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

On May 16, 2024, Quantum-Si Incorporated (the “Company”) filed a Certificate of Amendment to its Second Amended and Restated Certificate of
Incorporation, as amended, with the Secretary of State of the State of Delaware to (i) remove the cap on the number of directors to serve on the Company’s
board of directors (the “Board”) and make related changes to the process for filling newly created directorships or board vacancies (the “Director Cap
Amendments”), and (ii) add a provision with respect to the automatic conversion of the Company’s Class B common stock effective June 10, 2028, which
is seven years from the date of the closing of the business combination by and among Quantum-Si Incorporated (formerly HighCape Capital Acquisition
Corp.), Tenet Merger Sub, Inc., and Q‑Si Operations Inc. (formerly Quantum-Si Incorporated) (the “Sunset Amendment” and together with the Director
Cap Amendments, the “Charter Amendment”).

As disclosed in Item 5.07 of this Current Report on Form 8-K, the Charter Amendment was approved by the Company’s stockholders at the Company’s
2024 annual meeting of stockholders held on May 15, 2024 (the “Annual Meeting”). The foregoing description of the Charter Amendment does not purport
to be complete and is qualified in its entirety by reference to the full text of the Charter Amendment, a copy of which is filed as Exhibit 3.1 to this Current
Report on Form 8-K and incorporated in this Item 5.03 by reference.

Item 5.07 Submission of Matters to a Vote of Security Holders.
 
(a)        On May 15, 2024, the Company held its Annual Meeting. At the Annual Meeting, the Company's shareholders voted on five proposals, each of
which is described in more detail in the Company's definitive proxy statement filed with the Securities and Exchange Commission on April 30, 2024 (the
“Proxy Statement”). At the Annual Meeting, there were 61,764,850 shares of Class A common stock and 19,937,500 shares of Class B common stock
present or represented by proxy, which represented approximately 88.45% of the outstanding total voting power of the shares of Class A common stock and
Class B common stock entitled to vote at the Annual Meeting (voting together as a single class), which constituted a quorum for the transaction of
business.  Holders of the Company’s Class A common stock were entitled to one vote for each share held as of the close of business on April 29, 2024 (the
“Record Date”), and holders of the Company’s Class B common stock were entitled to 20 votes for each share held as of the Record Date. 
 
(b)        The following actions were taken at the Annual Meeting:
 
1.          The following nominees were reelected to serve on the Board until the Company’s 2025 annual meeting of stockholders, based on the following
votes:

Name Votes For Votes Against Votes Abstained Broker Non-Votes
Jonathan M. Rothberg, Ph.D. 458,764,126 1,679,380 71,344 -
Jeffrey Hawkins 460,073,181 410,924 30,745 -
Paula Dowdy 460,266,268 218,308 30,274 -
Ruth Fattori 459,833,878 648,572 32,400 -
Amir Jafri 459,809,270 674,890 30,690 -
Jack Kenny 449,949,474 10,532,606 32,770 -
Brigid A. Makes 459,806,379 675,294 33,177 -
Kevin Rakin 448,510,967 11,971,420 32,463 -
Scott Mendel 460,212,089 270,302 32,459 -
 
2.          The selection of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the fiscal year ending December 31,
2024 was ratified, based on the following votes:

Votes For Votes Against Votes Abstained Broker Non-Votes
460,397,267 71,110 46,473 -

3.          The advisory vote of the compensation of the Company’s named executive officers, as described in the Proxy Statement, was approved, based on
the following votes:

Votes For Votes Against Votes Abstained Broker Non-Votes
459,462,890 907,087 144,873 -

4.          The Director Cap Amendments were approved, based on the following votes:
 

Votes For Votes Against Votes Abstained Broker Non-Votes
460,048,611 401,937 64,302 -



5.          The Sunset Amendment was approved, based on the following votes:
 
Class A Common Stock:
 

Votes For Votes Against Votes Abstained Broker Non-Votes
61,429,495 254,661 80,694 -

Class B Common Stock:
 

Votes For Votes Against Votes Abstained Broker Non-Votes
398,750,000 - - -

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

Exhibit
No.  Description
3.1  Certificate of Amendment to the Second Amended and Restated Certificate of Incorporation, as amended, of the Registrant, as filed

with the Secretary of State of the State of Delaware on May 16, 2024.
104  Cover Page Interactive Data File (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.
 
 QUANTUM-SI INCORPORATED

 By: /s/ Christian LaPointe, Ph.D.
 Name: Christian LaPointe, Ph.D.
 Title: General Counsel
   
Date: May 17, 2024   



Exhibit 3.1
CERTIFICATE OF AMENDMENT

OF
CERTIFICATE OF INCORPORATION

OF
QUANTUM-SI INCORPORATED

It is hereby certified that:
FIRST: The name of the corporation is Quantum-Si Incorporated (the “Corporation”).
SECOND: The Certificate of Incorporation is hereby further amended by striking out Article VIII, Part B in its entirety and by substituting in lieu of the

following:
(B)          Number of Directors. Subject to the rights of holders of any series of Preferred Stock to elect directors, the number of the

directors of the Corporation shall be fixed from time to time solely by the Board. For the avoidance of doubt, no decrease in the number of
directors constituting the Board shall shorten the term of any incumbent director.

THIRD: The Certificate of Incorporation is hereby further amended by striking out Article VIII, Part D in its entirety and by substituting in lieu of the
following:

(D)          Vacancies; Newly Created Directorships. Subject to the rights of holders of any series of Preferred Stock, any newly created
directorship that results from an increase in the number of directors or any vacancy on the Board that results from the death, disability,
resignation, disqualification or removal of any director or from any other cause shall be filled: (i) prior to the Voting Threshold Date, by the
affirmative vote of a majority of the total number of directors then in office, even if less than a quorum, or by a sole remaining director, or by
the stockholders of the Corporation with the Requisite Stockholder Consent, or (ii) on or after the Voting Threshold Date solely by the
affirmative vote of a majority of the total number of directors then in office, even if less than a quorum, or by a sole remaining director.

FOURTH: The Second Amended and Restated Certificate of Incorporation of the Corporation, as amended (the “Certificate of Incorporation”), is hereby
further amended by amending Article IV, Part A, Section 7.2 to add the following subsection (d):
 (d) Sunset Provision. Each outstanding share of Class B Common Stock shall automatically, without further action by the Corporation or

the holder thereof, convert into one (1) fully paid and nonassessable share of Class A Common Stock on June 10, 2028.
FIFTH: The amendment of the Certificate of Incorporation herein certified has been duly adopted in accordance with the provisions of Section 242 of

the General Corporation Law of the State of Delaware.
EXECUTED, effective as of this 16th day of May, 2024.
 QUANTUM-SI INCORPORATED

 By: /s/ Jeffrey Hawkins
 

 
Jeffrey Hawkins
President and Chief Executive Officer


