Table of Contents
As filed with the Securities and Exchange Commission on May 9, 2018
Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-3
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

ADESTO TECHNOLOGIES CORPORATION
(Exact name of registrant as specified in its charter)
Delaware
(State or other jurisdiction of
incorporation or organization)

16-1755067
(I.R.S. Employer
Identification No.)

3600 Peterson Way, Santa Clara, CA 95054
(408) 400-0578
(Address, including zip code, and telephone number, including area code, of registrant’s principal executive offices)
Narbeh Derhacobian
President and Chief Executive Officer
Adesto Technologies Corporation
3600 Peterson Way, Santa Clara, CA, 95054
(408) 400-0578
(Name, address, including zip code, and telephone number, including area code, of agent for service)
Copies to:
Mark A. Leahy, Esq.
William L. Hughes, Esq.
Fenwick & West LLP
801 California Street
Mountain View, California 94041
(650) 988-8500
Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this Registration Statement.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box: o
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, other than
securities offered only in connection with dividend or interest reinvestment plans, check the following box: x
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities
Act registration statement number of the earlier effective registration statement for the same offering: o
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earliest effective registration statement for the same offering: o
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the
Commission pursuant to Rule 462(e) under the Securities Act, check the following box. o
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I. D. filed to register additional securities or additional classes
of securities pursuant to Rule 413(b) under the Securities Act, check the following box. o
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, 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.
Large accelerated filer
o
Accelerated filer
x
Non-accelerated filer
o (Do not check if a smaller reporting company)
Smaller reporting company
o
Emerging growth company
x
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 the Securities Act. x
CALCULATION OF REGISTRATION FEE
Title of Each Class of Securities
to be Registered (1)

Amount to be
Registered (1)(2)

Proposed Maximum
Offering Price Per
Share (3)

Proposed Maximum
Aggregate Offering
Price(3)

Amount of
Registration Fee (4)

Common stock, par value $0.0001 per share
Total
$
40,000,000 $
4,980.00
(1)
There is being registered hereunder an indeterminate number of shares of common stock, as may be sold from time to time by the Registrant. In no event will the
aggregate offering price of all shares of common stock issued by the Registrant pursuant to this registration statement exceed $40,000,000.
(2)
Pursuant to Rule 416(a), this registration statement also covers any additional common stock that may be offered or issued in connection with any stock split, stock
dividend or similar transaction.
(3)
The proposed maximum offering price per share and proposed maximum aggregate offering price for the commons stock of the Registrant will be determined from time
to time by the Registrant in connection with the issuance by the Registrant of the securities registered hereunder.
(4)
Calculated pursuant to Rule 457(o) under the Securities Act of 1933.
The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the Registrant shall
file a further amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act
of 1933 or until the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.

Table of Contents
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 May 9, 2018
PROSPECTUS
$40,000,000
Adesto Technologies Corporation
Common Stock

From time to time, we may offer up to $40,000,000 aggregate dollar amount of shares of our common stock in one or more offerings, in amounts, at
prices and on the terms that we will determine at the time of the offering and which will be set forth in a prospectus supplement and any related free writing
prospectus. The prospectus supplement and any related free writing prospectus may also add, update or change information contained in this prospectus.
The total amount of common stock will have an initial aggregate offering price of up to $40,000,000.
You should read this prospectus, the information incorporated, or deemed to be incorporated, by reference in this prospectus, and any applicable
prospectus supplement and related free writing prospectus carefully before you invest.
Our common stock is traded on The Nasdaq Capital Market under the symbol “IOTS.” On May 8, 2018 the last reported sales price for our common
stock was $8.10 per share.

An investment in our common stock involves a high degree of risk. You should carefully consider the information under
the heading “Risk Factors” beginning on page 3 of this prospectus before investing in our commons stock.
Common stock may be sold by us to or through underwriters or dealers, directly to purchasers or through agents designated from time to time. For
additional information on the methods of sale, you should refer to the section entitled “Plan of Distribution” in this prospectus. If any underwriters, dealers or
agents are involved in the sale of any common stock with respect to which this prospectus is being delivered, the names of such underwriters or agents and
any applicable fees, discounts or commissions, details regarding options to purchase additional shares, if any, and the net proceeds to us will be set forth in a
prospectus supplement. The price to the public of the common stock and the net proceeds we expect to receive from such sale will also be set forth in a
prospectus supplement.

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

The date of this prospectus is

, 2018
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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, from time to time, we may sell the shares of our common stock in one or more offerings, up to a total dollar
amount of $40,000,000. Each time we sell common stock under this shelf registration process, we will provide a prospectus supplement that will contain
specific information about the terms of the offering. We may also add, update or change in the prospectus supplement any of the information contained in
this prospectus. To the extent there is a conflict between the information contained in this prospectus and the prospectus supplement, you should rely on the
information in the prospectus supplement; 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 incorporated by reference in this prospectus or any prospectus supplement—the statement in the document
having the later date modifies or supersedes the earlier statement. You should read both this prospectus and any prospectus supplement together with
additional information described under the next heading “Where You Can Find More Information.”
You should rely only on the information contained in or incorporated by reference into this prospectus or any applicable prospectus supplement. No
dealer, salesperson or any other person is authorized to give any information or to make any representation other than the information and representations
contained in or incorporated by reference into this prospectus or any applicable prospectus supplement. If different information is given or different
representations are made, you may not rely on that information or those representations as having been authorized by us. You may not imply from the
delivery of this prospectus and any applicable prospectus supplement, nor from a sale made under this prospectus and any applicable prospectus supplement,
that our affairs are unchanged since the date of this prospectus and any applicable prospectus supplement or that the information contained in any document
incorporated by reference is accurate as of any date other than the date of the document incorporated by reference, regardless of the time of delivery of this
prospectus and any applicable prospectus supplement or any sale of a security. This prospectus and any applicable prospectus supplement may only be used
where it is legal to sell the shares.
THIS PROSPECTUS MAY NOT BE USED TO OFFER AND SELL SHARES OF OUR COMMON STOCK UNLESS IT IS ACCOMPANIED BY A
PROSPECTUS SUPPLEMENT.
In this prospectus, unless the context otherwise requires, the terms “Adesto,” the “Company,” “we,” “us,” and “our” refer to Adesto Technologies
Corporation, a Delaware corporation, and its consolidated subsidiaries.
1
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PROSPECTUS SUMMARY
This summary may not contain all the information that you should consider before investing in securities. You should read the entire prospectus and
the information incorporated by reference in this prospectus carefully, including “Risk Factors” and the financial data and related notes and other
information incorporated by reference, before making an investment decision.
Company Overview
We are a leading provider of application-specific, ultra-low power non-volatile memory, or NVM, products. We optimize our NVM products for Internet
of Things, or IoT, applications including current and next-generation Internet-connected devices in the consumer, industrial, medical and wearables markets.
We combine our NVM design capabilities with proprietary intellectual property and differentiated technology platforms to deliver high-performance
products that dramatically reduce the overall energy consumption of our customers’ systems and extend battery life. Our products feature embedded
intelligence in a small form factor and high reliability.
We sell our products directly to leading original equipment manufacturers and original design manufacturers, or OEMs and ODMs, respectively, that
manufacture products for our end customers. In general, we work directly with our customers to have our NVM devices designed into and qualified for their
products, which we refer to as design wins. Although we maintain direct sales, support and development relationships with our end customers, most of our
products are sold to those end customers through distributors.
We offer six product families, DataFlash, Fusion Serial Flash, Standard Serial Flash, EcoXip, Mavriq and Moneta, which are manufactured using two
technology platforms: industry-standard “floating gate” technology and our proprietary Conductive Bridging Random Access Memory, or CBRAM,
technology. We optimize our products to operate at a wide voltage range, allowing continued operation even as the battery discharges and reaches very low
power levels, where commodity NVM devices typically fail. Operating intelligence, such as low power mode, is designed into our products to help systems
save energy. Our products allow for greater storage efficiency than competing commodity NVM products in logging small packets of data for the IoT. This
reduces microcontroller unit burden on system resources and allows for less frequent re-write cycles, enabling dramatic increases in battery life and enhancing
the reliability of the flash memory components. By incorporating power management features in our NVM products, we enable our customers to reduce the
number of included components and the overall footprint of their systems, thereby lowering the total cost of their systems. Some of our new products can
significantly improve system performance and power consumption by enabling the use of intelligent design to accelerate data handling capability between
microprocessor and memory components.
The Securities We May Offer
With this prospectus, we may offer shares of our common stock, par value $0.0001 per share. The aggregate offering price of common stock that we
offer with this prospectus will not exceed $40,000,000. Each time we offer shares of our common stock with this prospectus, we will provide offerees with a
prospectus supplement that will contain the specific terms of the shares being offered.
***
We were originally incorporated in California in January 2006, and reincorporated in Delaware in October 2015. Our principal executive offices are
located at 3600 Peterson Way, Santa Clara, California 95054 and our telephone number is (408) 400-0578. Our website is www.adestotech.com. The
information contained on, or that can be accessed through, our website is not a part of this prospectus. We have included our website address in this
prospectus solely as an inactive textual reference.
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RISK FACTORS
An investment in our common stock involves a high degree of risk. The prospectus supplement will contain a discussion of the risks applicable to an
investment in our common stock. Prior to making a decision about investing in our common stock, you should carefully consider the specific factors
discussed under the heading “Risk Factors” in the applicable prospectus supplement, together with all of the other information contained or incorporated by
reference in the prospectus supplement or appearing or incorporated by reference in this prospectus. You should also consider the risks, uncertainties and
assumptions discussed in our most recent Annual Report on Form 10-K or Quarterly Report on Form 10-Q and other filings we make with the SEC from time
to time, which are incorporated herein by reference in this prospectus, and may be amended, supplemented or superseded from time to time by other reports
we file with the SEC in the future. The risks and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not
presently known to us or that we currently deem immaterial may also affect our operations.
3
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FORWARD-LOOKING STATEMENTS
This prospectus and documents incorporated herein by reference contain “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995. These forward-looking statements involve a number of risks and uncertainties. We caution readers that any forward-looking
statement is not a guarantee of future performance and that actual results could differ materially from those contained in the forward-looking statement. These
statements are based on current expectations of future events. Such statements include, but are not limited to, statements about future financial and operating
results, plans, objectives, expectations and intentions, costs and expenses, interest rates, outcome of contingencies, financial condition, results of operations,
liquidity, cost savings, objectives of management, business strategies, debt financing, anticipated trends and challenges in our business and in the markets in
which we operate, the development and enhancement of our products to meet anticipated market needs, and other statements that are not historical facts. You
can find many of these statements by looking for words like “believes,” “expects,” “anticipates,” “estimates,” “may,” “might,” “should,” “will,” “could,”
“plan,” “intend,” “project,” “seek” or similar expressions in this prospectus or in documents incorporated by reference into this prospectus. We intend that
such forward-looking statements be subject to the safe harbors created thereby.
These forward-looking statements are based on the current beliefs and expectations of our management and are subject to significant risks and
uncertainties. If underlying assumptions prove inaccurate or unknown risks or uncertainties materialize, actual results may differ materially from current
expectations and projections. Factors that might cause such a difference include those discussed in our most recent Annual Report on Form 10-K or Quarterly
Report on Form 10-Q, as well as those discussed in this prospectus and in the documents incorporated by reference into this prospectus. You are cautioned
not to place undue reliance on these forward-looking statements, which speak only as of the date of this prospectus or, in the case of documents referred to or
incorporated by reference, the date of those documents.
All subsequent written or oral forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in their
entirety by the cautionary statements contained or referred to in this section. We do not undertake any obligation to release publicly any revisions to these
forward-looking statements to reflect events or circumstances after the date of this prospectus or to reflect the occurrence of unanticipated events, except as
may be required under applicable U.S. securities law. If we do update one or more forward-looking statements, no inference should be drawn that we will
make additional updates with respect to those or other forward-looking statements.
4
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WHERE YOU CAN FIND MORE INFORMATION
We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended (the Exchange Act) and are required to file
annual, quarterly and other reports, proxy statements and other information with the SEC. You may inspect and copy these reports, proxy statements and
other information at the public reference facilities maintained by the SEC in Washington, D.C., 100 F Street N.E., Washington, D.C. 20549. Copies of such
materials can be obtained from the SEC’s public reference section at prescribed rates. You may obtain information on the operation of the public reference
rooms by calling the SEC at (800) SEC-0330. Additionally, the SEC maintains an Internet site (http://www.sec.gov) that contains reports, proxy and
information statements, and various other information about us. You may also inspect the documents described herein at our principal executive offices,
3600 Peterson Way, Santa Clara, California 95054, during normal business hours.
Information about us is also available at our website at www.adestotech.com. However, the information on our website is not a part of this prospectus
and is not incorporated by reference into this prospectus.
5
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INCORPORATION OF INFORMATION BY REFERENCE
The SEC allows us to “incorporate by reference” information that we file with the SEC, which means that we can disclose important information to
you by referring you to those other documents. The information incorporated by reference is an important part of this prospectus, and information we file later
with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and any future filings we
make with the SEC under Section 13(a), 13(c), 14, or 15(d) of the Exchange Act prior to the termination of any offering of securities made by this prospectus:
(1) Our Annual Report on Form 10-K for the year ended December 31, 2017 filed with the SEC on March 13, 2018 pursuant to Section 13 of the
Securities Exchange Act of 1934, as amended, or the Exchange Act;
(2) All other reports filed pursuant to Section 13(a) or 15(d) of the Exchange Act since the end of the fiscal year covered by our Annual Report
referred to in (1) above;
(3) The description of our common stock in our Registration Statement on Form 8-A (No. 001-37582) filed with the SEC on October 5, 2015, and
including any other amendments or reports filed for the purpose of updating such description; and
(4) All of our filings pursuant to the Exchange Act after the date of the initial registration statement and prior to the effectiveness of the registration
statement.
Upon written or oral request, we will provide without charge to each person, including any beneficial owner, to whom this prospectus is delivered, a
copy of any or all of such information that has been incorporated herein by reference (other than exhibits to such documents unless such exhibits are
specifically incorporated by reference into the documents that this prospectus incorporates). Written or oral requests for copies should be directed Adesto
Technologies Corporation, Attn: Investor Relations, 3600 Peterson Way, Santa Clara, California 95054, telephone number (408) 400-0578. See the section of
this prospectus entitled “Where You Can Find More Information” for information concerning how to read and obtain copies of materials that we file with the
SEC at the SEC’s public offices.
Any statement contained in this prospectus, or in a document all or a portion of which is incorporated by reference, shall be modified or superseded
for purposes of this prospectus to the extent that a statement contained in this prospectus, any prospectus supplement or any document incorporated by
reference modifies or supersedes such statement. Any such statement so modified or superseded shall not, except as so modified or superseded, constitute a
part of this prospectus.
6
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USE OF PROCEEDS
We will retain broad discretion over the use of the net proceeds to us from the sale of our common stock under this prospectus. Unless otherwise
provided in the applicable prospectus supplement, we intend to use the net proceeds from the sale of common stock under this prospectus for general
corporate purposes, which may include funding research and development activities and sales and marketing activities, increasing our working capital,
repaying debt, investments in or acquisitions of complementary businesses, products, services, technologies or other assets and capital expenditures. We will
set forth in the prospectus supplement our intended use for the net proceeds received from the sale of any securities. Pending the application of the net
proceeds, we intend to invest the net proceeds in short-term or long-term, investment-grade, interest-bearing securities.
7
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PLAN OF DISTRIBUTION
We may sell the shares of our common stock covered by this prospectus to one or more underwriters for public offering and sale by them, and may
also sell common stock to investors directly or through agents. We will name any underwriter or agent involved in the offer and sale of common stock in the
applicable prospectus supplement. We have reserved the right to sell or exchange common stock directly to investors on our own behalf in jurisdictions
where we are authorized to do so. We may distribute the shares from time to time in one or more transactions:
·

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

·

at market prices prevailing at the time of sale;

·

at prices related to such prevailing market prices; or

·

at negotiated prices.

We may directly solicit offers to purchase the shares of our common stock being offered by this prospectus. We may also designate agents to solicit
offers to purchase shares of our common stock from time to time. We will name in a prospectus supplement any agent involved in the offer or sale of our
common stock. Unless otherwise indicated in a prospectus supplement, an agent will be acting on a best efforts basis, and a dealer will purchase shares of our
common stock as a principal for resale at varying prices to be determined by the dealer.
If we utilize an underwriter in the sale of the securities being offered by this prospectus, we will execute an underwriting agreement with the
underwriter at the time of sale and we will provide the name of any underwriter in the prospectus supplement that the underwriter will use to make resales of
shares of our common stock to the public. In connection with the sale of shares of our common stock, we, or the purchasers of our common stock for whom the
underwriter may act as agent, may compensate the underwriter in the form of underwriting discounts or commissions. The underwriter may sell shares of our
common stock 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 agent.
We will provide in the applicable prospectus supplement any compensation we pay to underwriters, dealers, or agents in connection with the
offering of shares of our common stock, and any discounts, concessions or commissions allowed by underwriters to participating dealers. Underwriters,
dealers and agents participating in the distribution of shares of our common stock may be deemed to be underwriters within the meaning of the Securities Act
of 1933 (the Securities Act), and any discounts and commissions received by them and any profit realized by them on resale of shares of our common stock
may be deemed to be underwriting discounts and commissions. We may enter into agreements to indemnify underwriters, dealers and agents against civil
liabilities, including liabilities under the Securities Act, and to reimburse them for certain expenses. We may grant underwriters who participate in the
distribution of our common stock under this prospectus an option to purchase additional shares of our common stock in connection with the distribution.
The shares of our common stock we offer under this prospectus are listed on The Nasdaq Capital Market. To facilitate the offering of shares of our
common stock, certain persons participating in the offering may engage in transactions that stabilize, maintain or otherwise affect the price of our common
stock. This may include short sales of shares of our common stock, which involves the sale by persons participating in the offering of more shares of our
common stock than we sold to them. In these circumstances, these persons would cover such short positions by making purchases in the open market or by
exercising their option to purchase additional shares of our common stock. In addition, these persons may stabilize or maintain the price of our common
stock by bidding for or purchasing shares of our common stock in the open market or by imposing penalty bids, whereby selling concessions allowed to
dealers participating in the offering may be reclaimed if shares of our common stock 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 our common stock at a level above that which might
otherwise prevail in the open market. These transactions may be discontinued at any time.
We may engage in at the market offerings into an existing trading market in accordance with Rule 415(a)(4) under the Securities Act. In addition, we
may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in privately negotiated transactions.
If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell shares of our common stock covered by this
prospectus and the applicable prospectus supplement, including short sale transactions. If so, the third party may use shares of our common stock pledged by
us or borrowed from us or others to settle those sales or to close out any related open borrowings of stock, and they may use shares of our common
8
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stock received from us in settlement of those derivatives to close out any related open borrowings of stock. The third party in these sale transactions will be
an underwriter and will be identified in the applicable prospectus supplement. In addition, we may otherwise loan or pledge shares of our common stock to a
financial institution or other third party that in turn may sell the securities short using this prospectus. The financial institution or other third party may
transfer its economic short position to investors in our securities or in connection with a concurrent offering of other securities.
We will file a prospectus supplement to describe the terms of any offering of shares of our common stock covered by this prospectus. The prospectus
supplement will disclose:
·

the terms of the offer;

·

the names of any underwriters, including any managing underwriters, as well as any dealers or agents;

·

the purchase price of the shares of our common stock from us;

·

the net proceeds to us from the sale of the shares of our common stock;

·

any delayed delivery arrangements;

·

any options under which underwriters, if any, may purchase additional shares of our common stock from us;

·

any underwriting discounts, commissions or other items constituting underwriters’ compensation, and any commissions paid to agents;

·

any public offering price; and

·

other facts material to the transaction.

We will bear all or substantially all of the costs, expenses and fees in connection with the registration of shares of our common stock under this
prospectus. The underwriters, dealers and agents may engage in transactions with us, or perform services for us, in the ordinary course of business.
LEGAL MATTERS
Fenwick & West LLP, Mountain View, California, will issue an opinion about certain legal matters with respect to the securities. Any underwriters or
agents will be advised about legal matters relating to any offering by their own counsel.
EXPERTS
The consolidated financial statements of Adesto Technologies Corporation as of December 31, 2017 and 2016 and for each of the three years in the
period ended December 31, 2017, incorporated in this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2017,
have been so incorporated in reliance on the report of BPM LLP, an independent registered public accounting firm, given on the authority of said firm as
experts in auditing and accounting.
9
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution
The following table sets forth estimated expenses in connection with the issuance and distribution of the securities being registered:
SEC registration fee
FINRA filing fee
Printing and engraving*
Legal fees and expenses*
Accounting fees and expenses*
Transfer agent and registrar fees and expenses*
Miscellaneous expenses*
Total*

*

$
$
$
$
$
$
$
$

4,980.00
6,500.00
10,000
50,000
10,000
5,000
20,000
106,480

Estimated for purposes of completing the information required pursuant to this item 14.

Item 15. Indemnification of Officers and Directors
Our restated certificate of incorporation contains provisions that limit the liability of our directors for monetary damages to the fullest extent permitted
by Delaware law. Consequently, our directors will not be personally liable to us or our stockholders for monetary damages for any breach of fiduciary duties
as directors, except for liability:
·

for any breach of their duty of loyalty to our company or our stockholders;

·

for any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;

·

unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General Corporation
Law; or

·

for any transaction from which they derived an improper personal benefit.

Any amendment to or repeal of these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission or claim that
occurred or arose prior to that amendment or repeal. If the Delaware General Corporation Law is amended to provide for further limitations on the personal
liability of directors of corporations, then the personal liability of our directors will be further limited to the greatest extent permitted by the Delaware
General Corporation Law.
Our amended and restated bylaws provide that we will indemnify, to the fullest extent permitted by law, any person who is or was a party or is
threatened to be made a party to any action, suit or proceeding by reason of the fact that he or she is or was one of our directors or officers or is or was serving
at our request as a director or officer of another corporation, partnership, joint venture, trust or other enterprise. Our amended and restated bylaws provide that
we may indemnify to the fullest extent permitted by law any person who is or was a party or is threatened to be made a party to any action, suit or proceeding
by reason of the fact that he or she is or was one of our employees or agents or is or was serving at our request as an employee or agent of another corporation,
partnership, joint venture, trust or other enterprise. Our amended and restated bylaws also provide that we must advance expenses incurred by or on behalf of
a director or officer in advance of the final disposition of any action or proceeding, subject to very limited exceptions.
We have entered into indemnification agreements with each of our directors and executive officers that may be broader than the specific
indemnification provisions contained in the Delaware General Corporation Law. These indemnification agreements require us, among other things, to
indemnify our directors and executive officers against liabilities that may arise by reason of their status or service to us. Subject to certain exceptions, these
indemnification agreements also require us to advance all expenses incurred by the directors and executive officers in investigating or defending any such
action, suit or proceeding. We believe that these agreements are necessary to attract and retain qualified individuals to serve as directors and executive
officers.
The limitation of liability and indemnification provisions in our restated certificate of incorporation and amended and restated bylaws or in these
indemnification agreements may discourage stockholders from bringing a lawsuit against our directors for breach of their fiduciary duty. They may also
reduce the likelihood of derivative litigation against our directors and officers, even though an action, if successful, might benefit us and other stockholders.
Further, a stockholder’s investment may be adversely affected to the
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extent that we pay the costs of settlement and damage awards against directors and officers as required by these indemnification provisions. At present, we are
not aware of any pending litigation or proceeding involving any person who is or was one of our directors, officers, employees or other agents or is or was
serving at our request as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise, for which
indemnification is sought, and we are not aware of any threatened litigation that may result in claims for indemnification.
We have obtained insurance policies under which, subject to the limitations of the policies, coverage is provided to our directors and officers against
losses arising from claims made by reason of breach of fiduciary duty or other wrongful acts as a director or officer, including claims relating to public
securities matters, and to us with respect to payments that may be made by us to these officers and directors pursuant to our indemnification obligations or
otherwise as a matter of law.
Certain of our non-employee directors, through their relationships with their employers, are insured and/or indemnified against certain liabilities
incurred in their capacity as members of our board of directors.
The underwriting agreement provides for indemnification by the underwriters of us and our officers, directors and employees for certain liabilities
arising under the Securities Act or otherwise.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling our company
pursuant to the foregoing provisions, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as expressed in
the Securities Act and is therefore unenforceable.
Item 16. Exhibits
Incorporated by Reference
Exhibit
Number

1.1*
3.1
3.2
4.1
5.1
23.1
24.1

*

Exhibit Description

Form of Underwriting Agreement.
Restated Certificate of Incorporation.
Amended and Restated Bylaws.
Fourth Amended and Restated Investors’
Rights Agreement.
Opinion of Fenwick & West LLP.
Consent of Independent Registered Public
Accounting Firm.
Power of Attorney (included on the signature
page hereto).

Form

File No.

Exhibit

S-1/A
S-1/A
S-1

333-206940
333-206940
333-206940

3.02
3.04
4.01

Filing Date

Filed
Herewith

10/5/2015
10/5/2015
9/14/2015
X
X
X

To be filed by amendment or as an exhibit to a report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended and
incorporated herein by reference.
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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 Securities and 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; and
(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 subparagraphs (i),(ii), and (iii) 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 Commission by the Registrant pursuant
to Section 13 or Section 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) that is part of the registration statement.
(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.
(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
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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.
(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)
The undersigned Registrant hereby undertakes 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)
The undersigned Registrant hereby undertakes to deliver or cause to be delivered with the prospectus, to each person to whom the prospectus is
sent or given, the latest annual report, to security holders that is incorporated by reference in the prospectus and furnished pursuant to and meeting the
requirements of Rule 14a-3 or Rule 14c-3 under the Securities Exchange Act of 1934; and, where interim financial information required to be presented by
Article 3 of Regulation S-X is not set forth in the prospectus, to deliver, or cause to be delivered to each person to whom the prospectus is sent or given, the
latest quarterly report that is specifically incorporated by reference in the prospectus to provide such interim financial information.
(d)
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.
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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,
Santa Clara, California, on this 9 th day of May, 2018.
ADESTO TECHNOLOGIES CORPORATION
By:
/s/ Narbeh Derhacobian
Narbeh Derhacobian
Chief Executive Officer
POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Narbeh Derhacobian
and Ron Shelton, and each of them, as his true and lawful attorneys-in-fact, proxies and agents, each with full power of substitution, for him in any and all
capacities, to sign any and all amendments to this Annual Report on Form 10-K, 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, proxies and agents full power and authority to do
and perform each and every act and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he might or
could do in person, hereby ratifying and confirming all that said attorneys-in-fact, proxies and agents, or their or his substitute or substitutes, may lawfully do
or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act, this Registration Statement has been signed by the following persons in the capacities and on the
dates indicated.
Signature

Title

Date

/s/ Narbeh Derhacobian
Narbeh Derhacobian

President, Chief Executive Officer and Director
(Principal Executive Officer)

May 9, 2018

/s/ Ron Shelton
Ron Shelton

Chief Financial Officer
(Principal Accounting and Financial Officer)

May 9, 2018

/s/ Nelson Chan
Nelson Chan

Chairman of the Board of Directors

May 9, 2018

/s/ Keith Crandell
Keith Crandell

Director

May 9, 2018

/s/ Francis Lee
Francis Lee

Director

May 9, 2018

/s/ Kevin Palatnik
Kevin Palatnik

Director

May 9, 2018
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EXHIBIT 5.1

May 9, 2018
Adesto Technologies Corporation
3600 Peterson Way
Santa Clara, CA 95054
To Whom It Concerns:
At your request, we have examined the Registration Statement on Form S-3 filed by Adesto Technologies Corporation, a Delaware corporation (the
“Company”), with the Securities and Exchange Commission (the “Commission”) on May 9, 2018 (the “Registration Statement”) in connection with the
registration under the Securities Act of 1933, as amended (the “Securities Act”), of the offering and sale from time to time of shares of the Company’s
common stock, $0.0001 par value per share (the “Common Stock”) having a maximum aggregate public offering price of up to $40,000,000. The Common
Stock is referred to herein as the “Securities.” The Securities may be sold from time to time by the Company as set forth in the Registration Statement, the
prospectus contained within the Registration Statement (the “Prospectus”) and supplements to the Prospectus.
In rendering this opinion, we have examined such matters of fact as we have deemed necessary in order to render the opinion set forth herein, which
included examination of the following.
(1)

The Company’s Restated Certificate of Incorporation, filed with the Delaware Secretary of State on October 30, 2015 and certified by the
Delaware Secretary of State on October 30, 2015 (the “Restated Certificate”);

(2)

the Company’s Amended and Restated Bylaws, as certified to us as of the date hereof by an officer of the Company as being complete and
in full force and effect as of the date hereof (the “Bylaws”);

(3)

the Registration Statement, together with the Exhibits filed as a part thereof or incorporated therein by reference;

(4)

the Prospectus;

(5)

the minutes of meetings and actions by written consent of the Company’s Board of Directors (the “Board”) and the Company’s
stockholders at which, or pursuant to which, the Board and/or the Company’s stockholders approved (i) the Restated Certificate, (ii) the
Bylaws and (iii) the filing of the Registration Statement;

(6)

The stock records that the Company has provided to us (consisting of a certificate from the Company’s transfer agent verifying the number
of the Company’s issued and outstanding shares of capital stock as of May 8, 2018 and a statement prepared by the Company as to the
number of issued and outstanding options, warrants and rights to purchase or otherwise acquire from the Company shares of the Company’s
capital stock and any additional shares of capital stock reserved for future issuance in connection with the Company’s equity incentive and
stock purchase plans and all other plans, agreements or rights of the Company as of May 8, 2018);

(7)

a Certificate of Good Standing issued by the Delaware Secretary of State with respect to the Company dated May 8, 2018, a Certificate of
Status issued by the California Secretary of State with respect to the Company dated May 8, 2018 and a letter from the California Franchise
Tax Board, dated May 8, 2018, stating that the Company is in good standing with that agency (together, the “Certificates of Good
Standing”); and

(8)

a Management Certificate addressed to us and dated of even date herewith executed by the Company containing certain factual
representations (the “Management Certificate”).

In our examination of documents for purposes of this opinion, we have assumed, and express no opinion as to, the authenticity and completeness of
all documents submitted to us as originals, the conformity to originals and completeness of all documents submitted to us as copies, the legal capacity of all
persons or entities executing the same (other than the Company), the lack of any undisclosed termination, modification, waiver or amendment to any
document reviewed by us and the due authorization, execution and delivery of all such documents where due authorization, execution and delivery are
prerequisites to the effectiveness thereof.
The Company’s capital stock is uncertificated. We assume that the Company will properly register the transfer of the Common Stock to the
purchasers of such Common Stock on the Company’s record of uncertificated securities.
As to matters of fact relevant to this opinion, we have relied solely upon our examination of the documents referred to above and have assumed the
current accuracy and completeness of the information obtained from the documents referred to above and the representations and warranties made by
representatives of the Company to us, including but not limited to those set forth in the Management Certificate. We have made no independent
investigation or other attempt to verify the accuracy of any of such information or to determine the existence or non-existence of any other factual matters.
We are admitted to practice law in the State of California, and we render this opinion only with respect to, and express no opinion herein concerning
the application or effect of the laws of any jurisdiction other than (i) the existing federal laws of the United States of America, (ii) the existing laws of the
State of California, and (iii) the Delaware General Corporation Law and reported judicial decisions relating thereto.
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In connection with our opinion expressed below, we have assumed that, (i) at or prior to the time of the delivery of any of the Securities, there will
not have occurred any change in the law or the facts affecting the validity of the Securities, (ii) the Registration Statement and any amendments (including
any necessary post-effective amendments) will have been declared effective under the Securities Act, and (iii) at the time of the offer, issuance and sale of any
Securities, no stop order suspending the Registration Statement’s effectiveness will have been issued and remain in effect. We also have assumed that the
issuance and delivery of Securities subsequent to the date hereof and the compliance by the Company with the terms of such Securities will not violate any
applicable law (including, without limitation, any law relating to usury) or result in a violation of any provision of any instrument or agreement then binding
upon the Company or any restriction imposed by any court or governmental body having jurisdiction over the Company.
We express no opinion regarding the effectiveness of any waiver or stay, extension or usury laws, or of unknown future rights. Further, we express no
opinion regarding the effect of provisions relating to indemnification, exculpation or contribution to the extent such provisions may be held unenforceable
as contrary to federal or state securities laws.
The Company has informed us that the Company intends to issue the Securities from time to time on a delayed or continuous basis. This opinion is
limited to the laws, including the rules and regulations, as in effect on the date hereof. We are basing this opinion on our understanding that, prior to issuing
any Securities in connection with the Registration Statement, the Company will advise us in writing of the terms thereof and other information material
thereto, will afford us an opportunity to review the operative documents pursuant to which such Securities are to be issued (including the Registration
Statement, the Prospectus and the applicable supplement to the Prospectus, as then in effect) and will file such supplement or amendment to this opinion (if
any) as we may reasonably consider necessary or appropriate with respect to such Securities. However, we undertake no responsibility to monitor the
Company’s future compliance with applicable laws, rules or regulations of the Commission or other governmental body. In particular, we assume that the
Company will obtain the requisite approval of the Board and the requisite approval of its stockholders if required by the laws of the state of Delaware, or if
necessary because the Company does not have a sufficient number of authorized but unissued and unreserved shares of capital stock at the time of issuance.
We also assume the Company will timely file any and all supplements to the Registration Statement and Prospectus as are necessary to comply with
applicable laws in effect from time to time and duly amend its Restated Certificate to increase the authorized number of shares of its capital stock if the
number of such shares to be sold pursuant to the Registration Statement would cause the Company to issue more shares than it has authorized.
Based upon the foregoing, it is our opinion thatwhen (i) the issuance of and the terms of the offering of the shares of Common Stock registered
pursuant to the Registration Statement and related matters have been duly authorized by appropriate corporate action of the Board and, if required, the
stockholders of the Company and (ii) if required and to the extent the Company’s Common Stock is no longer uncertificated, certificates representing the
shares of Common Stock have been duly executed, countersigned, registered and delivered in accordance with the applicable definitive purchase,
underwriting or similar agreement approved by the Board, or upon the exercise of warrants to purchase Common Stock, upon payment of the consideration
therefor (not less than the par value of the Common Stock) provided for therein, then such shares of Common Stock will be validly issued, fully paid and
nonassessable.
We consent to the use of this opinion as an exhibit to the Registration Statement and further consent to all references to us, if any, in the Registration
Statement, the Prospectus constituting a part thereof and any amendments thereto.
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This opinion is intended solely for use in connection with issuance and sale of the Securities subject to the Registration Statement and is not to be
relied upon for any other purpose. This opinion is rendered as of the date first written above and based solely on our understanding of facts in existence as of
such date after the aforementioned examination. We assume no obligation to advise you of any fact, circumstance, event or change in the law or the facts that
may hereafter be brought to our attention whether or not such occurrence would affect or modify the opinion expressed herein.
Very truly yours,
/s/ Fenwick & West LLP
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Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of our report dated March 13, 2018, relating to the
consolidated financial statements of Adesto Technologies Corporation, which appears in the Annual Report on Form 10-K of Adesto Technologies
Corporation for the year ended December 31, 2017. We also consent to the reference of our firm under the heading “Experts” in such Registration Statement.
/s/ BPM LLP
San Jose, California
May 9, 2018

