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Item 1.01. Entry into a Material Definitive Agreement.

As previously announced, on May 11, 2022, Kensington Capital Acquisition Corp. IV, a Cayman Islands exempted company incorporated with
limited liability (“Kensington”), Kensington Merger Sub Corp., a Delaware corporation and a wholly owned subsidiary of Kensington, and Amprius
Technologies, Inc., a Delaware corporation (“Amprius”), entered in to a business combination agreement (the “Business Combination Agreement”)
pursuant to which, among other things, Kensington and Amprius will enter into a business combination (together with the other transactions contemplated
by the Business Combination Agreement, the “Business Combination”). Capitalized terms used but not defined herein have the meanings assigned to them
in the definitive proxy statement/prospectus (the “Proxy Statement/Prospectus”) filed with the Securities and Exchange Commission (the “SEC”) on
September 1, 2022 for the solicitation of proxies in connection with the extraordinary general meeting of Kensington’s shareholders to vote on, among
other things, the Business Combination.

On September 7, 2022 and September 9, 2022, Kensington announced that it had entered into separate subscription agreements with a number of
investors, pursuant to which such investors agreed to purchase, and Kensington agreed to issue to such investors, an aggregate of 1,552,500 PIPE Units (as
defined below) at a price of $10.00 per PIPE Unit (collectively, the “Existing PIPE”). Effective as of September 12, 2022, Kensington entered into a
subscription agreement (the “Subscription Agreement”) with AeroVironment, a global leader in intelligent, multi-domain robotic systems that serves
defense, government and commercial customers and a customer of Amprius (the “Subscriber”), pursuant to which the Subscriber agreed to purchase, and
Kensington agreed to issue to the Subscriber, an aggregate of 500,000 PIPE Units at a price of $10.00 per PIPE Unit (such transaction, the “Additional
PIPE” and, together with the Existing PIPE, the “PIPE”). As a result of the Additional PIPE, the aggregate PIPE Units to be sold in the PIPE will be
2,052,500 PIPE Units for gross proceeds to Kensington of $20,525,000, with all PIPE Units in the PIPE having the same terms. Each “PIPE Unit” consists
of (i) one share of common stock of Kensington after its Domestication (“New Amprius Common Stock”), and (ii) one warrant (each, a “PIPE Warrant”)
to purchase one share of New Amprius Common Stock. The terms of the PIPE Warrants will be governed by a warrant agreement to be entered into at the
closing of the Business Combination (the “Closing”) between New Amprius and Continental Stock Transfer & Trust Company, as warrant agent (the
“PIPE Warrant Agreement”). The PIPE Warrants will be substantially identical to the existing Kensington public warrants, except that the exercise price of
each PIPE Warrant will be $12.50 per share (instead of $11.50 per share, which is the exercise price for the existing Kensington public warrants) and the
average sales price of the New Amprius Common Stock will need to exceed $20.00 per share (instead of $18.00 per share for the existing Kensington
public warrants) for Kensington to be able to redeem the PIPE Warrants. The PIPE Warrants will also not be listed on any securities exchange.

The closing of the sale of the PIPE Units pursuant to the Subscription Agreement is contingent upon, among other customary closing conditions, the
substantially concurrent consummation of the Business Combination. The purpose of the PIPE is to raise additional capital for use by the combined
company following the closing of the Business Combination. The amount received pursuant to the Subscription Agreement is expected to be used to offset
potential redemptions of Kensington Class A ordinary shares in connection with the Business Combination, and such amount may be used by Kensington
to satisfy the Minimum Cash Condition.

Pursuant to the Subscription Agreement, Kensington agreed, among other things, that, within 30 calendar days after the consummation of the
Business Combination, Kensington will file with the SEC, at Kensington’s sole cost and expense, a registration statement registering the resale of the New
Amprius Common Stock to be issued in the PIPE and issuable upon exercise of the PIPE Warrants (the “Resale Registration Statement”), and Kensington
will use its commercially reasonable efforts to have the Resale Registration Statement declared effective as soon as practicable after the filing thereof.

The foregoing description of the Subscription Agreement and the PIPE Warrants is qualified in its entirety by reference to the full text of the form of
the Subscription Agreement, the form of the PIPE Warrant Agreement and the form of the PIPE Warrant certificate, copies of which are filed as Exhibits
10.1, 4.1 and 4.2, respectively, to this Current Report on Form 8-K and incorporated herein by reference.
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Item 3.02. Unregistered Sales of Equity Securities.

The disclosure set forth above in Item 1.01 of this Current Report on Form 8-K is incorporated by reference herein. The securities of Kensington that
may be issued in connection with the Subscription Agreement will not be registered under the Securities Act of 1933, as amended (the “Securities Act”), in
reliance on the exemption from registration provided by Section 4(a)(2) of the Securities Act and/or Regulation D promulgated thereunder.

FORWARD-LOOKING STATEMENTS

This Current Report on Form 8-K includes “forward-looking statements” within the meaning of Section 27A of the Securities Act, Section 21E of
the Securities Exchange Act of 1934, as amended, and the “safe harbor” provisions of the United States Private Securities Litigation Reform Act of 1995,
as amended, including Kensington’s or Amprius’ or their management teams’ expectations, hopes, beliefs, intentions or strategies regarding the future.
Forward-looking statements may be identified by the use of words such as “estimate,” “plan,” “project,” “forecast,” “intend,” “expect,” “anticipate,”
“believe,” “seek” or other 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 the timing and terms of the Business Combination and the sale of the PIPE Units in
the PIPE. These statements are based on various assumptions, whether or not identified in this Current Report on Form 8-K, and on the current
expectations of Amprius’ and Kensington’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 upon by any investors 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 Amprius and Kensington. These forward-looking statements are subject to a number of risks and
uncertainties, including changes in domestic and foreign business, market, financial, political and legal conditions; the inability of the parties to
successfully or timely consummate the Business Combination, including the risk that any regulatory approvals are not obtained, are delayed or are subject
to unanticipated conditions that could adversely affect the combined company or the expected benefits of the Business Combination or that the approval of
the equity holders of Amprius or Kensington is not obtained; failure to realize the anticipated benefits of the Business Combination; risks related to the
rollout of Amprius’ business and the timing of expected business milestones; the effects of competition on Amprius’ business; supply shortages in the
materials necessary for the production of Amprius’ products; the termination of government clean energy and electric vehicle incentives or the reduction in
government spending on vehicles powered by battery technology; delays in construction and operation of production facilities; the amount of redemption
requests made by Kensington’s public equity holders; and the ability of Kensington or the combined company to issue equity or equity-linked securities in
connection with the Business Combination or in the future. Additional information concerning these and other factors that may impact the operations and
projections discussed herein can be found in Kensington’s periodic filings with the SEC, including Kensington’s final prospectus for its initial public
offering filed with the SEC on March 2, 2022 and the Registration Statement (as defined below) filed in connection with the Business Combination. If any
of these risks materialize or our assumptions prove incorrect, actual results could differ materially from the results implied by these forward-looking
statements. There may be additional risks that neither Amprius or Kensington presently know or that Amprius and Kensington 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 Amprius’ and Kensington’s expectations, plans or forecasts of future events and views as of the date of this Current Report on Form 8-K. Amprius
and Kensington anticipate that subsequent events and developments will cause Amprius’ and Kensington’s assessments to change. However, while
Amprius and Kensington may elect to update these forward-looking statements at some point in the future, Amprius and Kensington specifically disclaim
any obligation to do so. These forward-looking statements should not be relied upon as representing Amprius’ or Kensington’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.
Neither Amprius, Kensington, nor any of their respective affiliates have any obligation to update this Current Report on Form 8-K other than as required
by law.

IMPORTANT INFORMATION AND WHERE TO FIND IT

This Current Report on Form 8-K relates to the proposed transaction involving Kensington and Amprius. A full description of the terms of the
transaction is provided in the registration statement on Form S-4 (File No. 333-265740) (as amended, the “Registration Statement”), filed with the SEC by
Kensington. The Registration Statement includes a prospectus with respect to the combined company’s securities to be issued in connection with the
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Business Combination and a preliminary proxy statement with respect to the shareholder meeting of Kensington to vote on the Business Combination.
Kensington also plans to file other documents and relevant materials with the SEC regarding the Business Combination. The Registration Statement was
declared effective by the SEC, and Kensington commenced mailing, on September 1, 2022, the Proxy Statement/Prospectus to the shareholders of
Kensington as of the record date established for voting on the Business Combination. SECURITY HOLDERS OF AMPRIUS AND KENSINGTON ARE
URGED TO READ THE PROXY STATEMENT/PROSPECTUS (INCLUDING ALL AMENDMENTS AND SUPPLEMENTS THERETO) AND
OTHER DOCUMENTS AND RELEVANT MATERIALS RELATING TO THE BUSINESS COMBINATION FILED WITH THE SEC CAREFULLY
AND IN THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BEFORE MAKING ANY VOTING DECISION WITH RESPECT TO THE
BUSINESS COMBINATION BECAUSE THEY CONTAIN IMPORTANT INFORMATION ABOUT THE BUSINESS COMBINATION AND THE
PARTIES TO THE BUSINESS COMBINATION. Shareholders are able to obtain free copies of the Proxy Statement/Prospectus and other documents
containing important information about Amprius and Kensington filed with the SEC through the website maintained by the SEC at http://www.sec.gov.
The information contained on, or that may be accessed through the websites referenced in this Current Report on Form 8-K is not incorporated by
reference into, and is not a part of, this Current Report on Form 8-K.

PARTICIPANTS IN THE SOLICITATION

Kensington and its directors and executive officers may be deemed to be participants in the solicitation of proxies from the shareholders of
Kensington in connection with the Business Combination. Amprius and its officers and directors may also be deemed participants in such solicitation.
Security holders may obtain more detailed information regarding the names, affiliations and interests of certain of Kensington’s executive officers and
directors in the solicitation by reading Kensington’s final prospectus filed with the SEC on March 2, 2022, the Proxy Statement/Prospectus and other
relevant materials filed with the SEC in connection with the Business Combination when they become available. Information concerning the interests of
Kensington’s participants in the solicitation, which may, in some cases, be different from those of Kensington’s shareholders generally, is set forth in the
Proxy Statement/Prospectus.

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, or constitute a solicitation of
any vote or approval in respect of the potential transaction and shall not constitute an offer to sell or a solicitation of an offer to buy the securities of
Kensington, Amprius or the combined company, nor shall there be any sale of any such securities in any state or jurisdiction in which such offer,
solicitation or sale would be unlawful prior to registration or qualification under the securities laws of such state or jurisdiction. No offer of securities shall
be made except by means of a prospectus meeting the requirements of the Securities Act.

Item 9.01. Financial Statements and Exhibits.

(d)    Exhibits.
 
Exhibit No.  Exhibit

4.1
  

Form of PIPE Warrant Agreement (incorporated by reference to Exhibit 4.1 to Kensington Capital Acquisition Corp. IV’s Current
Report on Form 8-K (File no. 001-41313) filed with the SEC on September 7, 2022).

4.2   Form of PIPE Warrant Certificate (included in Exhibit 4.1).

10.1
  

Form of Subscription Agreement (incorporated by reference to Exhibit 10.1 to Kensington Capital Acquisition Corp. IV’s Current
Report on Form 8-K (File no. 001-41313) filed with the SEC on September 7, 2022).

104   Cover Page Interactive Data File (embedded within the Inline XBRL document).
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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: September 12, 2022
 

KENSINGTON CAPITAL ACQUISITION CORP. IV

By:  /s/ Daniel Huber
 Name:  Daniel Huber
 Title:  Chief Financial Officer


