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Instruction A.2. below):
 
☐ Written communications pursuant to Rule 425 under the Securities
Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange
Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14d-2(b) under
the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under
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of the Act:
 

Title of each class   Trading symbol(s)   Name of each exchange on which registered
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chapter) or Rule 12b-2 of the
Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
 
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 13(a) of the Exchange Act. ☐
 
 

  

 



 

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

 
On April 5, 2024, Knightscope, Inc. (the “Company”)
 held a special meeting of stockholders (the “Special Meeting”) at which the Company’s

stockholders approved an amendment
(the “Amendment”) to the Company’s Amended and Restated Certificate of Incorporation to increase the number of
authorized
 shares of the Company’s Class A Common Stock, par value $0.001 per share from 114,000,000 to 228,000,000 shares, as described in
 the
Company’s Definitive Proxy Statement on Schedule 14A filed with the Securities and Exchange Commission on February 23, 2024
 (the “Proxy
Statement”).

 
The Company’s board of directors previously
approved the Amendment and, on April 5, 2024, the Company filed a Certificate of Amendment to the

Amended and Restated Certificate of
 Incorporation (the “Certificate of Amendment”) with the Secretary of State of the State of Delaware to effect the
Amendment,
which became effective upon filing with the Secretary of State.

 
The foregoing description of the Certificate of
Amendment does not purport to be complete and is qualified in its entirety by reference to the full text

of the Certificate of Amendment,
which is filed as Exhibit 3.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 5.07 Submission of Matters to a Vote of Security Holders.

 
At the Special Meeting, holders of a total of
 147,384,600 votes were present electronically or represented by proxy, representing approximately

52.48% of the votes that could be cast
by the holders of the Company’s outstanding shares of stock as of the February 8, 2024 record date. The following
are the voting
results for the proposals considered and voted upon at the Special Meeting, both of which were described in the Proxy Statement.

 
Item 1 – Approval of an amendment to the
Company’s Amended and Restated Certificate of Incorporation to increase the number of authorized

shares of the Company’s Class
A Common Stock, par value $0.001 per share from 114,000,000 to 228,000,000.
 

Votes FOR   Votes AGAINST   Votes ABSTAINED   Broker Non-Votes
129,796,706   16,669,683   882,209   0

 
Item 2 – Approval of an adjournment of the
Special Meeting, if necessary, to solicit additional proxies if there are not sufficient votes at the time of

the Special Meeting to approve
Proposal 1.
 

Votes FOR   Votes AGAINST   Votes ABSTAINED   Broker Non-Votes
132,290,628   14,118,358   939,613   0

 
Based on the foregoing votes, Items 1 and 2 were
approved.

 
Item 9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 

Exhibit   Description
   
3.1   Certificate of Amendment to Amended and Restated Certificate of Incorporation of Knightscope, Inc., dated April 5, 2024.
     
104   Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.
 

 



 

 
SIGNATURES

 
Pursuant to the requirements of the Securities
 Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the

undersigned hereunto duly authorized.
 

  KNIGHTSCOPE, INC.
   
Date: April 8, 2024 By: /s/ William Santana Li
  Name: William Santana Li
  Title: Chief Executive Officer and President
 

 



Exhibit 3.1
 

CERTIFICATE
OF AMENDMENT OF AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF KNIGHTSCOPE, INC.
 

Knightscope,  Inc., a
 corporation organized and existing under and by virtue of the General Corporation Law of the State of Delaware (the
“Corporation”),
does hereby certify as follows:
 
FIRST: That the Board of Directors of the Corporation duly adopted resolutions recommending and declaring advisable
 that the Amended and

Restated Certificate of Incorporation of the Corporation be amended and that such amendment be submitted to the stockholders
 of the
Corporation for their consideration, as follows:

 
RESOLVED,
 that the Amended and Restated Certificate of Incorporation be amended by amending and restating the second sentence of
Article IV
of the Amended and Restated Certificate of Incorporation in its entirety to read as follows:

 
“The total number of shares of stock
that the corporation shall have authority to issue is 301,405,324 shares, consisting of 228,000,000
shares of Class A Common Stock,
$0.001 par value per share, 30,000,000 shares of Class B Common Stock, $0.001 par value per share,
and 43,405,324 shares of Preferred
Stock, $0.001 par value per share.”

 
SECOND: That, at a special meeting of stockholders of the Corporation, the aforesaid amendment was duly adopted
 by the stockholders of the

Corporation.
 
THIRD: That, the aforesaid amendment was duly adopted in accordance with the applicable provisions of Section 242
of the General Corporation Law

of the State of Delaware.
 

IN WITNESS WHEREOF, the Corporation
has caused this Certificate of Amendment to be signed by its Chief Executive Officer on this 5th day
of April, 2024.
 
  KNIGHTSCOPE, INC.
   
  By: /s/ William Santana Li
    William Santana Li
    Chairman, Chief Executive Officer and President
 

 
 


