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SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 8-K

CURRENT REPORT

Pursuant to Section 13 or 15(d) of the

Securities Exchange Act of 1934

Date of report (Date of earliest event reported): October 15, 2020

Kensington Capital Acquisition Corp.

(Exact Name of Registrant as Specified in Charter)
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001-39345



85-0796578


(State or other jurisdiction
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(Commission File Number)


(I.R.S. Employer

Identification Number)
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11590


(Address of principal executive offices)


(Zip code)


(703) 674-6514

(Registrant’s telephone number, including area code)


Not Applicable

(Former name or former address, if changed since last report)

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the Registrant under any of the following

provisions:

· Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

· Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

· Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

· Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) Securities registered pursuant to Section 12(b) of the Act:

	Title of each class
	Trading Symbol(s)
	Name of each exchange on which registered

	Units, each consisting of one share of Class A
	
	KCAC.U
	
	The New York Stock Exchange

	common stock, par value $0.0001 per share, and
	
	
	

	one-half of one redeemable warrant
	
	
	

	Class A common stock included as part of the
	KCAC
	The New York Stock Exchange

	units
	
	
	

	Redeemable warrants included as part of the
	KCAC WS
	The New York Stock Exchange

	units, each whole warrant exercisable for one
	
	
	

	share of Class A common stock at an exercise
	
	
	

	price of $11.50
	
	
	



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

Emerging growth company ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐
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Item 7.01 Regulation FD Disclosure.

Attached as Exhibit 99.1 to this Current Report on Form 8-K and incorporated herein by reference into this Item 7.01 is the Analyst Day Presentation, dated October 2020, that will be used by Kensington Capital Acquisition Corp., a Delaware corporation (“Kensington”), in presentations to certain Kensington stockholders and other persons, including at an analyst day presentation scheduled for October 15, 2020, in connection with Kensington’s previously disclosed proposed business combination with QuantumScape Corporation, a Delaware corporation (the “Company”), and the other transactions contemplated by that certain Business Combination Agreement, dated as of September 2, 2020, among Kensington, Kensington Merger Sub Corp., a Delaware corporation and a wholly-owned direct subsidiary of Kensington, and the Company, as amended on September 21, 2020 (the “Business Combination Agreement” and the “Proposed Transactions”).

The foregoing Exhibit 99.1 and the information set forth therein are being furnished pursuant to Item 7.01 and shall not be deemed to be filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) or otherwise be subject to the liabilities of that section, nor shall they be deemed to be incorporated by reference in any filing under the Securities Act of 1933, as amended (the “Securities Act”) or the Exchange Act.

************

Important Information and Where to Find It

In connection with the Proposed Transactions, Kensington has filed a registration statement on Form S-4, including a proxy statement/prospectus/information statement (the “Registration Statement”), with the Securities and Exchange Commission (the “SEC”), which includes a preliminary proxy statement to be distributed to holders of Kensington’s common stock in connection with Kensington’s solicitation of proxies for the vote by Kensington’s stockholders with respect to the Proposed Transactions and other matters as described in the Registration Statement, a prospectus relating to the offer of the securities to be issued to the Company’s stockholders in connection with the Proposed Transactions, and an information statement to Company’s stockholders regarding the Proposed Transactions. After the Registration Statement has been declared effective, Kensington will mail a definitive proxy statement/prospectus, when available, to its stockholders. Investors and security holders and other interested parties are urged to read the proxy statement/prospectus, any amendments thereto and any other documents filed with the SEC carefully and in their entirety when they become available because they will contain important information about Kensington, the Company and the Proposed Transactions. Investors and security holders may obtain free copies of the preliminary proxy statement/prospectus and definitive proxy statement/prospectus (when available) and other documents filed with the SEC by Kensington through the website maintained by the SEC at http://www.sec.gov, or by directing a request to: Kensington Capital Acquisition Corp., 1400 Old Country Road, Suite 301, Westbury, NY 11590.

Participants in the Solicitation

Kensington and the Company and their respective directors and certain of their respective executive officers and other members of management and employees may be considered participants in the solicitation of proxies with respect to the Proposed Transactions. Information about the directors and executive officers of Kensington is set forth in the Registration Statement. Additional information regarding the participants in the proxy solicitation and a description of their direct and indirect interests, by security holdings or otherwise, will be included in the Registration Statement and other relevant materials to be filed with the SEC regarding the Proposed Transactions when they become available. Stockholders, potential investors and other interested persons should read the Registration Statement carefully when it becomes available before making any voting or investment decisions. When available, these documents can be obtained free of charge from the sources indicated above.
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No Offer or Solicitation

This Current Report on Form 8-K shall not constitute an offer to sell or the solicitation of an offer to buy any securities, nor shall there be any sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction. No offering of securities shall be made except by means of a prospectus meeting the requirements of Section 10 of the Securities Act.

Forward-Looking Statements

This Current Report on Form 8-K includes, or incorporates by reference, certain statements that are not historical facts but are forward-looking statements for purposes of the safe harbor provisions under the United States Private Securities Litigation Reform Act of 1995. Forward-looking statements generally are accompanied by words such as “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,” “expect,” “should,” “would,” “plan,” “predict,” “potential,” “seem,” “seek,” “future,” “outlook,” and similar expressions that predict or indicate future events or trends or that are not statements of historical matters. These forward-looking statements include, but are not limited to, statements regarding estimates and forecasts of revenue and other financial and performance metrics, projections of market opportunity, expectations and timing related to product development, potential benefits of the Proposed Transactions, and expectations related to the terms and timing of the Proposed Transactions. These statements are based on various assumptions and on the current expectations of Kensington’s and the Company’s management and are not predictions of actual performance. These forward-looking statements are provided for illustrative purposes only and are not intended to serve as, and must not be relied on by any investor as, a guarantee, an assurance, a prediction or a definitive statement of fact or probability. Actual events and circumstances are difficult or impossible to predict and will differ from assumptions. Many actual events and circumstances are beyond the control of Kensington and the Company. These forward looking statements are subject to a number of risks and uncertainties, including general economic, financial, legal, political and business conditions and changes in domestic and foreign markets; the outcome of judicial proceedings to which Kensington or the Company may become a party (including any legal proceedings that may be instituted against Kensington or the Company following announcement of the Proposed Transactions); the inability of the parties to successfully or timely consummate the Proposed Transactions or to satisfy the other conditions to the closing of the Proposed Transactions, including the risk that any required regulatory approvals are not obtained, are delayed or are subject to unanticipated conditions that could adversely affect the combined company; the risk that the approval of the stockholders of Kensington for the Proposed Transactions is not obtained; failure to realize the anticipated benefits of the Proposed Transactions, including as a result of a delay in consummating the Proposed Transaction or difficulty in, or costs associated with, integrating the businesses of Kensington and the Company; the amount of redemption requests made by Kensington’s stockholders; the occurrence of events that may give rise to a right of one or both of Kensington and the Company to terminate the Business Combination Agreement; risks related to the rollout of the Company’s business, the development and performance of the Company’s products, and the timing of expected business milestones; the risk that the Proposed Transactions disrupt Kensington’s or the Company’s current plans and operations as a result of the announcement of the Proposed Transactions; the ability to grow and manage growth following the Proposed Transactions; the effects of competition on the Company’s future business; and those factors discussed in the Registration Statement under the heading “Risk Factors,” and other documents of Kensington filed, or to be filed, with the SEC. If the risks materialize or assumptions prove incorrect, actual results could differ materially from the results implied by these forward-looking statements. There may be additional risks that neither Kensington nor the Company presently do not know or that Kensington and the Company currently believe are immaterial that could also cause actual results to differ from those contained in the forward-looking statements. In addition, forward-looking statements reflect Kensington’s and the Company’s expectations, plans or forecasts of future events and views as of the date of this Current Report on Form 8-K. Kensington and the Company anticipate that subsequent events and developments will cause their assessments to change. However, while Kensington and the Company may elect to update these forward-looking statements at some point in the future, Kensington and the Company specifically disclaim any obligation to do so. These forward-looking statements should not be relied upon as representing Kensington’s or the Company’s assessments as of any date subsequent to the date of this Current Report on Form 8-K. Accordingly, undue reliance should not be placed upon the forward-looking statements.
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Item 9.01 Financial Statements and Exhibits.

(d) Exhibits

	Number
	
	Description
	

	
	
	
	

	99.1
	Analyst Day Presentation, dated October 2020
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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: October 15, 2020

KENSINGTON CAPITAL ACQUISITION CORP.

By:	/s/ Daniel Huber
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Name: Daniel Huber

Title: Chief Financial Officer

Exhibit 99.1
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Confidentiality, Proprietary Information, and Forward Looking Statements

his presentation contains proprietary and confidential information of QuantumScape Corporation, and the entire content should be considered
onfidential Information.” This presentation is made solely for informational purposes, and o representation or warranty, express or implied, is
made by QuantumScape or any of its representatives as to the information contained in these materials or disclosed during any related
presentations or discussions, Any securifes shallbo offered only to accredited investors n a private placement pursuant to Regulation D under the

ecurities Act of 1933 or another available exemption, and this presentation is intended solely for the purposes of familiarizing such investors with
the company. This presentation is not an offer {0 sell nor does it seek an offer to buy securities in any jurisdiction where the offer or sale is not
permited. To the extent the terms of any potential ransaction are included in this presentaton, thoss terms are incuded for iscussion purposes
only.

+ This presentation contains forward-looking statements and information based on management's current expectations as of the date of this.
presentation. All statements other than statements of historical fact contained in this présentation, inciuding statements regarding
QuantumScape's future operating results, financial position, business strategy, addressable market, anticipated benefits of its technologies,
projected factory economics, pro forma information, and plans and objectives for future operations and products are forward-looking statements.
The words “may,” “will” "estimate,” “pro forma,” “expect,” “plan,” *believe,” “potential,” “predict” "target,” “should,” “would,” “could,” "continue,”
“believe.” “project.” “iniend" or similar terminology are intended to identify forward-looking statements, although not all forward-looking statements
‘contain ihese identifying words. QuantumScape may not actually achieve the plans, intentions, or expectations disclosed in these forward-looking
statements, and you should ot place undus reliance on these fonwalcooking statements, Actual resulfs may difr materialy from tose
contemplated in these statements due to a variety of risks and uncertainties, including risks and uncertainties related to the company’s ability to
execute on s business sirategy, attractand retain customers, ramp commercial production, develop new products, enhance existing producis,
compete effectively, and manage growth and costs; and the duration and global impact of COVID-19.

* QuantumScape is not under any obligation, and expressly disclaims any duty, o update any statement made in this presentation, whether as a
result of new information, new developments or otherwise, except to the extent that disclosure may be required by faw. The company has not
independently verified the siatistical and other indusiry data generated by independent parties and contained in ths presentation and accordingly
cannot guarantee their accuracy or completeness.

« This presentation contains non-GAAP financial measures and key metrics relating to the company’s projected future performance. A reconciliation
of these non-GAAP financial measures o the coresponding GAAP measures on a forward-looking basis is not available because the various
reconciling items are difficult to predict and subject {6 constant change.

.
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Transaction Overview

Overview

+ Founded in 2010, QuantumScape Corporation has developed the only lithium-metal sold-state battery with automotive OEM validation
+ Kensington Capital Acquisiion Corporation (NYSE: KCAG.U) is an automotve-reated special purpose acquisiion company with §230mm cash hel i trust

+ QuantumScape and Kensington are combining to advance and accelerate the commercialization of QuantumScape's battery technology

Capital Structure
+ QuantumScape shareholders are oling 100% of their equity
- Transacton proceeds are being etained in the business
+  Proforma for the transaction (assuming no redemptions)

o QuantumScape will have ~$1.15bn of cash to fund commercialization plans (5230mm KCAC cash held i trust, S500mm in PIPE proceeds, and $471mm
QuantumScape cash’)

& Noadditional equity capital need expected prior (o production launch

Valuation

+ BV of $3.3bn which is ~1.0x of 2027 sales.

+ Represents aractive entry muliples relative 10 peer group metrics

ified QuantumScape as a unique and compelling i

that is developing leading solid-state battery technology to accelerate the shi

CommiomScape. (M QIArSiaecashpcas st oty 135205 b S St i 1887 e o oncret i P, 100 o ebwgers ser g oden 3
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QuantumScape: Redefining Batteries

QuantumScape has
Once in a Solid-state batteries the only lithium-metal
century shift to are the key to solid-state battery
electrified vehicles making this shift with automotive
OEM validation

N
QuantumScape.
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Visionary Management Team

Select Management Team Members
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QuantumScape

By the

Numbers

$802mm of Commiitted Capital’

Over $300mm spent on development to date

10 Years of R&D Investment
Founded in 2010

200+ Employees

World Class Next-gen Battery Development Team

200+ Patents?

Materials, Use and Process

Extensive Trade Secrets

Processes and Intellectual Property
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Lithium-Metal: The Next Generation of Battery
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Massive Untapped Demand If Batteries Meet Mass Market Requirements
90M+ vehicles produced annually represents in excess of $450B of potential battery sales annually!
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Conventional Lithium-lon Cell Energy Density Has Hit a Ceiling
o Need for Disruptive Innovation to Dramatically Advance Energy Density
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Conventional Lithium-lon Batteries Have Reached Their Physical Limit
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hium-Metal Anode is Required for High Energy Density

The Indusiry Needs a Fundamental Redesign of Battery Technology
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QuantumScape Has The Solution

Conventional Liquid Battery
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The Only Battery That Enables Mass Market Transformation
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‘QuantumScape

QuantumScape’s Value Proposition

Energy / Capacity: Significantly increases volumetric and gravimetric energy density v/
+ Eliminates graphite/silicon anode host material

Fast Charging: Enables <15 minute fast charge (0 - 80%) v
« Eliminates lithium diffusion bottleneck in anode host material

Cost: Lower cost v
+ Eliminates anode host material and manufacturing costs

Battery Lifefime: Increased life v
+ No capacity loss at anode interface

Intrinsically Sofer: Eliminates organic separator Vi

+ Solid-state separator is nonflammable and noncombustible
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Significant Technology Advantage

Protected by ~200 Patents' and ~ 100 Trade Secrets
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Revolutionary Technology Removes the Tradeoffs
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CWUmSccpe

“Volkswagen has already tested
QuantumScape early-stage solid-state
battery sample cells in Germany running
at automotive rates of power.”

~Volkswagen Group Press Release

.
QuantumScape
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Volkswagen Committed to QuantumScape Technology

rviev VOLKSWAGEN Volkswagen has become the largest sharefolder of QuantumScape. Our US$100
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QuantumScape is a Step-Function Ahead of Conventional Cells
Energy-optimized Cell Designs
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Unique processes use equipment that is Materials have robust and well-established
already used at scale in battery or ceramics supply chains served by diversified chemical,
industries mining and materials firms
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QuantumScape Company Timeline and Key Milestones
In 10 years, QuantumScape Executed on Key Technological and Operational Breakthroughs
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QuantumScape Has Significant Upside Potential
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Consolidated Balance Sheet
(in Thousands, Except Share and per Share Amounts)
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Consolidated Statements of Operations and Comprehensive Loss
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Consolidated Statements of Cash Flows
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