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The Registration Statement shall become effective upon filing in accordance with Rule 462(a) under the Securities Act.
   

NOTE

REGISTRATION OF ADDITIONAL SHARES AND INCORPORATION OF CERTAIN INFORMATION
BY REFERENCE PURSUANT TO GENERAL INSTRUCTION E OF FORM S-8

 This Registration Statement on Form S-8 (this “Registration Statement”) is being filed by Cambium Networks Corporation, a Cayman Islands 
exempted company (the “Registrant”), relating to 1,593,133 ordinary shares, par value $0.0001 per share (the “Ordinary Shares”), issuable under the 
Registrant’s 2019 Share Incentive Plan (the “Share Incentive Plan”) and Employee Share Purchase Plan (the “ESPP”). The Registrant previously filed with 
the Securities and Exchange Commission (the “Commission”) on June 26, 2019, March 24, 2020, March 1, 2021 and February 25, 2022 registration 
statements on Form S-8 (Registration No. 333-232341, Registration No. 333-237357, Registration No. 333-253723 and Registration No. 333-263026) in 
each case relating to Ordinary Shares issuable under the Share Incentive Plan and ESPP (collectively, the “Prior Registration Statements”). The Prior 
Registration Statements are currently effective. This Registration Statement relates to securities of the same class as those to which the Prior Registration 
Statements relate and is submitted in accordance with General Instruction E of Form S-8 regarding the Registration of Additional Securities. Pursuant to 
General Instruction E of Form S-8, the contents of the Prior Registration Statements are incorporated herein by reference and made part of this Registration 
Statement, except for Items 3 and 8, which are being updated by this Registration Statement.

PART II 

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT 

Item 3. Incorporation of Documents by Reference. 

The Registrant hereby incorporates by reference in this Registration Statement the following documents and information previously filed with 
the Commission: 

 

 
(1) The Registrant’s Annual Report on Form 10-K for the fiscal year ended December 31, 2022, filed with the Commission on February 27, 2023 

(the “Annual Report”);

  (2) The description of the Ordinary Shares contained in the Registrant’s Registration Statement on Form 8-A12B filed with the Commission on 
June 21, 2019, including any amendment or report filed for the purpose of updating such description.

All documents subsequently filed by the Registrant pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as 
amended (the “Exchange Act”), after the date of this Registration Statement and prior to the filing of a post-effective amendment to this Registration 
Statement which indicates that all securities offered hereby have been sold or which deregisters all securities then remaining unsold, shall be deemed to be 
incorporated by reference herein and to be a part hereof from the respective dates of filing of such documents (such documents, and the documents 
enumerated above, being hereinafter referred to as “Incorporated Documents”).

Any statement contained in an Incorporated Document shall be deemed to be modified or superseded for purposes of this Registration Statement to 
the extent that a statement contained herein or in any other subsequently filed Incorporated Document modifies or supersedes such statement. Any such 
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
 

https://www.sec.gov/Archives/edgar/data/0001738177/000119312519181596/d767944ds8.htm
https://www.sec.gov/Archives/edgar/data/0001738177/000156459020012357/cmbm-s8.htm
https://www.sec.gov/Archives/edgar/data/0001738177/000156459021009910/cmbm-s8.htm
https://www.sec.gov/Archives/edgar/data/1738177/000156459022007147/0001564590-22-007147-index.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0001738177/000095017023004712/cmbm-20221231.htm
https://www.sec.gov/Archives/edgar/data/0001738177/000119312519177820/d768707d8a12b.htm


Item 8. Exhibits. 

 
Exhibit

No.  

 

Description

 
Schedule/ 

Form  

Incorporated by 
Reference File 

Number  Exhibit  Filing Date
            

4.1
  
 

 
Form of Amended and Restated Memorandum and Articles of Association  S-1/A  333-231789  3.1  June 13, 2019

            
4.2   Cambium Networks Corporation 2019 Share Incentive Plan  S-1/A  333-231789  10.17  June 13, 2019
            

4.3   Cambium Networks Corporation Employee Share Purchase Plan  S-1/A  333-231789  10.15  June 13, 2019
            

5.1*   Opinion of Walkers with respect to validity of issuance of securities.         
            

23.1*
  
 

 
Consent of Walkers (included as part of Exhibit 5.1 hereto).         

            
23.2*   Consent of KPMG LLP, independent registered public accounting firm.         

            

24.1*
  
 

 
Power of Attorney (set forth on the signature page of this Registration Statement).         

            
107*   Filing Fee Table         

            
  
* Filed herewith. 

 
 

https://www.sec.gov/Archives/edgar/data/0001738177/000119312519171764/d507740dex31.htm
https://www.sec.gov/Archives/edgar/data/0001738177/000119312519171764/d507740dex1017.htm
https://www.sec.gov/Archives/edgar/data/0001738177/000119312519171764/d507740dex1015.htm


 
SIGNATURES 

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the 
requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly 
authorized, in the City of Saratoga, State of California on March 1, 2023. 

    
CAMBIUM NETWORKS CORPORATION
  
By   /s/ ATUL BHATNAGAR

Name  Atul Bhatnagar
Title  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, 

Andrew Bronstein and Sally Rau, 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 Commission, 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 of 1933, this Registration Statement has been signed below by the following persons in the 
capacities and on the dates indicated.
 

Signature
  
 Title

Date

   
/s/ ATUL BHATNAGAR

Atul Bhatnagar
  
 

President and Chief Executive Officer 
(Principal Executive Officer)

March 1, 2023

    
/s/ ANDREW P. BRONSTEIN

Andrew P. Bronstein
 

Chief Financial Officer
(Principal Financial Officer)
 

March 1, 2023

/s/ JOHN M. BECERRIL 
John M. Becerril

  
 

Chief Accounting Officer
(Principal Accounting Officer)

March 1, 2023

    
/s/ ROBERT AMEN

Robert Amen
 

Chairman of the Board
 
 

March 1, 2023

/s/ ALEXANDER R. SLUSKY

Alexander R. Slusky  
Director
 
 

March 1, 2023

/s/ BRUCE FELT

Bruce Felt  
Director
 
 

March 1, 2023

/s/ VIKRAM VERMA

Vikram Verma  
Director
 

March 1, 2023

/s/ KEVIN LYNCH

Kevin Lynch  Director
 

March 1, 2023

 



 
     Exhibit 5.1

 

1 March 2023 Our Ref: DW/HA/V0250-107747

 
Cambium Networks Corporation
c/o Walkers Corporate Limited
190 Elgin Avenue
George Town
Grand Cayman KY1-9008
Cayman Islands 

  

Dear Sirs

CAMBIUM NETWORKS CORPORATION
We have acted as Cayman Islands legal advisers to Cambium Networks Corporation (the "Company"), and we have examined the 
Registration Statement on Form S-8 to be filed by the Company with the United States Securities and Exchange Commission (including all 
supplements and amendments thereto, the "Registration Statement"), relating to the registration under the U.S. Securities Act of 1933, as 
amended (the "Securities Act"), of up to 1,593,133 ordinary shares with a par value of US$0.0001 per share in the capital of the Company 
(the "Shares"), for issuance pursuant to the Company’s 2019 Share Incentive Plan (the "Share Incentive Plan") and Employee Share 
Purchase Plan (such plan, together with the Share Incentive Plan, the "Plans")). 

For the purposes of giving this opinion, we have examined and relied upon the originals, copies or translations of the documents listed in 
Schedule 1.

In giving this opinion we have relied upon the assumptions set out in Schedule 2, which we have not independently verified.

We are Cayman Islands Attorneys at Law and express no opinion as to any laws other than the laws of the Cayman Islands in force and as 
interpreted at the date of this opinion. We have not, for the purposes of this opinion, made any investigation of the laws, rules or regulations 
of any other jurisdiction.

Based upon the foregoing examinations and assumptions and upon such searches as we have conducted and having regard to legal 
considerations which we consider relevant, and under the laws of the Cayman Islands, we give the following opinions in relation to the 
matters set out below.

1. The Company is an exempted company duly incorporated with limited liability and validly existing under the laws of the Cayman Islands 
with full corporate power and authority to issue the Shares. 

2. The Shares to be issued by the Company have been duly authorised by all necessary corporate action of the Company and, upon the 
issue of the Shares (by the entry of the name of the registered owner thereof in the register of members of the Company confirming that 
such Shares have been issued credited as fully paid), delivery and payment therefore by the purchaser in accordance with the 
Memorandum and Articles of Association (as defined in Schedule 1) and the Plans and in the manner contemplated by the Registration 
Statement, the Shares will be validly created, legally issued, fully paid and non-assessable (meaning that no additional sums may be 
levied on the holder thereof by the Company).

Walkers
190 Elgin Avenue, George Town

Grand Cayman KY1-9001, Cayman Islands

T  +1 345 949 0100  F  +1 345 949 7886  www.walkersglobal.com
Bermuda | British Virgin Islands | Cayman Islands | Dubai | Guernsey | Hong Kong | Ireland | Jersey | London | Singapore

 
 



 

We have relied upon the statements and representations of directors, officers and other representatives of the Company as to factual 
matters.

This opinion is limited to the matters referred to herein and shall not be construed as extending to any other matter or document not referred 
to herein.  This opinion is given solely for your benefit and the benefit of your legal advisers acting in that capacity in relation to this 
transaction and may not be relied upon by any other person, other than persons entitled to rely upon it pursuant to the provisions of the 
Securities Act, without our prior written consent.

This opinion shall be construed in accordance with the laws of the Cayman Islands.

We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to us in the 
Registration Statement and any amendments thereto.

Yours faithfully

/S/ WALKERS (CAYMAN) LLP

Walkers (Cayman) LLP
 
 
 



 
SCHEDULE 1

 
LIST OF DOCUMENTS EXAMINED

 
1. The Certificate of Incorporation dated 5 August 2011, the Certificate of Incorporation on Change of Name dated 16 April 2018, the 

Amended and Restated Memorandum and Articles of Association to be in effect on the date of issuance of the Shares (the 
"Memorandum and Articles of Association"), the Register of Directors, Register of Officers and Register of Mortgages and 
Charges, copies of which have been provided to us by its registered office in the Cayman Islands (together, the "Company 
Records").

2. The Cayman Online Registry Information System (CORIS), the Cayman Islands' General Registry's online database, searched on 
28 February 2023. 

3. Copies of the executed minutes of meeting of the board of Directors of the Company dated 8 June 2019, 19 March 2020, 12 
February 2021, 14 February 2022 and 24 February 2023 and copies of the executed minutes of meeting of the Compensation 
Committee of the Company dated 12 February 2021, 11 February 2022 and 24 February 2023 (together, the "Resolutions").

4. The Registration Statement.

5. The Plans.

6. Such other documents as we have deemed necessary to render the opinions set forth herein.

 
 
 
 
 



 
SCHEDULE 2

 
Assumptions

 
This opinion is given based upon the following assumptions:
 

1. The originals of all documents examined in connection with this opinion are authentic.  The signatures, initials and seals on the 
documents reviewed are genuine and are those of a person or persons given power to execute the documents under the 
Resolutions (as defined in Schedule 1).  All documents purporting to be sealed have been so sealed.  All copies are complete and 
conform to their originals.     

2. The Memorandum and Articles of Association will be the memorandum and articles of association of the Company in force on the 
date of the issuance of the Shares.

3. The accuracy and completeness of all factual representations made in the Registration Statement and all other documents 
reviewed by us.

4. The Company will receive consideration in money or money’s worth for each Share offered by the Company when issued at the 
agreed issue price as per the terms of the Registration Statement, such price in any event not being less than the stated par or 
nominal value of each Share.

5. There are no provisions of the laws of any jurisdiction outside the Cayman Islands which would be contravened by issuance and 
allotment of the Shares and, insofar as any obligation expressed to be incurred under any of the documents is to be performed in or 
is otherwise subject to the laws of any jurisdiction outside the Cayman Islands, its performance will not be illegal by virtue of the 
laws of that jurisdiction.

6. The Company Records are complete and accurate and all matters required by law and the Memorandum and Articles of 
Association to be recorded therein are completely and accurately so recorded.

7. The Resolutions are and shall remain in full force and effect and have not been and will not be rescinded or amended.  The 
Resolutions were duly adopted at duly convened meetings of the Board of Directors and such meetings were held and conducted in 
accordance with the Memorandum and Articles of Association in force at the relevant time.

8. The Registration Statement and the Plans conform in every material respect to the latest drafts of the same produced to us and, 
where provided in successive drafts, have been marked up to indicate all changes to such documents.

9. Each of the Registration Statement and the Plans (including each grant notice issued pursuant thereto) will be duly authorised, 
executed and delivered by or on behalf of all relevant parties prior to the issue of the Shares and will be legal, valid, binding and 
enforceable against all relevant parties in accordance with their terms under all relevant laws (other than the laws of the Cayman 
Islands).

10. All preconditions to the issue of the Shares under the terms of the Plans will be satisfied or duly waived prior to the issue of the 
Shares and there will be no breach of the terms of the Plans.

 



 
Exhibit 23.2

 

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated February 27, 2023, with respect to the consolidated financial statements of Cambium Networks 
Corporation, incorporated herein by reference.

 

/s/ KPMG LLP

 
Chicago, Illinois
March 1, 2023

 

 



 
      Exhibit 107

Calculation of Filing Fee Tables
 

Form S-8
(Form Type)

 
Cambium Networks Corporation

(Exact Name of Registrant as Specified in its Charter)
 

Table 1 - Newly Registered Securities  
              

Security Type Security Type Security Class Title
Fee Calculation 

Rule

Amount 
Registered 

 

Proposed 
Maximum 
Offering 
Price Per 

Unit  

Maximum 
Aggregate 

Offering Price  Fee Rate  

Amount of 
Registration 

Fee  

Fees to be Paid Equity

Ordinary Shares, par value $0.0001 per share, 
2019 Share Incentive Plan (the "Share 
Incentive Plan") Other (2)  1,320,000  20.72 (4)  $ 27,350,400.00   0.0001102  $ 3,014.01  

Fees to be Paid Equity
Ordinary Shares, par value $0.0001 per share, 
Employee Share Purchase Plan (the "ESPP") Other (3)  273,133  17.61 (5)  $ 4,809,872.13   0.0001102  $ 530.05  

 Total Offering Amounts   —  $ 32,160,272.13   —  $ 3,544.06  
 Total Fees Previously Paid   —   —   —   —  
 Total Fee Offsets   —   —   —   —  
 Net Fee Due   —   —   —  $ 3,544.06  
 

(1) Pursuant to Rule 416 of the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement also covers such additional and indeterminate 
number of securities as may become issuable pursuant to the provisions of the plans relating to adjustments for changes resulting from a share dividend, share 
split or similar change.

(2) Estimated pursuant to Rule 457(h) under the Securities Act solely for the purpose of calculating the registration fee. The price per share and aggregate offering 
price are based upon $20.72, which is the average of the high and low prices of an Ordinary Share on February 23, 2023 as reported on the Nasdaq Global 
Market.

(3) Estimated pursuant to Rule 457(h) under the Securities Act solely for purpose of calculating the registration fee on the basis of 85% of $20.72 per share, which is 
the average of the high and low price of the Ordinary Share, as reported on the Nasdaq Global Market, on February 23, 2023. Pursuant to the Employee Share 
Purchase Plan, the purchase price of the Ordinary Shares reserved for issuance thereunder will be 85% of the lower of the fair market value of an Ordinary Share 
on the Enrollment Date or the Exercise Date (as such terms are defined in the ESPP.

(4) The number of Ordinary Shares available for issuance under the Share Incentive Plan is subject to an automatic annual increase on the first day of each fiscal 
year, beginning with the fiscal year ending December 31, 2020, and continuing until (and including) the fiscal year ending December 31, 2029, with such annual 
increase equal to the lesser of (i) 1,320,000 Ordinary Shares; (ii) 5% of the number of Ordinary Shares outstanding as of the first day of such fiscal year; and (iii) 
an amount determined by the Board of Directors of the Registrant (the “Share Incentive Plan Evergreen Provision”). Accordingly, the number of Ordinary Shares 
available for issuance under the Share Incentive Plan was automatically increased by 1,320,000 shares effective January 1, 2023, which is the lesser of 1,320,000 
Ordinary Shares or 5% of the total number of Ordinary Shares outstanding as of January 1, 2023. This Registration Statement registers the 1,320,000 additional 
Ordinary Shares available for issuance under the Share Incentive Plan as of January 1, 2023 as a result of the Share Incentive Plan Evergreen Provision.

(5) The number of Ordinary Shares available for issuance under the ESPP is subject to an automatic annual increase on the first day of each fiscal year during the 
term of the ESPP, commencing in 2020, by an amount equal to the lesser of (i) 275,000 Ordinary Shares; (ii) 1% of the outstanding Ordinary Shares as of the last 
day of the immediately preceding fiscal year; and (iii) such other amount as the Administrator (as defined in the ESPP) may determine (the “ESPP Evergreen 
Provision”). Accordingly, the number of Ordinary Shares available for issuance under the ESPP was automatically increased by 273,133 shares effective January 
1, 2023, which is equal to 1% of the total number of Ordinary Shares outstanding as of December 31, 2022. This Registration Statement registers the 273,133 
additional Ordinary Shares available for issuance under the ESPP as of January 1, 2023 as a result of the ESPP Evergreen Provision.

 
 
 
 
 
 
 
 
 
 

(1)




