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Item
3.03 Material Modification to Rights of Security Holders.

 
The information set forth under
Item 5.03 of this Current Report on Form 8-K is incorporated by reference into this Item 3.03.
 

Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 
On April 14, 2025, the Board of
Directors of Microbot Medical Inc. (the “Company”) approved an amendment to the Company’s amended and

restated by-laws,
as amended (the “By-laws”), effective immediately, to reduce the quorum requirement for a meeting of stockholders from a majority
of
the votes entitled to be cast on the matter to one third of the votes entitled to be cast on the matter.

 
The amendment modified Section
2.5 of the By-Laws, to provide that at any meeting of the stockholders, a quorum as to any matter shall consist

of one-third of the votes
entitled to be cast on the matter, except where a larger quorum is required by law, by the certificate of incorporation or by the By-
Laws
as amended.

 
The foregoing description of Section
2.5 of the By-Laws does not purport to be complete and is qualified entirely by reference to the full text of

Section 2.5 of the By-Laws,
which is attached as Exhibit 3.1 hereto and is incorporated by reference herein.
 
Item 5.08 Shareholder Director Nominations.

 
The Company currently intends
to hold its annual meeting of stockholders on or about June 10, 2025 (the “2025 Annual Meeting”). The exact

date, time and
location of the 2025 Annual Meeting will be specified in the Company’s proxy statement for the 2025 Annual Meeting. The record date
for
the 2025 Annual Meeting is April 15, 2025.

 
Because the Company’s 2025
Annual Meeting has been changed by more than 30 calendar days from the date of the previous year’s meeting, the

Company is affirming
the deadline for receipt of qualified stockholder proposals submitted pursuant to Rule 14a-8 of the Securities Exchange Act of 1934,
as
amended (the “Exchange Act”), for inclusion in the Company’s proxy materials for the 2025 Annual Meeting.

 
The deadline for the receipt of
any qualified stockholder proposals submitted pursuant to Rule 14a-8 under the Exchange Act shall be not later

than the close of business
on April 28, 2025. In addition, any qualified stockholder seeking to have a nominee to the Board of Directors to be included in
the Company’s
proxy materials for the 2025 Annual Meeting must provide notice to the Company of its intent to do so on a Schedule 14N and file that
notice with the Securities and Exchange Commission (the “SEC”) on or before April 28, 2025.

 
Qualified stockholder proposals
must be received by the Company at its principal executive offices located at 175 Derby St., Bld. 27, Hingham,

MA 02043, addressed to
the Secretary of the Company. All proposals must comply with applicable Delaware law, the rules and regulations promulgated by
the SEC
and the procedures set forth in the Company’s Amended and Restated Bylaws, as amended.

 
Forward Looking Statements

 
This Current Report on Form 8-K
may contain “forward-looking statements.” Such statements which are not purely historical (including, but not

limited to statements
 that contain words such as “will,” “believes,” “plans,” “anticipates,” “expects,”
 “intends,” “would,” “could” and “estimates”) are
forward-looking statements and include
any statements regarding beliefs, plans, expectations or intentions regarding the future, including but not limited to,
regulatory milestones.

 
Actual results could differ from
those projected in any forward-looking statements due to numerous factors. These forward-looking statements are

made as of the date of
 this Form 8-K, and the Company assumes no obligation to update the forward-looking statements, or to update the reasons why
actual results
 could differ from those projected in the forward-looking statements, except as required by law. Although the Company believes that the
beliefs, plans, expectations and intentions contained in this Form 8-K are reasonable, there can be no assurance that such beliefs, plans,
expectations or
intentions will prove to be accurate. Investors should consult all of the information set forth herein and should also
 refer to the risk factors disclosure
outlined in the Company’s reports and statements filed from time-to-time with the Securities
and Exchange Commission.

 
Item
9.01 Financial Statements and Exhibits.
 
(d) Exhibits.
 
Exhibit No.   Description
     
3.1   Amendment
to Section 2.5 of the Amended and Restated By-Laws
104   Cover
Page Interactive Data File (embedded within the Inline XBRL document)
 
 



 
 

SIGNATURES
 

Pursuant to the requirements of
the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto
duly authorized.

 
  MICROBOT MEDICAL INC.
   
  By: /s/ Harel Gadot
  Name: Harel Gadot
  Title: Chief Executive Officer, President and Chairman
 
Date: April 14, 2025
 
 

 



 
Exhibit
3.1

 
2.5.
Quorum of Stockholders. At any meeting of the stockholders a quorum as to any matter shall consist of one-third of the votes entitled
to be cast on the
matter, except where a larger quorum is required by law, by the certificate of incorporation or by these by-laws. Any
meeting may be adjourned from time
to time by a majority of the votes properly cast upon the question, whether or not a quorum is present.
If a quorum is present at an original meeting, a
quorum need not be present at an adjourned session of that meeting. Shares of its own
stock belonging to the corporation or to another corporation, if a
majority of the shares entitled to vote in the election of directors
of such other corporation is held, directly or indirectly, by the corporation, shall neither be
entitled to vote nor be counted for quorum
 purposes; provided, however, that the foregoing shall not limit the right of any corporation to vote stock,
including but not limited
to its own stock, held by it in a fiduciary capacity.
 
 

 


