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Approximate date of commencement of proposed sale to the public: As soon as practicable after the effective date of this Registration

Statement.
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities

Act of 1933, check the following box.  ☒
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box

and list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ☐
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities

Act registration statement number of the earlier effective registration statement for the same offering.  ☐
If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities

Act registration statement number of the earlier effective registration statement for the same offering.  ☐
Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, smaller reporting company,

or an emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth
company” in Rule 12b-2 of the Exchange Act.
 

Large accelerated filer  ☐   Accelerated filer  ☐
Non-accelerated filer  ☒   Smaller reporting company  ☒

   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 7(a)(2)(B) of the Securities Act.  ☐
The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until

the Registrant shall file a further amendment which specifically states that this registration statement shall thereafter become effective in
accordance with Section 8(a) of the Securities Act of 1933, as amended, or until the registration statement shall become effective on such
date as the Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
   



EXPLANATORY NOTE

This Amendment No. 3 (the “Amendment”) to the Registration Statement on Form S-1 (File No. 333-267691) (the “Registration
Statement”) is filed solely to amend Item 16(a) of Part II thereof and to file certain exhibits thereto. The remainder of the Registration
Statement, including the prospectus that forms a part of the Registration Statement, is unchanged and has therefore been omitted.
Accordingly, this Amendment consists only of the facing page, this explanatory note, Item 16(a) of Part II of the Registration Statement, the
signature page to the Registration Statement and the filed exhibits.
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS

Item 16. Exhibits and Financial Statement Schedules.

(a) Exhibits

Exhibit Index
 
Exhibit 
Number   Description

    2.1†

  

Business Combination Agreement, dated as of May  11, 2022, by and among Kensington Capital Acquisition Corp. IV,
Kensington Capital Merger Sub Corp. and Amprius Technologies, Inc. (incorporated by reference to Exhibit 2.1 to the
Company’s Current Report on Form 8-K (File No. 001-41314) filed with the SEC on May 12, 2022)

    3.1
  

Certificate of Incorporation of the Company (incorporated by reference to Exhibit 3.1 to the Company’s Current Report on Form
8-K (File No. 001-41314) filed with the SEC on September 14, 2022)

    3.2
  

Bylaws of the Company (incorporated by reference to Exhibit 3.2 to the Company’s Current Report on Form 8-K (File
No. 001-41314) filed with the SEC on September 14, 2022)

    4.1
  

Specimen Common Stock Certificate (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K
(File No. 001-41314) filed with the SEC on September 14, 2022)

    4.2

  

Warrant Agreement, dated as of March 1, 2022, between the Company and Continental Stock Transfer  & Trust Company
(incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K (File No. 001-41314) filed with the SEC
on March  4, 2022)

    4.3   Specimen Warrant Certificate (included in Exhibit 4.2)

    4.4

  

Warrant Agreement, dated September 14, 2022, between the Company and Continental Stock Transfer  & Trust Company
(incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K (File No.  001-41314) filed with the
SEC on September 14, 2022)

    4.5   Specimen PIPE Warrant Certificate (included in Exhibit 4.4)

    5.1*   Opinion of Wilson Sonsini Goodrich & Rosati, P.C.

  10.1

  

Private Placement Warrants Purchase Agreement, dated as of March  1, 2022, between the Company and Kensington Capital
Sponsor IV LLC (incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K (File No.  001-41314)
filed with the SEC on March 4, 2022)

  10.2
  

Amprius Technologies, Inc. 2022 Equity Incentive Plan (incorporated by reference to Exhibit 10.7 to the Company’s Current
Report on Form 8-K (File No. 001-41314) filed with the SEC on September 14, 2022)

  10.3
  

Amprius Technologies, Inc. 2022 Employee Stock Purchase Plan (incorporated by reference to Annex E of the Company’s
proxy statement/prospectus filed with the SEC on September 1, 2022)

  10.4
  

Amprius Technologies, Inc. Outside Director Compensation Policy (incorporated by reference to Exhibit 10.9 to the Company’s
Current Report on Form 8-K (File No. 001-41314) filed with the SEC on September 14, 2022)

  10.5
  

Amprius Technologies, Inc. Executive Incentive Compensation Plan (incorporated by reference to Exhibit 10.10 to the
Company’s Current Report on Form 8-K (File No. 001-41314) filed with the SEC on September 14, 2022)
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http://www.sec.gov/Archives/edgar/data/1899287/000119312522148038/d325840dex21.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex31.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex32.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex41.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522065635/d279415dex41.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522065635/d279415dex41.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex42.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex42.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522255690/d377019dex51.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522065635/d279415dex101.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex107.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522236526/d362756d424b3.htm#rom362756_68
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex109.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex1010.htm


Exhibit 
Number   Description

  10.6

  

Amprius Technologies, Inc. 2016 Equity Incentive Plan and forms of agreements thereunder (incorporated by reference to
Exhibit 10.11 to the Company’s Current Report on Form 8-K (File No. 001-41314) filed with the SEC on September 14,
2022)

  10.7
  

Amprius Technologies, Inc. Form of Indemnification Agreement (incorporated by reference to Exhibit 10.12 to the Company’s
Registration Statement on Form S-4 (File No. 333-265740) filed with the SEC on August 9, 2022)

  10.8
  

Confirmatory Employment Letter with Dr.  Kang Sun (incorporated by reference to Exhibit 10.3 to the Company’s Current
Report on Form 8-K (File No. 001-41314) filed with the SEC on September  14, 2022)

  10.9
  

Confirmatory Employment Letter with Sandra Wallach (incorporated by reference to Exhibit 10.4 to the Company’s Current
Report on Form 8-K (File No. 001-41314) filed with the SEC on September 14, 2022)

  10.10
  

Amended and Restated Confirmatory Employment Letter with Jonathan Bornstein (incorporated by reference to Exhibit 
10.10 to the Company’s Registration Statement on Form S-1 filed with the SEC on September 30, 2022)

  10.11
  

Amended and Restated Confirmatory Employment Letter with Dr. Ionel Stefan (incorporated by reference to Exhibit  10.11 to
the Company’s Registration Statement on Form S-1 filed with the SEC on September 30, 2022)

  10.12†

  

Lease, dated January  30, 2019, by and between Los Altos Fields, LLC and Amprius, Inc. (incorporated by reference to
Exhibit 10.12 to the Company’s Current Report on Form 8-K (File No.  001-41314) filed with the SEC on September 14,
2022)

  10.13

  

Assignment of Lease, dated May  1, 2022, by and between Amprius, Inc. and Legacy Amprius (incorporated by reference to
Exhibit 10.13 to the Company’s Current Report on Form 8-K (File No.  001-41314) filed with the SEC on September 14,
2022)

  10.14
  

Form of Subscription Agreement (incorporated by reference to Exhibit 10.1 to the Company’s current report on Form 8-K
(File No. 001-41314) filed with the SEC on September 7, 2022)

  10.15†

  

Common Stock Purchase Agreement, dated September  27, 2022, by and between the Company and BRPC II (incorporated
by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K (File No.  001-41314) filed with the SEC on
September 28, 2022)

  10.16

  

Registration Rights Agreement, dated September  27, 2022, by and between the Company and BRPC II (incorporated by
reference to Exhibit 10.2 to the Company’s Current Report on Form 8-K (File No.  001-41314) filed with the SEC on
September 28, 2022)

  21.1
  

List of Subsidiaries (incorporated by reference to Exhibit 21.1 to the Company’s Registration Statement on Form S-1 filed
with the SEC on September 30, 2022)

  23.1   Consent of SingerLewak LLP

  23.2*   Consent of Wilson Sonsini Goodrich & Rosati, P.C. (included in Exhibit 5.1 hereto)

  24.1*   Power of Attorney (included in the signature page to this Registration Statement on Form S-1)

101.CAL   XBRL Taxonomy Extension Calculation Linkbase Document

101.SCH   XBRL Taxonomy Extension Schema Document

101.DEF   XBRL Taxonomy Extension Definition Linkbase Document

101.LAB   XBRL Taxonomy Extension Labels Linkbase Document

101.PRE   XBRL Taxonomy Extension Presentation Linkbase Document
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http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex1011.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522216471/d362756dex1012.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex103.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex104.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522255569/d320485dex1010.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522255569/d320485dex1011.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex1012.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex1013.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522240121/d376140dex101.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522252583/d363271dex101.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522252583/d363271dex102.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522255569/d320485dex211.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522255690/d377019dex51.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1899287/000119312522255690/d377019ds1.htm#sig


Exhibit 
Number  Description

104   Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101)

107*   Filing Fee Table
 
* Previously filed.
† Certain schedules and exhibits have been omitted in accordance with Regulation S-K Item 601(a)(5). A copy of any omitted schedule or

exhibit will be finished to the SEC upon request.
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http://www.sec.gov/Archives/edgar/data/1899287/000119312522286833/d377019dexfilingfees.htm


 SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this registration statement to
be signed on its behalf by the undersigned, thereunto duly authorized, in the city of Fremont, California, on December 27, 2022.
 

AMPRIUS TECHNOLOGIES, INC.

By:  /s/ Dr. Kang Sun
 Name: Dr. Kang Sun
 Title: Chief Executive Officer

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement on Form S-1 has been signed by
the following persons in the capacities and on the dates indicated:
 

Signature  Title  Date

/s/ Dr. Kang Sun
Dr. Kang Sun  

Chief Executive Officer and Director
(Principal Executive Officer)  

December 27, 2022

/s/ Sandra Wallach
Sandra Wallach  

Chief Financial Officer 
(Principal Financial and Accounting Officer)  

December 27, 2022

*
Donald R. Dixon  

Director
 

December 27, 2022

*
Dr. Steven Chu  

Director
 

December 27, 2022

*
Dr. Wen Hsieh  

Director
 

December 27, 2022

*
Justin Mirro  

Director
 

December 27, 2022

 
* By:  /s/ Dr. Kang Sun

 Name: Dr. Kang Sun
 Title: Attorney-in-Fact
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Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the use in this Amendment No. 3 to the Registration Statement (No. 333-267691) on Form S-1 of Amprius Technologies, Inc.
of our report dated June 21, 2022 (except for the reverse recapitalization described in Note 1 as to which the date is November 16, 2022),
relating to the financial statements of Amprius Technologies, Inc., appearing in the Prospectus, which is part of this Registration Statement.

We also consent to the reference to our firm under the heading “Experts” in such Prospectus.

/s/ SingerLewak LLP

San Jose, California
December 27, 2022


