income or ordinary loss the difference between the fair market value of your shares on the first day of any
taxable year and your adjusted tax basis in the shares. Any ordinary income resulting from this election would generally be taxed at ordinary
income rates and would not be eligible for the reduced rate of taxation discussed in the “—Dividends on shares” section above.
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Any ordinary losses would be deductible, but only to the extent of the net amount of previously included income as a result of the mark-to-
market election, if any. Your basis in the shares would be adjusted to reflect any such income or loss. You should consult your own tax adviser
regarding potential advantages and disadvantages to you of making a “mark-to-market” election with respect to your shares. The mark-to-
market election will not be available for any lower tier PFIC that is deemed owned pursuant to the attribution rules discussed above. If you
make a mark-to-market election it will be effective for the taxable year for which the election is made and all subsequent taxable years unless
the shares are no longer “marketable” or the Internal Revenue Service, or IRS, consents to the revocation.

The “excess distribution” rules described above would not apply to holders who make a “Qualified Electing Fund” election with respect to their
shares. We do not intend to provide you with the information you would need to make or maintain a “Qualified Electing Fund” election and you
will, therefore, not be able to make or maintain such an election with respect to your shares.

If you own our shares during any taxable year that we are a PFIC, you are required to file an annual report containing such information as the
United States Treasury Department may require and will generally be required to file an annual IRS Form 8621. Each U.S. Holder is advised
to consult with its tax advisor concerning the U.S. federal income tax consequences of purchasing, holding and disposing shares if we are or
become classified as a PFIC.

U.S. information reporting and backup withholding rules

In general, dividend payments with respect to the shares and the proceeds received on the sale or other disposition of shares may be subject
to information reporting to the IRS and to backup withholding. Backup withholding will not apply, however, if you (a) come within certain
exempt categories and, when required, can demonstrate that fact or (b) provide a taxpayer identification number, certify as to no loss of
exemption from backup withholding and otherwise comply with the applicable backup withholding rules. To establish your status as an exempt
person, you will generally be required to provide certification on IRS Form W-9. Any amounts withheld from payments to you under the
backup withholding rules that exceed your U.S. federal income tax liability will be allowed as a refund or a credit against your U.S. federal
income tax liability, provided that you timely furnish the required information to the IRS. Certain U.S. Holders who hold “specific foreign
financial assets,” including shares of a non-U.S. corporation that are not held in an account maintained by a U.S. “financial institution,” the
aggregate value of which exceeds $50,000 during the tax year, may be required to attach to their tax returns for the year certain specified
information. A U.S. Holder who fails to timely furnish the required information may be subject to a penalty. Each U.S. Holder is advised to
consult with its tax advisor regarding the application of the U.S. information reporting rules to their particular circumstances.

PROSPECTIVE PURCHASERS OF OUR SHARES SHOULD CONSULT WITH THEIR OWN TAX ADVISOR REGARDING THE
APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AS WELL AS ANY TAX
CONSEQUENCES RESULTING FROM PURCHASING, HOLDING OR DISPOSING OF OUR SHARES, INCLUDING THE APPLICABILITY
AND EFFECT OF THE TAX LAWS OF ANY STATE, LOCAL OR NON-US JURISDICTION AND INCLUDING ESTATE, GIFT AND
INHERITANCE LAWS.
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Underwriting
We are offering the shares described in this prospectus through a number of underwriters. J.P. Morgan Securities LLC and Goldman Sachs &
Co. LLC are acting as joint book-running managers of the offering and as representatives of the underwriters. We will enter into an
underwriting agreement with the underwriters. Subject to the terms and conditions of the underwriting agreement, we will agree to sell to the
underwriters, and each underwriter will severally agree to purchase, at the public offering price less the underwriting discounts and
commissions set forth on the cover page of this prospectus, the number of shares listed next to its name in the following table:
 

Underwriters   
Number of

shares 
J.P. Morgan Securities LLC.   
Goldman Sachs & Co. LLC   
Deutsche Bank Securities Inc.   
Raymond James & Associates, Inc.   
JMP Securities LLC   
Oppenheimer & Co. Inc.   

    
 

Total   
    

 

  

The underwriters will be committed to purchase all of the shares offered by us if they purchase any shares. The underwriting agreement will
also provide that if an underwriter defaults, the purchase commitments of non-defaulting underwriters may also be increased or the offering
may be terminated.

The underwriters propose to offer the shares directly to the public at the initial public offering price set forth on the cover page of this
prospectus and to certain dealers at that price less a concession not in excess of $             per share. Any such dealers may resell shares to
certain other brokers or dealers at a discount of up to $             per share from the initial public offering price. After the initial public offering of
the shares, the offering price and other selling terms may be changed by the underwriters. Sales of shares made outside of the United States
may be made by affiliates of the underwriters.

The underwriters will have an option to buy up to              additional shares from us to cover sales of shares by the underwriters which exceed
the number of shares specified in the table above. The underwriters will have 30 days from the date of this prospectus to exercise this option
to purchase additional shares. If any shares are purchased with this option to purchase additional shares, the underwriters will purchase
shares in approximately the same proportion as shown in the table above. If any additional shares are purchased, the underwriters will offer
the additional shares on the same terms as those on which the shares are being offered.

The underwriting fee is equal to the public offering price per share of the shares less the amount paid by the underwriters to us per share of
the shares. The underwriting fee is $             per share. The following table shows the per share and total underwriting discounts and
commissions to be paid to the underwriters assuming both no exercise and full exercise of the underwriters’ option to purchase additional
shares.
 

    No exercise   Full exercise 
Per Share   $                $              
Total   $                $              
  

We estimate that the total expenses of this offering, including registration, filing and listing fees, printing fees and legal and accounting
expenses, but excluding the underwriting discounts and commissions, will be approximately $            .
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The underwriters will agree to reimburse us for certain expenses incurred by us in connection with this offering upon closing of this offering.

A prospectus in electronic format may be made available on the web sites maintained by one or more underwriters, or selling group members,
if any, participating in the offering. The underwriters may agree to allocate a number of shares to underwriters and selling group members for
sale to their online brokerage account holders. Internet distributions will be allocated by the representatives to underwriters and selling group
members that may make Internet distributions on the same basis as other allocations.

We will agree that we will not (i) offer, pledge, announce the intention to sell, sell, contract to sell, sell any option or contract to purchase,
purchase any option or contract to sell, grant any option, right or warrant to purchase or otherwise dispose of, directly or indirectly, or file with
the SEC a registration statement under the Securities Act relating to, any of our shares or securities convertible into or exchangeable or
exercisable for any of our shares, or publicly disclose the intention to make any offer, sale, pledge, disposition or filing, or (ii) enter into any
swap or other arrangement that transfers all or a portion of the economic consequences associated with the ownership of any of our shares or
any such other securities (regardless of whether any of these transactions are to be settled by the delivery of our shares or such other
securities, in cash or otherwise), in each case without the prior written consent of J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC
for a period of 180 days after the date of this prospectus, other than our shares to be sold hereunder and any of our shares issued upon the
exercise of options granted under our existing plans.

Our directors, officers and holders of substantially all of our shares and securities convertible into or exchangeable for our shares have
entered or will enter into lock-up agreements with the underwriters prior to the commencement of this offering pursuant to which each of these
persons or entities, with limited exceptions, for a period of 180 days after the date of this prospectus, may not, without the prior written
consent of J.P. Morgan Securities LLC and Goldman Sachs & Co. LLC, (1) offer, pledge, announce the intention to sell, sell, contract to sell,
sell any option or contract to purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, or otherwise
transfer or dispose of, directly or indirectly, any of our shares or any securities convertible into or exercisable or exchangeable for our shares
(including, without limitation, shares or such other securities which may be deemed to be beneficially owned by such directors, executive
officers, managers and members in accordance with the rules and regulations of the SEC and securities which may be issued upon exercise
of an option or warrant) or (2) enter into any swap or other agreement that transfers, in whole or in part, any of the economic consequences of
ownership of the shares or such other securities, whether any such transaction described in clause (1) or (2) above is to be settled by delivery
of our shares or such other securities, in cash or otherwise, or (3) make any demand for or exercise any right with respect to the registration
of any of our shares or any security convertible into or exercisable or exchangeable for our shares.

We will agree to indemnify the underwriters against certain liabilities, including liabilities under the Securities Act of 1933.

We have applied to have our shares listed on Nasdaq under the symbol “CMBM.”

In connection with this offering, the underwriters may engage in stabilizing transactions, which involves making bids for, purchasing and
selling our shares in the open market for the purpose of preventing or retarding a decline in the market price of the shares while this offering is
in progress. These stabilizing transactions may include making short sales of the shares, which involves the sale by the underwriters of a
greater number of shares than they are required to purchase in this offering, and purchasing shares on the open market to cover positions
created by short sales. Short sales may be “covered” shorts, which are short positions in an amount not greater than the underwriters’ option
to purchase additional shares referred to above, or may be “naked”
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shorts, which are short positions in excess of that amount. The underwriters may close out any covered short position either by exercising
their option to purchase additional shares, in whole or in part, or by purchasing shares in the open market. In making this determination, the
underwriters will consider, among other things, the price of shares available for purchase in the open market compared to the price at which
the underwriters may purchase shares through the option to purchase additional shares. A naked short position is more likely to be created if
the underwriters are concerned that there may be downward pressure on the price of the shares in the open market that could adversely
affect investors who purchase in this offering. To the extent that the underwriters create a naked short position, they will purchase shares in
the open market to cover the position.

The underwriters have advised us that, pursuant to Regulation M of the Securities Act, they may also engage in other activities that stabilize,
maintain or otherwise affect the price of the shares, including the imposition of penalty bids. This means that if the representatives of the
underwriters purchase shares in the open market in stabilizing transactions or to cover short sales, the representatives can require the
underwriters that sold those shares as part of this offering to repay the underwriting discount received by them.

These activities may have the effect of raising or maintaining the market price of the shares or preventing or retarding a decline in the market
price of the ordinary shares, and, as a result, the price of the shares may be higher than the price that otherwise might exist in the open
market. If the underwriters commence these activities, they may discontinue them at any time. The underwriters may carry out these
transactions on the Nasdaq, in the over-the-counter market or otherwise.

Prior to this offering, there has been no public market for our shares. The initial public offering price will be determined by negotiations
between us and the representatives of the underwriters. In determining the initial public offering price, we and the representatives of the
underwriters expect to consider a number of factors including:
 

•  the information set forth in this prospectus and otherwise available to the representatives;
 

•  our prospects and the history and prospects for the industry in which we compete;
 

•  an assessment of our management;
 

•  our prospects for future earnings;
 

•  the general condition of the securities markets at the time of this offering;
 

•  the recent market prices of, and demand for, publicly traded shares of generally comparable companies; and
 

•  other factors deemed relevant by the underwriters and us.

Neither we nor the underwriters can assure investors that an active trading market will develop for our shares, or that the shares will trade in
the public market at or above the initial public offering price.

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering of the securities offered
by this prospectus in any jurisdiction where action for that purpose is required. The securities offered by this prospectus may not be offered or
sold, directly or indirectly, nor may this prospectus or any other offering material or advertisements in connection with the offer and sale of any
such securities be distributed or published in any jurisdiction, except under circumstances that will result in compliance with the applicable
rules and regulations of that jurisdiction. Persons into whose possession this prospectus comes are advised to inform themselves about and
to observe any restrictions relating to the offering and the distribution of this prospectus. This prospectus does not constitute an offer to sell or
a solicitation of an offer to buy any securities offered by this prospectus in any jurisdiction in which such an offer or a solicitation is unlawful.
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Notice to prospective investors in Canada
The shares may be sold only to purchasers purchasing, or deemed to be purchasing, as principal, that are accredited investors, as defined in
National Instrument 45-106 Prospectus Exemptions or subsection 73.3(1) of the Securities Act (Ontario) and are permitted clients, as defined
in National Instrument 31-103 Registration Requirements, Exemptions and Ongoing Registrant Obligations. Any resale of the shares must be
made in accordance with an exemption from, or in a transaction not subject to, the prospectus requirements of applicable securities laws.

Securities legislation in certain provinces or territories of Canada may provide a purchaser with remedies for rescission or damages if this
prospectus (including any amendment thereto) contains a misrepresentation, provided that the remedies for rescission or damages are
exercised by the purchaser within the time limit prescribed by the securities legislation of the purchaser’s province or territory. The purchaser
should refer to any applicable provisions of the securities legislation of the purchaser’s province or territory for particulars of these rights or
consult with a legal advisor.

Pursuant to section 3A.3 of National Instrument 33-105 Underwriting Conflicts, or NI 33-105, the underwriters are not required to comply with
the disclosure requirements of NI 33-105 regarding underwriter conflicts of interest in connection with this offering.

Notice to prospective investors in the European Economic Area
In relation to each Member State of the European Economic Area, each, a Relevant Member State, no offer of shares may be made to the
public in that Relevant Member State other than:
 

A.  to any legal entity which is a qualified investor as defined in the Prospectus Directive;
 

B.  to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150,
natural or legal persons (other than qualified investors as defined in the Prospectus Directive), as permitted under the Prospectus
Directive, subject to obtaining the prior consent of the representatives; or

 

C.  in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of shares shall require the Company or the representatives to publish a prospectus pursuant to Article 3 of the
Prospectus Directive or supplement a prospectus pursuant to Article 16 of the Prospectus Directive.

Each person in a Relevant Member State who initially acquires any shares or to whom any offer is made will be deemed to have represented,
acknowledged and agreed that it is a “qualified investor” within the meaning of the law in that Relevant Member State implementing Article
2(1)(e) of the Prospectus Directive. In the case of any shares being offered to a financial intermediary as that term is used in Article 3(2) of the
Prospectus Directive, each such financial intermediary will be deemed to have represented, acknowledged and agreed that the shares
acquired by it in the offer have not been acquired on a non-discretionary basis on behalf of, nor have they been acquired with a view to their
offer or resale to, persons in circumstances which may give rise to an offer of any shares to the public other than their offer or resale in a
Relevant Member State to qualified investors as so defined or in circumstances in which the prior consent of the representatives has been
obtained to each such proposed offer or resale.

The Company, the representatives and their affiliates will rely upon the truth and accuracy of the foregoing representations,
acknowledgements and agreements.
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This prospectus has been prepared on the basis that any offer of shares in any Relevant Member State will be made pursuant to an
exemption under the Prospectus Directive from the requirement to publish a prospectus for offers of shares. Accordingly any person making
or intending to make an offer in that Relevant Member State of shares which are the subject of this offering contemplated in this prospectus
may only do so in circumstances in which no obligation arises for the Company or any of the underwriters to publish a prospectus pursuant to
Article 3 of the Prospectus Directive in relation to such offer. Neither the Company nor the underwriters have authorized, nor do they
authorize, the making of any offer of shares in circumstances in which an obligation arises for the Company or the underwriters to publish a
prospectus for such offer.

For the purpose of the above provisions, the expression “an offer to the public” in relation to any shares in any Relevant Member State means
the communication in any form and by any means of sufficient information on the terms of the offer and the shares to be offered so as to
enable an investor to decide to purchase or subscribe the shares, as the same may be varied in the Relevant Member State by any measure
implementing the Prospectus Directive in the Relevant Member State and the expression “Prospectus Directive” means Directive 2003/71/EC
(including the 2010 PD Amending Directive, to the extent implemented in the Relevant Member States) and includes any relevant
implementing measure in the Relevant Member State and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

Notice to prospective investors in the United Kingdom
In addition, in the United Kingdom, this document is being distributed only to and is directed only at and any offer subsequently made may
only be directed at persons who are “qualified investors” (as defined in the Prospectus Directive) (i) who have professional experience in
matters relating to investments falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005,
as amended, or the Order, and/or (ii) who are high net worth companies (or persons to whom it may otherwise be lawfully communicated)
falling within Article 49(2)(a) to (d) of the Order all such persons together being referred to as relevant persons.

Any person in the United Kingdom that is not a relevant person should not act or rely on the information included in this document or use it as
basis for taking any action. In the United Kingdom, any investment or investment activity that this document relates to may be made or taken
exclusively by relevant persons. Any person in the United Kingdom that is not a relevant person should not act or rely on this document or any
of its contents.

Notice to prospective investors in Switzerland
The shares may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or SIX, or on any other stock
exchange or regulated trading facility in Switzerland. This document does not constitute a prospectus within the meaning of and has been
prepared without regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of Obligations
or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing rules of any other stock exchange or
regulated trading facility in Switzerland. Neither this document nor any other offering or marketing material relating to the shares or this
offering may be publicly distributed or otherwise made publicly available in Switzerland.

Neither this document nor any other offering or marketing material relating to this offering, the Company, the shares have been or will be filed
with or approved by any Swiss regulatory authority. In particular, this document will not be filed with and the offer of shares will not be
supervised by, the Swiss Financial Market Supervisory Authority FINMA, or FINMA, and the offer of shares has not been and will not be
authorized under
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the Swiss Federal Act on Collective Investment Schemes, or CISA. The investor protection afforded to acquirers of interests in collective
investment schemes under the CISA does not extend to acquirers of shares.

Notice to prospective investors in France
Neither this prospectus nor any other offering material relating to the shares described in this prospectus has been submitted to the clearance
procedures of the Autorité des Marchés Financiers or of the competent authority of another member state of the European Economic Area
and notified to the Autorité des Marchés Financiers. The shares have not been offered or sold and will not be offered or sold, directly or
indirectly, to the public in France. Neither this prospectus nor any other offering material relating to the shares has been or will be:
 

•  released, issued, distributed or caused to be released, issued or distributed to the public in France; or
•  used in connection with any offer for subscription or sale of the shares to the public in France.

Such offers, sales and distributions will be made in France only:
 

•  to qualified investors (investisseurs qualifiés) and/or to a restricted circle of investors (cercle restreint d’investisseurs), in each case
investing for their own account, all as defined in and in accordance with articles L.411-2, D.411-1, D.411-2, D.734-1, D.744-1, D.754-1 and
D.764-1 of the French Code monétaire et financier;

 

•  to investment services providers authorized to engage in portfolio management on behalf of third parties; or
 

•  in a transaction that, in accordance with article L.411-2-II-1°-or-2°-or 3° of the French Code monétaire et financier and article 211-2 of the
General Regulations (Règlement Général) of the Autorité des Marchés Financiers, does not constitute a public offer (appel public à
l’épargne).

The shares may be resold directly or indirectly, only in compliance with articles L.411-1, L.411-2, L.412-1 and L.621-8 through L.621-8-3 of
the French Code monétaire et financier.

Notice to prospective investors in Hong Kong
The shares may not be offered or sold in Hong Kong by means of any document other than (i) in circumstances which do not constitute an
offer to the public within the meaning of the Companies Ordinance (Cap. 32, Laws of Hong Kong), or (ii) to “professional investors” within the
meaning of the Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder, or (iii) in other
circumstances which do not result in the document being a “prospectus” within the meaning of the Companies Ordinance (Cap. 32, Laws of
Hong Kong) and no advertisement, invitation or document relating to the shares may be issued or may be in the possession of any person for
the purpose of issue (in each case whether in Hong Kong or elsewhere), which is directed at, or the contents of which are likely to be
accessed or read by, the public in Hong Kong (except if permitted to do so under the laws of Hong Kong) other than with respect to shares
which are or are intended to be disposed of only to persons outside of Hong Kong or only to “professional investors” within the meaning of the
Securities and Futures Ordinance (Cap. 571, Laws of Hong Kong) and any rules made thereunder.

Notice to prospective investors in Japan
The shares offered in this prospectus have not been and will not be registered under the Financial Instruments and Exchange Law of Japan.
The shares have not been offered or sold and will not be offered or sold, directly or indirectly, in Japan or to or for the account of any resident
of Japan (including any corporation or other entity organized under the laws of Japan), except (i) pursuant to an exemption from the
registration requirements of the Financial Instruments and Exchange Law and (ii) in compliance with any other applicable requirements of
Japanese law.
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Notice to prospective investors in Singapore
This prospectus has not been registered as a prospectus with the Monetary Authority of Singapore. Accordingly, this prospectus and any
other document or material in connection with the offer or sale, or invitation for subscription or purchase, of the shares may not be circulated
or distributed, nor may the shares be offered or sold, or be made the subject of an invitation for subscription or purchase, whether directly or
indirectly, to persons in Singapore other than (i) to an institutional investor under Section 274 of the Securities and Futures Act, Chapter 289
of Singapore, or the SFA, (ii) to a relevant person pursuant to Section 275(1), or any person pursuant to Section 275(1A) and in accordance
with the conditions specified in Section 275 of the SFA or (iii) otherwise pursuant to and in accordance with the conditions of, any other
applicable provision of the SFA, in each case subject to compliance with conditions set forth in the SFA.

Where the shares are subscribed or purchased under Section 275 of the SFA by a relevant person that is:
 

•  a corporation (which is not an accredited investor (as defined in Section 4A of the SFA)) the sole business of which is to hold investments
and the entire share capital of which is owned by one or more individuals, each of whom is an accredited investor; or

 

•  a trust (where the trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary of the trust is an
individual who is an accredited investor,

shares, debentures and units of shares and debentures of that corporation or the beneficiaries’ rights and interest (howsoever described) in
that trust shall not be transferred within six months after that corporation or that trust has acquired the shares pursuant to an offer made under
Section 275 of the SFA except:
 

•  to an institutional investor (for corporations, under Section 274 of the SFA) or to a relevant person defined in Section 275(2) of the SFA, or
to any person pursuant to an offer that is made on terms that such shares, debentures and units of shares and debentures of that
corporation or such rights and interest in that trust are acquired at a consideration of not less than S$200,000 (or its equivalent in a foreign
currency) for each transaction, whether such amount is to be paid for in cash or by exchange of securities or other assets and further for
corporations, in accordance with the conditions specified in Section 275 of the SFA;

 

•  where no consideration is or will be given for the transfer; or
 

•  where the transfer is by operation of law.

Notice to prospective investors in the Cayman Islands
No offer or invitation to subscribe for shares may be made to the public in the Cayman Islands.

Other relationships
Certain of the underwriters and their affiliates have provided in the past to us and our affiliates and may provide from time to time in the future
certain commercial banking, financial advisory, investment banking and other services for us and such affiliates in the ordinary course of their
business, for which they have received and may continue to receive customary fees and commissions. In addition, from time to time, certain
of the underwriters and their affiliates may effect transactions for their own account or the account of customers and hold on behalf of
themselves or their customers, long or short positions in our debt or equity securities or loans and may do so in the future.
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Legal matters
Certain legal matters with respect to U.S. federal law in connection with this offering will be passed upon for us by Sidley Austin LLP, Palo
Alto, California. Certain legal matters with respect to Cayman Islands law in connection with the validity of the shares being offered by this
prospectus and other legal matters will be passed upon for us by Walkers, Cayman Islands. The underwriters have been represented by
Wilson Sonsini Goodrich & Rosati, Professional Corporation, Palo Alto, California.

Experts
The consolidated financial statements of Cambium Networks Corporation as of December 31, 2016 and 2017, and for each of the years then
ended, have been included herein in reliance upon the report of KPMG LLP, independent registered public accounting firm, appearing
elsewhere herein, and reliance upon the authority of said firm as experts in accounting and auditing.

During 2017, a network firm affiliated with KPMG International provided legal services, which are prohibited under SEC independence rules,
to a portfolio company of Vector Capital that is an affiliate of the Company under SEC and PCAOB rules. Such services did not involve
litigation and were completed in November 2017. The fees were insignificant.

Further, during 2016, 2017, and through April 2018, two network firms affiliated with KPMG International provided payroll services, which are
prohibited under SEC independence rules, to two entities of another portfolio company of Vector Capital that is an affiliate of the Company
under SEC and PCAOB rules. Arrangements have been made for such services to be terminated and fees for the services were insignificant.

While providing these non-audit services is not permitted under SEC independence rules, KPMG LLP and the Company’s board of directors
have concluded that these services did not affect KPMG LLP’s ability to be objective and apply impartial judgment in its audits of the
Company’s 2017 and 2016 consolidated financial statements.

Where you can find additional information
We have filed with the SEC a registration statement on Form S-1 under the Securities Act with respect to the shares offered by this
prospectus. This prospectus, which constitutes a part of the registration statement, does not contain all of the information set forth in the
registration statement, some of which is contained in exhibits to the registration statement as permitted by the rules and regulations of the
SEC. For further information with respect to us and our shares, we refer you to the registration statement, including the exhibits filed as a part
of the registration statement. Statements contained in this prospectus concerning the contents of any contract or any other document is not
necessarily complete. If a contract or document has been filed as an exhibit to the registration statement, please see the copy of the contract
or document that has been filed. Each statement in this prospectus relating to a contract or document filed as an exhibit is qualified in all
respects by the filed exhibit. You may obtain copies of this information by mail from the Public Reference Section of the SEC, 100 F Street,
N.E., Room 1580, Washington, D.C. 20549, at prescribed rates. You may obtain information on the operation of the public reference rooms by
calling the SEC at 1-800-SEC-0330. The SEC also maintains an Internet website that contains reports, proxy statements, and other
information about issuers, like us, that file electronically with the SEC. The address of that website is www.sec.gov.
 

133



Table of Contents

As a result of this offering, we will become subject to the information and reporting requirements of the Exchange Act and, in accordance with
this law, will file periodic reports, proxy statements, and other information with the SEC. These periodic reports, proxy statements, and other
information will be available for inspection and copying at the SEC’s public reference facilities and the website of the SEC referred to above.
We also maintain a website at www.cambiumnetworks.com. Upon completion of this offering, you may access these materials free of charge
as soon as reasonably practicable after they are electronically filed with, or furnished to, the SEC. Information contained on our website is not
a part of this prospectus and the inclusion of our website address in this prospectus is an inactive textual reference only.
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Report of Independent Registered Public Accounting Firm
To the Shareholders and Board of Directors
Cambium Networks Corporation:

Opinion on the consolidated financial statements
We have audited the consolidated financial statements and the related notes (collectively, the consolidated financial statements) of Cambium
Networks Corporation (the Company) as listed in the accompanying index. In our opinion, the consolidated financial statements present fairly,
in all material respects, the financial position of the Company as of December 31, 2017 and 2016, and the results of its operations and its
cash flows for each of the years then ended, in conformity with U.S. generally accepted accounting principles.

Basis for opinion
These consolidated financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on
these consolidated financial statements based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S.
federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to
obtain reasonable assurance about whether the consolidated financial statements are free of material misstatement, whether due to error or
fraud. Our audits included performing procedures to assess the risks of material misstatement of the consolidated financial statements,
whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included examining, on a test basis,
evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting
principles used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial
statements. We believe that our audits provide a reasonable basis for our opinion.

/s/ KPMG LLP

We have served as the Company’s auditor since 2016.
London, United Kingdom
May 7, 2018
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Cambium Networks Corporation
Consolidated Balance Sheets

 

    December 31, 
(in thousands)   2016  2017 

ASSETS    

Current assets    
Cash   $ 14,627  $ 7,377 
Receivables, net of allowance of $646 and $823, respectively    40,275   51,579 
Inventories, net    22,661   21,885 
Recoverable income taxes    —   629 
Prepaid expenses    3,139   2,838 
Other current assets    1,281   1,318 

    
 

   
 

Total current assets    81,983   85,626 
    

 
   

 

Noncurrent assets    
Property and equipment, net    3,835   5,221 
Software, net    3,385   3,972 
Intangible assets, net    17,496   12,692 
Goodwill    8,060   8,060 
Deferred tax assets, net    4,003   6,042 

    
 

   
 

TOTAL ASSETS   $118,762  $121,613 
    

 

   

 

LIABILITIES AND DEFICIT    
Current liabilities    

Accounts payable   $ 13,665  $ 18,475 
Accrued liabilities    10,936   15,074 
Employee compensation    5,493   8,505 
Current portion of long-term external debt    3,138   3,934 
Payable to Sponsor    2,633   5,018 
Deferred revenues    2,685   2,891 
Other current liabilities    884   743 

    
 

   
 

Total current liabilities    39,434   54,640 
    

 
   

 

Noncurrent liabilities    
Long-term external debt    33,377   83,443 
Loan from Sponsor    85,667   — 
Deferred revenues    1,339   1,356 

    
 

   
 

Total liabilities    159,817   139,439 
    

 
   

 

Shareholders’ deficit    
Share capital; $0.01 par value; 771.79 shares issued and outstanding at

December 31, 2016 and 2017    772   772 
Capital contribution    2,000   24,651 
Accumulated deficit    (52,528)   (43,400) 
Accumulated other comprehensive income    84   151 

    
 

   
 

Total shareholders’ deficit    (49,672)   (17,826) 
Noncontrolling interest    8,617   — 

    
 

   
 

Total deficit    (41,055)   (17,826) 
    

 
   

 

TOTAL LIABILITIES AND DEFICIT   $118,762  $121,613 
    

 

   

 

The accompanying notes are an integral part of the consolidated financial statements.
 

F-3



Table of Contents

Cambium Networks Corporation
Consolidated Statements of Income

 

    Years ended December 31, 
(in thousands, except share and per share amounts)   2016   2017 
Revenues   $ 181,444   $ 216,671 
Cost of revenues    91,715    105,960 

    
 

    
 

Gross profit    89,729    110,711 

Operating expenses     
Research and development    26,267    32,227 
Sales and marketing    29,621    37,209 
General and administrative    13,218    17,578 
Depreciation and amortization    8,433    8,824 

    
 

    
 

Total operating expenses    77,539    95,838 
    

 
    

 

Operating income    12,190    14,873 
Interest expense    7,565    5,018 
Other expense    165    474 

    
 

    
 

Income before income taxes    4,460    9,381 
Provision (benefit) for income taxes    1,547    (418) 

    
 

    
 

Net income    2,913    9,799 
Less: Net income attributable to noncontrolling interest    638    671 

    
 

    
 

Net income attributable to shareholders   $ 2,275   $ 9,128 
    

 

    

 

Earnings per share     
Basic and diluted   $ 2,947.69   $ 11,827.05 

    

 

    

 

Shares outstanding     
Basic and diluted    771.79    771.79 

    

 

    

 

  

The accompanying notes are an integral part of the consolidated financial statements
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Cambium Networks Corporation
Consolidated Statements of Comprehensive Income

 

    Years ended December 31, 
(in thousands)   2016  2017 
Net income   $ 2,913  $ 9,799 

Other comprehensive (loss) income    
Foreign currency translation adjustment    (11)   67 

    
 

   
 

Comprehensive income    2,902   9,866 
Less: Comprehensive income attributable to noncontrolling interest    638   671 

    
 

   
 

Comprehensive income attributable to shareholders   $ 2,264  $ 9,195 
    

 

   

 

  

The accompanying notes are an integral part of the consolidated financial statements
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Cambium Networks Corporation
Consolidated Statements of Shareholders’ Deficit

 

(in thousands)  
Share

capital  
Capital

contribution  
Accumulated

deficit  

Accumulated
other

comprehensive
income  

Total
shareholders’

deficit  
Noncontrolling

interest  
Total

deficit 
Balance at January 1, 2016  $ 772  $ 2,000  $ (54,803)  $ 95  $ (51,936)  $ 7,979  $(43,957) 
Net income   —   —   2,275   —   2,275   638   2,913 
Foreign currency translation   —   —   —   (11)   (11)   —   (11) 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Balance at December 31, 2016   772   2,000   (52,528)   84   (49,672)   8,617   (41,055) 
Net income   —   —   9,128   —   9,128   671   9,799 
Foreign currency translation   —   —   —   67   67   —   67 
Distribution to noncontrolling interest   —   —   —   —   —   (9,288)   (9,288) 
Sponsor capital contribution   —   88,363   —   —   88,363   —   88,363 
Return of capital to Sponsor   —   (65,712)   —   —   (65,712)   —   (65,712) 

   
 

   
 

   
 

   
 

   
 

   
 

   
 

Balance at December 31, 2017  $ 772  $ 24,651  $ (43,400)  $ 151  $ (17,826)  $ —  $(17,826) 
   

 

   

 

   

 

   

 

   

 

   

 

   

 

  

The accompanying notes are an integral part of the consolidated financial statements
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Cambium Networks Corporation
Consolidated Statements of Cash Flows

 

      Years ended December 31, 
(in thousands)   2016  2017 

Cash flows from operating activities:    
Net income   $ 2,913  $ 9,799 

Adjustments to reconcile net income to net cash provided by operating activities:    
Depreciation    1,715   2,069 
Amortization of software and intangible assets    6,718   6,802 
Amortization of debt issuance costs    —   209 
Deferred income taxes    (118)   (1,884) 
Other    (210)   201 
Change in assets and liabilities:    

Receivables    (1,199)   (10,723) 
Inventories    (1,314)   586 
Accounts payable    (3,363)   4,726 
Accrued employee compensation    3,168   3,012 
Accrued liabilities    1,745   3,380 
Accrued Sponsor interest and payables    5,197   5,081 
Other assets and liabilities    1,280   (257) 

    
 

   
 

Net cash provided by operating activities    16,532   23,001 
    

 
   

 

Cash flows from investing activities:    
Purchase of property and equipment    (1,867)   (3,346) 
Purchase of software    (164)   (2,585) 

    
 

   
 

Net cash used in investing activities    (2,031)   (5,931) 
    

 
   

 

Cash flows from financing activities:    
Proceeds from issuance of term loan    —   120,000 
Proceeds from issuance of revolver debt    7,285   — 
Repayment of term loan    (5,389)   (46,553) 
Repayment of revolver debt    (7,323)   (19,962) 
Payment of debt issuance costs    —   (2,832) 
Return of capital to Sponsor    —   (65,712) 
Distribution to nonconrolling interest    —   (9,288) 

    
 

   
 

Net cash used in financing activities    (5,427)   (24,347) 
    

 
   

 

Effect of exchange rate on cash    (64)   27 
    

 
   

 

Net increase (decrease) in cash    9,010   (7,250) 
Cash, beginning of year    5,617   14,627 

    
 

   
 

Cash, end of year   $ 14,627  $ 7,377 
    

 

   

 

Supplemental disclosure of cash flow information:    
Income taxes paid   $ 1,310  $ 1,490 
Interest paid   $ 2,255  $ 1,532 

Significant non-cash activities:    
Sponsor contributed capital   $ —  $ 88,363 

  

The accompanying notes are an integral part of the consolidated financial statements
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Cambium Networks Corporation
Notes to Consolidated Financial Statements

1. Business and significant accounting policies
Business

Cambium Networks Corporation (“Cambium” or the “Company”), incorporated under the laws of the Cayman Islands, is a holding company
whose principal operating entities are Cambium Networks, Ltd. (UK), Cambium Networks, Inc. (USA), and Cambium Networks Consulting
Private Limited (India). On October 28, 2011, Cambium acquired the point-to-point (“PTP”) and point-to-multi-point (“PMP”) businesses from
Motorola Solutions, Inc. The acquisition was funded by investment funds affiliated with Vector Capital (“Sponsor”) and Cambium became the
renamed entity subsequent to the acquisition. We provide wireless broadband networking solutions for network operators, including medium-
sized wireless internet service providers, enterprises and government agencies.

The Company operates on a calendar year ending December 31. As such, all references to 2016 and 2017 contained within these notes
relate to the calendar year, unless otherwise indicated.

Basis of presentation

The Company’s consolidated financial statements and accompanying notes are prepared in accordance with accounting principles generally
accepted in the United States of America (“GAAP”) and include the accounts of Cambium and its wholly-owned subsidiaries. The effects of
transactions among consolidated entities have been eliminated to arrive at the consolidated amounts.

Use of accounting estimates

The preparation of consolidated financial statements in conformity with GAAP requires management to make estimates and assumptions that
affect the reported amounts of assets and liabilities and the disclosure of contingent assets and liabilities at the date of the consolidated
financial statements and the reported amounts of revenues and expenses during the reporting period. Estimates and assumption are used for,
but not limited to, the allocation of selling prices in multiple deliverable arrangements, provision for excess and obsolete inventory, allowance
for doubtful accounts, provision for warranty claims, useful lives of long-lived assets and impairment assessments. The Company evaluates
these estimates on an on-going basis. The Company bases estimates on historical experience and on various other assumptions that are
believed to be reasonable under the circumstances. Actual results may differ from these estimates.

Segments

Management has determined that it operates as one reportable unit and one operating segment as it only reports financial information on an
aggregate and consolidated basis to its Chief Executive Officer, who is the Company’s chief operating decision maker. Decisions about
resource allocation or operating performance assessments are not made below a total company level. Consequently, impairment testing is
performed at the consolidated level as one unit. See Note 16 — Segment information, revenues by geography and significant customers for
further discussion.

Recognition of revenues

Revenues consist primarily of revenues from the sale of hardware products with essential embedded software. Revenues also include limited
amounts for software products and extended warranty on hardware products.
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Substantially all products are sold through distributors and other channel partners, such as resellers and systems integrators.

The Company recognizes revenue when it is realized or realizable and earned. The Company considers revenue realized or realizable and
earned when it has persuasive evidence of an arrangement, delivery has occurred, the sales price is fixed or determinable and collectability is
reasonably assured. Delivery does not occur until products have been shipped to the customer, risk of loss has transferred to the customer,
and either customer acceptance has been obtained, customer acceptance provisions have lapsed or the Company has objective evidence
that the criteria specified in the customer acceptance provisions have been satisfied. The sales price is considered to be fixed or determinable
when all contingencies related to the sale have been resolved.

Hardware revenue is generally recognized at the time of shipment, provided that all other revenue recognition criteria have been met including
transfer of risk to the customer and fulfilling all Company obligations that effect customer acceptance.

Software revenue is from perpetual license software and recognized at inception, typically at the point of making the software available to the
customer if all revenue recognition criteria have been met. Supplemental management tools, including cnMaestro, LINKPlanner and cnArcher
applications, are provided to help network operators design, install, and manage their networks, and as a means of driving sales of hardware
products. The Company presently offers these applications without additional charge to the customer, as these applications are not essential
for the operation of its products.

The Company provides a standard one-year warranty on our hardware products that includes access to telephone and internet support and is
included in the price of the product. The cost of providing the standard warranty is insignificant. The Company also offers an extended
warranty that extends the standard warranty on most of its products for up to four additional years; a limited lifetime warranty on select
hardware products that extends warranty coverage to seven years; and an all risks advance replacement warranty covering additional types
of equipment damage not covered by its standard warranty. We recognize revenue on extended warranties on a straight-line basis over the
contractual period. Revenue is recognized net of volume-based rebates and cooperative marketing allowances that the Company provides to
its distributors.

Deferred revenues include advance payments received from customers for hardware with embedded essential software, and extended
warranty. Deferred revenues include both current and non-current components with the non-current component anticipated to be recognized
more than one year from the reporting date.

The Company includes freight billed to customers in revenues and the cost of freight in cost of revenues.

Multiple-deliverable arrangements

The Company enters into revenue arrangements that may consist of multiple deliverables containing hardware with embedded essential
software and extended warranty. The Company applies guidance in Accounting Standards Codification (“ASC”) 605, Revenue Recognition,
(“ASC 605”) to determine if the arrangement qualifies as a multiple-deliverable agreement for separability and allocation of the revenue.

For multiple-deliverable arrangements, deliverables are separated into more than one unit of accounting when: (i) the delivered element(s)
have value to the customer on a stand-alone basis and (ii) delivery of the undelivered element(s) is probable and substantially in the control of
the Company. In these arrangements, the Company generally allocates revenue to all deliverables based on their relative selling prices,
applying an estimated selling price as our best estimate of fair value.
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Cash

The Company deposits cash with financial institutions that management believes are of high credit quality. The Company’s cash consists
primarily of U.S. dollar denominated demand accounts.

Receivables and concentration of credit risk

Trade accounts receivable are recorded at invoiced amounts, net of the allowance for doubtful accounts. The Company considers the credit
risk of all customers and regularly monitors credit risk exposures in its trade receivables. The Company’s standard credit terms with their
customers are generally net 30 to 60 days. The Company had two customers representing more than 10% of trade receivables at
December 31, 2016 and 2017. In addition, the Company had three customers representing more than 10% of revenues for the years ended
December 31, 2016 and 2017. Refer to Note 16 – Segment information, revenues by geography and significant customers for more
information.

The Company records an allowance for doubtful accounts for estimated probable losses on uncollectible accounts receivable. In estimating
the allowance, management considers the aging of the accounts receivable, the Company’s historical write offs, the credit worthiness of each
distributor based on payment history, and general economic conditions, among other factors.

Inventory

The Company’s inventories are primarily finished goods for resale and, to a lesser extent, raw materials, which have been either consigned to
the Company’s third-party manufacturers or are held by the Company. Inventories are stated at the lower of cost and net realizable value. In
determining the cost of raw materials, consumables and goods purchased for resale, the weighted average purchase price is used. For
finished goods, cost is computed as production cost including capitalized inbound freight costs.

The valuation of inventory also requires the Company to estimate excess or obsolete inventory. The determination of excess or obsolete
inventory is estimated based on a comparison of the quantity and cost of inventory on hand to the Company’s forecast of customer demand.
Any adjustments to the valuation of inventory are included in cost of revenues.

Property and equipment

Per ASC 360, Property, Plant, and Equipment, property and equipment are stated at cost. The Company calculates depreciation expense
using the straight-line method over the estimated useful lives of each asset based on its asset class. Leasehold improvements are amortized
over the shorter of their useful life or the lease term. See Note 3—Balance sheet components for the useful lives for each asset class.

Upon retirement or disposition, the asset cost and related accumulated depreciation are removed with any gain or loss recognized in the
statement of income. The Company does not have any asset retirement obligations associated with commitments to return property subject to
operating leases to original condition upon lease termination.

Software

Software may be purchased or developed internally for internal use. Costs related to internal use software are accounted for in accordance
with ASC 350-40, Internal Use Software and ASC 350-50, Website Development Costs, where the expected life is greater than one year.
Costs are expensed as incurred during the preliminary
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project stage of an internal use software project. Cost are capitalized once the project has been approved by management and is in the
application development stage. Post implementation/operation costs, such as maintenance and training costs, are expensed as incurred. Any
costs incurred to provided upgrades or enhancements are capitalized only if they provide additional functionality that did not previously exist.

Amortization of internal use software begins when the software is ready for internal use and is amortized over its estimated useful life. The
amortization expense for internal use software is computed using the straight-line method typically over three to five years.

Costs related to certain software, which is available for sale, are capitalized in accordance with ASC 985-20, Costs of Software to be Sold,
Leased, or Marketed, when the resulting product reaches technological feasibility. The Company generally determines technological feasibility
when it has a detailed program design that takes product function, feature and technical requirements to their most detailed, logical form and
the product is ready for coding. The Company does not typically capitalize costs related to the development of first generation product
offerings as technological feasibility generally coincides with general availability of the software.

Amortization of software costs to be sold or marketed externally begins when the product is available for sale to customers and is amortized
over its estimated useful life, which is determined on a product-by-product basis. The amortization expense for available for sale software is
computed using the straight-line method typically over three years.

Goodwill and intangible assets

Goodwill is measured at cost and is not amortized. Intangible assets acquired, either individually or with a group of other assets, are initially
recognized and measured at cost. The Company uses third-party specialists to assist management to determine fair values and estimated
useful lives for intangible assets acquired in business combinations. Intangible assets with finite useful lives are amortized on a straight-line
basis over their estimated useful lives of between 5 and 18 years. The Company has no intangible assets with indefinite lives.

In accordance with ASC 350, Goodwill and Other, the Company assesses goodwill for impairment at least annually. For 2016 and 2017, the
Company tested goodwill for impairment at December 31 and whenever events or circumstances that would more likely than not reduce the
fair value below its carrying value.

Annual impairment testing is completed at the reporting unit level. Management has concluded the Company operates as one reporting unit
and one operating segment for annual impairment testing. Refer to Note 16—Segments.

In completing its impairment evaluations, the Company first assesses qualitative factors to determine whether it is more likely than not that the
fair value of a reporting unit is less than its carrying amount, including goodwill. In performing this qualitative assessment, the Company
assesses relevant events and changes in circumstances, including industry and market conditions, observable earnings before interest, taxes,
depreciation and amortization (“EBITDA”) multiples for peer companies, operating results, business plans, and entity-specific events, that
would affect the fair value or the carrying amount of a reporting unit. If it is more likely than not that the fair value of a reporting unit is less
than its carrying value, the fair value of the reporting unit is compared to its carrying value. If the carrying amount of a reporting unit is greater
than zero and its fair value exceeds its carrying amount, goodwill of the reporting unit is not considered impaired. If the fair value of the
reporting unit is less than its carrying value, the Company would perform a hypothetical purchase price allocation based on the reporting unit’s
fair value to determine the implied fair value of the reporting unit’s goodwill. Any excess of the carrying value over the implied fair value would
be charged to operating expense as an impairment loss. Implied fair value is determined using a combination of present value techniques and
market prices of comparable businesses.
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Impairment of long-lived assets

The Company evaluates its long-lived assets, including property and equipment and intangible assets, for impairment whenever events or
changes in circumstances indicate that the carrying value of these assets may not be recoverable. An impairment loss is recognized when the
net book value of such assets exceeds the estimated future undiscounted cash flows attributable to the assets or asset group. If impairment is
indicated, the asset is written down to its estimated fair value. The Company did not recognize any impairment losses for 2016 and 2017.

Leases

The Company has both cancelable and noncancelable operating leases. All leases are classified in accordance with guidance in ASC 840,
Leases. For any leases that contain rent escalation or rent concession provisions, the Company records the total rent expense during the
lease term on a straight-line basis over the term of the lease. The Company records the difference between the rent paid and the straight-line
rent as an increase or decrease to the deferred rent liability included in accrued liabilities in its consolidated balance sheets.

Product warranties

The Company offers a standard one-year warranty on most of its products, and records a liability within current liabilities for the estimated
future costs associated with potential warranty claims. The Company also offers an extended warranty that extends the standard warranty on
most products for up to four additional years; a limited lifetime warranty on select hardware products that extends warranty coverage to seven
years; and an all risks advance replacement warranty on additional types of equipment damage not covered by its standard warranty.
Provisions for warranty claims are recorded at the time products are sold based on historical experience factors including product failure
rates, material usage, and service delivery cost incurred in correcting product failures. These provisions are reviewed and adjusted by
management periodically to reflect actual and anticipated experience. The warranty costs are reflected in the Company’s consolidated
statements of income within cost of revenues. In certain circumstances, the Company may have recourse from its contract manufacturers for
replacement cost of defective products, which it also factors into its warranty liability assessment.

Income taxes

The Company accounts for income taxes under the asset and liability method, which requires the recognition of deferred tax assets and
liabilities for the expected future tax consequences of events that have been included in its financial statements. Under this method, deferred
tax assets and liabilities are determined on the basis of the differences between the financial statement carrying amount and the tax bases of
assets and liabilities using enacted income tax rates in effect for the year in which the differences are expected to be recovered or settled.
The effect of a change in income tax rates on deferred tax assets and liabilities is recognized in income in the period that includes the
enactment date.

The Company recognizes deferred tax assets to the extent that the Company believes these assets are more likely than not to be realized. In
making such a determination, the Company considers all available positive and negative evidence, including future reversals of existing
taxable temporary differences, projected future taxable income, tax-planning strategies, and results of recent operations. If the Company
determines that it would be able to realize its deferred tax assets in the future in excess of their net recorded amount, the Company would
make an adjustment to the deferred tax asset valuation allowance, which would reduce the income tax expense.
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The Company may be subject to income tax audits in all of the jurisdictions in which it operates and, as a result, must also assess exposures
to any potential issues arising from current or future audits of current and prior years’ tax returns. Accordingly, the Company must assess
such potential exposures and, where necessary, provide for any expected loss. The Company recognizes the benefit of a tax position if it is
more likely than not to be sustained. Recognized tax positions are measured at the largest amount more likely than not of being realized upon
settlement. To the extent that the Company establishes a liability, its income tax expense would be increased. If the Company ultimately
determines that payment of these amounts is unnecessary, it reverses the liability and recognizes an income tax benefit during the period in
which new information becomes available indicating that the liability is no longer necessary. The Company records an additional income tax
expense in the period in which new information becomes available indicating that the income tax liability is greater than its original estimate.

Share-based compensation

The Company accounts for employee share-based compensation in accordance with the guidance in ASC 718, Share-based Payments by
measuring and recognizing compensation expense for all share-based payments based on estimated grant date fair values for equity settled
awards and year-end fair values for cash settled awards. Equity-settled and cash-settled awards granted to employees by the Company
include both time-based and performance-based awards and are subject to the achievement of varying participation thresholds and
contingent conditions prior to being eligible to participate in distributions from VCH, L.P. As of December 31, 2017, both equity-settled and
cash-settled awards had not met these minimum participation thresholds. Accordingly, the Company has not recognized any share-based
compensation expense in its consolidated financial statements. The Company continues to review these participation thresholds and
conditions to determine when share-based compensation expense will be recognized.

Contingencies

In accordance with ASC 450, Contingencies, the Company periodically evaluates all pending or threatened contingencies and any
commitments, if any, that are reasonably likely to have a material adverse effect on its results of operations, financial position or cash flows.
Liabilities for loss contingencies arising from claims, assessments, litigation, fines, penalties and other sources are recorded when it is
probable that a liability has been incurred and the amount can be reasonably estimated. Legal costs incurred in connection with loss
contingencies are expensed as incurred.

Foreign currency translation

The Company records any gain and loss associated with foreign currencies in accordance with ASC 830, Foreign Currency Matters. The
reporting currency of the Company is the U.S. dollar and the functional currency is the local currency of each operating subsidiary other than
for Cambium Networks, Ltd. (UK) for which the functional currency is the U.S. dollar. Local currency denominated monetary assets and
liabilities are translated at exchange rates in effect at the balance sheet date, and revenues, costs and expenses are translated at the average
exchange rates in effect during the applicable period. The Company recognizes foreign exchange gains and losses in other expense on its
consolidated statements of income and accumulated other comprehensive income on its consolidated balance sheets.

Research and development costs

Research and development expenses consist primarily of salary and benefit expenses for employees and contractors engaged in research,
design and development activities, as well as costs for prototypes, facilities and travel costs. The Company also incurs research and
development costs associated with the development of
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software for both internal use and to be marketed externally. Research and development costs, other than those associated with the
development of software that meet the criteria for capitalization, are expensed as incurred.

The Company expensed $26.3 million and $32.2 million of research and development cost for the years ended December 31, 2016 and 2017,
respectively.

Recently issued accounting standards

In January 2017, the Financial Accounting Standards Board (“FASB”) issued ASU 2017-04, Simplifying the Test for Goodwill Impairment, an
update that eliminates the requirement to determine goodwill impairment by calculating the implied fair value of goodwill by assigning the fair
value of a reporting unit to all of its assets and liabilities as if that reporting unit had been acquired in a business combination. Instead, a
company should recognize any goodwill impairment by comparing the fair value of a reporting unit to its carrying value. ASU 2017-04 is
effective for annual or interim goodwill impairment tests in fiscal years beginning after December 15, 2019. Early adoption is permitted for
interim and annual goodwill impairment tests performed on testing dates after January 1, 2017. The adoption of ASU 2017-04 reduces the
complexity surrounding the evaluation of the Company’s goodwill for impairment.

In October 2016, the FASB issued ASU 2016-16, Income Taxes (Topic 740), Intra-Entity Transfers of Assets Other Than Inventory. This ASU
requires that the income tax consequences of an intra-entity asset transfer other than inventory are recognized at the time of the transfer. An
entity will continue to recognize the income tax consequences of an intercompany transfer of inventory when the inventory is sold to a third
party. The update is effective for fiscal years, and interim periods within those fiscal years, beginning after December 15, 2017, with early
adoption permitted. This ASU is effective for the Company in the first quarter of fiscal 2018. Adoption will require a modified retrospective
basis through a cumulative adjustment to retained earnings at the beginning of the period of adoption. The Company has assessed the impact
of ASU 2016-16 and has determined there is no significant impact on its consolidated financial statements.

In August 2016, the FASB issued ASU 2016-15, Statement of Cash Flows—Classification of Certain Cash Receipts and Cash Payments, an
update that addresses how certain cash receipts and cash payments are presented and classified in the statement of cash flows. Among the
cash flow matters addressed in the update are payments for costs related to debt prepayments or extinguishments, payments related to
settlement of certain types of debt instruments, payments of contingent consideration made after a business combination, proceeds from
insurance claims and corporate-owned life insurance policies, and distributions received from equity method investees, among others. The
ASU is effective for fiscal years beginning after December 31, 2017, including interim periods within that fiscal year. Early adoption is
permitted, including adoption in an interim period. If an entity adopts the amendment early in an interim period, any adjustments should be
reflected as of the beginning of the fiscal year that includes that interim period, and all of the amendments must be adopted together in the
same period. The amendment will be applied using a retrospective transition method to each period presented, unless impracticable for
specific cash flow matters, in which case the amendment would be applied prospectively as of the earliest date practicable. The Company has
assessed the impact of ASU 2016-15 and determined there is no significant impact on its consolidated financial statements.

In June 2016, the FASB issued ASU 2016-13, Financial Instruments—Credit Losses (Topic 326). ASU 2016-13 sets forth an expected credit
loss model which requires the measurement of expected credit losses for financial instruments based on historical experience, current
conditions and reasonable and supportable forecasts. This replaces the existing incurred loss model and is applicable to the measurement of
credit losses on financial assets measured at amortized cost, and certain off-balance sheet credit exposures. ASU 2016-13 is effective for
fiscal years, and interim periods within those fiscal years, beginning after December 15, 2019, with early
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adoption permitted. Adoption will require a modified retrospective transition. This ASU is effective for the Company in the first quarter of fiscal
2020. The Company is currently assessing the impact of ASU 2016-13 on its consolidated financial statements.

In February 2016, the FASB issued ASU 2016-02, Leases (codified as ASC 842), which sets out the principles for the recognition,
measurement, presentation and disclosure of leases for both parties to a contract (i.e., lessees and lessors). The standard introduces a new
lease model that will require most leases to be recorded on the balance sheet and eliminates the required use of tests in current U.S. GAAP
for determining lease classification. The new standard requires lessors to account for leases using an approach that is substantially equivalent
to existing guidance for sales-type leases, direct financing leases and operating leases. This standard is effective for fiscal years beginning
after December 15, 2018 and interim periods within those fiscal years. Companies are permitted to adopt the standard early and a modified
retrospective application is permitted. The new guidance requires adoption on a retrospective basis unless it is impracticable to apply, in
which case the company would be required to apply the amendments prospectively as of the earliest date practicable. The Company is
currently evaluating the impact of adopting this new guidance on its consolidated financial statements.

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers (codified as ASC 606), which supersedes the revenue
recognition requirements in ASC 605, Revenue Recognition, and most industry-specific guidance. This standard is based on the principle that
revenue is recognized to depict the transfer of goods or services to customers in an amount that reflects the consideration to which the entity
expects to be entitled in exchange for those goods or services. The standard also requires additional disclosure about the nature, amount,
timing and uncertainty of revenue and cash flows arising from customer contracts, including significant judgments and changes in judgments
and assets recognized from costs incurred to obtain or fulfill a contract. In August 2015, the FASB issued ASU 2015-14, which postponed the
effective date of ASU 2014-09 to fiscal years, and interim periods within those fiscal years, beginning after December 15, 2017, with early
adoption permitted on the original effective date for fiscal years beginning after December 15, 2016. The Company has analyzed the impact of
the standard by reviewing contracts to identify potential differences that may result from applying the requirements of the new standard. The
Company has completed its contract reviews. The contract reviews generally supported the recognition of hardware and perpetual software
revenue at point of customer delivery and services as performed, which is consistent with the Company’s current revenue recognition
policy. As a result, the Company expects revenue recognition will remain substantially unchanged under the new standard. The Company
adopted the standard in the first quarter of 2018 using the modified retrospective method and determined the standard will not have a material
impact on its consolidated financial statements.

2. Fair value of financial instruments
ASC 820, Fair Value Measurements and Disclosures (“ASC 820”) defines fair value as the price that would be received to sell an asset or
paid to transfer a liability in an orderly transaction between market participants at the measurement date. ASC 820 establishes a fair value
hierarchy for valuation inputs that gives the highest priority to quoted prices in active markets for identical assets or liabilities and the lowest
priority to unobservable inputs. ASC 820 requires the Company to use observable market data, when available, and to minimize the use of
unobservable inputs when determining fair value. The fair value hierarchy prioritizes the inputs into three levels that may be used in
measuring fair value as follows:

Level 1—observable inputs which include quoted prices in active markets for identical assets or liabilities.

Level 2—inputs which include observable inputs other than Level 1, such as quoted prices for similar assets or liabilities, quoted prices for
identical or similar assets or liabilities in markets that are not active, or other
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inputs that are observable or can be corroborated by observable market data for substantially the full term of the asset or liability.

Level 3—inputs which include unobservable inputs that are supported by little or no market activity and that are significant to the fair value of
the underlying asset or liability. Level 3 assets and liabilities include those whose fair value measurements are determined using pricing
models, discounted cash flow methodologies or similar valuation techniques, as well as significant management judgment or estimation.

Financial assets and liabilities are classified, in their entirety, based on the lowest level of input that is significant to the fair value
measurement. Our assessment of the significance of a particular input, to the fair value measurement requires judgment, and may affect the
valuation of assets and liabilities and their placement within the fair value hierarchy levels.

Cash

The fair values of cash approximate their carrying values.

External debt

The fair value of the external debt approximates its carrying value because the terms and conditions approximate the terms and conditions of
current market debt available to the Company. The external debt was estimated based on the current rates offered to the Company for debt
with the same remaining maturities.

As of December 31, 2016 and 2017, the fair value hierarchy for the Company’s financial assets and financial liabilities was as follows (in
thousands):
 

    December 31, 2016    December 31, 2017  
    Fair value   Level I   Level II   Level III   Fair value   Level I   Level II   Level III 
Assets:                 

Cash   $ 14,627   $14,627   $ —   $     —   $ 7,377   $7,377   $ —   $     — 

Liabilities:                 
Debt   $ 36,515   $ —   $36,515   $ —   $ 90,000   $ —   $90,000   $ — 

  

The Company assesses its classifications within the fair value hierarchy at each reporting period. There were no transfers between any levels
of the fair value hierarchy during the years ended December 31, 2016 or 2017.

3. Balance sheet components
Receivables

Receivables are recorded at invoiced amounts, net of the allowance for doubtful accounts. The receivables activity was as follows (in
thousands):
 

    December 31,  
    2016  2017 
Trade accounts receivable   $40,839  $52,323 
Other receivables    82   79 

    
 

   
 

Total receivables    40,921   52,402 
Less: Allowance for doubtful accounts    (646)   (823) 

    
 

   
 

Receivables, net   $40,275  $51,579 
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The allowance for doubtful accounts activity was as follows (in thousands):
 

    December 31,  
    2016   2017 
Beginning balance   $ 595   $ 646 
Charged to expense    51    293 
Amounts written-off    —    (116) 

    
 

    
 

Ending balance   $ 646   $ 823 
    

 

    

 

  

Inventories

Inventories consisted of the following (in thousands):
 

    December 31,  
    2016  2017 
Finished goods   $23,690  $23,147 
Raw materials    1,547   1,504 

    
 

   
 

Gross inventory    25,237   24,651 
Less: Excess and obsolete provision    (2,576)   (2,766) 

    
 

   
 

Inventories, net   $22,661  $21,885 
    

 

   

 

  

The following table reflects the activity in the Company’s inventory excess and obsolete provision (in thousands):
 

    December 31,  
    2016  2017 
Beginning balance   $ 3,123  $2,576 
Inventory written off    (2,350)   (100) 
Increase in excess and obsolete provision    1,803   290 

    
 

   
 

Ending balance   $ 2,576  $2,766 
    

 

   

 

  

Property and equipment

Property and equipment, net consisted of the following (in thousands):
 

         December 31, 
    Useful life   2016  2017 
Equipment and tooling    3 to 5 years   $11,306  $ 13,988 
Computer equipment    3 to 5 years    1,444   2,114 
Furniture and fixtures    10 years    286   389 

      
 

   
 

Total cost      13,036   16,491 
Less: Accumulated depreciation      (9,201)   (11,270) 

      
 

   
 

Property and equipment, net     $ 3,835  $ 5,221 
      

 

   

 

  

Total depreciation expense for the years ended December 31, 2016 and 2017 was $1.7 million and $2.1 million, respectively.
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Software

Software consisted of the following (in thousands):
 

       December 31, 2016  December 31, 2017 

   Useful life  

Gross
carrying
amount  

Accumulated
amortization  Net balance  

Gross
carrying
amount  

Accumulated
amortization  Net balance 

Acquired and Software for internal
use   3 to 7 years  $ 12,514  $ (9,129)  $ 3,385  $ 14,027  $ (11,080)  $ 2,947 

Software marketed for external sale   3 years   —   —   —   1,072   (47)   1,025 
    

 
   

 
   

 
   

 
   

 
   

 

Total   $ 12,514  $ (9,129)  $ 3,385  $ 15,099  $ (11,127)  $ 3,972 
    

 

   

 

   

 

   

 

   

 

   

 

  

Total amortization expense recognized on acquired and internal use software for the years ended December 31, 2016 and 2017 was
$1.7 million and $2.0 million, respectively and is included in operating expenses in the consolidated statements of income. The Company
began capitalizing costs associated with software marketed for external sale in 2017. Amortization expense recognized on software to be sold
or marketed externally for the year ended December 31, 2017 was $0.1 million and is included in cost of revenues on the consolidated
statements of income.

Based on capitalized software assets at December 31, 2017, and assuming no impairment of these assets, estimated amortization expense is
expected to approximate the following in future years (in thousands):
 

Year ending December 31,   

Acquired
and internal

use software   

Software
marketed for
external use   Total 

2018   $ 1,666   $ 325   $1,991 
2019    320    358    678 
2020    320    310    630 
2021    320    32    352 
2022    321    —    321 
2023 & Thereafter    —    —    — 

    
 

    
 

    
 

Total amortization   $ 2,947   $ 1,025   $3,972 
    

 

    

 

    

 

  

Accrued liabilities

Accrued liabilities consisted of the following (in thousands):
 

    December 31, 
    2016   2017 
Accrued goods and services   $ 3,407   $ 5,428 
Accrued inventory purchases    4,105    5,509 
Accrued customer rebates    2,784    3,543 
Other    640    594 

    
 

    
 

Total   $10,936   $15,074 
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4. Goodwill and other intangibles
When the Company acquired the trade assets of Motorola Solutions, Inc’s wireless point-to-point and point-to-multi-point businesses, the
transaction generated goodwill and certain intangible assets. The goodwill associated with this transaction was recorded by Cambium
Networks Corporation and allocated to Cambium Networks, Ltd. and Cambium Networks, Inc. using a revenue and asset allocation method.
Although goodwill has been allocated to two operating subsidiaries, as noted in Note 16, the Company operates as one reportable unit and
operating segment and therefore, goodwill is reported, and impairment testing performed, at the Cambium Networks Corporation consolidated
level.

The changes in the carrying amount of goodwill were as follows (in thousands):
 

    December, 31, 
    2016   2017 
Beginning balance   $8,060   $8,060 
Impairment or other changes    —    — 

    
 

    
 

Ending balance   $8,060   $8,060 
    

 

    

 

  

The Company completed a qualitative assessment of goodwill for 2016 and 2017. In completing the qualitative assessment, the Company
assessed relevant events and changes in circumstances, including industry and market conditions, observable EBITDA multiples for peer
companies, operating results, business plans and entity-specific events.

Based on the results of the 2016 and 2017 qualitative impairment tests it was more likely than not that there was no impairment of the
Company’s goodwill for both periods. Therefore, there were no adjustments to the carrying value of goodwill at December 31, 2016 and 2017.
In addition, there were no triggering events or changes in circumstances that would have required a review other than the annual test date
during 2016 or 2017.

The useful life, gross carrying value, accumulated amortization, and net balance for each major class of definite lived intangible asset at each
balance sheet date were as follows (in thousands):
 

       December 31, 2016  December 31, 2017 

   Useful life  

Gross
carrying
amount  

Accumulated
amortization  

Net
balance  

Gross
carrying
amount  

Accumulated
amortization  

Net
balance 

Unpatented technology   7 years  $ 14,120  $ (10,423)  $ 3,697  $ 14,120  $ (12,439)  $ 1,681 
Customer relationships   18 years   11,630   (3,338)   8,292   11,630   (3,984)   7,646 
Patents   7 years   11,300   (8,340)   2,960   11,300   (9,955)   1,345 
Trademarks   10 years   5,270   (2,723)   2,547   5,270   (3,250)   2,020 

    
 

   
 

   
 

   
 

   
 

   
 

Total   $ 42,320  $ (24,824)  $ 17,496  $ 42,320  $ (29,628)  $ 12,692 
    

 

   

 

   

 

   

 

   

 

   

 

  

Intangible assets are amortized over their expected useful life and none are expected to have significant residual value at end of their useful
life. Other intangible amortization expense was $5.0 million and $4.8 million during the years ended December 31, 2016 and 2017,
respectively.
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Based on capitalized intangible assets at December 31, 2017, and assuming no impairment of these intangible assets, estimated amortization
expense is expected to approximate the following in future years (in thousands):
 

Year ending December 31,   Amortization 
2018   $ 4,199 
2019    1,173 
2020    1,173 
2021    1,085 
2022    646 
2023 & Thereafter    4,416 

    
 

Total amortization   $ 12,692 
    

 

  

5. Accrued warranty
The accrued warranty provision is included in other current liabilities on the Company’s consolidated balance sheets.

Warranty obligations were as follows (in thousands):
 

    December 31, 
    2016   2017 
Beginning Balance   $ 280   $ 566 
Provision increase (decrease), net    286    (166) 

    
 

    
 

Ending balance   $ 566   $ 400 
    

 

    

 

  

6. External debt
As of December 31, 2017, the Company had $90.0 million outstanding under its current term loan facility with a borrowing capacity of
$10.0 million under its revolving credit facility.

The following table reflects the current and non-current portions of the external debt facilities at December 31, 2016 and 2017 (in thousands):
 

    December 31, 
    2016  2017 
Term loan facility   $16,553  $90,000 
Revolving credit facility    19,962   — 
Less debt issuance costs    —   (2,623) 

    
 

   
 

Total debt    36,515   87,377 
    

 
   

 

Less current portion of term facility    (3,138)   (4,500) 
Current portion of debt issuance costs    —   566 

    
 

   
 

Total long-term external debt   $33,377  $83,443 
    

 

   

 

  

Secured credit agreements

On March 22, 2017, the Company entered into the second amended and restated credit agreement (“second Amended and Restated Credit
Agreement”) extending the Company’s existing credit facility from October 28, 2018 to March 22, 2022. The second Amended and Restated
Credit Agreement provided an aggregate borrowing amount not to exceed $45.0 million consisting of a term loan facility in the aggregate
principal amount of
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$35.0 million and a revolving loan facility in an aggregate principal amount of $10.0 million, including a letter of credit sub-facility in the
aggregate availability amount of $10.0 million. The Company initially borrowed $30.0 million under the term facility provisions of the second
Amended and Restated Credit Agreement.

On December 21, 2017, the Company entered into the third amended and restated credit agreement (as amended and restated, the “Credit
Agreement”) to refinance the obligations under the Company’s existing credit facility, to an aggregate amount of $100.0 million, consisting of a
term loan facility in the aggregate principal amount of $90.0 million and a revolving loan facility in an aggregate principal amount of
$10.0 million, including a letter of credit sub-facility in the aggregate availability amount of $5.0 million. The Company may request borrowings
under the revolving credit facility until December 21, 2022. The term loan matures and comes due on December 21, 2022.

The proceeds were used to: (i) pay fees and expenses incurred in connection with the refinancing; (ii) payoff the existing senior indebtedness
under second Amended and Restated Credit Agreement; (iii) finance the return of capital to the Company’s Sponsor, and (iv) provide ongoing
working capital and other general corporate purposes. The Credit Agreement includes an accordion feature, permitting the Company on not
more than five occasions prior to the fourth anniversary of the date of the Credit Agreement to increase the aggregate amount of the term loan
by up to $40.0 million, the proceeds of which may be used for permitted acquisitions.

The term loan is repayable quarterly as follows: (i) 1.25% of the initial aggregate term loan is payable in each of the first four (4) payment
dates following the closing date and (ii) 2.50% of the initial aggregate term loan is payable in each quarter of each year thereafter, with the
remaining principal due on maturity on December 21, 2022. In addition, 50% of excess cash, defined as EBITDA less tax, capital expenditure,
certain investments, scheduled loan repayments, declared distributions, interest, working capital requirement and other items paid in cash to
the extent included as an add back to EBITDA, is payable to the lenders at the end of each year as a repayment of outstanding borrowings.

Interest on the outstanding borrowings is variable based on LIBOR plus the applicable fixed margin. The effective interest rate in effect at
December 31, 2017 for the term loan facility was 6.39%.

In addition to paying interest on the outstanding principal under the term loan facility, the Company is required to pay a commitment fee in
respect of the unutilized commitments under the revolving credit facility, payable quarterly in arrears. The Company is also required to pay
letter of credit fees on the maximum amount available to be drawn under all outstanding letters of credit in an amount equal to the applicable
margin on LIBOR based borrowings under the revolving credit facility on a per annum basis, payable quarterly in arrears, as well as
customary fronting fees for the issuance of letters of credit fees and agency fees.

The Company is permitted to voluntarily reduce the unutilized portion of the commitment amount and repay outstanding loans under the
Credit Agreement at any time without premium or penalty, other than customary breakage costs with respect to LIBOR based loans.

Maturities on the long-term external debt outstanding at December 31, 2017 are as follows (in thousands):
 

Year ending December 31,      
2018   $ 4,500 
2019    9,000 
2020    9,000 
2021    9,000 
2022    58,500 

    
 

Total   $90,000 
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Borrowings under the Agreement are secured by a first-priority lien on substantially all of the Company’s assets, the equity interests in the
Company’s subsidiaries, and any intercompany debt. The Credit Agreement also contains certain customary mandatory prepayment
provisions. If certain events, as specified in the Credit Agreement, occur, the Company may be required to repay all or a portion of the
amounts outstanding under the Credit Agreement.

The Credit Agreement contains customary affirmative and negative covenants, including covenants that limit or restrict the Company and its
subsidiaries’ ability to, among other things, incur indebtedness, grant liens, merge or consolidate, dispose of assets, pay dividends or make
distributions, make investments, make acquisitions, prepay certain indebtedness, change the nature of its business, enter into certain
transactions with affiliates, enter into restrictive agreements, and make capital expenditures, in each case subject to customary exceptions for
a credit facility of this size and type. The Company is also required to maintain a maximum consolidated fixed charge coverage ratio, a
maximum consolidated leverage ratio, and a minimum adjusted quick ratio. As of December 31, 2017, the Company was in compliance with
all affirmative and negative covenants under the Credit Agreement.

Interest expense, including bank charges and amortization of debt issuance costs on the external debt, was $2.9 million and $2.2 million in
2016 and 2017, respectively.

7. Loan from Sponsor and capital contribution
As of December 31, 2016 and 2017, the Company had an outstanding loan payable with its Sponsor as follows (in thousands):
 

    December 31, 
    2016   2017 
Principal   $62,547   $            — 
Accrued interest    23,120    — 

    
 

    
 

Total loan from Sponsor   $85,667   $ — 
    

 

    

 

  

In October 2011, a subsidiary of the Company issued convertible preferred equity certificates (“CPECs”) to the Sponsor in connection with the
purchase of the PTP and PMP businesses from Motorola Solutions, Inc. Under ASC 815-10, the option to convert the CPECs into ordinary
shares does not meet the definition of a derivative. Therefore, the CPECs were classified as debt, as they do not provide for net settlement
and there is no active market for the shares.

The CPECs have both a fixed and variable yield component. The fixed yield component is 1% per annum. The variable interest rate for each
of the years ended December 31, 2016 and 2017 was 7.1%. The variable yield is dependent upon the income obtained from amounts lent to,
and equity investment in, certain subsidiaries. The total nominal interest rate for each of the years ended December 31, 2016 and 2017 was
8.1%. The Company has the option to either accrue the interest or cash settle, and since the inception of the CPECs, the Company has
elected to accrue the interest. The CPECs are redeemable at the earlier of 49 years after issuance or upon the occurrence of specified events
including the realization of certain of the Company’s investments.

On July 31, 2017, in connection with the dissolution of the subsidiary, the CPECs and associated accrued interest were redeemed, and
simultaneously the Sponsor made a non-cash capital contribution of $88.4 million. The $88.4 million non-cash capital contribution represented
principal on the CPECs of $62.5 million and accrued interest of $25.9 million, reflecting $23.1 million of interest accrued through
December 31, 2016 and $2.8 million of additional accrued interest through July 31, 2017. The effect of the non-cash capital contribution is
reflected in the Company’s statement of shareholders’ deficit and statements of cash flows. Interest expense on the loan from Sponsor was
$4.7 million and $2.8 million in 2016 and 2017, respectively.
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8. Employee benefit plans
The Company’s employee benefit plans currently consist of a defined contribution plan in the United States and a separate plan in the UK.
The Company does not offer any other postretirement benefit plans, such as retiree medical and dental benefits or deferred compensation
agreements to its employees or officers.

U.S. plan

U.S. regular, full-time employees are eligible to participate in the Cambium Networks, Inc. 401(k) Plan, which is a qualified defined
contribution plan under section 401(k) of the Internal Revenue Service Code. Under the Cambium Networks, Inc. 401(k) Plan, the company
contributes a dollar-for-dollar match of the first 4% an employee contributes to the plan. Employees are eligible to participate on the first of the
month following their date of hire and begin receiving company contributions three months after they become eligible to participate in the plan.
Company matching contributions are made each pay period, but the funds do not vest until the employee’s second anniversary of
employment with the Company. Employees are always fully vested in their own contributions. All contributions, including the company match,
are made in cash and invested in accordance with participants’ investment elections. Contributions made by the Company under the
Cambium Networks, Inc. 401(k) Plan were $0.6 million and $0.7 million for 2016 and 2017, respectively.

UK plan

Regular, full-time UK employees are eligible to participate in the Cambium Networks Ltd Stakeholder Pension Scheme, which is a qualified
defined contribution plan. Employees are eligible to participate on the first of the month following receipt of their enrollment form, and eligible
employees are automatically enrolled in the plan at a default employee contribution rate of 3% and a company contribution rate of 5% of the
employee’s basic salary. The company contribution rate increases by 1% for each additional 1% that the employee contributes up to a
maximum of 7%. Company matching contributions vest immediately and employees are always fully vested in their own contributions. All
contributions, including the company match, are made in cash and deposited in the participant’s account each pay period. The total
contributed by the Company under this plan was $0.4 million and $0.4 million for 2016 and 2017, respectively.

9. Other expense
Other expense of $0.2 million and $0.5 million for the years ended December 31, 2016 and 2017, respectively, represents foreign exchange
losses.

10. Management incentive compensation
2011 Management incentive compensation plan

In 2011, the Company adopted a management incentive compensation plan (the “Plan”) pursuant to which the Company offers management
incentive units (“MIUs”) to employees. The MIUs issued as Class B units, which are limited partnership interests in the Company’s parent,
VCH, L.P.

Under the Plan, the Company may award time-based and performance-based MIUs as Class B units as well as phantom units that provide
the holder the same economic benefits of an MIU. The MIUs and phantom units become vested and eligible to participate in partnership
distributions as follows:
 

•  Time-based units:    Vesting of time-based MIUs and phantom units commences on the date of award and continues over a period of
forty-eight months. Twenty-five percent (25%) of the units become vested and
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eligible to participate in partnership distributions on the first anniversary of the award date (“Initial Vesting Date”), and the remaining 75% of
the units shall become vested and eligible to participate in partnership distributions ratably on a monthly basis over the thirty-six
(36) months following the Initial Vesting Date.

 

•  Performance-based units:    Performance-based MIUs vest and are eligible to participate in partnership distributions when and if the
Class A units in VCH L.P., all of which are held by the Company’s Sponsor or its affiliates, achieve a specific equity return.

MIUs and phantom units are not eligible to participate in distributions until the Class A units first receive a specific equity return.

If the employee terminates employment before all participation and eligibility thresholds and criteria are met, all unvested MIUs and phantom
units held as of the date of termination automatically expire and are forfeited without any further action required, and all vested units held as of
the date of termination are subject to repurchase by VCH, L.P. (solely at its option).

In addition, MIUs and phantom units are subject to achievement of varying participation thresholds prior to becoming eligible to participate in
distributions from the limited partnership.

The following table reflects the number of MIUs and phantom units outstanding at December 31, 2016 and 2017:
 

MIUs – and phantom units   
Number of units

(time-based)  

Number of units
(performance-based) 

Balance at December 31, 2015    9,389,996   5,496,093 
Granted    716,750   88,500 
Forfeitures and cancellations    (783,575)   (200,000) 

    
 

   
 

Balance at December 31, 2016    9,323,171   5,384,593 
    

 
   

 

Granted    716,752   32,500 
Forfeitures and cancellations    (196,825)   — 

    
 

   
 

Balance at December 31, 2017    9,843,098   5,417,093 
    

 

   

 

  

As the MIUs and phantom units are contingent upon the Class A units first achieving a specific equity return and require the holders to be an
employee of the Company through a future triggering event, the Company has not recorded any compensation expense associated with MIUs
and phantom units for the years ended December 31, 2016 and 2017.

The Company will record compensation expense in the period the Company completes a triggering event. As of December 31, 2017, the total
grant date fair values for equity settled awards and year-end fair values for cash settled awards were $8.3 million and $1.0 million,
respectively. As of December 31, 2016, the total grant date fair values for equity settled awards and year-end fair values for cash settled
awards were $7.4 million and $0.9 million, respectively.

The grant date and year-end values were determined using the Black-Scholes option pricing model. The following assumptions were used to
value the MIUs:
 

Dividend yield    — 
Risk-free rate    0.45%-2.27% 
Weighted average volatility    46.8% 
Expected life (in years)    6.0 
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Risk-Free Interest Rate

The company determined the risk-free interest rate by using a weighted average assumption equivalent to the expected term bases on the
U.S. Treasury constant maturity rate as of the date of grant.

Volatility

The Company used an average historical share price volatility of comparable companies to be representative of future share price volatility as
the company did not have sufficient trading history for its shares.

Expected Term

Expected term is presumed to be the average of the vesting term and the contractual life of the MIU award.

11. Share capital—shares
The following table reflects the number of shares and their value at December 31, 2016 and 2017:
 

    
Number of

shares   
Value

(in thousands) 
Balance at December 31, 2015    771.79   $ 772 
Shares issued/cancelled    —    — 

    
 

    
 

Balance at December 31, 2016    771.79    772 
Shares issued/cancelled    —    — 

    
 

    
 

Balance at December 31, 2017    771.79   $ 772 
    

 

    

 

  

On October 28, 2011, 771.79 shares, par value $.01 per share, were issued at an initial subscription price of $1,000 per share. Holders of
these shares are entitled to dividends as declared. Since December 31, 2017, no dividends have been paid.

12. Noncontrolling interest
During 2014, the Company’s UK subsidiary, Cambium Networks, Ltd., issued 7,000,000 redeemable preference shares at $1 each to VCH,
L.P. The holder of the redeemable preferred shares did not have the right to vote as a shareholder at any general meeting. The preference
shares accrued an 8% cumulative dividend from an effective date of April 22, 2014. Accrued and unpaid dividends compounded annually.
Dividends were only payable if declared by the directors of Cambium Networks, Ltd. The preference shares were redeemable for their
nominal value plus unpaid accrued dividends (“Preference Amount”) solely at the discretion of the issuer. Upon liquidation of Cambium
Networks, Ltd., the holder of the redeemable preferred shares was entitled to the Preference Amount in priority to any amount available for
distribution to the shareholders of Cambium Networks, Ltd. but was not entitled to any further share of profit. On December 21, 2017, the
Company redeemed the preference shares for an aggregate of $9.3 million. The accrued dividends are shown as net income attributable to
noncontrolling interest on the Company’s consolidated statements of income. The preference shares and their related accrued dividends are
presented as noncontrolling interest in the Company’s consolidated balance sheets. The impact of the noncontrolling interest on equity is
included in the consolidated statements of changes in shareholders’ deficit.
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The following table reflects the number of preference shares, their value and accrued dividends at December 31, 2016 and December 31,
2017 (in thousands, except number of shares):
 

    
Number of

shares  Value  
Accrued

dividends  Total 
Balance at December 31, 2015    7,000,000  $ 7,000  $ 979  $ 7,979 
Accrued dividends    —   —   638   638 

    
 

   
 

   
 

   
 

Balance at December 31, 2016    7,000,000   7,000   1,617   8,617 
Accrued dividends    —   —   671   671 
Distribution to noncontrolling interest    (7,000,000)   (7,000)   (2,288)   (9,288) 

    
 

   
 

   
 

   
 

Balance at December 31, 2017    —  $ —  $ —  $ — 
    

 

   

 

   

 

   

 

  

13. Earnings per share
The following table presents basic and diluted earnings per share for the years ended December 31, 2016 and 2017 (in thousands, except
share and per share amounts):
 

    December 31, 
    2016   2017 

Numerator:     
Net income attributable to shareholders   $ 2,275   $ 9,128 

    

 

    

 

Denominator:     

Shares outstanding used in computing net income attributable to shareholders, basic and diluted

  

 771.79 

   

771.79 

    

 

    

 

Net income per share attributable to shareholders, basic and diluted   $ 2,947.69   $ 11,827.05 
    

 

    

 

  

Since the Company does not have any dilutive equity securities, basic net income per share is the same as diluted net income per share for
the years presented.

14. Income taxes
On December 22, 2017, the U.S. government enacted comprehensive tax legislation commonly referred to as the Tax Cuts and Jobs Act
(“Tax Act”). The Tax Act makes broad and complex changes to the US tax code, including, but not limited to (1) reducing the US federal
corporate income tax rate from 35 percent to 21 percent, (2) requiring companies to pay a one-time transition tax (if applicable) on certain
unrepatriated earning of foreign subsidiaries, (3) generally eliminating U.S. federal income taxes on dividends from foreign subsidiaries,
(4) requiring a current inclusion in U.S. federal taxable income of certain earnings of controlled foreign corporations, (5) eliminating the
corporate alternative minimum tax (“AMT”) and changing how existing AMT credits can be realized, (6) creating the base erosion anti-abuse
tax (“BEAT”), a new minimum tax, (7) creating a new limitation on deductible interest expense, and (8) changing rules related to uses and
limitations of net operating loss carryforwards created in tax years beginning after December 31, 2017.

The Securities and Exchange Commission (“SEC”) staff issued Staff Accounting Bulletin 118 (“SAB 118”), which provides guidance on
accounting for the tax effects of the Tax Act. SAB 118 provides a measurement period that should not extend beyond one year from the Tax
Act enactment date for companies to complete the accounting under ASC 740. In accordance with SAB 118, a company must reflect the
income tax effects of those aspects of
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the Tax Act for which the accounting under ASC 740 is complete. To the extent that a company’s accounting for certain income tax effects on
the Tax Act is incomplete but it is able to determine a reasonable estimate, it must record a provisional estimate in the financial statements. If
a company cannot determine a provisional estimate to be included in the financial statements, it should continue to apply ASC 740 based on
the provisions of the tax laws that were in effect immediately before the enactment of the Tax Act.

The Company’s accounting for the full Tax Act is incomplete. However, the Company was able to make reasonable estimates of certain
effects and therefore, recorded adjustments as follows:
 

•  Reduction of U.S. federal corporate tax rate: The Tax Act reduces the corporate tax rate to 21 percent, effective January 1, 2018. For
certain of the Company’s deferred tax assets and liabilities, a decrease of $0.1 million was recorded to the Company’s net deferred tax
liability with a corresponding net adjustment to deferred tax benefit of $0.1 million for the year ended December 31, 2017.

 

•  Cost recovery: While the Company has not yet completed all the computations necessary or completed an inventory of its 2017
expenditures that qualify for immediate expensing, the Company has recorded a provisional deferred benefit of $1.0 million for the year
ended December 31, 2017 based on the Company’s present intent to fully expense all qualifying expenditures.

For financial reporting purposes, income before income taxes includes the following components (in thousands):
 

    
Years ended

December 31, 
    2016   2017 
United States   $2,753   $3,356 
Foreign    1,707    6,025 

    
 

    
 

Total   $4,460   $9,381 
    

 

    

 

  

The provision (benefit) for income taxes consists of the following (in thousands):
 

    
Years ended

December 31, 
    2016  2017 

Current:    
U.S. federal   $ 539  $ 379 
State    190   40 
Foreign    936   1,047 

    
 

   
 

Current tax expense    1,665   1,466 
    

 
   

 

Deferred and other:    
U.S. federal    (130)   3,109 
State    (15)   340 
Foreign    27   (5,333) 

    
 

   
 

Deferred tax benefit    (118)   (1,884) 
    

 
   

 

Provision (benefit) for income taxes   $1,547  $ (418) 
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Differences between the income tax expense computed at the statutory U.S. federal income tax rate and the provision (benefit) for income
taxes computed per the Company’s consolidated statements of income are summarized as follows (in thousands):
 

    
Years ended

December 31, 
    2016  2017 
Income tax expense at federal statutory rate of 35%   $1,561  $ 3,283 
State and local income taxes net of federal benefit    111   373 
Tax rate changes (U.S. federal & state)    —   (92) 
Valuation allowance changes    (789)   (6,417) 
Deferred tax asset adjustment related to interest    —   3,103 
Foreign rate differential    (264)   (918) 
Non-deductible interest    671   376 
Research and development    (388)   (449) 
Other    645   323 

    
 

   
 

Provision (benefit) for income taxes   $1,547  $ (418) 
    

 

   

 

  

Foreign represents the non-U.S. jurisdictions. The country having the greatest impact on the tax rate adjustment line shown in the above table
as “Foreign rate differential” for the years ended December 31, 2016 and 2017 is the UK where the statutory rate was 20.0% and 19.25%,
respectively.

The deferred tax assets and liabilities result from differences in the timing of the recognition of certain income and expense items for tax and
financial reporting purposes.
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The sources of these difference at each balance sheet date are as follows (in thousands):
 

    
Years ended

December 31, 
    2016  2017 
NOL and tax credit carryforwards   $ 6,836  $ 6,380 
Accrued interest    2,766   — 
Property and equipment    622   — 
Accruals    —   276 
Intangible assets    —   345 
Other    308   184 

    
 

   
 

Subtotal    10,532   7,185 
Less: Valuation allowance    (6,529)   (112) 

    
 

   
 

Net deferred tax assets    4,003   7,073 

Property and equipment    —   (740) 
Prepaid expenses and other assets    —   (207) 
Other    —   (84) 

    
 

   
 

Subtotal    —   (1,031) 
Less: Valuation allowance    —   — 

    
 

   
 

Net deferred tax liabilities    —   (1,031) 
    

 
   

 

Total deferred tax asset, net   $ 4,003  $ 6,042 
    

 

   

 

  

The following table reflects the activity in the Company’s valuation allowance on deferred tax assets (in thousands):
 

    December 31, 
    2016  2017 
Beginning balance   $7,318  $ 6,529 
Increase/(release) of valuation allowance    (789)   (6,417) 

    
 

   
 

Ending balance   $6,529  $ 112 
    

 

   

 

 
  

   
 

   

In assessing the realizability of deferred tax assets, the Company considers whether it is more likely than not that some portion or all of the
deferred tax assets will not be realized. The ultimate realization of deferred tax assets is dependent upon the generation of future taxable
income during the periods in which those temporary differences become deductible. The Company considers projected future taxable income,
reversing taxable temporary differences, carryback opportunities, and tax-planning strategies in making this assessment.

Management assesses the available positive and negative evidence to estimate if sufficient future taxable income will be generated to utilize
the existing deferred tax assets before they otherwise expire. A significant piece of objective negative evidence evaluated was the cumulative
income and loss incurred over the three-year period ended December 31, 2017. Cumulative losses are objective evidence that limits the
ability to consider other subjective evidence such as the Company’s projections for future growth. The amount of the deferred tax asset
considered realizable, however, could be adjusted if estimates of future taxable income during the carryforward period are reduced or
increased or if objective negative evidence in the form of cumulative losses
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is no longer present and additional weight may be given to subjective evidence such as the Company’s projections for growth.

As of December 31, 2017, the Company’s deferred tax assets were primarily the result of UK net operating loss (“NOL”), and tax credit
carryforwards from the UK and U.S. For Cambium Networks Ltd (UK), a valuation allowance was recorded against its net deferred tax asset
balance as of December 31, 2016. For the year ended December 31, 2017, the Company recorded a change in its valuation allowance of
$6.4 million on the basis of management’s reassessment of the amount of its deferred tax assets (NOL and research and development
credits) that are more likely than not to be realized. The $6.4 million change in its valuation allowance comprised a change in judgement on
the ability to utilize beginning deferred tax assets in future years of $5.3 million and the realization of benefits of operating loss carryforwards
utilized during 2017 of $1.1 million. For the year ended December 31, 2016, the Company realized the benefits of operating loss
carryforwards of $1.2 million. As of each reporting date, the Company’s management considers new evidence, both positive and negative,
that could impact management’s view with regards to future realization of deferred tax assets. In addition, during 2017, the Company wrote-off
its deferred tax asset to income tax expense by $3.1 million reflecting interest expense that was previously recognized.

The Company has gross income tax NOL carryforwards related to its international operations. For the year ended December 31, 2016, the
NOL carryforward was approximately $34.2 million, of which $33.0 million has an indefinite life. For the year ended, December 31, 2017, the
NOL carryforward was approximately $28.1 million, of which $27.7 million has an indefinite life. The Company had a valuation allowance
against the deferred tax assets related to the NOL as of December 31, 2016. The Company has recorded a deferred tax asset of $5.1 million
related to NOL as of December 31, 2017. The Company’s gross NOL carryforwards expire as follows:
 

    Years ended December 31, 
    2016   2017 
Unlimited Carryforward   $ 33.0 million   $ 27.7 million 
10+ Year Carryforward   $ 1.2 million   $ 0.4 million 
  

The Company has tax credit carryforwards related to research and development. For the year ended December 31, 2016, the tax credit
carryforward was approximately $0.8 million, of which $0.8 million has an indefinite life. For the year ended December 31, 2017, the
carryforward was approximately $1.3 million, of which $0.9 million has an indefinite life and $0.4 million that expires in 2037. The Company’s
research and development tax credit carryforwards and their expiration are as follows:
 

    Years ended December 31, 
    2016   2017 
Unlimited Carryforward   $ 0.8 million   $ 0.9 million 
20-Year Carryforward   $ 0.0 million   $ 0.4 million 
  

The Company files income tax returns in the U.S. federal jurisdiction, various state and local jurisdictions and many foreign jurisdictions. The
U.S., UK, and India are the main taxing jurisdictions in which the Company operates. Open tax years subject to audit vary depending on the
tax jurisdiction. In the U.S., the Company is no longer subject to U.S. federal income tax examinations by tax authorities for years before
2014. In the UK, the tax returns that are open are for the tax years 2016 and 2017. In India, the tax returns that are open are for India
assessment years 2012 through 2017.

The Company believes its tax positions comply with applicable tax law and intends to vigorously defend its position. However, differing
positions on certain issues could be upheld by tax authorities, which could
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adversely affect the Company’s financial condition and results of operations. The Company does not have any unrecognized tax benefits as
of December 31, 2016 and 2017.

15. Commitments and contingencies
In accordance with ASC 460, Guarantees, the Company recognizes the fair value for guarantee and indemnification arrangements it issues or
modifies, if these arrangements are within the scope of the interpretation. In addition, the Company must continue to monitor the conditions
that are subject to the guarantees and indemnifications in order to identify if a loss has incurred. If the Company determines it is probable that
a loss has occurred, then any such estimated loss would be recognized under those guarantees and indemnifications and would be
recognized in the Company’s consolidated statements of income and corresponding consolidated balance sheets during that period.

Indemnification

The Company generally indemnifies its distributors, value added resellers and network operators against claims brought by a third party to the
extent any such claim alleges that the Company’s product infringes a patent, copyright or trademark or violates any other proprietary rights of
that third party. Although the Company generally tries to limit the maximum amount of potential future liability under its indemnification
obligations, in certain agreements this liability may be unlimited. The maximum potential amount of future payments the Company may be
required to make under these indemnification agreements is not estimable.

The Company indemnifies its directors and officers and select key employees for certain events or occurrences, subject to certain limits, while
the director or officer is or was serving at the Company’s request in such capacity. The term of the indemnification period is for the director’s
or officer’s term of service. The Company may terminate the indemnification agreements with its directors or officers upon the termination of
their services as directors or officers of the Company, but termination will not affect claims for indemnification related to events occurring prior
to the effective date of termination. The maximum amount of potential future indemnification is unlimited; however, the Company has a
director and officer insurance policy that limits its exposure. The Company believes the fair value of these indemnification agreements is
minimal.

Warranties

The Company offers a standard one-year warranty on most hardware products, and records a liability within current liabilities for the estimated
future costs associated with potential warranty claims. The Company’s responsibility under its standard warranty is the repair or replacement
of in-warranty defective product, or to credit the purchase price of the defective product, at its discretion, without charge to the customer. The
Company also offers an extended warranty that extends the standard warranty on most of its products for up to four additional years; a limited
lifetime warranty on select hardware products that extends warranty coverage to seven years; and an all risks advance replacement warranty
covering additional types of equipment damage not covered by its standard warranty. The warranty costs are reflected in the Company’s
consolidated statements of income within cost of revenues. The Company’s estimate of future warranty costs is largely based on historical
experience factors including product failure rates, material usage, and service delivery cost incurred in correcting product failures. See Note
5 – Accrued Warranty for more information and the amounts included in other current liabilities on the consolidated balance sheets.

Legal proceedings

Third parties may from time to time assert legal claims against the Company. There is no pending or threatened legal proceedings to which
the Company is a party to, and in the Company’s opinion, is likely to have a material adverse effect on its financial condition or results of
operations.
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Operating leases

The Company leases office space and vehicles under various non-cancelable operating leases that expire at various dates through 2026.
Certain of the lease arrangements include rent holidays and escalation clauses and the Company recognizes expense on a straight-line basis
over the term of the lease agreement. The Company generally pays taxes, insurance and maintenance costs on leased facilities and vehicles.
The Company leases office space in Devon, United Kingdom; Illinois, United States; Bangalore, India; California, United States and other
locations.

Total operating lease expense for the years ended December 31, 2016 and 2017 was $1.1 million and $1.4 million, respectively.

At December 31, 2017, total future minimum annual lease payments under operating leases were as follows (in thousands):
 

    2018   2019   2020   2021   2022   Thereafter   Total 
Operating leases   $1,756   $1,736   $1,768   $1,613   $1,045   $ 853   $8,771 
  

16. Segment information, revenues by geography and significant customers
The Company’s chief operating decision maker (“CODM”) is its Chief Executive Officer. The Company’s CODM reviews financial information
presented on a consolidated basis for purposes of allocating resources and evaluating financial performance. Accordingly, the Company
determined that it operates as one reportable and operating segment.

Revenues by product category were as follows (in thousands, except percentages):
 

    Years ended December 31, 
    2016   2017 
Point-to-Multi-Point   $119,049    66%   $142,000    66% 
Point-to-Point    52,441    29%    56,130    26% 
Wifi (cnPilot)    6,057    3%    14,620    6% 
Other    3,897    2%    3,921    2% 

    
 

    
 

    
 

    
 

Total Revenues   $181,444    100%   $216,671    100% 
    

 

    

 

    

 

    

 

  

The Company’s products are predominately distributed through a third-party logistics provider in the United States, Netherlands and China.
The Company has determined the geographical distribution of product revenues based upon the ship-to destinations.

Revenues by geography were as follows (in thousands, except percentages):
 

    Years ended December 31, 
    2016   2017 
North America   $ 89,264    49%   $100,676    47% 
Europe, Middle East and Africa    55,787    31%    68,208    31% 
Central and Latin America    22,344    12%    26,962    12% 
Asia Pacific    14,049    8%    20,825    10% 

    
 

    
 

    
 

    
 

Total Revenues   $181,444    100%   $216,671    100% 
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The following countries had revenues greater than 10% of total revenues:
 

•  United States—$76.2 million for 2016 and $90.9 million for 2017
•  Italy—$32.0 million for 2016 and $39.9 million for 2017

Customers with an accounts receivable balance of 10% or greater of total accounts receivable and customers with net revenues of 10% or
greater of total revenues are presented below for the periods indicated:
 

    
Percentage  of

revenues  
Percentage of

accounts receivable 
   Years ended December 31,  Years ended December 31, 
    2016  2017  2016  2017 
Customer A    15%   15%   18%   15% 
Customer B    14%   15%   11%   15% 
Customer C    14%   11%   *   * 
  

 

*  denotes percentage is less than 10%                 

17. Related party transactions
The Company follows ASC 850, Related Party Disclosures, for the identification of related parties and disclosure of related party transactions.
A party is considered to be related to the Company if the party directly or indirectly or through one or more intermediaries, controls, is
controlled by, or is under common control with the Company. Related parties also include principal owners of the Company, its management,
members of the immediate families of principal owners of the Company and its management and other parties with which the Company may
deal.

Vector Cambium Holdings (Cayman), LP (“VCH, L.P.”), the ultimate controlling party, provided funding to the Company in the form of CPECs,
as described in Note 7 – Loan from Sponsor and contributed capital of $62.5 million and $2.0 million, respectively. On July 31, 2017, VCH,
L.P. redeemed the CPECs by making a non-cash capital contribution to the Company of $88.4 million including principal of $62.5 million and
accrued interest of $25.9 million.

On December 21, 2017, the Company made a cash return of contributed capital to VCH, L.P. in the amount of $65.7 million.

In addition, Cambium Networks, Ltd. (UK) issued $7.0 million of redeemable preference shares to VCH, L.P. during the year ended
December 31, 2014 (Refer to Note 12 – Noncontrolling interest). The holder of the redeemable preference shares is entitled to the Preference
Amount (nominal amount plus 8% accrued cumulated dividend) in priority to any amount available for distribution to the shareholders of
Cambium Networks, Ltd., but is not entitled to any further share of profit and the shares are only redeemable at the discretion of the issuer.
The Company elected to redeem these shares and the accrued 8% cumulated dividend, which amounted to $9.3 million, on December 21,
2017. These redeemable preference shares and their related accrued dividend are presented as noncontrolling interest in the Company’s
consolidated balance sheets and in the consolidated statements of shareholders’ deficit.

During the years ended December 31, 2016 and 2017, fees of $0.5 million and $2.6 million, respectively, were charged by Vector Capital
Management, LP, an entity related to Holdings, for management oversight and services. The fees in 2017 also included $2.0 million of
management fees in connection with the Company’s $90 million debt financing as further discussed in footnote 6. Amounts due to Vector
Capital Management, LP at December 31, 2016 and 2017 were $2.6 million and $5.0 million, respectively, and included as Payable to
Sponsor in the Company’s consolidated balance sheets.
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18. Subsequent events
On January 18, 2018, the Company signed an amendment to the lease agreement for the Rolling Meadows, Illinois facility to expand into an
adjacent suite at the same location. The amendment commences on April 1, 2018 with an initial term of five years and adds 3,507 square feet
to bring the total to 37,705 square feet. The amendment also extends the lease term on the existing space an additional 13 months, so that
the lease for both the existing space and the expanded space both expire on March 31, 2024. As a result of this amendment, future minimum
annual payments under operating leases will increase over the amounts reported in Note 15 –Commitments and contingencies by the
following amounts (in thousands):
 

    2018   2019   2020   2021   2022   Thereafter   Total 
Operating leases   $ 43   $ 87   $ 89   $ 91   $ 92   $ 1,073   $1,475 
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Part II
Information not required in prospectus

Item 13. Other expenses of issuance and distribution
The following table sets forth all expenses to be paid by the Registrant, other than estimated underwriting discounts and commissions, in
connection with this offering. All amounts shown are estimates except for the SEC registration fee, the FINRA filing fee and the exchange
listing fee:
 

    

Amount
to be Paid 

SEC registration fee   $             * 
FINRA filing fee    * 

Nasdaq listing fee    * 
Printing and engraving expenses    * 
Legal fees and expenses    * 
Accounting fees and expenses    * 
Transfer agent and registrar fees    * 
Miscellaneous    * 

    
 

Total   $ * 
    

 

  

 

*  To be filed by amendment.

Item 14. Indemnification of directors and officers
Cayman Islands law does not limit the extent to which a company’s articles of association may provide for indemnification of officers and
directors, except to the extent any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide
indemnification against willful default, fraud or the consequences of committing a crime. Our Amended and Restated Memorandum and
Articles of Association provide for indemnification of officers and directors for losses, damages, costs and expenses incurred in their
capacities as such, except through their own willful default, fraud and dishonesty.

Pursuant to the form of indemnification agreements filed as Exhibit 10.1 to this Registration Statement, we will agree to indemnify our
directors and officers against certain liabilities and expenses incurred by such persons in connection with claims made by reason of their
being such a director or officer.

The form of Underwriting Agreement filed as Exhibit 1.1 to this Registration Statement will also provide for indemnification of us and our
officers and directors in certain instances.

Item 15. Recent sales of unregistered securities
N/A
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Item 16. Exhibits and financial statement schedules
(a) Exhibits
 

Exhibit
number   Description
  1.1*   Form of Underwriting Agreement

  3.1*   Memorandum and Articles of Association

  3.2*   Form of Amended and Restated Memorandum and Articles of Association to be effective upon completion of this offering

  4.1*   Shareholders Agreement, dated             , by and among Registrant and certain security holders of Registrant

  5.1*   Opinion of Sidley Austin LLP

  5.2*   Opinion of Walkers

10.1*+   Form of Indemnification Agreement entered into between Registrant and its directors and executive officers

10.2*

  

Renewal Lease by Reference to an Existing Lease, Part Unit A1, Linhay Business Park, Eastern Road, Ashburton, Devon
TQ13 7UP, United Kingdom, dated as of November 22, 2016, by and between the Registrant and Stephanie Myers Palk,
Richard John Palk and Alison June Palk

10.3*

  

Renewal Lease by Reference to an Existing Lease, Unit B2/3, Linhay Business Park, Eastern Road, Ashburton, Devon
TQ13 7UP, United Kingdom, dated as of November 22, 2016, by and between the Registrant and Stephanie Myers Palk,
Richard John Palk and Alison June Palk

10.4*

  

Renewal Lease by Reference to an Existing Lease, Unit D1, Linhay Business Park, Eastern Road, Ashburton, Devon, TQ13
7UP, United Kingdom, dated as of November 22, 2016, by and between the Registrant and Stephanie Myers Palk, Richard
John Palk and Alison June Palk

10.5*   Office Lease, dated as of January 30, 2012, by and between the Registrant and Atrium at 3800 Golf LLC

10.6*   Lease Deed, dated as of June 20, 2016, by and between the Registrant and Umiya Holdings Private Limited

10.7*   Lease, dated as of December 4, 2017, by and between the Registrant and Silicon Valley Center Office LLC

10.8*+   Employee Share Purchase Plan

10.9*+   Form of Share Option Agreement under the Employee Share Purchase Plan

10.10*+   2018 Share Incentive Plan

10.11*+   Form of Share Option Grant Notice and Share Option Agreement under 2018 Share Incentive Plan

10.12*+   Form of Restricted Share Unit Grant Notice and Restricted Share Unit Agreement under 2018 Share Incentive Plan

10.13*+   Form of Restricted Share Award Grant Notice and Restricted Share Award Agreement under 2018 Share Incentive Plan

10.14++
  

Corporate Supply Agreement between Cambium Networks Limited and Flextronics Telecom Systems, Ltd. dated as of
April 23, 2012
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10.15*

  

Amended and Restated Credit Agreement, dated as of December 21, 2017, by and among the Registrant, as Holdings,
Cambium Networks, Ltd., as Borrower, Silicon Valley Bank, as Administrative Agent and Issuing Lender, and the lenders
party thereto

21.1*   Subsidiaries of Registrant

23.1*   Consent of KPMG LLP, independent registered public accounting firm

23.2*   Consent of Sidley Austin LLP (included in Exhibit 5.1)

23.3*   Consent of Walkers (included in Exhibit 5.2)

24.1*   Power of Attorney
 

 

*  To be filed by Amendment
 

+  Indicates management contract or compensatory plan
 

++  Confidential treatment has been requested for portions of this exhibit. These portions have been omitted from this Registration Statement and have been filed separately with the
SEC.

(b) Financial statement schedules

Schedules not listed have been omitted because the information required to be set forth therein is not applicable, not material or is shown in
the financial statements or notes thereto.

Item 17. Undertakings
The undersigned Registrant hereby undertakes to provide to the underwriters at the closing specified in the underwriting agreement
certificates in such denominations and registered in such names as required by the underwriters to permit prompt delivery to each purchaser.

Insofar as indemnification for liabilities arising under the Securities Act, may be permitted to directors, officers, and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the SEC such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer, or
controlling person of the registrant in the successful defense of any action, suit, or proceeding) is asserted by such director, officer, or
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been
settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.

The undersigned Registrant hereby undertakes that:
 

(1)  For purposes of determining any liability under the Securities Act, the information omitted from the form of prospectus filed as part of this
registration statement in reliance upon Rule 430A and contained in a form of prospectus filed by the Registrant pursuant to Rule 424(b)
(1) or (4) or 497(h) under the Securities Act shall be deemed to be part of this registration statement as of the time it was declared
effective.

 

(2)  For the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that
time shall be deemed to be the initial bona fide offering thereof.
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Signatures
Pursuant to the requirements of the Securities Act of 1933, the registrant has duly caused this Registration Statement to be signed on its
behalf by the undersigned, thereunto duly authorized, in the Rolling Meadows, Illinois, on the              day of             , 2018.

CAMBIUM NETWORKS CORPORATION

By:   

 

Atul Bhatnagar
President and Chief Executive Officer

Power of attorney
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints Atul Bhatnagar,
and each of them, as his true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him and in his
name, place and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments) to this Registration
Statement and to sign any registration statement for the same offering covered by the Registration Statement that is to be effective upon filing
pursuant to Rule 462 promulgated under the Securities Act, and to file the same, with all exhibits thereto, and other documents in connection
therewith, with the SEC, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each
and every act and thing requisite and necessary to be done in connection therewith and about the premises, as fully to all intents and
purposes as he might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, or any of them, or their
or his substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and
on the dates indicated:
 

Signature   Title  Date

     
Atul Bhatnagar   

President and Chief Executive Officer
(Principal Executive Officer)  

                , 2018

     
Michael Hansen   

Chief Financial Officer
(Principal Financial Officer)  

                , 2018

     
Robert Amen   

Chairman of the Board
 

                , 2018

     
Alexander R. Slusky   

Director
 

                , 2018
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ABBREVIATIONS
 
ALT   Advance Life Test
API   Application Program Interface
BOM   Bill of Materials
DPU   Defects Per Unit
EOL   End Of Life
FAI   First Article Inspection
FCA   Free Carrier
FQA   Final Quality Assessment
PAT   Process Average Testing
PCN   Process Change Notice
PPM   Parts Per Million
RMA   Return Material Authorization
SPC   Statistical Process Control
SYA   Statistical Yield Analysis
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CORPORATE SUPPLY AGREEMENT
BETWEEN CAMBIUM NETWORKS LIMITED AND FLEXTRONICS TELECOM SYSTEMS

This Corporate Supply Agreement (the “Agreement”), dated as of April 23, 2012 (the “Effective Date”), is between Cambium Networks Limited located
at Unit B2, Linhay Business Park, Eastern Road, Ashburton, Devon TQ13 7UP (“Cambium” or “Customer”) and Flextronics Telecom Systems, Ltd.,
having its registered office at Level 3, Alexander House, 35 Cybercity, Ebene, Mauritius (“Supplier”). Each may be referred to as a party or they may be
collectively known as parties.

In consideration of the premises and mutual covenants contained herein and for other good and valuable consideration, the receipt and sufficiency of which
is hereby mutually acknowledged, the parties hereto agree that Supplier shall supply Products to Cambium under the following terms and conditions:
 

1. SCOPE OF THIS AGREEMENT
 

1.1 General Applicability. This Agreement governs the supply relationship between Cambium and Supplier. In addition, Cambium Affiliates may
source Products under the terms of this Agreement. This Agreement applies to all Product(s) provided by Supplier and Affiliates of Supplier..
“Affiliate” means, subsidiaries, partnerships, joint ventures, and any entity(ies) that on the Effective Date of this Agreement or thereafter,
directly or indirectly controls or is controlled by a party, or with which a party shares common control. A party “controls” another entity when
the party, through ownership of the voting shares or other ownership interest of that entity or by contract or otherwise, has the ability to direct its
management.

 

1.2 Product Schedules. Cambium and Supplier may enter into written and signed product schedules (the “Product Schedules”) to establish additional
terms and conditions applicable to one or more Products, or to establish project-specific terms and conditions required in connection with a
particular project (e.g., customer-specific requirements). All Product Schedules must be signed by a Supplier employee having the title of [***].
If the terms and conditions of a Product Schedule add to or conflict with this Agreement, the applicable Product Schedule will control as to the
additional or conflicting term(s).

 

1.3 Certain Definitions. As used in this Agreement, the following capitalised terms have the following meanings:
 

 a. “Aged Inventory” means any Inventory (including Special Inventory) for which there has been [***] consumption over the past [***],
which includes any particular item that Supplier has had on hand for more than [***].

 

 

b. “Confidential Information” means confidential or proprietary data or information disclosed by one party to the other under this
Agreement (i) in written, graphic, machine recognisable, electronic, sample, or any other visually perceptible form, which is clearly
designated as “confidential” or “proprietary” at the time of disclosure, and (ii) in oral form, if it is identified as confidential at the time of
disclosure, and confirmed in a written summary designated as “confidential” or “proprietary” within [***] after disclosure.
Notwithstanding the foregoing, all Cambium or Supplier information regarding product specifications, prototypes, designs, samples,
testing processes and results, quality and manufacturing procedures and requirements, customer information, computer software and
related documentation, product or technology roadmaps, cost or price information, demand or volume information, market share, market
or financial projections, sourcing information, and other similar information is Cambium Confidential Information without regard to
designation or written confirmation as ‘confidential’ or ‘proprietary’.

 
Printed versions of this document are considered non-controlled. Verify latest version before use.
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17 C.F.R. Sections 200.80(b)(4) and 240.24b-2
 

 c. “Customer Controlled Materials” means those Materials provided by Customer or by suppliers with whom Customer has a commercial
contractual or non-contractual relationship.

 

 d. “DeMinimus Materials” shall have the meaning set forth in Section 3.5(d).
 

 
e. “Documentation” means, in a format as mutually agreed, the user guide, compilation instructions, documents, manuals and computer-

readable files, regarding the installation, use, operation, functionality, troubleshooting and other technical information sufficient to use
the Software.

 

 f. “Economic Order Inventory” means Materials purchased in quantities above the required amount for purchase orders and the Forecast in
order to achieve price targets for such Materials.

 

 g. “End-User(s)” means customers who acquire Cambium product(s) for their use.
 

 h. “Environmental Regulations” means any hazardous substance content laws and regulations including, but not restricted to and without
limitation, those related to the EU Directive 2002/95/EC about the Restriction of Use of Hazardous Substances (RoHS).

 

 i. “Excess Materials” shall have the meaning set forth in Section 3.5(c).
 

 j. “Excessive Failure” occurs when each of the following two conditions are satisfied:
 

 i. (1) more than [***] of any given Product delivered to Cambium within any rolling [***] period exhibit a failure attributable to a
common root cause, or

(2) there exists a failure rate of more than [***] of any lot, batch, or other separately distinguishable group of Products, and
 

 ii the failure results from [***];
 

 k. “Forecast” means Cambium’s nonbinding (other than for is “material liability obligations” set forth in Section 3. [***] advance
calculation of its future requirements.

 

 

l. “Intellectual Property Rights” means all intellectual property rights (whether or not any of these rights are registered, and including
applications and the right to apply for registration of any such rights) including any and all: (i) copyrights, trademarks, trade names,
domain names, goodwill associated with trademarks and trade names, designs, utility models, petty patents and patents; (ii) rights
relating to innovations, know-how, trade secrets, and confidential, technical, and non-technical information; (iii) moral rights, mask work
rights, author’s rights, and rights of publicity; and (iv) other industrial, proprietary and intellectual property related rights anywhere in
the world, that exist as of the Effective Date or hereafter come into existence, and all renewals and extensions of the foregoing,
regardless of whether or not such rights have been registered with the appropriate authorities in such jurisdictions in accordance with the
relevant legislation.

 

 

m. “Inventory” means any (a) Materials that are procured by or on-order with Supplier in accordance with the applicable Lead Time for use
in the manufacture of Products pursuant to a Order or Forecast from Cambium; (b) Products that have been manufactured by Supplier
pursuant to a Order or Forecast from Cambium; and (c) all work-in-progress, bonepile and other unfinished Products and Materials that
have been altered
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 n. “Lead Time(s)” means the Materials Procurement Lead Time plus the manufacturing cycle time required from the delivery of the
Materials at Flextronics’s facility to the completion of the manufacture, assembly and test processes

 

 o. “Long Lead Time Materials” means Materials with Lead Times exceeding the period covered by the accepted purchase orders for the
Products.

“Materials” means components, parts, raw materials and subassemblies that comprise the Product and that appear on the bill of
materials for the Product.

 

 
p. “Materials Procurement Lead Time” means the time between the date on which Supplier places a purchase order with a third party

Materials vendor and the date on which the Material is delivered to the vendor, as determined by the third party Materials vendor and
communicated to Supplier.

 

 q. Minimum Order Inventory” means Materials purchased in excess of requirements for purchase orders and Forecast because of minimum
lot sizes required by the supplier

 

 r. “Obsolete Inventory” means Inventory (including Special Inventory) that is any of the following: (a) removed from the bill of materials
for a Product by an engineering change; or (b) no longer on an active bill of material for any of Cambium’s Products.

 

 
s. “Order” means the direction provided by Cambium to Supplier. The term “Order” includes electronic communications made by

Cambium under Schedule Sharing and written purchase order forms issued by Cambium. All purchases of Product by Cambium are
governed by this Agreement together with the specific Purchase Orders.

 

 
t. “Order and Supply Period” means any period of time identified in this Agreement (including in any attached Product Schedule) which

specifies a particular minimum period of time for Supplier to make any Product(s) available for Order by and supply to or for Cambium.
Supplier shall supply such Products for the period of time identified, unless Cambium agrees in writing to a shorter period of time.

 

 u. “Product(s)” includes the following items which may be procured directly or indirectly, by or for Cambium, from Supplier: (i) [***], or
(ii) [***] under this Agreement, such as [***] and [***].

 

 
v. “Production Materials” means Materials that are consumed in the production processes to manufacture Products including without

limitation, solder, epoxy, cleaner solvent, labels, flux, and glue. Production Materials do not include any such production materials that
have been specified by the Customer or any Customer Controlled Materials.

 

 

w. “[***]” shall mean Supplier’s use of [***] efforts (not to exceed [***]) to minimize Cambium’s component liability by attempting to
return the Material to the vendor (without re-stocking charges if possible), cancelling pending orders without cancellation charges, and/or
using such Material for other customers; provided, however, that (i) Supplier shall not be obligated to attempt to return to the vendor
Material which are, on a “line item basis” worth less than [***] in the aggregate and (ii) Cambium shall be entitled to direct Supplier not
to attempt [***] if it so chooses. In the event the vendor charges any restocking or cancellation charges, then Supplier shall advise
Cambium and Cambium shall determine whether (a) to return the Material to the vendor and reimburse Supplier for the restocking
fees/cancellation charges or(b) to purchase the Material from Supplier

 

 x. “Specifications” means the Cambium-provided workmanship, manufacture and test Specifications for the Products.
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 y. “[***]” means any [***], [***] and [***] acquired by Flextronics in excess of [***] to support flexibility or demand requirements.
 

 z. “Standard Price” shall have the meaning set forth in Section 3.5(c).
 

2. TERM AND TERMINATION
 

2.1 Term and Renewal. Subject to Section 2.2, (i) this Agreement has an initial term of two (2) years, starting on the Effective Date and (ii) after the
initial term, the Agreement will automatically renew for additional successive one-year period(s) unless either party provides the other with
written notice of its intention not to renew the Agreement at least [***] prior to the expiration of the initial term or any one-year renewal period.

 

2.2 Termination.
 

 a. Either party may terminate this Agreement upon written notice if the other party breaches a material obligation under this Agreement,
and that breach continues uncured for a period of [***] after receiving written notice of the breach.

 

 

b. Either party may immediately terminate this Agreement upon written notice in the event the other party files a bankruptcy petition of any
type or has a bankruptcy petition of any type filed against it, ceases to conduct business in the normal course, becomes insolvent, enters
into suspension of payments, moratorium, reorganization, makes a general assignment for the benefit of creditors, admits in writing its
inability to pay debts as they mature, goes into receivership, or avails itself of or becomes subject to any other judicial or administrative
proceeding that relates to insolvency or protection of creditors’ rights.

 

 c. Either party may terminate for convenience upon [***] prior written notice to Either party.
 

2.3 Effect of Termination. Upon the expiration or termination of this Agreement for any reason:

Each party shall immediately stop using, and return to the other party, or with the other party’s written permission, destroy in lieu of returning,
and certify the destruction of, all items that contain any Confidential Information belonging to the other party (including without limitation all
Cambium-consigned inventory and all types of Cambium Property as defined in Section 7 of this Agreement), except Cambium may retain
copies of any Confidential Information, Software, and Documentation necessary for the purpose of supporting Products sold to then-existing and
subsequently acquired customers. The parties agree that upon return of any test or other equipment, Supplier shall have no further obligations
under Section 6 or otherwise to fulfil any warranty obligations.

Cambium shall (i) purchase all Materials, Products and work in process in accordance with Section 3 and (ii) pay Supplier all amounts due
hereunder in accordance with their terms.

 

3. FORECASTING AND ORDERING
 

3.1 Schedule Sharing. Unless agreed otherwise in writing, the parties will use Cambium’s (or other designated provider’s equivalent system as
defined by Cambium) [***] (“Schedule Sharing”). All electronic communications made by Cambium and Supplier under Schedule Sharing will
be considered to be “in writing” and the parties agree not to contest the enforceability of those communications under the provisions of any
applicable law relating to whether certain agreements must be in writing and signed by the party to be bound thereby. Those communications, if
introduced as evidence on paper in any judicial, arbitration, mediation, or administrative proceedings, will be admissible to the same extent as
business records originated and maintained in documentary form.
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3.2 Purchase Orders and Sales Acknowledgments. The parties may exchange purchase orders, sales acknowledgments and invoice forms. All use of

forms and Orders are governed by the terms and conditions of this Agreement (including Exhibits and Product Schedules). No pre-printed terms
and conditions (or any terms and conditions which conflict with this Agreement) on purchase order forms issued by Cambium, or any
conflicting terms and conditions contained in Supplier’s quotations, acceptance, sales acknowledgments, and/or invoice forms, will supersede,
extinguish, add to, alter or amend the provisions of this Agreement, even if signed by either or both parties. In addition, any terms or conditions
that conflict with or alter this Agreement shall not be enforceable unless they have been approved in writing in a separate document referring to
this Agreement.

 

3.3 Liability for Forecasted Materials
 

 

a. Authorization to Procure Materials, Inventory and Forecast Inventory. Customer’s accepted Orders and Forecast will constitute
authorization for Supplier to procure, without Customer’s prior approval, (a) Inventory to manufacture the Products covered by such
Orders based on the Lead Time and (b) Forecast Inventory based on Customer’s Orders and Forecast. “Forecast Inventory” shall mean
and include: [***] as required [***] when such purchase orders are placed and minimum order quantities (including quantities resulting
from tape and reel sizes) as required by the supplier. Flextronics will only purchase [***] (additional quantities of Inventory not required
by any MOQ or tape/reel size acquired for the purpose of lowering the cost of materials) with the prior approval of Customer.

 

 

b. Preferred Supplier. Customer shall provide to Flextronics and maintain an Approved Vendor List (AVL). Flextronics shall purchase from
vendors on a current AVL the Materials required to manufacture the Product. Customer shall give Flextronics every opportunity to be
included on AVL’s for Materials that Flextronics can supply, and if Flextronics is competitive with other suppliers with respect to
reasonable and unbiased criteria for acceptance established by Customer, Flextronics shall be included on such AVL’s. If Flextronics is
on an AVL and its prices and quality are competitive with other vendors, Customer will raise no objection to Flextronics sourcing
Materials from itself. For purposes of this Section only, the term “Supplier” includes any companies affiliated with Supplier.

 

 c. Customer Responsibility for Inventory and Special Inventory. Customer is responsible under the conditions provided in this Agreement
for all Materials, Inventory and Special Inventory purchased by Flextronics under this Section 3..

 

 

d. Materials Warranties. Flextronics shall obtain and pass through to Customer the following warranties with regard to the Materials (other
than the Production Materials or Materials procured from Cambium): (i) conformance of the Materials with the vendor’s specifications
and/or with the Specifications; (ii) that the Materials will be free from defects in workmanship; (iii) that the Materials will comply with
Environmental Regulations; and (iv) that the Materials will not infringe the intellectual property rights of third parties.

 

3.4 Supplier’s Purchase of Materials
 

 

a. Other than purchases from Cambium, Supplier will purchase all Materials exclusively from suppliers on the applicable AVL. Should
Supplier determine that Materials cannot be purchased from suppliers on the AVL, Supplier will contact Cambium, and the parties will
mutually agree upon an alternative supplier, as appropriate, and as approved in accordance with the applicable engineering change
requirements.
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b. The parties acknowledge that some of the Material necessary to manufacture the Products is manufactured to Cambium’s specifications
and is likely unusable for other customers (“Unique Material”). [***] After the Effective Date, Supplier will not enter into any additional
non-cancellable, non-reschedulable terms with its suppliers of Standard Materials without Cambium’s prior written approval. . If
Supplier does not obtain this written approval, Cambium will not be liable for any carrying charges, or restocking, cancellation,
transportation or other fees required from such suppliers for Standard Materials. [***]

 

 c. [***]
 

 

d. For Materials that are subject to import duties and value added taxes (“VAT”), Supplier will pay such costs and Cambium will reimburse
Supplier for such all costs. Supplier agrees to supply to Cambium all reasonable documentation to evidence these costs, and will make
commercially reasonable efforts to provide assistance to Cambium in eliminating, reducing and recovering such costs under relevant
laws and regulations. Supplier will charge such costs as separately stated amounts on invoices in connection with the sale of Products to
Cambium. Supplier will certify that prices for Products supplied to Cambium do not include such costs. Supplier will not claim
reimbursement for any such costs that are paid by Supplier and subsequently recovered by Supplier.

 

3.5 Cambium’s Liability for Materials
 

 

a. Cambium is financially liable for any Materials ordered based on its Purchase Orders or Forecast in accordance with Sections 3.3(a) and
3.4. This liability includes any Materials rendered excess (including excesses resulting from any downward revisions to its Forecast or
for any Forecast for which Cambium fails to issue a Purchase Order) or obsolete (including obsolescence resulting from changes to
Cambium’s bill of materials and/or product design). Supplier’s sole remedy with respect to any Forecast that creates a downward
variance in Cambium’s requirements for Products from any prior Forecast (or for any Forecast for which Cambium fails to issue a
purchase order), is as set forth in this Section.

 

 

b. At the end of each month (the “Month-End Date”), the parties will review Supplier’s inventory of Materials, and Cambium’s then-
current Forecast. Cambium will be liable for a carrying charge of [***] per month on all Materials on-hand at the Month-End Date that:
(i) Supplier purchased in accordance with Sections 3.3(a) and 3.4 above, and (ii) are scheduled to be consumed more than [***] days but
less than [***] days from the Month-End Date, based on the then-current Forecast. The carrying charges will be calculated and invoiced
[***], with payment due no later than [***] days from the Month-End Date.

 

 

c. If as a result of the monthly review, there are any Materials (other than DeMinimus Material as defined in Section (d)) that (i) Supplier
purchased in accordance with Sections 3.3(a) and/or 3.4 above, and (ii) are scheduled to be consumed more than [***] days from the
Month-End Date (“Excess Materials”) or if there is any Aged Material, then, following Supplier’s [***], Cambium shall purchase the
Excess Materials or Aged Material from Supplier at a price equal [***] (as set forth in Supplier’s then-current Bill of Materials) (the
“Standard Price”). Cambium shall pay for all Excess Materials and Aged Materials no later than [***] days from the Month-End Date.
Cambium shall not have the right to delay payment for such Excess Materials (or for Materials subject to Section 3.4(b)) by increasing or
pushing out its Forecast in bad faith.
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d. Notwithstanding section (c), Cambium shall not be required to purchase any Material if (i) the Material constitutes part of a “tape” or
“reel” component (e.g., leftover capacitors); (ii) the Product using such Material is still on Cambium’s Forecast; and (iii) the value of the
Material is less than [***] per line item, not to exceed [***]. Material which meets these criteria shall be designated as “DeMinimus
Material”. Cambium shall still be required to pay carrying charges for DeMinimus Material until such DeMinimus Material has been
consumed or purchased by Cambium.

 

 
e. On the Month-End Date, Supplier shall provide a list of all Obsolete Materials along with their Standard Price. Following Supplier’s

[***], Cambium shall purchase the Obsolete Materials from Supplier, with payment due no later than [***] days from the Month-End
Date.

 

 f. Supplier will re-purchase from Cambium all Materials that Cambium may have purchased from Supplier under this Section 3.5 before
procuring any additional Materials.

 

 

g. The parties shall use their respective commercially reasonable efforts to achieve a targeted [***] turns of the Inventory per year. These
efforts shall include, but not be limited to, improvements in forecasting accuracy, negotiating and implementation vendor managed
inventory (VMI) programs, implementing manufacturing cycle time reductions through lean programs, and reducing supplier lead-times.
The parties shall review the actual Inventory turns during the [***] business review. If the turns are below the targeted turns, the parties
shall outline actions to improve the turns.

 

3.6 Upward Variances
 

 

a. Supplier will maintain, at its sole cost and expense, sufficient capacity to manufacture Products in accordance with the requirements set
out herein and for all Product. Such capacity will include appropriate facilities, properly trained personnel, appropriate tools and
equipment, and adequate arrangements for the ongoing supply of Materials. Cambium will have no liability to Supplier for any costs and
expenses incurred by Supplier to meet or to maintain required capacity levels, unless otherwise mutually agreed by the parties in writing.
Costs associated with any vendor managed inventory (“VMI”) or supplier managed inventory (“SMI”) shall be identified and be subject
to prior mutual written agreement of the Parties prior to implementation of such measures under this Agreement.

 

 

b. Except as otherwise mutually agreed to by the parties in writing under Section 3.6(a) above, Supplier will use [***] efforts, to achieve
the percentages for upward capacity for the advance forecast periods set out in the table below, with no expedite charges, overtime costs,
or other additional costs or expenses payable by Cambium; provided, however, that expedite charges incurred by Supplier for Materials
will be reimbursed by Cambium, upon Cambium’s prior written approval, solely for Materials ordered inside the lead-times for such
Materials as caused by the upward variance. To be clear, any obligation set forth herein is subject to both capacity at the facility (during
normal business hours and with existing personnel) and Material availability. .

 

 

c. Subject to prior mutual written agreement by the Parties with respect to the different Products under this Product Schedule, Supplier will
use [***] efforts, with the current levels of capacity, to achieve the mutually agreed percentages for premium capacity for the applicable
advance forecast periods set out in the table below with reasonable expedite charges, air freight costs, overtime costs, or other additional
costs or expenses payable by Cambium.

 

 

d. Cambium recognizes it is not be [***] for Supplier to meet upward capacities or premium capacities if Supplier’s inability to meet such
upward capacities is due solely to: (i) the unavailability of Materials, test equipment or custom tooling; (ii) Supplier’s applicable
manufacturing site is already currently operating at full capacity ([***] per week) or, if Supplier is not at full capacity, Supplier is unable
to hire qualified employees at existing wages to support the upward capacity (iii) to any event of force majeure; or (iv) due to an act of
omission of Cambium. Supplier will be responsible for [***] written reporting of Product capacity, including any issues that may prevent
Supplier from meeting Cambium’s upward capacity requirements (i.e. Assembly Lines capacity, test times and identification of process
gating capacity, lack of qualified employees).

 
Printed versions of this document are considered non-controlled. Verify latest version before use.

Cambium Networks Confidential Restricted.

7



CAMBIUM CONFIDENTIAL RESTRICTED
 

***Text Omitted and Filed Separately with the Securities and Exchange
Commission. Confidential Treatment Requested Under

17 C.F.R. Sections 200.80(b)(4) and 240.24b-2
 
[***]   [***]   [***]   [***]   [***]   [***]   [***]
[***]   [***]   [***]   [***]   [***]   [***]   [***]
[***]   [***]   [***]   [***]   [***]   [***]   [***]
[***]   [***]   [***]   [***]   [***]   [***]   [***]
[***]   [***]   [***]   [***]   [***]   [***]   [***]
[***]   [***]   [***]   [***]   [***]   [***]   [***]
[***]   [***]   [***]   [***]   [***]   [***]   [***]
 

4. PRICES, PAYMENT TERMS, AND TAXES
 

4.1 General. Pricing for Product(s) (the “Price”) is as stated in the applicable Product Schedule or Order or, if omitted, the Price calculated under
this section 4. If the parties agree to a Price change for any Product, the new Price is applicable to all Product units received on or after the
effective date of the price change, including Products in transit to Cambium, in a Hub (as that term is defined in Section 13 below), or in a
non-Cambium-owned stockroom, as of the effective date of the price change, even if the applicable Product Schedule has not yet been formally
amended or an Order is subsequently issued at the previous Price provided, however, that (i) to the extent that a price change reflects a decrease
in the price of Materials, the price change will not go into effect until Cambium has “bought down” all Inventory in Supplier’s possession and all
Inventory “on order” by Supplier at the higher price and (ii) to the extent that a price change reflects an increase in the price of Materials, the
price change will not go into effect until Supplier has “bought up” all Inventory in Supplier’s possession and all Inventory “on order” by
Supplier at the lower price or Supplier has consumed all of the Inventory at the lower price. All Prices are stated in US dollars unless agreed and
specifically noted otherwise in the applicable Product Schedule and Order. Upon request from Cambium, Supplier shall invoice and accept
payment in other currencies at prevailing currency exchange rates. The parties shall review Prices on a quarterly basis. In the event the parties
fail to agree on a Price, Supplier shall have the right to reject a purchase order.

 

4.2 Changes to Pricing. The Price of the Products excludes (i) [***], (ii) [***] and (iii) [***]. In addition, Cambium is responsible for additional
fees and costs due to: (i) [***]; or (ii) [***]; and (iii) [***]. In addition, Supplier can change the Price of the Products within any given quarter
in the event the exchange rate between the currency(ies) in which Supplier incurs its costs and the currency(ies) in which Supplier sets its prices
changes by more than [***].

 

4.3 Ongoing Cost Reduction. Unless the parties agree to use an alternate cost reduction process, Supplier shall use [***] efforts to reduce the cost of
the Material for the Material Supplier controls and to reduce the cost of the Product transformation. Supplier’s Prices will be driven by a fact-
based cost review process, At Cambium’s request, Supplier shall actively cooperate with Cambium to identify and implement cost reduction
opportunities.

 

4.4 Payment Terms. For all Products which have been shipped [***] from Supplier’s facility of manufacture, Supplier shall invoice Cambium upon
delivery of the Products to the common carrier. Supplier agrees to submit electronic invoices in accordance with Cambium’s electronic invoice
and payment process. Payment is due [***] calendar days from the date of the invoice issued in accordance with the first or second sentence of
this paragraph Other than the designation of the party responsible for generating the invoice, all other payment terms specified in this Agreement
will govern.
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4.5 Ownership of Product. For all Products which have been shipped [***] from Supplier’s facility of manufacture, Title transfers to Cambium upon

delivery of the Products to the common carrier.
 

4.6 If Cambium fails to pay amounts due in accordance with the foregoing, Cambium shall pay [***] percent ([***]%) monthly interest on all late
payments. Furthermore, if Cambium is late with payments or Supplier has reasonable cause to believe Cambium may not be able to pay, then
Supplier may (a) stop all services under this Agreement until assurances of payment satisfactory to Supplier are received or payment is received;
(b) demand prepayment for Orders; (c) delay shipments; and (d) to the extent that Supplier’s personnel cannot be reassigned to other billable
work during such stoppage or in the event restart cost are incurred, invoice Cambium for additional fees before the services can resume;
provided, however, that Supplier shall provide to Cambium [***] notice prior to exercising the remedies in clauses (a), (b) or (c) for the first
time that Cambium is late with any payment within any twelve-month period and shall provided to Cambium [***] notice prior to exercising
these remedies for the second time that Cambium is late with any payment twelve-month period. Supplier shall have no obligation to provide
any notice to Cambium prior to exercising these remedies in the event Cambium is late more than [***] in any twelve-month period. Cambium
agrees to provide all reasonable financial information required by Supplier from time to time in order to make a proper assessment of the
creditworthiness of Cambium.

 

4.7 Credit Terms/Security Interest Supplier’s credit department shall provide Cambium with an initial credit limit, which shall be reviewed (and, if
necessary, adjusted) periodically; Cambium shall provide information reasonably requested by Supplier in support of such credit reviews.
Supplier shall have the right to reduce Cambium’s credit limit Supplier shall have the right to suspend performance (e.g., cease ordering Material
based on Cambium’s Forecast and/or cease making Product deliveries) until Cambium either makes a payment to bring its account within the
revised credit limit and/or makes other arrangements satisfactory to Supplier. Cambium grants Supplier a security interest in the Products
delivered to Cambium until Cambium has paid for the Products and all Product-related charges. Cambium agrees to promptly execute any
documents requested by Supplier to perfect and protect such security interest

 

4.8 Taxes and Tax Exempt Orders. Supplier shall separately state on each applicable invoice (and not include them in the purchase price), any
import duties or sales, use, value added, excise or similar tax. Supplier shall not charge tax if Cambium is exempt from such taxes and furnishes
Supplier with the applicable government certificate of exemption or other verification of such exemption. Cambium will be responsible for any
sales, use, VAT, or similar taxes, customs duties or any other such assessment however designated; provided, however, that Cambium will not be
responsible for any taxes imposed on the income of Supplier. Accordingly, all payments due under this Agreement will be made without
deduction or withholding.\

 

4.9 In addition to all rights of setoff or recoupment provided by law, Cambium may, with Supplier’s agreement, apply any amounts payable or other
amounts due or owing by Supplier or any affiliate of the Supplier, whether arising under this Agreement or any other Order, contract, obligation
or undertaking (“Cambium Receivables”) to reduce any amounts payable or other amounts due or owing by Cambium, whether arising under
this Agreement, any other Order, contract, obligation or undertaking (“Cambium Payables”), and without regard to which of Supplier or its
affiliates are parties to the transactions. Except as permitted under law, neither Supplier nor its affiliates may exercise rights of set-off or
recoupment with respect to Cambium Receivables or Cambium Payables without Cambium’s prior written consent.
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5. PACKAGING, INSPECTION, AND DELIVERY
 

5.1 Packaging. Supplier shall pack and ship all Products according to instructions or specifications provided by Cambium, which may include use of
designated carriers and recycled packaging materials. In the absence of any Cambium instructions or specifications, Supplier shall comply with
all applicable laws, regulations, directives, and commercially reasonable practices to ensure safe arrival at destination at the lowest total cost.

 

5.2 Delivery. Unless otherwise stated in a Product Schedule or an SOI Agreement (as that term is defined in Section 13 below), the delivery term for
all deliveries is [***] Supplier’s facility of manufacture. Cambium will pay all applicable freight and transportation charges from the delivery
point. Supplier’s invoice must itemize any and all other applicable charges. No charge will be allowed for packing, labelling, commissions,
customs, duties, storage, crating, express handling or travel, unless specifically indicated on an Order or under a mutually agreed separate
logistics support program. Supplier is responsible for loss or damage caused by Supplier and discovered after transfer of title.

 

5.3 RETURN MATERIAL AUTHORISATION PROCESS FOR NON-CONFORMANCE AND/OR DEFECTS
 

5.3.1 Return Material Authorisation Process. The Products delivered by Supplier shall be inspected and tested as required by Cambium within [***]
days of receipt at the “ship to” location on the applicable Order. Cambium may return Products that it reasonably determines are defective or
non-conforming with the express limited warranty set forth in Section 6.1 below. Title to Products designated for return by Cambium will revert
to Supplier at the time of such designation by or for Cambium. Products not designated for return during the [***]-day period shall be deemed
accepted. Supplier shall promptly issue a return material authorisation (“RMA”) to Cambium for such Products. At Supplier’s request, Cambium
will provide samples of defective or nonconforming Products. Supplier shall promptly evaluate the samples to identify the root cause of the
defect or non-conformance, and shall provide Cambium with a detailed analysis. The return of the Products will not affect Cambium’s other
rights and remedies under this Agreement or applicable law, including, without limitation, the right to reject or revoke acceptance of defective or
non-conforming Products. Supplier shall pay all freight expenses for Products returned under this Section 5.3; provided, however, that if
Supplier determines that the Products conform with the Warranty provided in Section 6 (and, therefore, are not defective), Cambium shall
reimburse Supplier for all such freight expenses (return and redelivery). Nothing contained in this Section 5.3 relieves Supplier of its testing,
inspection and quality control obligations..

 

5.4 Late Delivery.
 

5.4.1 Time is of the essence with respect to all deliveries and performance. If Supplier fails to timely perform or deliver, and such failure is due solely
to causes within Supplier’s control and responsibility, Supplier shall pay for all overtime and expedite fees to deliver the Products to Cambium
as quickly as possible. [***] The foregoing states Cambium’s sole and exclusive remedy for Supplier’s failure to timely deliver Products.

 

6. WARRANTIES AND REMEDIES
 

6.1 Express Limited Warranty.
 

 
(a) Supplier warrants that the Products will have been manufactured in accordance with the applicable Specifications and will be free from

defects in workmanship for a period of [***] from the date of shipment. In addition, Supplier warrants that Production Materials are in
compliance with Environmental Regulations.
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(b) Notwithstanding anything else in this Agreement, this express limited warranty does not apply to, and Supplier makes no representations
or warranties whatsoever with respect to: (i) defects resulting from the Specifications or the design of the Products; (iii) Product that has
been abused, damaged, altered or misused by any person or entity after title passes to Cambium; (iv) first articles, prototypes,
pre-production units, test units or other similar Products; (v) defects resulting from tooling, designs or instructions produced or supplied
by Cambium; (vi) Materials; (vii) the infringement of any Materials of any third party Intellectual Property rights, or (viii) the
compliance of Materials or Products with any Environmental Regulations. Cambium shall be liable for costs or expenses incurred by
Supplier related to the foregoing exclusions to Supplier’s express limited warranty.

 

 

(c) Upon any failure of a Product to comply with this express limited warranty, Supplier’s sole obligation, and Cambium’s sole remedy, is
for Supplier, at its option, to promptly repair or replace such unit and return it to Cambium freight prepaid. Cambium shall return
Products covered by this warranty freight prepaid after completing a failure report and obtaining a return material authorization number
from Supplier to be displayed on the shipping container. Cambium shall bear all of the risk, and all costs and expenses, associated with
Products that have been returned to Flextronics for which there is no defect found.

 

 

(d) Cambium will provide its own warranties directly to any of its end users or other third parties. Cambium will not pass through to end
users or other third parties the warranties made by Supplier under this Agreement. Furthermore, Cambium will not make any
representations to end users or other third parties on behalf of Supplier, and Customer will expressly indicate that the end users and third
parties must look solely to Cambium in connection with any problems, warranty claim or other matters concerning the Product.

 

6.2 Supplier represents and warrants that it has implemented and will maintain appropriate and robust internal financial controls, functions, and
processes to ensure full compliance with all applicable financial accounting laws, regulations, and industry standards and practices.

 

6.3 Supplier agrees that its representations and warranties are reaffirmed with each shipment or delivery of Products.
 

6.4 In addition to the other rights and remedies provided in this Agreement, if at any time there is an Excessive Failure, then: (i) Cambium, at its
option, may reschedule or cancel all Orders and Forecasts for the affected Product subject to its liability under Section 3; (ii) the parties shall
jointly determine the appropriate remedial action necessary for any affected and potentially affected Products; and (iii) Supplier shall be liable
for the costs of implementing the remedy in (ii) up to a maximum of [***].

 

6.5 SUPPLIER MAKES NO REPRESENTATIONS AND NO OTHER WARRANTIES OR CONDITIONS ON THE PERFORMANCE OF THE
WORK, OR THE PRODUCTS, EXPRESS, IMPLIED, STATUTORY, OR IN ANY OTHER PROVISION OF THIS AGREEMENT OR
COMMUNICATION WITH CAMBIUM, AND FLEXTRONICS SPECIFICALLY DISCLAIMS ANY IMPLIED WARRANTY OR
CONDITION OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR NON-INFRINGEMENT.

 

6.6 Except as set forth in Section 11.1(i), THE FOREGOING REMEDIES SET FORTH SUPPLIER’S SOLE AND EXCLUSIVE WARRANTIES
AND CAMBIUM’S SOLE AND EXCLUSIVE REMEDIES WITH RESPECT TO A BREACH BY SUPPLIER OF ANY SUCH WARRANTY
AND/OR CLAIM FOR EXCESSIVE FAILURE.

 

7. LICENSE GRANTS, OWNERSHIP OF PROPERTY AND SPECIFICATIONS
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7.1 Intellectual Property Rights. All of the Cambium’s Intellectual Property Rights and all of Cambium’s s product-related designs, trade dress,

methods, processes, know-how, specifications, documentation, and materials and all improvements, modification and derivatives of any of the
foregoing, shall be and remain the exclusive property of Cambium, and no rights are granted to Supplier with respect to such Intellectual
Property Rights except as expressly set forth herein. All Work Product developed, designed, conceived, invented and/or created by Supplier,
alone or with others, under the Agreement shall be owned exclusively by Cambium (including any and all patent, copyright, trademark, trade
secret and other intellectual property rights therein and thereto). The parties agree that such Work Product shall constitute a “work made for
hire” under the U.S. Copyright Act, 17 U.S.C. 101 et seq. To the extent such Work Product is not a “work made for hire,” Supplier hereby
assigns and transfers to Cambium all right, title and interest in such Work Product (including any and all patent, copyright, trademark, trade
secret and other intellectual property rights therein and thereto). Supplier shall execute any and all documents, and take all other actions,
reasonably requested by Cambium to evidence Cambium’s ownership of all such Work Product and to secure and enforce Cambium’s rights in
such Work Product. To the extent any applicable law or treaty prohibits the transfer or assignment of any moral rights or rights of restraint
Supplier has in such Work Product, Supplier hereby waives those rights as to Cambium, its licensees, successors and assigns. As used herein, the
term “Work Product” shall mean all inventions, original works of authorship, software, developments, concepts, improvements, designs,
discoveries, ideas, trademarks, and trade secrets, whether or not patentable or registerable under applicable intellectual property or similar laws.

 

7.2 All trademarks, service marks, insignia, symbols, or decorative designs, trade names and other words, names, symbols and devices associated
with Cambium and Cambium’s products and services (“Cambium Marks”) are the sole property of Cambium. Supplier acknowledges and agrees
that it: (i) has no right to use the Cambium Marks without Cambium’s prior written consent; (ii) shall take no action which might derogate from
Cambium’s rights in, ownership of, or the goodwill associated with such Cambium Marks; and (iii) shall remove all Cambium Marks from any
Products (including associated scrap and excess materials) not purchased by Cambium.

 

7.3 All tools, equipment, dies, gauges, models, drawings, or other materials paid for or furnished or bailed by Cambium to Supplier (“Cambium
Supplied Property”) are, and will remain, the sole property of Cambium. Supplier shall: (i) safeguard all Property while it is in Supplier’s
custody and control; (ii) be liable for any loss or damage to the Property; (iii) keep the Property free from all mechanic’s, materialmen’s and
other similar liens or charges; (iv) use the Property only for Cambium orders; and (v) return the Property to Cambium upon request without
further bond or action. Supplier agrees to waive and hereby does waive any lien it may have in regard to the Property and to ensure that
subcontractors waive all liens to Cambium Supplied Property.

 

7.4 For the term of this Agreement, Cambium grants to Supplier a royalty-free, non-transferable, non-exclusive license to use [***] (“Cambium
Supplied Software”) for internal use by Supplier’s employees at Supplier’s facilities for the sole purpose of manufacturing, testing and supplying
Products or Materials thereof to or for Cambium pursuant to this Agreement. Supplier may make a reasonable number of copies of the Cambium
Supplied Software as necessary for Supplier’s internal use permitted under the foregoing license. Supplier will have no further right or license in
the Cambium Supplied Software other than as provided in this Section and Supplier agrees that all Cambium Supplied Software will be deemed
to be Confidential Information of Cambium that is subject to the terms and conditions of Section 10 of this Agreement.

 

7.5 Co-development between Supplier and Cambium, if any, will be addressed in a separate agreement.
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7.6 Cambium will retain ownership of all Specifications for the Products (“Specifications”) provided by Cambium to Supplier under this

Agreement, and will be the owner of all modifications or enhancements made by or for Cambium or by Supplier to such Specifications,
including any modifications or enhancements made by Cambium to the Specifications based on Supplier’s “Feedback” as that term is defined
below. Supplier will retain ownership of all modifications or enhancements made to the manufacturing processes, including any modifications or
enhancements made by Supplier to these processes based on Cambium’s Feedback. At a party’s request and expense, the other party shall
execute all papers and provide reasonable assistance to such party necessary to vest ownership in such party of all such modifications or
enhancements and to enable Cambium to obtain Intellectual Property Rights in any such modifications or enhancements. Supplier agrees to treat
the Specifications as Confidential Information of Cambium that shall not be disclosed in whole or part to or used for any third party, without
Cambium’s prior written consent.

 

7.6.1 A party may from time to time provide suggestions, comments or other feedback (“Feedback”) to the other party with respect to Specifications
or Confidential Information provided originally by the other party. Each party agrees that any Feedback will be given entirely voluntarily and
grants the other party the right to use, have used, disclose, reproduce, license, distribute, or exploit the Feedback for any purpose, entirely
without obligation or restriction on use or disclosure of any kind; provided, however, that nothing herein shall grant a party any rights to the
other party trade secrets, patents or patent applications. Supplier retains the right to use the information it provides in such Feedback for its other
customers provided that it can do so without disclosing any Cambium Confidential Information.

 

8. PROCESS AND PRODUCT CHANGE, PRODUCT DISCONTINUANCE, NEW TECHNOLOGY, SERVICE AND SUPPORT
 

8.0 Process Change (PCN)
 

 a. Supplier shall not make changes to fit, form or function of the Products or changes to the Process, BOM, materials, content, design,
tools, or locations used to manufacture, assemble, or package the Products without Cambium’s prior written approval.

 

 

b. Supplier shall provide Cambium with prior written notice of any intent to make any change covered by this Section and request
Cambium’s approval, by submitting a Process Change Notice (”PCN”). Unless a longer period is specified in the applicable Product
Schedule, Supplier shall provide Cambium the PCN a minimum of [***] days ([***] days prior to any intended change to: (i) the design,
content, form, fit, or function of any Product; (ii) the location of manufacture, assembly, or packaging of the Product; or (iii) the part
number(s) of any Product. Cambium may request a reasonable amount of additional time to complete qualification of a proposed change,
and Supplier must allow for this contingency in its change implementation timing.

 

 

c. Cambium may upon sufficient notice make changes within the general scope of this Agreement. Such changes may include, but are not
limited to changes in (1) drawings, plans, designs, procedures, Specifications, test specifications or bill of material (“BOM”),
(2) methods of packaging and shipment, (3) quantities of Product to be furnished, (4) delivery schedule, or the Product design and related
specifications, applicable regulatory requirements, equipment, tooling, Material or documentation (5) All changes other than changes in
quantity of Products to be furnished shall be requested pursuant to an Engineering Change Notice (“ECN”) and finalized in an
Engineering Change Order (“ECO”).
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d. If any such change causes either an increase or decrease in Supplier’s cost or the time required for performance of any part of the work
under this Agreement (whether changed or not changed by any ECO) the Prices and/or delivery schedules shall be adjusted in a manner
which would adequately compensate the Parties for such change. In addition, all Material obsolescence shall be handled in accordance
with Section (f).

 

 

e. Supplier will respond to [***] ECN requests per product per month without a non-recurring administrative fee; responses to additional
ECN’s will incur an administrative fee of $[***] each. Within [***] business days after an ECN is received, Supplier shall advise
Cambium in writing (a) of any change in Prices or delivery schedules resulting from the ECN and (b) the cost of any Product,
Work-in-Process or Material (including the respective MOH) rendered excess or obsolete as a result of the ECN (collectively the “ECN
Charge”) in accordance with the parameters of Section 3 hereof. Unless otherwise stated, ECN Charges to VA or Part Price are subject to
the Quarterly Price Review.

 

 

f. In the event Cambium desires to proceed with the Supplier driven or Cambium driven change after receiving the ECN Charge, Cambium
shall advise Supplier in writing and shall immediately pay the portion of the ECN Charge set forth in Section (e). In the event Cambium
does not desire to proceed with the Change after receiving the ECN Charge, it shall so notify Supplier. In the event Supplier does not
receive written confirmation of Cambium’s desire to proceed with the change within [***] days after Supplier provides Cambium with
the ECN Charge, the ECN shall be deemed cancelled.

 

8.1 Status Meetings, Reports, and Reviews. Supplier shall provide Cambium information about, and participate in regular meetings with Cambium
to discuss, the status of outstanding deliverables, and any actual or potential issues that may arise related to Supplier’s performance under this
Agreement.

 

9. QUALITY AND INSPECTION
 

9.1 All Product(s) must:
 

 a. be in conformity with all applicable schedules, Specifications, drawings, documentation, and Cambium instruction books or service
manuals

 

 b. comply with Cambium’s test and quality standards and processes (as per specification shown separate Product Schedule;
 

 c. meet applicable industry quality, safety and IPC Manufacturing standards;
 

9.2 At Cambium’s request, Supplier shall provide to Cambium the quality data described in Exhibit B, for Products supplied during the prior [***]
days. The average of the total defects per unit (“DPU”) will be tracked continuously on a [***] basis for the term of this Agreement and for each
Product. Additionally, Supplier shall provide a [***] Pareto analysis of defects found with root causes identified and a corrective action plan.
Additionally, in the event that Supplier’s DPU or defect rates increase, Supplier will have a period of [***] from the date of notice by Cambium
to take containment action (“Containment Action”) and a period of [***] days from the date of notice by Cambium to take permanent corrective
action. If the quality reports during the corrective [***] day period indicate that the defect rates have not been reduced to acceptable levels, then
Cambium may at its option reject shipments of the affected Product, and reschedule or cancel all open Orders for the affected Product subject to
its liability for Materials under Section 3. In the event Containment Action is triggered under this Section 9.1, Cambium has the right at
Supplier’s expense to have a third party inspect Supplier’s Products for non-conformance and/or defects.
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9.3 Supplier shall cooperate with Cambium, as requested, in the implementation by Supplier of a Quality Assurance/Reliability program satisfactory

to Cambium
 

9.4 Supplier shall engage in continuous improved quality performance including but not limited to adherence to the following items:
 

 a. Drive to delivery of zero (0) Product defects;
 

 b. Improved corrective action response time;
 

 c. Implement industry appropriate statistical process control and statistical product control methods, including but not limited to, Statistical
Process Control (“SPC”), Support Process Average Testing (“PAT”) and Statistical Yield Analysis (“SYA”);

 

 d. New product safe-launch planning; and
 

 
e. Cambium has adopted [***] as its quality systems standard and requires all suppliers to be [***] registered. Supplier agrees to meet this

standard and any additional certification requested by Cambium. Business units within Cambium that service specific industry segments
may require suppliers to attain additional certificates.

 

9.5 Supplier should provide to Cambium cross reference information which enables Cambium to establish the month of manufacture from
information visible on the outside of the product.

 

9.6 Cambium’s sole remedy for a breach of Section 9 shall be as set forth in Warranties and Remedies (Section 6).
 

10. CONFIDENTIAL INFORMATION
 

10.1 Confidential Information is, and at all times will remain, the property of the disclosing party. The parties shall: (i) maintain the confidentiality of
each other’s Confidential Information and not disclose it to any third party, except as authorised by the original disclosing party in writing;
(ii) restrict disclosure of, and access to, Confidential Information to employees, contractors and agents who have a “need to know” in order for
the party to perform its obligations or exercise its rights under this Agreement, and who are bound to maintain the confidentiality of the
Confidential Information by terms of nondisclosure no less restrictive than those contained herein; (iii) handle Confidential Information with the
same degree of care the receiving party applies to its own confidential information, but in no event, less than reasonable care; (iv) use
Confidential Information only for the purpose of performing, and to the extent necessary, to fulfil their respective obligations under this
Agreement; and (v) promptly notify each other upon discovery of any unauthorised use, access, or disclosure of the Confidential Information,
take reasonable steps to regain possession and protection of the Confidential Information, and prevent further unauthorised action or breach of
this Agreement.
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10.2 The receiving party has no obligation to preserve the confidentiality of the disclosing party’s Confidential Information that is: (i) previously

known by the receiving party prior to receipt of the disclosing party’s Confidential Information; (ii) received rightfully by the receiving party
without any obligation to keep it confidential; (iii) distributed to third parties by the disclosing party without restriction; (iv) explicitly approved
for release by written authorisation of the disclosing party; (v) publicly available or becomes publicly available other than by unauthorised
disclosure by the receiving party; (vi) independently developed by the receiving party without the use of any of the disclosing party’s
Confidential Information or breach of this Agreement; or (vii) for the avoidance of doubt, Open Source Software.

 

10.3 If a receiving party is required to disclose the disclosing party’s Confidential Information under applicable law, court order, or other
governmental authority lawfully requesting such Confidential Information, the receiving party will give the disclosing party prompt written
notice of the request and a reasonable opportunity to object to the disclosure and to seek a protective order or other appropriate remedy, and then
use reasonable efforts to limit disclosure only to such Confidential Information specifically required and only to the extent compelled to do so,
and continue to maintain confidentiality after the required disclosure.

 

10.4 Except as otherwise provided in this Agreement, no use of any Confidential Information of the disclosing party is permitted, and no grant under
any Intellectual Property Rights of the disclosing party is given or intended, including any license implied or otherwise. Supplier shall not
reverse engineer, de-compile, or disassemble any Cambium Confidential Information. Neither party shall export or re-export, directly or
indirectly, any of the other party’s Confidential Information to any country for which any applicable government, at the time of export or
re-export, requires an export license or other governmental approval, without first obtaining the license or approval.

 

10.5 The receiving party acknowledges that Confidential Information may contain information that is proprietary and valuable to the disclosing party
and that unauthorised dissemination or use of the Confidential Information may cause irreparable harm to the disclosing party.

 

10.6 Unless otherwise agreed by the parties in writing, the parties’ obligations under Section 10 of this Agreement will survive for [***] years
(provided, however, that confidential information constituting a trade secret shall survive [***]) following the date of this Agreement’s
expiration or termination.

 

10.7 The existence of this Agreement, and its terms and conditions, are Confidential Information, and the parties shall not now or hereafter divulge
any part thereof to any third party except: (i) with the prior written consent of the other party; or (ii) to any requesting court or governmental
authority under Section 10.3; or (iii) as may be required by law or legal processes, for a party’s defence of a Claim, or to assert or enforce a
party’s rights under this Agreement; or (iv) to auditors and accountants representing either party, or (v) to its employees, officers, directors,
agents, representatives or affiliates having a need to know; provided that, to the extent permissible by law, such divulging party shall impose
equivalent confidentiality obligations on the recipient in writing prior to any such divulgence.

 

11. INDEMNIFICATION
 

11.1 Supplier shall defend, indemnify, and hold harmless Cambium and all of its past, present, and future affiliates, customers, distributors, officers,
directors, employees, contractors, successors, assigns, agents, attorneys, and insurers (the “Cambium lndemnitees“) against any and all third
party claims, damages, costs, expenses (including, without limitation, court costs and attorneys’ fees), suits, losses, or liabilities (“Third Party
Claims”) (i) for any death, injury, or property damage caused by or arising from acts or omissions of the Supplier Indemnitees (as defined
herein) arising from or connected with the performance of this Agreement (including any breach of warranty) or (ii) that the process used by
Supplier to manufacture the Product (other than the process specified by Cambium) infringes any Intellectual Property Right. Supplier shall
reimburse the Cambium Indemnitees for all losses, costs, and expenses the Cambium lndemnitees incur as a result of such Claims, including
court costs and reasonable legal fees.
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11.2 Cambium shall defend, indemnify, and hold harmless Supplier and all of its past, present, and future affiliates, customers, distributors, officers,

directors, employees, contractors, successors, assigns, agents, attorneys, and insurers (the “Supplier Indemnitees“) against any and all Third
Party Claims (i) for any death, injury, or property damage caused by or arising from acts or omissions of Cambium or the Cambium Indemnitees
arising from or connected with the performance of this Agreement or (ii) based on any allegation that the Product (other than the non-designated
manufacturing process for which Supplier is responsible under Section 11.1) or any Material contained therein infringes any Intellectual
Property Rights. Cambium shall reimburse the Supplier Indemnitees for all losses, costs, and expenses the Supplier Indemnitees incur as a result
of such Claims, including court costs and reasonable legal fees.

 

11.3 With respect to any Third-Party Claims, the indemnified party shall give the indemnifying party prompt notice of any Third-Party Claim and
cooperate with the indemnifying party at its expense. The indemnifying party shall have the right to assume the defense (at its own expense) of
any such claim through counsel of its own choosing by so notifying the party seeking indemnification within [***] days or such shorter period
as may be necessary to adequately defend the Third Party Claim, from the date of the first receipt of such notice. The indemnified party shall
have the right to participate in the defence thereof and to employ counsel, at its own expense, separate from the counsel employed by the
indemnifying party. The indemnifying party shall not, without the prior written consent of the indemnified party, agree to the settlement,
compromise or discharge of such Third-Party Claim

 

11.3.1 Notwithstanding anything to the contrary, the indemnifying party shall not enter into any settlement agreement that affects the indemnified party
without the indemnified party’s prior written consent (which cannot be unreasonably refused, conditioned or delayed). Each party may, at its sole
expense, actively participate in any suit or proceeding, through its own counsel.

If a party is required to indemnify, defend and/or hold harmless the indemnified party under this Section 11 and fails to do so within [***] days after
written notice, then (i) the indemnified party shall be entitled to specific performance to enforce the indemnifying party’s obligations under this Section 11,
and (ii) the indemnified party may undertake the defence and/or settlement of such Claim, with all costs of defence and settlement being the responsibility
of the indemnifying party. The obligations set forth in this Section 11 will survive termination or expiration of this Agreement.
 

12. LIMITATION OF LIABILITY

IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR
 

 (I) ANY INDIRECT, CONSEQUENTIAL, INCIDENTAL, PUNITIVE OR SPECIAL DAMAGES, OR ANY DAMAGES
WHATSOEVER RESULTING FROM LOSS OF USE, DATA OR PROFITS;

 (II) LOST PROFITS, LOST REVENUE OR DAMAGES RESULTING FROM VALUE ADDED TO THE PRODUCT BY CUSTOMER;
 (III) COSTS OF PROCUREMENT OF SUBSTITUTE PRODUCT BY CUSTOMER; OR
 (IV) THE VALUE OF THE INTERNAL TIME OF CUSTOMER’S EMPLOYEES TO REMEDY A BREACH

ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE SALE OF PRODUCTS, WHETHER SUCH LIABILITY IS
ASSERTED ON THE BASIS OF CONTRACT, TORT (INCLUDING THE POSSIBILITY OF NEGLIGENCE OR STRICT LIABILITY), OR
OTHERWISE, EVEN IF THE PARTY HAS BEEN WARNED OF THE POSSIBILITY OF ANY SUCH LOSS OR DAMAGE, AND EVEN IF
ANY OF THE LIMITED REMEDIES IN THIS AGREEMENT FAIL OF THEIR ESSENTIAL PURPOSE. IN ADDITION, IN NO EVENT
SHALL EITHER PARTY’S LIABILITY FOR ALL CLAIMS ARISING OUT OF OR RELATING TO THIS AGREEMENT EXCEED [***].
NOTWITHSTANDING THE FOREGOING, THE DOLLAR CAPS SET FORTH
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HEREIN SHALL NOT APPLY TO LIMIT (I) CUSTOMER’S OBLIGATION HEREUNDER FOR PAYMENTS FOR PRODUCT, MATERIAL
OR OTHER CHARGES, (II) A PARTY’S OBLIGATIONS UNDER SECTION 10 (CONFIDENTIALITY) OR 11 (INDEMNITY) OR
(III) SUPPLIER’S WARRANTY OBLIGATIONS HEREUNDER.

 

13. SUPPLIER OWNED INVENTORY PROGRAM

Supplier shall participate in Cambium’s supplier owned inventory program (the “SOI Program”) pursuant to which Supplier will retain both title
to and risk of loss for the Products during transit to and storage in the Cambium or third-party warehouses (“Hubs”) provided that the Parties
agree on the specific terms and conditions applicable thereto.

 

14. INSURANCE
 

14.1 Supplier shall maintain at its own expense the following insurance policies: (1) statutory Worker’s Compensation in all jurisdictions where
services are performed in connection with this Agreement; (2) Employer’s Liability of at minimum, US $[***] per occurrence; (3) Broad Form
Commercial General Liability, including Contractual Liability for liability incurred under this Agreement, of at minimum, US $[***] per
occurrence; (4) Business Automobile Liability of at minimum, US $[***] per occurrence; (5) Umbrella/Excess Liability of at minimum, US
$[***] per occurrence on behalf of Supplier and its subcontractors; and (6) insurance covering its assets and operations in an amount sufficient
to fund the costs of compliance with the Business Resilience and Power Assurance Program required by this Agreement. Additionally: (1) the
Commercial General Liability policy must name Cambium as an additional insured and include a cross-liability endorsement; (2) the Workers
Compensation and Employers’ Liability policies must provide a waiver of subrogation in favour of Cambium; (3) Supplier shall cause all of its
insurance to be designated as primary and provide prior notice of cancellation to Cambium; and (4) at Cambium’s request, Supplier shall furnish
Certificates of Insurance from a locally licensed insurance provider reasonably acceptable to Cambium

 

14.2 Nothing contained within these insurance requirements will be deemed to limit or expand the scope, application and/or limits of the coverage
afforded, which coverage will apply to each insured to the full extent provided by the terms and conditions of the policies. Nothing contained
within this provision will affect and/or alter the application of any other provision contained with this Agreement. The deductible and/or self-
insured retention of the policies will not limit or apply to the Supplier’s liability to Cambium and will be the sole responsibility of the Supplier.
At Cambium’s request, Supplier shall fully pre-pay its premiums for the insurance policies required under this Section 14.

 

15. FORCE MAJEURE

Neither party will be liable for failure to timely perform under this Agreement to the extent that its performance is delayed by a “Force Majeure”
event to the extent caused by any of the following events, provided that they are beyond the party’s reasonable control, without the party’s fault
or negligence and could not have been avoided by the party’s use of due care: acts of God including hurricanes, tornadoes, earthquakes,
volcanoes and floods; acts of terrorism; civil unrest; interference by civil or military authority, including war and embargoes; fires; epidemics;
and labour strikes (other than labour strikes by the work force of the delayed party) or the failure of a Material supplier to timely deliver
Materials (assuming that the Materials were ordered, processed and expedited in accordance with the supplier’s applicable Lead Time and
purchasing processes). The party claiming force majeure has the burden of establishing that a Force Majeure event has delayed performance and
shall use commercially reasonable efforts to minimize the delay. The party claiming Force Majeure shall provide the other party with written
notice of the Force Majeure event,
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including the cause of delay, the estimated time of delay, and the actions taken or planned to avoid or minimize the impact of delay. If Supplier
claims a Force Majeure event that delays its performance by more than [***] days, Cambium may cancel any further performance or terminate
this Agreement with no liability.

 

16. GOVERNING LAW AND DISPUTE RESOLUTION
 

16.1 Governing Law. The laws of New York, disregarding its conflict of laws provisions, exclusively govern this Agreement and the construction of
it, all transactions and conduct related to this Agreement, and all disputes and causes of action between the parties (in contract, warranty, tort,
strict liability, by statute, regulation, or otherwise). The parties agree and acknowledge that the Convention on International Sale of Goods
(CISG) is not applicable to this Agreement or the interpretation or enforcement thereof.

 

16.2 Dispute Resolution. The parties hereby consent to the personal and exclusive jurisdiction and venue of the New York state courts and the Federal
courts located in the Southern District of New York. Notwithstanding the foregoing, except with respect to enforcing claims for injunctive or
equitable relief, any dispute, claim or controversy arising from or related in any way to this Agreement or the interpretation, application, breach,
termination or validity thereof, including any claim of inducement of this Agreement by fraud will be submitted for resolution by binding
arbitration before the American Arbitration Association (“AAA”) in accordance with the AAA Rules of Arbitration. The arbitration will be held
in New York, and it shall be conducted in the English language. Judgment on any award in arbitration may be entered in any court of competent
jurisdiction. Notwithstanding the above, each party shall have recourse to any court of competent jurisdiction to enforce claims for injunctive
and other equitable relief. IN THE EVENT OF ANY DISPUTE BETWEEN THE PARTIES, WHETHER IT RESULTS IN PROCEEDINGS IN
ANY COURT IN ANY JURISDICTION OR IN ARBITRATION, THE PARTIES HEREBY KNOWINGLY AND VOLUNTARILY, AND
HAVING HAD AN OPPORTUNITY TO CONSULT WITH COUNSEL, WAIVE ALL RIGHTS TO TRIAL BY JURY, AND AGREE THAT
ANY AND ALL MATTERS SHALL BE DECIDED BY A JUDGE OR ARBITRATOR WITHOUT A JURY TO THE FULLEST EXTENT
PERMISSIBLE UNDER APPLICABLE LAW. To the extent applicable, in the event of any lawsuit between the parties arising out of or related
to this Agreement, the parties agree to prepare and to timely file in the applicable court a mutual consent to waive any statutory or other
requirements for a trial by jury.

 

17. OTHER TERMS AND CONDITIONS
 

17.1 Assignment. Except as otherwise provided in this Section 17.1, neither party may assign this Agreement or any of its rights or obligations under
this Agreement, without the prior written approval of the other party, which will not be unreasonably withheld. Any attempted assignment,
delegation, or transfer without the necessary approval will be void. Unless otherwise agreed in writing by Cambium, in the event of an intended
sale or transfer of Supplier’s business or assets, whether by operation of law or otherwise, Supplier shall give notice to Cambium and, at
Cambium’s request, shall make assumption of its obligations under this Agreement a condition of the sale or transfer. Notwithstanding the
foregoing, (1) Supplier may, without the prior written consent of Cambium, assign this Agreement to any Affiliate, acquisition, merger,
consolidation, reorganisation, or similar transaction, or any spin-off, divestiture, or other separation and (2) for any Cambium acquisition,
merger, consolidation, reorganisation, or similar transaction, or any spin-off, divestiture, or other separation of a Cambium business, Cambium
may, without the prior written consent of Supplier and at no additional cost to Cambium or to the assignee entity(ies): (i) assign its rights and
obligations under this Agreement, in whole or in part, or (ii) split and assign its rights and obligations under this Agreement so as to retain the
benefits of this Agreement for both Cambium and the assignee entity(ies) (and their respective affiliates) following the split provided that
Supplier receives appropriate assurances that the assignee is able to perform under this Agreement. Supplier will work cooperatively with
Cambium and the assignee entity(ies) to ensure a smooth and orderly transition.
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17.2 Authority. Each party represents and warrants that: (i) it has obtained all necessary approvals, consents and authorisations to enter into this

Agreement and to perform and carry out its obligations under this Agreement; (ii) the person executing this Agreement on such party’s behalf
has express authority to do so and to bind such party; (iii) the execution, delivery and performance of this Agreement does not violate any
provision of any memorandum and/or articles of association, bylaw, charter, regulation, or any other governing authority of the party and is duly
authorised by all necessary partnership or corporate action; and (iv) this Agreement is a valid and binding obligation of such party.

 

17.3 Non Solicitation. As of the Effective Date, and for a period of [***] after termination, except as provided herein and subject to local law, each
party shall not actively recruit, induce, or solicit for hire or employment, or cause, allow, permit, or aid others to recruit, induce, or solicit for
hire, any of the other party’s employees assigned to work under this Agreement. The phrase “actively recruit, induce, or solicit” will not include
any employment of the other party’s personnel through the means of advertisements, job postings, job fairs and the like.

 

17.4 Each party shall be responsible for ensuring that each Affiliate complies with the terms of this Agreement as if they were a party to this
Agreement and each party shall be liable for the acts and omissions of the Affiliates and the acts and omissions of those employed or engaged by
them as if they were its own.

 

17.5 BUSINESS RESILIENCE AND POWER ASSURANCE PROGRAM REQUIREMENTS
 

 

a. At Cambium’s request, and by the date specified (which can be no sooner than [***] days following such request), Supplier will provide
Cambium with the following Business Resilience Program documentation for each site at which Services are to be provided or Products
are to be manufactured: Risk Assessment, Business Impact Analysis, Business Continuity Plan, Transfer Plan, Crisis Management Plan,
and IT Disaster Recovery Plan. If Cambium, acting reasonably identifies any deficiency in a submission, Supplier must fully resolve the
deficiency to Cambium’s satisfaction by the date mutually agreed to by the parties.

 

 

b. At Cambium’s request and by the date specified (which can be no sooner than [***] days following such request), Supplier will
participate with Cambium to update a comprehensive, written Business Impact Analysis, Risk Assessment, Business Continuity Plan,
Transfer Plan, and IT Disaster Recovery Plan for the Services and Products, and establish a schedule for quarterly maintenance reviews,
annual program and documentation updates, and annual program testing of all business resilience program requirements set out in this
Section 17. If Cambium, acting reasonably, identifies any deficiency in a submission, Supplier must fully resolve the deficiency to
Cambium’s satisfaction by the date mutually agreed to by the parties.

 

 

c. At Cambium’s request and by the date(s) specified, Supplier will provide Cambium with [***], written updates for each site where
Cambium business is conducted evidencing that the Risk Assessment, Business Impact Analysis, Business Continuity Plan, Transfer
Plan, Crisis Management Plan, and IT Disaster Recovery Plan are in effect, have been maintained and tested, and cover all Cambium
operations, including any new Cambium Products or Services. If Cambium identifies any deficiency in a submission, Supplier must fully
resolve the deficiency to Cambium’s satisfaction by the date mutually agreed to by the parties.
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d. Supplier will maintain standby power and UPS of sufficient capacity to provide uninterrupted support of manufacturing operations in the

event of power spikes or outages so that Cambium continues to receive its Products and Services. Power assurance provisions will be
included in both the Business Continuity and IT Disaster Recovery Plans.

 

17.6 Counterparts and Signatures. This Agreement may be executed in one or more counterparts, all of which will be considered one and the same
Agreement. This Agreement is fully executed when each party has signed one or more counterparts and delivered the counterparts to the other
party. Facsimile or electronic (pdf) signatures will be binding to the same degree as original signatures.

 

17.7 Cumulative Remedies. Unless specifically prohibited by this Agreement, all rights and remedies under this Agreement are cumulative, and if
either party breaches this Agreement, the non-breaching party has the right to assert all available legal and equitable remedies.

 

17.8 No Right to Financial Disclosure. Except as specifically provided herein (e.g, Section 4.7), tThis Agreement does not grant either party any right
to inspect or examine any of the other party’s data, documents, instruments, financial statements, balance sheets, business records, software, or
business systems.

 

17.9 Express License Grants. Except as expressly set forth herein, no license, implied or express, under any either party’s Intellectual Property Rights,
including any license to use, exercise, or incorporate any Intellectual Property Rights is conveyed by Cambium to Supplier or Supplier to
Cambium under this Agreement.

 

17.10 Headings and Interpretation. The headings in this Agreement are for convenience and do not form a part of this Agreement. The parties
negotiated this Agreement at arm’s length with independent advice from qualified legal counsel and jointly participated in drafting this
Agreement. Accordingly, any court or other governmental authority or arbitrator construing or interpreting the language of this Agreement shall
do so in accordance to its fair meaning, without any presumption, rule of construction, or burden of proof favouring or disfavouring a party
because that party drafted any part of this Agreement.

 

17.11 Priority of Documents. Except as set forth in Section 1.2 regarding Product Schedules, the terms set forth in the body of this Agreement control
over all inconsistent terms in all other documents executed, exchanged, created, referenced, or relied on in connection with this Agreement or
the parties’ performance of their obligations under this Agreement, including, without limitation, technical information, and Product
Specifications. In the event that varying or conflicting standards, requirements, processes, or procedures are set forth in documents that relate to
the Product or this Agreement, including, without limitation, Specifications, quality standards or procedures, support or maintenance, or
manufacturing processes, the most stringent of the applicable standards, requirements, processes, or procedures will apply, as mutually agreed
between the parties.

 

17.12 Publicity. Neither party shall issue a press release or make any other disclosure regarding this Agreement, the parties’ business relationship, or,
or any other aspect of the other party’s business, without the other party’s prior written consent.

 

17.13 Records and Inspections. Supplier shall maintain all records related to the manufacture of the Products, as required by law, rule, or regulation.
Cambium may inspect Supplier’s facilities, equipment, materials, records, and the Products that pertain to this Agreement, and may audit with
agreed notice for compliance with this Agreement during normal business hours upon reasonable notice. Upon expiration or termination of this
Agreement, at Cambium’s request, Supplier shall transfer all records that pertain to this Agreement to Cambium, but retain a copy of any records
required to be kept by law, rule, regulation, or in connection with any legal process or proceeding, subject at all times to applicable
confidentiality obligations. Notwithstanding the foregoing, Cambium’s inspection of any financial data will be limited solely to publicly
available information of the Supplier.
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17.14 Relationship. Supplier will perform under this Agreement solely as an independent contractor. Under no circumstances will any of Supplier’s

personnel be considered employees or agents of Cambium. Nothing in this Agreement grants either party the right or authority to make
commitments of any kind for the other, implied or otherwise, without the other party’s prior written approval. This Agreement does not
constitute or create, in any manner, a joint venture, partnership, or formal business organisation of any kind.

 

17.15 Scrap/WIP/Raw Materials/Finished Goods Disposal. Supplier shall not sell, recycle, or otherwise dispose of excess, obsolete, scrap, work in
progress, raw materials, or finished goods associated with any Product or any Order by or for Cambium, without Cambium’s prior written
approval which shall not be reasonable withheld. All such excess, obsolete, scrap, work in progress, raw materials, or finished goods will be
managed in accordance with all applicable laws, regulations, and directives, and in an environmentally responsible and secure manner,
protective of the environment and the Cambium brand and reputation.

 

17.16 Security. Each party agrees that, when employees or agents of the visiting party are on the premises of the host party, they shall at all times
comply with all security rules and regulations in effect. Cambium and Supplier specifically agree not to disclose to any third party any
proprietary information, systems, equipment, ideas, processes or methods of operation observed by visiting employees or agents, at either party’s
facilities, all of which is Confidential Information as defined herein.

 

17.17 Severability. If a provision of this Agreement is held to be unenforceable under applicable law, the unenforceable provision will not affect any
other provision in this Agreement, and this Agreement will be construed as if the unenforceable provision was not present. The parties shall
negotiate in good faith to replace the unenforceable provision with an enforceable provision with effect nearest to that of the provision being
replaced.

 

17.18 Subcontracting. Supplier shall not subcontract any of its obligations under this Agreement (other than to its Affiliates) without Cambium’s prior
written consent.

 

17.19 Successors. Except to the extent provided otherwise, this Agreement is binding upon, inures to the benefit of, and is enforceable by the parties
and their respective permitted successors and permitted assigns.

 

17.20 Survival. A provision of this Agreement will survive expiration or termination of this Agreement if the context of the provision indicates that it
is intended to survive.

 

17.21 Waiver. Failure of either party to insist upon the performance of any term, covenant, or condition in this Agreement, or to exercise any rights
under this Agreement, will not be construed as a waiver or relinquishment of the future performance of any such term, covenant, or condition, or
the future exercise of any such right. The obligation of each party with respect to such future performance will continue in full force and effect.
Any waiver is enforceable only if in writing and signed by an authorised representative of the waiving party.

 

17.22 Calendar Days. Unless expressly defined otherwise, all references to “day” or “days” in this Agreement will mean calendar days.
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18. ETHICS AND COMPLIANCE.
 

18.1 Each party at all times shall conduct itself, directly through its employees and officers, and indirectly through third parties, in the performance of
this Agreement honestly and fairly, using the highest ethical standards, and treat its employees, agents, contractors and customers with dignity.

 

18.2 Supplier agrees to comply with the Electronic Industries’ Code of Conduct as it may be modified from time to time and Sections 5, 6, 7 and 8 of
the Cambium Supplier Code of Conduct attached hereto as Exhibit and to communicate and use commercially reasonable efforts flow down the
requirements of this Section 18.2 to its Affiliates and subcontractors.

 

18.3 Each party shall, and shall ensure that any person associated with such party shall:
 

 

a. comply with all applicable laws, regulations, codes and sanctions relating to anti-bribery and anti-corruption including (as applicable)
but not limited to the Bribery Act 2010 in the United Kingdom, the U.S. Foreign Corrupt Practices Act and all national and local anti-
corruption laws (“Relevant Requirements”) and Cambium’s policies and procedures relating thereto as may be updated from time to
time;

 

 
b. have and shall maintain in place its own policies and procedures, including but not limited to adequate procedures under the Bribery Act

2010, the U.S. Foreign Corrupt Practices Act and all national and local anti-corruption laws, to ensure compliance with the Relevant
Requirements, and will enforce them where appropriate;

 

 c. promptly report to the other party any request or demand for any undue financial or other advantage of any kind received by it and/or any
persons associated with it in connection with the performance of the Order; and

 

 d. promptly report to the other party any payment suspected to have been received or made for any undue financial or other advantage by it,
its employees, or any persons performing services in connection with the Order.

 

 
e. For the purpose of this Condition 18.3 (UK Bribery Act 2010 and US Foreign Corrupt Practices Act), the meaning of “adequate

procedures” and whether a person is associated with another person shall be determined in accordance with the Bribery Act 2010 (and
any guidance issued under section 9 of that Act).

 

18.4 In order to ensure compliance with this Section 18:
 

 
a. Each party shall establish and maintain policy compliance programs designed to govern such party’s business activities globally. These

programs will include an officer responsible for compliance, communications to and training of employees, anonymous and confidential
reporting of misconduct, appropriate disciplinary measures, and monitoring and reporting of effectiveness.

 

 b. Upon request, and at its own cost, each party shall provide a copy of its compliance policies, procedures, and documents to the other
party.

 

 
c. Cambium (and its designated agents) may conduct upon reasonable justification for audits, unannounced inspections or audits for

compliance with Section 18 of this Agreement, and upon request, Supplier shall provide a list of the entities that make up its Supply
Chain.

 

18.5 In the event of any breach of Section 18, Cambium’s sole remedy is to require Supplier to remedy the breach and reimburse it for their
reasonable audit costs. In the event Supplier fails to remedy the breach, Cambium shall have the right to terminate this Agreement. Cambium
shall not be entitled to obtain any other monetary damages for any breach of the obligations in Section 18. .
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18.6 Supplier shall use [***] efforts to ensure that Products are produced, manufactured, assembled, packaged and labeled and services are rendered

in compliance with applicable laws, rules, regulations and standards, including compliance with Exhibit C. In the event Supplier learns of any
non-compliance, it shall use [***] efforts to immediately correct any non-compliance with the foregoing requirements.

 

19. LEGAL NOTICES AND OTHER DOCUMENTS

All notices and other required communications will be in writing, in the English language and will be transmitted to the addresses shown below
(or any updated addresses provided by notice in writing) either by: (i) personal delivery; (ii) expedited delivery service; (iii) registered or
certified mail, postage prepaid and return receipt requested; or (iv) electronic facsimile with confirmed receipt. Notices under this Section 19
will be effective and deemed given as of the day received or at such time as delivery is refused by addressee upon presentation.

Cambium will send notices to Supplier as follows:

Attn: Legal Department
Flextronics
847 Gibraltar Drive
Milpitas
CA 95035

Supplier will send notices to Cambium as follows:

Vice President Supply Chain
Cambium Networks Limited
Unit B2, Linhay Business Park
Eastern Road, Asburton
Devon, United Kingdom
TQ13 7UP
Facsimile: 01364 654625

with a copy to:

Chief Financial Officer
Cambium Networks Limited
Unit B2, Linhay Business Park
Eastern Road, Ashburton
Devon, United Kingdom
TQ13 7UP
Facsimile: 01364 654625
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20. ENTIRE AGREEMENT

This Agreement, including any attached Exhibits, is the entire understanding between the parties concerning the subject matter hereof and
supersedes all prior discussions, agreements and representations, whether oral or written, express or implied. No alterations or modifications of
this Agreement will be binding upon either party unless made in writing and signed by an authorised representative of each party.
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IN WITNESS WHEREOF, the parties have caused this Agreement to be executed as of the Effective Date.
 
CAMBIUM NETWORKS LIMITED  SUPPLIER

By:   /s/ David Lightfoot  By:   /s/ Manny Marimuthu

Name:  David Lightfoot  Name:  Manny Marimuthu

Title:   VP — Supply Chain  Title:   Senior V.P. Finance, Asia

Date:   24 Aug 2012  Date:   31 August 2012
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Exhibit A to Corporate Supply Agreement
 

1. Definitions:
 

 
a. “Acceptable status” means Cambium’s inventory of a Product is either between the Minimum and Maximum Levels specified by Cambium,

or higher than the Maximum Level but less than the Backlog plus the current week requirement plus the midpoint of the Minimum and
Maximum Inventory Levels.

 

 b. “Available Inventory” means the inventory available at a Cambium facility and/or in a Hub (if applicable), to be used to satisfy Backlog and
Gross Demand.

 

 c. “Backlog” means Cambium’s current demand for a Product in excess of the current week’s Gross Demand that is also projected to be
consumed in the current week.

 

 d. “Gross Demand” means Cambium’s current or future demand for a Product, forecasted to be consumed during the relevant period.
 

 e. “High status” means the inventory for a Product is higher than the Maximum Inventory Level.
 

 f. “Lead Time” means the period of time required for Supplier to fulfil an Order for Cambium, starting from date of receipt of the Order and
ending at date of delivery to Cambium.

 

 g. “Low status” means the inventory for a Product is less than the Minimum Inventory Level.
 

 h. “Manufacturing Cycle Time” for any Product means the period of time that it takes under normal conditions to manufacture the Product,
starting from the date the raw materials start in production at the factory and ending at final test and packaging.

 

 
i. “Minimum and Maximum Inventory Levels” means the calculated range of Available Inventory specified by Cambium as desired to support

production without risk of a Stock Out, and without risk of inflating the inventory. The Minimum and Maximum Inventory Levels are
recalculated by Cambium at least once per week based on average Gross Demand.

 

 j. “Net Demand” means the expected delivery quantities for the week, and it is calculated as follows: [***].
 

 k. “Stock out” means the inventory on-hand at Cambium is less than [***] of the Backlog plus the current week requirement.
 

 l. Schedule Sharing Generic system for Cambium’s forecast and Blanket Order process
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Exhibit B to Corporate Supply Agreement

QUALITY REPORTING

[***]

[***]
 

 •  [***]
 

 •  [***]
 

 •  [***]
 

 •  [***]
 

 •  [***]
 

 •  [***]

[***]

[***]
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Exhibit C to Corporate Supply Agreement

SUPPLIER CODE OF CONDUCT

1. Cambium depends on product quality and superiority, combined with outstanding support capability, to sell its products and to support the value of its
brand. Accordingly, Supplier agrees to conduct its business with the highest ethical standards. Cambium will not do business with any entity or person
engaged in unlawful or unethical business practices. Cambium expects its suppliers to abide by these requirements and not to have a relationship with
another entity or person, or engage in any activity that results or may result in noncompliance, a conflict of interest, or embarrassment to Cambium, or
harm to Cambium’s reputation and brand. If Supplier fails to comply in any respect with all of these requirements, then Cambium may immediately and
without liability terminate this Agreement. Cambium’s requirements for Supplier’s business conduct are as follows:

a. Compliance: Supplier will maintain compliance systems and be able to demonstrate a satisfactory record of compliance with the law in its
business conduct.

b. Anti-corruption: Supplier will conduct its business without engaging in corrupt practices, including public or private bribery or kickbacks.
Supplier will maintain integrity, transparency and accuracy in corporate record keeping.

c. No unfair business practices: Supplier will act with integrity and lawfully in the proper handling of competitive data, proprietary information and
other intellectual property, and comply with legal requirements regarding fair competition, antitrust, and accurate and truthful marketing.

d. Anti-discrimination: Supplier will employ workers on the basis of their ability to do the job, rather than on the basis of their personal
characteristics, conditions or beliefs.

e. No harsh or inhumane treatment: Supplier will prohibit the physical abuse and harassment of employees, as well as the threat of either.

f. Freely chosen employment: Supplier will not use forced, prison or indentured labour, including debt bondage. Supplier will ensure that terms of
employment are voluntary. If Supplier recruits contract or migrant workers, Supplier will pay agency recruitment fees and will ensure there are no
unreasonable employment or relocation expenses. Supplier will not require any worker to remain in employment for any period of time against his or her
will, or adopt practices that restrict worker’s ability to terminate employment. Workers will not be required to lodge “deposits” or hand over government-
issued identification, passports or work permits as a condition of employment, unless required by law.

g. No child labour: Supplier will ensure that its hiring practices are in conformance with International Labour Organization (ILO) Conventions for
minimum age (Convention 138) and child labour (Convention 182). Supplier is encouraged to develop lawful workplace apprenticeship programs for the
educational benefit of their workers, provided that all participants meet the minimum age requirements. Workers under the age of 18 should not perform
hazardous work and should be restricted from night work if it interferes with educational needs.

h. Freedom of association and collective bargaining: Supplier will recognize the right of workers to join or to refrain from joining associations of
their own choosing and the right to collective bargaining, unless otherwise prohibited by law. In all cases, worker rights to open communication, direct
engagement, and humane and equitable treatment must be respected.
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i. Fair working hours: While it is understood that overtime is often required, Supplier will manage operations in compliance with the law and
ensure that overtime does not exceed levels that create inhumane working conditions. Supplier will not require, on a regularly scheduled basis, work in
excess of 60 hours per week or in excess of six consecutive days without a rest day.

j. Wages and benefits: Wages and benefits paid will meet, at a minimum, applicable legal requirements. In any event, wages and benefits should be
enough to meet basic needs. For each pay period, Supplier will provide workers with an understandable wage statement that includes sufficient information
to verify accurate compensation for work performed. Supplier will not permit deductions from wages as a disciplinary measure.

k. Safe and healthy working conditions: Supplier will operate a safe and healthy work environment. If Supplier provides housing or eating
facilities, Supplier will operate and maintain them in a safe, sanitary and dignified manner.

l. Environmental sustainability: Environmental Management System: Suppliers of goods will have an Environmental Management System
(EMS) in accordance with ISO 14001 or equivalent. The EMS must be implemented and functioning. Third-party registration is strongly recommended but
not required.

i. Environmentally Preferred Products: Cambium values environmentally preferred products. We work with and encourage our suppliers to create
products that are energy efficient, highly recyclable and contain significant amounts of recycled materials and low amounts of hazardous materials.
To enable us to evaluate Supplier’s components and products for environmental performance, Supplier must provide material disclosures

ii Ozone-Depleting Substances: It is Cambium’s policy to eliminate from Cambium products any components — including components provided
by our suppliers — that contain or that are manufactured with a process that uses any Class I ozone-depleting substance. Supplier shall provide
certification that products supplied to Cambium, do not contain or are not manufactured with a process that uses any Class I ozone-depleting
chemicals.

m. Management system: Supplier shall adopt or establish a management system that supports the content of this code. The management system will
be designed to ensure (a) compliance with applicable laws, regulations and customer requirements related to supplier’s operations and products;
(b) conformance with this code; and (c) identification and mitigation of operational risks related to the areas covered by this code. The management system
should also drive continual improvement.

2. Conflict Minerals

The mining and processing of raw materials is an integral stage in Cambium’s global supply chain. Cambium and its customers strongly discourage and
seek to avoid the sourcing of raw materials from areas where proceeds from the sale of raw materials fund social unrest and political repression, violence,
or conflict (“Conflict Minerals”). Upon request, Supplier must certify that the products and materials provided to Cambium do not contain Conflict
Minerals.

3. Imports and Customs

Supplier shall comply with all import and customs laws, regulations and administrative determinations of the importing country. Supplier shall comply with
the security criteria of the importing country’s government security program. If Supplier is providing Products to be delivered to, or Services to support
delivery to, the U.S., Supplier shall comply with the security criteria of the U.S. Customs and Border Protection’s Customs-Trade Partnership against
Terrorism (C-TPAT) Program (available on http://www.cbp.gov).
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5. Export Restriction

If Supplier is the exporter of record for any shipments, Supplier shall obtain all export authorizations from the U.S. government or other governments that
may be required to lawfully make such shipments.

6. Utilization of Small Business Concerns

If applicable, Supplier shall comply with the provisions of U.S. Federal Acquisition Regulation (FAR) 52.219-8 pertaining to Utilization of Small Business
Concerns, as well as any other state and local, small and other business utilization laws.

7. Equal Opportunity

If applicable, Supplier shall comply with the provisions of FAR 52.222-21, 52.222-26, 52.222-35, 52.222-36, and 52.222-50 pertaining to Segregated
Facilities, Equal Opportunity, Equal Opportunity for Veterans, Affirmative Action for Workers with Disabilities, and Human Trafficking. If applicable,
Supplier shall maintain, at each establishment, affirmative action programs required by the rules of the U.S. Secretary of Labour (41 CFR 60-1 and 60-2).

8. Product Safety and Regulatory Compliance

Supplier shall ensure that all Products and services provided comply with all applicable regulations and laws, including all applicable product safety,
environmental, and recycling regulations and laws.
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