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The information in this document may change. The registrant may not complete the offer and issue these securities until the registration statement filed with the United
States Securities and Exchange Commission is effective. This document is not an offer to sell these securities and it is not soliciting an offer to buy these securities, nor
shall there be any sale of these securities, in any jurisdiction in which such offer, solicitation or sale is not permitted or would be unlawful prior to registration or
qualification under the securities laws of any such jurisdiction.
 
PROSPECTUS/OFFER TO EXCHANGE
 

Amprius Technologies, Inc.
Offer to Exchange Private Warrants to Acquire Shares of Common Stock

of
Amprius Technologies, Inc.

for
Shares of Common Stock of Amprius Technologies, Inc.

THE OFFER PERIOD (AS DEFINED BELOW) AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M.,
EASTERN TIME, ON JULY 23, 2024, OR SUCH LATER TIME AND DATE TO WHICH WE MAY EXTEND.

 
 

Terms of the Offer

Until the Expiration Date (as defined below), we are offering to the holders of our private placement warrants to purchase shares of common stock, par
value $0.0001 per share (“Common Stock” and such warrants, the “Private Warrants”), of Amprius Technologies, Inc. (the “Company,” “us,” “we” or
“our”) the opportunity to receive 0.197 shares of Common Stock in exchange for each of our outstanding Private Warrants tendered by the holder and
exchanged pursuant to the offer (the “Offer”). The Offer is being made to all holders of our Private Warrants, which were originally issued in a private
placement prior to the Company’s initial public offering (“IPO”) or upon the conversion of working capital loans. The Private Warrants entitle such
warrant holders to purchase one share of our Common Stock for a purchase price of $11.50, subject to certain adjustments. The Offer is not being made
to holders of our public warrants (the “Public Warrants”), which were initially issued as part of units in the Company’s IPO, or our warrants that were
issued in a private placement in connection with our initial business combination that closed in September 2022 (the “PIPE Warrants”). As of June 18,
2024, there were 15,900,000 Private Warrants outstanding, of which 200,000 were held by Justin Mirro, a member of our board of directors (the
“Board”), and 4,700,000 were held by Kensington Capital Partners, LLC, of which Mr. Mirro is the managing member. Mr. Mirro has waived his right
to participate in the Offer and Kensington Capital Partners, LLC has agreed to tender its Private Warrants in the Offer, each pursuant to a tender and
support agreement (the “Tender and Support Agreement”). For more information, see the sections of this Prospectus/Offer to Exchange entitled “The
Offer—Interests of Directors, Executive Officers and Others” and “The Offer—Transactions and Agreements Concerning Our Securities—Tender and
Support Agreement.” Pursuant to the Offer, we are offering up to an aggregate of 3,092,900 shares of our Common Stock in exchange for the Private
Warrants (other than the Private Warrants held directly by Mr. Mirro), which shares would collectively represent 2.8% of the outstanding shares of
Common Stock after giving effect to the Offer.

Our Common Stock is listed on the New York Stock Exchange (the “NYSE”) under the symbol “AMPX”. The Private Warrants are governed by
the Warrant Agreement, dated as of March 1, 2022, by and between the Company and Continental Stock Transfer & Trust Company, as warrant agent (as
amended, the “Warrant Agreement”).

Each warrant holder whose Private Warrants are exchanged pursuant to the Offer will receive 0.197 shares of our Common Stock for each Private
Warrant tendered by such holder and exchanged. No fractional shares of Common Stock will be issued pursuant to the Offer. In lieu of issuing fractional
shares, any holder of Private Warrants who would otherwise have been entitled to receive fractional shares pursuant to the Offer will, after aggregating
all such fractional shares of such holder, be paid in cash (without interest) in an amount equal to such fractional part of a share multiplied by the last sale
price of our Common Stock on the NYSE on the last trading day of the Offer Period (as defined below).
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Our obligation to complete the Offer is not conditioned on the receipt of a minimum number of tendered Private Warrants.

The Offer is made solely upon the terms and conditions in this Prospectus/Offer to Exchange and in the related letter of transmittal (as it may be
supplemented and amended from time to time, the “Letter of Transmittal”). The Offer will be open until 5:00 p.m., Eastern Time, on July 23, 2024, or
such later time and date to which we may extend (the period during which the Offer is open, giving effect to any withdrawal or extension, is referred to
as the “Offer Period,” and the date and time at which the Offer Period ends is referred to as the “Expiration Date”). The Offer is not made to those
holders who reside in states or other jurisdictions where an offer, solicitation or sale would be unlawful.

We may withdraw the Offer only if the conditions to the Offer are not satisfied or waived prior to the Expiration Date. Promptly upon any such
withdrawal, we will return the tendered Private Warrants to the holders.

You may tender some or all of your Private Warrants in the Offer. If you elect to tender Private Warrants in response to the Offer, please follow the
instructions in this Prospectus/Offer to Exchange and the related documents, including the Letter of Transmittal. If you tender Private Warrants , you
may withdraw your tendered Private Warrants at any time before the Expiration Date and retain them on their current terms, by following the
instructions in this Prospectus/Offer to Exchange. In addition, tendered Private Warrants that are not accepted by us for exchange by August 19, 2024,
may thereafter be withdrawn by you until such time as the Private Warrants are accepted by us for exchange.

Private Warrants not exchanged for shares of our Common Stock pursuant to the Offer will remain outstanding subject to their current terms.

The Offer is conditioned upon the effectiveness of a registration statement on Form S-4 that we filed with the U.S. Securities and Exchange
Commission (the “SEC”) regarding the shares of Common Stock issuable upon exchange of the Private Warrants pursuant to the Offer. This
Prospectus/Offer to Exchange forms a part of the registration statement.

Our Board has approved the Offer. However, neither we nor any of our management, our Board or the exchange agent for the Offer is making any
recommendation as to whether holders of Private Warrants should tender Private Warrants for exchange in the Offer. Each holder of a Private Warrant
must make its own decision as to whether to exchange some or all of its Private Warrants.

All questions concerning the terms of the Offer, exchange procedures and requests for additional copies of this Prospectus/Offer to Exchange, the
Letter of Transmittal or the Notice of Guaranteed Delivery should be directed to the Company:

Amprius Technologies, Inc.
1180 Page Avenue

Fremont, California 94538
Attn: Investor Relations

Telephone: (800) 425-8803

We will amend our offering materials, including this Prospectus/Offer to Exchange, to the extent required by applicable securities laws to disclose
any material changes to information previously published, sent or given to Private Warrant holders.

The securities offered by this Prospectus/Offer to Exchange involve risks. Before participating in the Offer, you are
urged to read carefully the section entitled “Risk Factors” beginning on page 10 of this Prospectus/Offer to Exchange.

Neither the SEC nor any state securities commission or any other regulatory body has approved or disapproved of these securities or
determined if this Prospectus/Offer to Exchange is truthful or complete. Any representation to the contrary is a criminal offense.

This Prospectus/Offer to Exchange is dated June 24, 2024.
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ABOUT THIS PROSPECTUS/OFFER TO EXCHANGE

This Prospectus/Offer to Exchange is a part of the registration statement that we filed on Form S-4 with the U.S. Securities and Exchange
Commission. You should read this Prospectus/Offer to Exchange, including the detailed information regarding the Company, Common Stock and
Private Warrants, and the financial statements and the notes that are incorporated by reference in this Prospectus/Offer to Exchange and any applicable
prospectus supplement.

You should rely only on the information contained in and incorporated by reference in this Prospectus/Offer to Exchange and in any
accompanying prospectus supplement. We have not authorized anyone to provide you with information different from that contained in this
Prospectus/Offer to Exchange. If anyone makes any recommendation or representation to you, or gives you any information, you must not rely
upon that recommendation, representation or information as having been authorized by us. We take no responsibility for, and can provide no
assurance as to the reliability of, any other information that others may give you. You should not assume that the information in or
incorporated by reference in this Prospectus/Offer to Exchange or any prospectus supplement is accurate as of any date other than the date on
the front of those documents. You should not consider this Prospectus/Offer to Exchange to be an offer or solicitation relating to the securities in
any jurisdiction in which such an offer or solicitation relating to the securities is not authorized. Furthermore, you should not consider this
Prospectus/Offer to Exchange to be an offer or solicitation relating to the securities if the person making the offer or solicitation is not qualified
to do so, or if it is unlawful for you to receive such an offer or solicitation.

Unless the context requires otherwise, in this Prospectus/Offer to Exchange, we use the terms the “Company”, “we,” “us,” “our,” and similar
references to refer to Amprius Technologies, Inc. and its subsidiaries.

CAUTIONARY NOTE REGARDING FORWARD LOOKING STATEMENTS

This Prospectus/Offer to Exchange and the documents incorporated by reference into this Prospectus/Offer to Exchange contain forward-looking
statements within the meaning of Section 27A of the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended. All statements
other than statements of historical facts included or incorporated by reference in this Prospectus/Offer to Exchange, include, without limitation,
statements regarding our expectations, beliefs, intentions or strategies regarding the future. In addition, any statements that refer to forecasts or other
characterizations of future events or circumstances, including any underlying statements, are forward-looking statements. Forward-looking statements
generally can be identified by the use of forward-looking terminology such as “anticipate,” “believe,” “continue,” “could,” “estimate,” “expect,”
“intends,” “may,” “might,” “plan,” “possible,” “potential,” “predict,” “project,” “should,” “will,” “would” and similar expressions, but the absence of
these words does not mean that a statement is not forward-looking. Forward-looking statements included in, or incorporated by reference into, this
Prospectus/Offer to Exchange may include, for example, statements about:
 

  •   our financial and business performance, including financial and business metrics;
 

  •   changes in our strategy, future operations, financial position, estimated revenues and losses, projected costs, prospects and plans;
 

  •   our ability to develop a high-volume manufacturing line and otherwise scale in a cost-effective manner;
 

  •   our ability to add manufacturing capacity and the costs and timing to add such capacity;
 

  •   the expected addressable market for our products;
 

  •   developments relating to our competitors and industry;
 

  •   our expectations regarding our ability to obtain and maintain intellectual property protection and not infringe on the rights of others;
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  •   our future capital requirements and sources and uses of cash;
 

  •   our ability to obtain funding for our operations;
 

  •   our business, expansion plans and opportunities; and
 

  •   the outcome of any known and unknown litigation and regulatory proceedings.

These forward-looking statements appearing in this Prospectus/Offer to Exchange and any document incorporated by reference are based on
information available as of the date of this Prospectus/Offer to Exchange or document incorporated by reference, respectively, including current
expectations, forecasts and assumptions, and involve a number of judgments, risks and uncertainties. Accordingly, forward-looking statements should
not be relied upon as representing our views as of any subsequent date, and we do not undertake any obligation to update forward-looking statements to
reflect events or circumstances after the date they were made, whether as a result of new information, future events or otherwise, except as may be
required under applicable securities laws.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements
appearing in this Prospectus/Offer to Exchange and any document incorporated by reference are based upon information available to us as of the date of
this Prospectus/Offer to Exchange or document incorporated by reference, respectively, and while 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 an
exhaustive 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.

As a result of a number of known and unknown risks and uncertainties, our actual results or performance may be materially different from those
expressed or implied by these forward-looking statements. Some factors that could cause actual results to differ include:
 

  •   our ability to execute our business model, including scaling production and increasing the addressable market for our products and
services;

 

  •   our ability to raise capital;
 

  •   the outcome of any legal proceedings that may be instituted against us;
 

  •   the ability to maintain the listing of our securities on the NYSE;
 

  •   the possibility that we may be adversely affected by other economic, business or competitive factors, including supply chain interruptions
and developments in alternative technologies, and may not be able to manage other risks and uncertainties;

 

  •   changes in applicable laws or regulations;
 

  •   the effect of macroeconomic factors, such as abrupt political change, terrorist activity, armed conflict, public health emergencies such as
the COVID-19 pandemic and the U.S. trade environment, on our business;

 

  •   the exchange of Private Warrants for shares of Common Stock pursuant to the Offer, which will increase the number of shares eligible for
future resale in the public market and result in dilution to our stockholders;

 

  •   the lack of a third-party determination that the Offer is fair to holders of the Private Warrants; and
 

 
•   other risks and uncertainties described in this Prospectus/Offer to Exchange under “Risk Factors” and any updates to those risk factors or

new risk factors contained in our most recent Annual Report on Form 10-K and any subsequent Quarterly Reports on Form 10-Q and
Current Reports on Form 8-K filed with the SEC, all of which we incorporate by reference herein.
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CERTAIN DEFINED TERMS

“Annual Report” means our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on March 28, 2024.

“Board” means the board of directors of the Company.

“Bylaws” means our amended and restated bylaws as currently in effect.

“Business Combination” means the Company’s initial business combination transaction with Kensington Capital Acquisition Corp. IV which
closed in September 2022.

“Cash Tender Offer” means the Company’s offer to holders of its outstanding Public Warrants and Private Warrants, each exercisable for one
(1) share of Common Stock at an exercise price of $11.50 per warrant, the opportunity to exercise their Public Warrants or Private Warrants at a
temporarily reduced cash exercise price of $1.10 per warrant upon the terms set forth in the Offer to Exercise Warrants to Purchase Common Stock of
Amprius Technologies, Inc. filed as an exhibit to the Company’s Schedule TO filed with the Securities and Exchange Commission on May 13, 2024.

“Common Stock” means the common stock, par value $0.0001 per share, of the Company.

“Code” means the Internal Revenue Code of 1986, as amended.

“Company”, “we”, “us” and “our” means Amprius Technologies, Inc., a Delaware corporation.

“DGCL” means the Delaware General Corporation Law.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“Expiration Date” means 5:00 p.m., Eastern Time on July 23, 2024.

“IPO” means the Company’s initial public offering, which closed on September 14, 2022.

“IRS” means the Internal Revenue Service.

“Letter of Transmittal” means the letter of transmittal (as it may be supplemented and amended from time to time) related to the Offer.

“NYSE” means the New York Stock Exchange.

“Offer” means the opportunity to receive 0.197 shares of Common Stock in exchange for each of our outstanding Private Warrants.

“Offer Period” means the period during which the Offer is open, giving effect to any extension.

“PIPE Warrants” means the private placement warrants issued in connection with the Business Combination, each of which is exercisable for one
share of Common Stock at an exercise price of $12.50 per share, subject to certain adjustments and in accordance with its terms.

“Private Warrants” means the 15,900,000 private placement warrants which were originally issued in a private placement prior to the Company’s
IPO or upon the conversion of working capital loans, each of which is exercisable for one share of Common Stock at an exercise price of $11.50 per
share, subject to certain adjustments and in accordance with its terms.
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“Proxy Statement” means the definitive proxy statement on Schedule 14A, filed with the SEC by the Company on April 25, 2024.

“Public Warrants” means the public warrants which were initially issued as part of units in the Company’s IPO, each of which is exercisable for
one share of Common Stock at an exercise price of $11.50 per share, subject to certain adjustments and in accordance with its terms.

“SEC” means the U.S. Securities and Exchange Commission.

“Securities Act” means the Securities Act of 1933, as amended.

“Tender and Support Agreement” means that certain Tender and Support Agreement, dated June 24, 2024, by and among the Company, Justin
Mirro and Kensington Capital Partners, LLC, pursuant to which Mr. Mirro has waived his right to participate in the Offer and Kensington Capital
Partners, LLC has agreed to tender its Private Warrants in the Offer.

“Warrant Agreement” means that certain Warrant Agreement, dated as of March 1, 2022, by and between the Company and Continental Stock
Transfer & Trust Company, as warrant agent, as amended by the First Amendment to the Warrant Agreement, dated as of May 13, 2024, by and between
the Company and Continental Stock Transfer & Trust Company.
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SUMMARY

This summary provides a brief overview of the key aspects of the Offer. Because it is only a summary, it does not contain all of the detailed
information contained elsewhere in or incorporated by reference in this Prospectus/Offer to Exchange or in the documents included as exhibits to
the registration statement of which this Prospectus/Offer to Exchange forms a part. Accordingly, you are urged to carefully review this
Prospectus/Offer to Exchange in its entirety (including all documents filed as exhibits to the registration statement of which this Prospectus/Offer to
Exchange forms a part, which exhibits may be obtained by following the procedures set forth herein in the section entitled “Where You Can Find
Additional Information”).
 
The Company We develop, manufacture and market lithium-ion batteries for mobility applications,

including the aviation and electric vehicle industries. We have been in commercial battery
production since 2018 and our disruptive silicon anode technology is intended to enable
batteries with higher energy density, higher power density and fast charging capabilities
over a wide range of operating temperatures.

 
Corporate Contact 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 located at
amprius.com. The information contained on, or that may be accessed through, our website
is not part of, and is not incorporated into, this Prospectus/Offer to Exchange or the
registration statement of which it forms a part.

 
Warrants that qualify for the Offer As of June 18, 2024, we had outstanding Private Warrants to purchase an aggregate of

15,900,000 shares of our Common Stock. The Private Warrants were originally issued in a
private placement prior to the Company’s IPO or upon the conversion of working capital
loans. Of the 15,900,000 Private Warrants outstanding, 200,000 were held by Justin Mirro,
a member of our Board, and 4,700,000 were held by Kensington Capital Partners, LLC, of
which Mr. Mirro is the managing member. Mr. Mirro has waived his right to participate in
the Offer and Kensington Capital Partners, LLC has agreed to tender its Private Warrants in
the Offer, each pursuant to the Tender and Support Agreement. Pursuant to the Offer, we
are offering up to an aggregate of 3,092,900 shares of our Common Stock in exchange for
all of the outstanding Private Warrants (other than the Private Warrants held directly by
Mr. Mirro), which shares would collectively represent 2.8% of the outstanding shares of
Common Stock after giving effect to the Offer. The Offer is not being made to holders of
the Public Warrants or the PIPE Warrants.

 

 
For more information, see the sections of this Prospectus/Offer to Exchange entitled “The
Offer —Interests of Directors, Executive Officers and Others” and “—Transactions and
Agreements Concerning Our Securities—Tender and Support Agreement.”
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  General Terms of the Private Warrants
 

 

Each Private Warrant entitles such warrant holder to purchase one share of our Common
Stock for a purchase price of $11.50, subject to certain adjustments pursuant to the Warrant
Agreement. The Private Warrants are not redeemable, and expire on September 14, 2027.
For more information, see the section of this Prospectus/Offer to Exchange entitled
“Description of Capital Stock—Private Warrants”.

 
Market Price of Our Common Stock Our Common Stock is traded on the NYSE under the symbol “AMPX”. See “The Offer—

Market Information and Related Stockholder Matters.” The Private Warrants are not
publicly traded.

 
The Offer Each warrant holder who tenders Private Warrants for exchange pursuant to the Offer will

receive 0.197 shares of our Common Stock for each Private Warrant so exchanged. No
fractional shares of Common Stock will be issued pursuant to the Offer. In lieu of issuing
fractional shares, any holder of Private Warrants who would otherwise have been entitled to
receive fractional shares pursuant to the Offer will, after aggregating all such fractional
shares of such holder, be paid cash (without interest) in an amount equal to such fractional
part of a share multiplied by the last sale price of our Common Stock on the NYSE on the
last trading day of the Offer Period. Our obligation to complete the Offer is not conditioned
on the receipt of a minimum number of tendered Private Warrants.

 

 

Holders of the Private Warrants tendered for exchange will receive shares of Common
Stock in the exchange. The exchange is not an exercise of the Private Warrants and
therefore the holders will not have to pay an exercise price for the tendered Private
Warrants.

 

 
The shares of Common Stock issued in exchange for the tendered Private Warrants will be
unrestricted and freely transferable, as long as the holder is not an affiliate of ours and was
not an affiliate of ours within the three months prior to the proposed transfer of such shares.

 

 
The Offer is being made to all Private Warrant holders except those holders who reside in
states or other jurisdictions where an offer, solicitation or sale would be unlawful (or would
require further action in order to comply with applicable securities laws).

 
Purpose of the Offer The Offer is part of our continuing effort to simplify our capital structure and reduce the

potential dilutive impact of the Warrants, thereby providing us with more flexibility for
financing our operations in the future. The Cash Tender Offer expired on June 11, 2024.
This Offer provides the holders of the Private Warrants an opportunity to obtain Common
Stock on a cashless basis in light of certain Private Warrant holders’ expressed position that
they were contractually entitled to participate in the Cash Tender Offer on a cashless basis
under the Warrant Agreement. See “The Offer—Background and Purpose of the Offer.”
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Offer Period The Offer will expire on the Expiration Date, which is 5:00 p.m., Eastern Time, on July 23,
2024, or such later time and date to which we may extend. All Private Warrants tendered
for exchange pursuant to the Offer, and all required related paperwork, must be received by
the exchange agent by the Expiration Date, as described in this Prospectus/Offer to
Exchange.

 

 
If the Offer Period is extended, we will make a public announcement of such extension by
no later than 9:00 a.m., Eastern Time, on the next business day following the Expiration
Date as in effect immediately prior to such extension.

 

 

We may withdraw the Offer only if the conditions of the Offer are not satisfied or waived
prior to the Expiration Date. Promptly upon any such withdrawal, we will return the
tendered Private Warrants. We will announce our decision to withdraw the Offer by
disseminating notice by public announcement or otherwise as permitted by applicable law.
See “The Offer—General Terms—Offer Period.”

 
Amendments to the Offer We reserve the right at any time or from time to time to amend the Offer, including by

increasing or decreasing the exchange ratio of Common Stock issued for every Private
Warrant exchanged. If we make a material change in the terms of the Offer or the
information concerning the Offer, or if we waive a material condition of the Offer, we will
extend the Offer to the extent required by Rule 13e-4(d)(2) or Rule 13e-4(e)(3) under the
Exchange Act. See “The Offer—General Terms—Amendments to the Offer.”

 
Conditions to the Offer The Offer is subject to customary conditions, including the effectiveness of the registration

statement of which this Prospectus/Offer to Exchange forms a part and the absence of any
action or proceeding, statute, rule, regulation or order that would challenge or restrict the
making or completion of the Offer. The Offer is not conditioned upon the receipt of a
minimum number of tendered Private Warrants. We may waive some of the conditions to
the Offer. See “The Offer—General Terms—Conditions to the Offer.”

 
Withdrawal Rights If you tender your Private Warrants for exchange and change your mind, you may

withdraw your tendered Private Warrants at any time prior to the Expiration Date, as
described in greater detail in the section entitled “The Offer—Withdrawal Rights.” If the
Offer Period is extended, you may withdraw your tendered Private Warrants at any time
until the extended Expiration Date. In addition, tendered Private Warrants that are not
accepted by us for exchange by August 19, 2024 may thereafter be withdrawn by you until
such time as the Private Warrants are accepted by us for exchange.

 
Participation by Directors, Executive Officers and
Affiliates

Of the 15,900,000 Private Warrants outstanding as of June 18, 2024, 200,000 were held by
Justin Mirro, a member of our Board, and 4,700,000 were held by Kensington Capital
Partners, LLC, of which

 
7



Table of Contents

 

Mr. Mirro is the managing member. Mr. Mirro has waived his right to participate in the
Offer and Kensington Capital Partners, LLC has agreed to tender its Private Warrants in the
Offer, each pursuant to the Tender and Support Agreement. The Tender and Support
Agreement covers 30.1% of the Private Warrants. None of our other directors, executive
officers or affiliates beneficially own any Private Warrants as of the date of this Offer . See
“The Offer—Interests of Directors, Executive Officers and Others” and “The Offer—
Transactions and Agreements Concerning our Securities—Tender and Support Agreement.”

 
Federal and State Regulatory Approvals Other than compliance with the applicable federal and state securities laws, no federal or

state regulatory requirements must be complied with and no federal or state regulatory
approvals must be obtained in connection with the Offer.

 
Absence of Appraisal or Dissenters’ Rights Holders of Private Warrants do not have any appraisal or dissenters’ rights under applicable

law in connection with the Offer.
 
U.S. Federal Income Tax Consequences of the Offer For those holders of Private Warrants that receive Common Stock in exchange for Private

Warrants pursuant to the Offer, we intend to treat such applicable exchange of Private
Warrants for our Common Stock as a “recapitalization” within the meaning of
Section 368(a)(1)(E) of the Code, pursuant to which (i) the holder should not recognize any
gain or loss on the exchange of Private Warrants for shares of Common Stock, (ii) the
holder’s aggregate tax basis in the shares of Common Stock received in the exchange
should equal its aggregate tax basis in its Private Warrants surrendered in the exchange
(except to the extent of any tax basis allocated to a fractional share for which a cash
payment is received in connection with the Offer), and (iii) the holder’s holding period for
the shares of Common Stock received in the exchange should include its holding period for
the surrendered Private Warrants. However, because there is a lack of direct legal authority
regarding the U.S. federal income tax consequences of the exchange of Private Warrants
for Common Stock, there can be no assurance that the IRS or a court will agree with the
foregoing and alternative characterizations by the IRS or a court are possible, including
ones that would require a U.S. holder to recognize taxable income on the exchange of
Private Warrants for our Common Stock. See “The Offer—Material U.S. Federal Income
Tax Consequences.”

 
No Recommendation None of our Board, our management, the exchange agent or any other person makes any

recommendation on whether you should tender or refrain from tendering all or any portion
of your Private Warrants, and no one has been authorized by any of them to make such a
recommendation.
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Risk Factors For risks related to the Offer, please read the section entitled “Risk Factors” beginning on
page 10 of this Prospectus/Offer to Exchange.

 
Exchange Agent The depositary and exchange agent for the Offer is:
 
  Continental Stock Transfer & Trust Company
 
  Attn: Corporate Action

1 State Street, 30th Floor
New York, NY 10004
Telephone: 800-509-5586
Email: reorg+amprius@continentalstock.com

 
Additional Information We recommend that our warrant holders review the registration statement on Form S-4, of

which this Prospectus/Offer to Exchange forms a part, including the exhibits that we have
filed with the SEC in connection with the Offer and our other materials that we have filed
with the SEC, before making a decision on whether to tender for exchange in the Offer. All
reports and other documents we have filed with the SEC can be accessed electronically on
the SEC’s website at www.sec.gov.

 

 

You should direct questions about the terms of the Offer, the exchange procedures and
requests for additional copies of this Prospectus/Offer to Exchange, the Letter of
Transmittal or Notice of Guaranteed Delivery to the Company at the following address and
phone number:

 
  Amprius Technologies, Inc.

1180 Page Avenue
Fremont, California 94538
Attn: Investor Relations
Telephone: (800) 425-8803
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RISK FACTORS

An investment in our securities involves a high degree of risk. Before you invest in our securities you should carefully consider those risk factors
described under Part I, Item 1A. “Risk Factors” in our Annual Report, as well as any subsequently filed Quarterly Reports on Form 10-Q and Current
Reports on Form 8-K (other than, in each case, information furnished rather than filed), which are incorporated by reference herein, together with all of
the other information included in this Prospectus/Offer to Exchange and the documents we incorporate by reference, in evaluating an investment in our
securities. Our business, prospects, financial condition or operating results could be harmed by any of these risks, as well as other risks not currently
known to us or that we currently consider immaterial. The trading price of our securities could decline due to any of these risks, and, as a result, you
may lose all or part of your investment. Before deciding whether to invest in our securities, you should also refer to the other information contained in
or incorporated by reference into this Prospectus/Offer to Exchange, including the section entitled “Cautionary Note Regarding Forward Looking
Statements.”

Risks Related to Our Warrants and the Offer to Exchange

The exchange of Private Warrants for Common Stock will increase the number of shares eligible for future resale and result in dilution to our
stockholders.

Our Private Warrants may be exchanged for shares of Common Stock pursuant to the Offer, which will increase the number of shares eligible for
future resale in the public market and result in dilution to our stockholders, although there can be no assurance that such warrant exchange will be
completed or that all of the holders of the Private Warrants will elect to participate in the Offer. Any Private Warrants remaining outstanding after the
exchange likely will be exercised only if the $11.50 per share exercise price (which price is subject to certain adjustments) is below the market price of
our Common Stock.

We have not obtained a third-party determination that the Offer is fair to warrant holders, and our Board makes no recommendation with regard to
whether you should accept the Offer.

Although the Board has approved the Offer, none of us, our affiliates or the exchange agent makes any recommendation as to whether you should
exchange some or all of your Private Warrants. We have not retained, and do not intend to retain, any unaffiliated representative to act on behalf of the
warrant holders for purposes of negotiating the Offer or preparing a report concerning the fairness of the Offer . You must make your own independent
decision regarding your participation in the Offer.

There is no guarantee that tendering your Private Warrants in the Offer will put you in a better future economic position.

We can give no assurance as to the market price of our Common Stock in the future. If you choose to tender some or all of your Private Warrants
in the Offer, future events may cause an increase in the market price of our Common Stock, which may result in a lower value realized by participating
in the Offer than you might have realized if you did not exchange your Private Warrants. Similarly, if you do not tender your Private Warrants in the
Offer, there can be no assurance that you can exercise them for shares of Common Stock in the future at a higher value than would have been obtained
by participating in the Offer. We have also not obtained and do not intend to obtain a ruling from the IRS regarding the U.S. federal income tax
consequences of exchanging the Private Warrants for Common Stock. You should consult your own individual tax and/or financial advisor for assistance
on how this may affect your individual situation. See “The Offer—Material U.S. Federal Income Tax Consequences.”
 

10



Table of Contents

The number of shares of Common Stock offered in the Offer is fixed and is not expected to be adjusted. The market price of our Common Stock may
fluctuate, and the market price of our Common Stock when we deliver our Common Stock in exchange for your Private Warrants could be less than
the market price at the time you tender your Private Warrants.

The number of shares of Common Stock for each Private Warrant accepted for exchange is fixed at the number of shares specified on the cover of
this Prospectus/Offer to Exchange and is not expected to be adjusted even in value if there is an increase or decrease in the market price of our Common
Stock after the date of this Prospectus/Offer to Exchange. Therefore, the market price of our Common Stock when we deliver Common Stock in
exchange for your Private Warrants could be less than the market price at the time you tender your Private Warrants. The market price of our Common
Stock could continue to fluctuate and be subject to volatility during the period of time between when we accept Private Warrants for exchange in the
Offer and when we deliver Common Stock in exchange for Private Warrants, or during any extension of the Offer Period.

If you choose to participate in the Offer, your Private Warrants will be exchanged for shares of Common Stock, and you will be subject to all the
risks associated with being a stockholder of the Company and give up the time value attributable to your Private Warrants.

If you choose to participate in the Offer, you will be exchanging your Private Warrants for shares of Common Stock. As a result, you will be
subject to all the risks and uncertainties set forth in these risk factors as a holder of Common Stock. In addition, you will be giving up the time value
attributable to your Private Warrants by exchanging your Private Warrants prior to the original expiration date of your Private Warrants.
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THE OFFER

Participation in the Offer involves a number of risks, including, but not limited to, the risks identified in the section entitled “Risk Factors.”
Private Warrant holders should carefully consider these risks and are urged to speak with their personal legal, financial, investment and/or tax advisor
as necessary before deciding whether or not to participate in the Offer. In addition, we strongly encourage you to read this Prospectus/Offer to
Exchange in its entirety, and the information and documents that have been incorporated by reference herein, before making a decision regarding the
Offer.

General Terms

Until the Expiration Date, we are offering to holders of our Private Warrants the opportunity to receive 0.197 shares of Common Stock in
exchange for each Private Warrant they hold. Holders of the Private Warrants tendered for exchange will receive shares of Common Stock in the
exchange. The exchange is not an exercise of the Private Warrants and therefore the holders will not have to pay an exercise price for the tendered
Private Warrants. Our obligation to complete the Offer is not conditioned on the receipt of a minimum number of tendered Private Warrants.

No fractional shares will be issued pursuant to the Offer. In lieu of issuing fractional shares, any holder of Private Warrants who would otherwise
have been entitled to receive fractional shares pursuant to the Offer will, after aggregating all such fractional shares of such holder, be paid cash (without
interest) in an amount equal to such fractional part of a share multiplied by the last sale price of our Common Stock on the NYSE on the last trading day
of the Offer Period.

The Offer is subject to the terms and conditions contained in this Prospectus/Offer to Exchange and the Letter of Transmittal.

You may tender some or all of your Private Warrants into the Offer. If you elect to tender Private Warrants in the Offer, please follow the
instructions in this Prospectus/Offer to Exchange and the related documents, including the Letter of Transmittal.

If you tender Warrants, you may withdraw your tendered Private Warrants at any time before the Expiration Date and retain them on their current
terms by following the instructions herein. In addition, Private Warrants that are not accepted by us for exchange by August 19, 2024 may thereafter be
withdrawn by you until such time as the Private Warrants are accepted by us for exchange.

Corporate Information

We develop, manufacture and market lithium-ion batteries for mobility applications, including the aviation and electric vehicle industries. We have
been in commercial battery production since 2018 and our disruptive silicon anode technology is intended to enable batteries with higher energy density,
higher power density and fast charging capabilities over a wide range of operating temperatures.

Our principal executive offices are located at 1180 Page Avenue, Fremont, California 94538, and our telephone number is (800) 425-8803. Our
website is located at amprius.com. The information contained on, or that may be accessed through, our website is not part of, and is not incorporated
into, this Prospectus/Offer to Exchange or the registration statement of which it forms a part. Our Common Stock is listed on the NYSE under the
symbol “AMPX,” and our Public Warrants are listed on the NYSE under the symbol “AMPX.W”.

Warrants Subject to the Offer

The Private Warrants were originally issued in a private placement prior to the Company’s IPO or upon the conversion of working capital loans.
Each Private Warrant entitles the holder to purchase one share of Common Stock for a purchase price of $11.50, subject to certain adjustments pursuant
to the Warrant Agreement. As of
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June 18, 2024, 15,900,000 Private Warrants were outstanding. Pursuant to the Offer, we are offering up to an aggregate of 3,092,900 shares of our
Common Stock in exchange for all of the outstanding Private Warrants (other than the Private Warrants held directly by Mr. Mirro), which shares would
collectively represent 2.8% of the outstanding shares of Common Stock after giving effect to the Offer. The Offer is not being made to holders of the
Public Warrants or the PIPE Warrants.

Offer Period

The Offer will expire on the Expiration Date, which is 5:00 p.m., Eastern Time, on July 23, 2024, or such later time and date to which we may
extend. We expressly reserve the right, in our sole discretion, at any time or from time to time, to extend the period of time during which the Offer is
open. There can be no assurance that we will exercise our right to extend the Offer Period. During any extension, all warrant holders who previously
tendered Private Warrants will have a right to withdraw such previously tendered Private Warrants until the Expiration Date, as extended. If we extend
the Offer Period, we will make a public announcement of such extension by no later than 9:00 a.m., Eastern Time, on the next business day following
the Expiration Date as in effect immediately prior to such extension.

We may withdraw the Offer only if the conditions to the Offer are not satisfied or waived prior to the Expiration Date. Upon any such withdrawal,
we are required by Rule 13e-4(f)(5) under the Exchange Act to promptly return the tendered Private Warrants. We will announce our decision to
withdraw the Offer by disseminating notice by public announcement or otherwise as permitted by applicable law.

At the expiration of the Offer Period, the current terms of the Private Warrants will continue to apply to any unexchanged Private Warrants, until
the Private Warrants expire by their terms on September 14, 2027.

Amendments to the Offer

We reserve the right at any time or from time to time, to amend the Offer, including by increasing or decreasing the exchange ratio of Common
Stock issued for every Private Warrant exchanged.

If we make a material change in the terms of the Offer or the information concerning the Offer, or if we waive a material condition of the Offer,
we will extend the Offer to the extent required by Rule 13e-4(d)(2) or Rule 13e-4(e)(3) under the Exchange Act. These rules require that the minimum
period during which an offer must remain open after material changes in the terms of the offer or information concerning the offer, other than a change
in price or a change in percentage of securities sought, will depend upon the facts and circumstances, including the relative materiality of the changed
terms or information.

If we increase or decrease the exchange ratio of our Common Stock issuable upon exchange of a Private Warrant, the amount of Private Warrants
sought for tender, and the Offer is scheduled to expire at any time earlier than the end of the tenth business day from the date that we first publish, send
or give notice of such an increase or decrease, then we will extend the Offer until at least the expiration of that ten business day period.

Other material amendments to the Offer may require us to extend the Offer for a minimum of five business days, and we will need to amend the
registration statement on Form S-4, of which this Prospectus/Offer to Exchange forms a part, for any material changes in the facts set forth in therein.

Partial Exchange Permitted

Our obligation to complete the Offer is not conditioned on the receipt of a minimum number of tendered Private Warrants. If you choose to
participate in the Offer, you may tender less than all of your Private Warrants pursuant to the terms of the Offer. No fractional shares will be issued
pursuant to the Offer. In lieu of issuing fractional shares, any holder of Private Warrants who would otherwise have been entitled to receive fractional
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shares pursuant to the Offer will, after aggregating all such fractional shares of such holder, be paid cash (without interest) in an amount equal to such
fractional part of a share multiplied by the last sale price of our Common Stock on the NYSE on the last trading day of the Offer Period.

Conditions to the Offer

The Offer are conditioned upon the following:
 

  •   the registration statement, of which this Prospectus/Offer to Exchange forms a part, shall have become effective under the Securities Act,
and shall not be the subject of any stop order or proceeding seeking a stop order;

 

 

•   no action or proceeding by any government or governmental, regulatory or administrative agency, authority or tribunal or any other
person, domestic or foreign, shall have been threatened, instituted or pending before any court, authority, agency or tribunal that directly or
indirectly challenges the making of the Offer, the tender of some or all of the Private Warrants pursuant to the Offer or otherwise relates in
any manner to the Offer;

 

 

•   there shall not have been any action threatened, instituted, pending or taken, or approval withheld, or any statute, rule, regulation,
judgment, order or injunction threatened, proposed, sought, promulgated, enacted, entered, amended, enforced or deemed to be applicable
to the Offer or us, by any court or any authority, agency or tribunal that, in our reasonable judgment, would or might, directly or indirectly,
(i) make the acceptance for exchange of, or exchange for, some or all of the Private Warrants illegal or otherwise restrict or prohibit
completion of the Offer, or (ii) delay or restrict our ability, or render us unable, to accept for exchange or exchange some or all of the
Private Warrants; and

 

 

•   there shall not have occurred any general suspension of, or limitation on prices for, trading in securities in U.S. securities or financial
markets; a declaration of a banking moratorium or any suspension of payments in respect to banks in the United States; any limitation
(whether or not mandatory) by any government or governmental, regulatory or administrative authority, agency or instrumentality,
domestic or foreign, or other event that, in our reasonable judgment, would or would be reasonably likely to affect the extension of credit
by banks or other lending institutions; or a commencement or significant worsening of a war or armed hostilities or other national or
international calamity, including but not limited to, catastrophic terrorist attacks against the United States or its citizens.

We will not complete the Offer unless and until the registration statement described above is effective. If the registration statement is not effective
at the Expiration Date, we may, in our discretion, extend, suspend or cancel the Offer, and will inform the Private Warrant holders of such event. If we
extend the Offer Period, we will make a public announcement of such extension and the new Expiration Date by no later than 9:00 a.m., Eastern Time,
on the next business day following the Expiration Date as in effect immediately prior to such extension.

In addition, the Offer is conditioned upon a Private Warrant holder desiring to tender Private Warrants in the Offer delivering to the exchange
agent in a timely manner the holder’s Private Warrants to be tendered and any other required paperwork, all in accordance with the applicable
procedures described in this Prospectus/Offer to Exchange and set forth in the Letter of Transmittal.

The foregoing conditions are solely for our benefit, and we may assert one or more of the conditions regardless of the circumstances giving rise to
any such conditions. We may also, in our sole and absolute discretion, waive these conditions in whole or in part, subject to the potential requirement to
disseminate additional information and extend the Offer Period. The determination by us as to whether any condition has been satisfied shall be
conclusive and binding on all parties. The failure by us at any time to exercise any of the foregoing rights shall not be deemed a waiver of any such
right, and each such right shall be deemed a continuing right which may be asserted at any time and from time to time prior to the Expiration Date.
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We may withdraw the Offer only if the conditions of the Offer are not satisfied or waived prior to the Expiration Date. Promptly upon any such
withdrawal, we will return the tendered Private Warrants. We will announce our decision to withdraw the Offer by disseminating notice by public
announcement or otherwise as permitted by applicable law.

No Recommendation; Warrant Holder’s Own Decision

None of our affiliates, directors, officers or employees, or the exchange agent for the Offer, is making any recommendations to any warrant holder
as to whether to exchange their Private Warrants. Each warrant holder must make its own decision as to whether to tender Private Warrants for exchange
pursuant to the Offer.

Procedure for Tendering Private Warrants for Exchange

Issuance of Common Stock upon exchange of Private Warrants pursuant to the Offer and acceptance by us of Private Warrants for exchange
pursuant to the Offer will be made only if Private Warrants are properly tendered pursuant to the procedures described below and set forth in the Letter
of Transmittal. A tender of Private Warrants pursuant to such procedures, if and when accepted by us, will constitute a binding agreement between the
tendering holder of Private Warrants and us upon the terms and subject to the conditions of the Offer.

A tender of Private Warrants made pursuant to any method of delivery set forth herein will also constitute an agreement and acknowledgement by
the tendering warrant holder that, among other things: (i) the warrant holder agrees to exchange the tendered Private Warrants on the terms and
conditions set forth in this Prospectus/Offer to Exchange and Letter of Transmittal, in each case as may be amended or supplemented prior to the
Expiration Date; (ii) the Offer is discretionary and may be extended, modified, suspended or terminated by us as provided herein; (iii) such warrant
holder is voluntarily participating in the Offer; (iv) the future value of our Private Warrants is unknown and cannot be predicted with certainty; and
(v) such warrant holder has read this Prospectus/Offer to Exchange and Letter of Transmittal.

Registered Holders of Private Warrants

For purposes of the tender procedures set forth below, the term “registered holder” means any person in whose name Private Warrants are
registered on our books or the books of the exchange agent.

Tendering Warrants Using Letter of Transmittal

A registered holder of Private Warrants may tender Private Warrants for exchange using a Letter of Transmittal in the form provided by us with
this Prospectus/Offer to Exchange. If you are a registered holder of Private Warrants, you should complete, execute and deliver a Letter of Transmittal to
indicate the action you desire to take with respect to the Offer.

In order for Private Warrants to be properly tendered for exchange pursuant to the Offer using a Letter of Transmittal, the registered holder of the
Private Warrants being tendered must ensure that the exchange agent receives the following: (i) a properly completed and duly executed Letter of
Transmittal, in accordance with the instructions of the Letter of Transmittal (including any required signature guarantees); and (ii) any other documents
required by the Letter of Transmittal.

In the Letter of Transmittal, the tendering registered warrant holder must set forth: (i) its name and address; (ii) the number of Private Warrants
being tendered by the holder for exchange; and (iii) certain other information specified in the form of Letter of Transmittal.

In certain cases, all signatures on the Letter of Transmittal must be guaranteed by an “Eligible Institution.” See “—Signature Guarantees.”
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If the Letter of Transmittal is signed by someone other than the registered holder of the tendered Private Warrants (for example, if the registered
holder has assigned the Private Warrants to a third-party), or if our shares of Common Stock to be issued upon exchange of the tendered Private
Warrants are to be issued in a name other than that of the registered holder of the tendered Private Warrants, the tendered Private Warrants must be
properly accompanied by appropriate assignment documents, in either case signed exactly as the name(s) of the registered holder(s) appear on the
Private Warrants, with the signature(s) on the Private Warrants or assignment documents guaranteed by an Eligible Institution.

Any Private Warrants duly tendered and delivered as described above shall be automatically cancelled upon the issuance of Common Stock in
exchange for such Private Warrants as part of the completion of the Offer.

Signature Guarantees

In certain cases, all signatures on the Letter of Transmittal must be guaranteed by an Eligible Institution. An “Eligible Institution” is a bank, broker
dealer, credit union, savings association or other entity that is a member in good standing of the Securities Transfer Agents Medallion Program or a
bank, broker, dealer, credit union, savings association or other entity which is an “eligible guarantor institution,” as that term is defined in Rule 17Ad-15
promulgated under the Exchange Act.

Signatures on the Letter of Transmittal need not be guaranteed by an Eligible Institution if (i) the Letter of Transmittal is signed by the registered
holder of the Private Warrants tendered therewith exactly as the name of the registered holder appears on such Private Warrants and such holder has not
completed the box entitled “Special Issuance Instructions” or the box entitled “Special Delivery Instructions” in the Letter of Transmittal; or (ii) such
Private Warrants are tendered for the account of an Eligible Institution. In all other cases, an Eligible Institution must guarantee all signatures on the
Letter of Transmittal by completing and signing the table in the Letter of Transmittal entitled “Guarantee of Signature(s).”

Guaranteed Delivery Procedures

If a registered holder of Private Warrants desires to tender its Private Warrants for exchange pursuant to the Offer, but time will not permit all
required documents to reach the exchange agent prior to the Expiration Date, the holder can still tender its Private Warrants if all the following
conditions are met:
 

  •   the tender is made by or through an Eligible Institution;
 

 
•   the exchange agent receives by hand, mail, overnight courier or facsimile transmission, prior to the Expiration Date, a properly completed

and duly executed Notice of Guaranteed Delivery in the form we have provided with this Prospectus/Offer to Exchange, with signatures
guaranteed by an Eligible Institution; and

 

 
•   a properly completed and duly executed Letter of Transmittal with any required signature guarantees, and any other documents required by

the Letter of Transmittal, must be received by the exchange agent within two days that the NYSE is open for trading after the date the
exchange agent receives such Notice of Guaranteed Delivery.

In any case where the guaranteed delivery procedure is utilized for the tender of Private Warrants pursuant to the Offer, the issuance of Common
Stock for those Private Warrants tendered for exchange pursuant to the Offer and accepted pursuant to the Offer will be made only if the exchange agent
has timely received the applicable foregoing items.

Timing and Manner of Deliveries

UNLESS THE GUARANTEED DELIVERY PROCEDURES DESCRIBED ABOVE ARE FOLLOWED, PRIVATE WARRANTS WILL
BE PROPERLY TENDERED ONLY IF, BY THE EXPIRATION DATE, THE EXCHANGE AGENT RECEIVES A PROPERLY
COMPLETED AND DULY EXECUTED LETTER OF TRANSMITTAL.
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ALL DELIVERIES IN CONNECTION WITH THE OFFER, INCLUDING ANY LETTER OF TRANSMITTAL AND THE TENDERED
PRIVATE WARRANTS, MUST BE MADE TO THE EXCHANGE AGENT. NO DELIVERIES SHOULD BE MADE TO US. ANY
DOCUMENTS DELIVERED TO US WILL NOT BE FORWARDED TO THE EXCHANGE AGENT AND THEREFORE WILL NOT BE
DEEMED TO BE PROPERLY TENDERED. THE METHOD OF DELIVERY OF ALL REQUIRED DOCUMENTS IS AT THE OPTION
AND RISK OF THE TENDERING PRIVATE WARRANT HOLDERS. IF DELIVERY IS BY MAIL, WE RECOMMEND REGISTERED
MAIL WITH RETURN RECEIPT REQUESTED (PROPERLY INSURED). IN ALL CASES, SUFFICIENT TIME SHOULD BE ALLOWED
TO ENSURE TIMELY DELIVERY.

Determination of Validity

All questions as to the form of documents and the validity, eligibility (including time of receipt) and acceptance for exchange of any tender of
Private Warrants will be determined by us, in our sole discretion, and our determination will be final and binding. We reserve the absolute right to reject
any or all tenders of Private Warrants that we determine are not in proper form or reject tenders of Private Warrants that may, in the opinion of our
counsel, be unlawful. We also reserve the absolute right to waive any defect or irregularity in any tender of any particular Private Warrant, whether or
not similar defects or irregularities are waived in the case of other tendered Private Warrants. Neither we nor any other person will be under any duty to
give notice of any defect or irregularity in tenders, nor shall any of us or them incur any liability for failure to give any such notice.

Fees and Commissions

Tendering warrant holders who tender Private Warrants directly to the exchange agent will not be obligated to pay any charges or expenses of the
exchange agent.

Transfer Taxes

We will pay all transfer taxes, if any, applicable to the transfer of Private Warrants to us in the Offer. If transfer taxes are imposed for any other
reason, the amount of those transfer taxes, whether imposed on the registered holder or any other persons, will be payable by the tendering holder. Other
reasons transfer taxes could be imposed include (i) if our Common Stock is to be registered or issued in the name of any person other than the person
signing the Letter of Transmittal, or (ii) if tendered Warrants are registered in the name of any person other than the person signing the Letter of
Transmittal. If satisfactory evidence of payment of or exemption from those transfer taxes is not submitted with the Letter of Transmittal, the amount of
those transfer taxes will be billed directly to the tendering holder and/or withheld from any payment due with respect to the Private Warrants tendered by
such holder.

Withdrawal Rights

Tenders of Private Warrants made pursuant to the Offer may be withdrawn at any time prior to the Expiration Date. Tenders of Private Warrants
may not be withdrawn after the Expiration Date. If the Offer Period is extended, you may withdraw your tendered Private Warrants at any time until the
expiration of such extended Offer Period. After the Offer Period expires, such tenders are irrevocable, provided, however, that Private Warrants that are
not accepted by us for exchange on or prior to August 19, 2024 may thereafter be withdrawn by you until such time as the Private Warrants are accepted
by us for exchange.

To be effective, a written notice of withdrawal must be timely received by the exchange agent at its address identified in this Prospectus/Offer to
Exchange. Any notice of withdrawal must specify the name of the person who tendered the Private Warrants for which tenders are to be withdrawn and
the number of Private Warrants to be withdrawn. If the Private Warrants to be withdrawn have been delivered to the exchange agent, a signed notice of
withdrawal must be submitted prior to release of such Private Warrants. In addition, such notice must
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specify the name of the registered holder (if different from that of the tendering warrant holder). A withdrawal may not be cancelled, and Private
Warrants for which tenders are withdrawn will thereafter be deemed not validly tendered for purposes of the Offer. However, Private Warrants for which
tenders are withdrawn may be tendered again by following one of the procedures described above in the section entitled “—Procedure for Tendering
Warrants for Exchange” at any time prior to the Expiration Date.

A holder who tendered its Private Warrants should send written notice of withdrawal to the exchange agent specifying the name of the warrant
holder who tendered the Private Warrants being withdrawn. All signatures on a notice of withdrawal must be guaranteed by an Eligible Institution, as
described above in the section entitled “—Procedure for Tendering Warrants for Exchange—Signature Guarantees”; provided, however, that signatures
on the notice of withdrawal need not be guaranteed if the Private Warrants being withdrawn are held for the account of an Eligible Institution.
Withdrawal of a prior Private Warrant tender will be effective upon receipt of the notice of withdrawal by the exchange agent. Selection of the method of
notification is at the risk of the warrant holder, and notice of withdrawal must be timely received by the exchange agent.

All questions as to the form and validity (including time of receipt) of any notice of withdrawal will be determined by us, in our sole discretion,
which determination shall be final and binding. Neither we nor any other person will be under any duty to give notification of any defect or irregularity
in any notice of withdrawal or incur any liability for failure to give any such notification.

Acceptance for Issuance of Shares

Upon the terms and subject to the conditions of the Offer, we will accept for exchange Private Warrants validly tendered until the Expiration Date,
which is 5:00 p.m., Eastern Time, on July 23, 2024, or such later time and date to which we may extend. Our Common Stock to be issued upon
exchange of Private Warrants pursuant to the Offer, along with written notice from the exchange agent confirming the balance of any Private Warrants
not exchanged, will be delivered promptly following the Expiration Date. In all cases, Private Warrants will only be accepted for exchange pursuant to
the Offer after timely receipt by the exchange agent of (i) a properly completed and duly executed Letter of Transmittal, (ii) any other documentation
required by the Letter of Transmittal, and (iii) any required signature guarantees.

For purposes of the Offer, we will be deemed to have accepted for exchange Private Warrants that are validly tendered and for which tenders are
not withdrawn, unless we give written notice to the warrant holder of our non-acceptance.

Announcement of Results of the Offer

We will announce the final results of the Offer, including whether all of the conditions to the Offer have been satisfied or waived and whether we
will accept the tendered Private Warrants for exchange, as promptly as practicable following the end of the Offer Period. The announcement will be
made by a press release and by amendment to the Schedule TO we file with the SEC in connection with the Offer.

Background and Purpose of the Offer

The Offer is part of our continuing effort to simplify our capital structure and reduce the potential dilutive impact of the Warrants, thereby
providing us with more flexibility for financing our operations in the future. The Cash Tender Offer expired on June 11, 2024. This Offer provides the
holders of the Private Warrants an opportunity to obtain Common Stock on a cashless basis in light of certain Private Warrant holders’ expressed
position that they were contractually entitled to participate in the Cash Tender Offer on a cashless basis under the Warrant Agreement. The Private
Warrants that are tendered for exchange pursuant to the Offer will be retired and cancelled automatically upon the issuance of Common Stock in
exchange for such Private Warrants pursuant to the Offer.
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Agreements, Regulatory Requirements and Legal Proceedings

Other than as set forth under the sections entitled “The Offer—Interests of Directors, Executive Officers and Others,” “The Offer—Transactions
and Agreements Concerning Our Securities” there are no present or proposed agreements, arrangements, understandings or relationships between us,
and any of our directors, executive officers, affiliates or any other person relating, directly or indirectly, to the Offer or to our securities that are the
subject of the Offer.

Except for the requirements of applicable federal and state securities laws, we know of no federal or state regulatory requirements to be complied
with or federal or state regulatory approvals to be obtained by us in connection with the Offer. There are no antitrust laws applicable to the Offer. The
margin requirements under Section 7 of the Exchange Act, and the related regulations thereunder, are inapplicable to the Offer.

There are no pending legal proceedings relating to the Offer.

Interests of Directors, Executive Officers and Others

We do not beneficially own any of the Private Warrants.

The only affiliates of the Company that own Private Warrants are Justin Mirro, a member of our Board who held 200,000 Private Warrants, or
1.3% of the Private Warrants outstanding as of June 18, 2024, and Kensington Capital Partners, LLC, of which Mr. Mirro is the managing member and
which held 4,700,000 Private Warrants, or 29.6% of the Private Warrants outstanding as of June 18, 2024. Mr. Mirro has waived his right to participate
in the Offer and Kensington Capital Partners, LLC has agreed to tender its Private Warrants in the Offer, each pursuant to the Tender and Support
Agreement. See “—Transactions and Agreements Concerning Our Securities—Tender and Support Agreement.”

Market Information and Related Stockholder Matters

Market Information of Common Stock

The Private Warrants are not publicly traded. The Common Stock and Public Warrants have been listed on the NYSE since September 15, 2022 under
the symbols “AMPX” and “AMPX.W,” respectively. The following table shows the high and low sale prices per share of our Common Stock on the
NYSE for the periods indicated:
 

     Common Stock  
     High     Low  
Third Quarter 2022 (since September 15, 2022)    $26.01    $5.64 
Fourth Quarter 2022    $12.55    $6.00 
First Quarter 2023    $ 9.06    $4.15 
Second Quarter 2023    $10.63    $7.15 
Third Quarter 2023    $ 8.37    $3.28 
Fourth Quarter 2023    $ 6.02    $2.60 
First Quarter 2024    $ 5.29    $2.46 
Second Quarter 2024 (through June 18, 2024)    $ 2.70    $1.01 

Source and Amount of Funds

Because this transaction is an offer to holders to exchange their existing Private Warrants for our Common Stock, there is no source of funds or
other cash consideration being paid by us to, or to us from, those tendering warrant holders pursuant to the Offer, other than the amount of cash paid in
lieu of a fractional share in the Offer. We estimate that the total amount of cash required to complete the transactions contemplated by the Offer,
including the payment of any fees, expenses and other related amounts incurred in connection with the
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transactions and the payment of cash in lieu of fractional shares will be approximately $225,000. We expect to have sufficient funds to complete the
transactions contemplated by the Offer and to pay fees, expenses and other related amounts from our cash on hand.

Exchange Agent

Continental Stock Transfer & Trust Company has been appointed the exchange agent for the Offer. The Letter of Transmittal and all
correspondence in connection with the Offer should be sent or delivered by each holder of the Private Warrants to the exchange agent at the address and
telephone numbers set forth on the back cover page of this Prospectus/Offer to Exchange. We will pay the exchange agent reasonable and customary
fees for its services and will reimburse it for its reasonable, out-of-pocket expenses in connection therewith.

Fees and Expenses

The expenses of soliciting tenders of the Private Warrants will be borne by us. The principal solicitations are being made by mail; however,
additional solicitations may be made by facsimile transmission, telephone or in person by our officers and other employees and affiliates.

You will not be required to pay any fees or commissions to us or the exchange agent in connection with the Offer.

Transactions and Agreements Concerning Our Securities

Other than as set forth below and in the sections of this Prospectus/Offer to Exchange and “Description of Capital Stock,” and the description of
certain relationships and related transactions included in the Proxy Statement in the section entitled “Related Person Transactions,” there are no
agreements, arrangements or understandings between the Company, or any of our directors or executive officers, and any other person with respect to
the Private Warrants.

Other as set forth below, neither we, nor any of our directors, executive officers or controlling persons, or any executive officers, directors,
managers or partners of any of our controlling persons, has engaged in any transactions in our Private Warrants in the last 60 days.

Tender and Support Agreement

Justin Mirro, a member of our Board who held 200,000 Private Warrants, or 1.3% of the Private Warrants outstanding as of June 18, 2024, has
waived his right to participate in the Offer and Kensington Capital Partners, LLC, of which Mr. Mirro is the managing member and which held
4,700,000 Private Warrants, or 29.6% of the Private Warrants outstanding as of June 18, 2024, has agreed to tender its Private Warrants in the Offer,
each pursuant to the Tender and Support Agreement.

Cash Tender Offer

In connection with the Cash Tender Offer, Mr. Mirro waived his right to participate in the Cash Tender Offer with respect to the 200,000 Private
Warrants he held pursuant to the Waiver Agreement, dated May 13, 2024, by and between the Company and Mr. Mirro, which is filed as an exhibit to
the Tender Offer Statement on Schedule TO filed with the SEC on May 13, 2024.

Plans

Except as described in the sections of this Prospectus/Offer to Exchange entitled “Risk Factors” and “The Offer,” neither the Company, nor any of
its directors, executive officers, or controlling persons, or any executive
 

20



Table of Contents

officers, directors, managers or partners of its controlling persons, has any plans, proposals or negotiations that relate to or would result in:
 

  •   any extraordinary transaction, such as a merger, reorganization or liquidation, involving us or any of our subsidiaries;
 

  •   any purchase, sale or transfer of a material amount of assets of us or any of our subsidiaries;
 

  •   any material change in our present dividend rate or policy, or our indebtedness or capitalization;
 

 
•   except as described below, any change in our present Board or management, including, but not limited to, any plans or proposals to change

the number or the term of directors or to fill any existing vacancies on the board or to change any material term of the employment
contract of any executive officer;

 

  •   any other material change in our corporate structure or business;
 

  •   any class of our equity securities to be delisted from the NYSE;
 

  •   any class of our equity securities becoming eligible for termination of registration under section 12(g)(4) of the Exchange Act;
 

  •   the suspension of our obligation to file reports under Section 15(d) of the Exchange Act;
 

  •   the acquisition or disposition by any person of our securities; or
 

  •   any changes in our Certificate of Incorporation or other governing instruments or other actions that could impede the acquisition of control
of the Company.

Accounting Treatment

The Private Warrants are recognized and classified as equity on our consolidated balance sheets. The Offer will be treated as a modification of the
Private Warrants, for accounting purposes, when the Private Warrants are exercised. Accordingly, the effect of the modification of the Private Warrants
shall be measured as the excess, if any, of the (i) fair value of the modified Private Warrants over the (ii) fair value of such Private Warrants immediately
before they are modified. The effect of such modification, if any, will be recognized as a deemed non-cash dividend, which will be classified as equity
on our consolidated balance sheets. Additionally, the effect of such modification, if any, shall be treated as a reduction of income available to common
stockholders in basic earnings (loss) per share. If the fair value of the modified Private Warrants is less than the fair value of the Private Warrants
immediately before they are modified, the effect of such modification is not required to be recognized.

Absence of Appraisal Or Dissenters’ Rights

Holders of the Private Warrants do not have any appraisal or dissenters’ rights under applicable law in connection with the Offer.

Material U.S. Federal Income Tax Consequences

The following discussion is a summary of the material U.S. federal income tax consequences of (i) the receipt of our Common Stock in exchange
for Private Warrants pursuant to the Offer and (ii) the ownership and disposition of our Common Stock received in exchange for Private Warrants. This
summary is based on the provisions of the Code, U.S. Treasury Regulations, administrative rulings and judicial decisions, all as in effect on the date
hereof, and all of which are subject to change, possibly with retroactive effect. We have not sought any ruling from the IRS with respect to the matters
discussed below, and there can be no assurance that the IRS or a court will agree with the statements made and conclusions reached below. This
summary assumes that holders hold the Private Warrants, and will hold our Common Stock received upon exchange of the Private Warrants, as “capital
assets” (generally, property held for investment).
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This summary does not address all aspects of U.S. federal income taxation that may be relevant to holders in light of their personal circumstances.
In addition, this summary does not address the additional Medicare tax on net investment income, U.S. federal estate or gift tax laws, any state, local or
non-U.S. tax laws or any tax treaties. This summary also does not address tax consequences applicable to holders that may be subject to special
treatment under the U.S. federal income tax laws, such as:
 

  •   banks, insurance companies or other financial institutions;
 

  •   real estate investment trusts or regulated investment companies;
 

  •   tax-exempt or governmental organizations;
 

  •   qualified foreign pension funds (or any entities all of the interests of which are held by a qualified foreign pension fund);
 

  •   dealers in securities or foreign currencies;
 

  •   persons whose functional currency is not the U.S. dollar;
 

  •   “controlled foreign corporations,” “passive foreign investment companies,” and corporations that accumulate earnings to avoid U.S.
federal income tax;

 

  •   traders in securities that use the mark-to-market method of accounting for U.S. federal income tax purposes;
 

  •   persons subject to the alternative minimum tax;
 

  •   partnerships or other pass-through entities for U.S. federal income tax purposes or holders of interests therein;
 

  •   persons deemed to sell our Private Warrants or Common Stock under the constructive sale provisions of the Code;
 

  •   persons that acquired our Private Warrants or Common Stock through the exercise of employee stock options or otherwise as
compensation or through a tax-qualified retirement plan;

 

  •   persons subject to special tax accounting rules as a result of any item of gross income with respect to the Private Warrants or Common
Stock being taken into account in an applicable financial statement;

 

  •   certain former citizens or long-term residents of the United States;
 

  •   persons that hold our Private Warrants or Common Stock as part of a straddle, appreciated financial position, synthetic security, hedge,
conversion transaction or other integrated investment or risk reduction transaction; and

 

  •   holders of (directly, indirectly or constructively) 5% or more (by vote or value) of our Common Stock (except to the extent specifically set
forth below).

If a partnership (including an entity or arrangement treated as a partnership or pass-through entity for U.S. federal income tax purposes) holds our
Private Warrants or Common Stock, the tax treatment of a partner in the partnership generally will depend upon the status of the partner, upon the
activities of the partnership and upon certain determinations made at the partner level. Accordingly, we urge partners in partnerships (including entities
or arrangements treated as partnerships or pass-through entities for U.S. federal income tax purposes) to consult their tax advisors regarding the U.S.
federal income tax consequences of the receipt of Common Stock in exchange for Private Warrants pursuant to the Offer and the ownership and
disposition of our Common Stock received in exchange for Private Warrants.

HOLDERS OF OUR PRIVATE WARRANTS OR COMMON STOCK ARE ENCOURAGED TO CONSULT THEIR TAX ADVISORS
WITH RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS, AS
WELL AS ANY TAX CONSEQUENCES OF THE RECEIPT OF COMMON STOCK IN EXCHANGE FOR PRIVATE
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WARRANTS PURSUANT TO THE OFFER AND THE OWNERSHIP AND DISPOSITION OF OUR COMMON STOCK RECEIVED IN
EXCHANGE FOR PRIVATE WARRANTS ARISING UNDER THE U.S. FEDERAL ESTATE OR GIFT TAX LAWS OR UNDER THE LAWS
OF ANY STATE, LOCAL, NON-U.S. OR OTHER TAXING JURISDICTION OR UNDER ANY APPLICABLE INCOME TAX TREATY.

Tax Consequences to U.S. Holders

Subject to the limitations stated above, the following description addresses the material U.S. federal income tax consequences of the receipt of our
Common Stock in exchange for Private Warrants pursuant to the Offer and the ownership and disposition of our Common Stock received in exchange
for Private Warrants, in each case that are expected to apply if you are a U.S. holder of, as applicable, the Private Warrants or our Common Stock
received in exchange for Private Warrants. For this purpose, a “U.S. holder” is a beneficial owner of our Private Warrants or Common Stock, as
applicable, that is:
 

  •   an individual who is a citizen or resident of the United States;
 

  •   a corporation (or other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws of the
United States, any state thereof or the District of Columbia;

 

  •   an estate the income of which is subject to U.S. federal income tax regardless of its source; or
 

 
•   a trust (i) the administration of which is subject to the primary supervision of a U.S. court and which has one or more United States

persons who have the authority to control all substantial decisions of the trust or (ii) which has made a valid election under applicable U.S.
Treasury Regulations to be treated as a United States person.

Exchange of Private Warrants for Common Stock

For those U.S. holders of Private Warrants that receive Common Stock in exchange for Private Warrants pursuant to the Offer, we intend to treat
such applicable exchange of Private Warrants for Common Stock as a “recapitalization” within the meaning of Section 368(a)(1)I of the Code, pursuant
to which (i) the U.S. holder should not recognize any gain or loss on the exchange of Private Warrants for shares of Common Stock, (ii) the U.S.
holder’s aggregate tax basis in the shares of Common Stock received in the exchange should equal its aggregate tax basis in its Private Warrants
surrendered in the exchange (except to the extent of any tax basis allocated to a fractional share for which a cash payment is received in connection with
the Offer), and (iii) the U.S. holder’s holding period for the shares of Common Stock received in the exchange should include its holding period for the
surrendered Private Warrants. Special tax basis and holding period rules apply to a U.S. holder that acquired different blocks of Private Warrants at
different prices or at different times. U.S. holders should consult their tax advisors as to the applicability of these special rules to their particular
circumstances. To the extent a U.S. holder receives any cash in lieu of a fractional share of Common Stock pursuant to the Offer, such holder should
recognize gain or loss equal to the difference between the cash received and the holder’s tax basis in the fractional share, as described below under “Tax
Consequences to U.S. Holders—Ownership and Disposition of Common Stock—Gain or Loss on Disposition of Common Stock”.

Because there is a lack of direct legal authority regarding the U.S. federal income tax consequences of the exchange of Private Warrants for
Common Stock, there can be no assurance that the IRS or a court will agree with the foregoing and alternative characterizations by the IRS or a court are
possible, including ones that would require a U.S. holder to recognize taxable income. If our treatment of the exchange of Private Warrants for Common
Stock were successfully challenged by the IRS and such exchange were not treated as a recapitalization for U.S. federal income tax purposes,
exchanging U.S. holders may be subject to taxation in a manner analogous to the rules applicable to dispositions of Common Stock described below
under “Tax Consequences to U.S. Holders—Ownership and Disposition of Common Stock” and exchanging non-U.S. holders (as defined below) may
be subject to taxation in a manner analogous to the rules applicable to dispositions of Common Stock described below under “Tax Consequences to
Non-U.S. Holders—Ownership and Disposition of Common Stock.”
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Although we believe that the exchange of Private Warrants for Common Stock pursuant to the Offer is a value-for-value transaction, because of
the uncertainty inherent in any valuation, there can be no assurance that the IRS or a court would agree. If the IRS or a court were to view a U.S. holder
participating in the Offer as receiving Common Stock with a value in excess of the value of the Private Warrants surrendered by such holder in the Offer,
such excess value could be viewed as a fee received by the U.S. holder or as a constructive dividend under Section 305 of the Code (which fee or
constructive dividend may be taxable to the U.S. holder exchanging Private Warrants for Common Stock in the Offer and may be taxable as ordinary
income).

If a U.S. holder exchanges Private Warrants for our Common Stock and such U.S. holder holds 5% or more of our Common Stock prior to the
exchange, or if such holder holds Private Warrants, together with our other securities, prior to the exchange with a tax basis of $1 million or more, such
holder will be required to file with its U.S. federal income tax return for the year in which the exchange occurs a statement setting forth certain
information relating to the exchange (including the fair market value, immediately prior to the exchange, of the Private Warrants transferred in the
exchange and the holder’s tax basis prior to the exchange in our Common Stock or other securities) and to maintain permanent records containing such
information.

Ownership and Disposition of Common Stock

Distributions. We do not expect to pay any distributions on our Common Stock in the foreseeable future. However, in the event we do make
distributions of cash or other property on our Common Stock, such distributions will constitute dividends for U.S. federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent those
distributions exceed our current and accumulated earnings and profits, the distributions will be treated as a non-taxable return of capital to the extent of
the U.S. holder’s tax basis in our Common Stock and thereafter as capital gain from the sale or exchange of such Common Stock (see “Tax
Consequences to U.S. Holders—Ownership and Disposition of Common Stock—Gain or Loss on Disposition of Common Stock”). Such gain will be
long-term capital gain provided that the U.S. holder has held such Common Stock for more than one year as of the time of the distribution.

Distributions constituting dividends we pay to a U.S. holder that is a corporation for U.S. federal income tax purposes will be taxable at regular
corporate tax rates and generally will qualify for the dividends received deduction if the requisite holding period is satisfied. With certain exceptions
(including, but not limited to, dividends treated as investment income for purposes of investment interest deduction limitations), and provided certain
holding period requirements are met, distributions constituting dividends we pay to a non-corporate U.S. holder generally will be “qualified dividend
income” that will be subject to tax at the maximum tax rate accorded to long-term capital gains. U.S. holders should consult their own tax advisors
regarding the availability of the lower tax rates applicable to qualified dividend income for any distributions constituting dividends that we pay with
respect to our Common Stock.

Gain or Loss on Disposition of Common Stock. A U.S. holder will generally recognize capital gain or loss on a sale or other taxable disposition of
our Common Stock equal to the difference between (i) the amount of cash and the fair market value of any other property received by the holder and
(ii) the holder’s adjusted tax basis in the shares of Common Stock disposed of. Such capital gain or loss will be long-term capital gain or loss if the U.S.
holder’s holding period for the shares disposed of is more than one year. Long-term capital gains of non-corporate taxpayers generally are subject to a
reduced rate of taxation. The deductibility of capital losses is subject to limitations.

Backup Withholding and Information Reporting

Certain U.S. holders will be subject to information reporting with respect to the payment of dividends on our Common Stock and the payment of
proceeds on the sale or other disposition of our Common Stock, and backup withholding may apply unless the U.S. holder provides proof of an
applicable exemption or a correct taxpayer identification number and otherwise complies with applicable requirements of the backup withholding rules.
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Any amount withheld under the backup withholding rules from a payment to a U.S. holder is generally allowable as a credit against such holder’s
U.S. federal income tax liability, which may entitle the holder to a refund if the amount of taxes withheld exceed such holder’s actual tax liability,
provided that the holder timely provides the required information to the IRS. U.S. holders are urged to consult their own tax advisers regarding the
application of backup withholding in their particular circumstances and the availability of and procedure for obtaining an exemption from backup
withholding under current U.S. Treasury Regulations.

Tax Consequences to Non-U.S. Holders

Subject to the limitations stated above, the following description addresses material U.S. federal income tax consequences of the receipt of our
Common Stock in exchange for Private Warrants pursuant to the Offer and the ownership and disposition of our Common Stock received in exchange
for Private Warrants, in each case that are expected to apply if you are a non-U.S. holder of, as applicable, the Private Warrants or our Common Stock
received in exchange for Private Warrants. For this purpose, a “non-U.S. holder” is a beneficial owner of our Private Warrants or Common Stock that is,
for U.S. federal income tax purposes, an individual, corporation, estate or trust that is not a U.S. holder (as defined above) or a partnership (or other
entity classified as a partnership or a pass-through entity for U.S. federal income tax purposes).

Exchange of Private Warrants for Common Stock

For those non-U.S. holders of Private Warrants that receive Common Stock in exchange for Private Warrants pursuant to the Offer, such
applicable exchange of Private Warrants for Common Stock should generally have the same tax consequences as described above for U.S. holders under
“Tax Consequences to U.S. Holders—Exchange of Private Warrants for Common Stock,” except that if a non-U.S. holder is not engaged in the conduct
of a trade or business within the United States, such non-U.S. holder should not be required to make the U.S. federal income tax filings required of U.S.
holders described above solely on account of the exchange of Private Warrants for our Common Stock pursuant to the Offer. To the extent a non-U.S.
holder receives cash in lieu of a fractional share of our Common Stock pursuant to the Offer, such cash should generally be treated as gain from the sale
or other taxable disposition of our Common Stock, which will be treated as described under “Tax Consequences to U.S. Holders—Ownership and
Disposition of Common Stock—Gain or Loss on Disposition of Common Stock”.

Ownership and Disposition of Common Stock

Distributions. We do not expect to pay any distributions on our Common Stock in the foreseeable future. However, in the event we do make
distributions of cash or other property on our Common Stock, such distributions will constitute dividends for U.S. federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. To the extent those
distributions exceed our current and accumulated earnings and profits, the distributions will be treated as a non-taxable return of capital to the extent of
the non-U.S. holder’s tax basis in our Common Stock and thereafter as capital gain from the sale or exchange of such Common Stock (see “Tax
Consequences to Non-U.S. Holders—Ownership and Disposition of Common Stock—Gain or Loss on Disposition of Common Stock”). Subject to the
withholding requirements under FATCA (as defined below) and with respect to effectively connected dividends, each of which is discussed below, any
distribution made to a non-U.S. holder on our Common Stock generally will be subject to U.S. withholding tax at a rate of 30% of the gross amount of
the distribution unless an applicable income tax treaty provides for a lower rate. To receive the benefit of a reduced treaty rate, a non-U.S. holder must
provide the applicable withholding agent with an IRS Form W-8BEN or IRS Form W-8BEN-E (or other applicable or successor form) certifying
qualification for the reduced rate.

Dividends paid to a non-U.S. holder that are effectively connected with a trade or business conducted by the non-U.S. holder in the United States
(and, if required by an applicable income tax treaty, are treated as attributable to a permanent establishment maintained by the non-U.S. holder in the
United States) generally will not be subject to U.S. withholding tax, provided the non-U.S. holder satisfies certain certification requirements
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by providing the applicable withholding agent with a properly executed IRS Form W-8ECI certifying eligibility for exemption. Instead, such dividends
will generally be subject to U.S. federal income tax on a net income basis at the rates and in the manner generally applicable to U.S. holders. If the
non-U.S. holder is a corporation for U.S. federal income tax purposes, it may also be subject to a branch profits tax (at a 30% rate or such lower rate as
specified by an applicable income tax treaty) on its effectively connected earnings and profits (as adjusted for certain items), which will include
effectively connected dividends. Non-U.S. holders should consult their tax advisors regarding any applicable tax treaties that may provide for different
rules.

Gain on Disposition of Common Stock. Subject to the discussion below under “Tax Consequences to Non-U.S. Holders—Backup Withholding and
Information Reporting,” a non-U.S. holder generally will not be subject to U.S. federal income or withholding tax on any gain realized upon the sale or
other disposition of our Common Stock unless:
 

  •   the non-U.S. holder is an individual who is present in the United States for a period or periods aggregating 183 days or more during the
calendar year in which the sale or disposition occurs and certain other conditions are met;

 

  •   the gain is effectively connected with a trade or business conducted by the non-U.S. holder in the United States (and, if required by an
applicable income tax treaty, is attributable to a permanent establishment maintained by the non-U.S. holder in the United States); or

 

 
•   our Common Stock constitutes a United States real property interest by reason of our status as a United States real property holding

corporation (“USRPHC”) for U.S. federal income tax purposes and as a result such gain is treated as effectively connected with a trade or
business conducted by the non-U.S. holder in the United States.

A non-U.S. holder described in the first bullet point above will be subject to U.S. federal income tax at a rate of 30% (or such lower rate as
specified by an applicable income tax treaty) on the amount of such gain, which generally may be offset by U.S. source capital losses, provided the
non-U.S. holder has timely filed U.S. federal income tax returns with respect to such losses.

A non-U.S. holder whose gain is described in the second bullet point above or, subject to the exceptions described in the next paragraph, the third
bullet point above, generally will be taxed on a net income basis at the rates and in the manner generally applicable to United States persons (as defined
under the Code) unless an applicable income tax treaty provides otherwise. If the non-U.S. holder is a corporation for U.S. federal income tax purposes
whose gain is described in the second bullet point above, then such gain would also be included in its effectively connected earnings and profits (as
adjusted for certain items), which may be subject to a branch profits tax (at a 30% rate or such lower rate as specified by an applicable income tax
treaty).

With respect to the third bullet point above, we believe we currently are not, and do not anticipate becoming following the Offer, a USRPHC.
Generally, a corporation is a USRPHC if the fair market value of its United States real property interests (“USRPI”) equals or exceeds 50% of the sum
of the fair market value of its worldwide real property interests and its other assets used or held for use in a trade or business. Because the determination
of whether we are a USRPHC depends on the fair market value of our USRPIs relative to the fair market value of our non-U.S. real property interests
and our other business assets, there can be no assurance we currently are not a USRPHC or will not become one in the future. Even if we are or were to
become a USRPHC, as long as our Common Stock continues to be “regularly traded on an established securities market” (within the meaning of the
U.S. Treasury Regulations), only a non-U.S. holder that actually or constructively owns, or owned at any time during the shorter of the five-year period
ending on the date of the sale or other disposition or the non-U.S. holder’s holding period for the Common Stock, more than 5% of our Common Stock
will be taxable on gain realized on the sale or disposition of our Common Stock as a result of our status as a USRPHC. If we were to become a
USRPHC, and if our Common Stock were not considered to be regularly traded on an established securities market, such holder (regardless of the
percentage of stock owned) would be subject to U.S.
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federal income tax on a taxable disposition of our Common Stock (as described in the preceding paragraph), and a 15% withholding tax would apply to
the gross proceeds from such sale or disposition.

Non-U.S. holders should consult their tax advisors with respect to the application of the foregoing rules to their ownership and disposition of our
Common Stock and with respect to potentially applicable income tax treaties that may provide for different rules.

Backup Withholding and Information Reporting

Any dividends paid to a non-U.S. holder must be reported annually to the IRS and to the non-U.S. holder. Copies of these information returns may
be made available to the tax authorities in the country in which the non-U.S. holder resides or is established. Payments of dividends to a non-U.S. holder
generally will not be subject to backup withholding, provided the applicable withholding agent does not have actual knowledge or reason to know the
holder is a U.S. person and the non-U.S. holder establishes an exemption by properly certifying its non-U.S. status on an IRS Form W-8BEN or IRS
Form W-8BEN-E (or other applicable or successor form).

Payments of the proceeds from a sale or other disposition by a non-U.S. holder of our Common Stock effected by or through a U.S. office of a
broker generally will be subject to information reporting and backup withholding (at the applicable rate), unless the applicable withholding agent does
not have actual knowledge or reason to know the holder is a U.S. person and the non-U.S. holder establishes an exemption by properly certifying its
non-U.S. status on an IRS Form W-8BEN or IRS Form W-8BEN-E (or other applicable or successor form). Information reporting and backup
withholding generally will not apply to any payment of the proceeds from a sale or other disposition of our Common Stock effected outside the United
States by a non-U.S. office of a broker. However, unless such broker has documentary evidence in its records that the non-U.S. holder is not a United
States person and certain other conditions are met, or the non-U.S. holder otherwise establishes an exemption, information reporting will apply to a
payment of the proceeds of the disposition of our Common Stock effected outside the United States by such a broker if it has certain relationships within
the United States.

Copies of information returns that are filed with the IRS may also be made available under the provisions of an applicable treaty or agreement to
the tax authorities of the country in which the non-U.S. holder resides or is established.

Backup withholding is not an additional tax. Rather, the U.S. federal income tax liability (if any) of persons subject to backup withholding will
generally be reduced by the amount of tax withheld. If backup withholding results in an overpayment of taxes, a refund may be obtained, provided that
the required information is timely furnished to the IRS.

Foreign Account Tax Compliance Act

Sections 1471 through 1474 of the Code, and the U.S. Treasury Regulations and administrative guidance issued thereunder (“FATCA”), impose a
30% withholding tax on any dividends paid on our Common Stock if paid to a “foreign financial institution” or a “non-financial foreign entity” (each as
defined in the Code) (including, in some cases, when such foreign financial institution or non-financial foreign entity is acting as an intermediary),
unless (i) in the case of a foreign financial institution, such institution enters into an agreement with the U.S. government to withhold on certain
payments, and to collect and provide to the U.S. tax authorities substantial information regarding U.S. account holders of such institution (which
includes certain equity and debt holders of such institution, as well as certain account holders that are non-U.S. entities with U.S. owners), (ii) in the
case of a non-financial foreign entity, such entity certifies that it does not have any “substantial United States owners” (as defined in the Code) or
provides the applicable withholding agent with a certification identifying the direct and indirect substantial United States owners of the entity (in either
case, generally on an IRS Form W-8BEN-E), or (iii) the foreign financial institution or non-financial foreign entity otherwise qualifies for an
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exemption from these rules and provides appropriate documentation (such as an IRS Form W-8BEN-E). Foreign financial institutions located in
jurisdictions that have an intergovernmental agreement with the United States governing these rules may be subject to different rules. Under certain
circumstances, a holder might be eligible for refunds or credits of such taxes.

Under the applicable Treasury Regulations and administrative guidance, withholding under FATCA generally applies to payments of dividends in
respect of our Common Stock. While withholding under FATCA generally would also apply to payments of gross proceeds from the sale or other
disposition of our Common Stock, proposed Treasury Regulations eliminate FATCA withholding on payments of gross proceeds entirely. Taxpayers
generally may rely on these proposed Treasury Regulations until final Treasury Regulations are issued. Holders should consult their tax advisors
regarding the possible implications of FATCA on their investment in our Common Stock.

HOLDERS OF OUR PRIVATE WARRANTS OR COMMON STOCK ARE ENCOURAGED TO CONSULT THEIR TAX ADVISORS
REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME TAX LAWS TO THEIR PARTICULAR SITUATIONS AND THE
APPLICABILITY AND EFFECT OF U.S. FEDERAL ESTATE AND GIFT TAX LAWS AND ANY STATE, LOCAL OR NON-U.S. TAX
LAWS AND TAX TREATIES.

Exchange Agent

The depositary and exchange agent for the Offer is:

Amprius Technologies, Inc.
1180 Page Avenue

Fremont, California 94538
Attn: Investor Relations

Telephone: (800) 425-8803

Additional Information; Amendments

We have filed with the SEC a Tender Offer Statement on Schedule TO, of which this Prospectus/Offer to Exchange is a part. We recommend that
the Private Warrant holders review the Schedule TO, including the exhibits, and our other materials that have been filed with the SEC before making a
decision on whether to accept the Offer.

We will assess whether we are permitted to make the Offer in all jurisdictions. If we determine that we are not legally able to make the Offer in a
particular jurisdiction, we will inform warrant holders of this decision. The Offer is not made to those holders who reside in any jurisdiction where the
offer or solicitation would be unlawful.

Our Board recognizes that the decision to accept or reject the Offer is an individual one that should be based on a variety of factors and Private
Warrant holders should consult with personal advisors if they have questions about their financial or tax situation.

We are subject to the information requirements of the Exchange Act and in accordance therewith file and furnish reports and other information
with the SEC. All reports and other documents we have filed or furnished with the SEC, including the registration statement on Form S-4 relating to the
Offer, or will file or furnish with the SEC in the future, can be accessed electronically on the SEC’s website at www.sec.gov. If you have any questions
regarding the Offer or need assistance, you should contact us for the Offer. You may request additional
 

28



Table of Contents

copies of this document, the Letter of Transmittal or the Notice of Guaranteed Delivery. All such questions or requests should be directed to:

Amprius Technologies, Inc.
1180 Page Avenue

Fremont, California 94538
Attn: Investor Relations

Telephone: (800) 425-8803

We will amend our offering materials, including this Prospectus/Offer to Exchange, to the extent required by applicable securities laws to disclose
any material changes to information previously published, sent or given by us to Private Warrant holders in connection with the Offer.
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DESCRIPTION OF CAPITAL STOCK

The following summary of the material terms of our securities is not intended to be a complete summary of the rights and preferences of such
securities. We urge you to read our Certificate of Incorporation and our Bylaws in their entirety for a complete description of the rights and preferences
of our securities, copies of which have been filed with the SEC and are incorporated by reference into the registration statement of which this
Prospectus/Offer to Exchange forms a part, as well as the applicable provisions of the DGCL.

General

The authorized capital stock of the Company consists of 1,000,000,000 shares, $0.0001 par value per share, of which:
 

  •   950,000,000 shares are designated as Common Stock; and
 

  •   50,000,000 shares are designated as preferred stock.

As of June 18, 2024, we had outstanding 107,966,725 shares of Common Stock and no shares of preferred stock, which include the shares of
Common Stock that were issued in connection with the Cash Tender Offer. Assuming all the Private Warrants participate in this Offer (other than the
Private Warrants held directly by Mr. Mirro), it is expected that 111,059,625 shares of Common Stock and no shares of preferred stock will be
outstanding immediately after we consummate the Offer.

Common Stock

Our Certificate of Incorporation authorizes the Common Stock. The material terms of our Common Stock are discussed in greater detail below.

Dividend Rights

Subject to preferences that may apply to any shares of preferred stock outstanding at the time, the holders of Common Stock will be entitled to
receive dividends out of funds legally available if our Board, in its discretion, determines to issue dividends and then only at the times and in the
amounts that the Board may determine.

Voting Rights

Holders of Common Stock are entitled to one vote for each share held as of the record date for the determination of the stockholders entitled to
vote on such matters, except as otherwise required by law.

Subject to the rights of holders of any series of preferred stock with respect to the election of directors, the number of directors that constitutes our
Board will be fixed solely by resolution of our Board. Our Board is divided into three classes, Class I, Class II and Class III, with only one class of
directors being elected in each year and each class serving a three-year term. There is no cumulative voting with respect to the election of directors.

Right to Receive Liquidation Distributions

If we become subject to a liquidation, dissolution, or winding-up, the assets legally available for distribution to our stockholders would be
distributable ratably among the holders of our Common Stock and any participating series of our preferred stock outstanding at that time, subject to prior
satisfaction of all outstanding debt and liabilities and the preferential rights of and the payment of liquidation preferences, if any, on any outstanding
shares of preferred stock.

Other Matters

All outstanding shares of our Common Stock will be fully paid and nonassessable. Our Common Stock is not entitled to preemptive rights and is
not subject to redemption or sinking fund provisions.
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Preferred Stock

Our Board is authorized, subject to limitations prescribed by the DGCL, to issue preferred stock in one or more series, to establish from time to
time the number of shares to be included in each series, and to fix the designation, powers, preferences, and rights of the shares of each series and any of
its qualifications, limitations, or restrictions, in each case without further vote or action by our stockholders. Our Board is empowered to increase or
decrease the number of shares of any series of preferred stock, but not below the number of shares of that series then outstanding, without any further
vote or action by our stockholders. Our Board is able to authorize the issuance of preferred stock with voting or conversion rights that could adversely
affect the voting power or other rights of the holders of Common Stock. The issuance of preferred stock, while providing flexibility in connection with
possible acquisitions and other corporate purposes, could, among other things, have the effect of delaying, deferring, or preventing a change in control of
the Company and might adversely affect the market price of our Common Stock and the voting and other rights of the holders of our Common Stock.

Anti-Takeover Provisions

Certain provisions of Delaware law, our Certificate of Incorporation and our Bylaws, which are summarized below, may have the effect of
delaying, deferring, or discouraging another person from acquiring control of the Company. They are also designed, in part, to encourage persons
seeking to acquire control of the Company to negotiate first with our Board.

Section 203 of the DGCL

We are governed by the provisions of Section 203 of the DGCL. In general, Section 203 of the DGCL prohibits a public Delaware corporation
from engaging in a “business combination” with an “interested stockholder” for a period of three (3) years after the date of the transaction in which the
person became an interested stockholder, unless:
 

  •   either the business combination or the transaction that resulted in the stockholder becoming an interested stockholder was approved by the
board of directors prior to the time that the stockholder became an interested stockholder;

 

 

•   upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the interested stockholder
owned at least 85% of the voting stock of the corporation outstanding at the time the transaction commenced, excluding shares owned by
directors who are also officers of the corporation and shares owned by employee stock plans in which employee participants do not have
the right to determine confidentially whether shares held subject to the plan will be tendered in a tender or exchange offer; or

 

 
•   at or subsequent to the time the stockholder became an interested stockholder, the business combination was approved by the board of

directors and authorized at an annual or special meeting of the stockholders, and not by written consent, by the affirmative vote of at least
two-thirds of the outstanding voting stock which is not owned by the interested stockholder.

In general, Section 203 defines a “business combination” to include mergers, asset sales, and other transactions resulting in financial benefit to a
stockholder and an “interested stockholder” as a person who, together with affiliates and associates, owns, or, within the prior three (3) years, did own,
15% or more of the corporation’s outstanding voting stock. These provisions may have the effect of delaying, deferring, or preventing changes in control
of the Company.
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Certificate of Incorporation and Bylaws Provisions

Our Certificate of Incorporation and Bylaws include a number of provisions that could deter hostile takeovers or delay or prevent changes in
control of the Board or management team, including the following:
 

 

•   Board of Directors vacancies. Our Certificate of Incorporation and our Bylaws authorize only a majority of the remaining members of our Board,
although less than a quorum, to fill vacant directorships, including newly created seats. In addition, subject to the rights of holders of any series of
preferred stock, the number of directors constituting our Board will be permitted to be set only by a resolution of our Board. These provisions
would prevent a stockholder from increasing the size of our Board and then gaining control of our Board by filling the resulting vacancies with its
own nominees. This will make it more difficult to change the composition of our Board and will promote continuity of management.

 

 
•   Board of Directors divided into three classes. Our Board is divided into three classes, Class I, Class II and Class III, with only one class of

directors being elected in each year and each class serving for three-year terms. As a result, in most circumstances, a person can gain control of
our Board only by successfully engaging in a proxy contest at two or more annual meetings.

 

 

•   Stockholder action; special meeting of stockholders. Our Certificate of Incorporation and our Bylaws provide that our stockholders may not take
action by written consent but may only take action at annual or special meetings of the stockholders. As a result, a holder controlling a majority of
our capital stock would not be able to amend our Bylaws, amend our Certificate of Incorporation or remove directors without holding a meeting of
our stockholders called in accordance with our Certificate of Incorporation and our Bylaws. Our Certificate of Incorporation and our Bylaws
further provide that special meetings of our stockholders may be called only by a majority of our Board, the chair of our Board, the President of
the Company or the Chief Executive Officer of the Company, thus prohibiting stockholder action to call a special meeting. These provisions might
delay the ability of our stockholders to force consideration of a proposal or for stockholders controlling a majority of our capital stock to take any
action, including the removal of directors.

 

 

•   Advance notice requirements for stockholder proposals and director nominations. Our Bylaws provide advance notice procedures for stockholders
seeking to bring business before the annual meeting of stockholders or to nominate candidates for election as directors at the annual meeting of
stockholders. Our Bylaws also specify certain requirements regarding the form and content of a stockholder’s notice. These provisions might
preclude our stockholders from bringing matters before the annual meeting of stockholders or from making nominations for directors at the annual
meeting of stockholders if the proper procedures are not followed. These provisions may also discourage or deter a potential acquirer from
conducting a solicitation of proxies to elect the acquirer’s own slate of directors or otherwise attempting to obtain control of the Company.

 

  •   No cumulative voting. The DGCL provides that stockholders are not entitled to cumulate votes in the election of directors unless a corporation’s
certificate of incorporation provides otherwise. Our Certificate of Incorporation does not provide for cumulative voting.

 

  •   Amendment of charter and bylaws provisions. Any amendment of the above provisions in our Certificate of Incorporation and our Bylaws will
require approval by holders of at least two-thirds (2/3) of the voting power of our then outstanding capital stock.

 

 

•   Issuance of preferred stock. Our Certificate of Incorporation provides that our Board will have the authority, without further action by our
stockholders, to issue up to 50,000,000 shares of preferred stock with rights and preferences, including voting rights, designated from time to time
by our Board. The existence of authorized but unissued shares of preferred stock would enable our Board to render more difficult or to discourage
an attempt to obtain control of the Company by means of a tender offer, proxy contest, or other means.

 

  •   Exclusive forum. Our Bylaws provide that, unless otherwise consented to by the Company in writing, the Court of Chancery of the State of
Delaware (or, if the Court of Chancery does not have jurisdiction, another
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State court in Delaware or the federal district court for the District of Delaware) shall, to the fullest extent permitted by law be the sole and
exclusive forum for the following types of actions or proceedings: (i) any derivative action or proceeding brought on behalf of the Company;
(ii) any action asserting a claim of breach of a fiduciary duty owed by, or otherwise wrongdoing by, any of our directors, officers, or other
employees to the Company or its stockholders; (iii) any action arising pursuant to any provision of the DGCL or our Certificate of Incorporation
or our Bylaws; or (iv) any other action asserting a claim that is governed by the internal affairs doctrine, in all cases subject to the court having
jurisdiction over indispensable parties named as defendants. This provision would not apply to suits brought to enforce a duty or liability created
by the Exchange Act or any other claim for which the U.S. federal courts have exclusive jurisdiction. Our Bylaws further provide that, unless
otherwise consented to by the Company in writing, the federal district courts of the United States will be the sole and exclusive forum for the
resolution of any complaint asserting a cause of action arising under the Securities Act. Any person or entity purchasing or otherwise acquiring
any interest in our securities shall be deemed to have notice of and consented to this provision. These provisions may have the effect of
discouraging lawsuits against the Company or our directors and our officers.

Warrants

As of June 18, 2024, we had outstanding 34,645,072 warrants, consisting of 16,692,572 Public Warrants, 15,900,000 Private Warrants and
2,052,500 PIPE Warrants.

Public Warrants

Each whole warrant entitles the registered holder to purchase one share of Common Stock at a price of $11.50 per share, subject to adjustment as
discussed below, except as described below. Pursuant to the Warrant Agreement, a warrant holder may exercise its warrants only for a whole number of
shares of Common Stock. The warrants will expire on September 14, 2027, at 5:00 p.m., New York City time, or earlier upon redemption or liquidation.

We will not be obligated to deliver any shares of Common Stock pursuant to the exercise of a warrant and will have no obligation to settle such
warrant exercise unless a registration statement under the Securities Act covering the issuance of the shares of Common Stock underlying the warrants is
then effective and a prospectus relating thereto is current, subject to our satisfying our obligations described below with respect to registration. No
warrant will be exercisable and we will not be obligated to issue shares of Common Stock upon exercise of a warrant unless the Common Stock issuable
upon such warrant exercise has been registered, qualified or deemed to be exempt under the securities laws of the state of residence of the registered
holder of the warrants. In the event that the conditions in the two (2) immediately preceding sentences are not satisfied with respect to a warrant, the
holder of such warrant will not be entitled to exercise such warrant and such warrant may have no value and expire worthless. In no event will we be
required to net cash settle any warrant. In the event that a registration statement is not effective for the exercised warrants, the purchaser of a unit
containing such warrant will have paid the full purchase price for the unit solely for the share of Common Stock underlying such unit.

We have agreed to use our commercially reasonable efforts to maintain the effectiveness of a registration statement covering the issuance of the
shares of Common Stock issuable upon exercise of the warrants, and a current prospectus relating thereto, until the expiration of the warrants in
accordance with the provisions of the Warrant Agreement. During any period when we will have failed to maintain an effective registration statement,
warrant holders may exercise warrants on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act or another exemption.
Notwithstanding the above, if the Common Stock is at the time of any exercise of a warrant not listed on a national securities exchange such that it
satisfies the definition of a “covered security” under Section 18(b)(1) of the Securities Act, we may, at our option, require holders of Public Warrants
who exercise their warrants to do so on a “cashless basis” in accordance with Section 3(a)(9) of the Securities Act and, in the event we so elect, we will
not be required to file or maintain in effect a registration statement, but we
 

33



Table of Contents

will be required to use our best efforts to register or qualify the shares under applicable blue sky laws to the extent an exemption is not available.

Redemption of warrants when the price per share of Common Stock equals or exceeds $18.00. Once the warrants become exercisable, we may
redeem the outstanding warrants (except for the Private Warrants):
 

  •   in whole and not in part;
 

  •   at a price of $0.01 per warrant;
 

  •   upon not less than thirty (30) days’ prior written notice of redemption (the “30-day redemption period”) to each warrant holder; and
 

 

•   if, and only if, the last reported sale price of our Common Stock equals or exceeds $18.00 per share (as adjusted for stock splits, stock
dividends, reorganizations, recapitalizations and the like and as described under the heading “—Anti-dilution Adjustments” below) for any
twenty (20) trading days within a thirty (30) trading day period ending on the third trading day prior to the date on which we send the
notice of redemption to the warrant holders.

We may not redeem the warrants unless a registration statement under the Securities Act covering the issuance of the shares of Common Stock
issuable upon exercise of the warrants is effective and a current prospectus relating to those shares of Common Stock is available throughout
the 30-day redemption period, except if the warrants may be exercised on a cashless basis and such cashless exercise is exempt from registration under
the Securities Act. If and when the warrants become redeemable by us, we may exercise our redemption right even if we are unable to register or qualify
the underlying securities for sale under all applicable state securities laws. As a result, we may redeem the warrants as set forth above even if the holders
are otherwise unable to exercise the warrants.

We have established the $18.00 per share (subject to adjustment) redemption criteria discussed above to prevent a redemption call unless there is
at the time of the call a significant premium to the warrant exercise price. If the foregoing conditions are satisfied and we issue a notice of redemption of
the warrants, each warrant holder will be entitled to exercise its warrant prior to the scheduled redemption date. However, the price of our Common
Stock may fall below the $18.00 redemption trigger price (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and the like) as
well as the $11.50 (for whole shares) warrant exercise price after the redemption notice is issued.

If we call the Public Warrants for redemption for cash as described above, our management will have the option to require any holder that wishes
to exercise its warrants to do so on a “cashless basis.” In determining whether to require all holders thereof to exercise their warrants on a “cashless
basis,” our management will consider, among other factors, our cash position, the number of warrants that are outstanding and the dilutive effect on our
stockholders of issuing the maximum number of shares of Common Stock issuable upon the exercise of our warrants. If our management takes
advantage of this option, all holders of warrants would pay the exercise price by surrendering their warrants for that number of shares of Common Stock
equal to the quotient obtained by dividing (x) the product of the number of shares of Common Stock underlying the warrants, multiplied by the excess of
the “fair market value” over the exercise price of the warrants by (y) the fair market value. The term “fair market value” as used in this paragraph means
the average last reported sale price of our Common Stock for the ten (10) trading days ending on the third trading day prior to the date on which the
notice of redemption is sent to the holders of warrants. If our management takes advantage of this option, the notice of redemption will contain the
information necessary to calculate the number of shares of Common Stock to be received upon exercise of the warrants, including the “fair market
value” in such case. Requiring a cashless exercise in this manner will reduce the number of shares to be issued and thereby lessen the dilutive effect of a
warrant redemption. We believe this feature is an attractive option to us if we do not need the cash from the exercise of the warrants.

None of the Private Warrants will be redeemable by us.
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Exercise Limitation. A holder of a warrant may notify us in writing in the event it elects to be subject to a requirement that such holder will not
have the right to exercise such warrant, to the extent that after giving effect to such exercise, such person (together with such person’s affiliates), to the
warrant agent’s actual knowledge, would beneficially own in excess of 4.8% or 9.8% (or such other amount as a holder may specify) of the shares of
Common Stock outstanding immediately after giving effect to such exercise.

Anti-Dilution Adjustments. If the number of outstanding shares of Common Stock is increased by a stock dividend payable in shares of Common
Stock, or by a split-up of shares of Common Stock or other similar event, then, on the effective date of such stock dividend, split-up or similar event, the
number of shares of Common Stock issuable on exercise of each warrant will be increased in proportion to such increase in the outstanding shares of
Common Stock. A rights offering to holders of Common Stock entitling holders to purchase shares of Common Stock at a price less than the fair market
value will be deemed a stock dividend of a number of shares of Common Stock equal to the product of (i) the number of shares of Common Stock
actually sold in such rights offering (or issuable under any other equity securities sold in such rights offering that are convertible into or exercisable for
Common Stock) multiplied by (ii) one (1) minus the quotient of (x) the price per share of Common Stock paid in such rights offering divided by (y) the
“fair market value”. For these purposes (i) if the rights offering is for securities convertible into or exercisable for Common Stock, in determining the
price payable for Common Stock, there will be taken into account any consideration received for such rights, as well as any additional amount payable
upon exercise or conversion and (ii) the term “fair market value” as used in this paragraph means the volume weighted average price of Common Stock
as reported during the ten (10) trading day period ending on the trading day prior to the first date on which the shares of Common Stock trade on the
applicable exchange or in the applicable market, regular way, without the right to receive such rights.

In addition, if we, at any time while the warrants are outstanding and unexpired, pay a dividend or make a distribution in cash, securities or other
assets to the holders of Common Stock on account of such shares of Common Stock (or other securities into which the warrants are convertible), other
than (a) as described above or (b) certain ordinary cash dividends, then the warrant exercise price will be decreased, effective immediately after the
effective date of such event, by the amount of cash and/or the fair market value of any securities or other assets paid on each share of Common Stock in
respect of such event.

If the number of outstanding shares of Common Stock is decreased by a consolidation, combination, reverse stock split or reclassification of
shares of Common Stock or other similar event, then, on the effective date of such consolidation, combination, reverse stock split, reclassification or
similar event, the number of shares of Common Stock issuable on exercise of each warrant will be decreased in proportion to such decrease in
outstanding shares of Common Stock.

Whenever the number of shares of Common Stock purchasable upon the exercise of the warrants is adjusted as described above, the warrant
exercise price will be adjusted by multiplying the warrant exercise price immediately prior to such adjustment by a fraction (x) the numerator of which
will be the number of shares of Common Stock purchasable upon the exercise of the warrants immediately prior to such adjustment, and (y) the
denominator of which will be the number of shares of Common Stock so purchasable immediately thereafter.

In case of any reclassification or reorganization of the outstanding shares of Common Stock (other than those described above or that solely
affects the par value of such shares of Common Stock), or in the case of any merger or consolidation of us with or into another corporation (other than a
consolidation or merger in which we are the continuing corporation and that does not result in any reclassification or reorganization of our outstanding
shares of Common Stock), or in the case of any sale or conveyance to another corporation or entity of the assets or other property of us as an entirety or
substantially as an entirety in connection with which we are dissolved, the holders of the warrants will thereafter have the right to purchase and receive,
upon the basis and upon the terms and conditions specified in the warrants and in lieu of the shares of Common Stock immediately theretofore
purchasable and receivable upon the exercise of the rights represented thereby, the kind and amount of shares of stock or other securities or property
(including cash) receivable upon such reclassification,
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reorganization, merger or consolidation, or upon a dissolution following any such sale or transfer, that the holder of the warrants would have received if
such holder had exercised their warrants immediately prior to such event. However, (i) if the holders of our Common Stock were entitled to exercise a
right of election as to the kind or amount of securities, cash or other assets receivable upon such consolidation or merger, then the kind and amount of
securities, cash or other assets for which each warrant will become exercisable will be deemed to be the weighted average of the kind and amount
received per share by such holders of Common Stock in such consolidation or merger that affirmatively make such election, and (ii) if a tender,
exchange or redemption offer has been made to and accepted by such holders under circumstances in which, upon completion of such tender or
exchange offer, the maker thereof, together with members of any group (within the meaning of Rule 13d-5(b)(1) under the Exchange Act (or any
successor rule)) of which such maker is a part, and together with any affiliate or associate of such maker (within the meaning of Rule 12b-2 under the
Exchange Act (or any successor rule)) and any members of any such group of which any such affiliate or associate is a part, own beneficially (within the
meaning of Rule 13d-3 under the Exchange Act (or any successor rule)) more than fifty percent (50%) of the outstanding shares of Common Stock, the
holder of a warrant will be entitled to receive the highest amount of cash, securities or other property to which such holder would actually have been
entitled as a stockholder if such warrant holder had exercised the warrant prior to the expiration of such tender or exchange offer, accepted such offer
and all of the Common Stock held by such holder had been purchased pursuant to such tender or exchange offer, subject to adjustments (from and after
the consummation of such tender or exchange offer) as nearly equivalent as possible to the adjustments provided for in the Warrant Agreement.
Additionally, if less than seventy percent (70%) of the consideration receivable by the holders of Common Stock in such a transaction is payable in the
form of common stock in the successor entity that is listed for trading on a national securities exchange or is quoted in
an established over-the-counter market, or is to be so listed for trading or quoted immediately following such event, and if the registered holder of the
warrant properly exercises the warrant within thirty (30) days following public disclosure of such transaction, the warrant exercise price will be reduced
as specified in the Warrant Agreement based on the Black-Scholes Warrant Value (as defined in the Warrant Agreement) of the warrant. The warrants
will be issued in registered form under the Warrant Agreement between Continental Stock Transfer & Trust Company, as warrant agent, and us. You
should review a copy of the Warrant Agreement, a copy of which has been filed as an exhibit to the registration statement of which this Prospectus/Offer
to Exchange is a part, for a complete description of the terms and conditions applicable to the warrants. The Warrant Agreement provides that the terms
of the warrants may be amended without the consent of any holder to cure any ambiguity or correct any defective provision, but requires the approval by
the holders of at least fifty percent (50%) of the then outstanding Public Warrants to make any change that adversely affects the interests of the
registered holders of Public Warrants and, solely with respect to any amendment to the terms of the Private Warrants or any provision of the Warrant
Agreement with respect to the Private Warrants, fifty percent (50%) of the number of the then outstanding Private Warrants.

The warrant holders do not have the rights or privileges of holders of Common Stock or any voting rights until they exercise their warrants and
receive shares of Common Stock. After the issuance of shares of Common Stock upon exercise of the warrants, each holder will be entitled to one
(1) vote for each share held of record on all matters to be voted on by stockholders.

No fractional shares will be issued upon exercise of the warrants. If, upon exercise of the warrants, a holder would be entitled to receive a
fractional interest in a share, we will, upon exercise, round down to the nearest whole number of shares of Common Stock to be issued to the warrant
holder.

We have agreed that, subject to applicable law, any action, proceeding or claim against us arising out of or relating in any way to the Warrant
Agreement will be brought and enforced in the courts of the State of New York or the United States District Court for the Southern District of New York,
and we irrevocably submit to such jurisdiction, which jurisdiction will be the exclusive forum for any such action, proceeding or claim. This provision
applies to claims under the Securities Act but does not apply to suits brought to enforce any liability or duty created by the Exchange Act or any other
claim for which the federal district courts of the United States of America are the sole and exclusive forum.
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Private Warrants

Pursuant to the Warrant Agreement, Kensington Capital Sponsor IV LLC (the “Sponsor”), or its permitted transferees, has the option to exercise
the Private Warrants on a cashless basis and the Sponsor and its permitted transferees will also have certain registration rights related to the Private
Warrants (including the shares of Common Stock issuable upon exercise of the Private Warrants). In addition, none of the Private Warrants will be
redeemable by us. Otherwise, the Private Warrants have terms and provisions that are identical to those of the Public Warrants, including as to exercise
price, exercisability and exercise period.

If holders of the Private Warrants elect to exercise them on a cashless basis, they would pay the exercise price by surrendering their Private
Warrants for that number of shares of Common Stock equal to the quotient obtained by dividing (x) the product of the number of shares of Common
Stock underlying the Private Warrants, multiplied by the excess of the “sponsor fair market value” (as defined in the Warrant Agreement) over the
exercise price of the Private Warrants by (y) the sponsor fair market value. The “sponsor fair market value” means the average last reported sale price of
Common Stock for the 10 trading days ending on the third trading day prior to the date on which the notice of warrant exercise is sent to the warrant
agent.

PIPE Warrants

The terms of the PIPE warrants are governed by the Warrant Agreement, dated as of September 14, 2022, by and among the Company and
Continental Stock Transfer & Trust Company. The PIPE warrants are substantially identical to the Public Warrants, except that (i) the exercise price of
each PIPE warrant is $12.50 per share (instead of $11.50 per share, which is the exercise price for the Public Warrants) and (ii) the average sales price of
the Common Stock will need to exceed $20.00 per share (instead of $18.00 per share for the public warrants) for the Company to be able to redeem the
PIPE warrants. The PIPE warrants are also not listed on any securities exchange.

Transfer Agent and Warrant Agent

The transfer agent for our Common Stock and warrant agent for our Warrants is Continental Stock Transfer & Trust Company. We have agreed to
indemnify Continental Stock Transfer & Trust Company in its roles as transfer agent and warrant agent, its agents and each of its stockholders, directors,
officers and employees against all liabilities, including judgments, costs and reasonable counsel fees that may arise out of acts performed or omitted for
its activities in that capacity, except for any liability due to any gross negligence, willful misconduct or bad faith of the indemnified person or entity.

Rule 144

Pursuant to Rule 144, a person who has beneficially owned restricted shares of our Common Stock or Warrants for at least six months would be
entitled to sell their securities provided that (i) such person is not deemed to have been one of our affiliates at the time of, or at any time during the three
months preceding, a sale and (ii) we are subject to the Exchange Act periodic reporting requirements for at least three months before the sale and have
filed all required reports under Section 13 or 15(d) of the Exchange Act during the 12 months (or such shorter period as we were required to file reports)
preceding the sale.

Persons who have beneficially owned restricted shares of our Common Stock or Warrants for at least six months but who are our affiliates at the
time of, or at any time during the three months preceding, a sale, would be subject to additional restrictions, by which such person would be entitled to
sell within any three-month period only a number of securities that does not exceed the greater of:
 

  •   1% of the total number of shares of such securities then outstanding; or
 

  •   the average weekly reported trading volume of such securities during the four calendar weeks preceding the filing of a notice on Form 144
with respect to the sale.
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Sales by our affiliates under Rule 144 are also limited by manner of sale provisions and notice requirements and to the availability of current
public information about us.

Restrictions on the Use of Rule 144 by Shell Companies or Former Shell Companies

Rule 144 is not available for the resale of securities initially issued by shell companies (other than business combination related shell companies)
or issuers that have been at any time previously a shell company. However, Rule 144 also includes an important exception to this prohibition if the
following conditions are met:
 

  •   the issuer of the securities that was formerly a shell company has ceased to be a shell company;
 

  •   the issuer of the securities is subject to the reporting requirements of Section 13 or 15(d) of the Exchange Act;
 

 
•   the issuer of the securities has filed all Exchange Act reports and material required to be filed, as applicable, during the preceding 12

months (or such shorter period that the issuer was required to file such reports and materials), other than Current Reports on Form 8-K;
and

 

  •   at least one year has elapsed from the time that the issuer filed current Form 10 type information with the SEC reflecting its status as an
entity that is not a shell company.

While the Company was formed as a shell company, upon the completion of the Business Combination, the Company is no longer a shell
company, and so, once the conditions set forth in the exceptions listed above are satisfied, Rule 144 will become available for the resale of the above
noted restricted securities.

Listing of Securities

Our Common Stock and Public Warrants are listed on the NYSE under the symbols “AMPX,” and “AMPX-WT”, respectively.
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LEGAL MATTERS

The validity of our Common Stock covered by this Prospectus/Offer to Exchange has been passed upon for us by Wilson Sonsini Goodrich &
Rosati P.C. Palo Alto, California.

EXPERTS

The consolidated financial statements of Amprius Technologies, Inc. as of December 31, 2023 and 2022 and for each of the two years in the
period ended December 31, 2023, incorporated by reference in this Prospectus/Offer to Exchange and in the Registration Statement have been so
incorporated in reliance on the report of BDO USA, P.C., an independent registered public accounting firm, given on the authority of said firm experts in
auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. This Prospectus/Offer to Exchange is part of a
registration statement, but does not contain all of the information included in the registration statement or the exhibits. Our SEC filings are available to
the public on the internet at a website maintained by the SEC located at http://www.sec.gov.

THIS PROSPECTUS/OFFER TO EXCHANGE INCORPORATES DOCUMENTS BY REFERENCE WHICH ARE NOT PRESENTED IN OR
DELIVERED WITH THIS PROSPECTUS/OFFER TO EXCHANGE. YOU SHOULD RELY ONLY ON THE INFORMATION IN THIS
PROSPECTUS/OFFER TO EXCHANGE AND IN THE DOCUMENTS THAT WE HAVE INCORPORATED BY REFERENCE IN THIS
PROSPECTUS/OFFER TO EXCHANGE. WE HAVE NOT AUTHORIZED ANYONE TO PROVIDE YOU WITH INFORMATION THAT IS
DIFFERENT FROM OR IN ADDITION TO THE INFORMATION CONTAINED IN THIS PROSPECTUS/OFFER TO EXCHANGE AND IN THE
DOCUMENTS THAT WE HAVE INCORPORATED BY REFERENCE IN THIS PROSPECTUS/OFFER TO EXCHANGE. WE TAKE NO
RESPONSIBILITY FOR, AND CAN PROVIDE NO ASSURANCE AS TO THE RELIABILITY OF, ANY OTHER INFORMATION THAT OTHERS
MAY GIVE YOU.

We incorporate information into this Prospectus/Offer to Exchange by reference, which means that we disclose important information to you by
referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
Prospectus/Offer to Exchange, except to the extent superseded by information contained in this Prospectus/Offer to Exchange or by information
contained in documents filed with the SEC after the date of this Prospectus/Offer to Exchange. This Prospectus/Offer to Exchange incorporates by
reference the documents set forth below that have been previously filed with the SEC; provided, however, that, except as noted below, we are not
incorporating any documents or information deemed to have been furnished rather than filed in accordance with SEC rules. These documents contain
important information about us and our financial condition.
 

  •   our Annual Report on Form 10-K for the year ended December 31, 2023, filed with the SEC on March 28, 2024;
 

  •   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, filed with the SEC on April 25, 2024;

 

  •   our Quarterly Report on Form 10-Q for the quarter ended March 31, 2024, filed with the SEC on May 9, 2024; and
 

  •   our Current Reports on Form 8-K filed with the SEC on  January  16, 2024, April  1, 2024, May  14, 2024 and June 6, 2024.
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We hereby further incorporate by reference additional documents that we may file with the SEC pursuant to Sections 13(a), 13(c), 14 or 15(d) of
the Exchange Act on and after the date of this Prospectus/Offer to Exchange until the termination of the Offer and after the date of the initial registration
statement and prior to the effectiveness of the registration statement of which this Prospectus/Offer to Exchange is a part (other than information
furnished rather than filed). These documents include periodic reports, such as Annual Reports on Form 10-K and Quarterly Reports on Form 10-Q and
certain Current Reports on Form 8-K (or portions thereof) that are “filed” with the SEC, as well as proxy statements.

We will provide without charge upon written or oral request to each person, including any beneficial owner, to whom a prospectus is delivered, a
copy of any and all of the documents which are incorporated by reference in this Prospectus/Offer to Exchange but not delivered with this
Prospectus/Offer to Exchange (other than exhibits unless such exhibits are specifically incorporated by reference in such documents). You may request a
copy of these documents by writing or telephoning us at:

Amprius Technologies, Inc.
1180 Page Avenue

Fremont, California 94538
Attn: Investor Relations

(800) 425-8803
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The Exchange Agent for the Offer is:

Continental Stock Transfer & Trust Company
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Continental Stock Transfer & Trust Company

Attn: Corporate Action
1 State Street, 30th Floor

New York, NY 10004

Any questions or requests for assistance, additional copies of this Prospectus/Offer to Exchange and the Letter of Transmittal may be directed to the
Company through the following contact information:

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 20. Indemnification of Directors and Officers.

Section 145 of the DGCL 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 DGCL. 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 DGCL; 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.

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 DGCL 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 DGCL.

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 DGCL. 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 DGCL. 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.
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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 21. Exhibits and Financial Statement Schedules.

(a) Exhibits

The following exhibits are included or incorporated by reference in this registration statement on Form S-4:
 
         Incorporated by Reference    
Exhibit
Number    Description   Form   File No.  

Exhibit
Number  

Filing
Date  

Filed
Herewith

    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.  

Form 8-K

 

File No.
001-41314

 

2.1

 

May 12, 2022

 

    3.1
  

Certificate of Incorporation of Amprius Technologies, Inc.
 

Form 8-K
 

File No.
001-41314  

3.1
 

September 16,
2022  

    3.2
  

Amended and Restated Bylaws of Amprius Technologies,
Inc.  

Form 8-K
 

File No.
001-41314  

3.1
 

March 23,
2023  

    4.1
  

Specimen Common Stock Certificate
 

Form 8-K
 

File No.
001-41314  

4.1
 

September 16,
2022  

    4.2

  

Warrant Agreement, dated as of September 14, 2022,
between the Company and Continental Stock Transfer  &
Trust Company, as warrant agent  

Form 8-K

 

File No.
001-41314

 

4.2

 

September 16,
2022

 

    4.3
  

Form of Warrant Certificate
 

Form 8-K
 

File No.
001-41314  

4.2
 

September 16,
2022  

    4.4

  

Warrant Agreement, dated as of March 1, 2022, between
the Company and Continental Stock Transfer & Trust
Company  

Form 8-K

 

File No.
001-41314

 

4.1

 

March 4,
2022

 

    4.5

  

First Amendment to Warrant Agreement, dated as of
May 13, 2024, by and between the Company and
Continental Transfer  & Trust Company  

Schedule TO-I

 

File No.
005-93595

 

(d)(2)

 

May 13, 2024
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         Incorporated by Reference    
Exhibit
Number    Description   Form   File No.  

Exhibit
Number  

Filing
Date  

Filed
Herewith

    4.6
  

Form of Warrant Certificate
 

Form 8-K
 

File No.
001-41314  

4.1
 

March 4,
2022  

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

    8.1
  

Opinion of Wilson Sonsini Goodrich & Rosati, P.C.,
regarding certain U.S. tax matters          

X

  10.1

  

Registration Rights Agreement, dated September  14, 2022,
by and among Amprius Technologies, Inc., Amprius, Inc.
and the other party named therein  

Form 8-K

 

File No.
001-41314

 

10.1

 

September 16,
2022

 

  10.2
  

Form of Indemnification Agreement by and between the
Company and its directors and officers  

Form S-4/A
 

File No.
333-265740  

10.12
 

August 9,
2022  

  10.3
  

Confirmatory Employment Letter with Dr. Kang Sun
 

Form 8-K
 

File No.
001-41314  

10.3
 

September 16,
2022  

  10.4
  

Confirmatory Employment Letter with Sandra Wallach
 

Form 8-K
 

File No.
001-41314  

10.4
 

September 16,
2022  

  10.5
  

Amended and Restated Confirmatory Employment Letter
with Jonathan Bornstein  

Form S-1
 

File No.
333-267683  

10.10
 

September 30,
2022  

  10.6
  

Amended and Restated Confirmatory Employment Letter
with Dr. Constantin Ionel Stefan  

Form S-1
 

File No.
333-267683  

10.11
 

September 30,
2022  

  10.7
  

Amprius Technologies, Inc. 2022 Equity Incentive Plan and
forms of agreements thereunder  

Form 8-K
 

File No.
001-41314  

10.7
 

September 16,
2022  

  10.8
  

Amprius Technologies, Inc. 2022 Employee Stock Purchase
Plan  

424B3
 

File No.
333-265740  

Annex E
 

September 1,
2022  

  10.9
  

Amprius Technologies, Inc. Outside Director Compensation
Policy  

Form 8-K
 

File No.
001-41314  

10.9
 

September 16,
2022  

  10.10
  

Amprius Technologies, Inc. Executive Incentive
Compensation Plan  

Form 8-K
 

File No.
001-41314  

10.10
 

September 16,
2022  

  10.11
  

Amprius Technologies, Inc. 2016 Equity Incentive Plan and
forms of agreements thereunder  

Form 8-K
 

File No.
001-41314  

10.11
 

September 16,
2022  
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http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex101.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522216471/d362756dex1012.htm
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         Incorporated by Reference    
Exhibit
Number    Description   Form   File No.  

Exhibit
Number  

Filing
Date  

Filed
Herewith

  10.12

  

At Market Issuance Sales Agreement, dated October  2,
2023, by and among the registrant, B. Riley Securities,
Inc., Cantor Fitzgerald & Co. and H.C. Wainwright &
Co., LLC  

Form S-3

 

File No.
333-278434

 

1.2

 

October 2,
2023

 

  10.13†

  

Exclusive Supply Agreement dated November 28, 2023,
by and between the Company and Berzelius (Nanjing)
Co. Ltd  

Form 8-K

 

File No.
001-41314

 

10.1

 

January 16,
2024

 

  10.14†
  

Lease, dated January 30, 2019, by and between Los
Altos Fields, LLC and Amprius, Inc.  

Form 8-K
 

File No.
001-41314  

10.12
 

September 16,
2022  

  10.15
  

Assignment of Lease, dated May 1, 2022, by and
between Amprius, Inc. and Amprius Technologies, Inc.  

Form 8-K
 

File No.
001-41314  

10.13
 

September 16,
2022  

  10.16
  

First Amendment to Lease Agreement, dated January 4,
2023, between the Company and Los Altos Fields, LLC  

Form 10-K
 

File No.
001-41314  

10.16
 

March 30,
2023  

  10.17

  

Lease Agreement, dated April 15, 2023, by and between
Amprius Technologies, Inc. and Starboard Platform
Brighton JV LLC  

Form 8-K

 

File No.
001-41314

 

10.1

 

April 19,
2023

 

  10.18
  

Form of PIPE Subscription Agreement
 

Form 8-K
 

File No.
001-41314  

10.1
 

September 7,
2022  

  10.19

  

Tender and Support Agreement, dated June 24, 2024, by
and among the Company, Justin Mirro and Kensington
Capital Partners, LLC          

X

  16.1
  

Letter from Marcum LLP to the Securities and
Exchange Commission, dated September 16, 2022  

Form 8-K
 

File No.
001-41314  

16.1
 

September 16,
2022  

  16.2
  

Letter from SingerLewak LLP to the Securities and
Exchange Commission  

Form 8-K
 

File No.
001-41314  

16.2
 

September 16,
2022  

  21.1
  

List of Significant Subsidiaries
 

Form 10-K
 

File No.
001-41314  

21.1
 

March 28,
2024  

  23.1    Consent of BDO USA, P.C.           X
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         Incorporated by Reference    
Exhibit
Number   Description   Form 

File
No. 

Exhibit
Number 

Filing
Date  

Filed
Herewith

  23.2

  

Consent of Wilson Sonsini Goodrich & Rosati
P.C. (included in Exhibit 5.1 to the Registration
Statement)          

X

  23.3

  

Consent of Wilson Sonsini Goodrich & Rosati
P.C. (included in Exhibit 8.1 to the Registration
Statement)          

X

  24.1
  

Power of Attorney (included in the signature page
to this registration statement on Form S-4)          

X

  99.1    Form of Letter of Transmittal.           X

107    Filing Fee Table           X
 
† 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 22. Undertakings.
 

(a) The undersigned Registrant hereby undertakes:
 

  (1) To file, during any period during 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 of 1933;
 

 

(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 Rule 424(b)
(§230.424(b) of this chapter) if, in the aggregate, the changes in volume and price represent no more than 20% change in the
maximum aggregate offering price set forth in the “Calculation of Filing Fee Tables” or “Calculation of Registration Fee” table, as
applicable, 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.

 

 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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 of 1933 to any purchaser, each prospectus filed pursuant to Rule

424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on
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Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness.
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 first use, 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
date of first use.

 

 

(5) That, for the purpose of determining liability of the registrant under the Securities Act of 1933 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;

 

  (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.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the
registrant’s annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) 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.

(d) Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Securities and Exchange
Commission such indemnification is against public policy as expressed in the 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 Act and will be governed by
the final adjudication of such issue.

The undersigned registrant hereby undertakes to respond to requests for information that is incorporated by reference into the prospectus pursuant
to Item 4, 10(b), 11, or 13 of this form, within one business day of receipt of such request, and to send the incorporated documents by first class mail or
other equally prompt means. This includes information contained in documents filed subsequent to the effective date of the registration statement
through the date of responding to the request.

The undersigned registrant hereby undertakes to supply by means of a post-effective amendment all information concerning a transaction, and the
company being acquired involved therein, that was not the subject of and included in the registration statement when it became effective.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant has duly caused this Registration Statement to be signed on
its behalf by the undersigned, thereunto duly authorized, in the City of Fremont, State of California, on June 24, 2024.
 

AMPRIUS TECHNOLOGIES, INC.

By:  /s/ Dr. Kang Sun
 Name: Dr. Kang Sun
 Title: 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, for him or her in any and
all capacities, to sign any and all amendments to this registration statement (including post-effective amendments or any abbreviated registration
statement and any amendments thereto filed pursuant to Rule 462(b) under the Securities Act of 1933, as amended, increasing the number of securities
for which registration is sought), and to file the same, with all exhibits thereto and other documents in connection therewith, with the Securities and
Exchange Commission, granting unto said attorney-in-fact, proxy and agent full power and authority to do and perform each and every act and thing
requisite and necessary to be done in connection therewith, as fully for all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all that said attorney-in-fact, proxy and agent, or his or her substitute, may lawfully do or cause to be done by virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement on Form S-4 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)  

June 24, 2024

/s/ Sandra Wallach
Sandra Wallach

  

Chief Financial Officer
(Principal Financial and

Accounting Officer)  

June 24, 2024

/s/ Donald R. Dixon
Donald R. Dixon   

Director
 

June 24, 2024

/s/ Kathleen Ann Bayless
Kathleen Ann Bayless   

Director
 

June 24, 2024

/s/ Dr. Steven Chu
Dr. Steven Chu   

Director
 

June 24, 2024

/s/ Mary Gustanski
Mary Gustanski   

Director
 

June 24, 2024

/s/ Dr. Wen Hsieh
Dr. Wen Hsieh   

Director
 

June 24, 2024

/s/ Justin Mirro
Justin Mirro   

Director
 

June 24, 2024
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Wilson Sonsini Goodrich & Rosati
Professional Corporation
 

650 Page Mill Road
Palo Alto, California 94304-1050
 

O: 650.493.9300
F: 866.974.7329

June 24, 2024

Amprius Technologies, Inc.
1180 Page Avenue
Fremont, California 94538
 
  Re: Registration Statement on Form S-4

Ladies and Gentlemen:

This opinion is furnished to you in connection with the filing of a Registration Statement on Form S-4 (the “Registration Statement”) by Amprius
Technologies, Inc. (the “Company”) with the Securities and Exchange Commission (the “Commission”), in connection with the registration under the
Securities Act of 1933, as amended (the “Securities Act”), of the proposed offer to holders of the Company’s private placement warrants, which were
originally issued in a private placement prior to the Company’s initial public offering or upon the conversion of working capital loans, each of which is
exercisable for one share of the Company’s common stock, $0.0001 par value per share (the “Common Stock”) at an exercise price of $11.50 per share
(the “Private Warrants”), to exchange their Private Warrants for Common Stock at an exchange ratio of 0.197 shares of Common Stock for each Private
Warrant (together with any amendments, supplements or extensions thereof, the “Exchange Offer”) upon the terms and subject to the conditions set forth
in the Prospectus/Offer to Exchange that forms part of the Registration Statement (the “Prospectus/Offer to Exchange”) and the related letter of
transmittal (the “Letter of Transmittal”). The shares of Common Stock issuable upon exchange of the Private Warrants pursuant to the Exchange Offer
are referred to herein as the “Shares.”

We are acting as counsel for the Company in connection with the registration of the Shares. As such counsel, we have made such legal and factual
examinations and inquiries as we have deemed necessary or advisable for the purpose of rendering the opinions set forth below. In rendering the
opinions expressed below, we have examined originals or copies, certified or otherwise identified to our satisfaction, of such documents, corporate
records, certificates of public officials and other instruments as we have deemed necessary for the purposes of rendering this opinion. We have not
independently established the facts stated therein.

In our examination, we have assumed the genuineness of all signatures, the authenticity and completeness of all documents submitted to us as
originals, the conformity with the originals of all documents submitted to us as copies, the authenticity of the originals of such documents and the legal
competence of all signatories to such documents.

We express no opinion as to any matter relating to the laws of any jurisdiction other than the federal laws of the United States of America and the
General Corporation Law of the State of Delaware.
 

AUSTIN  BEIJING  BOULDER  BOSTON  BRUSSELS  HONG KONG  LONDON  LOS ANGELES  NEW YORK  PALO ALTO
SALT LAKE CITY  SAN DIEGO  SAN FRANCISCO  SEATTLE  SHANGHAI  WASHINGTON, DC  WILMINGTON, DE



June 24, 2024
Page 2
 

Based upon and subject to the foregoing qualifications, assumptions and limitations and the further limitations set out below, we are of the opinion
that, assuming (i) the Registration Statement, and any amendments thereto (including post-effective amendments), will have become effective and such
effectiveness shall not have been terminated or rescinded and (ii) all Shares will be issued and sold, as applicable, in compliance with applicable federal
and state securities laws and in the manner stated in the Registration Statement, and upon the satisfaction of the conditions to the Exchange Offer set
forth in the Prospectus/Offer to Exchange, the Shares will be validly issued, fully paid and nonassessable.

This opinion is furnished to you in connection with the filing of the Registration Statement, and is not to be used, circulated, quoted or otherwise
relied upon for any other purpose.

We hereby consent to the filing of this opinion as an exhibit to the above-referenced Registration Statement and to the use of our name wherever it
appears in the Registration Statement, the prospectus contained therein, any prospectus supplement, and in any amendment or supplement thereto. In
giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act or
the rules and regulations of the Commission thereunder.
 

Very truly yours,

/s/ Wilson Sonsini Goodrich & Rosati, P.C.

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation
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      Wilson Sonsini Goodrich & Rosati
      Professional Corporation
 

      650 Page Mill Road
      Palo Alto, California 94304-1050
 

      O: 650.493.9300
      F: 650.493.6811

June 24, 2024

Amprius Technologies, Inc.
1180 Page Ave
Fremont, CA 94538
 
  Re: Registration Statement on Form S-4

Ladies and Gentlemen:

We have acted as counsel to Amprius Technologies, Inc., a Delaware corporation (the “Company”), in connection with the filing by the Company of a
Registration Statement on Form S-4 (the “Registration Statement”) with the Securities and Exchange Commission and a related prospectus included in
the Registration Statement (the “Prospectus”). The Registration Statement and Prospectus relate to (i) the proposed offer (the “Offer”) to the holders of
certain of the Company’s outstanding warrants identified in the Registration Statement (the “Private Warrants”) to exchange each Warrant for 0.197
shares of common stock of the Company, par value $0.0001 per share (“Common Stock”), as described in the Registration Statement. Capitalized terms
not defined herein have the meanings assigned to such terms in the Registration Statement and Prospectus.

In connection with the preparation of this opinion, we have examined and with your consent relied upon (without any independent investigation or
review thereof) the Registration Statement (including all exhibits and schedules thereto) and such other instruments and documents related to the
formation, organization and operation of the Company or to the consummation of the Offer and the transactions contemplated thereby as we have
deemed necessary or appropriate.

In connection with rendering this opinion, we have assumed or obtained representations (and, with your consent, are relying thereon, without any
independent investigation or review thereof, although we are not aware of any material facts or circumstances contrary to or inconsistent therewith) that:
 

 

1. All information contained in each of the documents we have examined and relied upon in connection with the preparation of this opinion
is accurate and completely describes all material facts relevant to our opinion, all copies are accurate and all signatures are genuine. We
have also assumed that there has been due execution and delivery of all documents where due execution and delivery are prerequisites to
the effectiveness thereof.

 

 
2. All representations, warranties, and statements made or agreed to by the Company and by its management, employees, officers, directors,

and stockholders in connection with the Offer, including, but not limited to, those set forth in the Registration Statement are, or will be,
true, complete and accurate at all relevant times.

 

  3. The Offer will be consummated as described in the Registration Statement.

AUSTIN  BEIJING  BOSTON  BOULDER  BRUSSELS  HONG KONG  LONDON  LOS ANGELES  NEW YORK  PALO ALTO

SALT LAKE CITY  SAN DIEGO  SAN FRANCISCO  SEATTLE  SHANGHAI  WASHINGTON, DC  WILMINGTON, DE



June 24, 2024
Page 2
 
Based upon and subject to the foregoing and consideration of applicable law, subject to the assumptions, limitations, and qualifications set forth therein,
the discussion in the Prospectus under the caption “The Offer—Material U.S. Federal Income Tax Consequences” is our opinion of the material U.S.
federal income tax consequences of the receipt of shares of Common Stock in exchange for the Private Warrants pursuant to the Offer and the ownership
and disposition of shares of Common Stock.

The foregoing opinion is based upon the U.S. Internal Revenue Code of 1986, as amended, Treasury Regulations (including proposed Treasury
Regulations and temporary Treasury Regulations) promulgated thereunder, rulings, official pronouncements and judicial decisions, all as in effect on the
date hereof and all of which are subject to change, possibly with retroactive effect. Our opinion is not binding on the U.S. Internal Revenue Service or
any court and there is no assurance or guarantee that the U.S. Internal Revenue Service or a court will agree with our conclusions.

We express no opinion as to any tax laws other than the U.S. federal income tax laws of the United States and do not undertake to advise you as to any
changes in such U.S. federal tax law after the date hereof that may affect our opinion. We caution that to the extent any of the representations,
warranties, covenants and assumptions material to our opinion and upon which we have relied are not complete, are inaccurate or are not complied with
in all material respects, our opinion as set forth above could be adversely affected. Further, this opinion is solely for your benefit and shall not inure to
the benefit of any other person, including without limitation any successor or assign of yours, whether by operation of law or otherwise, and is not to be
used or relied upon for any other purpose except in connection with the Offer without our express written permission.

This opinion has been provided for your use in connection with the Registration Statement. We hereby consent to the use of our name in “The Offer—
Material U.S. Federal Income Tax Consequences” section of the Registration Statement and the use of the opinion letter as an exhibit to the Registration
Statement. In giving the consent, we do not thereby admit that we are an “expert” within the meaning of the Securities Act of 1933, as amended.

*  *  *
 

Sincerely,

/s/ Wilson Sonsini Goodrich & Rosati, P.C.

WILSON SONSINI GOODRICH & ROSATI
Professional Corporation
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Amprius Technologies, Inc.
1180 Page Avenue

Fremont, CA 94538

June 24, 2024

Dear Justin Mirro and Kensington Capital Partners, LLC:

This Tender and Support Agreement (this “Agreement”) confirms the agreement between Amprius Technologies, Inc., a Delaware corporation (the
“Company”), and each of Justin Mirro and Kensington Capital Partners, LLC (“Kensington”) with respect to and in connection with an exchange offer
(the “Offer”) pursuant to a registration statement on Form S-4 to be filed by the Company with the Securities and Exchange Commission, as may be
amended and supplemented (the “Registration Statement”). Under the Offer, each holder of the Company’s outstanding private placement warrants (the
“Private Warrants”), each of which is exercisable to purchase a share of the Company’s common stock, $0.0001 par value per share (the “Common
Stock”), at an exercise price of $11.50 per share, may exchange its Private Warrants at a ratio of 0.197 shares of Common Stock for every outstanding
Private Warrant that is tendered and exchanged.

Justin Mirro shall not tender in the Offer the 200,000 Private Warrants that he owns. Separately, Kensington shall validly tender in the Offer all of
the Private Warrants it owns pursuant to and in accordance with the terms of the Offer as described in the Registration Statement no later than the
scheduled or extended expiration time of the Offer. Kensington agrees that, notwithstanding anything to the contrary in the Registration Statement, after
Kensington validly tenders its Private Warrants to the Company in accordance with the terms of the Offer and this Agreement, Kensington agrees to not
withdraw or cause to be withdrawn the tender of any of such Private Warrants from the Offer, unless this Agreement is terminated.

No termination, variation, amendment, alteration, modification of, or addition to this Agreement will be valid or binding unless expressed in
writing and signed by each party to this Agreement.

This Agreement is for the benefit of the Company and you and shall be governed by and construed in accordance with the laws of the State of
Delaware applicable to agreements made and to be performed entirely within the State of Delaware, without regard to the conflict of law provisions
thereof that would result in the application of the laws of any other jurisdiction.

This Agreement may be executed in more than one counterpart and each of such counterparts shall for all purposes be deemed an original, and all
such counterparts shall together constitute one and the same instrument.

This Agreement shall inure solely to the benefit of and be binding upon each of the parties hereto and their respective legal successors and
permitted assigns; provided that no party may assign this Agreement or any rights or obligations hereunder without the prior written consent of the other
party. Any attempted assignment by a party without the prior written consent of the other party will be of no force and effect.
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Please confirm your agreement with the foregoing by signing and returning one copy of this Agreement to the undersigned, whereupon this
Agreement shall become a binding agreement between you and the Company.
 

Very truly yours,

Amprius Technologies, Inc.

By:  /s/ Sandra Wallach
 Name:  Sandra Wallach
 Title:  Chief Financial Officer

Accepted and agreed as of the date first written above:
 
Justin Mirro

By:  /s/ Justin Mirro
 Name:  Justin Mirro

 
Kensington Capital Partners, LLC

By:  /s/ Justin Mirro
 Name:  Justin Mirro
 Title:  Managing Member

 
(Signature page to Tender and Support Agreement)
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Consent of Independent Registered Public Accounting Firm

We hereby consent to the incorporation by reference in the Prospectus/Offer to Exchange constituting a part of this Registration Statement of our report
dated March 28, 2024, relating to the consolidated financial statements of Amprius Technologies, Inc. (the Company) appearing in the Company’s
Annual Report on Form 10-K for the year ended December 31, 2023.

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

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

June 24, 2024
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LETTER OF TRANSMITTAL

Offer To Exchange
Private Warrants to Acquire Common Stock of Amprius Technologies, Inc.

for
Common Stock of Amprius Technologies, Inc.

 
THE OFFER (AS DEFINED BELOW) AND WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., EASTERN DAYLIGHT TIME, ON
JULY 23, 2024, OR SUCH LATER TIME AND DATE TO WHICH WE MAY EXTEND. PRIVATE WARRANTS OF THE COMPANY
TENDERED PURSUANT TO THE OFFER MAY BE WITHDRAWN PRIOR TO THE EXPIRATION DATE (AS DEFINED BELOW).

The Exchange Agent for the Offer is:

CONTINENTAL STOCK TRANSFER & TRUST COMPANY
 

By First Class Mail:
One State Street, 30th Floor

New York, NY 10004
Attn: Corporate Action   

By Overnight or Hand Delivery:
One State Street, 30th Floor

New York, NY 10004
Attn: Corporate Action

THE METHOD OF DELIVERY OF THIS LETTER OF TRANSMITTAL, PRIVATE WARRANTS AND ALL OTHER REQUIRED
DOCUMENTS IS AT THE OPTION AND RISK OF THE TENDERING WARRANT HOLDER, AND EXCEPT AS OTHERWISE
PROVIDED IN THE INSTRUCTIONS BELOW, THE DELIVERY WILL BE DEEMED MADE ONLY WHEN ACTUALLY RECEIVED BY
THE EXCHANGE AGENT. IF DELIVERY IS BY MAIL, REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, PROPERLY
INSURED, IS RECOMMENDED. THE WARRANT HOLDER HAS THE RESPONSIBILITY TO CAUSE THIS LETTER OF
TRANSMITTAL, THE TENDERED PRIVATE WARRANTS AND ANY OTHER DOCUMENTS TO BE TIMELY DELIVERED. IN ALL
CASES, SUFFICIENT TIME SHOULD BE ALLOWED TO ENSURE TIMELY DELIVERY.

PLEASE READ THIS ENTIRE LETTER OF TRANSMITTAL, INCLUDING THE INSTRUCTIONS, CAREFULLY BEFORE
COMPLETING THIS LETTER OF TRANSMITTAL.

Amprius Technologies, Inc. (the “Company,” “we,” “our” and “us”), a Delaware corporation, has delivered to the undersigned a copy of the
Prospectus/Offer to Exchange dated June 24, 2024 (the “Prospectus/Offer to Exchange”) of the Company and this letter of transmittal (as it may be
supplemented and amended from time to time, this “Letter of Transmittal”), which together set forth the offer of the Company to the holders of its
Private Warrants (as defined below) to receive 0.197 shares of common stock, par value $0.0001 per share, of the Company (“Common Stock”), in
exchange for each Private Warrant tendered by the holder and exchanged pursuant to the offer (the “Offer”).

The Offer is being made to all holders of our warrants to purchase one share of our Common Stock for a purchase price of $11.50, subject to
certain adjustments, which were issued in a private placement prior to the Company’s initial public offering (the “IPO”) or upon the conversion of
working capital loans (the “Private Warrants”). As of June 18, 2024, there were 15,900,000 Private Warrants outstanding, of which 200,000 were held by
Justin Mirro, a member of our board of directors (the “Board”), and 4,700,000 were held by Kensington Capital Partners, LLC, of which Mr. Mirro is
the managing member. Mr. Mirro has waived his right to participate in the Offer and Kensington Capital Partners, LLC has agreed to tender its Private
Warrants in the
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Offer, each pursuant to a tender and support agreement (the “Tender and Support Agreement”). See the section of the Prospectus/Offer to Exchange
entitled “The Offer—Transactions and Agreements Concerning Our Securities.” Pursuant to the Offer, we are offering up to an aggregate of 3,092,900
shares of Common Stock in exchange for the Private Warrants (other than the Private Warrants held directly by Mr. Mirro), which shares would
collectively represent 2.8% of the outstanding shares of Common Stock after giving effect to the Offer.

The Offer is not being made to holders of our public warrants (the “Public Warrants”), which were initially issued as part of units in the
Company’s IPO, or our warrants that were issued in a private placement in connection with our initial business combination that closed in September
2022 (the “PIPE Warrants”).

Our Common Stock is listed on the New York Stock Exchange (the “NYSE”) under the symbol “AMPX”. The Private Warrants are not publicly
traded. The Private Warrants are governed by the Warrant Agreement, dated as of March 1, 2022, by and between the Company and Continental Stock
Transfer & Trust Company, as warrant agent (as amended, the “Warrant Agreement”).

The Offer is made solely upon the terms and conditions in this Prospectus/Offer to Exchange and in this Letter of Transmittal. The Offer will be
open until 5:00 p.m., Eastern Time, on July 23, 2024, or such later time and date to which we may extend (the period during which the Offer is open,
giving effect to any withdrawal or extension, is referred to as the “Offer Period,” and the date and time at which the Offer Period ends is referred to as
the “Expiration Date”).

Each holder whose Private Warrants are exchanged pursuant to the Offer will receive 0.197 shares of Common Stock for each Private Warrant
tendered by such holder and exchanged. Any Private Warrant holder that participates in the Offer may tender some or all of its Private Warrants for
exchange.

No fractional shares of Common Stock will be issued pursuant to the Offer. In lieu of issuing fractional shares, any holder of Private Warrants who
would otherwise have been entitled to receive fractional shares pursuant to the Offer will, after aggregating all such fractional shares of such holder, be
paid cash (without interest) in an amount equal to such fractional part of a share of Common Stock multiplied by the last sale price of our Common
Stock on the NYSE on the last trading day of the Offer Period.

We may withdraw the Offer only if the conditions to the Offer are not satisfied or waived prior to the Expiration Date. Promptly upon any such
withdrawal, we will return the tendered Private Warrants to the holders.

A holder of Private Warrants should complete, execute and deliver this Letter of Transmittal to indicate the action it desires to take with respect to
the Offer.

As used in this Letter of Transmittal with respect to the tender procedures set forth herein, the term “registered holder” means any person in whose
name Private Warrants are registered on the books of the Company or the books of the Exchange Agent.

THE OFFER IS NOT MADE TO THOSE HOLDERS WHO RESIDE IN STATES OR OTHER JURISDICTIONS WHERE AN OFFER,
SOLICITATION OR SALE WOULD BE UNLAWFUL.

PLEASE SEE THE INSTRUCTIONS TO THIS LETTER OF TRANSMITTAL BEGINNING ON PAGE 8 FOR THE PROPER USE
AND DELIVERY OF THIS LETTER OF TRANSMITTAL.
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DESCRIPTION OF PRIVATE WARRANTS TENDERED

List below the Private Warrants to which this Letter of Transmittal relates.
 

Name(s) and Address(es)
of Registered Holder(s)

of Private Warrants  

Number of
Private Warrants

Tendered

 

 

 

 

  Total:

NOTE: SIGNATURES MUST BE PROVIDED BELOW. PLEASE READ THE
ACCOMPANYING INSTRUCTIONS CAREFULLY.
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Amprius Technologies, Inc.
c/o Continental Stock Transfer & Trust Company, as Exchange Agent

One State Street, 30th Floor
New York, NY 10004

Attn: Corporate Action

Upon and subject to the terms and conditions set forth in the Prospectus/Offer to Exchange and in this Letter of Transmittal, receipt of which is
hereby acknowledged, the undersigned hereby:
 

  (i) tenders to the Company for exchange pursuant to the Offer the number of Private Warrants indicated above in this Letter of Transmittal
under “Description of Private Warrants Tendered—Number of Private Warrants Tendered;” and

 

  (ii) subscribes for the shares of Common Stock issuable upon the exchange of such tendered Private Warrants pursuant to the Offer, being
0.197 shares of Common Stock for each Private Warrant so tendered for exchange.

Except as stated in the Prospectus/Offer to Exchange, the tender made hereby is irrevocable. The undersigned understands that this tender will
remain in full force and effect unless and until such tender is withdrawn and revoked in accordance with the procedures set forth in the Prospectus/Offer
to Exchange and this Letter of Transmittal. The undersigned understands that this tender may not be withdrawn after the Expiration Date, and that a
notice of withdrawal will be effective only if delivered to the Exchange Agent in accordance with the specific withdrawal procedures set forth in the
Prospectus/Offer to Exchange.

The undersigned understands that, upon and subject to the terms and conditions set forth in the Prospectus/Offer to Exchange and this Letter of
Transmittal, Private Warrants properly tendered and not withdrawn that are accepted for exchange will be exchanged for shares of Common Stock. The
undersigned understands that, under certain circumstances, the Company may not be required to accept any of the Private Warrants tendered (including
any Private Warrants tendered after the Expiration Date). If any Private Warrants are not accepted for exchange for any reason or if tendered Private
Warrants are withdrawn, such unexchanged or withdrawn Private Warrants will be returned without expense to the tendering holder.

Subject to, and effective upon, the Company’s acceptance of the undersigned’s tender of Private Warrants for exchange pursuant to the Offer as
indicated under “Description of Private Warrants Tendered—Number of Private Warrants Tendered” above in this Letter of Transmittal, the undersigned
hereby:
 

  (i) assigns and transfers to, or upon the order of, the Company, all right, title and interest in and to, and any and all claims in respect of or
arising or having arisen as a result of the undersigned’s status as a holder of, such Private Warrants;

 

  (ii) waives any and all rights with respect to such Private Warrants (except as to any claims of such holder under federal securities laws and
the rules and regulations thereunder);

 

 
(iii) releases and discharges the Company from any and all claims the undersigned may have now, or may have in the future, arising out of or

related to such Private Warrants (except as to any claims of such holder under federal securities laws and the rules and regulations
thereunder);

 

  (iv) acknowledges that the Offer is discretionary and may be extended, modified, suspended or terminated by the Company as provided in the
Prospectus/Offer to Exchange; and

 

  (v) acknowledges the future value of the Private Warrants is unknown and cannot be predicted with certainty.

The undersigned understands that tenders of Private Warrants pursuant to any of the procedures described in the Prospectus/Offer to Exchange and
in the instructions in this Letter of Transmittal, if and when accepted by the Company, will constitute a binding agreement between the undersigned and
the Company upon the terms and subject to the conditions of the Offer.
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Effective upon acceptance for exchange, the undersigned hereby irrevocably constitutes and appoints the Exchange Agent, acting as agent for the
Company, as the true and lawful agent and attorney-in-fact of the undersigned with respect to the Private Warrants tendered hereby, with full power of
substitution (such power of attorney being deemed to be an irrevocable power coupled with an interest) to:
 

  (i) present such Private Warrants for transfer of ownership on the books of the Company;
 

  (ii) cause ownership of such Private Warrants to be transferred to, or upon the order of, the Company on the books of the Company or its agent
and deliver all accompanying evidences of transfer and authenticity to, or upon the order of, the Company; and

 

  (iii) receive all benefits and otherwise exercise all rights of beneficial ownership of such Private Warrants;

all in accordance with the terms of the Offer, as described in the Prospectus/Offer to Exchange and this Letter of Transmittal.

The undersigned hereby represents, warrants and agrees that:
 

  (i) the undersigned has full power and authority to tender the Private Warrants tendered hereby and to sell, exchange, assign and transfer all
right, title and interest in and to such Private Warrants;

 

  (ii) the undersigned has full power and authority to subscribe for all of the shares of Common Stock issuable pursuant to the Offer in exchange
for the Private Warrants tendered hereby;

 

 

(iii) the undersigned has good, marketable and unencumbered title to the Private Warrants tendered hereby, and upon acceptance of such
Private Warrants by the Company for exchange pursuant to the Offer the Company will acquire good, marketable and unencumbered title
to such Private Warrants, in each case free and clear of any security interests, liens, restrictions, charges, encumbrances, conditional sales
agreements or other obligations of any kind, and not subject to any adverse claim;

 

  (iv) the undersigned will, upon request, execute and deliver any additional documents deemed by the Company or the Exchange Agent to be
necessary or desirable to complete and give effect to the transactions contemplated hereby;

 

  (v) the undersigned has received and reviewed the Prospectus/Offer to Exchange and this Letter of Transmittal;
 

 

(vi) the undersigned acknowledges that none of the Company, the Exchange Agent or any person acting on behalf of any of the foregoing has
made any statement, representation or warranty, express or implied, to the undersigned with respect to the Company, the Offer, the Private
Warrants, or the shares of Common Stock, other than the information included in the Prospectus/Offer to Exchange (as amended or
supplemented prior to the Expiration Date);

 

  (vii) the terms and conditions of the Prospectus/Offer to Exchange shall be deemed to be incorporated in, and form a part of, this Letter of
Transmittal, which shall be read and construed accordingly;

 

  (viii) the undersigned understands that tenders of Private Warrants pursuant to the Offer and in the instructions hereto constitute the
undersigned’s acceptance of the terms and conditions of the Offer;

 

  (ix) the undersigned is voluntarily participating in the Offer; and
 

  (x) the undersigned agrees to all of the terms of the Offer.

Unless otherwise indicated under “Special Issuance Instructions” below, the Company will issue in the name(s) of the undersigned as indicated
under “Description of Private Warrants Tendered” above, the shares of Common Stock to which the undersigned is entitled pursuant to the terms of the
Offer in respect of the Private Warrants tendered and exchanged pursuant to this Letter of Transmittal. If the “Special Issuance Instructions” below are
completed, the Company will issue such shares of Common Stock in the name of (and pay cash in lieu of any fractional shares to) the person or account
indicated under “Special Issuance Instructions.”
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The undersigned agrees that the Company has no obligation under the “Special Issuance Instructions” provision of this Letter of Transmittal to
effect the transfer of any Private Warrants from the holder(s) thereof if the Company does not accept for exchange any of the Private Warrants tendered
pursuant to this Letter of Transmittal.

The acknowledgments, representations, warranties and agreements of the undersigned in this Letter of Transmittal will be deemed to be
automatically repeated and reconfirmed on and as of each of the Expiration Date and completion of the Offer. The authority conferred or agreed to be
conferred in this Letter of Transmittal shall not be affected by, and shall survive, the death or incapacity of the undersigned, and every obligation of the
undersigned under this Letter of Transmittal shall be binding upon the heirs, executors, administrators, trustees in bankruptcy, personal and legal
representatives, successors and assigns of the undersigned.

The undersigned acknowledges that the undersigned has been advised to consult with its own legal counsel and other advisors (including tax
advisors) as to the consequences of participating or not participating in the Offer.

SPECIAL ISSUANCE INSTRUCTIONS
(SEE INSTRUCTIONS, INCLUDING

INSTRUCTIONS 2, 3 AND 4)

To be completed ONLY if the shares of Common Stock issued pursuant to the Offer in exchange for Private Warrants tendered hereby and any Private
Warrants delivered to the Exchange Agent herewith but not tendered and exchanged pursuant to the Offer, are to be issued in the name of someone other
than the undersigned. Issue all such shares of Common Stock and untendered Private Warrants to:
 
Name:   
Address:   

(PLEASE PRINT OR TYPE)
(INCLUDE ZIP CODE)

(TAX IDENTIFICATION OR SOCIAL SECURITY NUMBER)

IMPORTANT: PLEASE SIGN HERE
(SEE INSTRUCTIONS AND ALSO COMPLETE ACCOMPANYING IRS FORM W-9

OR APPROPRIATE IRS FORM W-8)

By completing, executing and delivering this Letter of Transmittal, the undersigned hereby tenders the Private Warrants indicated in the table above
entitled “Description of Private Warrants Tendered.”

SIGNATURES REQUIRED
Signature(s) of Registered Holder(s) of Private Warrants

 
X   

X   

Date:   

(The above lines must be signed by the registered holder(s) of Private Warrants as the name(s) appear(s) on the Private Warrants, or by person(s)
authorized to become registered holder(s) by a properly completed assignment
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from the registered holder(s), a copy of which must be transmitted with this Letter of Transmittal. If Private Warrants to which this Letter of Transmittal
relates are held of record by two or more joint holders, then all such holders must sign this Letter of Transmittal. If signature is by a trustee, executor,
administrator, guardian, attorney-in-fact, officer of a corporation, or other person acting in a fiduciary or representative capacity, then such person must
set forth his or her full title below and, unless waived by the Company, submit evidence satisfactory to the Company of such person’s authority so to act.
See Instruction 2 regarding the completion and execution of this Letter of Transmittal.)
 
Name:   

Capacity:   

Address:   
 
Area Code and Telephone Number:   

(PLEASE PRINT OR TYPE)
(INCLUDE ZIP CODE)

GUARANTEE OF SIGNATURE(S) (IF REQUIRED)
(SEE INSTRUCTIONS, INCLUDING INSTRUCTION 3)

Certain signatures must be guaranteed by Eligible Institution.
Signature(s) guaranteed by an Eligible Institution:
 
 

Authorized Signature

 
Title

 
Name of Firm

 
Address, Including Zip Code

 
Area Code and Telephone Number

 
Date:   
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INSTRUCTIONS
FORMING PART OF THE TERMS AND CONDITIONS OF THE OFFER

1. Guaranteed Delivery. Private Warrant holders desiring to tender Private Warrants pursuant to the Offer but whose Private Warrants cannot
otherwise be delivered with all other required documents to the Exchange Agent prior to the Expiration Date may nevertheless tender Private Warrants,
as long as all of the following conditions are satisfied:
 

  i. the tender must be made by or through an “Eligible Institution” (as defined in Instruction 3);
 

 
ii. the Exchange Agent receives by hand, mail, overnight courier or facsimile transmission, prior to the Expiration Date, a properly

completed and duly executed Notice of Guaranteed Delivery in the form we have provided with this Prospectus/Offer to Exchange,
with signatures guaranteed by an Eligible Institution; and

 

 
iii. a properly completed and duly executed Letter of Transmittal with any required signature guarantees, and any other documents

required by the Letter of Transmittal, must be received by the Exchange Agent within two days that the NYSE is open for trading
after the date the Exchange Agent receives such Notice of Guaranteed Delivery.

A Private Warrant holder may deliver the Notice of Guaranteed Delivery by facsimile transmission or mail to the Exchange Agent.

Except as specifically permitted by the Prospectus/Offer to Exchange, no alternative or contingent exchanges will be accepted. In any case where
the guaranteed delivery procedure is utilized for the tender of Private Warrants pursuant to the Offer, the issuance of Common Stock for those Private
Warrants tendered for exchange pursuant to the Offer and accepted pursuant to the Offer will be made only if the Exchange Agent has timely received
the applicable foregoing items.

2. Signatures on Letter of Transmittal and other Documents. For purposes of the tender procedures set forth in this Letter of Transmittal, the
term “registered holder” means any person in whose name Private Warrants are registered on the books of the Company or the books of the Exchange
Agent.

If this Letter of Transmittal is signed by a trustee, executor, administrator, guardian, attorney-in-fact, officer of a corporation, or others acting in a
fiduciary or representative capacity, such person must so indicate when signing and, unless waived by the Company, must submit to the Exchange Agent
proper evidence satisfactory to the Company of the authority so to act.

3. Guarantee of Signatures. No signature guarantee is required if:
 

  (i) this Letter of Transmittal is signed by the registered holder of the Private Warrants and such holder has not completed the box entitled
“Special Issuance Instructions” or the box entitled “Special Delivery Instructions”; or

 

 

(ii) such Private Warrants are tendered for the account of an Eligible Institution. An “Eligible Institution” is a bank, broker dealer, credit union,
savings association or other entity that is a member in good standing of the Securities Transfer Agents Medallion Program or a bank,
broker, dealer, credit union, savings association or other entity that is an “eligible guarantor institution,” as that term is defined in
Rule 17Ad-15 promulgated under the Securities Exchange Act of 1934, as amended.

IN ALL OTHER CASES, AN ELIGIBLE INSTITUTION MUST GUARANTEE ALL SIGNATURES ON THIS LETTER OF
TRANSMITTAL BY COMPLETING AND SIGNING THE TABLE ENTITLED “GUARANTEE OF SIGNATURE(S)” ABOVE.

4. Private Warrants Tendered. Any Private Warrant holder who chooses to participate in the Offer may exchange some or all of such holder’s
Private Warrants pursuant to the terms of the Offer.
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5. Inadequate Space. If the space provided under “Description of Private Warrants Tendered” is inadequate, the name(s) and address(es) of the
registered holder(s), number of Private Warrants being delivered herewith, and number of such Private Warrants tendered hereby should be listed on a
separate, signed schedule and attached to this Letter of Transmittal.

6. Transfer Taxes. The Company will pay all transfer taxes, if any, applicable to the transfer of Private Warrants to the Company in the Offer. If
transfer taxes are imposed for any other reason, the amount of those transfer taxes, whether imposed on the registered holder or any other persons, will
be payable by the tendering holder. Other reasons transfer taxes could be imposed include:
 

  (i) If our Common Stock is to be registered or issued in the name of any person other than the person signing this Letter of Transmittal; or
 

  (ii) if tendered Private Warrants are registered in the name of any person other than the person signing this Letter of Transmittal.

If satisfactory evidence of payment of or exemption from those transfer taxes is not submitted with this Letter of Transmittal, the amount of those
transfer taxes will be billed directly to the tendering holder and/or withheld from any payment due with respect to the Private Warrants tendered by such
holder.

7. Validity of Tenders. All questions as to the form, validity, eligibility (including time of receipt) and acceptance of any tender of Private
Warrants will be determined by the Company in its sole discretion, which determinations shall be final and binding on all parties. The Company reserves
the absolute right to reject any or all tenders of Private Warrants it determines not to be in proper form or to reject those Private Warrants, the acceptance
of which may, in the opinion of the Company’s counsel, be unlawful. The Company also reserves the absolute right to waive any defect or irregularity in
the tender of any particular Private Warrants, whether or not similar defects or irregularities are waived in the case of other tendered Private Warrants.
The Company’s interpretation of the terms and conditions of the Offer (including this Letter of Transmittal and the instructions hereto) will be final and
binding on all parties. Unless waived, any defects or irregularities in connection with tenders of Private Warrants must be cured within such time as the
Company shall determine. None of the Company, the Exchange Agent or any other person is or will be obligated to give notice of any defects or
irregularities in tenders of Private Warrants, and none of them will incur any liability for failure to give any such notice. Tenders of Private Warrants will
not be deemed to have been validly made until all defects and irregularities have been cured or waived. Any Private Warrants received by the Exchange
Agent that are not validly tendered and as to which the defects or irregularities have not been cured or waived will be returned by the Exchange Agent to
the holders, unless otherwise provided in this Letter of Transmittal, as soon as practicable following the Expiration Date. Private Warrants holders who
have any questions about the procedure for tendering Private Warrants in the Offer should contact the information agent at the address and telephone
number indicated herein.

8. Waiver of Conditions. The Company reserves the absolute right to waive any condition, other than as described in the section of the
Prospectus/Offer to Exchange entitled “The Offer—General Terms—Conditions to the Offer.”

9. Withdrawal. Tenders of Private Warrants may be withdrawn only pursuant to the procedures and subject to the terms set forth in the section of
the Prospectus/Offer to Exchange entitled “The Offer—Withdrawal Rights.” Private Warrant holders can withdraw tendered Private Warrants at any time
prior to the Expiration Date, and Private Warrants that the Company has not accepted for exchange by August 19, 2024, may thereafter be withdrawn at
any time after such date until such Warrants are accepted by the Company for exchange pursuant to the Offer. Except as otherwise provided in the
Prospectus/Offer to Exchange, in order for the withdrawal of Private Warrants to be effective, a written notice of withdrawal satisfying the applicable
requirements for withdrawal set forth in the section of the Prospectus/Offer to Exchange entitled “The Offer—Withdrawal Rights” must be timely
received from the holder by the Exchange Agent at its address stated herein, together with any other information required as described in such section of
the Prospectus/Offer to Exchange.
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All questions as to the form and validity (including time of receipt) of any notice of withdrawal will be determined by the Company, in its reasonable
discretion, and its determination shall be final and binding. None of the Company, the Exchange Agent or any other person is under any duty to give
notification of any defect or irregularity in any notice of withdrawal or will incur any liability for failure to give any such notification. Any Private
Warrants properly withdrawn will be deemed not to have been validly tendered for purposes of the Offer. However, at any time prior to the Expiration
Date, a Private Warrant holder may re-tender withdrawn Private Warrants by following the applicable procedures discussed in the Prospectus/Offer to
Exchange and this Letter of Transmittal.

10. Questions and Requests for Assistance and Additional Copies. Please direct questions or requests for assistance, or additional copies of the
Prospectus/Offer to Exchange, Letter of Transmittal or other materials, in writing to Company at:

Amprius Technologies, Inc.
1180 Page Avenue

Fremont, California 94538
Attn: Investor Relations

Telephone: (800) 425-8803

IMPORTANT: THIS LETTER OF TRANSMITTAL, TOGETHER WITH THE TENDERED PRIVATE WARRANTS AND ALL OTHER
REQUIRED DOCUMENTS, MUST BE RECEIVED BY THE EXCHANGE AGENT ON OR PRIOR TO 5:00 P.M., EASTERN TIME, ON
THE EXPIRATION DATE, UNLESS A NOTICE OF GUARANTEED DELIVERY IS RECEIVED BY THE EXCHANGE AGENT BY SUCH
DATE.

The Exchange Agent for the Offer is:

Continental Stock Transfer & Trust Company

One State Street, 30th Floor
New York, NY 10004

Attention: Corporate Action
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Exhibit 107

Calculation of Filing Fee Tables

Form S-4
(Form Type)

Amprius Technologies, Inc.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities
 

                 

    
Security

Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit  

Maximum
Aggregate
Offering

Price  
Fee
Rate  

Amount of
Registration

Fee
 

Newly Registered Securities
                 

Fees to Be
Paid   Equity  

Warrants to
purchase
Common

Stock   Rule 457(f)   15,700,000(3)   $0.50(4)   $7,850,000(4)   $0.00014760   $1,158.66(5)
                 

Fees
Previously

Paid   —    —    —    —    —    —      — 
           

    Total Offering Amounts     $7,850,000     $1,158.66
           

    Total Fees Previously Paid         — 
           

    Total Fee Offsets         — 
           

    Net Fee Due               $1,158.66
 
(1)As discussed in the Prospectus/Offer to Exchange (the “Prospectus/Offer to Exchange”), which forms a part of the Registration Statement on Form

S-4 to which this Exhibit 107 is filed as an exhibit, in lieu of issuing fractional shares, any holder who would otherwise have been entitled to receive
fractional shares pursuant to the offering (the “Offer”) by Amprius Technologies, Inc. (the “Company”) to holders the Company’s outstanding private
placement warrants (the “Private Warrants”) to purchase up to 15,900,000 shares of the Company’s common stock, par value $0.0001 per share
(“Common Stock”), outstanding as of June 18, 2024 (excluding the 200,000 Private Warrants held by Justin Mirro, a member of the Company’s
board of directors, who has waived his right to participate in the Offer) the opportunity to exchange such warrants and receive 0.197 of a share of
Common Stock in exchange for each Private Warrant, will, after aggregating all such fractional shares of such holder, be paid in cash (without
interest) in an amount equal to such fractional part of a share multiplied by the last sale price of the Common Stock on the New York Stock Exchange
on the last trading day of the Offer Period (as defined in the Prospectus/Offer to Exchange).

 

(2)Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the Company is also registering an indeterminate number
of additional shares of Common Stock issuable by reason of any stock dividend, stock split, recapitalization or other similar transaction.

 

(3)Represents 15,700,000 Private Warrants, which is the maximum number of Private Warrants that may be exchanged in the Offer.
 

(4)Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(f)(2) under the Securities Act, utilizing $0.50, the book value
of a Private Warrant, as computed as of March 31, 2024. No additional registration fee is payable pursuant to Rule 457(g) under the Securities Act.

 

(5)No additional registration fee is payable pursuant to Rule 457(g) under the Securities Act.


