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KNOW LABS, INC.

619 Western Avenue, Suite 610
Seattle, WA 98104

206-903-1351
 

January 17, 2025
 
Dear Stockholders:
 
On behalf of the entire Board, thank you for your continued support and investment in Know Labs, Inc. (the “Company”). You are cordially invited to attend a special meeting
of the Company’s stockholders (the “Special Meeting”), which will be held virtually at 1:30 p.m., Pacific Time, on Friday, March 7, 2025, unless postponed or adjourned to a
later date.  To be admitted to the Special Meeting at  https://web.lumiconnect.com/282312714, you must enter the control number found on your proxy card, voting instruction
form or notice you previously received. You may vote during the Special Meeting by following the instructions available on the meeting website during the meeting.
 
At the Special Meeting, you and the other stockholders will be asked to vote upon the following:
 

 
1. To approve an amendment to our Articles of Incorporation to effect a reverse stock split of our common stock, by a ratio of not more than 1-for-15, with the exact

ratio and the implementation and timing of such reverse stock split to be determined in the discretion of the Board without further approval or authorization of our
stockholders (“Reverse Split Proposal”)

   

 2. To consider and vote upon adjournment of the Special Meeting in order to solicit additional proxies if there are not sufficient shares to be voted in favor of any of
the foregoing proposals at the time of the Special Meeting.

 
After careful consideration, the Board has unanimously approved Proposal 1 and Proposal 2, and has determined that they are advisable, fair to and in the best interests of the
Company and its stockholders. Accordingly, the Board unanimously recommends that stockholders vote “FOR” the proposals set forth in the accompanying proxy statement.
 
Stockholders of record as of the close of business on January 6, 2025 are entitled to receive notice of, to attend, and to vote at the Special Meeting, or any adjournments or
postponements thereof.
 
YOUR VOTE IS IMPORTANT. Whether or not you plan to attend the virtual Annual Meeting, we request that you submit your vote via the Internet, telephone or
mail. To ensure that your vote is recorded promptly, please vote as soon as possible, even if you plan to attend the meeting, by submitting your proxy by telephone, via the
Internet at the address listed on the Internet Notice or proxy card or, if you received paper copies of these materials, by signing, dating and returning the proxy card, which
requires no postage if mailed in the United States. We encourage stockholders to submit their proxy via the Internet or telephone.
 
This notice, the attached Proxy Statement, and the Company’s Annual Report on Form 10-K for the fiscal year ending September 30, 2024 will be first transmitted to
stockholders on or about January 18, 2025.
 
  By order of the Board of Directors,  
    
  /s/ Ronald P. Erickson  
  Ronald P. Erickson  
  Chairman and Chief Executive Officer  
 
Seattle, Washington
January 17, 2025
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KNOW LABS, INC.

619 Western Avenue, Suite 610
Seattle, WA 98104

206-903-1351
 

Notice of the 2025 Special Meeting of Stockholders
 

Date: Friday, March 7, 2025
Time: 1:30 p.m. Pacific
Location: https://web.lumiconnect.com/282312714
  
Proposals: 1. To approve an amendment to our Articles of Incorporation to effect a reverse stock split of our common stock, by a ratio of not more than 1-for-15, with

the exact ratio and the implementation and timing of such reverse stock split to be determined in the discretion of the Board without further approval or
authorization of our stockholders (“Reverse Split Proposal”);
 
2. Approve adjournment of the Special Meeting in order to solicit additional proxies if there are not sufficient shares to be voted in favor of any of the
foregoing proposals at the time of the Special Meeting.

  
Who Can Vote: Stockholders of record at the close of business on January 6, 2025.
  
How You Can Vote: IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS

 
The attached Proxy Statement and our Annual Report on Form 10-K, as filed with the Securities and Exchange Commission, are available on the Internet
at http://www.astproxyportal.com/ast/20144.  The Annual Report includes our audited consolidated financial statements for the fiscal year ended
September 30, 2024.
 

 
It is important that your shares be represented and voted at the meeting. You can vote your shares via the Internet or telephone or by mail by completing
and returning the accompanying proxy card in the accompanying self-addressed envelope. Voting instructions are printed on the proxy card. You may
revoke a proxy at any time before its exercise at the meeting by following the instructions in the accompanying Proxy Statement.

 
 

  By order of the Board of Directors,  
    
  /s/ Ronald P. Erickson  
  Ronald P. Erickson  
  Chairman and Chief Executive Officer  
 
Seattle, WA
January 17, 2025
 

Your Vote Is Important. Whether You Own One Share or Many,
Your Prompt Cooperation in Voting Your Proxy is Greatly Appreciated.
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PROXY STATEMENT

FOR THE
Special Meeting of Stockholders

OF
KNOW LABS, INC.

 
Our Board of Directors (the “Board”) has made this Proxy Statement and related materials available to you on the Internet, or at your request has delivered printed versions to
you by mail, in connection with the Board’s solicitation of proxies for the  Special Meeting of Stockholders to be held March 7, 2025 (the “Special Meeting”), and any
adjournment of the Special Meeting. If you requested printed versions of these materials by mail, they will also include a proxy card for the Special Meeting.
 
You are invited to attend the Special Meeting virtually to vote on the proposals described in this Proxy Statement. We are holding the Special Meeting in order to obtain the
stockholder approval necessary to effect a reverse stock split  to increase the per share trading price of our common stock in order to maintain our listing on the NYSE
American (“NYSE”). 
 
Pursuant to rules adopted by the Securities and Exchange Commission (“SEC”), we are providing access to our proxy materials over the Internet. Accordingly, we are sending a
Notice of Internet Availability of Proxy Materials (the “Notice”) to our stockholders of record and beneficial owners as of the record date identified below. The mailing of the
Notice, Proxy Statement and related materials to our stockholders as of the Record Date (as defined below) is scheduled to begin on or about January 18, 2025 to all
stockholders of record entitled to vote at the Special Meeting.
 
IMPORTANT NOTICE REGARDING THE INTERNET AVAILABILITY OF PROXY MATERIALS FOR THE ANNUAL STOCKHOLDERS MEETING TO BE
HELD ON March 7, 2025: This Proxy Statement, the accompanying proxy card or voting instruction card and our 2024 Annual Report on Form 10-K are available at
http://www.astproxyportal.com/ast/20144 and on our website at www.knowlabs.co/investors.
 
In this Proxy Statement, the terms the “Company,” “Know Labs,” “we,” “us,” and “our” refer to Know Labs, Inc. and our wholly owned subsidiary. The mailing address of our
principal executive offices is 619 Western Avenue, Suite 610, Seattle, WA 98104.
 
What is a proxy?
 
A proxy is your legal designation of another person or persons (the “proxy”) to vote on your behalf. By completing and returning the enclosed proxy card, you are giving
Ronald P. Erickson, the Company’s Chief Executive Officer, the authority to vote your shares in the manner you indicate on your proxy card.
 
Why did I receive more than one proxy card?
 
You will receive multiple proxy cards if you hold your shares in different ways (e.g., joint tenancy, trusts, and custodial accounts) or in multiple accounts. If your shares are
held by a broker (i.e., in “street name”), you will receive your proxy card or other voting information from your broker, and you will return your proxy card or cards to your
broker. You should vote on and sign each proxy card you receive.
 
 How to Attend the Virtual Special Meeting 
 
You may attend the Special Meeting online only if you are a Know Labs’ stockholder who is entitled to vote at the Special Meeting, or if you hold a valid proxy for the Special
Meeting. The Special Meeting will be a completely virtual meeting and is scheduled to be held on March 7, 2025 at 1:30 p.m. Pacific time, via live webcast through the
following link: www.https://web.lumiconnect.com/282312714. You will need the 16-digit control number provided in the Notice of Internet Availability of Proxy Materials, on
your proxy card (if applicable) or on the instructions that accompanied your proxy materials. You may virtually attend the Special Meeting, vote, and submit a question during
the Special Meeting by visiting https://web.lumiconnect.com/282312714 and using your 16-digit control number. If you are not a stockholder of record but hold shares as a
beneficial owner in “street name,” you should contact your bank or broker to obtain your 16-digit control number or otherwise vote through the bank or broker. If you lose your
16-digit control number, you may join the Special Meeting as a “Guest” but you will not be able to vote, ask questions or access the list of stockholders as of the Record Date.
The meeting webcast will begin promptly at 1:30 p.m., Pacific time. Online check-in will begin at 1:15 p.m. Pacific time, and you should allow ample time for check-in
procedures. 
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Reasons for Virtual Special Meeting 
 
We believe that hosting a virtual meeting is in the best interest of the Company and its stockholders. A virtual meeting enables increased stockholder attendance and
participation because stockholders can participate from any location around the world. There will not be a physical meeting location and you will not be able to attend the
meeting in person. 
 
Technical Difficulties 
 
We will have technicians ready to assist you with any technical difficulties you may have accessing the virtual meeting website. If you encounter any technical difficulties with
the virtual meeting platform on the meeting date, please call the technical support number to be provided on the website portal used to access the virtual meeting. 
 
Question and Answer Session 
 
You will be able to participate in the Special Meeting online and submit your questions during the meeting by visiting www.https://web.lumiconnect.com/282312714 and
logging in. If you want to submit a question during the Special Meeting, questions may be submitted via the message icon at the top left of your screen, by typing your
message, then clicking the “send” icon to the right of the message box. Questions pertinent to meeting matters will be read and answered during the meeting, subject to time
constraints.
 

Voting Information
 

Who is qualified to vote?
 
You are qualified to receive notice of and to vote at the Special Meeting if you own shares of common stock of the Company as of the close of business on our record date of
January 6, 2025 (the “Record Date”).
 
How many shares of Common Stock may vote at the Special Meeting?
 
As of the close of business on January 6, 2025, the Record Date for determination of stockholders entitled to vote at the Special Meeting, there were outstanding 111,166,117
shares of our common stock, par value $0.001 per share, all of which are entitled to vote with respect to all matters to be acted upon at the Special Meeting. Each stockholder of
record is entitled to one vote for each share of our common stock held by such stockholder. As of the Record Date there were 8,108,356 shares of our common stock issuable
upon the conversion of Series C and Series D Convertible Preferred Stock which are entitled to vote approximately 8,108,356 shares at the Special Meeting.  Such shares
issuable upon the conversion of Series C and Series D Convertible Preferred Stock which are entitled to vote are subject to the applicable blocker in effect on the record date
(either 4.99% or 9.99%, which ever has been timely elected by the preferred stockholder). See “Security Ownership of Certain Beneficial Owners and Management” for
additional information on such blockers.
 
What is the difference between a “stockholder of record” and a “street name” holder?
 
These terms describe how your shares are held. If your shares are registered directly in your name with Equiniti Trust Company, LLC, the Company’s transfer agent, you are a
“stockholder of record.” If your shares are held in the name of a brokerage, bank, trust or other nominee as a custodian, you are a “street name” holder.
 
How do I vote my shares?
 
If you are a “stockholder of record,” you can vote your proxy by mailing in the enclosed proxy card or by voting by phone or Internet by following the instructions on your
proxy card as set forth below. Please refer to the specific instructions set forth in the proxy card made available with this Proxy Statement. If you hold your shares in “street
name,” your broker/bank/trustee/nominee will provide you with materials and instructions for voting your shares.
 

2



 
Electronically at the Meeting 
 
This Special Meeting will be held entirely online to allow greater participation. Stockholders may participate in the Special Meeting by visiting the following website at the
time of the Special Meeting: www.https://web.lumiconnect.com/282312714. To participate in the Special Meeting, you will need the 16-digit control number included in the
Notice, on your proxy card or on the instructions that accompanied your proxy materials. Shares held in your name as the stockholder of record may be voted electronically
during the Special Meeting. Shares for which you are the beneficial owner but not the stockholder of record also may be voted electronically during the Special Meeting.
However, even if you plan to attend the Special Meeting online, the Company recommends that you vote your shares as promptly as possible and in advance over the Internet
(www.voteproxy.com) or telephone at 1-800-PROXIES (1-800-776-9437) so that your vote will be counted if you later decide not to attend the Special Meeting, or 1-201-299-
4446 from foreign countries and following the instructions. Have your proxy card available when you call.
 
By Proxy 
 
If you do not wish to vote at the Special Meeting or will not be participating in the online meeting, you may vote by proxy. You can vote by proxy over the Internet
(www.voteproxy.com) or telephone at 1-800-PROXIES(1-800-776-9437) and by following the instructions provided in the Notice, or, if you requested printed copies of the
proxy materials by mail, you can vote by mailing your proxy as described in the proxy materials. Internet and telephone voting facilities for stockholders of record will close at
11:59 p.m., Eastern time, on March 6, 2025. If you complete and submit your proxy before the meeting, the persons named as proxies will vote the shares represented by your
proxy in accordance with your instructions. If you submit a proxy without giving voting instructions, your shares will be voted in the manner recommended by the Board on all
matters presented in this Proxy Statement, and as the persons named as proxies may determine in their discretion with respect to any other matters properly presented at the
Special Meeting. 
 
If any other matters are properly presented for consideration at the Special Meeting, including, among other things, consideration of a motion to adjourn the Special Meeting to
another time or place (including, without limitation, for the purpose of soliciting additional proxies), the persons named in the enclosed proxy card and acting thereunder will
have discretion to vote on those matters in accordance with their best judgment. We do not currently anticipate that any other matters will be raised at the Special Meeting.
 
Revocability of Proxy 
 
You may revoke your proxy by (1) following the instructions in the Notice and entering a new vote by mail, over the Internet or via telephone before the Special Meeting or
(2) electronically attending the Special Meeting and voting (although attendance at the Special Meeting will not in and of itself revoke a proxy). Any written notice of
revocation or subsequent proxy card must be received by our Secretary prior to the taking of the vote at the Special Meeting. Such written notice of revocation or subsequent
proxy card should be sent to our Corporate Secretary at Know Labs, Inc., 619 Western Avenue, Suite 610, Seattle, WA 98104, Attention: Corporate Secretary.
 
If a broker, bank, or other nominee holds your shares, you must contact them for instructions regarding how to change your vote, or you may vote at the Special Meeting by
following the procedures described above.
 
What are the Board’s recommendations on how I should vote my shares?
 
The Board recommends that you vote your shares as follows:
 

 
Proposal 1 — FOR approving an amendment to our Articles of Incorporation to effect a reverse stock split of our common stock, by a ratio of not more than

1-for-15, with the exact ratio and the implementation and timing of such reverse stock split to be determined in the discretion of the Board
without further approval or authorization of our stockholders.

   

 Proposal 2 — FOR approving of an adjournment of the Special Meeting in order to solicit additional proxies if there are not sufficient shares to be voted in
favor of any of the foregoing proposals at the time of the Special Meeting.
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Quorum
 
The presence at the meeting, in person or by proxy, of the holders of one-third (33.33%) of the voting power of the shares of capital stock issued and outstanding and entitled to
vote on the record date will constitute a quorum permitting the meeting to conduct its business.
 
Votes of stockholders of record who are present at the Special Meeting or by proxy, abstentions, and broker non-votes are counted for purposes of determining whether a
quorum exists.
 
What is a Broker Non-Vote? 
 
If your shares are held in a fiduciary capacity (typically referred to as being held in “street name”), you must instruct the organization that holds your shares how to vote your
shares. If you sign your proxy card but do not provide instructions on how your broker should vote on “routine” proposals, your broker will vote your shares as recommended
by the Board. If you do not provide voting instructions, your Shares will not be voted on any “non-routine” proposals. This vote is called a “broker non-vote.” 
 
Proposal Two is considered to be “non-routine” such that your broker, bank or other agent may not vote your shares on those proposals in the absence of your voting
instructions. Conversely, Proposal One and Proposal Three are considered to be “routine” and thus if you do not return voting instructions to your broker, your shares may be
voted by your broker in its discretion on Proposal One and Proposal Three.
 
How many votes are required to approve each proposal?
 
The table below summarizes the proposals that will be voted on, the vote required to approve each item and how votes are counted:
 

Proposal
 

Votes Required
 

Voting Options
 Impact of “Withhold”

or “Abstain” Votes
 

Broker Discretionary
Voting Allowed / Impact
of Broker Non-Votes

Proposal No. 1: Approval of an amendment to our
Articles of Incorporation to effect a reverse stock
split of our common stock, by a ratio of not more
than 1-for-15, with the exact ratio and the
implementation and timing of such reverse stock
split to be determined in the

 

The affirmative vote of the holders
of a majority of the voting power of
the shares of capital stock present or
represented by proxy and entitled to
vote on the proposal

 

“FOR” “AGAINST”
“ABSTAIN”

 

Against(2)

 

Yes (1) / N/A (as a routine
matter there are no broker
non-votes)

         
Proposal No. 2: Adjournment

 

The affirmative vote of the holders
of a majority of the voting power of
the shares of capital stock present or
represented by proxy and entitled to
vote on the proposal.

 

“FOR”
“AGAINST”
“ABSTAIN”  

None(3)

 

Yes (1) / N/A (as a routine
matter there are no broker
non-votes)

 

 (1) As this proposal is considered a routine matter, brokers are permitted to exercise their discretion to vote uninstructed shares on this proposal, as such we do not
expect to receive any “broker-non-votes”; however, if any “broker non-votes” are received they would have the same effect as votes against the proposal.

 (2) An “ABSTAIN” vote will have the effect of a vote “AGAINST” this proposal.

 (3) Although abstentions are considered present and entitled to vote on a matter, abstentions are not considered to be votes cast under Nevada law, and thus will have
no impact on the outcome.

 

4



 
What if I do not specify how my shares are to be voted?
 
If you submit a proxy but do not indicate any voting instructions, the persons named as proxies will vote in accordance with the recommendations of the Board. The Board’s
recommendations are set forth above, as well as with the description of each proposal in this Proxy Statement.
 
If you are a beneficial owner of shares held in street name and do not provide the organization that holds your shares with specific voting instructions, then your vote would be
a broker non-vote and governed under the provisions described above under “What is a Broker Non-Vote?”.
 
Can I change my vote after I have mailed in my proxy card?
 
You may revoke your proxy by doing one of the following:
 
 ● By sending a written notice of revocation to the Secretary of the Company that is received prior to the Special Meeting, stating that you revoke your proxy;
   

 ● By signing a later-dated proxy card and submitting it so that it is received prior to the Special Meeting in accordance with the instructions included in the proxy
card(s); or

   
 ● By attending the Special Meeting and voting your shares in person.
 
Who will count the votes?
 
Representatives from the Company will count the votes and serve as our Inspector of Election. The Inspector of Election will be present at the Special Meeting.
 
Who pays the cost of this proxy solicitation?
 
Proxies will be solicited by mail, and we will pay all expenses of preparing and soliciting such proxies. We have also arranged for reimbursement, at the rates suggested by
brokerage houses, nominees, custodians and fiduciaries, for the forwarding of proxy materials to the beneficial owners of shares held of record.
 
Is this Proxy Statement the only way that proxies are being solicited?
 
No. We have also arranged for brokerage houses, nominees, custodians and fiduciaries to forward proxy materials to the beneficial owners of shares held of record. Our
directors, officers and employees may also solicit proxies but such persons will not be specifically compensated for such services.
 
If you have any further questions about voting your shares or attending the Special Meeting, please call the Company’s Investor Relations department at (206) 903-
1351.
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PROPOSAL 1

 
AMENDMENT OF THE ARTICLES OF INCORPORATION TO EFFECT A REVERSE STOCK SPLIT
 
Our Board proposes that our stockholders approve a proposal to authorize our Board to effect a reverse stock split of all outstanding shares of our common stock, at any ratio of
up to 1-for-15, with the exact ratio and the implementation and timing of such reverse stock split to be determined in the discretion of the Board without further approval or
authorization of our stockholders (the “Reverse Split”), any time before September 30, 2025.
 
The primary purpose of the Reverse Split is to maintain our listing on the NYSE American LLC (“NYSE American”). On September 27, 2024, we received a notification from
the NYSE American stating that our company is not in compliance with the minimum stockholders’ equity requirements of Sections 1003(a)(i), 1003(a)(ii) and 1003(a)(iii) of
the NYSE American Company Guide (the “Company Guide”) requiring stockholders’ equity of $2.0 million or more if our company has reported losses from continuing
operations and/or net losses in two of its three most recent fiscal years, $4.0 million or more if our company has reported losses from continuing operations and/or net losses in
three of the four most recent fiscal years and $6.0 million or more if our company has reported losses from continuing operations and/or net losses in its five most recent fiscal
years, respectively. On December 10, 2024, we received notice from the NYSE American that it had accepted the Company’s plan to regain compliance with the NYSE
American continued listing standards and granted a plan period through March 27, 2026 (“Extension Date”).
 
Although NYSE American does not require listed securities to trade at a minimum price per share, our Board believes that increasing the share price through the Reverse Split
could help maintain the Company’s listing on NYSE American. Additionally, the Reverse Split may assist the Company’s potential capital-raising efforts and cause the common
stock to trade at a price high enough for investors with price minimums to invest. If this proposal is approved, our Board would have the authority to effect one Reverse Split.
Our Board believes that approval of a proposal providing our Board with this generalized grant of authority with respect to setting the split ratio, rather than mere approval of a
pre-defined reverse split, will give our Board the flexibility to set the ratio in accordance with current market conditions and therefore allow our Board to act in the best
interests of the Company and our stockholders.
 
In determining the ratio following the receipt of stockholder approval, our Board may consider, among other things, factors such as:
 
 • the historical trading price and trading volume of our common stock;
   

 • the then-prevailing trading price and trading volume of our common stock and the anticipated impact of the Reverse Split on the trading market for our common
stock;

   

 • the number of shares of our common stock then outstanding, and the number of shares of common stock issuable upon exercise of preferred stock, options and
warrants then outstanding;

   
 • the anticipated impact of a particular ratio on our ability to reduce administrative and transactional costs; and
   
 • prevailing general market and economic conditions.
 
If our stockholders grant our Board the authority to effect a Reverse Split, we would file a certificate of change (“Reverse Split Amendment”) with the Nevada Secretary of
State to effect the proposed Reverse Split, in substantially the form attached to this Proxy Statement as Appendix A, the text of which may be altered for any changes required
by the Nevada Secretary of State and changes deemed necessary or advisable by our Board. Our Board has unanimously approved and declared advisable the proposed Reverse
Split Amendment. If the proposed Reverse Split is implemented, then the number of issued and outstanding shares of our common stock would be reduced. However, the Board
will retain the authority not to effect the Reverse Split even if we receive stockholder approval. If the Reverse Split Amendment is not filed with the Secretary of State of the
State of Nevada prior to September 30, 2025, the Reverse Split will be abandoned, without any further effect. Thus, subject to stockholder approval, the Board, at its discretion,
may cause the filing of the Reverse Split Amendment to effect a Reverse Split or abandon it and effect no reverse split if it determines that such action is not in the best interests
of our Company and stockholders.
 
Purpose of the Reverse Split
 
As discussed above, the primary purpose of the Reverse Split is to raise maintain our listisg on the NYSE American. The Reverse Split will increase the per share trading price
of the Company’s common stock. Delisting from NYSE American may adversely affect the Company’s ability to raise additional financing through the public or private sale of
equity securities, may significantly affect the ability of investors to trade in the Company’s securities and may negatively affect the value and liquidity of the Company’s
common stock. Delisting may also have other negative impacts, including potential loss of employee confidence, the loss of institutional investors or interest in business
development opportunities. We believe increasing the trading price of our common stock will also assist in our capital-raising efforts by making our common stock more
attractive to a broader range of investors. Accordingly, we believe that the Reverse Split is in our stockholders’ best interests.
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In addition, an increase in the per share trading value of our common stock would be beneficial because it may:
 
 • improve the perception of our common stock as an investment security;
   
 • reset our stock price to more normalized trading levels in the face of potentially extended market dislocation;
   
 • decrease price volatility for our common stock, as small price movements currently may cause relatively large percentage changes in our stock price;
   
 • appeal to a broader range of investors to generate greater investor interest in us;
   

 • reduce stockholder transaction costs for our investors because brokerage commissions, as a percentage of the total transaction, tend to be higher for lower-priced
stocks;

   

 • help us attract and retain employees because some potential employees are less likely to work for a company with a low stock price, regardless of our market
capitalization; and

   

 • provide us with the flexibility to consider and respond to future business opportunities and needs as they arise, including equity offerings and other issuances,
mergers, business combinations or other strategic transactions, asset acquisitions, stock dividends, stock splits and other corporate purposes.

 
Accordingly, for these and other reasons discussed herein, we believe that effecting the Reverse Split is in the Company’s and our stockholders’ best interests. We believe
proposing multiple ratios for the Reverse Split, rather than proposing that stockholders approve a specific ratio at this time, provides the Board with the most flexibility to
achieve the desired results of the Reverse Split. At this time, the Board is seeking approval from the shareholders to authorize a reverse split in the range up to and including 1-
for-15 shares for all outstanding shares with all fractional shares rounded up to the next whole share.
 
No further action on the part of stockholders will be required to implement the Reverse Split, or to select the specific ratio for the Reverse Split. If the Reverse Split Proposal is
approved, the Board would make the determination as to the final ratio of the Reverse Split which will be accomplished by filing the Certificate of Change with the Nevada
Secretary of State. See “Procedure for Effecting a Reverse Split and Exchange of Stock Certificates” below.
 
Except for adjustments that may result from the treatment of fractional shares as described below, each stockholder will hold the same percentage of common stock outstanding
immediately following the Reverse Split as that stockholder held immediately before the Reverse Split.
 
Certain Risks Associated with the Reverse Split
 
You should consider that, although our Board believes that a Reverse Split will in fact increase the price of our common stock, in many cases, because of variables outside of a
company’s control (such as market volatility, investor response to the news of a proposed Reverse Split and the general economic environment), the market price of a
company’s shares of common stock may in fact decline in value after a Reverse Split. You should also keep in mind that the implementation of a Reverse Split does not have an
effect on the actual or intrinsic value of our business or a stockholder’s proportional ownership in our Company. However, should the overall value of our common stock
decline after the proposed Reverse Split, then the actual or intrinsic value of the shares of our common stock held by you will also proportionately decrease as a result of the
overall decline in value.
 
Principal Effects of the Reverse Split
 
The Reverse Split would have the following effects and are based on 111,166,117 shares of common stock issued and outstanding as of the Record Date. In the following
discussion, we provide examples of the effects of the Reverse Split at the lower-end of the Reverse Split range and at the higher-end of the Reverse Split range.
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If the Reverse Split is approved at the lower end of the Reverse Split range:
 

 
● in a 1-for-5 Reverse Split, every five shares of our common stock issued and outstanding immediately prior to the Reverse Split effective date (the “Old Shares”)

owned by a shareholder will automatically and without any action on the part of the shareholders be converted into one share of our common stock (the “New
Share(s)”); and

   
 ● the number of shares of our common stock issued and outstanding will be reduced from 111,166,117 shares to approximately 22,233,223 shares.
 
 If the Reverse Split is approved at the higher end of the Reverse Split range: 
 
 ● in a 1-for-15 Reverse Split, every fifteen of our Old Shares owned by a shareholder would be exchanged for one New Share; and
   
 ● the number of shares of our common stock issued and outstanding will be reduced from 111,166,117 shares to approximately 7,411,074 shares.
 
The Reverse Split will be effected simultaneously for all of our outstanding common stock and the exchange ratio will be the same for all of our outstanding common stock.
The Reverse Split will affect all of our shareholders uniformly and will not affect any shareholder’s percentage ownership interests in the Company, except to the extent that the
Reverse Split results in any of our shareholders owning a fractional share. As described below, shareholders and holders of options and warrants holding fractional shares will
have their shares rounded up to the nearest whole number. Common stock issued pursuant to the Reverse Split will remain fully paid and non-assessable.
 
Fractional Shares. No scrip or fractional share certificates will be issued in connection with the Reverse Split. Shareholders who otherwise would be entitled to receive
fractional shares because they hold a number of Old Shares not evenly divisible by the Reverse Split ratio, will be entitled, upon surrender of certificate(s) representing these
shares, to a number of shares of New Shares rounded up to the nearest whole number. The ownership of a fractional interest will not give the shareholder any voting, dividend
or other rights except to have his or her fractional interest rounded up to the nearest whole number when the New Shares are issued.
 
Options and Warrants. All outstanding options, warrants, notes, debentures and other securities convertible into common stock will be adjusted as a result of the Reverse Split,
as required by the terms of these securities. In particular, the conversion ratio for each instrument will be reduced, and the conversion price or exercise price, if applicable, will
be increased, in accordance with the terms of each instrument and based on the Reverse Split of up to 1-for-15 shares, with the final ratio to be determined by the Company’s
Board.
 
Authorized Shares. The Company is presently authorized under its Articles of Incorporation to issue 300,000,000 shares of common stock. Upon effectiveness of the Reverse
Split, the number of authorized shares of common stock would remain the same, although the number of shares of common stock issued and outstanding will decrease. Because
the number of issued and outstanding shares of common stock will decrease, the number of shares of common stock remaining authorized and available for issuance will
increase. The issuance in the future of additional shares of our common stock may have the effect of diluting the earnings per share and book value per share, as well as the
stock ownership and voting rights of the currently outstanding shares of our common stock. The effective increase in the number of authorized but unissued and unreserved
shares of the Company’s common stock may be construed as having an anti-takeover effect as further discussed below. Authorized but unissued shares will be available for
issuance, and we may issue such shares in future financings or otherwise. If we issue additional shares, the ownership interest of holders of our common stock would be diluted.
Also, the issued shares may have rights, preferences or privileges senior to those of our common stock.
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Impact of the Reverse Split on Awards Issued under our 2021 Equity Incentive Plan (the “Plan”). The Company currently has reserved a total of 40,000,000 shares of common
stock, subject to annual increases, for issuance as awards to be made under the Plan. As of the date hereof, the Company has 24,813,670 (including unearned stock option grants
totaling 3,869,825 shares related to performance milestones) options to purchase common stock at an average exercise price of $0.78 per share outstanding under the 2021 Plan,
and has 29,205,579 shares of common stock remaining for future issuance under the Plan. The aggregate number of shares of common stock available under the 2021 Plan will
be appropriately reduced in the same Reverse Split ratio as our common stock. The effect of the Reverse Split on the awards issued under the 2021 Plan based on the maximum
range is as follows:
 
 ● in a 1-for-5 Reverse Split, the number of shares previously issued under the award granted under the 2021 Plan will be reduced from 24,813,670 to 4,962,734 and
   
 ● in a 1-for-15 Reverse Split, the number of shares previously issued under the award granted under the 2021 Plan will be reduced from 24,813,670 to 2,481,367.
 
If the Reverse Split is approved, the total authorized number of shares under the 2021 Plan will represent approximately 26% of the issued and outstanding shares of common
stock of the Company as of the date hereof. 
 
Effect on Preferred Stock. The Reverse Split will not affect the authorized number or par value of the shares of preferred stock of the Company designated as Series C
Convertible Preferred Stock and Series D Convertible Preferred Stock, which will remain unchanged as: (i) 30,000 shares have been designated as our Series C Convertible
Preferred Stock, $0.001 par value per share; and (ii) 20,000 shares have been designated as our Series D Convertible Preferred Stock, $0.001 par value per share. If the Reverse
Split is effected, the Conversion Price (as defined in the Company’s Amended and Restated Certificate of Designation for each of the Series D Convertible Preferred Stock and
Series C Convertible Preferred Stock, as corrected) at which shares of our Series C and Series D Convertible Preferred Stock may be converted into shares of common stock
will be proportionally adjusted based on the final reverse split ratio, subject to our treatment of fractional shares.
 
Effect on Common Stock Warrants. If the Reverse Split is effected, proportionate adjustments are generally required to be made to the per share exercise price and the number
of shares issuable upon the exercise of Warrants to Purchase common stock into shares of common stock. This will result in approximately the same aggregate price being
required to be paid under such securities upon exercise or conversion, and approximately the same value of shares of common stock being delivered upon such exercise
immediately following the Reverse Stock Split as was the case immediately preceding the Reverse Split. The number of shares reserved for issuance pursuant to these securities
will be proportionately adjusted based on the final reverse split ratio, subject to our treatment of fractional shares.
 
Accounting Matters. The Reverse Split will not affect the par value of our common stock. As a result, on the effective date of the Reverse Split, the stated capital on our balance
sheet attributable to our common stock will be reduced in proportion to the Reverse Split ratio and the additional paid-in capital account shall be credited with the amount by
which the stated capital is reduced. The per share net income or loss and net book value of our common stock will also be increased because there will be fewer shares of our
common stock outstanding.
 
Potential Anti-Takeover Effect. Although the increased proportion of unissued authorized shares to issued shares could, under certain circumstances, have an anti-takeover
effect (for example, by permitting issuances that would dilute the stock ownership of a person seeking to effect a change in the composition of our Board or contemplating a
tender offer or other transaction for the combination of the Company with another company), the Reverse Split was not proposed in response to any effort of which we are
aware to accumulate our shares of common stock or obtain control of us, nor is it part of a plan by management to recommend a series of similar actions having an anti-
takeover effect to our Board and shareholders. Other than the Reverse Split and Proposal 3 related to an increase in our authorized shares, our Board does not currently
contemplate recommending the adoption of any other corporate action that could be construed to affect the ability of third parties to take over or change control of the
Company.
 
The Reverse Split may leave certain shareholders with “odd lots.” The number of shares held by each individual shareholder will be reduced if the Reverse Split is
implemented. This will increase the number of shareholders who hold less than a “round lot,” or 100 shares. Typically, the transaction costs to shareholders selling “odd lots”
are higher on a per share basis. Consequently, the Reverse Split could increase the transaction costs to existing shareholders in the event they wish to sell all or a portion of their
shares.
 
Exchange Act and Stock Listing. After the Effective Time, we would continue to be subject to periodic reporting and other requirements of the Securities and Exchange Act of
1934, as amended (the “Exchange Act”), and the common stock would continue to be listed on The NYSE American under the symbol “KNW.” We will continue to be subject
to the periodic reporting requirements of the Exchange Act.
 
New CUSIP Number. After the Effective Time, the post-Reverse  Split shares of common stock would have a new CUSIP number, which is a number used to identify our equity
securities.
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Procedure for Effecting a Reverse Split and Exchange of Stock Certificates
 
The Reverse Split will be accomplished by filing a Certificate of Change with the Nevada Secretary of State  to effect the split. The Reverse Split will become effective at such
future date and the exact ratio to be as determined by the Board, as evidenced by the filing of a Certificate of Change with the Nevada Secretary of State   (which we refer to as
the “Effective Time”) following the affirmative vote of the Company’s shareholders at the Special Meeting. Beginning at the Effective Time, each certificate representing Old
Shares will be deemed for all corporate purposes to evidence ownership of New Shares. As soon as practicable after the Effective Time, shareholders will be notified that the
Reverse Split has been effected. The Company expects that its transfer agent, Equiniti Trust, will act as exchange agent for purposes of implementing the exchange of stock
certificates. Holders of Old Shares will be asked to surrender to the exchange agent certificates representing Old Shares in exchange for certificates representing New Shares in
accordance with the procedures to be set forth in the letter of transmittal the Company sends to its shareholders. No new certificates will be issued to any shareholder until such
shareholder has surrendered such shareholder’s outstanding certificate(s), together with the properly completed and executed letter of transmittal, to the exchange agent. Any
Old Shares submitted for transfer, whether pursuant to a sale, other disposition or otherwise, will automatically be exchanged for New Shares. Equiniti Trust, does not charge a
fee for each certificate issued representing New Shares.

 
SHAREHOLDERS SHOULD NOT DESTROY ANY STOCK CERTIFICATE(S)

AND SHOULD NOT SUBMIT ANY CERTIFICATE(S) UNTIL REQUESTED TO DO SO.
 

Material U.S. Federal Income Tax Consequences of the Reverse Split
 
The following is a summary of certain U.S. federal income tax consequences of the Reverse Split to U.S. Holders (as defined below) that hold their shares of common stock as
capital assets for U.S. federal income tax purposes (generally, property held for investment). This summary is based upon the provisions of the U.S. Internal Revenue Code of
1986, as amended, or the Code, Treasury regulations promulgated thereunder, administrative rulings and judicial decisions, all as in effect as of the date hereof, and all of which
are subject to change and differing interpretations, possibly with retroactive effect. Changes in these authorities or their interpretation may result in the U.S. federal income tax
consequences of the Reverse Split differing substantially from the consequences summarized below.
 
This summary is for general information purposes only and does not address all aspects of U.S. federal income taxation that may be relevant to U.S. Holders in light of their
particular circumstances (including the impact of the Medicare contribution tax on net investment income and the alternative minimum tax) or to U.S. Holders that may be
subject to special tax rules, including, without limitation: (i) persons deemed to sell our common stock under the constructive sale provisions of the Code; (ii) banks, insurance
companies, or other financial institutions; (iii) tax-exempt organizations; (iv) dealers in securities or commodities; (v) regulated investment companies or real estate investment
trusts; (vi) partnerships (including entities or arrangements treated as partnerships for U.S. federal income tax purposes and their partners or members); (vii) traders in securities
that elect to use the mark-to-market method of accounting; (viii) persons whose “functional currency” is not the U.S. dollar; (ix) persons holding our common stock in a
hedging transaction, “straddle,” “conversion transaction” or other risk reduction transaction; (x) persons who acquired our common stock in connection with employment or the
performance of services; (xi) retirement plans; (xii) persons who are not U.S. Holders; or (xiii) certain former citizens or long-term residents of the United States.
 
In addition, this summary of certain U.S. federal income tax consequences does not address the tax consequences arising under the laws of any foreign, state or local
jurisdiction or any U.S. federal tax consequences other than U.S. federal income taxation (such as U.S. federal estate and gift tax consequences). If a partnership (including any
entity or arrangement treated as a partnership for U.S. federal income tax purposes) holds shares of our common stock, the tax treatment of a partner in the partnership
generally will depend upon the status of the partner, the activities of the partnership, and certain determinations made at the partner level. Partnerships holding our common
stock and the partners in such partnerships should consult their tax advisors regarding the tax consequences to them of the Reverse Split.
 
We have not sought, and will not seek, an opinion of counsel or a ruling from the Internal Revenue Service, or the IRS, regarding the U.S. federal income tax consequences of
the Reverse Split, and there can be no assurance that the IRS will not challenge the statements and conclusions set forth below or that a court would not sustain any such
challenge.
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THIS DISCUSSION IS FOR INFORMATIONAL PURPOSES ONLY AND IS NOT TAX ADVICE. EACH STOCKHOLDER SHOULD CONSULT ITS TAX

ADVISORS WITH RESPECT TO THE PARTICULAR TAX CONSEQUENCES OF THE REVERSE  SPLIT TO SUCH STOCKHOLDER.
 
This summary addresses only stockholders that are U.S. Holders. For purposes of this discussion, a “U.S. Holder” is any beneficial owner of our common stock that, for U.S.
federal income tax purposes, is or is treated as any of the following:
 
 ● an individual who is a citizen or resident of the United States;
 ● a corporation created or organized under the laws of the United States, any state thereof or the District of Columbia; 
 ● an estate, the income of which is subject to U.S. federal income tax regardless of its source; or 

 
● a trust that (i) is subject to the primary supervision of a U.S. court and all substantial decisions of which are subject to the control of one or more “United States

persons” (within the meaning of Section 7701(a)(30) of the Code) or (ii) has a valid election in effect to be treated as a United States person for U.S. federal
income tax purposes.

 
The Reverse Split should constitute a “recapitalization” for U.S. federal income tax purposes. As a recapitalization, except as described below with respect to cash received in
lieu of fractional shares, a U.S. Holder should not recognize gain or loss as a result of the Reverse Split. A U.S. Holder’s aggregate tax basis in the shares of the common stock
received pursuant to the Reverse Split should equal such stockholder’s aggregate tax basis in the shares of the common stock surrendered (excluding any portion of such basis
that is allocated to any fractional share of our common stock), and such stockholder’s holding period for the shares of the common stock received should include the holding
period for the shares of the common stock surrendered.
 
Treasury regulations promulgated under the Code provide detailed rules for allocating the tax basis and holding period of shares of common stock surrendered pursuant to the
Reverse Split to shares of common stock received pursuant to the Reverse Split. U.S. Holders holding shares of common stock that were acquired on different dates and at
different prices should consult their tax advisors regarding the allocation of the tax basis and holding period of such shares.
 
A U.S. Holder whose fractional shares resulting from the Reverse Split are rounded up to the nearest whole share may recognize gain for U.S. federal income tax purposes
equal to the value of the additional fractional share. The treatment of the exchange of a fractional share for a whole share in the Reverse Split is not clear under current law and
a U.S. Holder may recognize gain for U.S. federal income tax purposes equal to the value of the additional fraction of a share of common stock received by such U.S. Holder.
 
Because of the complexity of the tax laws and because the tax consequences to the Company or to any particular shareholder may be affected by matters not
discussed herein, shareholders are urged to consult their own tax advisors as to the specific tax consequences to them in connection with the Reverse Split, including
tax reporting requirements, the applicability and effect of non-U.S., U.S. federal, state and local and other applicable tax laws and the effect of any proposed changes
in the tax laws.
 
Dissenters’ Rights of Appraisal
 
We are a Nevada corporation and are governed by the Nevada Revised Statutes. Holders of the Company’s common stock will not have appraisal or dissenter’s rights under
Nevada law in connection with the Reverse Split.
 
No Going Private Transaction
 
Notwithstanding the decrease in the number of outstanding shares following the Reverse Split, the Board does not intend for this transaction to be the first step in a series of
plans or proposals of a “going private transaction” within the meaning of Rule 13e-3 of the Exchange Act.
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Interest of Certain Persons in Matters to be Acted Upon
 
No director, executive officer, associate of any director or executive officer or any other person has any substantial interest, direct or indirect, by security holdings or otherwise,
in the Reverse Split that is not shared by all other shareholders of ours.
 
Approval Required for Approval
 
The affirmative vote of a majority of the voting power of the shares of capital stock present or represented by proxy and entitled to vote on this proposal is required to approve
the Reverse Split Proposal. Stockholders may vote “for” or “against” the proposal, or they may abstain from voting on the proposal. Abstentions will have the same effect as a
vote “against” Proposal 1. Broker non-votes are not expected to exist for this matter because this is a routine matter for which brokers may vote in their discretion if beneficial
owners of our stock do not provide voting instructions.
 
Board Recommendation
 

Your Board Recommends That Stockholders Vote
 

FOR
 

Approval of the amendment to our Articles of Incorporation to effect a reverse stock split of our common stock, by a ratio of not more than 1-for-15, with the exact
ratio and the implementation and timing of such reverse stock split to be determined in the discretion of the Board without further approval or authorization of our

stockholders
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PROPOSAL 2

APPROVAL OF THE ADJOURNMENT OF THE SPECIAL MEETING IN ORDER TO 
SOLICIT ADDITIONAL PROXIES IF THERE ARE NOT SUFFICIENT SHARES VOTED IN FAVOR 

OF ANY OF THE OTHER PROPOSALS AT THE TIME OF THE SPECIAL MEETING
 
Background of and Rationale for the Adjournment Proposal
 
Our Board of Directors believes that, if the number of affirmative votes received from the holders of our common stock are insufficient to approve any of the other Proposals
being considered at the Special Meeting, it is in the best interests of the stockholders to enable the Board to continue to seek to obtain a sufficient number of additional
affirmative votes to approve that Proposal.
 
In this Proposal 2, we are asking stockholders to authorize the holder of any proxy solicited by the Board to vote in favor of adjourning the Special Meeting or any adjournment
thereof. If our stockholders approve this proposal, we could adjourn the Special Meeting, and any adjourned session of the Special Meeting, to use the additional time to solicit
additional proxies in favor of the other applicable Proposals.
 
If there is not a quorum present, the Chair of the Special Meeting, or a majority in voting power of the shares present in person or represented by proxy and entitled to vote,
have the power to adjourn the Special Meeting from time to time until a quorum is present. The Adjournment Proposal will only be presented if there is a quorum and there are
not enough votes at the time of the Special Meeting to approve all of the other proposals described herein.
 
Additionally, approval of the Adjournment Proposal could mean that, in the event we receive proxies indicating that majority of the voting power of the outstanding voting
stock present in person or represented by proxy at the Special Meeting and entitled to vote thereon have voted against Proposal 1 or abstained from voting on such proposal, we
could adjourn the Special Meeting without a vote on such Items and use the additional time to solicit the holders of those shares to change their vote in favor of Proposal 1.
 
Vote Required
 
If a quorum is present, the affirmative vote of a majority of the votes cast on the matter will be required to approve the adjournment of the Special Meeting in order to solicit
additional proxies if there are not sufficient shares to be voted in favor of Proposal 1. Abstentions and broker non-votes will have no effect on this proposal.
 
Board Recommendation
 

Your Board Recommends That Stockholders Vote
 

FOR
the approval of the adjournment of the Special Meeting in order to solicit additional proxies if there are not sufficient shares to be voted in favor of the other

proposals.
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

 
Security Ownership of Certain Beneficial Owners and Management
 
The following table sets forth certain information with respect to the beneficial ownership of our common stock as of December 31, 2024 for (i) each of our named executive
officers and directors; (ii) all of our named executive officers and directors as a group; and (iii) each other stockholder known by us to be the beneficial owner of more than 5%
of our outstanding common stock. Unless otherwise indicated, the address of each beneficial owner listed in the table below is c/o our company, 619 Western Avenue, Suite
610, Seattle, WA 98104.
 

 
* Less than 1%
 
(1) Beneficial ownership is determined in accordance with SEC rules and generally includes voting or investment power with respect to securities. For purposes of this

table, a person or group of persons is deemed to have “beneficial ownership” of any shares that such person or any member of such group has the right to acquire within
sixty (60) days. For purposes of computing the percentage of outstanding shares of our common stock held by each person or group of persons named above, any shares
that such person or persons has the right to acquire within sixty (60) days of December 31, 2024 are deemed to be outstanding for such person, but not deemed to be
outstanding for the purpose of computing the percentage ownership of any other person. The inclusion herein of any shares listed as beneficially owned does not
constitute an admission of beneficial ownership by any person.

  
(2) Based on 111,166,117 shares of common stock issued and outstanding as of December 31, 2024.
  
(3) Consists of (i) 1,488,085 shares of shares of our common stock beneficially owned by Ronald P. Erickson or entities controlled by Mr. Erickson, (ii) 4,166,789 shares of

our common stock issuable upon the exercise of options exercisable within 60 days, (iii) 3,894,666 shares of our common stock issuable upon the exercise of warrants
that are exercisable within 60 days, and (iv) 4,913,608 shares of our common stock issuable upon the conversion of convertible notes that are convertible within 60 days.

  
(4) Consists of (i) 10,000 shares of our common stock held directly by Peter Conley and (ii) 1,750,375 shares of our common stock issuable upon the exercise of options

exercisable within 60 days.
  
(5) Consists of (i) 947,703 shares of our common stock held directly by William A Owens, (ii) 579,528 shares of our common stock issuable upon the exercise of options

exercisable within 60 days, and (iii) 40,000 shares of our common stock issuable upon the exercise of warrants that are exercisable within 60 days.
  
(6) Consists of (i) 514,000 shares of our common stock held directly by Jon Pepper, (ii) 657,028 shares of our common stock issuable upon the exercise of options

exercisable within 60 days and (iii) 40,000 shares of our common stock issuable upon the exercise of warrants exercisable within 60 days.
  
(7) Consists of (i) 155,000 shares of our common stock held directly by Ichiro Takesako, (ii) 657,028 shares of our common stock issuable upon the exercise of options

exercisable within 60 days and (iii) 40,000 shares of our common stock issuable upon the exercise of warrants exercisable within 60 days.
  
(8) Consists of (i) 16,164 shares of our common stock held directly by John Cronin and (ii) 615,411 shares of our common stock issuable upon the exercise of options

exercisable within 60 days.
  
(9) Consists of (i) 16,164 shares of our common stock held directly by Larry K. Ellingson and (ii) 290,411 shares of our common stock issuable upon the exercise of options

exercisable within 60 days.
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(1) Consists of (i) 2,000,000 shares of our common stock, (ii) 6,269,715 shares of our common stock issuable upon the exercise of warrants, (iii) 5,000,000 shares of our

common stock issuable upon the conversion of our Series C Convertible Preferred Stock, (iv) 3,108,356 shares of our common stock issuable upon the conversion of our
Series D Convertible Preferred Stock and (v) 4,462,500 shares of our common stock issuable upon the conversion of convertible notes; and excludes additional shares of
preferred stock issuable as accreted preferred dividends pursuant to terms of the Series C and D Convertible Preferred Stock. All of the warrants, Series C Convertible
Preferred Stock, Series D Convertible Preferred Stock and convertible notes held by Mr. Struve are subject to a 4.99% blocker pursuant to which shares of our common
stock may not be issued to the extent that such issuance would cause Mr. Struve to beneficially own more than 4.99% of our common stock. The address of Mr. Struve is
175 West Jackson Blvd., Suite 440, Chicago, IL 60604.

  
(2) Includes (i) 17,200,000 shares of our common stock held directly by Todd Baszucki and (ii) 1,000,000 shares of our common stock issuable upon the exercise of

warrants. The address for Mr. Baszucki is 395 Del Monte Center, Unit 306, Monterey, CA 93940.
  
(3) See above for Ronald P. Erickson or entities controlled by Mr. Erickson. The address for Mr. Erickson is 619 Western Avenue, Suite 610, Seattle, WA 98104.
  
(4) Consists of (i) 2,443,181 shares of our common stock, (ii) 3,120,000 shares of our common stock issuable upon the conversion of convertible notes and (iii) 6,625,000

shares of our common stock issuable upon the exercise of warrants. The address for Lind Global Fund II LP is 444 Madison Street, Floor 41, New York, NY 10022, care
of the Lind Partners LLC.
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SUBMISSION OF STOCKHOLDER PROPOSALS AND DIRECTOR NOMINATIONS FOR OUR NEXT ANNUAL MEETING 

 
Stockholders may submit proposals on matters appropriate for stockholder action at our next annual meeting consistent with Rule 14a-8 promulgated under the Exchange Act.
For such proposals or nominations to be considered timely, they must be received in writing by our Secretary no later than 120 days before the anniversary date on which the
Company first sent its proxy materials for the prior year’s annual meeting of stockholders. For such proposals or nominations to be considered in the proxy statement and proxy
relating to the 2025 Annual Meeting of Stockholders, they must have been received by us no later than April 15, 2025. Such proposals should be directed to Know Labs, Inc.,
619 Western Avenue, Suite 610, Seattle, Washington 98104, Attn: Secretary. Any proposal may be included in next year’s proxy materials only if such proposal complies with
the rules and regulations promulgated by the SEC. Nothing in this section shall be deemed to require us to include in our proxy statement or our proxy relating to any meeting
any stockholder proposal or nomination that does not meet all of the requirements for inclusion established by the SEC.
 
In addition, stockholders intending to present a proposal at our 2025 Annual Meeting of Stockholders must comply with the requirements and provide the information set forth
in our second amended and restated bylaws (the “Bylaws”). Under our Bylaws, in order for a stockholder to bring business before an annual meeting of our stockholders (other
than the nomination of directors), the stockholder’s notice must be timely received, which means that a proposal must be received by our Secretary at our principal executive
offices not earlier than the close of business on the 90th day and not later than the close of business on the 60th day prior to the first anniversary of the preceding year’s annual
meeting. Because our 2024 Annual Meeting is scheduled for September 26, 2024, this means that such notice for the 2025 Annual Meeting must be received between June 28,
2025 and July 28, 2025. In the event that the date of the 2025 Annual Meeting of Stockholders is more than 30 days before or more than 60 days after such anniversary date,
notice by the stockholder must be so delivered not earlier than the close of business on the 90th day prior to such annual meeting and not later than the close of business on the
later of the 60th day prior to the date of such annual meeting or, if notice of the meeting is mailed or the first public announcement of the date of such annual meeting is made
less than 75 days prior to the date of such annual meeting, the 15th day following the date on which such notice is mailed or such public announcement of the date of such
meeting is first made by the Company, whichever occurs first.
 
In addition to satisfying the requirements noted above, if a stockholder intends to comply with the SEC’s universal proxy rules and to solicit proxies in support of director
nominees other than the Company’s nominees, the stockholder must provide notice that provides the information required by Rule 14a-19 under the Exchange Act, which
notice must be postmarked or transmitted electronically to the Company at the Company’s principal executive offices no later than 60 calendar days prior to the one-
year anniversary date of the prior annual meeting of stockholders (for the 2025 annual meeting, no later than July 28, 2025). If the date of the 2025 annual meeting is changed
by more than 30 calendar days from such anniversary date, however, then the stockholder must provide notice by the later of 60 calendar days prior to the date of the 2025
annual meeting and the 10th calendar day following the date on which public announcement of the date of the 2025 annual meeting is first made.
 
OTHER BUSINESS
 
The Board knows of no matter other than those described herein that will be presented for consideration at the Special Meeting. However, should any other matters properly
come before the Special Meeting or any adjournments or postponements thereof, it is the intention of the person(s) named in the accompanying proxy to vote in accordance
with their best judgment in the interest of the Company.
 
MISCELLANEOUS
 
The Company will bear all costs incurred in the solicitation of proxies. In addition to solicitation by mail, our officers and employees may solicit proxies by telephone, the
Internet or personally, without additional compensation. We may also make arrangements with brokerage houses and other custodians, nominees and fiduciaries for the
forwarding of solicitation materials to the beneficial owners of shares of our capital stock held of record by such persons, and we may reimburse such brokerage houses and
other custodians, nominees and fiduciaries for their out-of-pocket expenses incurred in connection therewith. We have not engaged a proxy solicitor.
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The SEC has adopted rules that permit companies and intermediaries such as brokers to satisfy delivery requirements for proxy statements with respect to two or more
stockholders sharing the same address by delivering a single proxy statement addressed to those stockholders. This process, which is commonly referred to as “householding,”
potentially provides extra convenience for stockholders and cost savings for companies. The Company and some brokers household proxy materials may deliver a single proxy
statement and/or Notice of Internet Availability of Proxy Materials to multiple stockholders sharing an address unless contrary instructions have been received from the affected
stockholders. Once you have received notice from your broker or the Company that they or the Company will be householding materials to your address, householding will
continue until you are notified otherwise or until you revoke your consent. If, at any time, you no longer wish to participate in householding and would prefer to receive a
separate Notice of Internet Availability of Proxy Materials, please notify your broker if your shares are held in a brokerage account or the Company if you hold registered shares
of capital stock. We will also deliver a separate copy of this Proxy Statement to any stockholder upon written request. Similarly, stockholders who have previously received
multiple copies of disclosure documents may write to the address or call the phone number listed below to request delivery of a single copy of these materials in the future. You
can notify the Company by sending a written request to Know Labs, Inc., Secretary, 619 Western Avenue, Suite 610, Seattle, Washington 98104, by registered, certified or
express mail or by calling the Company at (206) 903-1351.
 

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

Statements in this Proxy Statement that are not historical are forward-looking statements made pursuant to the safe harbor provisions of the Private Securities Litigation Reform
Act of 1995. Such statements include, but are not limited to, statements regarding the Company’s intent to solicit approval of a reverse stock split, the timing of any reverse
stock split, the potential benefits of a reverse stock split, including but not limited to possible increased investor interest, continued listing on the NYSE and the potential for a
higher stock price, the intended income tax treatment of a reverse stock split, the timing and effects of the proposed reverse stock split, and any assumptions underlying any of
the foregoing. These forward-looking statements reflect our current views with respect to, among other things, future events and our financial performance. These statements
are often, but not always, made through the use of words or phrases such as “may,” “should,” “could,” “predict,” “potential,” “believe,” “will likely result,” “expect,”
“continue,” “will,” “anticipate,” “seek,” “estimate,” “intend,” “plan,” “projection,” “would” and “outlook,” or the negative version of those words or other comparable words or
phrases of a future or forward-looking nature. These forward-looking statements are not historical facts, and are based on current expectations, estimates and projections,
management’s beliefs, and certain assumptions made by management, many of which, by their nature, are inherently uncertain and beyond our control. Accordingly, we caution
you that any such forward-looking statements are not guarantees of future performance and are subject to risks, assumptions and uncertainties that are difficult to predict.
 
Actual results may prove to be materially different from the results expressed or implied by the forward-looking statements due to a number of important factors, including, but
not limited to, the following: the risk that any reverse stock split may not result in an increase in our Common Stock price or that we may be unable to maintain our listing on
NYSE, and the other risks set forth above in Proposal 1. For a further discussion of these and other risk factors that could impact our future results and performance, see the
section entitled “Risk Factors” in our most recent Quarterly Report on Form 10-Q and Annual Report on Form 10-K that we have filed with the SEC, and our subsequent filings
with the SEC. Accordingly, you should not place undue reliance on any such forward-looking statements. Any forward-looking statement speaks only as of the date on which it
is made, and, except as otherwise required by law, we do not undertake any obligation to publicly update or review any forward-looking statement, whether as a result of new
information, future developments or otherwise.

 
AVAILABILITY OF ADDITIONAL INFORMATION

 
We file annual, quarterly and current reports, proxy statements, and other information with the SEC. The SEC maintains a website at http://www.sec.gov that contains reports,
proxy and information statements, and other information regarding issuers that file electronically with the SEC.
 
Ronald P. Erickson
Chairman
Seattle, WA
January 17, 2025
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