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If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box: ☐

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, other than securities offered only
in connection with dividend or interest reinvestment plans, 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 registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that shall become effective upon filing with the Commission pursuant to
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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 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 or until the registration
statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

On September 30, 2022, Amprius Technologies, Inc., a Delaware corporation (“Amprius,” the “Company,” “we,” “us” or “our”), filed a
registration statement with the Securities and Exchange Commission (the “SEC”) on Form S-1 (File No. 333-267683) (as amended, the “Initial
Registration Statement”). The Initial Registration Statement was declared effective by the SEC on December 2, 2022. On April 5, 2023, the Company
filed a post-effective amendment on Form S-1 (the “Post-Effective Amendment No. 1”) to the Initial Registration Statement to (i) include information
from the Company’s Annual Report on Form 10-K for the year ended December 31, 2022 that was filed on March 30, 2023; and (ii) update certain other
information in the Registration Statement. The Post-Effective Amendment No. 1 was declared effective by the SEC on April 7, 2023. This post-effective
amendment No. 2 to Form S-1 on Form S-3 (the “Post-Effective Amendment No. 2”) is being filed to (i) convert the Initial Registration Statement, as
amended by Post-Effective Amendment No. 1, into a registration statement on Form S-3 and (ii) update certain information regarding the selling
securityholders.

No additional securities are being registered under this post-effective amendment and all applicable registration and filing fees were paid at the
time of the original filing of the Registration Statement.
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The information in this prospectus is not complete and may be changed. The securities may not be sold until the registration statement filed
with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not soliciting an offer to
buy these securities in any state where the offer or sale is not permitted.
 

Subject to Completion, dated October 2, 2023

PROSPECTUS

103,039,482 Shares of Common Stock
16,400,000 Private Warrants
6,535,000 Public Warrants

 
 

 

Amprius Technologies, Inc.
 

 
This prospectus relates to the registration of the Common Stock, par value $0.0001 per share, of Amprius Technologies, Inc. (the “Common Stock”) and

warrants to purchase shares of Common Stock as described herein.

This prospectus relates to the offer by us, and the resale by the selling securityholders, of up to (i) 16,400,000 shares of Common Stock issuable upon the
exercise of an aggregate of 16,400,000 warrants, each of which is exercisable at a price of $11.50 per share (the “Private Warrants”), (ii) 6,535,000 shares of
Common Stock issuable upon the exercise of 6,535,000 warrants, each of which is exercisable at a price of $11.50 per share (the “Sponsor IPO Warrants”),
issued as part of units in the Company’s initial public offering (the warrants issued in the initial public offering collectively, the “Public Warrants”) and
(iii) 2,052,500 shares of Common Stock issuable upon the exercise of 2,052,500 warrants, each of which is exercisable at a price of $12.50 per share, issued as
part of units in a private placement (the “PIPE Warrants” and, together with the Private Warrants and the Public Warrants, the “Warrants”).

This prospectus also relates to the resale from time to time by the selling securityholders of an aggregate of up to (i) 78,051,982 shares of Common Stock
and (ii) 22,935,000 Warrants, comprised of (1) 6,535,000 Sponsor IPO Warrants and (2) 16,400,000 Private Warrants.

The selling securityholders may sell any, all or none of the securities and we do not know when or in what amount the selling securityholders may sell
their securities hereunder following the date of this prospectus. The selling securityholders may sell the securities described in this prospectus in a number of
different ways and at varying prices. We provide more information about how the selling securityholders may sell their securities in the section titled “Plan of
Distribution” appearing elsewhere in this prospectus.

We are registering the offer and sale of these securities to satisfy certain registration rights we have granted under certain agreements between us and the
selling securityholders. We will not receive any of the proceeds from the sale of the securities by the selling securityholders. We will pay the expenses associated
with registering the sales by the selling securityholders other than any underwriting discounts and commissions; see “Use of Proceeds” for more information.

Our Common Stock is listed on the New York Stock Exchange (the “NYSE”) under the symbol “AMPX,” and our Public Warrants are listed on the NYSE
under the symbol “AMPX.W.” On September 29, 2023, the last quoted sale price for our Common Stock as reported on the NYSE was $4.74 per share and the
last quoted sale price for our Public Warrants as reported on the NYSE was $0.30 per warrant.

We are an “emerging growth company” and a “smaller reporting company” as defined under the federal securities laws, and, as such, may elect to comply
with certain reduced public company reporting requirements for this and future filings. We will provide information in any applicable prospectus supplement
regarding any listing of securities other than shares of our common stock on any securities exchange.

Investing in our securities involves risks. Please carefully read the information under the headings “Risk Factors”
beginning on page 4 of this prospectus and “Item 1A—Risk Factors” of our most recent Annual Report on Form 10-K
and our subsequently filed Quarterly Reports on 10-Q that are incorporated by reference in this prospectus before you
invest in our securities.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or passed
upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is   , 2023.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the “SEC”) using a “shelf”
registration process. Under this shelf registration process, the selling securityholders and their permitted transferees may from time to time sell the
securities offered by them described in this prospectus in one or more offerings through any means described in the section entitled “Plan of
Distribution.” We will not receive any proceeds from the sale by such selling securityholders of the securities offered by them described in this
prospectus.

We may also provide a prospectus supplement or post-effective amendment to the registration statement to add information to, or update or change
information contained in, this prospectus. The prospectus supplement may also add, update or change information contained in this prospectus. You
should read both this prospectus and any applicable prospectus supplement or post-effective amendment to the registration statement together with the
additional information to which we refer you in the sections of this prospectus titled “Where You Can Find Additional Information” and “Incorporation
by Reference.”

Neither we nor the selling securityholders have authorized anyone to provide you with information that is different from that contained, or
incorporated by reference, in this prospectus, any applicable prospectus supplement or in any related free writing prospectus. Neither we nor the selling
securityholders take any responsibility for, and can provide no assurance as to the reliability of, any other information that others may give you. This
prospectus and any applicable prospectus supplement or any related free writing prospectus do not constitute an offer to sell or the solicitation of an
offer to buy any securities other than the securities described in the applicable prospectus supplement or an offer to sell or the solicitation of an offer to
buy such securities in any circumstances in which such offer or solicitation is unlawful. You should assume that the information appearing in this
prospectus, any prospectus supplement, the documents incorporated by reference and any related free writing prospectus is accurate only as of their
respective dates. Our business, financial condition, results of operations and prospects may have changed materially since those dates.
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PROSPECTUS SUMMARY

This summary highlights selected information that is presented in greater detail elsewhere, or incorporated by reference, in this prospectus. It
does not contain all of the information that may be important to you and your investment decision. Before investing in our securities, you should
carefully read this entire prospectus, including the matters set forth in the section titled “Risk Factors” and the financial statements and related
notes and other information that we incorporate by reference herein, including our Annual Report on Form 10-K and our Quarterly Reports on
Form 10-Q. Unless the context indicates otherwise, references in this prospectus to “Amprius,” “we,” “our” and “us” refer, collectively, to
Amprius Technologies, Inc., a Delaware corporation, and its subsidiaries taken as a whole.

Company Overview

Amprius has developed and, since 2018, been in commercial production of an ultra-high energy density lithium-ion battery for mobility
applications leveraging disruptive silicon anodes. Our silicon anode technology enables batteries with higher energy density, higher power density,
and extreme fast charging capabilities over a wide range of operating temperatures, which results in our batteries providing superior performance
compared to conventional graphite lithium-ion batteries. Our silicon anodes are a direct drop-in replacement of the graphite anode in
traditional lithium-ion batteries, and our manufacturing process leverages the manufacturing process for conventional lithium-ion batteries and the
related supply chain.

Today, our batteries are primarily used for existing and emerging aviation applications, including unmanned aerial systems, such as drones
and high-altitude pseudo satellites. We believe our proprietary technology has the potential for broad application in electric transportation.

Our batteries and their performance specifications have been tested and validated for application by over 40 customers, including Airbus,
AeroVironment, BAE Systems, the U.S. Army and Teledyne FLIR, and we have shipped over 10,000 batteries to date, which have enabled mission
critical applications. Our proprietary silicon anode structures, battery cell designs and manufacturing processes are defended by our portfolio of
patents, trade secrets and know-how developed over 10 years of research and development.

We currently manufacture batteries on a kWh-scale manufacturing line at our headquarters in Fremont, California, where we believe demand
for our batteries exceeds our manufacturing capacity. We are working to meet the expected demand in several rapidly growing addressable markets,
including by designing and building a large-scale manufacturing facility that can produce batteries at GWh+ scale.

Corporate Information

Our principal executive offices are located at 1180 Page Avenue, Fremont, California 94538, and our telephone number is
(800) 425-8803. Our website is www.amprius.com. We make available free of charge through our website our Annual Reports on
Form 10-K, Quarterly Reports on Form 10-Q and Current Reports on Form 8-K, and amendments to these reports filed or furnished pursuant to
Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) as soon as reasonably practicable after we
electronically file such material with, or furnish such material to, the SEC. These reports and other information are also available, free of charge, at
www.sec.gov. Information contained on, or that can be accessed through, the websites referenced in this prospectus are not a part of, and are not
incorporated into, this prospectus.
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THE OFFERING

Issuance of Common Stock
 

Shares of our Common Stock outstanding prior to
exercise of all Warrants

86,440,500 shares

 
Shares of our Common Stock that may be issued upon
exercise of all Warrants

24,987,500 shares

 
Use of Proceeds We will not receive any proceeds from the sale of our Common Stock and Warrants offered

by the selling securityholders (the “Securities”). We will receive up to an aggregate of
approximately $289.4 million, assuming the exercise in full of all of the Warrants offered
by the selling securityholders for cash. However, the exercise price of the Public Warrants
and Private Warrants is $11.50 per share, and the exercise price of the PIPE Warrants is
$12.50 per share, each of which exceeds $4.74, the closing price of our Common Stock on
the NYSE on September 29, 2023. The likelihood that warrant holders will exercise the
Warrants and any cash proceeds that we would receive is dependent upon the market price
of our Common Stock. If the market price for our Common Stock is less than $11.50 per
share, in the case of the Private Warrants and Public Warrants, or $12.50 per share, in the
case of the PIPE Warrants, we believe warrant holders will be unlikely to exercise their
Warrants. We expect to use any net proceeds from the exercise of the Warrants for general
corporate purposes. See the section titled “Use of Proceeds” for more information.

Resale of Common Stock and Warrants
 

Shares of Common Stock offered by the selling
securityholders hereunder (including the shares of
Common Stock that may be issued pursuant to the
exercise of the Warrants)

103,039,482 shares

 
Warrants offered by the selling securityholders
hereunder (representing the Private Warrants and the
Sponsor IPO Warrants)

22,935,000 Warrants

 
Redemption The Public Warrants are redeemable in certain circumstances. See the section titled

“Description of Capital Stock—Warrants” for further discussion.
 
Risk Factors See the section titled “Risk Factors” and other information included in this prospectus for a

discussion of factors that you should consider carefully before deciding to invest in our
Common Stock and Warrants.
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NYSE Symbol “AMPX” for our Common Stock and “AMPX.W” for our Public Warrants.

The number of shares of Common Stock outstanding is as of September 15, 2023 and excludes the following:
 

 •  13,582,871 shares of our Common Stock issuable upon the exercise of outstanding options under the Amprius Technologies, Inc. 2016
Equity Incentive Plan, with a weighted average exercise price of $1.36 per share;

 

 •  16,400,000 shares of our Common Stock issuable upon the exercise of Private Warrants, with an exercise price of $11.50 per share;
 

 •  29,268,236 shares of our Common Stock issuable upon the exercise of Public Warrants, with an exercise price of $11.50 per share;
 

 •  2,052,500 shares of our Common Stock issuable upon the exercise of PIPE Warrants, with an exercise price of $12.50 per share;
 

 •  13,654,841 shares of our Common Stock reserved for future issuance under the Amprius Technologies, Inc. 2022 Equity Incentive
Plan (the “2022 Plan”);

 

 •  568,708 shares of our Common Stock issuable upon the vesting of outstanding restricted stock units granted under the 2022 Plan; and
 

 •  1,836,101 shares of our Common Stock reserved for future issuance under the Amprius Technologies, Inc. 2022 Employee Stock
Purchase Plan.
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RISK FACTORS

An investment in our securities involves a high degree of risk. The prospectus supplement applicable to each offering of our securities will contain
a discussion of the risks applicable to an investment in our securities. Prior to making a decision about investing in our securities, you should carefully
consider the specific risk factors discussed under “Part I—Item 1A—Risk Factors” of our most recent Annual Report on Form 10-K and in “Part II—
Item 1A—Risk Factors” in our most recent Quarterly Report on Form 10-Q filed subsequent to such Form 10-K that are incorporated herein by
reference, together with all of the other information contained or incorporated by reference in the prospectus supplement or appearing or incorporated by
reference in this prospectus, as may be amended, supplemented or superseded from time to time by other reports we file with the SEC in the future. The
risks and uncertainties we have described are not the only ones we face. Additional risks and uncertainties not presently known to us or that we currently
deem immaterial may also affect our operations.
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FORWARD-LOOKING STATEMENTS

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and each prospectus supplement
contain certain statements that constitute “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended
(the “Securities Act”) and Section 21E of the Exchange Act. The words “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,”
“expect,” “could,” “would,” “project,” “plan,” “potentially,” “likely,” and similar expressions and variations thereof are intended to identify forward-
looking statements, but are not the exclusive means of identifying such statements. Those statements appear in this prospectus, any accompanying
prospectus supplement and the documents incorporated herein and therein by reference, particularly in the sections titled “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and include statements regarding the intent, belief or current
expectations of our management that are subject to known and unknown risks, uncertainties and assumptions. You are cautioned that any such forward-
looking statements are not guarantees of future performance and involve risks and uncertainties, and that actual results may differ materially from those
projected in the forward-looking statements as a result of various factors.

Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you should
not rely upon forward-looking statements as predictions of future events. The events and circumstances reflected in the forward-looking statements may
not be achieved or occur and actual results could differ materially from those projected in the forward-looking statements. Except as required by
applicable law, including the securities laws of the United States and the rules and regulations of the SEC, we do not plan to publicly update or revise
any forward-looking statements contained herein after we distribute this prospectus, whether as a result of any new information, future events or
otherwise.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based
upon information available to us as of the date of this prospectus, and although we believe such information forms a reasonable basis for such
statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted a thorough inquiry
into, or review of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely
upon these statements.

This prospectus and the documents incorporated by reference in this prospectus may contain market data that we obtain from industry sources.
These sources do not guarantee the accuracy or completeness of the information. Although we believe that our industry sources are reliable, we do not
independently verify the information. The market data may include projections that are based on a number of other projections. While we believe these
assumptions to be reasonable as of the date of this prospectus, actual results may differ from the projections.
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USE OF PROCEEDS

All of the shares of Common Stock and Warrants offered by the selling securityholders pursuant to this prospectus will be sold by the selling
securityholders for their respective accounts. We will not receive any of the proceeds from the sale of such securities hereunder. We may receive up to
approximately $289.4 million, assuming the exercise in full of all of the Warrants for cash. However, the exercise price of the Public Warrants and
Private Warrants is $11.50 per share, and the exercise price of the PIPE Warrants is $12.50 per share, each of which exceeds $4.74, the closing price of
our Common Stock on the NYSE on September 29, 2023. The likelihood that warrant holders will exercise the Warrants and any cash proceeds that we
would receive is dependent upon the market price of our Common Stock. If the market price for our Common Stock is less than $11.50 per share, in the
case of the Private Warrants and Public Warrants, or $12.50 per share, in the case of the PIPE Warrants, we believe warrant holders will be unlikely to
exercise their Warrants. We expect to use any net proceeds from the exercise of the Warrants for general corporate purposes.

With respect to the registration of the Common Stock and Warrants offered by the selling securityholders pursuant to this prospectus, the selling
securityholders will pay any underwriting discounts and commissions incurred by them in disposing of such securities. We will bear all other costs, fees
and expenses incurred in effecting the registration of such securities covered by this prospectus, including, without limitation, all registration and filing
fees, NYSE listing fees, and fees of our counsel and our independent registered public accountants.
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SELLING SECURITYHOLDERS

This prospectus relates to the offer by us, and the resale by the selling securityholders of: (i) up to 16,400,000 shares of Common Stock issuable
upon the exercise of an aggregate of 16,400,000 Private Warrants, each of which is exercisable at a price of $11.50 per share, (ii) up to 6,535,000 shares
of Common Stock issuable upon the exercise of 6,535,000 Sponsor IPO Warrants, each of which is exercisable at a price of $11.50 per share, and (iii) up
to 2,052,500 shares of Common Stock issuable upon the exercise of 2,052,500 PIPE Warrants, each of which is exercisable at a price of $12.50 per
share.

This prospectus also relates to the resale from time to time by the selling securityholders of an aggregate of: (i) 78,051,982 shares of Common
Stock and (ii) 22,935,000 Warrants, comprised of (1) 6,535,000 Sponsor IPO Warrants and (2) 16,400,000 Private Warrants.

The selling securityholders may from time to time offer and sell any or all of the Common Stock and Warrants set forth below pursuant to this
prospectus and any accompanying prospectus supplement. When we refer to the “selling securityholders” in this prospectus, we mean the persons listed
in the table below, and the pledgees, donees, transferees, assignees, successors, distributes, designees and others who later come to hold any of the
selling securityholders’ interest in the Common Stock or Warrants other than through a public sale. We cannot advise you as to whether the selling
securityholders will in fact sell any or all of such Common Stock or Warrants. In addition, the selling securityholders may sell, transfer or otherwise
dispose of, at any time and from time to time, the Common Stock and Warrants in transactions exempt from the registration requirements of the
Securities Act after the date of this prospectus. For purposes of this table, we have assumed that the selling securityholders will have sold all of the
Securities covered by this prospectus upon the completion of the offering. For information regarding transactions between us and the selling
securityholders, see the sections of our proxy statement/prospectus filed with the SEC on September 21, 2023 titled “Management Prior to and
Following the Mergers,” “Certain Relationships and Related Party Transactions” and “Amprius’ Executive Compensation,” which are incorporated
herein by reference.

We have determined beneficial ownership in accordance with the rules of the SEC and the information is not necessarily indicative of beneficial
ownership for any other purpose. Unless otherwise indicated below, to our knowledge, the persons and entities named in the tables have sole voting and
sole investment power with respect to all securities that they beneficially own, subject to community property laws where applicable.

A selling securityholder may sell or otherwise transfer all, some or none of such shares in this offering. See the section titled “Plan of
Distribution” elsewhere in this prospectus.

The following table is prepared based on information provided to us by the selling securityholders and the 86,440,500 shares of Common Stock
outstanding as of September 15, 2023. It sets forth the name and address of the selling securityholders, the aggregate number of shares of Common
Stock and Warrants that the selling securityholders may offer pursuant to this prospectus, the beneficial ownership of the selling securityholders both
before and after the offering, and the shares of Common Stock and Warrants being offered by the selling securityholders and does not reflect any other
Company securities that the selling securityholder may own, beneficially or otherwise.
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Name of Selling
Securityholder   

Common Stock
Beneficially

Owned Prior to
Offering    

Private
Warrants

Beneficially
Owned Prior
to Offering    

Public
Warrants

Beneficially
Owned Prior to

Offering    

Number of
Shares of

Common Stock
Being Offered    

Number of
Private

Warrants
Being

Offered    

Number
of Public
Warrants

Being
Offered  

  

Common Stock
Beneficially Owned
After the Offered

Shares of Common
Stock are Sold    

Private Warrants
Beneficially Owned
After the Offered
Warrants are Sold    

Private Warrants
Beneficially Owned
After the Offered
Warrants are Sold  

  Number    %    Number    %    Number    %  
Amprius Holdings(1)    65,515,552    —     —     65,515,552    —     —     —     —     —     —     —     —  
KPCB Holdings, Inc.,

as nominee(2)    200,000    —     —     200,000    —     —     —     —     —     —     —     —  
Entities affiliated with

Trident Capital(3)    200,000    —     —     200,000    —     —     —     —     —     —     —     —  
The Dixon Revocable

Trust under
agreement dated
June 17, 1988(4)    200,000    —     —     200,000    —     —     —     —     —     —     —     —  

Terence Tan Eng
Chuan(5)    50,000    —     —     50,000    —     —     —     —     —     —     —     —  

Yi Cui and Meng Sui
Family Trust(6)    50,000    —     —     50,000    —     —     —     —     —     —     —     —  

Dr. Steven Chu(7)    5,000    —     —     5,000    —     —     —     —     —     —     —     —  
Entities affiliated with

VantagePoint
Capital Partners(8)    400,000    —     —     400,000    —     —     —     —     —     —     —     —  

AeroVironment, Inc.
(9)    1,000,000    —     —     1,000,000    —     —     —     —     —     —     —     —  

Kensington Capital
Partners, LLC(10)    7,308,142    4,700,000    —     7,308,142    4,700,000    —     —     —     —     —     —     —  

Justin E. Mirro 2020
Qualified Annuity
Trust dated June 27,
2020(11)    —     —     —     —     —     —     —     —     —     —     —     —  

Kensington Capital
Trust dated June 27,
2020(12)    2,000,000    —     —     2,000,000    —     —     —     —     —     —     —     —  

Justin Mirro(13)    200,000    200,000    —     200,000    200,000    —     —     —     —     —     —     —  
Daniel Huber(14)    200,000    200,000    —     200,000    200,000    —     —     —     —     —     —     —  
memang GmbH(15)    2,040,000    700,000    400,000    2,040,000    700,000    400,000    —     —     —     —     —     —  
Robert J. Remenar

Living Trust dated
6/9/99(16)    1,840,000    700,000    400,000    1,840,000    700,000    400,000    —     —     —     —     —     —  

Robert J. Remenar(17)    210,000    —     —     210,000    —     —     —     —     —     —     —     —  
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Name of Selling
Securityholder   

Common Stock
Beneficially

Owned Prior to
Offering    

Private
Warrants

Beneficially
Owned Prior
to Offering    

Public
Warrants

Beneficially
Owned Prior to

Offering    

Number of
Shares of

Common Stock
Being Offered    

Number of
Private

Warrants
Being

Offered    

Number
of Public
Warrants

Being
Offered  

  

Common Stock
Beneficially Owned
After the Offered

Shares of Common
Stock are Sold    

Private Warrants
Beneficially Owned
After the Offered
Warrants are Sold    

Private Warrants
Beneficially Owned
After the Offered
Warrants are Sold  

  Number    %    Number    %    Number    %  
Simon E. Boag Trust

u/a dated
7/12/99(18)    995,000    600,000    100,000    995,000    600,000    100,000    —     —     —     —     —     —  

DEHC LLC(19)    3,801,000    2,100,000    20,000    3,801,000    2,100,000    20,000    —     —     —     —     —     —  
Thomas W.

LaSorda(20)    580,000    375,000    80,000    580,000    375,000    80,000    —     —     —     —     —     —  
Nicole R. Nason and

David G. Nason,
JTEN(21)    340,000    200,000    20,000    340,000    200,000    20,000    —     —     —     —     —     —  

Ninbeta AB(22)    2,141,549    900,000    840,000    2,141,549    900,000    840,000    —     —     —     —     —     —  
Family Trust

Partnership,
LLC(23)    410,000    250,000    40,000    410,000    250,000    40,000    —     —     —     —     —     —  

Mitchell Quain(24)    50,000    —     —     50,000    —     —     —     —     —     —     —     —  
Donald L. Runkle

and Virginia A.
Runkle, JTEN(25)    518,000    275,000    80,000    518,000    275,000    80,000    —     —     —     —     —     —  

Matthew
Simoncini(26)    625,000    300,000    140,000    625,000    300,000    140,000    —     —     —     —     —     —  

Michael T.
Lamoretti(27)    650,000    500,000    —     650,000    500,000    —     —     —     —     —     —     —  

BVA Capital,
LLC(28)    1,025,344    —     800,000    1,025,344    —     800,000    —     —     —     —     —     —  

Marc Chernoff(29)    1,123,895    —     880,000    1,123,895    —     880,000    —     —     —     —     —     —  
Equity Trust

Company,
Custodian f/b/o
Linda Chernoff
IRA(30)    600,000    500,000    —     600,000    500,000    —     —     —     —     —     —     —  

John A. Narcum and
Donna L. Narcum,
JTEN(31)    360,000    300,000    —     360,000    300,000    —     —     —     —     —     —     —  

John A. Narcum(32)    20,000    —     —     20,000    —     —     —     —     —     —     —     —  
Nora L. Huber(33)    426,000    350,000    —     426,000    350,000    —     —     —     —     —     —     —  
John Andrew

Arney(34)    525,000    300,000    140,000    525,000    300,000    140,000    —     —     —     —     —     —  
Lauren M.

Buttazzoni and
Angelo L.
Buttazzoni,
JTEN(35)    285,000    250,000    —     285,000    250,000    —     —     —     —     —     —     —  

Albert Ferrara(36)    300,000    250,000    —     300,000    250,000    —     —     —     —     —     —     —  
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Securityholder   

Common Stock
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Offering    
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Offering    
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Shares of

Common Stock
Being Offered    

Number of
Private

Warrants
Being

Offered    
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Common Stock
Beneficially Owned
After the Offered

Shares of Common
Stock are Sold    

Private Warrants
Beneficially Owned
After the Offered
Warrants are Sold    

Private Warrants
Beneficially Owned
After the Offered
Warrants are Sold  

  Number    %    Number    %    Number    %  
Equity Trust

Company,
Custodian f/b/o
Erich Jungwirth
IRA(37)    300,000    250,000    —     300,000    250,000    —     —     —     —     —     —     —  

Erich Jungwirth(38)    5,000    —     —     5,000    —     —     —     —     —     —     —     —  
Jill R. Weeks

Revocable
Trust(39)    300,000    200,000    60,000    300,000    200,000    60,000    —     —     —     —     —     —  

Robert J. Remenar
and Lynne M.
Remenar
Irrevocable Gift
Trust f/b/o Jessica
L. Remenar dated
12/23/21(40)    330,000    200,000    60,000    330,000    200,000    60,000    —     —     —     —     —     —  

CPCDD Group,
LLC(41)    295,000    200,000    40,000    295,000    200,000    40,000    —     —     —     —     —     —  

Linda Velasco
Revocable
Trust(42)    1,940,000    200,000    1,000,000    1,940,000    200,000    1,000,000    —     —     —     —     —     —  

Gerald Scott
Sweetland(43)    390,000    200,000    100,000    390,000    200,000    100,000    —     —     —     —     —     —  

Michael J.
Weinbaum(44)    780,000    150,000    400,000    780,000    150,000    400,000    —     —     —     —     —     —  

Morgan Powell(45)    310,000    100,000    100,000    310,000    100,000    100,000    —     —     —     —     —     —  
William E. Kassling

2011 Trust(46)    320,000    100,000    200,000    320,000    100,000    200,000    —     —     —     —     —     —  
Vande Steeg Family

Trust(47)    320,000    100,000    200,000    320,000    100,000    200,000    —     —     —     —     —     —  
PThree Five

Limited(48)    250,000    100,000    100,000    250,000    100,000    100,000    —     —     —     —     —     —  
Peter Allan

Goode(49)    370,000    100,000    200,000    370,000    100,000    200,000    —     —     —     —     —     —  
Wes Robinson(50)    180,000    100,000    40,000    180,000    100,000    40,000    —     —     —     —     —     —  
Milius/Prigohzy

2001 Revocable
Trust(51)    240,000    100,000    80,000    240,000    100,000    80,000    —     —     —     —     —     —  

Kariega Capital I,
S.L.(52)    120,000    100,000    —     120,000    100,000    —     —     —     —     —     —     —  

Kariega Ventures,
S.L.(53)    25,000    —     —     25,000    —     —     —     —     —     —     —     —  
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  Number    %    Number    %    Number    %  
Julian Philipp

Ameler(54)    120,000    100,000    —     120,000    100,000    —     —     —     —     —     —     —  
Jock Paton(55)    60,000    50,000    —     60,000    50,000    —     —     —     —     —     —     —  
Doug Hirsch(56)    75,000    50,000    10,000    75,000    50,000    10,000    —     —     —     —     —     —  
Daizoku, LLC(57)    92,500    50,000    5,000    92,500    50,000    5,000    —     —     —     —     —     —  
IncWell TWL

Investments
LLC(58)    22,500    —     —     22,500    —     —     —     —     —     —     —     —  

 
(1) Certain directors and executive officers of the Company own Amprius Holdings securities or options to purchase Amprius Holdings securities, and all directors of Amprius are also

directors of Amprius Holdings, but none of our directors or executive officers are deemed to have or share beneficial ownership with respect to any shares of Common Stock owned by
Amprius Holdings. Amprius Holdings is the majority stockholder of the Company and has in the past had certain commercial arrangements with the Company.

(2) Securities offered hereby consist of (i) 92,200 shares of Common Stock beneficially owned by Kleiner Perkins Caufield & Byers XIV, LLC (“KPCB XIV”), (ii) 7,800 shares of
Common Stock beneficially owned by KPCB XIV Founders Fund, LLC (“KPCB XIV Founders”), (iii) 92,200 shares of Common Stock issuable upon the exercise of 92,200 PIPE
Warrants beneficially owned by KPCB XIV and (iv) 7,800 shares of Common Stock issuable upon the exercise of 7,800 PIPE Warrants beneficially owned by KPCB XIV Founders.
All securities are held for convenience in the name of “KPCB Holdings, Inc., as nominee” for the accounts of such entities. The managing member of KPCB XIV and KPCB XIV
Founders is KPCB XIV Associates, LLC (“KPCB XIV Associates”). L. John Doerr, Brook Byers, William “Bing” Gordon and Theodore E. Schlein, the managing members of KPCB
XIV Associates, exercise shared voting and dispositive control over the shares held by KPCB XIV and KPCB XIV Founders. Such managing members disclaim beneficial ownership
of all shares held by KPCB XIV and KPCB XIV Founders except to the extent of their pecuniary interest therein.

(3) Securities offered hereby consist of (i) 96,267 shares of Common Stock held by Trident Capital Fund-VI, L.P. (“Trident Fund VI”), (ii) 3,733 shares of Common Stock held by Trident
Capital Fund—VI Principals Fund, L.L.C. (“Trident Principals VI”), (iii) 96,267 shares of Common Stock issuable upon the exercise of 96,267 PIPE Warrants and (iv) 3,733 shares of
Common Stock issuable upon the exercise of 3,733 PIPE Warrants. Trident Capital Management VI, L.L.C. (“TCM VI”) is the sole general partner of Trident Fund VI and the sole
managing member of Trident Principals VI. Donald R. Dixon, a member of our board of directors, Arneek Multani and John Moragne (collectively, the “Managing Members”) are the
managing members of TCM VI and, as such, may be deemed to have shared voting dispositive power with respect to the securities held of record by each of Trident Fund VI and
Trident Principals VI. The Managing Members disclaim beneficial ownership such securities, except to the extent of their respective pecuniary interest therein.

(4) Securities offered hereby consist of (i) 100,000 shares of Common Stock and (ii) 100,000 shares of Common Stock issuable upon the exercise of 100,000 PIPE Warrants. Mr. Dixon, a
member of our board of directors, and Elizabeth W. Dixon are co-trustees of The Dixon Revocable Trust under agreement dated June 17, 1988.

(5) Securities offered hereby consist of (i) 25,000 shares of Common Stock and (ii) 25,000 shares of Common Stock issuable upon the exercise of 25,000 PIPE Warrants.
(6) Securities offered hereby consist of (i) 25,000 shares of Common Stock and (ii) 25,000 shares of Common Stock issuable upon the exercise of 25,000 PIPE Warrants. Dr. Yi Cui and

Meng Sui are co-trustees of the Yi Cui and Meng Sui Family Trust.
(7) Securities offered hereby consist of (i) 2,500 shares of Common Stock and (ii) 2,500 shares of Common Stock issuable upon the exercise of 2,500 PIPE Warrants. Dr. Steven Chu is a

member of our board of directors.
(8) Consists of (i) 100,000 shares of Common Stock held by VantagePoint CleanTech Partners II, L.P. (“VP CleanTech”), (ii) 100,000 shares of Common Stock held by VantagePoint

Venture Partners 2006 (Q), L.P. (“VP Venture”), (iii) 100,000 shares of Common Stock issuable upon the exercise of 100,000 PIPE Warrants held by VP CleanTech, and (iv) 100,000
shares of Common Stock issuable upon the exercise of 100,000 PIPE Warrants held by VP Venture. Alan Salzman is the managing member of VantagePoint Venture Associates 2006,
L.L.C., the general partner for VP Venture and the Chief Executive Officer of VantagePoint CleanTech Management, Ltd., the general partner for VantagePoint CleanTech Associates
II, L.P., the general partner for VP CleanTech and may be deemed to beneficially own the shares held by VP Venture and VP CleanTech. Mr. Salzman disclaims beneficial ownership
of all such shares.

(9) Securities offered hereby consist of (i) 500,000 shares of Common Stock and (ii) 500,000 shares of Common Stock issuable upon the exercise of 500,000 PIPE Warrants.
AeroVironment, Inc. has certain commercial arrangements with the Company.
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(10) Securities offered hereby consist of (i) 2,497,142 shares of Common Stock, (ii) 111,000 shares of Common Stock issuable upon the exercise of 111,000 PIPE Warrants, (iii) 4,700,000
shares of Common Stock issuable upon the exercise of 4,700,000 Private Warrants and (iv) 4,700,000 Private Warrants. Justin Mirro, a member of our board of directors, is the
managing member of Kensington Capital Partners, LLC.

(11) Mr. Mirro, a member of our board of directors, is trustee of the Justin E. Mirro 2020 Qualified Annuity Trust dated June 27, 2020.
(12) Elizabeth Mirro, the wife of Justin Mirro, a member of our board of directors, is trustee of the Kensington Capital Trust dated June 27, 2020.
(13) Securities offered hereby consist of (i) 200,000 shares of Common Stock issuable upon the exercise of 200,000 Private Warrants and (ii) 200,000 Private Warrants. Mr. Mirro is a

member of our board of directors.
(14) Securities offered hereby consist of (i) 200,000 shares of Common Stock issuable upon the exercise of 200,000 Private Warrants and (ii) 200,000 Private Warrants. Mr. Huber was the

Chief Financial Officer of Kensington prior to the Business Combination.
(15) Securities offered hereby consist of (i) 840,000 shares of Common Stock, (ii) 700,000 shares of Common Stock issuable upon the exercise of 700,000 Private Warrants, (iii) 400,000

shares of Common Stock issuable upon the exercise of 400,000 Sponsor IPO Warrants, (iv) 100,000 shares of Common Stock issuable upon the exercise of 100,000 PIPE Warrants, (v)
700,000 Private Warrants and (vi) 400,000 Sponsor IPO Warrants. Dieter Zetsche, Vice Chairman and President of Kensington prior to the Business Combination, is the Managing
Director of memang GmbH.

(16) Securities offered hereby consist of (i) 740,000 shares of Common Stock, (ii) 700,000 shares of Common Stock issuable upon the exercise of 700,000 Private Warrants, (iii) 400,000
shares of Common Stock issuable upon the exercise of 400,000 Sponsor IPO Warrants, (iv) 700,000 Private Warrants and (v) 400,000 Sponsor IPO Warrants. Robert J. Remenar, Chief
Operating Officer of Kensington prior to the Business Combination, is trustee of the Robert J. Remenar Living Trust dated 6/9/99.

(17) Securities offered hereby consist of (i) 100,000 shares of Common Stock and (ii) 110,000 shares of Common Stock issuable upon the exercise of 110,000 PIPE Warrants. Mr. Remenar
was Chief Operating Officer of Kensington prior to the Business Combination.

(18) Securities offered hereby consist of (i) 270,000 shares of Common Stock, (ii) 600,000 shares of Common Stock issuable upon the exercise of 600,000 Private Warrants, (iii) 100,000
shares of Common Stock issuable upon the exercise of 100,000 Sponsor IPO Warrants, (iv) 25,000 shares of Common Stock issuable upon the exercise of 25,000 PIPE Warrants, (v)
600,000 Private Warrants and (vi) 100,000 Sponsor IPO Warrants. Simon E. Boag, Kensington’s Chief Technology Officer prior to the Business Combination, is trustee of the Simon
E. Boag Trust u/a dated 7/12/99.

(19) Securities offered hereby consist of (i) 1,570,000 shares of Common Stock, (ii) 2,100,000 shares of Common Stock issuable upon the exercise of 2,100,000 Private Warrants, (iii)
20,000 shares of Common Stock issuable upon the exercise of 20,000 Sponsor IPO Warrants, (iv) 111,000 shares of Common Stock issuable upon the exercise of 111,000 PIPE
Warrants, (v) 2,100,000 Private Warrants and (vi) 20,000 Sponsor IPO Warrants. Mr. Huber, Chief Financial Officer of Kensington prior to the Business Combination, is the managing
member of DEHC LLC.

(20) Securities offered hereby consist of (i) 125,000 shares of Common Stock, (ii) 375,000 shares of Common Stock issuable upon the exercise of 375,000 Private Warrants, (iii) 80,000
shares of Common Stock issuable upon the exercise of 80,000 Sponsor IPO Warrants, (iv) 375,000 Private Warrants and (v) 80,000 Sponsor IPO Warrants. Thomas W. LaSorda was a
director of Kensington prior to the Business Combination.

(21) Securities offered hereby consist of (i) 110,000 shares of Common Stock, (ii) 200,000 shares of Common Stock issuable upon the exercise of 200,000 Private Warrants, (iii) 20,000
shares of Common Stock issuable upon the exercise of 20,000 Sponsor IPO Warrants, (iii) 10,000 shares of Common Stock issuable upon the exercise of 10,000 PIPE Warrants, (iv)
200,000 Private Warrants and (v) 20,000 Sponsor IPO Warrants.

(22) Securities offered hereby consist of (i) 301,549 shares of Common Stock, (ii) 900,000 shares of Common Stock issuable upon the exercise of 900,000 Private Warrants, (iii) 840,000
shares of Common Stock issuable upon the exercise of 840,000 Sponsor IPO Warrants, (iv) 100,000 shares of Common Stock issuable upon the exercise of 100,000 PIPE Warrants, (v)
900,000 Private Warrants and (vi) 840,000 Sponsor IPO Warrants. Anders Pettersson, a director of Kensington prior to the Business Combination, is director of Ninbeta AB and
exercises voting and dispositive control over the securities held by Ninbeta AB.

(23) Securities offered hereby consist of (i) 120,000 shares of Common Stock, (ii) 250,000 shares of Common Stock issuable upon the exercise of 250,000 Private Warrants, (iii) 40,000
shares of Common Stock issuable upon the exercise of 40,000 Sponsor IPO Warrants, (iv) 250,000 Private Warrants and (v) 40,000 Sponsor IPO Warrants. Mitchell Quain, a director
of Kensington prior to the Business Combination, exercises voting and dispositive control over the securities held by Family Trust Partnership, LLC.

(24) Securities offered hereby consist of 50,000 shares of Common Stock issuable upon the exercise of 50,000 PIPE Warrants. Mr. Quain was a director of Kensington prior to the Business
Combination.

(25) Securities offered hereby consist of (i) 143,000 shares of Common Stock, (ii) 275,000 shares of Common Stock issuable upon the exercise of 275,000 Private Warrants, (iii) 80,000
shares of Common Stock issuable upon the exercise of 80,000 Sponsor IPO Warrants, (iv) 20,000 shares of Common Stock issuable upon the exercise of 20,000 PIPE Warrants, (v)
275,000 Private Warrants and (vi) 80,000 Sponsor IPO Warrants. Donald L. Runkle was a director of Kensington prior to the Business Combination.
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(26) Securities offered hereby consist of (i) 110,000 shares of Common Stock, (ii) 300,000 shares of Common Stock issuable upon the exercise of 300,000 Private Warrants, (iii) 140,000
shares of Common Stock issuable upon the exercise of 140,000 Sponsor IPO Warrants, (iv) 75,000 shares of Common Stock issuable upon the exercise of 75,000 PIPE Warrants, (v)
300,000 Private Warrants and (vi) 140,000 Sponsor IPO Warrants. Matthew Simoncini was a director of Kensington prior to the Business Combination.

(27) Securities offered hereby consist of (i) 100,000 shares of Common Stock, (ii) 500,000 shares of Common Stock issuable upon the exercise of 500,000 Private Warrants, (iii) 50,000
shares of Common Stock issuable upon the exercise of 50,000 PIPE Warrants and (iv) 500,000 Private Warrants.

(28) Securities offered hereby consist of (i) 225,344 shares of Common Stock, (ii) 800,000 shares of Common Stock issuable upon the exercise of 800,000 Sponsor IPO Warrants and (iii)
800,000 Sponsor IPO Warrants. Michael T. Lamoretti is a member of BVA Capital, LLC and exercises voting and dispositive control over the securities held by BVA Capital, LLC.

(29) Securities offered hereby consist of (i) 243,895 shares of Common Stock, (ii) 880,000 shares of Common Stock issuable upon the exercise of 880,000 Sponsor IPO Warrants and (iii)
880,000 Sponsor IPO Warrants.

(30) Securities offered hereby consist of (i) 100,000 shares of Common Stock, (ii) 500,000 shares of Common Stock issuable upon the exercise of 500,000 Private Warrants and (iii)
500,000 Private Warrants.

(31) Securities offered hereby consist of (i) 60,000 shares of Common Stock, (ii) 300,000 shares of Common Stock issuable upon the exercise of 300,000 Private Warrants and (v) 300,000
Private Warrants.

(32) Securities offered hereby consist of (i) 10,000 shares of Common Stock and (ii) 10,000 shares of Common Stock issuable upon the exercise of 10,000 PIPE Warrants.
(33) Securities offered hereby consist of (i) 73,000 shares of Common Stock, (ii) 350,000 shares of Common Stock issuable upon the exercise of 350,000 Private Warrants, (iii) 3,000

shares of Common Stock issuable upon the exercise of 3,000 PIPE Warrants and (iv) 350,000 Private Warrants.
(34) Securities offered hereby consist of (i) 60,000 shares of Common Stock, (ii) 300,000 shares of Common Stock issuable upon the exercise of 300,000 Private Warrants, (iii) 140,000

shares of Common Stock issuable upon the exercise of 140,000 Sponsor IPO Warrants, (iv) 25,000 shares of Common Stock issuable upon the exercise of 25,000 PIPE Warrants, (v)
300,000 Private Warrants and (vi) 140,000 Sponsor IPO Warrants.

(35) Securities offered hereby consist of (i) 35,000 shares of Common Stock, (ii) 250,000 shares of Common Stock issuable upon the exercise of 250,000 Private Warrants and (iii) 250,000
Private Warrants.

(36) Securities offered hereby consist of (i) 50,000 shares of Common Stock, (ii) 250,000 shares of Common Stock issuable upon the exercise of 250,000 Private Warrants and (iii) 250,000
Private Warrants.

(37) Securities offered hereby consist of 50,000 shares of Common Stock, (ii) 250,000 shares of Common Stock issuable upon the exercise of 250,000 Private Warrants and (iii) 250,000
Private Warrants. Erich Jungwirth is the registered holder of such securities.

(38) Securities offered hereby consist of 5,000 shares of Common Stock issuable upon the exercise of 5,000 PIPE Warrants.
(39) Securities offered hereby consist of (i) 40,000 shares of Common Stock, (ii) 200,000 shares of Common Stock issuable upon the exercise of 200,000 Private Warrants, (iii) 60,000

shares of Common Stock issuable upon the exercise of 60,000 Sponsor IPO Warrants, (iv) 200,000 Private Warrants and (v) 60,000 Sponsor IPO Warrants. Jill R. Weeks is trustee of
the Jill R. Weeks Revocable Trust.

(40) Securities offered hereby consist of (i) 70,000 shares of Common Stock, (ii) 200,000 shares of Common Stock issuable upon the exercise of 200,000 Private Warrants, (iii) 60,000
shares of Common Stock issuable upon the exercise of 60,000 Sponsor IPO Warrants, (iv) 200,000 Private Warrants and (v) 60,000 Sponsor IPO Warrants. Robert J. Remenar, Chief
Operating Officer of Kensington prior to the Business Combination, is trustee of the Robert J. Remenar and Lynne M. Remenar Irrevocable Gift Trust f/b/o Jessica L. Remenar dated
12/23/21.

(41) Securities offered hereby consist of (i) 40,000 shares of Common Stock, (ii) 200,000 shares of Common Stock issuable upon the exercise of 200,000 Private Warrants, (iii) 40,000
shares of Common Stock issuable upon the exercise of 40,000 Sponsor IPO Warrants, (iv) 15,000 shares of Common Stock issuable upon the exercise of 15,000 PIPE Warrants, (v)
200,000 Private Warrants and (vi) 40,000 Sponsor IPO Warrants. Charles A. Samuelson is a member of CPCDD Group, LLC and exercises voting and dispositive power over the
securities held by CPCDD Group, LLC.

(42) Securities offered hereby consist of (i) 640,000 shares of Common Stock, (ii) 200,000 shares of Common Stock issuable upon the exercise of 200,000 Private Warrants, (iii) 1,000,000
shares of Common Stock issuable upon the exercise of 1,000,000 Sponsor IPO Warrants, (iv) 100,000 shares of Common Stock issuable upon the exercise of 100,000 PIPE Warrants,
(v) 200,000 Private Warrants and (vi) 1,000,000 Sponsor IPO Warrants. Linda Velasco is trustee of the Linda Velasco Revocable Trust.

(43) Securities offered hereby consist of (i) 90,000 shares of Common Stock, (ii) 200,000 shares of Common Stock issuable upon the exercise of 200,000 Private Warrants, (iii) 100,000
shares of Common Stock issuable upon the exercise of 100,000 Sponsor IPO Warrants, (iv) 200,000 Private Warrants and (v) 100,000 Sponsor IPO Warrants.

(44) Securities offered hereby consist of (i) 230,000 shares of Common Stock, (ii) 150,000 shares of Common Stock issuable upon the exercise of 150,000 Private Warrants, (iii) 400,000
shares of Common Stock issuable upon the exercise of 400,000 Sponsor IPO Warrants, (iv) 150,000 Private Warrants and (v) 400,000 Sponsor IPO Warrants.
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(45) Securities offered hereby consist of (i) 90,000 shares of Common Stock, (ii) 100,000 shares of Common Stock issuable upon the exercise of 100,000 Private Warrants, (iii) 100,000
shares of Common Stock issuable upon the exercise of 100,000 Sponsor IPO Warrants, (iv) 20,000 shares of Common Stock issuable upon the exercise of 20,000 PIPE Warrants, (v)
100,000 Private Warrants and (vi) 100,000 Sponsor IPO Warrants.

(46) Securities offered hereby consist of (i) 20,000 shares of Common Stock, (ii) 100,000 shares of Common Stock issuable upon the exercise of 100,000 Private Warrants, (iii) 200,000
shares of Common Stock issuable upon the exercise of 200,000 Sponsor IPO Warrants, (iv) 100,000 Private Warrants and (v) 200,000 Sponsor IPO Warrants. William Ruffner is
trustee of the William E. Kassling 2011 Trust.

(47) Securities offered hereby consist of (i) 20,000 shares of Common Stock, (ii) 100,000 shares of Common Stock issuable upon the exercise of 100,000 Private Warrants, (iii) 200,000
shares of Common Stock issuable upon the exercise of 200,000 Sponsor IPO Warrants, (iv) 100,000 Private Warrants and (v) 200,000 Sponsor IPO Warrants. Nickolas Vande Steeg is
trustee of the Vande Steeg Family Trust.

(48) Securities offered hereby consist of (i) 50,000 shares of Common Stock, (ii) 100,000 shares of Common Stock issuable upon the exercise of 100,000 Private Warrants, (iii) 100,000
shares of Common Stock issuable upon the exercise of 100,000 Sponsor IPO Warrants, (iv) 100,000 Private Warrants and (v) 100,000 Sponsor IPO Warrants. Mark Robertshaw is a
director of PThree Five Limited and exercises voting and dispositive power over the securities held by PThree Five Limited.

(49) Securities offered hereby consist of (i) 70,000 shares of Common Stock, (ii) 100,000 shares of Common Stock issuable upon the exercise of 100,000 Private Warrants, (iii) 200,000
shares of Common Stock issuable upon the exercise of 200,000 Sponsor IPO Warrants, (iv) 100,000 Private Warrants and (v) 200,000 Sponsor IPO Warrants.

(50) Securities offered hereby consist of (i) 40,000 shares of Common Stock, (ii) 100,000 shares of Common Stock issuable upon the exercise of 100,000 Private Warrants, (iii) 40,000
shares of Common Stock issuable upon the exercise of 40,000 Sponsor IPO Warrants, (iv) 100,000 Private Warrants and (v) 40,000 Sponsor IPO Warrants.

(51) Securities offered hereby consist of (i) 60,000 shares of Common Stock, (ii) 100,000 shares of Common Stock issuable upon the exercise of 100,000 Private Warrants, (iii) 80,000
shares of Common Stock issuable upon the exercise of 80,000 Sponsor IPO Warrants, (iv) 100,000 Private Warrants and (v) 80,000 Sponsor IPO Warrants. M. Scott Milius is trustee of
the Milius/Prigohzy 2001 Revocable Trust.

(52) Securities offered hereby consist of (i) 20,000 shares of Common Stock, (ii) 100,000 shares of Common Stock issuable upon the exercise of 100,000 Private Warrants and (iii) 100,000
Private Warrants. Enric Asunción Escorsa is the administrator of Kariega Capital I, S.L. and exercises voting and dispositive control over the securities held by Kariega Capital I, S.L.

(53) Securities offered hereby consist of 25,000 shares of Common Stock issuable upon the exercise of 25,000 PIPE Warrants. Natalie Bel Hill is the administrator of Kariega Ventures,
S.L. and exercises voting and dispositive control over the securities held by Kariega Ventures, S.L.

(54) Securities offered hereby consist of (i) 20,000 shares of Common Stock, (ii) 100,000 shares of Common Stock issuable upon the exercise of 100,000 Private Warrants and (iii) 100,000
Private Warrants.

(55) Securities offered hereby consist of (i) 10,000 shares of Common Stock, (ii) 50,000 shares of Common Stock issuable upon the exercise of 50,000 Private Warrants and (iii) 50,000
Private Warrants.

(56) Securities offered hereby consist of (i) 15,000 shares of Common Stock, (ii) 50,000 shares of Common Stock issuable upon the exercise of 50,000 Private Warrants, (iii) 10,000 shares
of Common Stock issuable upon the exercise of 10,000 Sponsor IPO Warrants, (iv) 50,000 Private Warrants and (v) 10,000 Sponsor IPO Warrants.

(57) Securities offered hereby consist of (i) 25,000 shares of Common Stock, (ii) 50,000 shares of Common Stock issuable upon the exercise of 50,000 Private Warrants, (iii) 5,000 shares
of Common Stock issuable upon the exercise of 5,000 Sponsor IPO Warrants, (iv) 12,500 shares of Common Stock issuable upon the exercise of 12,500 PIPE Warrants, (v) 50,000
Private Warrants and (vi) 5,000 Sponsor IPO Warrants.

(58) Securities offered hereby consist of 22,500 shares of Common Stock issuable upon the exercise of 22,500 PIPE Warrants. Mr. LaSorda is the managing member of IncWell TWL
Investments LLC. Mr. LaSorda was a director of Kensington prior to the Business Combination.
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DESCRIPTION OF SECURITIES

The description of our securities is incorporated by reference to Exhibit 4.6 to our Annual Report on Form 10-K for the fiscal year ended
December  31, 2022, filed with the SEC on March 30, 2023.
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PLAN OF DISTRIBUTION

This prospectus relates to the offer by us, and the resale by the selling securityholders of: (i) up to 16,400,000 shares of Common Stock issuable
upon the exercise of an aggregate of 16,400,000 Private Warrants, each of which is exercisable at a price of $11.50 per share, (ii) up to 6,535,000 shares
of Common Stock issuable upon the exercise of 6,535,000 Sponsor IPO Warrants, each of which is exercisable at a price of $11.50 per share, and (iii) up
to 2,052,500 shares of Common Stock issuable upon the exercise of 2,052,500 PIPE Warrants, each of which is exercisable at a price of $12.50 per
share.

This prospectus also relates to the resale from time to time by the selling securityholders of an aggregate of: (i) 78,051,982 shares of Common
Stock and (ii) 22,935,000 Warrants, comprised of (1) 6,535,000 Sponsor IPO Warrants and (2) 16,400,000 Private Warrants.

We will not receive any of the proceeds of the sale of the Securities offered by this prospectus. We will receive up to an aggregate of
approximately $289.4 million assuming the exercise in full of all of the Warrants for cash. The likelihood that warrant holders will exercise the Warrants
and any cash proceeds that we would receive is dependent upon the market price of our Common Stock. If the market price for our Common Stock is
less than $11.50 per share, in the case of the Private Warrants and Public Warrants, or $12.50 per share, in the case of the PIPE Warrants, we believe
warrant holders will be unlikely to exercise their Warrants. The aggregate proceeds to the selling securityholders from the sale of the Securities will be
the purchase price of the Securities less any discounts and commissions. We will not pay any brokers’ or underwriters’ discounts and commissions in
connection with the registration and sale of the Securities covered by this prospectus. The selling securityholders reserve the right to accept and, together
with their respective agents, to reject, any proposed purchases of Securities to be made directly or through agents.

The Securities offered by this prospectus may be sold from time to time to purchasers:
 

 •  directly by the selling securityholders;
 

 •  through underwriters, broker-dealers or agents, who may receive compensation in the form of discounts, commissions or agent’s
commissions from the selling securityholders or the purchasers of the securities; or

 

 •  through a combination of any of these methods of sale.

Any underwriters, broker-dealers or agents who participate in the sale or distribution of the securities may be deemed to be “underwriters” within
the meaning of the Securities Act. As a result, any discounts, commissions or concessions received by any such broker-dealer or agents who are deemed
to be underwriters will be deemed to be underwriting discounts and commissions under the Securities Act. Underwriters are subject to the prospectus
delivery requirements of the Securities Act and may be subject to certain statutory liabilities under the Securities Act and the Exchange Act. We will
make copies of this prospectus available to the selling securityholders for the purpose of satisfying the prospectus delivery requirements of the Securities
Act.

The Securities may be sold in one or more transactions at:
 

 •  fixed prices;
 

 •  prevailing market prices at the time of sale;
 

 •  prices related to such prevailing market prices;
 

 •  varying prices determined at the time of sale; or
 

 •  negotiated prices.

These sales may be effected in one or more of the following transactions:
 

 •  through one or more underwritten offerings on a firm commitment or best efforts basis;
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 •  settlement of short sales entered into after the date of this prospectus;
 

 •  agreements with broker-dealers to sell a specified number of the securities at a stipulated price per share;
 

 
•  in “at the market” offerings, as defined in Rule 415 under the Securities Act, at negotiated prices, at prices prevailing at the time of sale or

at prices related to such prevailing market prices, including sales made directly on a national securities exchange or sales made through a
market maker other than on an exchange or other similar offerings through sales agents;

 

 •  in privately negotiated transactions;
 

 •  in options or other hedging transactions, whether through an options exchange or otherwise;
 

 •  in distributions to members, limited partners or stockholders of selling securityholders;
 

 •  any other method permitted by applicable law;
 

 •  on any national securities exchange or quotation service on which the Securities may be listed or quoted at the time of sale, including the
NYSE;

 

 •  in the over-the-counter market;
 

 •  in transactions otherwise than on such exchanges or services or in the over-the-counter market;
 

 •  any other method permitted by applicable law; or
 

 •  through any combination of the foregoing.

These transactions may include block transactions or crosses. Crosses are transactions in which the same broker acts as an agent on both sides of
the trade.

In connection with distributions of the Securities or otherwise, the selling securityholders may enter into hedging transactions with broker-dealers
or other financial institutions. In connection with such transactions, broker-dealers or other financial institutions may engage in short sales of the
Securities in the course of hedging transactions, broker-dealers or other financial institutions may engage in short sales of the Securities in the course of
hedging the positions they assume with selling securityholders. The selling securityholders may also sell the Securities short and redeliver the Securities
to close out such short positions. The selling securityholders may also enter into option or other transactions with broker-dealers or other financial
institutions which require the delivery to such broker-dealer or other financial institution of the Securities offered by this prospectus, which Securities
such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction). The
selling securityholders may also pledge the Securities to a broker-dealer or other financial institution, and, upon a default, such broker-dealer or other
financial institution, may effect sales of the pledged Securities pursuant to this prospectus (as supplemented or amended to reflect such transaction).

A selling securityholder may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in
privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell the
Securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use
securities pledged by any selling securityholder or borrowed from any selling securityholder or others to settle those sales or to close out any related
open borrowings of stock, and may use securities received from any selling securityholder in settlement of those derivatives to close out any related
open borrowings of stock. The third party in such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement
(or a post-effective amendment). In addition, any selling securityholder may otherwise loan or pledge the Securities to a financial institution or other
third party that in turn may sell the Securities short using this prospectus. Such financial institution or other third party may transfer its economic short
position to investors in our securities or in connection with a concurrent offering of other securities.
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At the time a particular offering of the Securities is made, a prospectus supplement, if required, will be distributed, which will set forth the name
of the selling securityholders, the aggregate amount of Securities being offered and the terms of the offering, including, to the extent required, (1) the
name or names of any underwriters, broker-dealers or agents, (2) any discounts, commissions and other terms constituting compensation from the selling
securityholders and (3) any discounts, commissions or concessions allowed or reallowed to be paid to broker-dealers. We may suspend the sale of
Securities by the selling securityholders pursuant to this prospectus for certain periods of time for certain reasons, including if the prospectus is required
to be supplemented or amended to include additional material information.

The selling securityholders also may transfer the securities in other circumstances, in which case the transferees, pledgees or other
successors-in-interest will be the selling beneficial owners for purposes of this prospectus. Upon being notified by a selling securityholder that a donee,
pledgee, transferee, other successor-in-interest intends to sell our Securities, we will, to the extent required, promptly file a supplement to this prospectus
to name specifically such person as a selling securityholder.

The selling securityholders will act independently of us in making decisions with respect to the timing, manner, and size of each resale or other
transfer. There can be no assurance that the selling securityholders will sell any or all of the Securities under this prospectus. Further, we cannot assure
you that the selling securityholders will not transfer, distribute, devise or gift the Securities by other means not described in this prospectus. In addition,
any Securities covered by this prospectus that qualify for sale under Rule 144 of the Securities Act may be sold under Rule 144 rather than under this
prospectus. The Securities may be sold in some states only through registered or licensed brokers or dealers. In addition, in some states the Securities
may not be sold unless they have been registered or qualified for sale or an exemption from registration or qualification is available and complied with.

The selling securityholders may, from time to time, pledge or grant a security interest in some shares of the Securities owned by them and, if a
selling securityholder defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell such shares of the
Securities, from time to time, under this prospectus, or under an amendment or supplement to this prospectus amending the list of the selling
securityholders to include the pledgee, transferee or other successors in interest as the selling securityholders under this prospectus. The selling
securityholders also may transfer shares of the Securities in other circumstances, in which case the transferees, pledgees or other successors in interest
will be the selling beneficial owners for purposes of this prospectus.

A selling securityholder that is an entity may elect to make an in-kind distribution of the Securities to its members, partners or shareholders
pursuant to the registration statement of which this prospectus is a part by delivering a prospectus. To the extent that such members, partners or
shareholders are not affiliates of ours, such members, partners or stockholders would thereby receive freely tradable shares of the Securities pursuant to
the distribution through a registration statement.
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LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Wilson Sonsini Goodrich & Rosati, Professional Corporation, Palo Alto,
California. Additional legal matters may be passed on for us, or any underwriters, dealers or agents, by counsel that we will name in the applicable
prospectus supplement.

EXPERTS

The consolidated financial statements of Amprius Technologies, Inc. as of and for the year ended December 31, 2022 incorporated by reference in
this Prospectus and in the Registration Statement have been so incorporated in reliance on the report of BDO USA, LLP (n/k/a BDO USA, P.C.), an
independent registered public accounting firm, given on the authority of said firm as experts in auditing and accounting.

The financial statements of Amprius Technologies, Inc. as of December 31, 2021 and for the year ended December 31, 2021 have been audited by
SingerLewak LLP, an independent registered public accounting firm, as stated in their report thereon and incorporated by reference into this prospectus
in reliance upon such report and upon the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public
over the Internet at the SEC’s website at www.sec.gov. Copies of certain information filed by us with the SEC are also available on our website at
amprius.com. Information accessible on or through our website is not a part of this prospectus.

This prospectus and any prospectus supplement is part of a registration statement that we filed with the SEC and do not contain all of the
information in the registration statement. You should review the information and exhibits in the registration statement for further information on us and
our consolidated subsidiaries and the securities that we are offering. Forms of any indenture or other documents establishing the terms of the offered
securities are filed as exhibits to the registration statement of which this prospectus forms a part or under cover of a Current Report on Form 8-K and
incorporated in this prospectus by reference. Statements in this prospectus or any prospectus supplement about these documents are summaries and each
statement is qualified in all respects by reference to the document to which it refers. You should read the actual documents for a more complete
description of the relevant matters.

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information that we file with the SEC, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we incorporate by reference in this prospectus is
considered to be part of this prospectus. Because we are incorporating by reference future filings with the SEC, this prospectus is continually updated
and those future filings may modify or supersede some of the information included or incorporated by reference in this prospectus. This means that you
must look at all of the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus or in any document
previously incorporated by reference have been modified or superseded. This prospectus incorporates by reference the documents listed below and any
future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents or the
portions of those documents furnished rather than filed), from and after the
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date on which the registration statement of which this prospectus forms a part is initially filed with the SEC and prior to the effectiveness of such
registration statement, until the offering of the securities under the registration statement of which this prospectus forms a part is terminated or
completed:
 

 •  our Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on March 30, 2023;
 

 •  the portions of our Definitive Proxy Statement on Schedule 14A (other than information furnished rather than filed) that are incorporated
by reference into our Annual Report on Form  10-K, filed with the SEC on April 27, 2023;

 

 •  our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2023 and June 30, 2023, filed with the SEC on May  11, 2023 and
August 11, 2023, respectively;

 

 •  our Current Reports on Form 8-K filed with the SEC on January  12, 2023, February  7, 2023, March  9, 2023, March  23, 2023, April  19,
2023, April  27, 2023, May  10, 2023, June  9, 2023, June  15, 2023, July  25, 2023 and September 21, 2023; and

 

 •  the description of our common stock contained in Exhibit 4.6 to our Annual Report on Form 10-K for the year ended December  31, 2022
(as filed with the SEC on March 30, 2023), including any amendments or reports filed for the purpose of updating such description.

You may request a copy of these filings, at no cost, by writing or telephoning us at the following address and telephone number:

Amprius Technologies, Inc.
1180 Page Avenue

Fremont, California 94538
Attn: Investor Relations

(800) 425-8803
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PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
 
Item 14. Other Expenses of Issuance and Distribution

The following table sets forth fees and expenses to be paid by us in connection with the issuance and distribution of the securities being registered,
other than discounts and commissions to be paid to agents or underwriters. All amounts shown are estimates except for the Securities and Exchange
Commission (the “SEC”) registration fee.
 

   
Amount

to be Paid  
SEC registration fee   $102,678(1) 
Legal fees and expenses    * 
Accounting fees and expenses    * 
Financial printing and miscellaneous    * 

     

Total   $102,678 
    

 

 
 
* These fees and expenses are calculated based on the securities offered and the number of issuances and accordingly cannot be estimated at this

time
(1) Previously paid.

 
Item 15. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law authorizes a corporation’s board of directors to grant, and authorizes a court to award,
indemnity to officers, directors and other corporate agents.

Our certificate of incorporation contains provisions that limit the liability of our directors and certain of our officers for monetary damages to the
fullest extent permitted by the Delaware General Corporation Law. Consequently, our directors will not be personally liable to us or our stockholders for
monetary damages for any breach of fiduciary duties as directors, except liability for the following:
 

 •  any breach of their duty of loyalty to us or our stockholders;
 

 •  any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
 

 •  unlawful payments of dividends or unlawful stock repurchases or redemptions as provided in Section 174 of the Delaware General
Corporation Law; or

 

 •  any transaction from which they derived an improper personal benefit.

Similarly, our officers who at the time of an act or omission as to which liability is asserted consented to or are deemed to have consented to
certain service of process rules under Delaware law will not be personally liable to us or our stockholders for monetary damages for any breach of
fiduciary duties as officers, except for liability in connection with:
 

 •  any breach of their duty of loyalty to us or our stockholders;
 

 •  any act or omission not in good faith or that involves intentional misconduct or a knowing violation of law;
 

 •  any transaction from which they derived an improper personal benefit; or
 

 •  any action by or in the right of the corporation.
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Any amendment, repeal or elimination of these provisions will not eliminate or reduce the effect of these provisions in respect of any act, omission
or claim that occurred or arose prior to that amendment, repeal or elimination. If the Delaware General Corporation Law is amended to provide for
further limitations on the personal liability of directors or officers of corporations, then the personal liability of our directors and officers will be further
limited to the greatest extent permitted by the Delaware General Corporation Law.

In addition, our bylaws provide that we will indemnify our directors and officers, and may indemnify our employees, agents and any other
persons, to the fullest extent permitted by the Delaware General Corporation Law. Our bylaws also provide that we must advance expenses incurred by
or on behalf of a director or officer in advance of the final disposition of any action or proceeding, subject to limited exceptions.

Further, we have entered into indemnification agreements with each of our directors and executive officers that may be broader than the specific
indemnification provisions contained in the Delaware General Corporation Law. These indemnification agreements require us to, among other things,
indemnify our directors and executive officers against liabilities that may arise by reason of their status or service. These indemnification agreements
also generally require us to advance all expenses reasonably and actually incurred by our directors and executive officers in investigating or defending
any such action, suit or proceeding. We believe that these agreements are necessary to attract and retain qualified individuals to serve as directors and
executive officers.

The limitation of liability and indemnification provisions in our certificate of incorporation, bylaws and indemnification agreements may
discourage stockholders from bringing a lawsuit against our directors and officers for breach of their fiduciary duties. They may also reduce the
likelihood of derivative litigation against our directors and officers, even though an action, if successful, might benefit us and other stockholders.
Further, a stockholder’s investment may be adversely affected to the extent that we pay the costs of settlement and damage awards against our directors
and officers as required by these indemnification provisions.

We have obtained insurance policies under which, subject to the limitations of the policies, coverage is provided to our directors and officers
against loss arising from claims made by reason of breach of fiduciary duty or other wrongful acts as a director or officer, including claims relating to
public securities matters, and to us with respect to payments that may be made by us to our directors and officers pursuant to our indemnification
obligations or otherwise as a matter of law.

 
Item 16. Exhibits
 
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 10, 2023)

2.2†

  

Agreement and Plan of Merger and Reorganization, dated as of May  9, 2023, among Amprius Technologies, Inc., Combine Merger
Sub, Inc., Combine Merger Sub, LLC and Amprius, 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 16, 2022)

3.2
  

Amended and Restated Bylaws 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 March 23, 2023)
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Exhibit
Number   Description

  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 16, 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 16, 2022)

  4.5   Specimen PIPE Warrant Certificate (included in Exhibit 4.4)

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

 23.1   Consent of SingerLewak LLP

 23.2   Consent of BDO USA, P.C.

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

 24.1*   Power of Attorney for Dr. Kang Sun, Sandra Wallach, Donald R. Dixon, Dr.  Steven Chu, Dr. Wen Hsieh and Justin Mirro

 24.2   Power of Attorney for Kathleen Ann Bayless and Mary Gustanski

101.CAL*   Inline XBRL Taxonomy Extension Calculation Linkbase Document

101.SCH*   Inline XBRL Taxonomy Extension Schema Document

101.DEF*   Inline XBRL Taxonomy Extension Definition Linkbase Document

101.LAB*   Inline XBRL Taxonomy Extension Labels Linkbase Document

101.PRE*   Inline XBRL Taxonomy Extension Presentation Linkbase Document

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.

 
Item 17. Undertakings

(a) The undersigned registrant hereby undertakes:

(1) to file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

(i) to include any prospectus required by Section 10(a)(3) of the Securities Act;

(ii) to reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent
post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration
statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would
not exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form
of prospectus filed with the Commission pursuant to
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Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20 percent change in the maximum aggregate offering price
set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii) to include any material information with respect to the plan of distribution not previously disclosed in the registration statement
or any material change to such information in the registration statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be included in a post-effective
amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to Section 13 or
Section 15(d) of the Exchange Act that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed pursuant
to Rule 424(b) that is part of the registration statement.

(2) that, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(3) to remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the
termination of the offering.

(4) that, for the purpose of determining liability under the Securities Act to any purchaser:

(i) each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the
date the filed prospectus was deemed part of and included in the registration statement; and

(ii) each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on
Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the purpose of providing the information required by Section 10(a)
of the Securities Act shall be deemed to be part of and included in the registration statement as of the earlier of the date such form of prospectus is first
used after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As provided in Rule 430B, for
liability purposes of the issuer and any person that is at that date an underwriter, such date shall be deemed to be a new effective date of the registration
statement relating to the securities in the registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part
of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such
effective date.

(5) that, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this registration
statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by
means of any of the following communications, the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such
securities to such purchaser:

(i) any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;

(ii) any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to
by the undersigned registrant;
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(iii) the portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or its securities provided by or on behalf of the undersigned registrant; and

(iv) any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(6) that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to
Section 13(a) or 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of
the Exchange Act) that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(b) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
registrant pursuant to the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Commission such indemnification
is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such
liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of the registrant in the
successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final
adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Fremont, State of California, on October 2, 2023.
 

AMPRIUS TECHNOLOGIES, INC.

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

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Dr. Kang Sun
and Sandra Wallach, and each of them, as his or her true and lawful attorney-in-fact and agent, with full power of substitution and resubstitution, for him
or her and in his or her name, place and stead, in any and all capacities, to sign any and all amendments to this registration statement, including post-
effective amendments, and registration statements filed pursuant to Rule 462 under the Securities Act, and to file the same, with all exhibits thereto, and
all other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent and each of
them, full power and authority to do and perform each and every act and thing requisite and necessary to be done in connection therewith and about the
premises, as fully for all intents and purposes as they, he or she might or could do in person, hereby ratifying and confirming all that said attorney-in-fact
and agent or any of them, or their, his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement 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)  

October 2, 2023

/s/ Sandra Wallach
Sandra Wallach   

Chief Financial Officer
(Principal Financial and Accounting Officer)  

October 2, 2023

*
Donald R. Dixon   

Director
 

October 2, 2023

/s/ Kathleen Ann Bayless
Kathleen Ann Bayless   

Director
 

October 2, 2023

*
Dr. Steven Chu   

Director
 

October 2, 2023

*
Dr. Wen Hsieh   

Director
 

October 2, 2023
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Signature   Title  Date

*
Justin Mirro   

Director
 

October 2, 2023

/s/ Mary Gustanski
Mary Gustanski   

Director
 

October 2, 2023

 
*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 incorporation by reference in this Post-Effective Amendment No.2 to the Form S-1 Registration Statement (No. 333-267683) on Form
S-3 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 Annual Report on Form 10-K of Amprius
Technologies, Inc. for the year ended December 31, 2022.

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

San Jose, California
October 2, 2023



Exhibit 23.2

Amprius Technologies, Inc.
Fremont, California

We hereby consent to the incorporation by reference in the Prospectus constituting a part of this Registration Statement on Form S-3 of our report dated
March 30, 2023, relating to the consolidated financial statements of Amprius Technologies, Inc. appearing in the Company’s Annual Report on Form
10-K for the year ended December 31, 2022.

We also consent to the reference to us under the caption “Experts” in the Prospectus.

/s/ BDO USA, P.C.
Houston, Texas

October 2, 2023


