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DIGI INTERNATIONAL INC.

 
EXPLANATORY NOTE

 
On January 28, 2022 (the “Effective Date”), the stockholders of Digi International Inc. (the “Company”) approved the amendment and restatement

of the Company’s 2021 Omnibus Incentive Plan (as amended, the “Amended Plan”). As provided in the Amended Plan, 2,400,000 shares of common
stock, par value $.01 per share (“Common Stock”), are available for issuance under the Amended Plan. In addition, the number of shares of Common Stock
available for issuance under the Amended Plan will be increased by the number of shares subject to awards that expire, are forfeited, or are settled in cash
(made under the Amended Plan or that were outstanding under the Company’s 2020 Omnibus Incentive Plan, as approved January 29, 2020 (the “2020
Plan”), the Company’s 2019 Omnibus Incentive Plan, as approved February 4, 2019 (the “2019 Plan”), the Company’s 2018 Omnibus Incentive Plan, as
approved January 29, 2018 (the “2018 Plan”), the Company’s 2017 Omnibus Incentive Plan, as approved January 30, 2017 (the “2017 Plan”), the
Company’s 2016 Omnibus Incentive Plan, as approved February 1, 2016 (the “2016 Plan”), the Company’s 2014 Omnibus Incentive Plan, as approved
January 27, 2014 (the “2014 Plan”), the Company’s 2013 Omnibus Stock Plan, as approved January 28, 2013 (the “2013 Plan”), or the Company’s 2000
Omnibus Stock Plan, as amended and restated December 4, 2009 (the “2000 Plan”, and together with the 2020 Plan, the 2019 Plan, the 2018 Plan, the 2017
Plan, the 2016 Plan, the 2014 Plan and the 2013 Plan, the “Prior Plans”)) that expire, are forfeited, or are settled in cash.

 
Pursuant to General Instruction E of Form S-8 under the Act, this Registration Statement is filed to register the 1,000,000 additional shares of

Common Stock being registered for the first time pursuant to the Amended Plan. The Company previously registered 1,400,000 shares of Common Stock
for issuance under the Company’s 2021 Omnibus Incentive Plan pursuant to a Registration Statement on Form S-8 (File No. 333-256288) filed with the
Securities and Exchange Commission on May 19, 2021. Such Registration Statement is currently effective and the contents thereof are incorporated herein
by reference except to the extent that such content is superseded by the items appearing below. Additional shares of Common Stock registered under the
Prior Plans may become available for future grants under the Amended Plan if awards made under the Prior Plans that were outstanding on the Effective
Date expire, are forfeited, or are settled in cash. Such shares may be registered for issuance under the Amended Plan pursuant to subsequent registration
statements.

 
PART II

 
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

 
Item 3. Incorporation of Documents by Reference.
 

The following documents of the Company, filed with the Commission pursuant to the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), are, as of their respective dates, incorporated herein by reference and made a part hereof:

 
(1) The Annual Report on Form 10-K of the Company for the fiscal year ended September 30, 2021 (File No. 1-34033), which incorporates

by reference certain portions of the Company’s definitive proxy statement for its 2022 Annual Meeting of Stockholders;
 

(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 the Annual
Report referred to in (1) above (other than information deemed to have been “furnished” rather than “filed” in accordance with the
Commission’s rules); and

 
(3) The description of the Company’s Common Stock contained in the Registration Statement on Form 8-A (File No. 0-17972) filed on

October 5, 1989 under the Exchange Act and all amendments and reports filed for the purpose of updating such description.
 

All reports and other documents filed by the Company pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act subsequent to the date of
this Registration Statement and prior to the filing of a post-effective amendment that indicates that all of the securities offered have been sold or that
deregisters all securities then remaining unsold shall be deemed to be incorporated by reference in and a part of this Registration Statement from the date of
filing of such documents.
 

 

http://www.sec.gov/Archives/edgar/data/854775/000110465921069334/tm2115777d1_s8.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/854775/000085477521000018/dgii-20210930.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/854775/000085477521000018/dgii-20210930.htm


 

 
Any statement contained in a document incorporated, or deemed to be incorporated, by reference herein shall be deemed to be modified or

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

 
Item 8. Exhibits.
 

Exhibit  Description  Method of Filing
4(a)  Restated Certificate of Incorporation of the Company, as amended (incorporated herein by

reference to Exhibit 3(a) to the Company’s Form 10-K for the year ended September 30, 1993).
 Incorporated by Reference

     
4(b)  Amended and Restated By-Laws of the Company (incorporated by reference to Exhibit 3.1 to the

Company’s current report on Form 8-K filed April 30, 2020).
 Incorporated by Reference

     
5  Opinion of Faegre Drinker Biddle & Reath LLP  Filed Electronically
     

23(a)  Consent of Faegre Drinker Biddle & Reath LLP  Contained in Exhibit 5
     

23(b)  Consent of Grant Thornton LLP  Filed Electronically
     

24  Powers of Attorney  Included with signatures
     

99(a)  Digi International Inc. 2021 Omnibus Incentive Plan, as amended and restated (incorporated by
reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed February 2, 2022).

 Incorporated by Reference

     
107  Filing Fee Table.  Filed Electronically

 

http://www.sec.gov/Archives/edgar/data/854775/000110465920054438/tm2018116d1_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/854775/000110465920054438/tm2018116d1_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/854775/000110465920054438/tm2018116d1_ex3-1.htm
http://www.sec.gov/Archives/edgar/data/854775/000110465922010912/tm225122d1_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/854775/000110465922010912/tm225122d1_ex10-1.htm
http://www.sec.gov/Archives/edgar/data/854775/000110465922010912/tm225122d1_ex10-1.htm


 

 
SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, the Company certifies that it has reasonable grounds to believe that it meets all of the

requirements for filing on Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the city of Minnetonka, State of Minnesota, on May 13, 2022.

 
 DIGI INTERNATIONAL INC.
  
 By /s/ Ronald E. Konezny
  Ronald E. Konezny
  President and Chief Executive Officer
 

We, the undersigned officers and directors of Digi International Inc., hereby severally constitute Ronald E. Konezny and James J. Loch, and each
of them singly, as true and lawful attorneys with full power to them, and each of them singly, to sign for us and in our names, in the capacities indicated
below the registration statement filed herewith and any amendments to said registration statement, and generally to do all such things in our name and
behalf in our capacities as officers and directors to enable Digi International Inc. to comply with the provisions of the Securities Act of 1933 and all
requirements of the Securities and Exchange Commission, hereby ratifying and confirming our signatures as they may be signed by our said attorneys, or
any of them, to said registration statement and any and all amendments thereto.

 
Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities

indicated on May 13, 2022:
 

Signature  Title
/s/ Ronald E. Konezny  President, Chief Executive Officer and Director
Ronald E. Konezny  (Principal Executive Officer)
   
/s/ James J. Loch  Senior Vice President, Chief Financial Officer and Treasurer
James J. Loch  (Principal Financial and Accounting Officer)
   
/s/ Christopher D. Heim  Director
Christopher D. Heim   
   
/s/ Spiro C. Lazarakis  Director
Spiro C. Lazarakis   
   
/s/ Hatem H. Naguib  Director
Hatem H. Naguib   
   
/s/ Satbir Khanuja, Ph.D.  Director and Non-Executive Chairman of the Board
Satbir Khanuja, Ph.D   
   
/s/ Sally J. Smith  Director
Sally J. Smith   

 

 
 



 
Exhibit 5

 
May 13, 2022
 
Digi International Inc.
9350 Excelsior Blvd., Suite 700
Hopkins, Minnesota 55343
 
Ladies and Gentlemen:
 

In connection with the proposed registration under the Securities Act of 1933, as amended (the “Act”), of shares of Common Stock of Digi
International Inc., a Delaware corporation (the “Company”), offered and to be offered pursuant to the amended and restated Digi International Inc. 2021
Omnibus Incentive Plan (as amended, the “Amended Plan”), we have examined the Company’s Restated Certificate of Incorporation, as amended, its
Amended and Restated By-Laws and such other documents, including the Registration Statement on Form S-8 of even date herewith, to be filed with the
Securities and Exchange Commission (the “Commission”) relating to such shares (the “Registration Statement”), and have reviewed such matters of law as
we have deemed necessary for this opinion.

 
Accordingly, based upon the foregoing, we are of the opinion that:
 

1.       The Company has duly authorized the issuance of the shares of Common Stock which may be issued pursuant to the Amended Plan.
 
2.       The shares which may be issued pursuant to the Amended Plan will be, upon issuance in accordance with the respective plan, validly issued

and outstanding and fully paid and nonassessable.
 
We consent to the filing of this opinion as an exhibit to the Registration Statement and the reference to our firm in the Registration Statement. In

giving this consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Act or the rules and
regulations of the Commission.

 
This opinion is furnished to you in connection with the filing of the Registration Statement, and is not to be used, circulated, quoted or otherwise

relied upon for any other purpose.
 
 Very truly yours,
  
 FAEGRE DRINKER BIDDLE & REATH LLP
  
 By: /s/ Joshua L. Colburn
  Joshua L. Colburn

 

 
 



 
Exhibit 23(b) 

 
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We have issued our reports dated November 24, 2021, with respect to the consolidated financial statements and internal control over financial reporting of
Digi International Inc. included in the Annual Report on Form 10-K for the year ended September 30, 2021, which are incorporated by reference in this
Registration Statement. We consent to the incorporation by reference of the aforementioned reports in this Registration Statement.
 
/s/ GRANT THORNTON LLP
 
Minneapolis, Minnesota
May 13, 2022
 

 
 



 
Exhibit 107

 
Calculation of Filing Fee Table

 
FORM S-8
(Form Type)

 
DIGI INTERNATIONAL INC.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered Securities
 

Security Type  Security Class Title 

Fee 
Calculation

Rule  
Amount

Registered (1)(2)  

Proposed
Maximum
Aggregate

Offering Price
Per Share (3)   

Proposed
Maximum
Aggregate

Offering Price 
(3)   Fee Rate  

Amount of
Registration Fee 

Equity  

Common Stock,
$.01 par value per

share  Other(3)  1,000,000 shares   $19.935   $19,935,000  
$92.70 per
$1,000,000  $ 1,847.98 

Total Offering Amounts           $19,935,000    $ 1,847.98 
Total Fee Offsets                $ 0 
Net Fee Due                $ 1,847.98 
 
(1) As described in the Explanatory Note in this Registration Statement, represents 1,000,000 additional shares of common stock, $.01 par value per share

(“Common Stock”) being registered for the first time pursuant to the Digi International Inc. 2021 Omnibus Incentive Plan, as amended and restated.
(2) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this Registration Statement includes an indeterminate

number of additional shares as may be issuable as a result of a stock split, stock dividend or similar adjustment of the outstanding Common Stock of
the Registrant.

(3) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h) under the Securities Act, based on the
average of the high and low sales prices per share of the Registrant’s Common Stock on May 10, 2022, as reported on the Nasdaq Stock Market.

 

 

 


