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Item 8.01 Other Events
 
As previously announced, on September 25, 2022,
KINS Technology Group Inc. (“KINS” or “Company”) entered into an Agreement and Plan of Merger
(the
“Merger Agreement”), by and among KINS, Inpixon, a Nevada corporation (“Inpixon”), CXApp Holding
Corp., a Delaware corporation and wholly-
owned subsidiary of Inpixon (“CXApp”), and KINS Merger Sub Inc., a Delaware
corporation and a wholly-owned subsidiary of KINS (“Merger Sub”),
pursuant to which Merger Sub will merge with and
into CXApp, with CXApp being the surviving company and a wholly-owned subsidiary of KINS (the
“Merger”).
 
On March 7, 2023, KINS determined to postpone
the special meeting of stockholders (the “KINS Special Meeting”) from the previously scheduled date of
Wednesday, March
8, 2023, at 9:00 a.m., San Francisco Time, to allow additional time for the Company to engage with its stockholders.
 
The KINS Special Meeting will now be held on Friday,
March 10, 2023, at 1:30 p.m., San Francisco Time. There are no changes to the web address, the
record date, the purpose or any of the
proposals to be acted upon at the KINS Special Meeting, with the exception of removing the separate Class A vote
requirement for the Charter
Amendment Proposal (as defined elsewhere in this 8-K) described below.
 
During the Special Meeting, among other things, the KINS stockholders
 as of February 2, 2023 (the “Record Date”), will consider and vote upon a
proposal to approve and adopt the Second
Amended and Restated Certificate of Incorporation of KINS, that will replace the existing amended and restated
certificate of incorporation
of KINS currently in effect, which, if approved, would take effect at the effective time of the Merger (the “Charter Amendment
Proposal”). 
 
Originally, the Charter Amendment Proposal will be approved and adopted
only if, among other things, (i) holders of a majority of the outstanding shares
of KINS common stock issued and outstanding on the Record
Date, voting together as a single class, (ii) holders of a majority of the outstanding shares of
KINS Class A common stock issued and
outstanding on the Record Date, voting separately as a class and (iii) holders of a majority of the outstanding
shares of KINS Class B
 common stock issued and outstanding on the Record Date, voting separately as a class, vote “FOR” the Charter Amendment
Proposal.
 
In connection with the vote to adopt the Charter
Amendment Proposal, the Company has determined that the separate class vote for the holders of a
majority of the outstanding shares of
KINS Class A common stock issued and outstanding on the Record Date is not needed in connection with the Charter
Amendment Proposal. After
 further consideration, the Company has determined to remove the separate Class A vote requirement from the Charter
Amendment Proposal.
 The holders of a majority of KINS common stock and KINS Class B common stock must still vote in favor of the Charter
Amendment Proposal
in order for the proposal to be approved and adopted.
 
KINS Capital LLC (the “Sponsor”),
solely in its capacity as a KINS stockholder, has agreed to vote their KINS Class B common stock (“KINS Founder
Shares”)
and any other shares of KINS common stock owned by it in favor of the Charter Amendment Proposal. On June 10, 2022, in connection with
the
Company’s previous extension, 26,661,910 shares of Class A common stock (representing approximately 96.6% of the then outstanding
Class A common
stock) were tendered for redemption and redeemed, resulting in 938,090 shares of Class A common stock remaining. On December
9, 2022, in connection
with the Company’s recent extension, 550,539 shares of Class A common stock (representing approximately 58.7%
 of the then outstanding Class A
common stock) were tendered for redemption and redeemed, resulting in 387,551 shares of Class A common
 stock remaining. As a result, Sponsor’s
6,150,000 Founder Shares currently represent approximately 84.39% of the total voting power
of the Company. Accordingly, it is expected that the shares
of KINS common stock held by Sponsor will be sufficient to establish quorum
and to pass the Charter Amendment Proposal.
 

 



 

 
Forward-Looking Statements
 
The disclosure herein includes certain statements
that are not historical facts but are forward-looking statements for purposes of the safe harbor provisions
under the U.S. Private Securities
 Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “believe,”
“may,”
 “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,”
 “should,” “would,” “plan,” “predict,” “potential,” “seem,” “seek,”
 “future,”
“outlook,” and similar expressions that predict or indicate future events or trends or that are not
statements of historical matters. These statements are based
on various assumptions and on the current expectations of the KINS’
management and are not predictions of actual performance. These forward-looking
statements are provided for illustrative purposes only
 and are not intended to serve as, and must not be relied on by any investor as, a guarantee, an
assurance, a prediction or a definitive
statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and will differ
from assumptions.
Many actual events and circumstances are beyond the control of KINS. These forward-looking statements are subject to a number of
risks
and uncertainties, including those factors discussed in KINS’ Annual Report on Form 10-K for the fiscal year ended December 31,
2021 under the
heading “Risk Factors,” and other documents of KINS filed, or to be filed, with the Securities and Exchange
 Commission. If the risks materialize or
assumptions prove incorrect, actual results could differ materially from the results implied by
these forward-looking statements. There may be additional
risks that KINS presently does not know or that KINS currently believes are
immaterial that could also cause actual results to differ from those contained in
the forward-looking statements. In addition, forward-looking
statements reflect KINS’ expectations, plans or forecasts of future events and views as of the
date hereof. KINS anticipates that
 subsequent events and developments will cause KINS’ assessments to change. However, while KINS may elect to
update these forward-looking
statements at some point in the future, KINS specifically disclaims any obligation to do so. These forward-looking statements
should not
be relied upon as representing KINS’ assessments as of any date subsequent to the date of this disclosure statement. Accordingly,
undue reliance
should not be placed upon the forward-looking statements.
 
Additional Information and Where To Find It
 
In connection with the proposed business combination (the “Business
 Combination”) and the distribution of CXApp common stock to Inpixon
securityholders, CXApp filed a registration statement on
Form S-1 (SEC File No. 333-267964) on October 20, 2022, as amended, which includes a final
prospectus registering shares of CXApp common
stock, and KINS has filed with the SEC a registration statement on Form S-4 (File No. 333-267938) on
October 19, 2022, as amended, which
includes a final proxy statement/prospectus in connection with the KINS stockholder vote required in connection
with the Business Combination
and the registration of shares of KINS common stock, warrants and certain equity awards. This communication does not
contain all the information
that should be considered concerning the Business Combination. The final prospectus filed by CXApp includes the final proxy
statement/prospectus
filed by KINS, which serves as an information statement/prospectus in connection with the spin-off of CXApp. This communication
is not
a substitute for the registration statements that CXApp and KINS have filed with the SEC or any other documents that KINS or CXApp may
file with
the SEC, or that KINS, Inpixon or CXApp may send to stockholders in connection with the Business Combination. It is not intended
to form the basis of
any investment decision or any other decision in respect to the Business Combination. KINS’s stockholders and
 Inpixon’s securityholders and other
interested persons are advised to read, when available, the definitive registration statements,
 and documents incorporated by reference therein, as these
materials will contain important information about KINS, CXApp and the Business
 Combination. The final proxy statement/prospectus contained in
KINS’s registration statement was mailed to KINS’s stockholders
as of the record date of February 2, 2023 for voting on the Business Combination. The
registration statements, proxy statement/prospectus
 and other documents (when they are available) will also be available free of charge, at the SEC’s
website at www.sec.gov, or by
directing a request to: KINS Technology Group Inc., Four Palo Alto Square, Suite 200, 3000 El Camino Real, Palo Alto, CA
94306.
 
Participants in Solicitation
 
KINS and CXApp and their respective directors and certain of their
respective executive officers and other members of management and employees may
be considered participants in the solicitation of proxies
with respect to the transaction. Information about the directors and executive officers of KINS is set
forth in its Annual Report on Form
10-K for the fiscal year ended December 31, 2021. Additional information regarding the persons who may, under the
rules of the SEC, be
deemed participants in the proxy solicitation of the stockholders of KINS and a description of their direct and indirect interests in
KINS, by security holdings or otherwise, will be included in the proxy statement and other relevant materials to be filed with the SEC
 regarding the
transaction when they become available. Stockholders, potential investors and other interested persons should read the proxy
statement carefully when it
becomes available before making any voting or investment decisions. When available, these documents can be
obtained free of charge from the sources
indicated above.
 
No Solicitation or Offer
 
This communication shall neither constitute an offer to sell nor the
 solicitation of an offer to buy any securities, or the solicitation of any proxy, vote,
consent or approval in any jurisdiction in connection
with the Business Combination, nor shall there be any sale of securities in any jurisdiction in which
the offer, solicitation or sale
 would be unlawful prior to any registration or qualification under the securities laws of any such jurisdictions. This
communication
is restricted by law; it is not intended for distribution to, or use by any person in, any jurisdiction where such distribution or use
would be
contrary to local law or regulation.
 

 



 

 
SIGNATURE

 
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.
 
Dated: March 7, 2023

 
  KINS Technology Group Inc.
   
  By: /s/ Khurram Sheikh
  Name: Khurram Sheikh
  Title: Chairman, Chief Executive Officer and Chief Financial Officer

 

 
 


