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Act (17 CFR 230.425)
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Explanatory Note

 
As previously disclosed, on October 10, 2022, Knightscope, Inc. (the
“Company”) entered into an Asset Purchase Agreement (the “APA”) with Case
Emergency Systems, a California corporation
(the “Seller”), pursuant to which the Company agreed to purchase and assume from the Seller substantially
all the assets and
certain specified liabilities of the Seller’s emergency call box and communications business, subject to the terms and conditions
set forth
in the APA (the “Acquisition”).
 
Item 2.01. Completion of Acquisition or Disposition of Assets.
 
On October 14, 2022, the Company completed the Acquisition pursuant
to the APA (the “Closing”).
 
Pursuant to the APA, the purchase price paid at the Closing consisted
of (i) $6.16 million in cash, subject to a working capital and indebtedness adjustment,
less the Indemnification Holdback Amount (as defined
below), and (ii) $560,000 in the form of an unsecured, non-negotiable promissory note that (a) bears
simple interest at the applicable
federal rate per annum, (b) will mature on the 6-month anniversary of the Closing, with principal and accrued interest to be
paid on the
maturity date, and (c) is subordinated to all senior indebtedness of the Company to the extent required by the holders thereof.
 
In addition, $672,000 (the “Indemnification Holdback Amount”)
was held back from the purchase price paid at the Closing and retained by the Company
as security (but not the sole source of recovery)
for the performance of the indemnification and other covenants, obligations and agreements of the Seller
arising under the APA, any other
transaction agreement or otherwise. Any portion of the Indemnification Holdback Amount not used to satisfy
indemnification claims will
be released to the Seller on the 12-month anniversary of the Closing.
 
The APA contains customary representations and warranties, covenants,
closing conditions and indemnification provisions for a transaction of this nature,
including, without limitation, a financing condition,
confidentiality, non-compete and non-solicitation undertakings by one or more key employees of the
Seller.
 
The Company funded a portion of the cash consideration payable at Closing
with the net proceeds of its previous announced offering of convertible notes
and warrants, as described in its Current Report on Form
8-K, filed with the Securities and Exchange Commission on October 11, 2022 (the “Prior 8-K”),
and the remainder from cash
on hand.
 
The foregoing description of the APA does not purport to be complete
and is qualified in its entirety by reference to the full text of the APA, which was
filed as Exhibit 2.1 to the Prior 8-K, and is incorporated
by reference herein.
 
Item 7.01. Regulation FD Disclosure.
 
On October 20, 2022, the Company issued a press release announcing
the Closing. A copy of the press release is furnished as Exhibit 99.1 to this Current
Report on Form 8-K.
 
The information in this Item 7.01 of this Current Report on Form 8-K,
including Exhibit 99.1, is furnished and shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange
Act or 1934, nor shall it be deemed incorporated by reference in any filing made by the Company under the
Securities Act, whether made
before or after the date hereof, regardless of any general incorporation language in such filing.
 
Item 9.01. Financial Statements and Exhibits.
 
(a) Financial Statements of Businesses Acquired.
 
The audited financial statements of the Seller required by this item
will be filed by amendment to this Current Report on Form 8-K no later than 71
calendar days after the date on which this Current Report
on Form 8-K was required to be filed.
 
 

 



 

 
(b) Pro Forma Financial Information.
 
The pro forma financial information reflecting the Acquisition, to
the extent required by this item, will be furnished by amendment to this Current Report
on Form 8-K no later than 71 calendar days after
the date on which this Current Report on Form 8-K was required to be filed.
 
(d) Exhibits.
 

Exhibit
No.   Description

2.1*   Asset Purchase Agreement, dated as of October 10, 2022, by and between Knightscope, Inc. and Case Emergency Systems (incorporated
by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed on October 11, 2022).

99.1   Press Release, dated October 20, 2022.
104   Cover Page Interactive Data File (embedded within the Inline XBRL document).

 
* Certain exhibits and schedules have
been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company agrees to furnish supplementally
to the
Securities and Exchange Commission a copy of any omitted exhibits or schedules upon request; provided that the Company may request
confidential
treatment pursuant to Rule 24b-2 of the Securities Exchange Act of 1934.
 

 

https://www.sec.gov/Archives/edgar/data/1600983/000110465922107493/tm2227968d1_ex2-1.htm
https://www.sec.gov/Archives/edgar/data/1600983/000110465922107493/tm2227968d1_ex2-1.htm


 

 
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: October 20, 2022 By: /s/ Mallorie Burak
  Name: Mallorie Burak
  Title: Chief Financial Officer
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Knightscope
Completes Acquisition of CASE Emergency Systems
 

Public
Safety Innovator Accelerates Growth Nationwide
 
MOUNTAIN
VIEW, Calif., October 20, 2022 -- Knightscope, Inc. (Nasdaq: KSCP) (“Knightscope” or the “Company”),
a leading developer of
autonomous security robots, today announced it has completed its acquisition of CASE Emergency Systems (“CASE”).
 
“We
look forward to collaboratively working with our new incoming clients to overhaul our Nation’s public safety infrastructure beginning
with the 7,000+
blue light towers and emergency call box devices already in network. Our country needs superhuman capabilities to fight
crime and become the safest
country in the world. Autonomy, robotics, 5G, solar, A.I. and electric vehicles can make a positive change
to the country’s law enforcement and security
apparatus, providing officers and guards unprecedented capabilities to better secure
the places you live, work, study and visit,” said William Santana Li,
chairman and chief executive officer of Knightscope, Inc.
 
The
acquisition is planned to contribute to Knightscope’s sales strategy, given CASE’s relationships with numerous key clients,
including but not limited to,
New York Police Department (NYPD), New York City Fire Department (FDNY), San Bernardino County Transportation
Commission (SBCTC), San Luis
Obispo Council of Governments (SLOCOG), Ventura County Transportation Commission (VCTC), and Orange County
Transportation Authority (OCTA).
These relationships and numerous others will compliment and strengthen Knightscope’s growing autonomous
security robot business with a comprehensive
product portfolio and broadened physical footprint.
 
About
Knightscope
 
Knightscope
is an advanced security technology company based in Silicon Valley that builds fully autonomous security robots that deter, detect and
report.
Knightscope’s long-term ambition is to make the United States of America the safest country in the world. Learn more about
the Company at
www.knightscope.com. Follow Knightscope on Facebook, Twitter, LinkedIn and Instagram.
 
Forward-Looking
Statements
 
This
press release may contain ”forward-looking statements” about Knightscope’s future expectations, plans, outlook, projections
and prospects, including
statements regarding the closing and related benefits of the acquisition of CASE. Such forward-looking statements
can be identified by the use of words
such as ”should,” ”may,” ”intends,” ”anticipates,”
”believes,” “estimates,” “projects,” “forecasts,” “expects,” “plans,”
”proposes” and similar expressions.
Although Knightscope believes that the expectations reflected in these forward-looking
statements are based on reasonable assumptions, there are a number
of risks and uncertainties that could cause actual results to differ
materially from such forward-looking statements. Readers are urged to carefully review
and consider any cautionary statements and other
disclosures, including the statements made under the heading “Risk Factors” in Knightscope’s Annual
Report on Form
10-K for the year ended December 31, 2021. Forward-looking statements speak only as of the date of the document in which they are
contained,
and Knightscope does not undertake any duty to update any forward-looking statements except as may be required by law.
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