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following provisions:
 

☐ 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 the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:
 

Title of each class  
Trading

 Symbol(s)  
Name of each exchange

on which registered
Common Stock, $0.0001 par value per share  ZFOX  The Nasdaq Stock Market LLC
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share of Common Stock at an exercise price of
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ZFOXW

 

The Nasdaq Stock Market LLC

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company ☒

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 8.01 Other Events.

As previously disclosed, ZeroFox Holdings, Inc., a Delaware corporation (“ZeroFox” or the “Company”), entered into an Agreement and Plan of
Merger (the “Merger Agreement”), dated as of February 6, 2024, by and among the Company, ZI Intermediate II, Inc., a Delaware corporation
(“Parent”), and HI Optimus Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of Parent (“Merger Sub”), pursuant to which, and
on the terms and subject to the conditions thereof, Merger Sub will merge with and into the Company, with the Company surviving the Merger as a
wholly-owned subsidiary of Parent (the “Merger”).

On May 3, 2024, the Company confirmed that all regulatory approvals required in connection with the previously announced Merger Agreement
have been received.

The stockholders of ZeroFox adopted the Merger Agreement at a special meeting held on April 30, 2024. The Merger is currently expected to
close on May 13, 2024, subject to the satisfaction of customary closing conditions.

Forward-Looking Statements

This Current Report on Form 8-K contains forward-looking statements, including the statement about the anticipated date of the closing of the
proposed transaction. Forward-looking statements involve risks and uncertainties that could cause actual results to differ materially from those
anticipated by these forward-looking statements. These risks and uncertainties include, but are not limited to, the following: the ability of ZeroFox to
meet expectations regarding the timing and completion of the proposed transaction; the possibility that the conditions to the closing of the proposed
transaction are not satisfied; the occurrence of any event, change or other circumstances that could result in the Merger Agreement being terminated or
the proposed transaction not being completed on the terms reflected in the Merger Agreement, or at all; the risk that the Merger Agreement may be
terminated in circumstances that require ZeroFox to pay a termination fee; the ability of each party to consummate the proposed transaction; risks
related to the possible disruption of management’s attention from ZeroFox’s ongoing business operations due to the proposed transaction; and other risks
and uncertainties detailed in the periodic reports that ZeroFox files with the SEC, including ZeroFox’s Annual Report on Form 10-K filed with the SEC
on March 15, 2024. If any of these risks or uncertainties materialize, or if any of ZeroFox’s assumptions prove incorrect, ZeroFox’s actual results could
differ materially from the results expressed or implied by these forward-looking statements. All forward-looking statements in this report are based on
information available to ZeroFox as of the date of this report, and ZeroFox does not assume any obligation to update the forward-looking statements
provided to reflect events that occur or circumstances that exist after the date on which they were made, except as required by law.
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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.
 

   ZEROFOX HOLDINGS, INC.

Date: May 3, 2024   By:  /s/ Timothy S. Bender
  Name:  Timothy S. Bender
  Title:  Chief Financial Officer
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