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UNDER

THE SECURITIES ACT OF 1933
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incorporation or organization)

(I.R.S. employer
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Smith Micro Software, Inc.

51 Columbia

Aliso Viejo, CA 92656

(949) 362-5800

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

Copies to:

Allen Z. Sussman, Esq.

Loeb & Loeb LLP

10100 Santa Monica Boulevard, Suite 2200

Los Angeles, CA 90067

(310) 282-2000

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this registration statement as determined by the Registrant.

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 of 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 lit 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, please
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, please
check the following box.  ☐
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer ☐    Accelerated filer    ☐    Non-accelerated filer    ☐    Smaller reporting company    ☒
                                  (Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title of each Class of Security being Registered
Amount being

Registered

Proposed Maximum

Offering Price Per

Security

Proposed Maximum

Aggregate
Offering

Price

Amount
of

Registration
Fee

Common Stock, $0.001 par value per share (2) (3)(4)    (3)  (3)        (3)
Preferred Stock, $0.001 par value per share (2) (3)(4)    (3)  (3)        (3)
Warrants (2) (3)(4)    (3)  (3)        (3)
Units (3)(4)    (3)  (3)        (3)
Total (1) $ 10,000,000 $ 10,000,000(2) $ 1,159(5)

(1) This registration statement includes $10,000,000 of securities which may be issued by the registrant from time to
time in indeterminate amounts and at indeterminate times. Securities registered hereunder may be sold separately,
together or as units with other securities registered hereunder

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(o) of the
Securities Act of 1933, as amended (the �Securities Act�).

(3) Not required to be included in accordance with General Instruction II.D. of Form S-3 under the Securities Act.

(4) Subject to footnote (1), there is also being registered hereunder such indeterminate amount of securities (including
shares or other classes of the registrant�s stock that may be issued upon reclassification of unissued, authorized stock of
the registrant) as may be issued in exchange for or upon conversion of, as the case may be, the other securities
registered hereunder. No separate consideration will be received for any securities registered hereunder that are issued
in exchange for, or upon conversion of, as the case may be, such other securities.

(5) Paid herewith.

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 or
until this Registration Statement shall become effective on such date as the 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 IS NOT SOLICITING AN OFFER TO BUY THESE SECURITIES IN
ANY JURISDICTION WHERE THE OFFER OR SALE IS NOT PERMITTED.

Prospectus Subject to Completion, Dated January 27, 2017

$10,000,000

Common Stock

Preferred Stock

Warrants

Units

We may offer and sell, from time to time in one or more offerings, any combination of common stock, preferred
stock, warrants, or units having a maximum aggregate offering price of $10,000,000. When we decide to sell a
particular class or series of securities, we will provide specific terms of the offered securities in a prospectus
supplement.

The prospectus supplement may also add, update or change information contained in or incorporated by reference into
this prospectus. However, no prospectus supplement shall offer a security that is not registered and described in this
prospectus at the time of its effectiveness. You should read this prospectus and any prospectus supplement, as well as
the documents incorporated by reference or deemed to be incorporated by reference into this prospectus, carefully
before you invest. This prospectus may not be used to offer or sell our securities unless accompanied by a prospectus
supplement relating to the offered securities.

Our common stock is traded on NASDAQ Capital Market under the symbol �SMSI.� Each prospectus supplement will
contain information, where applicable, as to our listing on NASDAQ Capital Market or any other securities exchange
of the securities covered by the prospectus supplement.

These securities may be sold directly by us, through dealers or agents designated from time to time, to or through
underwriters or through a combination of these methods. See �Plan of Distribution� in this prospectus. We may also
describe the plan of distribution for any particular offering of our securities in a prospectus supplement. If any agents,
underwriters or dealers are involved in the sale of any securities in respect of which this prospectus is being delivered,
we will disclose their names and the nature of our arrangements with them in a prospectus supplement. The net
proceeds we expect to receive from any such sale will also be included in a prospectus supplement.

The aggregate market value of our outstanding voting and nonvoting common equity is $22,195,000. We have not
offered any securities pursuant to General Instruction I.B.6 of Form S-3 during the prior 12 month calendar period that
ends on, and includes, the date of this prospectus.
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Investing in our securities involves various risks. See �Risk Factors� on page 5 for more information on these
risks. Additional risks, if any, will be described in the prospectus supplement related to a potential offering
under the heading �Risk Factors�. You should review that section of the related prospectus supplement for a
discussion of matters that investors in such securities should consider.

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

The date of this Prospectus is                     , 2017
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
�SEC�) using a �shelf� registration process. Under this shelf registration process, we may offer from time to time
securities having a maximum aggregate offering price of $10,000,000. Each time we offer securities, we will prepare
and file with the SEC a prospectus supplement that describes the specific amounts, prices and terms of the securities
we offer. The prospectus supplement also may add, update or change information contained in this prospectus or the
documents incorporated herein by reference. You should read carefully both this prospectus and any prospectus
supplement together with additional information described below under the caption �Where You Can Find More
Information.�

This prospectus does not contain all the information provided in the registration statement we filed with the SEC. For
further information about us or our securities offered hereby, you should refer to that registration statement, which you
can obtain from the SEC as described below under �Where You Can Find More Information.�

You should rely only on the information contained or incorporated by reference in this prospectus or any prospectus
supplement. We have not authorized any other person to provide you with different information. If anyone provides
you with different or inconsistent information, you should not rely on it. This prospectus is not an offer to sell
securities, and it is not soliciting an offer to buy securities, in any jurisdiction where the offer or sale is not permitted.
You should assume that the information appearing in this prospectus or any prospectus supplement, as well as
information we have previously filed with the SEC and incorporated by reference, is accurate as of the date of those
documents only. Our business, financial condition, results of operations and prospects may have changed since those
dates.

We may sell securities through underwriters or dealers, through agents, directly to purchasers or through any
combination of these methods. We and our agents reserve the sole right to accept or reject in whole or in part any
proposed purchase of securities. The prospectus supplement, which we will prepare and file with the SEC each time
we offer securities, will set forth the names of any underwriters, agents or others involved in the sale of securities, and
any applicable fee, commission or discount arrangements with them. See �Plan of Distribution.�

Unless otherwise indicated in this prospectus or the context otherwise requires, all references to �we,� �us,� �our,� �the
Company� and �Smith Micro� refer to Smith Micro Software, Inc. and its subsidiaries.
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PROSPECTUS SUMMARY

The following summary, because it is a summary, may not contain all the information that may be important to you.
This prospectus incorporates important business and financial information about the Company that is not included in,
or delivered with, this prospectus. Before making an investment, you should read the entire prospectus and any
amendment carefully. You should also carefully read the risks of investing discussed under �Risk Factors� and the
financial statements included in our other filings with the SEC, including in our most recent Quarterly Report on Form
10-Q, which we filed with the SEC on October 28, 2016 and our Annual Report on Form 10-K for the fiscal year
ended December 31, 2015, which we filed with the SEC on March 9, 2016. This information is incorporated by
reference into this prospectus, and you can obtain it from the SEC as described below under the headings �Where You
Can Find Additional Information About Us� and �Incorporation of Certain Documents by Reference.�

We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of any or
all of the information that has been incorporated by reference in the prospectus but not delivered with the prospectus.
You may request a copy of these filings, excluding the exhibits to such filings which we have not specifically
incorporated by reference in such filings, at no cost, by writing us at the following address: Smith Micro Software,
Inc., 51 Columbia, Aliso Viejo, CA 92656, Attention: Investor Relations.

2
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The Offering

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
�SEC�) utilizing a shelf registration process. Under this shelf registration process, we may sell any combination of:

� common stock;

� preferred stock;

� warrants to purchase any of the securities listed above; and/or

� units consisting of one or more of the foregoing.
in one or more offerings up to a total dollar amount of $10,000,000. This prospectus provides you with a general
description of the securities we may offer. Each time we sell securities, we will provide a prospectus supplement that
will contain specific information about the terms of that specific offering and include a discussion of any risk factors
or other special considerations that apply to those securities. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and any prospectus supplement
together with the additional information described under the heading �Where You Can Find Additional Information
About Us.�

3
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Our Company

Smith Micro provides software to simplify and enhance the mobile experience. As a leader in wireless connectivity,
our applications ensure high quality of service for mobile users while optimizing networks for wireless service
providers and enterprises. Using our intelligent device software, along with premium voice, video and messaging
applications, we create new opportunities to engage consumers and monetize mobile services. In addition to wireless
solutions, Smith Micro develops 2D/3D graphics software used by professional artists, animators, illustrators, and
designers worldwide.

Smith Micro�s mission is to help our customers thrive in a connected world. Over the past three decades, we have
developed deep expertise in embedded software for mobile devices, policy-based management platforms, and
highly-scalable client and server applications. Our wireless software is used by Tier 1 mobile network operators, cable
providers, and device manufacturers, as well as enterprise companies across a wide range of industries, helping these
businesses capitalize on the growth of connected consumers and the Internet of Things. Specifically, we help our
customers:

� optimize networks, reduce operational costs, and deliver �best-connected� user experiences;

� manage mobile devices over the air for maximum performance, efficiency and reliability;

� provide greater insight into user experience to improve service quality and customer loyalty; and

� engage and grow high-value relationships with their customers using smartphones.
We continue to innovate and evolve our business to take advantage of industry trends and emerging markets, such as
�Big Data� analytics, the explosion of Wi-Fi hotspots, and business-to-consumer mobile marketing and advertising. The
key to our longevity, however, is not simply technology innovation, but a never-ending focus on customer value.

We were incorporated in California in November 1983, and reincorporated in Delaware in June 1995. Our principal
executive offices are located at 51 Columbia, Aliso Viejo, California 92656. Our telephone number is (949) 362-5800.
Our website address is www.smithmicro.com. Our NASDAQ symbol is SMSI, and we make our SEC filings available
on the Investor Relations page of our website. Information contained on our website is not part of this prospectus.

4
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RISK FACTORS

Investing in our securities involves risk. The prospectus supplement applicable to a particular offering of securities
will contain a discussion of the risks applicable to an investment in General Employment and to the particular types of
securities that we are offering under that prospectus supplement. Before making an investment decision, you should
carefully consider the risks described under �Risk Factors� in the applicable prospectus supplement and the risks
described in our most recent Annual Report on Form 10-K, or any updates in our Quarterly Reports on Form 10-Q,
together with all of the other information appearing in or incorporated by reference into this prospectus and any
applicable prospectus supplement, in light of your particular investment objectives and financial circumstances. Our
business, financial condition or results of operations could be materially adversely affected by any of these risks. The
trading price of our securities could decline due to any of these risks, and you may lose all or part of your investment.

USE OF PROCEEDS

Except as otherwise provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale
of the securities covered by this prospectus for general corporate purposes, which may include, but is not limited to,
working capital, capital expenditures, research and development expenditures and acquisitions of new businesses. The
precise amount, use and timing of the application of such proceeds will depend upon our funding requirements and the
availability and cost of other capital. Additional information on the use of net proceeds from an offering of securities
covered by this prospectus may be set forth in the prospectus supplement relating to the specific offering.

DESCRIPTIONS OF THE SECURITIES WE MAY OFFER

The descriptions of the securities contained in this prospectus, together with any applicable prospectus supplement,
summarize all the material terms and provisions of the various types of securities that we may offer. We will describe
in the applicable prospectus supplement relating to a particular offering the specific terms of the securities offered by
that prospectus supplement. We will indicate in the applicable prospectus supplement if the terms of the securities
differ from the terms we have summarized below. We will also include in the prospectus supplement information,
where applicable, about material United States federal income tax considerations relating to the securities.

We may sell from time to time, in one or more offerings:

� shares of our common stock;

� shares of our preferred stock;

� warrants to purchase any of the securities listed above; and/or

� units consisting of one or more of the foregoing.
This prospectus may not be used to consummate a sale of securities unless it is accompanied by a prospectus
supplement.
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CAPITAL STOCK

General

The following description of our common stock, together with the additional information we include in any applicable
prospectus supplements, summarizes the material terms and provisions of the common stock that we may offer under
this prospectus. For the complete terms of our common stock, please refer to our amended and restated certificate of
incorporation, as amended, and amended and restated bylaws, as amended, which are incorporated by reference into
the registration statement which includes this prospectus. The terms of our common stock may also be affected by
Delaware law.

Under our amended and restated certificate of incorporation, as amended, our authorized capital stock consists of
100,000,000 shares of common stock, $0.001 par value per share, and 5,000,000 shares of preferred stock, $0.001 par
value per share. As of January 26, 2017, we had 12,297,954 shares of common stock outstanding and no shares of
preferred stock outstanding.

Common Stock

Voting. For all matters submitted to a vote of stockholders, each holder of common stock is entitled to one vote for
each share registered in his or her name on our books. Our common stock does not have cumulative voting rights. As
a result, holders of a majority of our outstanding common stock can elect all of the directors who are up for election in
a particular year.

Dividends. If our board of directors declares a dividend, holders of common stock will receive payments from our
funds that are legally available to pay dividends. However, this dividend right is subject to any preferential dividend
rights we may grant to the persons who hold preferred stock, if any is outstanding.

Liquidation and Dissolution. If we are liquidated or dissolve, the holders of our common stock will be entitled to the
right to receive ratably, all of the assets and funds that remain after we pay our liabilities and any amounts we may
owe to the persons who hold preferred stock, if any is outstanding.

Other Rights and Restrictions. Holders of our common stock do not have preemptive or subscription rights, and they
have no right to convert their common stock into any other securities. Our common stock is not subject to redemption
by us. The rights, preferences and privileges of common stockholders are subject to the rights of the stockholders of
any series of preferred stock which we may designate in the future. Our amended and restated certificate of
incorporation, as amended, and our amended and restated bylaws, as amended, do not restrict the ability of a holder of
common stock to transfer his or her shares of common stock.

Listing. Our common stock is listed on the NASDAQ Capital Market under the symbol �SMSI.�

Transfer Agent and Registrar. The transfer agent and registrar for our common stock is Computershare Inc.

Delaware Law Affecting Business Combinations. We are subject to the provisions of Section 203 of the General
Corporation Law of the State of Delaware (�DGCL�). Subject to certain exceptions, Section 203 prohibits a publicly
held Delaware corporation from engaging in a �business combination� with an �interested stockholder� for a period of
three years after the person became an interested stockholder, unless the business combination is approved in a
prescribed manner. A �business combination� includes mergers, asset sales and other transactions resulting in a financial
benefit to the interested stockholder. Subject to exceptions, an �interested stockholder� is a person who, together with
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affiliates and associates, owns, or within the prior three years did own, 15% or more of the corporation�s voting stock.

Preferred Stock

As of January 27, 2017, we have no shares of preferred stock issued and outstanding. The Series A Participating
Preferred Stock is the only class of preferred stock that is currently designated.

6
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Our certificate of incorporation, as amended and restated, provides that our board of directors may, by resolution,
designate classes of preferred stock in the future. The designated series of preferred stock shall have such relative
rights, powers, preferences, limitations and restrictions as shall be stated in the resolution or resolutions of the board
of directors providing for the issuance thereof.

Once designated by our board of directors, each series of preferred stock will have specific financial and other terms
that will be described in a prospectus supplement. The description of the preferred stock that is set forth in any
prospectus supplement is not complete without reference to the documents that govern the preferred stock. These
include our articles of incorporation, as amended and restated, and any certificates of designation that our board of
directors may adopt.

Prior to the issuance of shares of each series of preferred stock, the board of directors is required by the DGCL and
our certificate of incorporation to adopt resolutions and file a certificate of designations with the Secretary of State of
the State of Delaware. The certificate of designations fixes for each class or series the designations, powers,
preferences, rights, qualifications, limitations and restrictions, including, but not limited to, some or all of the
following:

� the number of shares constituting that series and the distinctive designation of that series, which number may
be increased or decreased (but not below the number of shares then outstanding) from time to time by action
of the board of directors;

� the dividend rate and the manner and frequency of payment of dividends on the shares of that series, whether
dividends will be cumulative, and, if so, from which date;

� whether that series will have voting rights, in addition to any voting rights provided by law, and, if so, the
terms of such voting rights;

� whether that series will have conversion privileges, and, if so, the terms and conditions of such conversion,
including provision for adjustment of the conversion rate in such events as the board of directors may
determine;

� whether or not the shares of that series will be redeemable, and, if so, the terms and conditions of such
redemption;

� whether that series will have a sinking fund for the redemption or purchase of shares of that series, and, if so,
the terms and amount of such sinking fund;

� whether or not the shares of the series will have priority over or be on a parity with or be junior to the shares
of any other series or class in any respect;
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� the rights of the shares of that series in the event of voluntary or involuntary liquidation, dissolution or
winding up of the corporation, and the relative rights or priority, if any, of payment of shares of that series;
and

� any other relative rights, preferences and limitations of that series.
All shares of preferred stock offered hereby will, when issued, be fully paid and non-assessable, including shares of
preferred stock issued upon the exercise of preferred stock warrants or subscription rights, if any.

Although our board of directors has no intention at the present time of doing so, it could authorize the issuance of a
series of preferred stock that could, depending on the terms of such series, impede the completion of a merger, tender
offer or other takeover attempt.

WARRANTS

As of January 27, 2017, we have issued and outstanding warrants to purchase up to 1,700,000, shares of our common
stock, in the aggregate. Our outstanding warrants are exercisable at an average exercise price of $2.74 per share.

7
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The following description, together with the additional information we may include in any applicable prospectus
supplement, summarizes the material terms and provisions of the warrants that we may offer under this prospectus and
any related warrant agreement and warrant certificate. While the terms summarized below will apply generally to any
warrants that we may offer, we will describe the specific terms of any series of warrants in more detail in the
applicable prospectus supplement. If we indicate in the prospectus supplement, the terms of any warrants offered
under that prospectus supplement may differ from the terms described below. Specific warrant agreements will
contain additional important terms and provisions and will be incorporated by reference as an exhibit to the
registration statement which includes this prospectus.

General

We may issue warrants for the purchase of common stock, and/or preferred stock in one or more series. We may issue
warrants independently or together with common stock, and/or preferred stock, and the warrants may be attached to or
separate from these securities.

We will evidence each series of warrants by warrant certificates that we may issue under a separate agreement. We
may enter into a warrant agreement with a warrant agent. Each warrant agent may be a bank that we select which has
its principal office in the United States. We may also choose to act as our own warrant agent. We will indicate the
name and address of any such warrant agent in the applicable prospectus supplement relating to a particular series of
warrants.

We will describe in the applicable prospectus supplement the terms of the series of warrants, including:

� the offering price and aggregate number of warrants offered;

� if applicable, the designation and terms of the securities with which the warrants are issued and the number of
warrants issued with each such security or each principal amount of such security;

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

� in the case of warrants to purchase common stock or preferred stock, the number or amount of shares of
common stock or preferred stock, as the case may be, purchasable upon the exercise of one warrant and the
price at which and currency in which these shares may be purchased upon such exercise;

� the manner of exercise of the warrants, including any cashless exercise rights;

� the warrant agreement under which the warrants will be issued;

� the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and
the warrants;
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� anti-dilution provisions of the warrants, if any;

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

� any provisions for changes to or adjustments in the exercise price or number of securities issuable upon
exercise of the warrants;

� the dates on which the right to exercise the warrants will commence and expire or, if the warrants are not
continuously exercisable during that period, the specific date or dates on which the warrants will be
exercisable;

� the manner in which the warrant agreement and warrants may be modified;

� the identities of the warrant agent and any calculation or other agent for the warrants;

� federal income tax consequences of holding or exercising the warrants;

� the terms of the securities issuable upon exercise of the warrants;

8
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� any securities exchange or quotation system on which the warrants or any securities deliverable upon exercise
of the warrants may be listed or quoted; and

� any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
Before exercising their warrants, holders of warrants will not have any of the rights of holders of the securities
purchasable upon such exercise, including the right to receive dividends, if any, or, payments upon our liquidation,
dissolution or winding up or to exercise voting rights, if any.

Exercise of Warrants

Each warrant will entitle the holder to purchase the securities that we specify in the applicable prospectus supplement
at the exercise price that we describe in the applicable prospectus supplement. Unless we otherwise specify in the
applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to 5:00 P.M.
eastern time on the expiration date that we set forth in the applicable prospectus supplement. After the close of
business on the expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering the warrant certificate representing the warrants to be
exercised together with specified information, and paying the required exercise price by the methods provided in the
applicable prospectus supplement. We will set forth on the reverse side of the warrant certificate, and in the applicable
prospectus supplement, the information that the holder of the warrant will be required to deliver to the warrant agent.

Upon receipt of the required payment and the warrant certificate properly completed and duly executed at the
corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we
will issue and deliver the securities purchasable upon such exercise. If fewer than all of the warrants represented by
the warrant certificate are exercised, then we will issue a new warrant certificate for the remaining amount of
warrants.

Enforceability of Rights By Holders of Warrants

Any warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any
obligation or relationship of agency or trust with any holder of any warrant. A single bank or trust company may act
as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of
any default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate
any proceedings at law or otherwise, or to make any demand upon us. Any holder of a warrant may, without the
consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action the holder�s
right to exercise, and receive the securities purchasable upon exercise of, its warrants in accordance with their terms.

Warrant Agreement Will Not Be Qualified Under Trust Indenture Act

No warrant agreement will be qualified as an indenture, and no warrant agent will be required to qualify as a trustee,
under the Trust Indenture Act. Therefore, holders of warrants issued under a warrant agreement will not have the
protection of the Trust Indenture Act with respect to their warrants.

Governing Law

Each warrant agreement and any warrants issued under the warrant agreements will be governed by Delaware law.

Edgar Filing: SMITH MICRO SOFTWARE INC - Form S-3

Table of Contents 19



Calculation Agent

Any calculations relating to warrants may be made by a calculation agent, an institution that we appoint as our agent
for this purpose. The prospectus supplement for a particular warrant will name the institution that we have appointed
to act as the calculation agent for that warrant as of the original issue date for that warrant, if any. We may appoint a
different institution to serve as calculation agent from time to time after the original issue date without the consent or
notification of the holders. The calculation agent�s determination of any amount of money payable or securities
deliverable with respect to a warrant will be final and binding in the absence of manifest error.

9
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UNITS

We may issue units comprised of one or more of the other securities described in this prospectus or in any prospectus
supplement in any combination. Each unit will be issued so that the holder of the unit is also the holder, with the rights
and obligations of a holder, of each security included in the unit. The unit certificate 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 or
upon the occurrence of a specified event or occurrence.

The applicable prospectus supplement will describe:

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

� any provisions for the issuance, payment, settlement, transfer or exchange of the units or of the securities
comprising the units; and

� whether the units will be issued in fully registered or global form.

10
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PLAN OF DISTRIBUTION

We may sell the securities being offered pursuant to this prospectus to or through underwriters, through dealers,
through agents, or directly to one or more purchasers or through a combination of these methods. The applicable
prospectus supplement will describe the terms of the offering of the securities, including:

� the name or names of any underwriters, if, and if required, any dealers or agents;

� the purchase price of the securities and the proceeds we will receive from the sale;

� any underwriting discounts and other items constituting underwriters� compensation;

� any discounts or concessions allowed or reallowed or paid to dealers; and

� any securities exchange or market on which the securities may be listed or traded.
We may distribute the securities from time to time in one or more public or private transactions at:

� a fixed price or prices, which may be changed;

� market prices prevailing at the time of sale;

� prices related to such prevailing market prices; or

� negotiated prices.
Only underwriters named in the prospectus supplement are underwriters of the securities offered by the prospectus
supplement.

If underwriters are used in an offering, we will execute an underwriting agreement with such underwriters and will
specify the name of each underwriter and the terms of the transaction (including any underwriting discounts and other
terms constituting compensation of the underwriters and any dealers) in a prospectus supplement. The securities may
be offered to the public either through underwriting syndicates represented by managing underwriters or directly by
one or more investment banking firms or others, as designated. If an underwriting syndicate is used, the managing
underwriter(s) will be specified on the cover of the prospectus supplement. If underwriters are used in the sale, the
offered securities will be acquired by the underwriters for their own accounts and may be resold from time to time in
one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices
determined at the time of sale. Any public offering price and any discounts or concessions allowed or reallowed or
paid to dealers may be changed from time to time. Unless otherwise set forth in the prospectus supplement, the
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obligations of the underwriters to purchase the offered securities will be subject to conditions precedent, and the
underwriters will be obligated to purchase all of the offered securities, if any are purchased.

We may grant to the underwriters options to purchase additional securities to cover over-allotments, if any, at the
public offering price, with additional underwriting commissions or discounts, as may be set forth in a related
prospectus supplement. The terms of any over-allotment option will be set forth in the prospectus supplement for
those securities.

If we use a dealer in the sale of the securities being offered pursuant to this prospectus or any prospectus supplement,
we will sell the securities to the dealer, as principal. The dealer may then resell the securities to the public at varying
prices to be determined by the dealer at the time of resale. The names of the dealers and the terms of the transaction
will be specified in a prospectus supplement.

We may sell the securities directly or through agents we designate from time to time. We will name any agent
involved in the offering and sale of securities and we will describe any commissions we will pay the agent in the
prospectus supplement.

We may authorize agents or underwriters to solicit offers by institutional investors to purchase securities from us at
the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for
payment and delivery on a specified date in the future. We will describe the conditions to these contracts and the
commissions we must pay for solicitation of these contracts in the prospectus supplement.

11
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In connection with the sale of the securities, underwriters, dealers or agents may receive compensation from us or
from purchasers of the securities for whom they act as agents, in the form of discounts, concessions or commissions.
Underwriters may sell the securities to or through dealers, and those dealers may receive compensation in the form of
discounts, concessions or commissions from the underwriters or commissions from the purchasers for whom they may
act as agents. Underwriters, dealers and agents that participate in the distribution of the securities, and any institutional
investors or others that purchase securities directly for the purpose of resale or distribution, may be deemed to be
underwriters, and any discounts or commissions received by them from us and any profit on the resale of the common
stock by them may be deemed to be underwriting discounts and commissions under the Securities Act.

We may provide agents, underwriters and other purchasers with indemnification against particular civil liabilities,
including liabilities under the Securities Act, or contribution with respect to payments that the agents, underwriters or
other purchasers may make with respect to such liabilities. Agents and underwriters may engage in transactions with,
or perform services for, us in the ordinary course of business.

To facilitate the public offering of a series of securities, persons participating in the offering may engage in
transactions that stabilize, maintain, or otherwise affect the market price of the securities. This may include
over-allotments or short sales of the securities, which involves the sale by persons participating in the offering of more
securities than have been sold to them by us. In exercising the over-allotment option granted to those persons. In
addition, those persons may stabilize or maintain the price of the securities by bidding for or purchasing securities in
the open market or by imposing penalty bids, whereby selling concessions allowed to underwriters or dealers
participating in any such offering may be reclaimed if securities sold by them are repurchased in connection with
stabilization transactions. The effect of these transactions may be to stabilize or maintain the market price of the
securities at a level above that which might otherwise prevail in the open market. Such transactions, if commenced,
may be discontinued at any time. We make no representation or prediction as to the direction or magnitude of any
effect that the transactions described above, if implemented, may have on the price of our securities.

Unless otherwise specified in the applicable prospectus supplement, any common stock sold pursuant to a prospectus
supplement will be eligible for listing on The NASDAQ Capital Market, subject to official notice of issuance. Any
underwriters to whom securities are sold by us for public offering and sale may make a market in the securities, but
such underwriters will not be obligated to do so and may discontinue any market making at any time without notice.

In order to comply with the securities laws of some states, if applicable, the securities offered pursuant to this
prospectus will be sold in those states only through registered or licensed brokers or dealers. In addition, in some
states securities may not be sold unless they have been registered or qualified for sale in the applicable state or an
exemption from the registration or qualification requirement is available and complied with.

LEGAL MATTERS

The validity of the offered securities will be passed upon for us by Loeb & Loeb LLP, Los Angeles, California.

EXPERTS

The consolidated financial statements and the related financial statement schedule, incorporated in this Prospectus by
reference to the Annual Report on Form 10-K for the year ended December 31, 2015, have been audited by
SingerLewak LLP, an independent registered public accounting firm, as stated in their report incorporated by
reference herein, and have been so incorporated in reliance upon such report and upon the authority of such firm as
experts in accounting and auditing.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION ABOUT US

We have filed a registration statement on Form S-3 with the SEC for the shares of common stock we are offering by
this prospectus. This prospectus does not include all of the information contained in the registration statement. You
should refer to the registration statement and its exhibits for additional information. We will provide to each person,
including any beneficial owner, to whom a prospectus is delivered, a copy of any or all of the information that has
been incorporated by reference in the prospectus but not delivered with the prospectus. We will provide this
information upon oral or written request, free of charge. Any requests for this information should be made by calling
or sending a letter to the Secretary of the Company, c/o Smith Micro Software, Inc., 51 Columbia, Aliso Viejo, CA
92656. Our telephone number is (949) 362-5800.

We are required to file annual and quarterly reports, current reports, proxy statements, and other information with the
SEC. We make these documents publicly available, free of charge, on our website at www.smithmicro.com as soon as
reasonably practicable after filing such documents with the SEC. You can read our SEC filings, including the
registration statement, on the SEC�s website at http://www.sec.gov. You also may read and copy any document we file
with the SEC at its public reference facility at:

Public Reference Room

100 F Street N.E.

Washington, DC 20549

Please call the SEC at 1-800-732-0330 for further information on the operation of the public reference facilities.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The following documents filed by us with the Securities and Exchange Commission are incorporated by reference in
this prospectus:

� Annual Report on Form 10-K for the fiscal year ended December 31, 2015, filed on March 9, 2016;

� Quarterly Reports on Form 10-Q for the quarter ended March 31, 2016, filed on April 29, 2016; the quarter
ended June 30, 2016, filed on July 29, 2016; and the quarter ended September 30, 2016, filed on October 28,
2016;

� Current Reports on Form 8-K filed on March 10, 2016; April 7, 2016; June 17, 2016; July 25,
2016; August 17, 2016; September 7, 2016; December 12, 2016; and December 28, 2016;

� Definitive Proxy Statement on Schedule 14A filed on April 29, 2016;

� Definitive Proxy Statement on Schedule 14A filed on July 15, 2016; and
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� The description of our common stock contained in our Form 8-A (File No. 000-26536) filed on July 31, 1995,
including any amendment on reports filed for the purpose of updating such description.

We also incorporate by reference all documents we file (other than documents or portions of documents deemed to be
furnished pursuant to the Exchange Act) under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (a) after the
initial filing date of the registration statement of which this prospectus is a part and before the effectiveness of the
registration statement, and (b) after the effectiveness of the registration statement and before the filing of a
post-effective amendment that indicates that the securities offered by this prospectus have been sold or that deregisters
the securities covered by this prospectus then remaining unsold. Any statement contained herein or in a document
incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or superseded for
purposes hereof or of the related prospectus supplement to the extent that a statement in any other subsequently filed
document which is also incorporated or deemed to be incorporated herein 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 prospectus.

13
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            , 2017

We have not authorized any dealer, salesperson or other person to give any information or represent anything
not contained in or incorporated by reference into this prospectus. You must not rely on any unauthorized
information. If anyone provides you with different or inconsistent information, you should not rely on it. This
prospectus does not offer to sell any shares in any jurisdiction where it is unlawful. Neither the delivery of this
prospectus, nor any sale made hereunder, shall create any implication that the information in this prospectus is
correct after the date hereof.
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PART II INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth an estimate of the fees and expenses relating to the issuance and distribution of the
securities being registered hereby, other than underwriting discounts and commissions, all of which shall be borne by
the Registrant. All of such fees and expenses, except for the SEC Registration Fee, are estimated:

SEC Registration Fee     $       1,159
Printing and engraving expenses 5,000* 
Accounting fees and expenses 6,000* 
Legal fees and expenses (including blue sky services and expenses) 5,000* 

Total     $       17,159* 

*  Estimated
Item 15. Indemnification of Officers and Directors

Under Section 145 of the Delaware General Corporation Law, the Registrant has broad powers to indemnify its
directors and officers against liabilities they may incur in such capacities, including liabilities under the Securities Act.
The Registrant�s Bylaws provide that the Registrant will indemnify its directors and officers to the fullest extent
permitted by Delaware law. The Bylaws require the Registrant to advance litigation expenses in the case of
stockholder derivative actions or other actions, against an undertaking by the directors and officers to repay such
advances if it is ultimately determined that the directors and officers are not entitled to indemnification. The Bylaws
further provide that rights conferred under such Bylaws shall not be deemed to be exclusive of any other right such
persons may have or acquire under any agreement, vote of stockholders or disinterested directors, or otherwise. The
Registrant believes that indemnification under its Bylaws covers at least negligence and gross negligence.

In addition, the Registrant�s Certificate of Incorporation provides that the Registrant shall indemnify its directors and
officers if such persons acted (i) in good faith, (ii) in a manner reasonably believed to be in or not opposed to the best
interests of the Registrant and (iii) with respect to any criminal action or proceeding, with reasonable cause to believe
such conduct was lawful. The Certificate of Incorporation also provides that, pursuant to Delaware law, no director
shall be liable for monetary damages for breach of the director�s fiduciary duty of care to the Registrant and its
stockholders. This provision in the Certificate of Incorporation does not eliminate the duty of care, and in appropriate
circumstances, equitable remedies such as injunctive or other forms of non-monetary relief will remain available
under Delaware law. In addition, each director will continue to be subject to liability for breach of the director�s duty
of loyalty to the Registrant for acts or omissions not in good faith or involving intentional misconduct, for knowing
violations of law, for actions leading to improper personal benefit to the director, and for payment of dividends or
approval of stock repurchases or redemptions that are unlawful under Delaware law. The provision also does not
affect a director�s responsibilities under any other law, such as the federal securities laws or state or federal
environmental laws. The Certificate of Incorporation further provides that the Registrant is authorized to indemnify its
directors and officers to the fullest extent permitted by law through the Bylaws, or any agreement, vote of
stockholders or disinterested directors, or otherwise.
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The Registrant maintains directors� and officers� liability insurance.

In addition, the Registrant has entered into agreements to indemnify its directors in addition to the indemnification
provided for in the Certificate of Incorporation and Bylaws. These agreements will, among other things, indemnify the
Registrant�s directors for certain expenses (including attorneys� fees), judgments, fines and settlement amounts incurred
by such person in any action or proceeding, including any action by or in the right of the Registrant, on account of
services by that person as a director or officer of the Registrant, or as a director or officer of any subsidiary of the
Registrant, or as a director or officer of any other company or enterprise that the person provides services to at the
request of the Registrant.

Part II-1
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Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers or
controlling persons, we have been advised that in the opinion of the SEC this indemnification is against public policy
as expressed in the Securities Act and is, therefore, unenforceable.

Part II-2
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Item 16. Exhibits

Exhibit

Number Description of Document

1.1* Form of underwriting agreement with respect to common stock, preferred stock, or warrants.

4.1* Form of specimen common stock certificate, if any

4.2* Form of specimen certificate for preferred stock of registrant, if any.

4.3* Certificate of designation for preferred stock, if any.

4.6* Form of warrant agreement and warrant certificate, if any.

4.7* Form of unit certificate, if any.

5.1** Opinion of Loeb & Loeb LLP with respect to the validity of the offered securities being registered.

23.1** Consent of SingerLewak LLP, an independent registered public accounting firm.

23.2 ** Consent of Loeb & Loeb LLP (included in Exhibit 5.1).

24.1** Power of Attorney (included on signature pages to the registration statement).

* To the extent applicable, to be filed by a post-effective amendment or as an exhibit to a document filed under the
Securities Exchange Act, as amended, and incorporated by reference herein.

** Filed herewith.

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

Edgar Filing: SMITH MICRO SOFTWARE INC - Form S-3

Table of Contents 32



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 the undertakings set forth in paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) above do not apply if the registration
statement is on Form S-3 or Form F-3 and the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to
Section 13 or Section 15(d) of the Securities Exchange Act that are incorporated by reference in the registration
statements or is contained in a form of prospectus filed pursuant to Rule 424(b) that is a part of the registration
statement.

Part II-3
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(2)   That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall 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.

(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.

(b)   The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities
Act of 1933, as amended, each filing of the registrant�s annual report pursuant to Section 13(a) or Section 15(d) of the
Securities Exchange Act that is incorporated by reference in this 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)   That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(1)   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

(2)   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.

(d)   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.

(e)   The undersigned registrant hereby undertakes that: (i) for purposes of determining any liability under the
Securities Act of 1933, the information omitted from the form of prospectus filed as part of the registration statement
in reliance upon Rule 430A and contained in the form of prospectus filed by the registrant pursuant to Rule 424(b)(1)
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or (4) or 497(h) under the Securities Act shall of 1933 be deemed to be part of the registration statement as of the time
it was declared effective; and (ii) for the purpose of determining any liability under the Securities Act of 1933, each
post-effective amendment that contains a form of prospectus shall be deemed to be a new registration statement
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof.

Part II-4
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(f)   If and when applicable, the undersigned registrant, hereby undertakes to file an application for the purpose of
determining the eligibility of the trustee to act under subsection (a) of Section 310 of the Trust Indenture Act in
accordance with the rules and regulations prescribed by the Commission under Section 305(b)(2) of the Act.

(g)   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 Securities Act of 1933 and is therefore unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the registrant of expenses incurred or paid by a
director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is
asserted by such director, officer or controlling person in connection with the securities being registered, the registrant
will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of
appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the
Securities Act of 1933, and will be governed by the final adjudication of such issue.

Part II-5
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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 the requirements for filing this Registration Statement on Form S-3 and has duly caused this
Registration Statement on Form S-3 to be signed on its behalf by the undersigned, thereunto duly authorized, in the
City of Aliso Viejo, State of California, on the 27 day of January, 2017.

SMITH MICRO SOFTWARE, INC.

By: /s/ William W. Smith, Jr.
Name: William W. Smith, Jr.
Title: Chief Executive Officer (principal
executive officer)

POWER OF ATTORNEY

KNOW ALL BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
William W. Smith, Jr. and Steven M. Yasbek or either of them, as his true and lawful attorney-in-fact and agent, with
full power of substitution and resubstitution, in any and all capacities, to sign any or all amendments (including
post-effective amendments) to this registration statement, and to file the same with all exhibits thereto, and other
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact
and agent full power and authority to do and perform each and every act and thing requisite and necessary to be done
in 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 their 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 by the following
persons in the capacities and on the dates indicated.

Signature Title Date

/s/ William W. Smith, Jr.

William W. Smith, Jr.

Chairman of the Board, Chief
Executive Officer and President
(principal executive officer)

January 27, 2017

/s/ Steven M. Yasbek

Steven M. Yasbek
Chief Financial Officer (principal
financial and accounting officer)

January 27, 2017

/s/ Thomas G. Campbell

Thomas G. Campbell

Director January 27, 2017

/s/ Gregory J. Szabo

Gregory J. Szabo

Director January 27, 2017
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/s/ Samuel Gulko

Samuel Gulko

Director January 27, 2017
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/s/ Andrew Arno

Andrew Arno

Director January 27, 2017

/s/ Steven L. Elfman

Steven L. Elfman

Director January 27, 2017
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