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☐ Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:
 
☐ third party tender offer subject to Rule 14d-1.
 
☒ issuer tender offer subject to Rule 13e-4.
 
☐ going private transaction subject to Rule 13e-3.
 
☐ amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer: ☒

If applicable, check the appropriate box(es) below to designate the appropriate note provision(s):
 
☐ Rule 13e-4(i) (Cross-Border Issuer Tender Offer)
 
☐ Rule 14d-1(d) (Cross-Border Third-Party Tender Offer)
   



This Amendment No. 2 (this “Amendment No. 2”) amends the prospectus/offer to exchange, dated June 24, 2024 (as it may be amended and
supplemented from time to time, the “Prospectus/Offer to Exchange”), a copy of which was filed as Exhibit (a)(1)(A) to the Tender Offer Statement on
Schedule TO originally filed by Amprius Technologies, Inc. (the “Company,” “us” or “we”), a Delaware corporation, on June 24, 2024 (as it may be
amended and supplemented from time to time, the “Schedule TO”), relating to an offer by the Company to each holder of the Company’s outstanding
private placement warrants (the “Private Warrants”) to purchase up to 15,900,000 shares of the Company’s common stock, $0.0001 par value per share
(the “Common Stock”), at an exercise price of $11.50 per share, to receive 0.197 shares of Common Stock in exchange for every outstanding Private
Warrant tendered by the holder and exchanged pursuant to the offer (the “Offer”). The Offer was made upon and subject to the terms and conditions set
forth in the Prospectus/Offer to Exchange and in the related Letter of Transmittal, the form of which was attached as Exhibit (a)(1)(B) to the Schedule
TO (the “Letter of Transmittal”).

The purpose of this Amendment No. 2 is to amend and supplement the Schedule TO to report the final results of the Offer. Except as amended
hereby, the information contained in the Schedule TO, the Prospectus/Offer to Exchange and the other exhibits to the Schedule TO remains unchanged
and is hereby expressly incorporated into this Amendment No. 2 by reference. This Amendment No. 2 should be read with the Schedule TO and the
Prospectus/Offer to Exchange.

The information in the Prospectus/Offer to Exchange and in the related Letter of Transmittal, including all schedules and exhibits thereto, is
incorporated by reference herein to answer the items required in this Schedule TO.

ITEM 11. ADDITIONAL INFORMATION.

Item 11(b) of the Schedule TO is hereby amended and supplemented with the following text:

The Offer expired at 5:00 p.m., Eastern time, on July 23, 2024. The Company has been advised that 15,600,000 Private Warrants, or 98% of the
outstanding Private Warrants, were validly tendered and not validly withdrawn prior to the expiration of the Offer. The Company expects to accept all
validly tendered Warrants for exchange and settlement on or before July 25, 2024. Pursuant to the terms of the Offer, the Company expects to issue an
aggregate of 3,073,200 shares of Common Stock in exchange for such Private Warrants.

On July 24, 2024, the Company issued a press release announcing the final results of the Offer as set forth above. A copy of the press release is
filed as Exhibit (a)(5) to the Schedule TO and is incorporated herein by reference.

ITEM 12. EXHIBITS.

The following are attached as exhibits to this Schedule TO:
 
  

 
(a)

  
(1)(A) Prospectus/Offer to Exchange (incorporated by reference to the Prospectus/Offer to Exchange that is included in the Registration
Statement on Form S-4 filed with the SEC on June 24, 2024 (File No. 333-280445)).

   
(1)(B) Form of Letter of Transmittal (incorporated by reference to Exhibit 99.1 to the Registration Statement on Form S-4 filed with the
SEC on June 24, 2024 (File No. 333-280445)).

   (4)(A) Prospectus/Offer to Exchange (incorporated by reference to Exhibit (a)(1)(A)).

   (5) Press release, dated July 24, 2024.

 (b)  Not applicable.

 

(d)

  

(1) Warrant Agreement, dated as of March 1, 2022, by and between the Company and Continental Stock Transfer & Trust Company
(incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K filed with the SEC on March 4, 2022 (File
No. 001-41314)).
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http://www.sec.gov/Archives/edgar/data/1899287/000119312524167030/d834668ds4.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312524167030/d834668dex991.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312524167030/d834668ds4.htm#toc834668_1
https://content.equisolve.net/amprius/sec/0001193125-24-183372/for_pdf/d822905dex99a5.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522065635/d279415dex41.htm


  

   

(2) First Amendment to Warrant Agreement, dated as of May 13, 2024, by and between the Company and Continental Transfer & Trust
Company (incorporated by reference to Exhibit (d)(2) to the Tender Offer Statement on Schedule TO filed with the SEC on May 13, 2024
(File No. 005-93595)).

  

   

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

   

(4) Warrant Agreement, dated as of September 14, 2022, between the Company and Continental Stock Transfer & Trust Company
(incorporated by reference to Exhibit 4.2 to the Company’s Current Report on Form 8-K filed with the SEC on September 16, 2022 (File
No. 001-41314)).

   

(5) Registration Rights Agreement, dated September 14, 2022, by and among the Company, Amprius Holdings and the Original Holder
(incorporated by reference to Exhibit 10.1 to the Company’s Current Report on Form 8-K filed with the SEC on September 16, 2022 (File
No. 001-41314)).

   

(6) Form of Indemnification Agreement by and between the Company and its directors and officers (incorporated by reference to Exhibit
10.12 to Amendment No. 2 to the Company’s Registration Statement on Form S-4 filed with the SEC on August 10, 2022 (File
No. 333-265740)).

   
(7) Confirmatory Employment Letter with Dr. Kang Sun (incorporated by reference to Exhibit 10.3 to the Company’s Current Report on
Form 8-K filed with the SEC on September 16, 2022 (File No. 001-41314)).

   
(8) Confirmatory Employment Letter with Sandra Wallach (incorporated by reference to Exhibit 10.4 to the Company’s Current Report on
Form 8-K filed with the SEC on September 16, 2022 (File No. 001-41314)).

   
(9) Amended and Restated Confirmatory Employment Letter with Jonathan Bornstein (incorporated by reference to Exhibit 10.10 to the
Company’s Registration Statement on Form S-1 filed with the SEC on September 30, 2022 (File No. 333-267683)).

   
(10) Amended and Restated Confirmatory Employment Letter with Dr. Constantin Ionel Stefan (incorporated by reference to Exhibit 10.11
to the Company’s Registration Statement on Form S-1 filed with the SEC on September 30, 2022 (File No. 333-267683)).

   
(11) Amprius Technologies, Inc. 2022 Equity Incentive Plan and forms of agreements thereunder (incorporated by reference to Exhibit 10.7
to the Company’s Current Report on Form 8-K filed with the SEC on September 16, 2022 (File No. 001-41314)).

   
(12) Amprius Technologies, Inc. Outside Director Compensation Policy (incorporated by reference to Exhibit 10.9 to the Company’s
Current Report on Form 8-K filed with the SEC on September 16, 2022 (File No. 001-41314)).

   
(13) Amprius Technologies, Inc. Executive Incentive Compensation Plan (incorporated by reference to Exhibit 10.10 to the Company’s
Current Report on Form 8-K filed with the SEC on September 16, 2022 (File No. 001-41314)).

   
(14) Amprius Technologies, Inc. 2016 Equity Incentive Plan and forms of agreements thereunder (incorporated by reference to Exhibit
10.11 tothe Company’s Current Report on Form 8-K filed with the SEC on September 16, 2022 (File No. 001-41314)).

   

(15) At Market Issuance Sales Agreement, dated October 2, 2023, by and among the Company, B. Riley Securities, Inc., Cantor
Fitzgerald & Co. and H.C. Wainwright & Co., LLC (incorporated by reference to Exhibit 1.2 to the Company’s Registration Statement on
Form S-3 filed with the SEC on October 2, 2023 (File No. 333-278434)).
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http://www.sec.gov/Archives/edgar/data/1899287/000119312524136798/d787001dex99d2.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522148038/d325840dex21.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex42.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex101.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522216471/d362756dex1012.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex103.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex104.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522255569/d320485dex1010.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522255569/d320485dex1011.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex107.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex109.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex1010.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312522246477/d401031dex1011.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312523249284/d499183dex12.htm


  
   

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

   
(17) Waiver Agreement, dated May 13, 2024, by and between the Company and Justin Mirro (incorporated by reference to Exhibit (d)(17)
to the Tender Offer Statement on Schedule TO filed with the SEC on May 13, 2024 (File No. 005-93595)).

   

(18) Tender and Support Agreement, dated June 24, 2024, by and among the Company, Justin Mirro and Kensington Capital Partners, LLC
(incorporated by reference to Exhibit 10.2 to the Registration Statement on Form S-4 filed with the SEC on June 24, 2024 (File
No. 333-280445)).

   (g)  None.

 
(h)

  
Opinion of Wilson Sonsini Goodrich & Rosati, P.C., regarding certain U.S. tax matters (incorporated by reference to Exhibit 8.1 to the
Registration Statement on Form S-4 filed with the SEC on June 24, 2024 (File No. 333-280445)).

107*    Filing Fee Table
 
* Previously filed
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http://www.sec.gov/Archives/edgar/data/1899287/000119312522240121/d376140dex101.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312524136798/d787001dex99d17.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312524167030/d834668dex1019.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312524167030/d834668dex81.htm
http://www.sec.gov/Archives/edgar/data/1899287/000119312524167084/d822905dexfilingfees.htm


SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
 
Dated: July 24, 2024   AMPRIUS TECHNOLOGIES, INC.

  By:  /s/ Kang Sun
  Name:  Dr. Kang Sun
  Title:  Chief Executive Officer
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Exhibit (a)(5)
 

Amprius Announces Expiration and Results of Offer to Exchange
Relating to its Private Placement Warrants

FREMONT, Calif. – July 24, 2024 – Amprius Technologies, Inc. (“Amprius” or the “Company”) (NYSE: AMPX), a leader in next-generation
lithium-ion batteries with its Silicon Anode Platform, today announced the expiration and results of its previously announced offer to exchange (the
“Offer to Exchange”) relating to its outstanding private placement warrants with an exercise price of $11.50 per share of common stock. The Offer to
Exchange expired at 5:00 p.m. Eastern time on July 23, 2024.

By the expiration time of the Offer to Exchange, 15,600,000 private placement warrants were validly tendered and not validly withdrawn, which
represented 98% of such warrants. The Company has accepted all validly tendered warrants and will issue an aggregate of 3,073,200 shares of its
common stock in exchange for the validly tendered private placement warrants on or about July 25, 2024.

This press release shall not constitute an offer to exchange, the solicitation of an offer to exchange or the solicitation of an offer to purchase any
securities, nor shall there be any exchange or sale of securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to
registration or qualification under the securities laws of any such jurisdiction. A Registration Statement on Form S-4 filed with the Securities and
Exchange Commission (the “SEC”) registering the offering of the shares of common stock issuable in the Offer to Exchange was declared effective by
the SEC on July 8, 2024.

About Amprius Technologies, Inc.

Amprius Technologies, Inc. is a leading manufacturer of high-energy and high-power lithium-ion batteries, producing the industry’s highest-known
energy density cells. The company’s commercially available SiMaxx™ batteries deliver up to 450 Wh/kg and 1,150 Wh/L, with third-party validation of
500Wh/kg and 1,300 Wh/L. Amprius expanded its product portfolio to include the SiCore™ platform in 2024, significantly enhancing its ability to serve
additional customer applications. The company’s corporate headquarters is in Fremont, California, where it maintains an R&D lab and a MWh scale
manufacturing facility for the fabrication of silicon anodes and cells. To serve customer demand, Amprius entered into several agreements to secure over
500MW/h of contract manufacturing available today and entered into a lease agreement for a GWh scale facility in Brighton, Colorado.

Contacts:

Investors

Tom Colton, Greg Bradbury
Gateway Group, Inc.
949-574-3860
IR@amprius.com



Media

Zach Kadletz, Brenlyn Motlagh
Gateway Group, Inc.
949-574-3860
Amprius@gateway-grp.com


