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Item 1.01 Entry into a Material Definitive Agreement.

On or about April 4, 2023, Atlantic Coastal Acquisition Management II LLC (the “Sponsor”), the Sponsor of Atlantic Coastal Acquisition Corp. II (the
“Company”), entered into agreements (“Non-Redemption Agreements”) with several unaffiliated third parties in exchange for them agreeing not to
redeem an aggregate of 3,325,900 shares (“Non-Redeemed Shares”) of the Company’s Series A common stock sold in its initial public offering (the
“Public Shares”) at the special meeting called by the Company (the “Meeting”) to approve an extension of time for the Company to consummate an
initial business combination (the “Charter Amendment Proposal”) from April 19, 2023 to October 19, 2023 (an “Extension”), subject to additional
Extension(s) up to December 19, 2023 upon election by the Sponsor. In exchange for the foregoing commitments not to redeem such shares, the Sponsor
has agreed to transfer to such investors an aggregate of 831,475 shares of the Company held by the Sponsor immediately following consummation of an
initial business combination if they continued to hold such Non-Redeemed Shares through the Meeting. The foregoing summary of the Non-Redemption
Agreements does not purport to be complete and is qualified in its entirety by reference to the form of Non-Redemption Agreement previously filed by
the Company as Exhibit 10.1 to the Current Report on Form 8-K dated April 5, 2023 and incorporated herein by reference.

 
Item 5.03. Amendments to Articles of Incorporation or Bylaws.

The information included in Item 5.07 is incorporated by reference into this item to the extent required.

Item 5.07. Submission of Matters to a Vote of Security Holders.

On April 18, 2023, the Company held the Meeting. An aggregate of 29,463,955 shares of the Company’s common stock, which represents a quorum of
the outstanding common stock entitled to vote as of the record date of March 13, 2023, were represented in person or by proxy at the Meeting.

The Company’s stockholders voted on the following proposal at the Meeting, which was approved:

(1) Proposal No. 1 — The Charter Amendment Proposal — a proposal to amend the Company’s amended and restated certificate of incorporation
(the “Charter”) to (a) extend the date by which the Company must consummate a business combination, (b) provide holders of Series B Common Stock
(as defined in the Charter) the right to convert any and all their Series B Common Stock into Series A common stock on a one-for-one basis prior to the
closing of a business combination at the election of the holder and (c) provide that certain charter amendments can be effectuated with the affirmative
vote of 65% of the shares of common stock outstanding that are entitled to vote. The following is a tabulation of the votes with respect to this proposal,
which was approved by the Company’s stockholders:
 

For  Against  Abstain  Broker Non-Votes
27,839,831  1,624,121  3  N/A

As previously disclosed, in connection with the Meeting, the Sponsor entered into Non-Redemption Agreements with several unaffiliated third parties
and agreed to transfer an aggregate of 831,475 shares of common stock to such parties in exchange for them agreeing not to redeem their Public Shares
at the Meeting. The foregoing arrangements did not increase the likelihood that the proposal was approved by stockholders but did increase the amount
of funds that remained in the Company’s trust account following the Meeting. As a result of the foregoing, effective April 18, 2023, holders of an
aggregate of 26,564,308 Public Shares exercised, and did not reverse, their right to redeem their Public Shares and as a result, such holders will receive a
payment of approximately $10.40 per share that they redeemed.

On April 18, 2023, the Company filed the amendment to its amended and restated certificate of incorporation (the “Amended Charter”) with the
Secretary of State of the State of Delaware. A copy of the Amended Charter is attached hereto as Exhibit 3.1.



Item 8.01 Other Events.

On April 18, 2023, the Sponsor, the Company’s independent directors, and Apeiron Investment Group Ltd (collectively, the “Series B Holders”)
voluntarily converted 7,499,999 shares of Series B Common Stock of the Company they held as of such date into 7,499,999 shares of Series A common
stock of the Company (the “Conversion”) in accordance with the Amended Charter. With respect to shares of Series A common stock that they received
as result of the Conversion, the Series B Holders (i) agreed that they would not vote such stock until after the closing of a business combination and
(ii) acknowledged that such stock would not be entitled to any distribution from the Company’s trust account. As a result of the Conversion and the
results of the Meeting described above, the Company has an aggregate of 10,935,691 shares of Series A common stock outstanding and 1 share of Series
B Common Stock (held by the Sponsor) outstanding.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
 
Exhibit 

No.   Description

  3.1   Amendment to the Amended and Restated Certificate of Incorporation

10.1
  

Form of Non-Redemption Agreement (incorporated by reference to Exhibit 10.1 to the Company’s current report on Form 8-K filed with
the SEC on April 5, 2023)

104   Cover Page Interactive Data File (embedded within the Inline XBRL document)

http://www.sec.gov/Archives/edgar/data/1893219/000119312523092189/d471426dex101.htm


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: April 18, 2023
 

ATLANTIC COASTAL ACQUISITION CORP. II

By:  /s/ Shahraab Ahmad
 Shahraab Ahmad
 Chief Executive Officer



Exhibit 3.1

AMENDMENT TO THE AMENDED AND RESTATED CERTIFICATE OF INCORPORATION OF ATLANTIC COASTAL ACQUISITION
CORP. II

Pursuant to Section 242 of the
Delaware General Corporation Law

ATLANTIC COASTAL ACQUISITION CORP. II (the “Corporation”), a corporation organized and existing under the laws of the State of
Delaware, does hereby certify as follows:
 

 

1. The name of the Corporation is Atlantic Coastal Acquisition Corp. II. The Corporation’s Certificate of Incorporation was filed with the
office of the Secretary of State of the State of Delaware on May 20, 2021 (the “Original Certificate”). An Amended and Restated
Certificate of Incorporation was filed with the office of the Secretary of State of the State of Delaware on January 18, 2022 (the “Amended
and Restated Certificate of Incorporation”).

 

 2. This Amendment to the Amended and Restated Certificate of Incorporation amends the Amended and Restated Certificate of Incorporation
of the Corporation.

 

 
3. This Amendment to the Amended and Restated Certificate of Incorporation was duly adopted by the affirmative vote of the holders of 65%

of the stock entitled to vote at a meeting of stockholders in accordance with the provisions of Section 242 of the General Corporation Law
of the State of Delaware (the “DGCL”).

 

 4. The text of Section 4.3(b)(i) of Article IV is hereby amended and restated to read in full as follows:

“Shares of Series B Common Stock shall be convertible into shares of Series A Common Stock on a one-for- one basis (the “Initial
Conversion Ratio”) at any time at the election of holder of such shares of Series B Common Stock.”

 

 5. The text of Section 9.1(a) of Article IX is hereby amended and restated to read in full as follows:

“The provisions of this Article IX shall apply during the period commencing upon the effectiveness of this Certificate and terminating
upon the consummation of the Corporation’s initial Business Combination and no amendment to this Article IX shall be effective prior to
the consummation of the initial Business Combination unless approved by the affirmative vote of the holders of at least sixty-five percent
(65%) of all then outstanding shares of the Common Stock entitled to vote on the matter.”

 

 6. The text of Section 9.1(b) of Article IX is hereby amended and restated to read in full as follows:

“Immediately after the Offering, a certain amount of the net offering proceeds received by the Corporation in the Offering (including the
proceeds of any exercise of the underwriters’ over-allotment option) and certain other amounts specified in the Corporation’s registration
statement on Form S-1, initially filed with the U.S. Securities and Exchange Commission (the “SEC”) on December 2, 2021, as amended
(the “Registration Statement”), shall be deposited in a trust account (the “Trust Account”), established for the benefit of the Public
Stockholders (as defined below) pursuant to a trust agreement described in the Registration Statement. Except for the withdrawal of
interest to pay taxes, none of the funds held in the Trust Account (including the interest earned on the funds held in the Trust Account) will
be released from the Trust Account until the earliest to occur of (i) the completion of the initial Business Combination, (ii) the redemption
of 100% of the Offering Shares (as defined below) not previously properly redeemed in accordance with clause (iii) below if the
Corporation is unable to complete its initial Business Combination by October 19, 2023 (the “Termination Date”) (or up to December 19,
2023, if applicable in accordance with this Section 9.1(b)) or



 

such earlier date as determined by the Board and (iii) the redemption of shares in connection with a vote seeking to amend such provisions
of this Certificate as described in Section 9.7 hereof. Holders of shares of Common Stock included as part of the units sold in the Offering
(the “Offering Shares”) (whether such Offering Shares were purchased in the Offering or in the secondary market following the Offering
and whether or not such holders are the Sponsor or officers or directors of the Corporation, or affiliates of any of the foregoing) are
referred to herein as “Public Stockholders.” In the event that the Corporation has not consummated an initial Business Combination by
the Termination Date, the Board may, without another stockholder vote, elect to extend the period of time to consummate a Business
Combination on a monthly basis for up to two times by an additional one month each time after October 19, 2023, by resolution of the
Board if requested by Atlantic Coastal Acquisition Management II LLC (the “Sponsor”), and upon five days’ advance notice prior to the
applicable Termination Date, until December 19, 2023, provided that the Sponsor (or one or more of its affiliates or permitted designees)
(the “Lender”) will deposit into the Trust Account the lesser of $80,000 or $0.04 for each then-outstanding Offering Share for each such
monthly extension for an aggregate deposit of up to the lesser of $160,000 or $0.08 for each then-outstanding Offering Share (if all two
additional monthly extensions are exercised), in exchange for a non-interest bearing, unsecured promissory note issued by the Corporation
to the Lender. If the Corporation completes its initial Business Combination, it will, at the option of the Lender, repay the amounts loaned
under the promissory note or convert a portion or all of the amounts loaned under such promissory note into Series A Common Stock at a
price equal to $10.20 per share. If the Corporation does not complete a Business Combination by the Termination Date, the loans will be
repaid only from funds held outside of the Trust Account or will be forfeited, eliminated or otherwise forgiven.

 

 7. The text of Section 9.2(d) of Article IX is hereby amended and restated to read in full as follows:

“In the event that the Corporation has not consummated an initial Business Combination by the Termination Date (or up to December 19,
2023, if applicable in accordance with Section 9.1(b) above) or such earlier date as determined by the Board, the Corporation shall
(i) cease all operations except for the purpose of winding up, (ii) as promptly as reasonably possible but not more than ten (10) business
days thereafter subject to lawfully available funds therefor, redeem 100% of the Offering Shares in consideration of a per-share price,
payable in cash, equal to the quotient obtained by dividing (A) the aggregate amount then on deposit in the Trust Account, including
interest not previously released to the Corporation to pay its taxes (less up to $100,000 of interest to pay dissolution expenses), by (B) the
total number of then outstanding Offering Shares, which redemption will completely extinguish rights of the Public Stockholders
(including the right to receive further liquidating distributions, if any), subject to applicable law, and (iii) as promptly as reasonably
possible following such redemption, subject to the approval of the remaining stockholders and the Board in accordance with applicable
law, dissolve and liquidate, subject in each case to the Corporation’s obligations under the DGCL to provide for claims of creditors and
other requirements of applicable law.”

 

 8. The text of Section 9.7 of Article IX is hereby amended and restated to read in full as follows:

“Additional Redemption Rights. If, in accordance with Section 9.1(a) hereof, any amendment is made to this Certificate (a) to modify the
substance or timing of the Corporation’s obligation to redeem 100% of the Offering Shares if the Corporation has not consummated an
initial Business Combination by Termination Date (or up to December 19, 2023, if applicable in accordance with Section 9.1(b) above) or
such earlier date as determined by the Board or (b) with respect to any other material provisions of this Certificate relating to stockholders’
rights or pre-initial Business Combination activity, the Public Stockholders shall be provided with the opportunity to redeem their Offering
Shares upon the approval of any such amendment, at a per- share price, payable in cash, equal to the aggregate amount then on deposit in
the Trust Account, including interest not previously released to the Corporation to pay its taxes, divided by the number of then outstanding
Offering Shares; provided, however, that any such amendment will be voided, and this Article IX will remain unchanged, if any
stockholders who wish to redeem are unable to redeem due to the Redemption Limitation.”
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IN WITNESS WHEREOF, Atlantic Coastal Acquisition Corp. II has caused this Amendment to the Amended and Restated Certificate to be
duly executed in its name and on its behalf by an authorized officer as of this day of April 18, 2023.
 

ATLANTIC COASTAL ACQUISITION CORP. II

By:  /s/ Shahraab Ahmad
 Name: Shahraab Ahmad
 Title: Chief Executive Officer
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