
SMTC CORP
Form S-3
March 18, 2019
As filed with the Securities and Exchange Commission on March 18, 2019

Registration No. 333-__________

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

SMTC CORPORATION

(Exact name of registrant as specified in its charter)

Delaware 98-0197680
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization) Identification Number)

7050 Woodbine Ave., Suite 300

Ontario, Canada L3R 4G8

(905) 479-1810

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

Edward Smith

President and Chief Executive Officer

SMTC Corporation

7050 Woodbine Ave., Suite 300

Edgar Filing: SMTC CORP - Form S-3

1



Markham, Ontario, Canada L3R 4G8

(905) 479-1810

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

Copies to:

David J. Katz

Perkins Coie LLP

1888 Century Park East, Suite 1700

Los Angeles, California 90067-1721

(310) 788-9900

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
the registration statement.

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

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

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

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

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company, or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act. (Check one):
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Large accelerated filer   ☐ Accelerated filer   ☐
Non-accelerated filer   ☐ (Do not check if a smaller reporting company) Smaller reporting company   ☒

Emerging growth company   ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the
extended transition period for complying with any new or revised financial accounting standards
provided pursuant to Section 7(a)(2)(B) of Securities Act. ☐
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CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities to be Registered

Amount
to be

Registered
(1)

Proposed Maximum
Offering Price
Per Share

Proposed
Maximum
Aggregate
Offering

Price

Amount of

Registration
Fee

Common Stock, par value $0.01 per share (2) (3) (3)
Preferred Stock, par value $0.01 per share (2) (3) (3)
Warrants (2) (3) (3)
Units (2) (3) (3)
Total $$50,000,000 $$6,060 (4)

(1)

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

(2)

There are being registered hereunder such indeterminate number of shares of common stock, such indeterminate
number of shares of preferred stock, and such indeterminate number of warrants to purchase common stock or
preferred stock as will have an aggregate initial offering price not to exceed $50,000,000 in the aggregate. Any
securities registered hereunder may be sold separately or as units with other securities registered hereunder. The
securities registered also include such indeterminate number of shares of common stock and preferred stock as may
be issued upon conversion of or exchange for preferred stock that provide for conversion or exchange, upon
exercise of warrants or pursuant to the anti-dilution provisions of any such securities.

(3)

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

(4)The registration fee has been calculated pursuant to Rule 457(o) under the Securities Act on the basis of themaximum aggregate offering price of all securities registered.

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

SUBJECT TO COMPLETION, DATED MARCH 18, 2019

PROSPECTUS

SMTC Corporation

$50,000,000

Common Stock
Preferred Stock
Warrants
Subscription Rights
Units

By this prospectus, we may, from time to time in one or more offerings, offer and sell up to $50,000,000 in the
aggregate of common stock, preferred stock, warrants to purchase common stock or preferred stock, subscription
rights to purchase common stock or preferred stock, or any combination of the foregoing, either individually or as
units comprised of one or more of the other securities.

This prospectus provides a general description of the securities we may offer. We will provide the specific terms of
the securities offered in one or more supplements to this prospectus. We may also authorize one or more free writing
prospectuses to be provided to you in connection with these offerings. The prospectus supplement and any related free
writing prospectus may add, update or change information contained in this prospectus. You should read carefully this
prospectus, the applicable prospectus supplement and any related free writing prospectus, as well as the documents
incorporated or deemed to be incorporated by reference, before you invest in any of our securities. This prospectus
may not be used to offer or sell any securities unless accompanied by the applicable prospectus supplement.

Edgar Filing: SMTC CORP - Form S-3

5



Our common stock is traded on The Nasdaq Capital Market under the symbol “SMTX.”  As of March 15, 2019, the last
reported sale price for our common stock was $4.50 per share.

Investing in our securities involves a high degree of risk. See “Risk Factors” on page 3 of this prospectus and in
the documents incorporated by reference in this prospectus, as updated in the applicable prospectus
supplement, any related free writing prospectus and other future filings we make with the Securities and
Exchange Commission that are incorporated by reference into this prospectus, for a discussion of the factors
you should consider carefully before deciding to purchase our securities.

We may sell these securities directly to investors, through agents designated from time to time or to or through
underwriters or dealers. For additional information on the methods of sale, you should refer to the section entitled “Plan
of Distribution” in this prospectus. If any underwriters are involved in the sale of any securities with respect to which
this prospectus is being delivered, the names of such underwriters and any applicable commissions or discounts will
be set forth in a prospectus supplement. The price to the public of such securities and the net proceeds we expect to
receive from such sale will also be set forth in a prospectus supplement.

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

-i-
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The date of this prospectus is           , 2019.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the
SEC, under the Securities Act of 1933, as amended, or the Securities Act, using a “shelf” registration process. Under this
shelf registration process, we may from time to time sell common stock, preferred stock or warrants to purchase
common stock or preferred stock, subscription rights to purchase common stock or preferred stock, or any
combination of the foregoing, either individually or as units comprised of one or more of the other securities, in one or
more offerings up to a total dollar amount of $50,000,000. We have provided to you in this prospectus a general
description of the securities we may offer. Each time we sell securities under this shelf registration, we will, to the
extent required by law, provide a prospectus supplement that will contain specific information about the terms of that
offering. We may also authorize one or more free writing prospectuses to be provided to you that may contain
material information relating to these offerings. The prospectus supplement and any related free writing prospectus
that we may authorize to be provided to you may also add, update or change information contained in this prospectus
or in any documents that we have incorporated by reference into this prospectus. To the extent there is a conflict
between the information contained in this prospectus and the prospectus supplement or any related free writing
prospectus, you should rely on the information in the prospectus supplement or the related free writing prospectus;
provided that if any statement in one of these documents is inconsistent with a statement in another document having a
later date – for example, a document filed after the date of this prospectus and incorporated by reference into this
prospectus or any prospectus supplement or any related free writing prospectus – the statement in the document having
the later date modifies or supersedes the earlier statement

We have not authorized any dealer, agent or other person to give any information or to make any representation other
than those contained or incorporated by reference in this prospectus and any accompanying prospectus supplement, or
any related free writing prospectus that we may authorize to be provided to you. You must not rely upon any
information or representation not contained or incorporated by reference in this prospectus or an accompanying
prospectus supplement, or any related free writing prospectus that we may authorize to be provided to you. This
prospectus and the accompanying prospectus supplement, if any, do not constitute an offer to sell or the solicitation of
an offer to buy any securities other than the registered securities to which they relate, nor do this prospectus and the
accompanying prospectus supplement constitute an offer to sell or the solicitation of an offer to buy securities in any
jurisdiction to any person to whom it is unlawful to make such offer or solicitation in such jurisdiction. You should
not assume that the information contained in this prospectus, any applicable prospectus supplement or any related free
writing prospectus is accurate on any date subsequent to the date set forth on the front of the document or that any
information we have incorporated by reference is correct on any date subsequent to the date of the document
incorporated by reference (as our business, financial condition, results of operations and prospects may have changed
since that date), even though this prospectus, any applicable prospectus supplement or any related free writing
prospectus is delivered or securities are sold on a later date.

As permitted by SEC rules and regulations, the registration statement of which this prospectus forms a part includes
additional information not contained in this prospectus. You may read the registration statement and the other reports
we file with the SEC at its website or at its offices described below under “Where You Can Find More Information.”
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Unless the context otherwise requires, all references in this prospectus to “SMTC Corporation,” “SMTC,” “we,” “us,” “our,” “the
Company” or similar words refer to SMTC Corporation, together with our subsidiaries.

-1-
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ABOUT SMTC

Overview

We are a provider of end-to-end electronics manufacturing services (“EMS”), including product design and engineering
services, printed circuit board assembly (“PCBA”), production, enclosure, cable assembly, precision metal fabrication,
systems integration and comprehensive testing services, configuration to order (“CTO”), build to order (“BTO”) and direct
order fulfillment (“DOF”). We have manufacturing and other facilities in the United States, Canada, Mexico, and China,
with approximately 3,329 employees as of March 15, 2019, of which 2,617 are full-time and contract employees.  Our
services extend over the entire electronic product life cycle from new product development and new product
introduction (“NPI”) through to growth, maturity and end of life phases. We offer fully integrated contract
manufacturing services to global original equipment manufacturers (“OEMs”), and technology companies primarily
within the defense and aerospace; industrial, power and clean technology; medical and safety; retail and payment
systems; semiconductors; telecom, networking and communications; and test and measurement market sectors.

We have customer relationships with industry leading OEMs. We developed these relationships by capitalizing on the
continuing trend of OEMs to outsource non-core manufacturing services, to consolidate their supplier base and to
form long-term strategic partnerships with select high quality EMS providers. We work closely with and are highly
responsive to our customers throughout the design, manufacturing and distribution process, providing value-added
services. We seek to grow our business through the addition of new high-quality customers, the expansion of our
share of business with existing customers, and participating in the growth of existing customers.

We believe that fundamental to the key benefits we offer is our strategic approach in working with customers
premised upon gaining insight into their business and bringing innovative solutions to enhance their competitiveness,
time to market and profitability. We seek to lower total cost of ownership, improve product quality and reliability,
accelerate new products to market, improve service and DOF, reduce working capital requirements and capital
expenditures, all of which results in improvement of our customers’ overall margins and end customer satisfaction.

Our Fremont, California facility operates in a ‘Copy-Exact’ lean process environment specializing in NPI, PCBA,
system integration, CTO services, and is food and drug administration (“FDA”) and international traffic in arms
regulations (“ITAR”) registered.

Our Markham, Ontario (Toronto) site serves as the corporate office and as a key center of excellence (“COE”), with
particular emphasis on supporting our global manufacturing locations in value engineering, transition management,
global supply chain management, financial and treasury services and information technology. In addition, the COE
works directly with customers on product design projects of various scope and scale.
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Our Chihuahua, Mexico facility serves as our largest manufacturing and assembly operation, offering customers high
quality services in a cost-effective site. This facility operates in a ‘Copy-Exact’ lean process environment located close
to North American OEMs. Offering state of the art PCBA and a full suite of system integration services, along with
cable harness assembly and enclosure. This facility operates computer numerical control machining and precision
sheet metal fabrication, this facility services those OEMs requiring the lowest cost North American manufacturing
solutions.

Our ChangAn, China (Dongguan) location serves as a large-scale manufacturing facility and operates in a ‘Copy-Exact’
lean process environment enabling SMTC to capitalize on the strengths of operations by providing SMTC’s current
and prospective customers with highly efficient, low cost Asia-based electronic manufacturing solutions. This facility
offers a full suite of integrated manufacturing services, including PCBA, testing, box build, final product integration,
world-wide customer logistics, and expanded supply chain capabilities through our Hong Kong sourcing and
procurement office.

In November 2018, we acquired all of the issued and outstanding shares of capital stock of MC Assembly Holdings,
Inc. (“MC Assembly”), a privately held EMS provider based in Melbourne, Florida (the “Acquisition”). In connection
with the Acquisition, we expanded our operations to include locations in Melbourne, Florida, Billerica, Massachusetts,
and Zacatecas, Mexico. Our Melbourne, Florida operation is one of the region’s most sophisticated manufacturing
solutions providers, providing comprehensive electronic manufacturing services with a focus on delivering product to
our customer base in the most cost-efficient manner. Our Billerica, Massachusetts operation has the same
competencies as our operation in Florida, but on a smaller scale. An ISO 9001/2008 2015 approved quality system
allows for strict controls and process discipline on our manufacturing floor. Our Zacatecas, Mexico operation is a
‘Copy-Exact’ facility of our Melbourne, Florida operation, and practices lean manufacturing principals, utilizes
world-class production, inspection and test equipment, and functions within the guidelines of ISO-9001:2008 2015
and ISO-13485:2016 Quality System, and provides similar manufacturing as our US-based operations with the
advantage of the lower cost of labor.

-2-
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Corporate Information

We are a Delaware Corporation incorporated in July 1998. Our present corporate structure resulted from the July 1999
combination of predecessor companies Surface Mount and HTM Holdings Inc. Subsequent to the combination, all of
Surface Mount’s operating subsidiaries, other than SMTC Canada and Qualtron, Inc., became subsidiaries of HTM
Holdings Inc. In 2011, we expanded our operations in San Jose, California with the acquisition of ZF Array
Technology, Inc. (“ZF Array”), a privately held EMS provider. In 2012, the Asian entities of SMTC Electronics
Dongguan Company Limited and SMTC Electronics (Suzhou) Company Limited were established. Our SMTC
Electronics (Suzhou) Company Limited, China facility was closed in accordance with the restructuring plan as
announced on May 15, 2017. The closure of the SMTC Electronics (Suzhou) Company Limited, China facility was
substantially completed by the end of 2017. In November 2018, we further expanded our EMS footprint with the
Acquisition with MC Assembly.

Our principal executive offices are located at 7050 Woodbine Ave, Suite 300, Markham, Ontario, Canada L3R 4G8
and our telephone number at that address is (905) 479-1810. Our corporate website is located at www.smtc.com. We
make available free of charge through our website our annual report on Form 10-K, quarterly reports on Form 10-Q,
current reports on Form 8-K, and amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of
the Securities Exchange Act of 1934, as amended, or the Exchange Act, as soon as reasonably practicable after we
electronically file such material with, or furnish it to, the SEC. The information contained in, or that can be accessed
through, our website is not part of this prospectus or any prospectus supplement.

RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the risk factors set forth under
“Risk Factors” described in our most recent annual report on Form 10-K, as supplemented and updated by subsequent
quarterly reports on Form 10-Q and current reports on Form 8-K that we have filed with the SEC, together with all
other information contained or incorporated by reference in this prospectus and any applicable prospectus supplement
and in any related free writing prospectus in connection with a specific offering, before making an investment
decision. Each of the risk factors could materially and adversely affect our business, operating results, financial
condition and prospects, as well as the value of an investment in our securities, and the occurrence of any of these
risks might cause you to lose all or part of your investment.

NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and our SEC filings that are incorporated by reference into this prospectus contain or incorporate by
reference forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the
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Exchange Act. All statements, other than statements of historical fact, included or incorporated by reference in this
prospectus regarding our business strategy, future operations, projected financial position, potential strategic
transactions, proposed distribution channels, projected sales growth, proposed new products, estimated future
revenues, cash flows and profitability, projected costs, potential sources of additional capital, future prospects, future
economic conditions, the future of our industry and results that might be obtained by pursuing management’s current
plans and objectives are forward-looking statements. The words “believe,” “anticipate,” “estimate,” “plan,” “expect,” “intend,”
“may,” “could,” “should,” “potential,” “likely,” “projects,” “continue,” “will,” and “would” and similar expressions are intended to
identify forward-looking statements, although not all forward-looking statements contain these identifying words.
Forward-looking statements reflect our current views with respect to future events, are based on assumptions and are
subject to risks and uncertainties. We cannot guarantee that we actually will achieve the plans, intentions or
expectations expressed in our forward-looking statements and you should not place undue reliance on these
statements. There are a number of important factors that could cause our actual results to differ materially from those
indicated or implied by forward-looking statements. These important factors include those discussed under the
heading “Risk Factors” contained or incorporated by reference in this prospectus and in the applicable prospectus
supplement and any free writing prospectus we may authorize for use in connection with a specific offering. These
factors and the other cautionary statements made in this prospectus should be read as being applicable to all related
forward-looking statements whenever they appear in this prospectus. Except as required by law, we undertake no
obligation to update publicly any forward-looking statements, whether as a result of new information, future events or
otherwise.

-3-
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USE OF PROCEEDS

Except as described in any prospectus supplement and any free writing prospectus in connection with a specific
offering, we currently intend to use the net proceeds from the sale of the securities offered under this prospectus to
fund the growth of our business, primarily working capital, and for general corporate purposes. We may also use a
portion of the net proceeds to acquire or invest in technologies, products and/or businesses that we believe will
enhance the value of our Company, although we have no current commitments or agreements with respect to any such
transactions as of the date of this prospectus. We have not determined the amount of net proceeds to be used
specifically for the foregoing purposes. As a result, our management will have broad discretion in the allocation of the
net proceeds and investors will be relying on the judgment of our management regarding the application of the
proceeds of any sale of the securities. If a material part of the net proceeds is to be used to repay indebtedness, we will
set forth the interest rate and maturity of such indebtedness in a prospectus supplement. Pending use of the net
proceeds, we intend to invest the proceeds in investment-grade, interest-bearing securities.

DILUTION

If required, we will set forth in a prospectus supplement the following information regarding any material dilution of
the equity interests of investors purchasing securities in an offering under this prospectus:

●the net tangible book value per share of our equity securities before and after the offering;

●the amount of the increase in such net tangible book value per share attributable to the cash payments made bypurchasers in the offering; and

●the amount of the immediate dilution from the public offering price which will be absorbed by such purchasers.

-4-
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DESCRIPTION OF COMMON STOCK AND PREFERRED STOCK

The following description of our common stock and preferred stock, together with any additional information we
include in any applicable prospectus supplement or any related free writing prospectus, summarizes the material terms
and provisions of our common stock and preferred stock that we may offer under this prospectus. While the terms we
have summarized below will apply generally to any future common stock or preferred stock that we may offer, we
will describe the particular terms of any class or series of these securities in more detail in the applicable prospectus
supplement. For the complete terms of our common stock and preferred stock, please refer to our certificate of
incorporation and our bylaws, as amended, that are incorporated by reference into the registration statement of which
this prospectus is a part or may be incorporated by reference in this prospectus or any applicable prospectus
supplement. The terms of these securities may also be affected by the Delaware General Corporation Law, or the
DGCL. The summary below and that contained in any applicable prospectus supplement or any related free writing
prospectus are qualified in their entirety by reference to our certificate of incorporation and bylaws, as in effect at the
time of any offering of securities under this prospectus. For information on how to obtain copies of our certificate of
incorporation and bylaws, see “Where You Can Find More Information.”

Common Stock

As of the date of this prospectus, our certificate of incorporation authorizes us to issue 26,000,000 shares of common
stock, par value $0.01 per share, of which 23,353,558 shares were issued and outstanding as of March 15, 2019.  The
issued and outstanding shares of our common stock are validly issued, fully paid and nonassessable. Subject to the
prior rights of the holders of any series of preferred stock, the holders of outstanding shares of common stock are
entitled to receive dividends out of assets legally available therefor at such time and in such amounts as the Board of
Directors of SMTC (the “Board”) may from time to time determine. The shares of common stock are not convertible
and the holders thereof have no preemptive or subscription rights to purchase any of our securities. Upon liquidation,
dissolution or winding up of our Company, the holders of common stock are entitled to receive pro rata our assets
which are legally available for distribution, after payment of all debts and other liabilities and subject to the prior
rights of any holders of any series of preferred stock then outstanding. Each outstanding share of common stock is
entitled to one vote on all matters submitted to a vote of stockholders. There is no cumulative voting. Except as
otherwise required by law or our certificate of incorporation, the holders of common stock vote together as a single
class on all matters submitted to a vote of stockholders.

Securities Exchange Listing

Our common stock is listed on The Nasdaq Capital Market under the symbol “SMTX.”

Edgar Filing: SMTC CORP - Form S-3

17



Transfer Agent and Registrar

The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.

Preferred Stock

As of the date of this prospectus, our certificate of incorporation authorizes us to issue 5,000,000 shares of preferred
stock, par value $0.01 per share, of which 500,000 shares are designated Series A Participating Preferred Stock, and
none of which is outstanding as of March 15, 2019.  Our Board may, without further action by our stockholders, from
time to time, direct the issuance of shares of preferred stock in a series and may, at the time of issuance, determine the
rights, preferences and limitations of each series. Satisfaction of any dividend preferences of outstanding shares of
preferred stock would reduce the amount of funds available for the payment of dividends on shares of common stock.
Holders of shares of preferred stock may be entitled to receive a preference payment in the event of any liquidation,
dissolution or winding-up of our Company before any payment is made to the holders of shares of common stock. The
issuance of shares of preferred stock may render more difficult or tend to discourage a merger, tender offer or proxy
contest, the assumption of control by a holder of a large block of our securities or the removal of incumbent
management. Upon the affirmative vote of a majority of the total number of directors then in office, the Board,
without stockholder approval, may issue shares of preferred stock with voting and conversion rights which could
adversely affect the holders of shares of common stock.

-5-
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The particular terms of each class or series of preferred stock that we may offer under this prospectus, including
redemption privileges, liquidation preferences, voting rights, dividend rights and/or conversion rights, will be more
fully described in the applicable prospectus supplement relating to the preferred stock offered thereby. We will file as
an exhibit to the registration statement of which this prospectus is a part, or will incorporate by reference from another
report we file with the SEC, the form of any articles supplementary that describe the terms of the series of preferred
stock we may offer before the issuance of the related series of preferred stock. The applicable prospectus supplement
will specify the terms of the series of preferred stock we may offer, including, but not limited to:

●the distinctive designation and the maximum number of shares in the series;

●the number of shares we are offering and purchase price per share;

●the liquidation preference, if any;

●the terms on which dividends, if any, will be paid;

●the voting rights, if any, of the shares of the series;

●the terms and conditions, if any, on which the shares of the series shall be convertible into, or exchangeable for,shares of any other class or classes of capital stock;

●the terms on which the shares may be redeemed, if at all;

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

●a discussion of any material or special United States federal income tax considerations applicable to the preferredstock; and

●any or all other preferences, rights, restrictions, including restrictions on transferability, and qualifications of sharesof the series.

The description of preferred stock above and the description of the terms of a particular series of preferred stock in
any applicable prospectus supplement are not complete. You should refer to the applicable articles supplementary for
complete information.
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Other Provisions of our Charter and By-Laws

Our certificate of incorporation provides that stockholder action can be taken only at an annual or special meeting of
stockholders and cannot be taken by written consent in lieu of a meeting. The certificate of incorporation and the
by-laws provide that, except as otherwise required by law, special meetings of the stockholders can only be called by
the Chairman of the Board, the Chief Executive Officer or pursuant to a resolution adopted by a majority of the Board.
Stockholders will not be permitted to call a special meeting or to require the Board to call a special meeting.

The by-laws establish an advance-notice procedure for stockholder proposals to be brought before an annual meeting
of our stockholders, including proposed nominations of persons for election to the Board. Stockholders at an annual
meeting may only consider proposals or nominations specified in the notice of meeting or brought before the meeting
by or at the direction of the Board or by a stockholder who was a stockholder of record on the record date for the
meeting, who is entitled to vote at the meeting and who has given to our secretary timely written notice, in proper
form, of such stockholder’s intention to bring that business before the meeting. Although the by-laws do not give the
Board the power to approve or disapprove stockholder nominations of candidates or proposals regarding other
business to be conducted at a special or annual meeting, the by-laws may have the effect of precluding the conduct of
business at a meeting if the proper procedures are not followed or may discourage or defer a potential acquirer from
conducting a solicitation of proxies to elect its own slate of directors or otherwise attempting to obtain control of
SMTC.

-6-
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Provisions of Delaware Law Governing Business Combinations

We are subject to the “business combination” provisions of the Delaware General Corporation Law. In general, such
provisions prohibit a publicly held Delaware corporation from engaging in various “business combination” transactions
with any “interested stockholder” for a period of three years after the date of the transaction in which the person became
an “interested stockholder,” unless:

●the transaction is approved by the Board prior to the date the “interested stockholder” obtained such status;

●

upon consummation of the transaction which resulted in the stockholder becoming an “interested stockholder,” the
“interested stockholder” owned at least 85% of the voting stock of the corporation outstanding at the time the
transaction commenced, excluding for purposes of determining the number of shares outstanding those shares owned
by (a) persons who are directors and also officers and (b) employee stock plans in which employee participants do
not have the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or
exchange offer; or

●
on or subsequent to such date the “business combination” is approved by the Board and authorized at an annual or
special meeting of stockholders by the affirmative vote of at least 66 2/3% of the outstanding voting stock which is
not owned by the “interested stockholder.”

A “business combination” is defined to include mergers, asset sales and other transactions resulting in financial benefit
to a stockholder. In general, an “interested stockholder” is a person who, together with affiliates and associates, owns
15% or more of a corporation’s voting stock or within three years did own 15% or more of a corporation’s voting stock.
To our knowledge, none of such stockholders has a present intention to engage in any transaction which would
constitute a “business combination.” The statute could prohibit or delay mergers or other takeover or change in control
attempts with respect to SMTC and, accordingly, may discourage attempts to acquire SMTC.

Limitations of Liability and Indemnification of Officers and Directors

Our certificate of incorporation limits the liability of officers and directors to the fullest extent permitted by the
Delaware General Corporation Law. In addition, our certificate of incorporation provides that we will indemnify our
officers and directors to the fullest extent permitted by such law.
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DESCRIPTION OF WARRANTS

General

We may issue warrants for the purchase of common stock or preferred stock. Warrants may be offered independently
or together with common stock or preferred stock offered by any prospectus supplement and may be attached to or
separate from those securities. While the terms we have summarized below will apply generally to any warrants that
we may offer under this prospectus, we will describe in particular the terms of any series of warrants that we may
offer in more detail in the applicable prospectus supplement and any applicable free writing prospectus. The terms of
any warrants offered under a prospectus supplement may differ from the terms described below.

We will file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by
reference from another report that we file with the SEC, the form of warrant and/or warrant agreement, which may
include a form of warrant certificate, as applicable, that describes the terms of the particular series of warrants we may
offer before the issuance of the related series of warrants. We may issue the warrants under a warrant agreement that
we will enter into with a warrant agent to be selected by us. The warrant agent will act solely as our agent in
connection with the warrants and will not assume any obligation or relationship of agency or trust for or with any
registered holders of warrants or beneficial owners of warrants. The following summary of material provisions of the
warrants and warrant agreements are subject to, and qualified in their entirety by reference to, all the provisions of the
form of warrant and/or warrant agreement and warrant certificate applicable to a particular series of warrants. We urge
you to read the applicable prospectus supplement and any related free writing prospectus, as well as the complete form
of warrant and/or the warrant agreement and warrant certificate, as applicable, that contain the terms of the warrants.

The particular terms of any issue of warrants will be described in the prospectus supplement relating to the issue.
Those terms may include:

●the title of such warrants;

●the aggregate number of such warrants;

●the price or prices at which such warrants will be issued;

●the currency or currencies (including composite currencies) in which the price of such warrants may be payable;

Edgar Filing: SMTC CORP - Form S-3

22



●the terms of the securities purchasable upon exercise of such warrants and the procedures and conditions relating tothe exercise of such warrants;

●the price at which the securities purchasable upon exercise of such warrants may be purchased;

●the date on which the right to exercise such warrants will commence and the date on which such right shall expire;

●any provisions for adjustment of the number or amount of securities receivable upon exercise of the warrants or theexercise price of the warrants;

●if applicable, the minimum or maximum amount of such warrants that may be exercised at any one time;

●if applicable, the designation and terms of the securities with which such warrants are issued and the number of suchwarrants issued with each such security;

●if applicable, the date on and after which such warrants and the related securities will be separately transferable;

●information with respect to book-entry procedures, if any;

●the terms of any rights to redeem or call the warrants;

●United States federal income tax consequences of holding or exercising the warrants, if material; and

●any other terms of such warrants, including terms, procedures and limitations relating to the exchange or exercise ofsuch warrants.

Each warrant will entitle its holder to purchase the number of shares of common stock or preferred stock at the
exercise price set forth in, or calculable as set forth in, the applicable prospectus supplement. The warrants may be
exercised as set forth in the prospectus supplement relating to the warrants offered. Unless we otherwise specify in the
applicable prospectus supplement, warrants may be exercised at any time up to the close of business on the expiration
date set forth in the prospectus supplement relating to the warrants offered thereby. After the close of business on the
expiration date, unexercised warrants will become void.

We will specify the place or places where, and the manner in which, warrants may be exercised in the form of warrant,
warrant agreement or warrant certificate and applicable prospectus supplement. Upon receipt of payment and the
warrant or warrant certificate, as applicable, properly completed and duly executed at the corporate trust office of the
warrant agent, if any, or any other office, including ours, indicated in the prospectus supplement, we will, as soon as
practicable, issue and deliver the securities purchasable upon such exercise. If less than all of the warrants (or the
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warrants represented by such warrant certificate) are exercised, a new warrant or a new warrant certificate, as
applicable, will be issued for the remaining amount of warrants. If we so indicate in the applicable prospectus
supplement, holders of the warrants may surrender securities as all or part of the exercise price for warrants.

Prior to the exercise of any warrants to purchase common stock or preferred stock, holders of the warrants will not
have any of the rights of holders of the common stock or preferred stock purchasable upon exercise, including the
right to vote or to receive any payments of dividends or payments upon our liquidation, dissolution or winding up on
the common stock or preferred stock purchasable upon exercise, if any.

Outstanding Warrants

As of March 15, 2019, there were outstanding warrants to purchase an aggregate of 504,735 shares of our common
stock.

-8-
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DESCRIPTION OF SUBSCRIPTION RIGHTS

The following description, together with the additional information we may include in any applicable prospectus
supplement, summarizes the material terms and provisions of the subscription rights that we may offer under this
prospectus. While the terms we have summarized below will apply generally to any subscription rights that we may
offer under this prospectus, we will describe the particular terms of any subscription rights in more detail in the
applicable prospectus supplement and any related free writing prospectus. The terms of any subscription rights offered
under a prospectus supplement may differ from the terms described below. However, no prospectus supplement will
fundamentally change the terms that are set forth in this prospectus or offer a security that is not described in this
prospectus at the time of its effectiveness.

We may issue subscription rights to purchase our common stock or preferred stock. These subscription rights may be
offered independently or together with any other security offered hereby and may or may not be transferable by the
stockholder receiving the subscription rights in such offering. In connection with any offering of subscription rights,
we may enter into a standby arrangement with one or more underwriters or other purchasers pursuant to which the
underwriters or other purchasers may be required to purchase any securities remaining unsubscribed for after such
offering.

The prospectus supplement relating to any subscription rights we offer, if any, will, to the extent applicable, include
specific terms relating to the offering, including some or all of the following:

●the price, if any, for the subscription rights;

●the exercise price payable for our common stock or preferred stock upon the exercise of the subscription rights;

●the number of subscription rights to be issued to each stockholder;

●the number of shares and terms of our common stock or preferred stock which may be purchased per eachsubscription right;

●the extent to which the subscription rights are transferable;

●any other terms of the subscription rights, including the terms, procedures and limitations relating to the exchangeand exercise of the subscription rights;
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●the date on which the right to exercise the subscription rights shall commence, and the date on which the subscriptionrights shall expire;

●the extent to which the subscription rights may include an over-subscription privilege with respect to unsubscribedsecurities or an over-allotment privilege to the extent the securities are fully subscribed; and

●if applicable, the material terms of any standby underwriting or purchase arrangement into which we may enter inconnection with the offering of subscription rights

The description in the applicable prospectus supplement of any subscription rights we offer will not necessarily be
complete and will be qualified in its entirety by reference to the applicable subscription rights certificate, which will
be filed with the SEC if we offer subscription rights. We urge you to read the applicable subscription rights certificate
and any applicable prospectus supplement in their entirety.

-9-
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DESCRIPTION OF UNITS

The following description, together with the additional information we may include in any applicable prospectus
supplement, summarizes the material terms and provisions of the units that we may offer under this prospectus. While
the terms we have summarized below will apply generally to any units that we may offer under this prospectus, we
will describe the particular terms of any series of units in more detail in the applicable prospectus supplement and any
related free writing prospectus. The terms of any units offered under a prospectus supplement may differ from the
terms described below. However, no prospectus supplement will fundamentally change the terms that are set forth in
this prospectus or offer a security that is not registered and described in this prospectus at the time of its effectiveness.

We will file as an exhibit to the registration statement of which this prospectus is a part, or will incorporate by
reference from another report we file with the SEC, the form of unit agreement that describes the terms of the series of
units we may offer under this prospectus, and any supplemental agreements, before the issuance of the related series
of units. The following summaries of material terms and provisions of the units are subject to, and qualified in their
entirety by reference to, all the provisions of the unit agreement and any supplemental agreements applicable to a
particular series of units. We urge you to read the applicable prospectus supplement and any related free writing
prospectus, as well as the complete unit agreement and any supplemental agreements that contain the terms of the
units.

General

We may issue units comprised of shares of common stock or preferred stock and warrants in any combination. Each
unit will be issued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder
of a unit will have the rights and obligations of a holder of each included security. The unit agreement under which a
unit is issued may provide that the securities included in the unit may not be held or transferred separately, at any time
or at any time before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units, including, but not limited to:

●the designation and terms of the units and of the securities comprising the units, including whether and under whatcircumstances those securities may be held or transferred separately;

●any provisions of the governing unit agreement that differ from those described below; and
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●any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprisingthe units.

The provisions described in this section, as well as those described under “Description of Common Stock and Preferred
Stock” and “Description of Warrants” will apply to each unit and to any common stock, preferred stock or warrant
included in each unit, respectively.

Issuance in Series

We may issue units in such amounts and in numerous distinct series as we determine.

Enforceability of Rights by Holders of Units

We may enter into unit agreements with a unit agent. Each unit agent will act solely as our agent under the applicable
unit agreement and will not assume any obligation or relationship of agency or trust with any holder of any unit. A
single bank or trust company may act as unit agent for more than one series of units. A unit agent will have no duty or
responsibility in case of any default by us under the applicable unit agreement or unit, including any duty or
responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder of a unit
may, without the consent of the related unit agent or the holder of any other unit, enforce by appropriate legal action
its rights as holder under any security included in the unit.

We, the unit agents and any of their agents may treat the registered holder of any unit certificate as an absolute owner
of the units evidenced by that certificate for any purpose and as the person entitled to exercise the rights attaching to
the units so requested, despite any notice to the contrary.

-10-
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PLAN OF DISTRIBUTION

We may sell our securities in any one or more of the following ways from time to time:

●through agents;

●to or through underwriters;

●through brokers or dealers;

●in “at the market offerings” within the meaning of Rule 415(a)(4) under the Securities Act, to or through a marketmaker or into an existing trading market, on an exchange or otherwise;

●directly by us to purchasers, including through a specific bidding, auction or other process; or

●through a combination of any of these methods of sale.

The applicable prospectus supplement will contain the terms of the transaction, the name or names of any
underwriters, dealers, agents and the respective amounts of securities underwritten or purchased by them, the initial
public offering price of the securities, and the applicable agent’s commission, dealer’s purchase price or underwriter’s
discount. Any dealers and agents participating in the distribution of the securities may be deemed to be underwriters,
and compensation received by them on resale of the securities may be deemed to be underwriting discounts.

Any initial offering price, dealer purchase price, discount or commission may be changed from time to time.

The securities may be distributed from time to time in one or more transactions, at negotiated prices, at a fixed price or
fixed prices (that may be subject to change), at market prices prevailing at the time of sale, at various prices
determined at the time of sale or at prices related to prevailing market prices.

Offers to purchase securities may be solicited directly by us or by agents designated by us from time to time. Unless
otherwise indicated in the prospectus supplement, any such agent will use its commercially reasonable efforts to
solicit purchases for the period of its appointment or to sell securities on a continuing basis. Agents may receive
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compensation in the form of commissions, discounts or concessions from us. Agents may also receive compensation
from the purchasers of the securities for whom they sell as principals. Each particular agent will receive compensation
in amounts negotiated in connection with the sale, which might be in excess of customary commissions. Any such
agent may be deemed to be an underwriter, as that term is defined in the Securities Act, of the securities so offered and
sold. Accordingly, any commission, discount or concession received by them and any profit on the resale of the
securities purchased by them may be deemed to be underwriting discounts or commissions under the Securities Act.
We have not entered into any agreements, understandings or arrangements with any underwriters or broker-dealers
regarding the sale of their securities. As of the date of this prospectus, there are no special selling arrangements
between any broker-dealer or other person and us. No period of time has been fixed within which the securities will be
offered and sold.

If underwriters are utilized in the sale of any securities in respect of which this prospectus is being delivered, such
securities will be acquired by the underwriters for their own account and may be resold from time to time in one or
more transactions, including negotiated transactions, at fixed public offering prices or at varying prices determined by
the underwriters at the time of sale. Securities may be offered to the public either through underwriting syndicates
represented by managing underwriters or directly by one or more underwriters. If any underwriter or underwriters are
utilized in the sale of securities, unless otherwise indicated in the applicable prospectus supplement, the obligations of
the underwriters are subject to certain conditions precedent, and the underwriters will be obligated to purchase all such
securities if they purchase any of them.

If a dealer is utilized in the sale of the securities in respect of which this prospectus is delivered, we will sell such
securities to the dealer as principal. The dealer may then resell such securities to the public at varying prices to be
determined by such dealer at the time of resale. Transactions through brokers or dealers may include block trades in
which brokers or dealers will attempt to sell shares as agent but may position and resell as principal to facilitate the
transaction or in cross trades, in which the same broker or dealer acts as agent on both sides of the trade. Any such
dealer may be deemed to be an underwriter, as such term is defined in the Securities Act, of the securities so offered
and sold.

Offers to purchase securities may be solicited directly by us, and the sale thereof may be made by us, directly to
institutional investors or others who may be deemed to be underwriters within the meaning of the Securities Act with
respect to any resale thereof.

-11-
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Agents, underwriters and dealers may be entitled under relevant agreements with us to indemnification by us against
certain liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which such
agents, underwriters and dealers may be required to make in respect thereof. The terms and conditions of any
indemnification or contribution will be described in the applicable prospectus supplement.

Underwriters, broker-dealers or agents may receive compensation in the form of commissions, discounts or
concessions from us. Underwriters, broker-dealers or agents may also receive compensation from the purchasers of
shares for whom they act as agents or to whom they sell as principals, or both. Compensation as to a particular
underwriter, broker-dealer or agent will be in amounts to be negotiated in connection with transactions involving
shares and might be in excess of customary commissions. In effecting sales, broker-dealers engaged by us may
arrange for other broker-dealers to participate in the resales.

Any securities offered other than common stock will be a new issue and, other than the common stock, which is listed
on The Nasdaq Capital Market, will have no established trading market. We may elect to list any series of securities
on an exchange, and in the case of the common stock, on any additional exchange, but, unless otherwise specified in
the applicable prospectus supplement and/or other offering material, we shall not be obligated to do so. It is possible
that one or more underwriters may make a market in a class or series of securities, but the underwriters will not be
obligated to do so and may discontinue any market making at any time without notice. No assurance can be given as
to the liquidity of, or the trading market for, any of the securities.

Agents, underwriters and dealers may engage in transactions with, or perform services for, us or our subsidiaries in the
ordinary course of business.

Any underwriter may engage in overallotment, stabilizing transactions, short covering transactions and penalty bids in
accordance with Regulation M under the Exchange Act. Overallotment involves sales in excess of the offering size,
which create a short position. Stabilizing transactions permit bids to purchase the underlying security so long as the
stabilizing bids do not exceed a specified maximum. Short covering transactions involve purchases of the securities in
the open market after the distribution is completed to cover short positions. Penalty bids permit the underwriters to
reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a covering
transaction to cover short positions. Those activities may cause the price of the securities to be higher than it would
otherwise be. If commenced, the underwriters may discontinue any of the activities at any time. An underwriter may
carry out these transactions on The Nasdaq Capital Market, in the over-the-counter market or otherwise.

The place and time of delivery for securities will be set forth in the accompanying prospectus supplement.

LEGAL MATTERS
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The validity of the securities being offered by this prospectus will be passed upon for us by Perkins Coie LLP. If the
validity of any securities is also passed upon by counsel for any underwriters, dealers or agents, that counsel will be
named in the prospectus supplement relating to that specific offering.

EXPERTS

The consolidated financial statements of the Company incorporated in this prospectus by reference to the Annual
Report on Form 10-K for the year ended December 30, 2018 have been incorporated in reliance on the report of
PricewaterhouseCoopers LLP, an independent registered public accounting firm, given upon their authority as experts
in auditing and accounting.
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INFORMATION INCORPORATED BY REFERENCE 

The SEC allows us to “incorporate by reference” into this prospectus the information we file with the SEC. This means
that we can disclose important information to you by referring you to those documents. Any statement contained in a
document incorporated by reference in this prospectus shall be deemed to be modified or superseded for purposes of
this prospectus to the extent that a statement contained herein, or in any subsequently filed document, which also is
incorporated by reference herein, modifies or supersedes such earlier statement. Any such statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this prospectus.

We hereby incorporate by reference into this prospectus the following documents that we have filed with the SEC
under the Exchange Act (File No. 0-31051):

●our Annual Report on Form 10-K for the fiscal year ended December 30, 2018, filed with the SEC on March 15,2019;

●our Current Reports on Form 8-K and 8-K/A, as applicable, filed with the SEC on January 22, 2019, February 1,2019, and March 15, 2019; and

●
the description of our common stock contained in our Registration Statement on Form 8-A, filed with the SEC on
July 18, 2000, under Section 12(g) of the Exchange Act, including any amendments or reports filed for the purpose
of updating such description.

All documents that we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (other than
Current Reports on Form 8-K, or portions thereof, furnished under Item 2.02 or 7.01 of Form 8-K) (i) after the initial
filing date of the registration statement of which this prospectus forms a part and prior to the effectiveness of such
registration statement and (ii) after the date of this prospectus and prior to the termination of the offering shall be
deemed to be incorporated by reference in this prospectus from the date of filing of the documents, unless we
specifically provide otherwise. Information that we file with the SEC will automatically update and may replace
information previously filed with the SEC. To the extent that any information contained in any Current Report on
Form 8-K or any exhibit thereto, was or is furnished to, rather than filed with the SEC, such information or exhibit is
specifically not incorporated by reference.

Upon written or oral request made to us at the address or telephone number below, we will, at no cost to the requester,
provide to each person, including any beneficial owner, to whom this prospectus is delivered, a copy of any or all of
the information that has been incorporated by reference in this prospectus (other than an exhibit to a filing, unless that
exhibit is specifically incorporated by reference into that filing), but not delivered with this prospectus. You may also
access this information on our website at www.smtc.com by viewing the “SEC Filings” subsection of the “Investors”
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menu. No additional information on our website is deemed to be part of or incorporated by reference into this
prospectus. We have included our website address in this prospectus solely as an inactive textual reference.

SMTC Corporation

7050 Woodbine Ave, Suite 300

Markham, Ontario, Canada L3R 4G8

Attn: Investor Relations

(905) 479-1810

WHERE YOU CAN FIND MORE INFORMATION

As permitted by SEC rules, this prospectus omits certain information and exhibits that are included in the registration
statement of which this prospectus forms a part. Since this prospectus may not contain all of the information that you
may find important, you should review the full text of these documents. If we have filed a contract, agreement or other
document as an exhibit to the registration statement of which this prospectus forms a part, you should read the exhibit
for a more complete understanding of the document or matter involved. Each statement in this prospectus, including
statements incorporated by reference as discussed above, regarding a contract, agreement or other document is
qualified in its entirety by reference to the actual document.

We are subject to the information reporting requirements of the Exchange Act, and, in accordance with these
requirements, we file annual, quarterly and current reports, proxy statements, and other information with the SEC.
You may inspect, read and copy the reports and other information we file with the SEC at the SEC’s Public Reference
Room located at 100 F Street, N.E., Washington, D.C. 20549. You may obtain information on the operation of the
Public Reference Room by calling the SEC at 1-800-SEC-0330. The SEC also maintains an internet website at
www.sec.gov that contains our filed reports, proxy and information statements, and other information that we file
electronically with the SEC. Additionally, we make these filings available, free of charge, on our website at
www.smtc.com in the “SEC Filings” subsection of the “Investors” menu as soon as reasonably practicable after we
electronically file such materials with, or furnish them to, the SEC. The information on our website, other than these
filings, is not, and should not be, considered part of this prospectus, is not incorporated by reference into this
prospectus, and should not be relied upon in connection with making any investment decision with respect to our
securities.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14.   Other Expenses of Issuance and Distribution

The expenses in connection with the issuance and distribution of the securities being registered are set forth in the
following table (all amounts other than the registration fee are estimated):

Amount
to be
Paid

Registration fee – Securities and Exchange Commission $ 6,060
Accountants’ fees and expenses  **
Legal fees and expenses  **
Stock exchange listing fees  **
Printing expenses  **
Miscellaneous  **
Total $ 6,060

**

These fees and expenses are calculated based on the securities offered and the number of issuances and,
accordingly, cannot be estimated at this time. They will be provided as applicable by amendment or in a filing with
the Securities and Exchange Commission (the SEC) pursuant to the Exchange Act of 1934, as amended, and
incorporated herein by reference or reflected in the applicable prospectus supplement.

Item 15.   Indemnification of Directors and Officers

Section 145 of the General Corporation Law of the State of Delaware (the “DGCL”) authorizes a corporation to
indemnify its directors, officers, employees and agents against expenses (including attorney’s fees), judgments, fines
and amounts paid in settlement reasonably incurred, provided they act in good faith and in a manner reasonably
believed to be in or not opposed to the best interests of the corporation, and, with respect to any criminal proceeding,
had no reasonable cause to believe their conduct was unlawful, although in the case or proceedings brought by or on
behalf of the corporation, such indemnification is limited to expenses and is not permitted if the individual is adjudged
liable to the corporation (unless the Delaware Court of Chancery or the court in which such proceeding was brought
determines otherwise in accordance with the DGCL). Our amended and restated by-laws provide for the
indemnification of our directors and officers to the fullest extent permitted under the DGCL.
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Section 102 of the DGCL authorizes a corporation to eliminate or limit its directors’ liability to the corporation or its
stockholders for monetary damages for breaches of fiduciary duties, other than for (a) breaches of the duty of loyalty,
(b) acts or omissions not in good faith or that involve intentional misconduct or knowing violations of law, (c)
unlawful payments of dividends, stock purchases or redemptions, or (d) transactions from which a director derives an
improper personal benefit. Our amended and restated certificate of incorporation contains such a provision.

Section 145 of the DGCL authorizes a corporation to purchase and maintain insurance on behalf of any person who is
or was a director, officer, employee or agent of the corporation against any liability asserted against and incurred by
such person in any such capacity, or arising out of such person’s status as such. We have obtained liability insurance
covering our directors and officers for claims asserted against them or incurred by them in such capacity.

The Company has entered into indemnification agreements with each director, which provide that the Company shall,
subject to certain exceptions, indemnify and pay, advance or reimburse the costs of defense of such person who is
made party to a proceeding by reason of their indemnified capacities. Each indemnified party agrees to repay any
payment, advance or reimbursement of expenses made by the Company to such person if it is determined, following
the final disposition of the claim, that the person is not entitled to indemnification by the Company with respect to a
claim for which indemnification was obtained.

Any underwriting agreement that has been or will be filed as an exhibit hereto or incorporated by reference herein
contains or will contain provisions whereby the underwriter or underwriters may agree to indemnify us, our directors
and certain officers and other persons.

Reference is made to Item 17 for our undertakings with respect to indemnification for liabilities under the Securities
Act of 1933, as amended (the “Securities Act”).

II-2
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Item 16.   Exhibits

Exhibit

Number
Title

4.1
Fifth Amended and Restated Certificate of Incorporation (incorporated herein by reference to Appendix
C to the Company’s Definitive Notice and Proxy Statement on Form DEF 14A, filed with the SEC on
June 5, 2012 (File No. 0-31051))

4.2
Amendment No. 1 to Fifth Amended and Restated Certificate of Incorporation (incorporated herein by
reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K, filed with the SEC on December
18, 2018 (File No. 0-31051))

4.3 Second Amended and Restated By-Laws, as amended (incorporated herein by reference to Exhibit 3.1 to
the Company’s Current Report on Form 8-K, filed with the SEC on June 20, 2018 (File No. 0-31051))

4.4

Stockholders Agreement, dated as of November 22, 2000, by and among the Company and the
Stockholders referred to therein (incorporated herein by reference to Exhibit 4.1.2 to the Company’s
Annual Report on Form 10-K for the year ended December 31, 2000, filed with the SEC on April 2, 2001
(File No. 0-31051))

4.5 Form of Common Stock Certificate (incorporated herein by reference to Exhibit 4.2 to the Company’s
Registration Statement on Form S-1/A, filed with the SEC on June 19, 2000 (File No. 333-33208))

4.6
Tax Benefits Preservation Plan, dated as of December 29, 2014, by and between the Company and
Computershare Inc., as Rights Agent (incorporated herein by reference to Exhibit 4.1 to the Company’s
Current Report on Form 8-K, filed with the SEC on December 30, 2014 (File No. 0-31051))

4.7* Form of Preferred Stock Certificate

4.8* Form of Warrant

4.9* Form of Warrant Agreement

4.10* Form of Unit Agreement
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5.1 Opinion of Perkins Coie LLP

23.1 Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm

23.2 Consent of RSM US LLP, Independent Registered Public Accounting Firm

23.3 Consent of Perkins Coie LLP (included in Exhibit 5.1)

24.1 Form of Power of Attorney (contained on signature page)

*
To be filed by amendment or as an exhibit to a filing with the SEC under Section 13 or 15(d) of the Securities
Exchange Act of 1934 and incorporated by reference in connection with the offering of securities to the extent
required for any such offering.

II-3

Edgar Filing: SMTC CORP - Form S-3

40



Item 17.   Undertakings

(a)     The undersigned registrant hereby undertakes:

(1)    To file, during any period in which offers or sales are being made, a post-effective amendment to this
registration statement:

(i)      To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)     To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement.  Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume
and price represent no more than 20 percent change in the maximum aggregate offering price set forth in the
“Calculation of Registration Fee” table in the effective registration statement.

(iii)    To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement.

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Securities and Exchange Commission by the registrant pursuant to Section 13 or 15(d) of the
Securities Exchange Act of 1934 that are incorporated by reference in the registration statement, or is contained in a
form of prospectus filed pursuant to Rule 424(b).

(2)    That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment 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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(3)    To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4)    That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(i)      Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration
statement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(ii)     Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be
part of and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus.  As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the registration statement relating to the securities in the registration
statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.  Provided, however, that no statement made in a registration statement or prospectus
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into
the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of
contract of sale prior to such effective date, supersede or modify any statement that was made in the registration
statement or prospectus that was part of the registration statement or made in any such document immediately prior to
such effective date.
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(5)    That, for the purpose of determining liability of the registrant under the Securities Act of 1933 to any purchaser
in the initial distribution of the securities:  The undersigned registrant undertakes that in a primary offering of
securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method
used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer
or sell such securities to such purchaser:

(i)      Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be
filed pursuant to Rule 424;

(ii)     Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or
used or referred to by the undersigned registrant;

(iii)    The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv)    Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b)     That, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s
annual report pursuant to section 13(a) or section 15(d) of the Securities Exchange Act of 1934 (and, where
applicable, each filing of an employee benefit plan’s annual report pursuant to section 15(d) of the Securities Exchange
Act of 1934) that is incorporated by reference in the registration statement 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.

(c)     Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Securities and Exchange Commission such indemnification is against public
policy as expressed in the 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 Act and will be
governed by the final adjudication of such issue.
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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-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Phoenix, State of Arizona, on March
18, 2019.

SMTC CORPORATION

By: /s/ Edward Smith
Name:     Edward Smith
Title:       President and Chief Executive Officer

POWER OF ATTORNEY

Each person whose individual signature appears below hereby authorizes and appoints Edward Smith and Steven M.
Waszak, and each of them, with full power of substitution and resubstitution and full power to act without the other, as
his true and lawful attorney-in-fact and agent to act in his name, place and stead and to execute in the name and on
behalf of each person, individually and in each capacity stated below, and to file any and all amendments to this
registration statement, including any and all post-effective amendments, or any registration statements to be filed in
connection with this registration statement pursuant to Rule 462 under the Securities Act of 1933, as amended, and to
file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange
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, 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 thereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities indicated below on March 18, 2019.

Signature Title
/s/ Edward Smith President and Chief Executive Officer and Director
Edward Smith (Principal Executive Officer)

/s/ Steven M. Waszak Chief Financial Officer
Steven M. Waszak (Principal Financial and Accounting Officer)
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/s/ Clarke H. Bailey Chair of the Board of Directors
Clarke H. Bailey

/s/ David Sandberg Director
David Sandberg

/s/ Frederick Wasserman Director
Frederick Wasserman

/s/ J. Randall Waterfield Director
J. Randall Waterfield
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