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As Filed Pursuant to Rule 424(b)5
Registration No. 333-266419

PROSPECTUS SUPPLEMENT
(To Prospectus dated August 10, 2022)

Up to $400,000,000 maximum aggregate offering price
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Class A Common Stock

We have entered into separate Distribution Agreements (each a “Distribution Agreement” and together the “Distribution Agreements”) with J.P.
Morgan Securities LLC, Cowen and Company, LLC, Deutsche Bank Securities Inc. and UBS Securities LLC (each a “Sales Agent” and together the
“Sales Agents”) relating to the sale of shares of our Class A common stock, par value $0.0001 per share (the “Class A common stock™), offered by this
prospectus supplement and the accompanying prospectus. In accordance with the terms of the Distribution Agreements, under this prospectus
supplement, we may offer and sell shares of our Class A common stock having an aggregate offering price of up to $400,000,000 from time to time
through the Sales Agents, acting as our agents, or directly to the Sales Agents, acting as principals.

Our Class A common stock is listed on the New York Stock Exchange (the “NYSE”) under the symbol “QS.” The last reported sale price of our
Class A common stock on February 24, 2023, was $9.08 per share.

Sales of our Class A common stock, if any, under this prospectus supplement and the accompanying prospectus will be made in sales deemed to be
an “at the market offering” as defined in Rule 415(a)(4) under the Securities Act of 1933, as amended (the “Securities Act”). The Sales Agents are not
required to sell any specific amount of securities, but will act as our sales agents using commercially reasonable efforts consistent with their normal
trading and sales practices and applicable law and regulation, on mutually agreed terms between the Sales Agents and us. There is no arrangement for
funds to be received in any escrow, trust or similar arrangement.

We will pay each Sales Agent a commission of up to 3% of the aggregate gross proceeds of the shares of our Class A common stock sold by such
Sales Agent under this prospectus supplement. In connection with the sale of the Class A common stock on our behalf, each Sales Agent may be deemed
to be an “underwriter” within the meaning of the Securities Act and the compensation paid to each Sales Agent may be deemed to be underwriting
commissions or discounts. The net proceeds we receive will be the gross proceeds we receive from such sales, less the commissions and any other costs
we may incur in issuing the shares of our Class A common stock. See “Plan of Distribution” beginning on page S-17 for additional information.

Under the terms of the Distribution Agreements, we may also sell shares of our Class A common stock to a Sales Agent, acting as principal, at a
price per share to be agreed upon at the time of sale. If we sell shares to a Sales Agent as principal, we will enter into a separate terms agreement with
that Sales Agent.

Investing in our Class A common stock involves risks. Please read the information contained in and incorporated
by reference under the heading “Risk Factors” beginning on page S-9 of this prospectus supplement, and under similar
headings in the other documents that are filed after the date hereof and incorporated by reference into this prospectus
supplement and accompanying prospectus.

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

J.P. Morgan Cowen Deutsche Bank UBS Investment
Securities Bank

The date of this prospectus supplement is February 28, 2023.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a registration statement on Form S-3 (File No. 333-266419) that we filed
with the Securities and Exchange Commission (the “SEC”), on July 29, 2022 utilizing a “shelf” registration process. Under this shelf registration
process, we may from time to time offer shares of our Class A common stock having an aggregate offering price of up to $400,000,000 under this
prospectus supplement at prices and on terms to be determined by market conditions at the time of each such offering.

We are providing information to you about this offering of our Class A common stock in two parts. The first part is this prospectus supplement,
which provides you with specific information regarding the terms of this offering and our Class A common stock, and also adds to and updates
information contained in the accompanying prospectus and the documents incorporated by reference in this prospectus supplement and the
accompanying prospectus. The second part is the accompanying prospectus, which provides more general information, some of which does not apply to
this offering of our Class A common stock.

Before buying any of the shares of Class A common stock that we are offering, we urge you to carefully read this prospectus supplement and all of
the information incorporated by reference herein, as well as the additional information described under the headings “Where You Can Find More
Information” and “Incorporation of Certain Information by Reference.” These documents contain important information that you should consider when
making your investment decision.

To the extent there is a conflict between the information contained in this prospectus supplement, on the one hand, and the information contained
in any document incorporated by reference in this prospectus supplement that was filed with the SEC before the date of this prospectus supplement, on
the other hand, you should rely on the information in this prospectus supplement. If any statement in one of these documents is inconsistent with a
statement in another document having a later date—for example, a document incorporated by reference in this prospectus supplement—the statement in
the document having the later date modifies or supersedes the earlier statement.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an exhibit to any document that is
incorporated by reference herein were made solely for the benefit of the parties to such agreement, including, in some cases, for the purpose of
allocating risk among the parties to such agreement, and should not be deemed to be a representation, warranty or covenant to you. Moreover, such
representations, warranties or covenants were accurate only as of the date when made. Accordingly, such representations, warranties and covenants
should not be relied on as accurately representing the current state of our affairs.

We have not, and the Sales Agents have not, authorized anyone to provide you with any information other than that contained or incorporated by
reference in this prospectus supplement and in the accompanying prospectus or in any related free writing prospectus that we authorize for use in
connection with this offering and to which we have referred you. We take no responsibility for, and can provide no assurance as to the reliability of, any
other information that others may give you. If anyone provides you with different or inconsistent information, you should not rely on it. You should
assume that the information appearing in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein
and therein is accurate only as of their respective dates. Our business, financial condition, results of operations and prospects may have changed
materially since those dates.

This prospectus supplement does not constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities
described in this prospectus supplement or an offer to sell or the solicitation of an offer to buy such securities in any circumstances in which such offer
or solicitation is unlawful.
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Unless the context otherwise indicates, references in this prospectus supplement, the accompanying prospectus and the information incorporated
by reference herein and therein to “QuantumScape Corporation,” “QuantumScape,” “we,” “our” and “us” refer, collectively, to QuantumScape
Corporation, a Delaware corporation, and its subsidiaries taken as a whole.
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FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein, 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 (the
“Exchange Act”). These forward-looking statements include, but are not limited to ones listed here. We face significant barriers in our attempts to
produce a solid-state battery cell and may not be able to successfully develop our solid-state battery cell. Building high volumes of multilayer cells in
commercially relevant areas and with higher layer count requires substantial development effort. We could encounter significant delays and/or technical
challenges in replicating the performance seen in its single-layer and early multilayer cells and in achieving the high quality, consistency and throughput
required for commercial production and sale (e.g., unanticipated contamination issues). We have encountered delays and other obstacles in acquiring,
installing and operating new manufacturing equipment for automated and/or continuous-flow processes, including vendor delays and other supply chain
disruptions and challenges optimizing complex manufacturing processes. We may encounter delays in hiring the engineers we need to expand our
development and production efforts, delays in building out our pre-pilot line facility, and delays caused by the COVID-19 pandemic. Delays in
increasing production of engineering samples have slowed our development efforts. These or other sources of delay could delay our delivery of our
products. Delays or difficulties in meeting technical milestones could cause prospective joint venture partners not to purchase cells from our
pre-production line or not to proceed with a manufacturing joint venture. We may be unable to adequately control the costs associated with our
operations and the components necessary to build our solid-state battery cells at competitive prices. Our spending may be higher than currently
anticipated. We may not be successful in competing in the battery market industry or establishing and maintaining confidence in our long-term business
prospects among current and future partners and customers. The words “believe,” “may,” “will,” “estimate,” “continue,” “anticipate,” “intend,”
“expect,” “could,” “would,” “project,” “plan,” “potentially,” “likely,” and similar expressions and variations thereof are intended to identify forward-
looking statements, but are not the exclusive means of identifying such statements. Those statements appear in this prospectus supplement, the
accompanying prospectus and the documents incorporated herein and therein by reference, particularly in the sections captioned “Risk Factors” and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and include statements regarding the intent, belief or current
expectations of our management that are subject to known and unknown risks, uncertainties and assumptions. You are cautioned that any such forward-
looking statements are not guarantees of future performance and involve risks and uncertainties, and that actual results may differ materially from those
projected in the forward-looking statements as a result of various factors.

29 29 <
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Because forward-looking statements are inherently subject to risks and uncertainties, some of which cannot be predicted or quantified, you should
not rely upon forward-looking statements as predictions of future events. We may not actually achieve the plans, intentions or expectations disclosed in
our forward-looking statements and you should not place undue reliance on our forward-looking statements. The events and circumstances reflected in
the forward-looking statements may not be achieved or occur and actual results could differ materially from those projected in the forward-looking
statements. Except as required by applicable law, including the securities laws of the United States and the rules and regulations of the SEC, we do not
plan to publicly update or revise any forward-looking statements contained herein after we distribute this prospectus supplement, whether as a result of
any new information, future events or otherwise.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based
upon information available to us as of the date of this prospectus, and although we believe such information forms a reasonable basis for such
statements, such information may be limited or incomplete, and our statements should not be read to indicate that we have conducted a thorough inquiry
into, or review of, all potentially available relevant information. These statements are inherently uncertain and investors are cautioned not to unduly rely
upon these statements.
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This prospectus supplement and the documents incorporated by reference in this prospectus supplement and in the accompanying prospectus may
contain market data that we obtain from industry sources. These sources do not guarantee the accuracy or completeness of the information. Although we
believe that our industry sources are reliable, we do not independently verify the information. The market data may include projections that are based on
a number of other projections. While we believe these assumptions to be reasonable and sound as of the date of this prospectus supplement, actual
results may differ from the projections.
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information that is presented in greater detail elsewhere, or incorporated by reference, in this prospectus
supplement and the accompanying prospectus. It does not contain all of the information that may be important to you and your investment decision.
Before investing in our securities, you should carefully read the entire prospectus supplement and accompanying prospectus, including the matters
set forth under the section of this prospectus captioned “Risk Factors” and the financial statements and related notes and other information that
we incorporate by reference herein and therein, including our Annual Report on Form 10-K, as amended, and our Quarterly Reports on

Form 10-Q. Unless the context indicates otherwise, references in this prospectus to “QuantumScape Corporation,” “we,” “our” and “us” refer,
collectively, to QuantumScape Corporation, a Delaware corporation, and its subsidiaries taken as a whole.

Company Overview

The original QuantumScape Corporation was founded in 2010 with the mission to revolutionize energy storage to enable a sustainable future.
We are developing next generation battery technology for electric vehicles (“EVs”) and other applications.

We are at the beginning of a forecasted once-in-a-century shift in automotive powertrains, from internal combustion engines to clean EVs.
After 30 years of gradual improvements in conventional lithium-ion batteries, the benefits of EVs have been demonstrated, principally in the
premium passenger car market. However, there are fundamental limitations inhibiting widespread adoption of battery technology, and we believe
the automotive market needs a step change in battery technology to make mass market EVs competitive with the fossil fuel alternative.

We have spent more than a decade developing a proprietary solid-state battery technology to meet this challenge. Our solid-state lithium-
metal battery technology is being designed to offer greater energy density, faster charging, and enhanced safety when compared to
today’s conventional lithium-ion batteries.

On November 25, 2020, the original QuantumScape Corporation, now named QuantumScape Battery, Inc. (“Legacy QuantumScape”),
consummated a business combination with Kensington Capital Acquisition Corp., a special purpose acquisition company (“Kensington”). Legacy
QuantumScape became a wholly-owned subsidiary of Kensington, and Kensington changed its name to QuantumScape Corporation. Our Class A
common stock is listed on the NYSE under the symbol “QS”. Our Class B common stock is neither listed nor publicly traded.

Corporate Information

Our principal executive offices are located at 1730 Technology Drive, San Jose, California, 95110, and our telephone number is
(408) 452-2000.

Our investor relations website is located at https://ir.quantumscape.com, our Twitter account is @QuantumScapeCo, our investor relations
Twitter account is @QuantumScapelR, our Chief Executive Officer’s Twitter account is @startupjag, our Chief Technology Officer’s Twitter
account @ironmantimholme, our Chief Marketing Officer’s Twitter account is @HussainAsim, and our corporate LinkedIn account is located at
https://www.linkedin.com/company/quantumscape/posts/. The information on, or that can be accessed through our website and the aforementioned
Twitter accounts and LinkedIn account is not incorporated by reference into this prospectus and should not be considered to be part of this
prospectus unless expressly noted. We may use our investor relations website and the aforementioned Twitter accounts and LinkedIn account to
post important information for investors, including news releases, analyst presentations, and supplemental financial information, and as a means of
disclosing material non-public information and for complying with our disclosure obligations under Regulation FD. Accordingly, investors should
monitor our investor relations website and the

S-5



Table of Contents

aforementioned Twitter accounts and LinkedIn account, in addition to following press releases, filings with the SEC and public conference calls
and webcasts. We also make available, free of charge, on our investor relations website under “SEC Filings,” our Annual Reports on

Form 10-K, Quarterly Reports on Form 10-Q, Current Reports on Form 8-K and amendments to these reports as soon as reasonably practicable
after electronically filing or furnishing those reports to the SEC.
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Common stock offered by us:

Common stock to be outstanding after this offering:

Plan of Distribution:

Use of Proceeds:

Risk Factors:

New York Stock Exchange Symbol:

THE OFFERING

Shares of our Class A common stock having an aggregate offering price of up to
$400,000,000.

Up to 482,012,167 shares of Class A common stock (including 79,454,147 shares of

Class A common stock issuable upon conversion of shares of Class B common stock (“the
Class B common stock,” and together with the Class A common stock, the “Common
Stock™), assuming the sale in this offering of $400,000,000 of shares of our Class A
common stock at a price of $9.08 per share, which was the closing price of our Class A
common stock on the NYSE on February 24, 2023. The actual number of shares issued will
vary depending on the sales price under this offering. In addition, as there is no minimum
offering amount required as a condition to close this offering, the actual number of shares
that may be sold is not determinable at this time. See “Dilution” beginning on page S-15 of
this prospectus supplement.

“At the market offering” that may be made from time to time through, at our option, our
Sales Agents using commercially reasonable efforts consistent with their normal trading
and sales practices and applicable law and regulation. No Sales Agent is required to sell
any specific number or dollar amount of our Class A common stock. Under the terms of the
Distribution Agreements, we may also sell shares of our Class A common stock to a Sales
Agent, acting as principal, at a price per share to be agreed upon at the time of sale. If we
sell shares to a Sales Agent as principal, we will enter into a separate terms agreement with
that Sales Agent. See “Plan of Distribution” beginning on page S-17 of this prospectus
supplement.

We currently intend to use the net proceeds from this offering, together with our existing
cash and cash equivalents, for working capital and other general corporate purposes. See
“Use of Proceeds” beginning on page S-13 of this prospectus supplement for more
information.

Investing in our Class A common stock involves a high degree of risk. You should read the
“Risk Factors” section of this prospectus supplement on page S-9, as well as those risk
factors that are incorporated by reference in this prospectus supplement and the
accompanying prospectus, for a discussion of factors to consider carefully before deciding
to purchase shares of our Class A common stock.

QS

The number of shares of our Class A common stock to be outstanding after this offering is based on 358,505,157 shares of our Class A
common stock outstanding and 79,454,147 shares of Class B common stock outstanding as of December 31, 2022.
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The number of shares of our Common Stock to be outstanding after this offering excludes:

. 37,938,768 shares of our Common Stock, 34,165,974 shares of which are issuable upon the exercise of options under our 2010 Equity
Incentive Plan with a weighted-average exercise price of $1.93 per share and 3,772,794 shares of which are issuable upon vesting of
certain restricted stock units granted before November 25, 2020;

. 62,554,391 shares of our Class A common stock, 15,958,344 shares of which are issuable upon the exercise of options with a
weighted average exercise price of $23.04 per share, 12,789,899 shares of which are issuable upon vesting of certain restricted stock
units, and 33,806,148 shares reserved for future issuance under our 2020 Equity Incentive Plan; and

. up to 11,305,773 shares of our Class A common stock reserved for future issuance under our 2020 Employee Stock Purchase Plan.
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RISK FACTORS

Investing in our securities involves a high degree of risk. Before making a decision to invest in our securities, in addition to carefully considering
the other information contained in this prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and
therein, you should carefully consider the risks described under the caption “Risk Factors” contained in the accompanying prospectus, and the risks
discussed under the caption “Risk Factors” contained in our most recent annual report on Form 10-K, as amended, and in our most recent quarterly
reports on Form 10-Q, as well as any amendments thereto, which are incorporated by reference into this prospectus supplement and the accompanying
prospectus in their entirety, together with other information in this prospectus supplement, the accompanying prospectus and the documents incorporated
by reference herein and therein. See “Where You Can Find More Information” and “Incorporation by Reference.”

Risks Related to this Offering

Investors in this offering will pay a much higher price than the book value of our Class A common stock and therefore you will incur immediate and
substantial dilution of your investment.

The public offering price of our Class A common stock in this offering will be substantially higher than the net tangible book value per common
share based on the total value of our tangible assets less our total liabilities immediately following this offering. Assuming that an aggregate of
44,052,863 shares of our Class A common stock are sold at a price of $9.08 per share pursuant to this prospectus supplement, which was the closing
price of our Class A common stock on the NYSE on February 24, 2023, for an aggregate offering price of approximately $400,000,000 in this offering,
and after deducting estimated commissions and estimated aggregate offering expenses payable by us, you would experience immediate and substantial
dilution of approximately $5.53 per share, representing the difference between our adjusted net tangible book value per share as of December 31, 2022
after giving effect to this offering and the assumed public offering price. For a further description of the dilution that you will experience immediately
after this offering, see the section titled “Dilution.”

Sales of a substantial number of shares of our Class A common stock in the public market could cause our stock price to fall.

Sales of a substantial number of shares of our Class A common stock in the public market could occur at any time. As of February 21, 2023, we
had 360,515,533 shares of our Class A common stock outstanding. If our stockholders sell, or the market perceives that our stockholders intend to sell, a
substantial number of shares of our Class A common stock in the public market, the market price of our Class A common stock could decline
significantly.

Shares issued upon the exercise of stock options outstanding under our equity incentive plans or pursuant to future awards granted under those
plans will become available for sale in the public market to the extent permitted by the provisions of applicable vesting schedules and Rule 144 and Rule
701 under the Securities Act.

Moreover, certain holders of our Class A common stock have rights, subject to conditions, to require us to file registration statements covering
their shares or to include their shares in registration statements that we may file for ourselves or other stockholders. Registration of these shares under
the Securities Act would result in the shares becoming freely tradeable in the public market, subject to the restrictions of Rule 144 in the case of our
affiliates. If any of these additional shares are sold, or if it is perceived that they will be sold, in the public market, the market price of our Class A
common stock could decline.

Our dual class structure may depress the trading price of our Class A common stock.

We cannot predict whether our dual class structure will result in a lower or more volatile market price of our Class A common stock or in adverse
publicity or other adverse consequences. For example, certain index
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providers have announced restrictions on including companies with multiple-class share structures in certain of their indexes. S&P Dow Jones and FTSE
Russell have announced changes to their eligibility criteria for inclusion of shares of public companies on certain indices, including the S&P 500,
pursuant to which companies with multiple classes of shares of common stock are excluded. In addition, several stockholder advisory firms have
announced their opposition to the use of multiple class structures. As a result, the dual class structure of our Common Stock may cause stockholder
advisory firms to publish negative commentary about our corporate governance practices or otherwise seek to cause us to change our capital structure.
Any such exclusion from indices or any actions or publications by stockholder advisory firms critical of our corporate governance practices or capital
structure could adversely affect the value and trading market of our Class A common stock.

The actual number of shares we will issue under the Distribution Agreements, at any one time or in total, is uncertain.

Subject to certain limitations in the Distribution Agreements and compliance with applicable law, we have the discretion to deliver a placement
notice to a Sales Agent at any time throughout the term of the Distribution Agreement with that Sales Agent. The number of shares that are sold by a
Sales Agent after delivering a placement notice will fluctuate based on the market price of our Class A common stock during the sales period and limits
we set with that Sales Agent. Because the price per share of each share sold will fluctuate based on the market price of our common stock during the
sales period, it is not possible at this stage to predict the number of shares that will be ultimately issued.

Our management team will have broad discretion to use the net proceeds from this offering and its investment of these proceeds may not yield a
favorable return.

Our management team will have broad discretion in the application of the net proceeds from this offering and could spend or invest the proceeds
in ways with which our stockholders disagree. Accordingly, investors will need to rely on our management team’s judgment with respect to the use of
these proceeds. We intend to use the proceeds from this offering in the manner described in the section titled “Use of Proceeds.” The failure by
management to apply these funds effectively could negatively affect our ability to operate and grow our business. We cannot specify with certainty all of
the particular uses for the net proceeds to be received upon the completion of this offering. In addition, the amount, allocation and timing of our actual
expenditures will depend upon numerous factors. Accordingly, we will have broad discretion in using these proceeds. Until the net proceeds are used,
they may be placed in investments that do not produce significant income or that may lose.

We do not anticipate paying cash dividends and, accordingly, stockholders must rely on share appreciation for any return on their investment.

We have never paid any dividends on our capital stock. We currently intend to retain our future earnings, if any, to fund the development and
growth of our businesses and do not anticipate that we will declare or pay any cash dividends on our capital stock in the foreseeable future. See the
section titled “Dividend Policy.” As a result, capital appreciation, if any, of our Class A common stock will be your sole source of gain on your
investment for the foreseeable future. Investors seeking cash dividends should not invest in our Class A common stock.

Raising additional capital may cause dilution to our stockholders, including purchasers of our Class A common stock in this offering, restrict our
operations or require us to relinquish substantial rights.

To the extent that we raise additional capital through the sale of equity or convertible debt securities, your ownership interest will be diluted, and
the terms of these new securities may include liquidation or other preferences that adversely affect your rights as a common stockholder. Debt financing,
if available, may involve fixed payment obligations or agreements that include covenants limiting or restricting our ability to take specific actions such
as incurring additional debt, making capital expenditures or declaring dividends. If we raise additional funds through partnerships, collaborations,
strategic alliances or licensing arrangements with third
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parties, we may have to relinquish valuable rights to our technologies, product candidates or future revenue streams, or grant licenses on terms that are
not favorable to us. We cannot assure you that we will be able to obtain additional funding if and when necessary. If we are unable to obtain adequate
financing on a timely basis, we could be required to delay or scale back our development or production efforts or grant rights to develop, produce and
market battery cells that we would otherwise prefer to develop, produce and market ourselves. In addition, we may seek additional capital due to
favorable market conditions or strategic considerations even if we believe we have sufficient funds for our current or future operating plans.

The Class A common stock offered hereby will be sold in “at the market offerings,” and investors who buy shares at different times will likely pay
different prices.

Investors who purchase shares in this offering at different times will likely pay different prices, and accordingly may experience different levels of
dilution and different outcomes in their investment results. We will have discretion, subject to market demand and the terms of the Distribution
Agreements, to vary the timing, prices and number of shares sold in this offering. In addition, subject to the final determination by our board of directors
or any restrictions we may place in any applicable placement notice, there is no minimum or maximum sales price for shares to be sold in this offering.
Investors may experience a decline in the value of the shares they purchase in this offering as a result of sales made at prices lower than the prices they
paid.

Our Class A common stock has been and may in the future continue to be subject to extreme volatility.

The trading price of our Class A common stock has been and may in the future continue to be subject to extreme volatility. For example, from
November 27, 2020, the date our Class A common stock began trading on the NYSE, through December 31, 2022, our Class A common stock has
experienced an intra-day trading high of $132.73 per share and an intra-day trading low of $5.11 per share. At certain times during such period, the daily
fluctuations in the trading price of our Class A common stock were substantially greater than 10%. We cannot predict the magnitude of future
fluctuations in the trading price of our Class A common stock. The trading price of our Class A common stock may be affected by a number of factors,
including events described in the risk factors set forth in this prospectus supplement and in our other reports filed with the SEC from time to time, as
well as our operating results, financial condition and other events or factors. Any of the factors listed below could have a material adverse effect on your
investment in our securities. Factors affecting the trading price of our securities may include:

. announcements by us or our competitors regarding technical developments and levels of performance achieved by our or their battery
technologies;
. announcements by us regarding the timing of our production objectives, including regarding the addition of a pre-pilot line facility in

California, a 1GWh pilot-production line, and subsequently the expansion to the full 21GWh target;

. announcements by us or Volkswagen Group of America Investments, LLC (“VGA?”) and certain of its affiliates (together with VGA,
“Volkswagen”) regarding developments in our relationship with Volkswagen;

. our ability to bring our products and technologies to market on a timely basis, or at all;

. our operating results or development efforts failing to meet the expectation of securities analysts or investors in a particular period,;

. actual or anticipated fluctuations in our quarterly financial results or the quarterly financial results of companies perceived to be similar to
us;

. changes in the market’s expectations about our operating results or the EV industry;

. success of competitors’ actual or perceived development efforts;

. changes in financial estimates and recommendations by securities analysts concerning us or the battery industry in general;
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. operating and share price performance of other companies that investors deem comparable to us;

. disputes or other developments related to proprietary rights, including patents, litigation matters and our ability to obtain intellectual
property protection for our technologies;

. changes in laws and regulations affecting our business;

. our ability to meet compliance requirements;

. commencement of, or involvement in, litigation involving us;

. changes in our capital structure, such as future issuances of securities or the incurrence of additional debt;

. the volume of shares of Class A common stock available for public sale;

. the level of demand for our Common Stock, including the amount of short interest in our Class A common stock;

. any major change in our board of directors or management;

. sales of substantial amounts of the shares of Class A common stock by our directors, executive officers or significant stockholders or the

perception that such sales could occur;

. changes in the estimates and assumptions that we make in the preparation of our financial statements may result in the fluctuation of our
results of operations; and

. general economic and political conditions such as recessions, interest rates, fuel prices, international currency fluctuations, acts of
terrorism, hostilities or the perception that hostilities may be imminent, and military conflict and acts of war.

Broad market and industry factors may materially harm the market price of our securities irrespective of our operating performance. The stock
market has experienced price and volume fluctuations that have often been unrelated or disproportionate to the operating performance of the particular
companies affected. The trading prices and valuations of securities may not be predictable. A loss of investor confidence in the market or the securities
of other companies which investors perceive to be similar to us could depress the market price of our securities regardless of our business, prospects,
financial conditions or results of operations. A decline in the market price of our securities also could adversely affect our ability to issue additional
securities and our ability to obtain additional financing in the future.

Following certain periods of volatility in the market price of our securities, we may become the subject of securities litigation. We have
experienced and may in the future experience additional litigation following periods of volatility. This type of litigation may result in substantial costs
and a diversion of management’s attention and resources.
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USE OF PROCEEDS

We may issue and sell shares of our Class A common stock having an aggregate gross sales proceeds of up to $400,000,000 from time to time.
Because there is no minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions and
proceeds to us, if any, are not determinable at this time. There can be no assurance that we will sell any shares under or fully utilize the Distribution
Agreements with the Sales Agents as a source of financing.

We currently intend to use the net proceeds, together with our existing cash and cash equivalents, from this offering for working capital and other
general corporate purposes.

Pending the specific use of net proceeds as described in this prospectus supplement, we intend to invest the net proceeds to us from this offering in
short and intermediate-term investment grade instruments, certificates of deposit or guaranteed obligations of the U.S. government in accordance with
our investment policy.

Our expected use of proceeds from this offering represents our current intentions based on our present plans and business condition. As of the date
of this prospectus supplement, we cannot predict with certainty all of the particular uses for the proceeds to be received upon the completion of this
offering or the actual amounts that we will spend on the uses set forth above. We may also use a portion of the proceeds to acquire or invest in additional
businesses, technologies, products or assets. Although we have no specific agreements, commitments or understandings with respect to any acquisition,
we evaluate these opportunities and engage in related discussions with other companies from time to time.

The net proceeds from this offering, together with our existing cash and cash equivalents, may not be sufficient for us to fund our development
and production efforts, and we may need to raise additional capital to achieve our business objectives.

The amount and timing of our actual expenditures will depend on numerous factors, including the results of our research and development efforts,
the timing and outcome of any ongoing or future development and production efforts and any unforeseen cash needs. As a result, our management will
have broad discretion over the use of the proceeds from this offering.
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DIVIDEND POLICY

We have never declared or paid cash dividends on our Class A common stock. We currently intend to retain all of our future earnings, if any, to
finance the growth and development of our business. We do not intend to pay cash dividends to holders of our Class A common stock in the foreseeable
future. Payment of future cash dividends, if any, will be at the discretion of our board of directors after taking into account various factors, including our
financial condition, operating results, current and anticipated cash needs, the requirements and contractual restrictions of then-existing debt instruments,
and other factors that our board of directors deems relevant.

S-14



Table of Contents
DILUTION

If you invest in our Class A common stock in this offering, your ownership interest will be diluted immediately to the extent of the difference
between the public offering price per share of our Class A common stock and the as adjusted net tangible book value per share of our common stock
after this offering.

Our historical net tangible book value as of December 31, 2022 was $1.3 billion, or $3.01 per share of our Common Stock. Historical net tangible
book value per share represents the amount of our total tangible assets less total liabilities, divided by the number of shares of our Common Stock
outstanding. After giving effect to the assumed sale by us of shares of our Class A common stock having an aggregate offering price of $400,000,000 at
an assumed public offering price of $9.08 per share, which was the last reported sale price of our Class A common stock on the NYSE on February 24,
2023 and after deducting estimated commissions and estimated offering expenses payable by us, our as adjusted net tangible book value as of
December 31, 2022 would have been $1.7 billion, or $3.55 per share. This represents an immediate increase in net tangible book value per share of
$0.54 to existing stockholders and immediate dilution of $5.53 in net tangible book value per share to new investors purchasing shares of Class A
common stock in this offering. Dilution per share to new investors is determined by subtracting as adjusted net tangible book value per share after this
offering from the public offering price per share paid by new investors. The following table illustrates this dilution on a per share basis. The as adjusted
information is illustrative only and will adjust based on the actual price to the public, the actual number of shares sold and other terms of the offering
determined at the time shares of our Class A common stock are sold pursuant to this prospectus supplement. The shares sold in this offering, if any, will
be sold from time to time at various prices.

The following table illustrates this dilution on a per share basis:

Assumed public offering price per share $9.08
Historical net tangible book value per share as of December 31, 2022 $3.01
Increase in net tangible book value per share attributable to new investors in this
offering $0.54
As adjusted net tangible book value per share after this offering $3.55
Dilution per share to new investors purchasing shares in this offering $5.53

The foregoing table and calculations (other than the historical net tangible book value calculations) are based on 358,505,157 shares of our
Class A common stock outstanding and 79,454,147 shares of Class B common stock as of December 31, 2022 and exclude as of such date:

. 37,938,768 shares of our Common Stock, 34,165,974 shares of which are issuable upon the exercise of options under our 2010 Equity
Incentive Plan with a weighted-average exercise price of $1.93 per share and 3,772,794 shares of which are issuable upon vesting of
certain restricted stock units granted before November 25, 2020;

. 62,554,391 shares of our Class A common stock, 15,958,344 shares of which are issuable upon the exercise of options with a weighted
average exercise price of $23.04 per share, 12,789,899 shares of which are issuable upon vesting of certain restricted stock units, and
33,806,148 shares reserved for future issuance under our 2020 Equity Incentive Plan; and

. up to 11,305,773 shares of our Class A common stock reserved for future issuance under our 2020 Employee Stock Purchase Plan.
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The shares of our Class A common stock reserved for future issuance under our equity plan will be subject to automatic annual increases in
accordance with the terms of the plan. To the extent that options or warrants are exercised, new options are issued under our equity incentive plan or we
issue additional shares of Common Stock in the future, there will be further dilution to investors participating in this offering. In addition, we may
choose to raise additional capital because of market conditions or strategic considerations, even if we believe that we have sufficient funds for our
current or future operating plans. If we raise additional capital through the sale of equity or convertible debt securities, the issuance of these securities
could result in further dilution to our stockholders.
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PLAN OF DISTRIBUTION

We have entered into separate Distribution Agreements with the Sales Agents on February 28, 2023, under which we may offer and sale from time
to time shares of our Class A common stock having an aggregate offering price of up to $400,000,000 through any of the Sales Agents. Sales of our
Class A common stock, if any, will be made by any method permitted by law, including by means of ordinary brokers’ transactions on the NYSE at
market prices, in block transactions, or as otherwise agreed with the applicable Sales Agent, or by means of any other existing trading market for our
Class A common stock or to or through a market maker other than on an exchange. As an agent, a Sales Agent will not engage in any transactions that
stabilize the price of our Class A common stock.

Each Sales Agent will offer our Class A common stock subject to the terms and conditions of the Distribution Agreement with that Sales Agent on
a daily basis or as otherwise agreed upon by us and each Sales Agent. We will designate the maximum amount of Class A common stock to be sold
through each Sales Agent on a daily basis or otherwise determine such maximum amount together with each Sales Agent. Subject to the terms and
conditions of the Distribution Agreement to which it is a party, each Sales Agent will use its commercially reasonable efforts to sell on our behalf the
shares of Class A common stock requested from time to time to be sold by us by that Sales Agent. We may instruct a Sales Agent not to sell Class A
common stock if the sales cannot be effected at or above the price designated by us in any such instruction. No Sales Agent will be obligated to use its
reasonable efforts to sell our Class A common stock at any price below the designated price. We or a Sales Agent may suspend the offering of our
Class A common stock being made through that Sales Agent under the Distribution Agreement to which it is a party upon proper notice to the other
party. We and each Sales Agent each have the right, by giving written notice as specified in the Distribution Agreement to which such Sales Agent is a
party, to terminate such Distribution Agreement in each party’s sole discretion at any time.

Each Sales Agent will receive from us a commission of up to 3.0% of the gross sales price per share of our Class A common stock for any shares
sold through such Sales Agent under the Distribution Agreement to which such Sales Agent is a party. The remaining sales proceeds, after deducting any
expenses payable by us and any transaction fees imposed by any governmental, regulatory or self-regulatory organization in connection with the sales,
will equal our net proceeds for the sale of such shares. We have also agreed to reimburse each Sales Agent the reasonable and documented out-of-pocket
expenses of each Sales Agent, including the reasonable fees and disbursements of legal counsel to the Sales Agents incurred in connection with this
offering, in the amount of up to $300,000 in the aggregate for the Distribution Agreements, and to be incurred in connection with the transactions
contemplated by the Distribution Agreements, in the amount of up to $25,000 in the aggregate on a quarterly basis. We estimate that the total expenses
of the offering payable by us, excluding commissions payable to the Sales Agents under the Distribution Agreements, will be approximately
$1.5 million.

Each Sales Agent will provide written confirmation to us following the close of trading on the NYSE each day on which shares of our Class A
common stock are sold by such Sales Agent for us under the Distribution Agreement to which it is a party. Each confirmation will include the number of
shares sold on that day, the gross sales price per share and the net proceeds to us.

We will report in a prospectus supplement and/or our filings with the SEC under the Exchange Act at least quarterly the number of shares of
Class A common stock sold through the Sales Agents under the Distribution Agreements, the net proceeds to us and the compensation paid by us to the
Sales Agents in connection with the sales of Class A common stock.

Settlement for sales of Class A common stock will occur, unless the parties agree otherwise, on the second business day that is also a trading day
following the date on which any sales were made in return for payment of the net proceeds to us. There is no arrangement for funds to be received in an
escrow, trust or similar arrangement.

Under the terms of the Distribution Agreements, we may also sell shares of our Class A common stock to a Sales Agent, acting as principal, at a
price per share to be agreed upon at the time of sale. If we sell shares to a
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Sales Agent as principal, we will enter into a separate terms agreement with that Sales Agent, and we will describe such agreement in a separate
prospectus supplement or pricing supplement.

In connection with the sale of the Class A common stock on our behalf, each of the Sales Agents may be deemed to be an “underwriter” within the
meaning of the Securities Act and the compensation paid to the Sales Agents may be deemed to be underwriting commissions or discounts. We have
agreed in the Distribution Agreements to provide indemnification and contribution to each of the Sales Agents against certain liabilities, including
liabilities under the Securities Act.

The Sales Agents and their respective affiliates have engaged in, and may in the future engage in, investment banking and other commercial
dealings in the ordinary course of business with us or our affiliates. They have received, or may in the future receive, customary fees and commissions
for these transactions. In addition, in the ordinary course of their business activities, the Sales Agents and their respective affiliates may make or hold a
broad array of investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans)
for their own account and for the accounts of their customers. Such investments and securities activities may involve securities and/or instruments of
ours or our affiliates. The Sales Agents and their respective affiliates may also make investment recommendations and/or publish or express independent
research views in respect of such securities or financial instruments and may hold, or recommend to clients that they acquire, long and/or short positions
in such securities and instruments.

If we or a Sales Agent has reason to believe that the exemptive provisions set forth in Rule 101(c)(1) of Regulation M under the Exchange Act are
not satisfied, that party will promptly notify the other and sales of our Class A common stock under the Distribution Agreement to which such Sales
Agent is a party will be suspended until that or other exemptive provisions have been satisfied in the judgment of such Sales Agent and us.

The offering of our Class A common stock pursuant to each Distribution Agreement will terminate upon the earlier of (i) the sale of all shares of
our Class A common stock subject to such Distribution Agreement and (ii) the termination of the Distribution Agreement by us and/or by the Sales
Agent that is a party thereto.
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LEGAL MATTERS

The validity of the securities offered hereby will be passed upon for us by Wilson Sonsini Goodrich & Rosati, Professional Corporation, Palo Alto,
California, and for the Sales Agents by Sullivan & Cromwell LLP, Palo Alto, California.

EXPERTS

The consolidated financial statements of QuantumScape Corporation appearing in QuantumScape Corporation’s Annual Report (Form 10-K) for
the year ended December 31, 2022, and the effectiveness of QuantumScape Corporation’s internal control over financial reporting as of December 31,
2022 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon, included therein, and
incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon such reports given on the
authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

Because we are subject to the information and reporting requirements of the Exchange Act, we file annual, quarterly and current reports, proxy
statements and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC’s website at www.sec.gov. We
also maintain a website at www.quantumscape.com where these materials are available. You may access these materials free of charge as soon as
reasonably practicable after they are electronically filed with, or furnished to, the SEC. Information contained on or accessible through our website is
not a part of this prospectus supplement and is not incorporated by reference herein, and the inclusion of our website address in this prospectus
supplement is an inactive textual reference only.

This prospectus supplement and the accompanying prospectus are part of a registration statement that we filed with the SEC and do not contain all
of the information in the registration statement. The full registration statement may be obtained from the SEC or us, as provided below. Documents
establishing the terms of the offered securities are or may be filed as exhibits to the registration statement. Statements in this prospectus supplement or
the accompanying prospectus about any of our contracts, agreements or other documents are summaries and each statement is qualified in all respects by
reference to the document to which it refers. You should refer to the actual documents for a more complete description of the relevant matters. You may
inspect a copy of the registration statement through the SEC’s website, as provided above.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information that we file with the SEC, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we incorporate by reference in this prospectus
supplement is considered to be part of this prospectus supplement. Because we are incorporating by reference future filings with the SEC, this
prospectus supplement is continually updated and those future filings may modify or supersede some of the information included or incorporated by
reference in this prospectus supplement. This means that you must look at all of the SEC filings that we incorporate by reference to determine if any of
the statements in this prospectus supplement or in any document previously incorporated by reference have been modified or superseded. This
prospectus supplement incorporates by reference the documents listed below and any future filings we make with the SEC under Sections 13(a), 13(c),
14 or 15(d) of the Exchange Act (in each case, other than those documents or the portions of those documents furnished pursuant to Items 2.02 or 7.01
of any Current Report on Form 8-K and,
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except as may be noted in any such Form 8-K, exhibits filed on such form that are related to such information), until the offering of the securities under
the registration statement of which this prospectus supplement forms a part is terminated or completed:

. our Annual Report on Form 10-K for the year ended December 31, 2022, as filed with the SEC on February 28, 2023;

. our Current Reports on Form 8-K filed with the SEC on February 9, 2023, February 9, 2023, February 13, 2023 and February 28, 2023
(excluding any information furnished in such reports under Item 2.02, Item 7.01 or Item 9.01); and

. the description of our common stock contained in the Registration Statement on Form 8-A relating thereto, as filed with the SEC on
June 24, 2020, including any amendment or report filed for the purpose of updating such description, including Exhibit 4.4 to our Annual
Report on Form 10-K, as amended, as filed with the SEC on February 28, 2022.

Any documents we file with the SEC pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this prospectus
supplement and prior to the termination of the offering of our securities to which this prospectus supplement relates will automatically be deemed to be
incorporated by reference into this prospectus supplement and to be part hereof from the date of filing those documents. We are not, however,
incorporating by reference any documents or portions thereof that are not deemed “filed” with the SEC, including any information furnished pursuant to
Item 2.02 or Item 7.01 of Form 8-K or related exhibits furnished pursuant to Item 9.01 of Form 8-K. Any statements in any such future filings will
automatically be deemed to modify and supersede any information in any document we previously filed with the SEC that is incorporated or deemed to
be incorporated herein by reference to the extent that statements in the later filed document modify or replace such earlier statements.

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

QuantumScape Corporation
1730 Technology Drive
San Jose, California 95110
(408) 452-2000

The information accessible through any website referred to in this prospectus supplement is not, and should not be deemed to be, a part
of this prospectus supplement.

S-20


http://www.sec.gov/ix?doc=/Archives/edgar/data/1811414/000095017023005129/qs-20221231.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017023002396/qs-20230209.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017023002398/qs-20230209.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017023002626/qs-20230210.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017023004820/qs-20230227.htm
https://content.edgar-online.com/ExternalLink/EDGAR/0000950123-20-006374.html?hash=bc494f9c2c7f37d4872010e42f74d5351ba76aba91382499d6d81cd87fe00d9a&dest=cik1811414-8A_20200624_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0000950123-20-006374.html?hash=bc494f9c2c7f37d4872010e42f74d5351ba76aba91382499d6d81cd87fe00d9a&dest=cik1811414-8A_20200624_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0000950170-22-002330.html?hash=79cc1dd9c92635cc7d2d6094cb6208a1d019e204d0a67ada6bef4af328f63194&dest=qs-ex4_4_htm

Table of Contents

PROSPECTUS

™5y
WmScupe"

QuantumScape Corporation
$1,000,000,000

Class A Common Stock
Preferred Stock
Debt Securities

Depositary Shares
Warrants
Subscription Rights
Purchase Contracts
Units

We may issue securities from time to time in one or more offerings, in amounts, at prices and on terms determined at the time of offering. This
prospectus describes the general terms of these securities and the general manner in which these securities will be offered. We will provide the specific
terms of these securities in supplements to this prospectus, which will also describe the specific manner in which these securities will be offered and
may also supplement, update or amend information contained in this prospectus. You should read this prospectus and any applicable prospectus
supplement before you invest. The aggregate offering price of the securities we sell pursuant to this prospectus will not exceed $1,000,000,000.

The securities may be sold directly to you, through agents or through underwriters and dealers. If agents, underwriters or dealers are used to sell
the securities, we will name them and describe their compensation in a prospectus supplement. The price to the public of those securities and the net
proceeds we expect to receive from that sale will also be set forth in a prospectus supplement.

Our Class A common stock is listed on the New York Stock Exchange under the symbol “QS.” Each prospectus supplement will indicate whether
the securities offered thereby will be listed on any securities exchange.

Investing in these securities involves risks. Please carefully read the information under the headings “Risk
Factors” beginning on page 5 of this prospectus and “Item 1A — Risk Factors” of our most recent report on Form 10-K
or 10-Q that is incorporated by reference in this prospectus before you invest in our securities.

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

The date of this prospectus is August 10, 2022.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf”
registration process. Under this shelf registration process, we may from time to time sell any combination of the securities described in this prospectus in
one or more offerings for an aggregate offering price of up to $1,000,000,000.

This prospectus provides you with a general description of the securities that may be offered. Each time we sell securities, we will provide one or
more prospectus supplements that will contain specific information about the terms of the offering. The prospectus supplement may also add, update or
change information contained in this prospectus. You should read both this prospectus and any applicable prospectus supplement together with the
additional information described under the heading “Where You Can Find More Information” and “Incorporation by Reference.”

We have not authorized anyone to provide you with information that is different from that contained, or incorporated by reference, in this
prospectus, any applicable prospectus supplement or in any related free writing prospectus. We take no responsibility for, and can provide no assurance
as to the reliability of, any other information that others may give you. This prospectus and any applicable prospectus supplement or any related free
writing prospectus do not constitute an offer to sell or the solicitation of an offer to buy any securities other than the securities described in the
applicable prospectus supplement or an offer to sell or the solicitation of an offer to buy such securities in any circumstances in which such offer or
solicitation is unlawful. You should assume that the information appearing in this prospectus, any prospectus supplement, the documents incorporated by
reference and any related free writing prospectus is accurate only as of their respective dates. Our business, financial condition, results of operations and
prospects may have changed materially since those dates.

The QuantumScape design logo and the QuantumScape mark appearing in this prospectus are the property of QuantumScape Corporation. Trade
names, trademarks and service marks of other companies appearing in this prospectus are the property of their respective holders. We have omitted
the ® and ™ designations, as applicable, for the trademarks used in this prospectus.
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PROSPECTUS SUMMARY

This summary highlights selected information that is presented in greater detail elsewhere, or incorporated by reference, in this prospectus. It
does not contain all of the information that may be important to you and your investment decision. Before investing in our securities, you should
carefully read this entire prospectus, including the matters set forth under the section of this prospectus captioned “Risk Factors” and the financial
statements and related notes and other information that we incorporate by reference herein, including our Annual Report on Form 10-K and our

Quarterly Reports on Form 10-Q. Unless the context indicates otherwise, references in this prospectus to “QuantumScape Corporation,” “we,
“our” and “us” refer, collectively, to QuantumScape Corporation, a Delaware corporation, and its subsidiaries taken as a whole.

Company Overview

The original QuantumScape Corporation was founded in 2010 with the mission to revolutionize energy storage to enable a sustainable future.
More specifically, our goal has been to build the world’s best batteries, as measured by energy density, power density (charge time), cycle life, and
safety. We are developing next generation battery technology for electric vehicles (“EVs”) and other applications, focusing first on the
transformation of the electrification of the automotive powertrain, an application that we believe represents both an important part of the solution to
the emissions problem as well as an opportunity to create tremendous value over the coming decades.

We are at the beginning of a forecasted once-in-a-century shift in automotive powertrains, from internal combustion engines to clean EVs.
While EV adoption is advancing, principally in the premium passenger car market, Morgan Stanley estimated that only approximately 6% of new
sales of global light-vehicles in 2021 were EVs. We believe that fundamental limitations of lithium-ion battery technology—limitations that affect
range, useful life, charging time, cost and safety—inhibit more widespread adoption of EVs. We believe the market needs a step change in battery
technology to make mass market EVs competitive with the fossil fuel alternative.

We have spent more than a decade developing a proprietary solid-state battery technology to meet this challenge. Our lithium-metal solid-
state battery technology is intended to provide greater energy density, longer life, faster charging, and greater safety than today’s lithium-ion
batteries.

On November 25, 2020, the original QuantumScape Corporation, now named QuantumScape Battery, Inc. (“Legacy QuantumScape”),
consummated a business combination (the “Business Combination”) with Kensington Capital Acquisition Corp., a special purpose acquisition
company (“Kensington”). Legacy QuantumScape became a wholly-owned subsidiary of Kensington, and Kensington changed its name to
QuantumScape Corporation. Our Class A common stock is listed on the New York Stock Exchange (the “NYSE”) under the symbol “QS”. Our
Class B common stock is neither listed nor publicly traded.

Corporate Information

Our principal executive offices are located at 1730 Technology Drive, San Jose, California, 95110, and our telephone number is (408)
452-2000.

Our investor relations website is located at Attps.//ir.quantumscape.com, our Company Twitter account is located at
https://twitter.com/QuantumScapeCo, our investor relations Twitter account is located at Attps://twitter.com/QuantumScapelR, our Chief Executive
Officer’s Twitter account is located at Attps://twitter.com/startupjag, our Chief Technology Officer’s Twitter account is located at
https://twitter.com/ironmantimholme, our Chief Marketing Officer’s Twitter account is located at https://twitter.com/HussainAsim, and our
corporate LinkedIn account is located at https.//www.linkedin.com/company/quantumscape/posts/. The information on, or that can be accessed
through,
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our website and the aforementioned Twitter accounts and LinkedIn account is not incorporated by reference into this prospectus and should not be
considered to be part of this prospectus unless expressly noted. We may use our investor relations website and the aforementioned Twitter accounts
and LinkedIn account to post important information for investors, including news releases, analyst presentations, and supplemental financial
information, and as a means of disclosing material non-public information and for complying with our disclosure obligations under Regulation FD.
Accordingly, investors should monitor our investor relations website and the aforementioned Twitter accounts and LinkedIn account, in addition to
following press releases, filings with the Securities and Exchange Commission (the “SEC”) and public conference calls and webcasts. We also
make available, free of charge, on our investor relations website under “Financials—SEC Filings,” our Annual Reports on Form 10-K, Quarterly
Reports on Form 10-Q, Current Reports on Form 8-K and amendments to these reports as soon as reasonably practicable after electronically filing
or furnishing those reports to the SEC.

The Securities That May Be Offered

We may offer or sell Class A common stock, preferred stock, depositary shares, debt securities, warrants, subscription rights, purchase
contracts and units in one or more offerings and in any combination. The aggregate offering price of the securities we sell pursuant to this
prospectus will not exceed $1,000,000,000. Each time securities are offered with this prospectus, we will provide a prospectus supplement that will
describe the specific amounts, prices and terms of the securities being offered and the net proceeds we expect to receive from that sale.

The securities may be sold to or through underwriters, dealers or agents or directly to purchasers or as otherwise set forth in the section of this
prospectus captioned “Plan of Distribution.” Each prospectus supplement will set forth the names of any underwriters, dealers, agents or other
entities involved in the sale of securities described in that prospectus supplement and any applicable fee, commission or discount arrangements
with them.

Class A Common Stock

We may offer shares of our Class A common stock, par value $0.0001 per share, either alone or underlying other registered securities
convertible into our Class A common stock. Holders of our Class A common stock are entitled to receive dividends declared by our board of
directors out of funds legally available for the payment of dividends, subject to rights, if any, of preferred stockholders. We have not paid dividends
in the past and have no current plans to pay dividends. Each holder of Class A common stock is entitled to one vote per share. The holders of
Class A common stock have no preemptive rights.

Preferred Stock

Our board of directors has the authority, subject to limitations prescribed by Delaware law, 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. Each
series of preferred stock offered by us will be more fully described in the particular prospectus supplement that will accompany this prospectus,
including redemption provisions, rights in the event of our liquidation, dissolution or winding up, voting rights and rights to convert into Class A
common stock.

Depositary Shares

We may issue fractional shares of preferred stock that will be represented by depositary shares and depositary receipts.
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Each series of depositary shares or depositary receipts offered by us will be more fully described in the particular prospectus supplement that
will accompany this prospectus, including redemption provisions, rights in the event of our liquidation, dissolution or winding up, voting rights and
rights to convert into Class A common stock.

Debt Securities

We may offer secured or unsecured obligations in the form of one or more series of senior or subordinated debt. The senior debt securities
and the subordinated debt securities are together referred to in this prospectus as the “debt securities.” The subordinated debt securities generally
will be entitled to payment only after payment of our senior debt. Senior debt generally includes all debt for money borrowed by us, except debt
that is stated in the instrument governing the terms of that debt to be not senior to, or to have the same rank in right of payment as, or to be
expressly junior to, the subordinated debt securities. We may issue debt securities that are convertible into or exchangeable for shares of our
Class A common stock.

The debt securities will be issued under an indenture between us and a trustee to be identified in an accompanying prospectus supplement.
We have summarized the general features of the debt securities to be governed by the indenture in this prospectus and the form of indenture has
been filed as an exhibit to the registration statement of which this prospectus forms a part. We encourage you to read the indenture.

Warrants

We may offer warrants for the purchase of Class A common stock, preferred stock, debt securities or depositary shares. We may offer
warrants independently or together with other securities.

Subscription Rights

We may offer subscription rights to purchase our Class A common stock, preferred stock, debt securities, depositary shares, warrants or units
consisting of some or all of these securities. These subscription rights may be offered independently or together with any other security offered
hereby and may or may not be transferable by the stockholder receiving the subscription rights in such offering.

Purchase Contracts

We may offer purchase contracts, including contracts obligating holders or us to purchase from the other a specific or variable number of
securities at a future date or dates.

Units

We may offer units comprised of one or more of the other classes of securities described in this prospectus in any combination. Each unit will
be issued so that the holder of the unit is also the holder of each security included in the unit.
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RISK FACTORS

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

This prospectus, each prospectus supplement and the information incorporated by reference in this prospectus and each prospectus supplement
contain certain statements that constitute “forward-looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, or
the Securities Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act. The words “believe,” “may,” “will,”
“estimate,” “continue,” “anticipate,” “intend,” “expect,” “could,” “would,” “project,” “plan,” “potentially,” “likely,” and similar expressions and
variations thereof are intended to identify forward-looking statements, but are not the exclusive means of identifying such statements. Those statements
appear in this prospectus, any accompanying prospectus supplement and the documents incorporated herein and therein by reference, particularly in the
sections captioned “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and include
statements regarding the intent, belief or current expectations of our management that are subject to known and unknown risks, uncertainties and
assumptions. You are cautioned that any such forward-looking statements are not guarantees of future performance and involve risks and uncertainties,
and that actual results may differ materially from those projected in the forward-looking statements as a result of various factors.

99 ¢ 99 ¢ 9 ¢ 9

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

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

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

We will retain broad discretion over the use of the net proceeds to us from the sale of our securities under this prospectus. Unless otherwise
provided in the applicable prospectus supplement, we currently expect to use the net proceeds that we receive from this offering for working capital and
other general corporate purposes. We may also use a portion of the net proceeds to acquire, license or invest in complementary products, technologies or
businesses; however, we currently have no agreements or commitments to complete any such transaction. The expected use of net proceeds of this
offering represents our current intentions based on our present plans and business conditions. We cannot specify with certainty all of the particular uses
for the net proceeds to be received upon the closing of this offering. Pending these uses, we plan to invest the net proceeds of this offering in short- and

intermediate-term, interest-bearing obligations, investment-grade instruments, certificates of deposit or direct or guaranteed obligations of the U.S.
government.
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DESCRIPTION OF CAPITAL STOCK

The description of our capital stock is incorporated by reference to Exhibit 4.4 to our Annual Report on Form 10-K for the fiscal year ended
December 31, 2021, filed with the SEC on February 28, 2022.

DESCRIPTION OF DEBT SECURITIES

The following description, together with the additional information we include in any applicable prospectus supplement, summarizes certain
general terms and provisions of the debt securities that we may offer under this prospectus. When we offer to sell a particular series of debt securities,
we will describe the specific terms of the series in a supplement to this prospectus. We will also indicate in the supplement to what extent the general
terms and provisions described in this prospectus apply to a particular series of debt securities.

We may issue debt securities either separately, or together with, or upon the conversion or exercise of or in exchange for, other securities described
in this prospectus. Debt securities may be our senior, senior subordinated or subordinated obligations and, unless otherwise specified in a supplement to
this prospectus, the debt securities will be our direct, unsecured obligations and may be issued in one or more series.

The debt securities will be issued under an indenture between us and a trustee to be identified in an accompanying prospectus supplement. We
have summarized select portions of the indenture below. The summary is not complete. The form of the indenture has been filed as an exhibit to the
registration statement of which this prospectus forms a part and you should read the indenture for provisions that may be important to you. In the
summary below, we have included references to the section numbers of the indenture so that you can easily locate these provisions. Capitalized terms
used in the summary and not defined herein have the meanings specified in the indenture.

General

The terms of each series of debt securities will be established by or pursuant to a resolution of our board of directors and set forth or determined in
the manner provided in a resolution of our board of directors, in an officer’s certificate or by a supplemental indenture. The particular terms of each
series of debt securities will be described in a prospectus supplement relating to such series (including any pricing supplement or term sheet).

We can issue an unlimited amount of debt securities under the indenture that may be in one or more series with the same or various maturities, at
par, at a premium, or at a discount. We will set forth in a prospectus supplement (including any pricing supplement or term sheet) relating to any series
of debt securities being offered the aggregate principal amount and the following terms of the debt securities, if applicable:

. the title and ranking of the debt securities (including the terms of any subordination provisions);

. the price or prices (expressed as a percentage of the principal amount) at which we will sell the debt securities;

. any limit upon the aggregate principal amount of the debt securities;

. the date or dates on which the principal of the securities of the series is payable;

. the rate or rates (which may be fixed or variable) per annum or the method used to determine the rate or rates (including any commodity,

commodity index, stock exchange index or financial index) at which the debt securities will bear interest, the date or dates from which
interest will accrue, the date or dates on which interest will commence and be payable and any regular record date for the interest payable
on any interest payment date;

. the place or places where principal of, and interest, if any, on the debt securities will be payable (and the method of such payment), where
the securities of such series may be surrendered for registration of
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transfer or exchange, and where notices and demands to us in respect of the debt securities may be delivered,;

the period or periods within which, the price or prices at which and the terms and conditions upon which we may redeem the debt
securities;

any obligation we have to redeem or purchase the debt securities pursuant to any sinking fund or analogous provisions or at the option of a
holder of debt securities and the period or periods within which, the price or prices at which and the terms and conditions upon which
securities of the series shall be redeemed or purchased, in whole or in part, pursuant to such obligation;

the dates on which and the price or prices at which we will repurchase debt securities at the option of the holders of debt securities and
other detailed terms and provisions of these repurchase obligations;

the denominations in which the debt securities will be issued, if other than denominations of $1,000 and any integral multiple thereof;
whether the debt securities will be issued in the form of certificated debt securities or global debt securities;

the portion of principal amount of the debt securities payable upon declaration of acceleration of the maturity date, if other than the
principal amount;

the currency of denomination of the debt securities, which may be United States dollars or any foreign currency, and if such currency of
denomination is a composite currency, the agency or organization, if any, responsible for overseeing such composite currency;

the designation of the currency, currencies or currency units in which payment of principal of, premium and interest on the debt securities
will be made;

if payments of principal of, premium or interest on the debt securities will be made in one or more currencies or currency units other than
that or those in which the debt securities are denominated, the manner in which the exchange rate with respect to these payments will be
determined;

the manner in which the amounts of payment of principal of, premium, if any, or interest on the debt securities will be determined, if these
amounts may be determined by reference to an index based on a currency or currencies or by reference to a commodity, commodity index,
stock exchange index or financial index;

any provisions relating to any security provided for the debt securities;

any addition to, deletion of or change in the Events of Default described in this prospectus or in the indenture with respect to the debt
securities and any change in the acceleration provisions described in this prospectus or in the indenture with respect to the debt securities;

any addition to, deletion of or change in the covenants described in this prospectus or in the indenture with respect to the debt securities;
any depositaries, interest rate calculation agents, exchange rate calculation agents or other agents with respect to the debt securities;

any other terms of the debt securities, which may supplement, modify or delete any provision of the indenture as it applies to that series,
including any terms that may be required under applicable law or regulations or advisable in connection with the marketing of the
securities; and

whether any of our direct or indirect subsidiaries will guarantee the debt securities of that series, including the terms of subordination, if
any, of such guarantees.

We may issue debt securities that provide for an amount less than their stated principal amount to be due and payable upon declaration of
acceleration of their maturity pursuant to the terms of the indenture. We will provide you with information on the federal income tax considerations and
other special considerations applicable to any of these debt securities in the applicable prospectus supplement.
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If we denominate the purchase price of any of the debt securities in a foreign currency or currencies or a foreign currency unit or units, or if the
principal of and any premium and interest on any series of debt securities is payable in a foreign currency or currencies or a foreign currency unit or
units, we will provide you with information on the restrictions, elections, general tax considerations, specific terms and other information with respect to
that issue of debt securities and such foreign currency or currencies or foreign currency unit or units in the applicable prospectus supplement.

Transfer and Exchange

Each debt security will be represented by either one or more global securities registered in the name of a clearing agency registered under the
Exchange Act, which we refer to as the depositary, or a nominee of the depositary (we will refer to any debt security represented by a global debt
security as a “book-entry debt security”), or a certificate issued in definitive registered form (we will refer to any debt security represented by a
certificated security as a “certificated debt security”) as set forth in the applicable prospectus supplement. Except as set forth under the heading “Global
Debt Securities and Book-Entry System” below, book-entry debt securities will not be issuable in certificated form.

Certificated Debt Securities

You may transfer or exchange certificated debt securities at any office we maintain for this purpose in accordance with the terms of the indenture.
No service charge will be made for any transfer or exchange of certificated debt securities, but we may require payment of a sum sufficient to cover any
tax or other governmental charge payable in connection with a transfer or exchange.

You may effect the transfer of certificated debt securities and the right to receive the principal of, premium and interest on certificated debt
securities only by surrendering the certificate representing those certificated debt securities and either reissuance by us or the trustee of the certificate to
the new holder or the issuance by us or the trustee of a new certificate to the new holder.

Global Debt Securities and Book-Entry System

Each global debt security representing book-entry debt securities will be deposited with, or on behalf of, the depositary, and registered in the name
of the depositary or a nominee of the depositary.

Covenants

We will set forth in the applicable prospectus supplement any restrictive covenants applicable to any issue of debt securities.

No Protection in the Event of a Change of Control

Unless we state otherwise in the applicable prospectus supplement, the debt securities will not contain any provisions which may afford holders of
the debt securities protection in the event we have a change in control or in the event of a highly leveraged transaction (whether or not such transaction
results in a change in control) which could adversely affect holders of debt securities.

Conversion or Exchange Rights

For any series of debt securities that are convertible into or exchangeable for shares of our Class A common stock, we will set forth in the
applicable prospectus supplement the terms on which such series of debt securities may be convertible into or exchangeable for our Class A common
stock. We will include provisions as to settlement upon conversion or exchange and whether conversion or exchange is mandatory, at the option of the
holder or at our option. We may include provisions pursuant to which the number of shares of our Class A common stock that the holders of the series of
debt securities receive would be subject to adjustment.
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Consolidation, Merger and Sale of Assets

‘We may not consolidate with or merge with or into, or convey, transfer or lease all or substantially all of our properties and assets to any person,
which we refer to as a successor person, unless:

. we are the surviving corporation or the successor person (if other than us) is a corporation organized and validly existing under the laws of
any U.S. domestic jurisdiction and expressly assumes our obligations on the debt securities and under the indenture; and

. immediately after giving effect to the transaction, no Default or Event of Default, shall have occurred and be continuing.

Notwithstanding the above, any of our subsidiaries may consolidate with, merge into or transfer all or part of its properties to us.

Events of Default
“Event of Default” means with respect to any series of debt securities, any of the following:

. default in the payment of any interest upon any debt security of that series when it becomes due and payable, and continuance of such
default for a period of 30 days (unless the entire amount of the payment is deposited by us with the trustee or with a paying agent prior to
the expiration of the 30-day period);

. default in the payment of principal of any security of that series at its maturity;

. default in the performance or breach of any other covenant or warranty by us in the indenture (other than a covenant or warranty that has
been included in the indenture solely for the benefit of a series of debt securities other than that series), which default continues uncured
for a period of 60 days after we receive written notice from the trustee, or we and the trustee receive written notice from the holders of not
less than 25% in principal amount of the outstanding debt securities of that series as provided in the indenture;

. certain voluntary or involuntary events of bankruptcy, insolvency or reorganization of us; and

. any other Event of Default provided with respect to debt securities of that series that is described in the applicable prospectus supplement.

No Event of Default with respect to a particular series of debt securities (except as to certain events of bankruptcy, insolvency or reorganization)
necessarily constitutes an Event of Default with respect to any other series of debt securities. The occurrence of certain Events of Default or an
acceleration under the indenture may constitute an event of default under certain indebtedness of ours or our subsidiaries outstanding from time to time.

We will provide the trustee written notice of any Default or Event of Default within 30 days of becoming aware of the occurrence of such Default
or Event of Default, which notice will describe in reasonable detail the status of such Default or Event of Default and what action we are taking or
propose to take in respect thereof.

If an Event of Default with respect to debt securities of any series at the time outstanding occurs and is continuing, then the trustee or the holders
of not less than 25% in principal amount of the outstanding debt securities of that series may, by a notice in writing to us (and to the trustee if given by
the holders), declare to be due and payable immediately the principal of (or, if the debt securities of that series are discount securities, that portion of the
principal amount as may be specified in the terms of that series) and accrued and unpaid interest, if any, on all debt securities of that series. In the case of
an Event of Default resulting from certain events of bankruptcy, insolvency or reorganization, the principal (or such specified amount) of and accrued
and unpaid interest, if any, on all outstanding debt securities will become and be immediately due and payable without any

11



Table of Contents

declaration or other act on the part of the trustee or any holder of outstanding debt securities. At any time after a declaration of acceleration with respect
to debt securities of any series has been made, but before a judgment or decree for payment of the money due has been obtained by the trustee, the
holders of a majority in principal amount of the outstanding debt securities of that series may rescind and annul the acceleration if all Events of Default,
other than the non-payment of accelerated principal and interest, if any, with respect to debt securities of that series, have been cured or waived as
provided in the indenture. We refer you to the prospectus supplement relating to any series of debt securities that are discount securities for the particular
provisions relating to acceleration of a portion of the principal amount of such discount securities upon the occurrence of an Event of Default.

The indenture provides that the trustee may refuse to perform any duty or exercise any of its rights or powers under the indenture unless the
trustee receives indemnity satisfactory to it against any cost, liability or expense which might be incurred by it in performing such duty or exercising
such right or power. Subject to certain rights of the trustee, the holders of a majority in principal amount of the outstanding debt securities of any series
will have the right to direct the time, method and place of conducting any proceeding for any remedy available to the trustee or exercising any trust or
power conferred on the trustee with respect to the debt securities of that series.

No holder of any debt security of any series will have any right to institute any proceeding, judicial or otherwise, with respect to the indenture or
for the appointment of a receiver or trustee, or for any remedy under the indenture, unless:

. that holder has previously given to the trustee written notice of a continuing Event of Default with respect to debt securities of that series;
and
. the holders of not less than 25% in principal amount of the outstanding debt securities of that series have made written request, and offered

indemnity or security satisfactory to the trustee, to the trustee to institute the proceeding as trustee, and the trustee has not received from
the holders of not less than a majority in principal amount of the outstanding debt securities of that series a direction inconsistent with that
request and has failed to institute the proceeding within 60 days.

Notwithstanding any other provision in the indenture, the holder of any debt security will have an absolute and unconditional right to receive
payment of the principal of, premium and any interest on that debt security on or after the due dates expressed in that debt security and to institute suit
for the enforcement of payment.

The indenture requires us, within 120 days after the end of our fiscal year, to furnish to the trustee a statement as to compliance with the indenture.
If a Default or Event of Default occurs and is continuing with respect to the securities of any series and if it is known to a responsible officer of the
trustee, the trustee shall send to each securityholder of the securities of that series notice of a Default or Event of Default within 90 days after it occurs
or, if later, after a responsible officer of the trustee has knowledge of such Default or Event of Default. The indenture provides that the trustee may
withhold notice to the holders of debt securities of any series of any Default or Event of Default (except in payment on any debt securities of that series)
with respect to debt securities of that series if the trustee determines in good faith that withholding notice is in the interest of the holders of those debt
securities.

Modification and Waiver

We and the trustee may modify, amend or supplement the indenture or the debt securities of any series without the consent of any holder of any
debt security:

. to cure any ambiguity, defect or inconsistency;
. to comply with covenants in the indenture described above under the heading “Consolidation, Merger and Sale of Assets”;
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to provide for uncertificated securities in addition to or in place of certificated securities;

to add guarantees with respect to debt securities of any series or secure debt securities of any series;

to surrender any of our rights or powers under the indenture;

to add covenants or events of default for the benefit of the holders of debt securities of any series;

to comply with the applicable procedures of the applicable depositary;

to make any change that does not adversely affect the rights of any holder of debt securities;

to provide for the issuance of and establish the form and terms and conditions of debt securities of any series as permitted by the indenture;

to effect the appointment of a successor trustee with respect to the debt securities of any series and to add to or change any of the
provisions of the indenture to provide for or facilitate administration by more than one trustee; or

to comply with requirements of the SEC in order to effect or maintain the qualification of the indenture under the Trust Indenture Act.

We may also modify and amend the indenture with the consent of the holders of at least a majority in principal amount of the outstanding debt
securities of each series affected by the modifications or amendments. We may not make any modification or amendment without the consent of the
holders of each affected debt security then outstanding if that amendment will:

reduce the amount of debt securities whose holders must consent to an amendment, supplement or waiver;
reduce the rate of or extend the time for payment of interest (including default interest) on any debt security;

reduce the principal of or premium on or change the fixed maturity of any debt security or reduce the amount of, or postpone the date fixed
for, the payment of any sinking fund or analogous obligation with respect to any series of debt securities;

reduce the principal amount of discount securities payable upon acceleration of maturity;

waive a default in the payment of the principal of, premium or interest on any debt security (except a rescission of acceleration of the debt
securities of any series by the holders of at least a majority in aggregate principal amount of the then outstanding debt securities of that
series and a waiver of the payment default that resulted from such acceleration);

make the principal of or premium or interest on any debt security payable in currency other than that stated in the debt security;

make any change to certain provisions of the indenture relating to, among other things, the right of holders of debt securities to receive
payment of the principal of, premium and interest on those debt securities and to institute suit for the enforcement of any such payment
and to waivers or amendments; or

waive a redemption payment with respect to any debt security.

Except for certain specified provisions, the holders of at least a majority in principal amount of the outstanding debt securities of any series may
on behalf of the holders of all debt securities of that series waive our compliance with provisions of the indenture. The holders of a majority in principal
amount of the outstanding debt securities of any series may on behalf of the holders of all the debt securities of such series waive any past default under
the indenture with respect to that series and its consequences, except a default in the payment of the principal of, premium or any interest on any debt
security of that series; provided, however, that the holders of a majority in principal amount of the outstanding debt securities of any series may rescind
an acceleration and its consequences, including any related payment default that resulted from the acceleration.
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Defeasance of Debt Securities and Certain Covenants in Certain Circumstances
Legal Defeasance

The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, we may be discharged from any and
all obligations in respect of the debt securities of any series (subject to certain exceptions). We will be so discharged upon the irrevocable deposit with
the trustee, in trust, of money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency other than U.S.
dollars, government obligations of the government that issued or caused to be issued such currency, that, through the payment of interest and principal in
accordance with their terms, will provide money or U.S. government obligations in an amount sufficient in the opinion of a nationally recognized firm
of independent public accountants or investment bank to pay and discharge each installment of principal, premium and interest on and any mandatory
sinking fund payments in respect of the debt securities of that series on the stated maturity of those payments in accordance with the terms of the
indenture and those debt securities.

This discharge may occur only if, among other things, we have delivered to the trustee an opinion of counsel stating that we have received from,
or there has been published by, the United States Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a
change in the applicable United States federal income tax law, in either case to the effect that, and based thereon such opinion shall confirm that, the
holders of the debt securities of that series will not recognize income, gain or loss for United States federal income tax purposes as a result of the
deposit, defeasance and discharge and will be subject to United States federal income tax on the same amounts and in the same manner and at the same
times as would have been the case if the deposit, defeasance and discharge had not occurred.

Defeasance of Certain Covenants

The indenture provides that, unless otherwise provided by the terms of the applicable series of debt securities, upon compliance with certain
conditions:

. we may omit to comply with the covenant described under the heading “Consolidation, Merger and Sale of Assets” and certain other
covenants set forth in the indenture, as well as any additional covenants which may be set forth in the applicable prospectus supplement;
and

. any omission to comply with those covenants will not constitute a Default or an Event of Default with respect to the debt securities of that
series.

We refer to this as covenant defeasance. The conditions include:

. depositing with the trustee money and/or U.S. government obligations or, in the case of debt securities denominated in a single currency
other than U.S. dollars, government obligations of the government that issued or caused to be issued such currency, that, through the
payment of interest and principal in accordance with their terms, will provide money in an amount sufficient in the opinion of a nationally
recognized firm of independent public accountants or investment bank to pay and discharge each installment of principal of, premium and
interest on and any mandatory sinking fund payments in respect of the debt securities of that series on the stated maturity of those
payments in accordance with the terms of the indenture and those debt securities;

. such deposit will not result in a breach or violation of, or constitute a default under the indenture or any other agreement to which we are a
party;
. no Default or Event of Default with respect to the applicable series of debt securities shall have occurred or is continuing on the date of

such deposit; and

. delivering to the trustee an opinion of counsel to the effect that we have received from, or there has been published by, the United States
Internal Revenue Service a ruling or, since the date of execution of the indenture, there has been a change in the applicable United States
federal income tax law, in
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either case to the effect that, and based thereon such opinion shall confirm that, the holders of the debt securities of that series will not
recognize income, gain or loss for United States federal income tax purposes as a result of the deposit and related covenant defeasance and
will be subject to United States federal income tax on the same amounts and in the same manner and at the same times as would have been
the case if the deposit and related covenant defeasance had not occurred.

No Personal Liability of Directors, Officers, Employees or Stockholders

None of our past, present or future directors, officers, employees or stockholders, as such, will have any liability for any of our obligations under
the debt securities or the indenture or for any claim based on, or in respect or by reason of, such obligations or their creation. By accepting a debt
security, each holder waives and releases all such liability. This waiver and release is part of the consideration for the issue of the debt securities.
However, this waiver and release may not be effective to waive liabilities under U.S. federal securities laws, and it is the view of the SEC that such a
waiver is against public policy.

Governing Law

The indenture and the debt securities, including any claim or controversy arising out of or relating to the indenture or the securities, will be
governed by the laws of the State of New York.

The indenture will provide that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably waive,
to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to the indenture, the
debt securities or the transactions contemplated thereby.

The indenture will provide that any legal suit, action or proceeding arising out of or based upon the indenture or the transactions contemplated
thereby may be instituted in the federal courts of the United States of America located in the City of New York or the courts of the State of New York in
each case located in the City of New York, and we, the trustee and the holder of the debt securities (by their acceptance of the debt securities)
irrevocably submit to the non-exclusive jurisdiction of such courts in any such suit, action or proceeding. The indenture will further provide that service
of any process, summons, notice or document by mail (to the extent allowed under any applicable statute or rule of court) to such party’s address set
forth in the indenture will be effective service of process for any suit, action or other proceeding brought in any such court. The indenture will further
provide that we, the trustee and the holders of the debt securities (by their acceptance of the debt securities) irrevocably and unconditionally waive any
objection to the laying of venue of any suit, action or other proceeding in the courts specified above and irrevocably and unconditionally waive and
agree not to plead or claim any such suit, action or other proceeding has been brought in an inconvenient forum.
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DESCRIPTION OF DEPOSITARY SHARES

General

We may, at our option, elect to offer fractional shares of preferred stock, or depositary shares, rather than full shares of preferred stock. If we do,
we will issue to the public receipts, called depositary receipts, for depositary shares, each of which will represent a fraction, to be described in the
applicable prospectus supplement, of a share of a particular series of preferred stock. Unless otherwise provided in the prospectus supplement, each
owner of a depositary share will be entitled, in proportion to the applicable fractional interest in a share of preferred stock represented by the depositary
share, to all the rights and preferences of the preferred stock represented by the depositary share. Those rights include dividend, voting, redemption,
conversion and liquidation rights.

The shares of preferred stock underlying the depositary shares will be deposited with a bank or trust company selected by us to act as depositary
under a deposit agreement between us, the depositary and the holders of the depositary receipts. The depositary will be the transfer agent, registrar and
dividend disbursing agent for the depositary shares.

The depositary shares will be evidenced by depositary receipts issued pursuant to the depositary agreement. Holders of depositary receipts agree
to be bound by the deposit agreement, which requires holders to take certain actions such as filing proof of residence and paying certain charges.

The summary of terms of the depositary shares contained in this prospectus is not complete. You should refer to the form of the deposit agreement,
our certificate of incorporation and the certificate of designation for the applicable series of preferred stock that are, or will be, filed with the SEC.

Dividends and Other Distributions

The depositary will distribute all cash dividends or other cash distributions, if any, received in respect of the preferred stock underlying the
depositary shares to the record holders of depositary shares in proportion to the numbers of depositary shares owned by those holders on the relevant
record date. The relevant record date for depositary shares will be the same date as the record date for the underlying preferred stock.

If there is a distribution other than in cash, the depositary will distribute property (including securities) received by it to the record holders of
depositary shares, unless the depositary determines that it is not feasible to make the distribution. If this occurs, the depositary may, with our approval,
adopt another method for the distribution, including selling the property and distributing the net proceeds from the sale to the holders.

Liquidation Preference

If a series of preferred stock underlying the depositary shares has a liquidation preference, in the event of the voluntary or involuntary liquidation,
dissolution or winding up of us, holders of depositary shares will be entitled to receive the fraction of the liquidation preference accorded each share of
the applicable series of preferred stock, as set forth in the applicable prospectus supplement.

Withdrawal of Stock

Unless the related depositary shares have been previously called for redemption, upon surrender of the depositary receipts at the office of the
depositary, the holder of the depositary shares will be entitled to delivery, at the office of the depositary to or upon his or her order, of the number of
whole shares of the preferred stock and any money or other property represented by the depositary shares. If the depositary receipts delivered by the
holder evidence a number of depositary shares in excess of the number of depositary shares representing the
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number of whole shares of preferred stock to be withdrawn, the depositary will deliver to the holder at the same time a new depositary receipt
evidencing the excess number of depositary shares. In no event will the depositary deliver fractional shares of preferred stock upon surrender of
depositary receipts. Holders of preferred stock thus withdrawn may not thereafter deposit those shares under the deposit agreement or receive depositary
receipts evidencing depositary shares therefor.

Redemption of Depositary Shares

Whenever we redeem shares of preferred stock held by the depositary, the depositary will redeem as of the same redemption date the number of
depositary shares representing shares of the preferred stock so redeemed, so long as we have paid in full to the depositary the redemption price of the
preferred stock to be redeemed plus an amount equal to any accumulated and unpaid dividends on the preferred stock to the date fixed for redemption.
The redemption price per depositary share will be equal to the redemption price and any other amounts per share payable on the preferred stock
multiplied by the fraction of a share of preferred stock represented by one depositary share. If less than all the depositary shares are to be redeemed, the
depositary shares to be redeemed will be selected by lot or pro rata or by any other equitable method as may be determined by the depositary.

After the date fixed for redemption, depositary shares called for redemption will no longer be deemed to be outstanding and all rights of the
holders of depositary shares will cease, except the right to receive the monies payable upon redemption and any money or other property to which the
holders of the depositary shares were entitled upon redemption upon surrender to the depositary of the depositary receipts evidencing the depositary
shares.

Voting the Preferred Stock

Upon receipt of notice of any meeting at which the holders of the preferred stock are entitled to vote, the depositary will mail the information
contained in the notice of meeting to the record holders of the depositary receipts relating to that preferred stock. The record date for the depositary
receipts relating to the preferred stock will be the same date as the record date for the preferred stock. Each record holder of the depositary shares on the
record date will be entitled to instruct the depositary as to the exercise of the voting rights pertaining to the number of shares of preferred stock
represented by that holder’s depositary shares. The depositary will endeavor, insofar as practicable, to vote the number of shares of preferred stock
represented by the depositary shares in accordance with those instructions, and we will agree to take all action that may be deemed necessary by the
depositary in order to enable the depositary to do so. The depositary will not vote any shares of preferred stock except to the extent that it receives
specific instructions from the holders of depositary shares representing that number of shares of preferred stock.

Charges of the Depositary

We will pay all transfer and other taxes and governmental charges arising solely from the existence of the depositary arrangements. We will pay
charges of the depositary in connection with the initial deposit of the preferred stock and any redemption of the preferred stock. Holders of depositary
receipts will pay transfer, income and other taxes and governmental charges and such other charges (including those in connection with the receipt and
distribution of dividends, the sale or exercise of rights, the withdrawal of the preferred stock and the transferring, splitting or grouping of depositary
receipts) as are expressly provided in the deposit agreement to be for their accounts. If these charges have not been paid by the holders of depositary
receipts, the depositary may refuse to transfer depositary shares, withhold dividends and distributions and sell the depositary shares evidenced by the
depositary receipt.

Amendment and Termination of the Deposit Agreement

The form of depositary receipt evidencing the depositary shares and any provision of the deposit agreement may be amended by agreement
between us and the depositary. However, any amendment that materially and
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adversely alters the rights of the holders of depositary shares, other than fee changes, will not be effective unless the amendment has been approved by
the holders of a majority of the outstanding depositary shares. The deposit agreement may be terminated by the depositary or us only if:

. all outstanding depositary shares have been redeemed; or

. there has been a final distribution of the preferred stock in connection with our dissolution and such distribution has been made to all the
holders of depositary shares.

Resignation and Removal of Depositary

The depositary may resign at any time by delivering to us notice of its election to do so, and we may remove the depositary at any time. Any
resignation or removal of the depositary will take effect upon our appointment of a successor depositary and its acceptance of such appointment. The
successor depositary must be appointed within 60 days after delivery of the notice of resignation or removal and must be a bank or trust company having
its principal office in the United States and having the requisite combined capital and surplus as set forth in the applicable agreement.

Notices

The depositary will forward to holders of depositary receipts all notices, reports and other communications, including proxy solicitation materials
received from us, that are delivered to the depositary and that we are required to furnish to the holders of the preferred stock. In addition, the depositary
will make available for inspection by holders of depositary receipts at the principal office of the depositary, and at such other places as it may from time
to time deem advisable, any reports and communications we deliver to the depositary as the holder of preferred stock.

Limitation of Liability

Neither we nor the depositary will be liable if either is prevented or delayed by law or any circumstance beyond its control in performing its
obligations. Our obligations and those of the depositary will be limited to performance in good faith of our and its duties thereunder. We and the
depositary will not be obligated to prosecute or defend any legal proceeding in respect of any depositary shares or preferred stock unless satisfactory
indemnity is furnished. We and the depositary may rely upon written advice of counsel or accountants, on information provided by persons presenting
preferred stock for deposit, holders of depositary receipts or other persons believed to be competent to give such information and on documents believed
to be genuine and to have been signed or presented by the proper party or parties.
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DESCRIPTION OF WARRANTS

We may issue warrants to purchase debt securities, preferred stock, depositary shares or Class A common stock. We may offer warrants separately
or together with one or more additional warrants, debt securities, preferred stock, depositary shares or Class A common stock, or any combination of
those securities in the form of units, as described in the applicable prospectus supplement. If we issue warrants as part of a unit, the applicable
prospectus supplement will specify whether those warrants may be separated from the other securities in the unit prior to the expiration date of the
warrants. The applicable prospectus supplement will also describe the following terms of any warrants:

. the specific designation and aggregate number of, and the offering price at which we will issue, the warrants;
. the currency or currency units in which the offering price, if any, and the exercise price are payable;
. the date on which the right to exercise the warrants will begin and the date on which that right will expire or, if you may not continuously

exercise the warrants throughout that period, the specific date or dates on which you may exercise the warrants;
. whether the warrants are to be sold separately or with other securities as parts of units;

. whether the warrants will be issued in definitive or global form or in any combination of these forms, although, in any case, the form of a
warrant included in a unit will correspond to the form of the unit and of any security included in that unit;

. any applicable material U.S. federal income tax consequences;

. the identity of the warrant agent for the warrants and of any other depositaries, execution or paying agents, transfer agents, registrars or
other agents;

. the proposed listing, if any, of the warrants or any securities purchasable upon exercise of the warrants on any securities exchange;

. the designation and terms of any equity securities purchasable upon exercise of the warrants;

. the designation, aggregate principal amount, currency and terms of any debt securities that may be purchased upon exercise of the
warrants;

. if applicable, the designation and terms of the debt securities, preferred stock, depositary shares or Class A common stock with which the

warrants are issued and the number of warrants issued with each security;

. if applicable, the date from and after which any warrants issued as part of a unit and the related debt securities, preferred stock, depositary
shares or Class A common stock will be separately transferable;

. the number of shares of preferred stock, the number of depositary shares or the number of shares of Class A common stock purchasable
upon exercise of a warrant and the price at which those shares may be purchased,

. if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;

. information with respect to book-entry procedures, if any;

. the antidilution provisions, and other provisions for changes to or adjustment in the exercise price, of the warrants, if any;

. any redemption or call provisions; and

. any additional terms of the warrants, including terms, procedures and limitations relating to the exchange or exercise of the warrants.
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DESCRIPTION OF SUBSCRIPTION RIGHTS

We may issue subscription rights to purchase our Class A common stock, preferred stock, debt securities, depositary shares, warrants or units
consisting of some or all of these securities. These subscription rights may be offered independently or together with any other security offered hereby
and may or may not be transferable by the stockholder receiving the subscription rights in such offering. In connection with any offering of subscription
rights, we may enter into a standby arrangement with one or more underwriters or other purchasers pursuant to which the underwriters or other
purchasers may be required to purchase any securities remaining unsubscribed for after such offering.

The prospectus supplement relating to any subscription rights we offer, if any, will, to the extent applicable, include specific terms relating to the
offering, including some or all of the following:
. the price, if any, for the subscription rights;

. the exercise price payable for our Class A common stock, preferred stock, debt securities, depositary shares, warrants or units consisting of
some or all of these securities upon the exercise of the subscription rights;

. the number of subscription rights to be issued to each stockholder;

. the number and terms of our Class A common stock, preferred stock, debt securities, depositary shares, warrants or units consisting of
some or all of these securities which may be purchased per each subscription right;

. the extent to which the subscription rights are transferable;

. any other terms of the subscription rights, including the terms, procedures and limitations relating to the exchange and exercise of the
subscription rights;

. the date on which the right to exercise the subscription rights shall commence, and the date on which the subscription rights shall expire;

. the extent to which the subscription rights may include an over-subscription privilege with respect to unsubscribed securities or an over-
allotment privilege to the extent the securities are fully subscribed; and

. if applicable, the material terms of any standby underwriting or purchase arrangement which may be entered into by us in connection with
the offering of subscription rights.

The descriptions of the subscription rights in this prospectus and in any prospectus supplement are summaries of the material provisions of the
applicable subscription right agreements. These descriptions do not restate those subscription right agreements in their entirety and may not contain all
the information that you may find useful. We urge you to read the applicable subscription right agreements because they, and not the summaries, define
your rights as holders of the subscription rights. For more information, please review the forms of the relevant subscription right agreements, which will
be filed with the SEC promptly after the offering of subscription rights and will be available as described in the section of this prospectus captioned
“Where You Can Find More Information.”
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DESCRIPTION OF PURCHASE CONTRACTS

The following description summarizes the general features of the purchase contracts that we may offer under this prospectus. Although the
features we have summarized below will generally apply to any future purchase contracts we may offer under this prospectus, we will describe the
particular terms of any purchase contracts that we may offer in more detail in the applicable prospectus supplement. The specific terms of any purchase
contracts may differ from the description provided below as a result of negotiations with third parties in connection with the issuance of those purchase
contracts, as well as for other reasons. Because the terms of any purchase contracts we offer under a prospectus supplement may differ from the terms
we describe below, you should rely solely on information in the applicable prospectus supplement if that summary is different from the summary in this
prospectus.

We will incorporate by reference into the registration statement of which this prospectus is a part the form of any purchase contract that we may
offer under this prospectus before the sale of the related purchase contract. We urge you to read any applicable prospectus supplement related to specific
purchase contracts being offered, as well as the complete instruments that contain the terms of the securities that are subject to those purchase contracts.
Certain of those instruments, or forms of those instruments, have been filed as exhibits to the registration statement of which this prospectus is a part,
and supplements to those instruments or forms may be incorporated by reference into the registration statement of which this prospectus is a part from
reports we file with the SEC.

We may issue purchase contracts, including contracts obligating holders to purchase from us, and for us to sell to holders, a specific or variable
number of our securities at a future date or dates. Alternatively, the purchase contracts may obligate us to purchase from holders, and obligate holders to
sell to us, a specific or varying number of our securities.

If we offer any purchase contracts, certain terms of that series of purchase contracts will be described in the applicable prospectus supplement,
including, without limitation, the following:

. the price of the securities or other property subject to the purchase contracts (which may be determined by reference to a specific formula
described in the purchase contracts);

. whether the purchase contracts are issued separately, or as a part of units each consisting of a purchase contract and one or more of our
other securities, including U.S. Treasury securities, securing the holder’s obligations under the purchase contract;

. any requirement for us to make periodic payments to holders or vice versa, and whether the payments are unsecured or pre-funded;
. any provisions relating to any security provided for the purchase contracts;
. whether the purchase contracts obligate the holder or us to purchase or sell, or both purchase and sell, the securities subject to purchase

under the purchase contract, and the nature and amount of each of those securities, or the method of determining those amounts;
. whether the purchase contracts are to be prepaid or not;

. whether the purchase contracts are to be settled by delivery, or by reference or linkage to the value, performance or level of the securities
subject to purchase under the purchase contract;

. any acceleration, cancellation, termination or other provisions relating to the settlement of the purchase contracts;
. a discussion of certain U.S. federal income tax considerations applicable to the purchase contracts;

. whether the purchase contracts will be issued in fully registered or global form; and

. any other terms of the purchase contracts and any securities subject to such purchase contracts.

21



Table of Contents
DESCRIPTION OF UNITS

We may issue units comprising two or more securities described in this prospectus in any combination. For example, we might issue units
consisting of a combination of debt securities and warrants to purchase Class A common stock. The following description sets forth certain general
terms and provisions of the units that we may offer pursuant to this prospectus. The particular terms of the units and the extent, if any, to which the
general terms and provisions may apply to the units so offered will be described in the applicable prospectus supplement.

Each unit will be issued so that the holder of the unit also is the holder of each security included in the unit. Thus, the unit will have the rights and
obligations of a holder of each included security. Units will be issued pursuant to the terms of a unit agreement, which may provide that the securities
included in the unit may not be held or transferred separately at any time or at any time before a specified date. A copy of the forms of the unit
agreement and the unit certificate relating to any particular issue of units will be filed with the SEC each time we issue units, and you should read those
documents for provisions that may be important to you. For more information on how you can obtain copies of the forms of the unit agreement and the
related unit certificate, see the section of this prospectus captioned “Where You Can Find More Information.”

The prospectus supplement relating to any particular issuance of units will describe the terms of those units, including, to the extent applicable, the
following:

. the designation and terms of the units and the securities comprising the units, including whether and under what circumstances those
securities may be held or transferred separately;

. any provision for the issuance, payment, settlement, transfer or exchange of the units or of the securities comprising the units; and
. whether the units will be issued in fully registered or global form.
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PLAN OF DISTRIBUTION
We may sell securities:
. through underwriters;
. through dealers;
. through agents;
. directly to purchasers; or
. through a combination of any of these methods of sale.

In addition, we may issue the securities as a dividend or distribution or in a subscription rights offering to our existing securityholders.

We may directly solicit offers to purchase securities or agents may be designated to solicit such offers. We will, in the prospectus supplement
relating to such offering, name any agent that could be viewed as an underwriter under the Securities Act and describe any commissions that we must
pay. Any such agent will be acting on a best efforts basis for the period of its appointment or, if indicated in the applicable prospectus supplement, on a
firm commitment basis. This prospectus may be used in connection with any offering of our securities through any of these methods or other methods
described in the applicable prospectus supplement.

We may distribute securities from time to time in one or more transactions:

. at a fixed price or prices that may be changed from time to time;
. at market prices prevailing at the time of sale;

. at prices related to such prevailing market prices; or

. at negotiated prices.

We may also sell equity securities covered by this registration statement in an “at the market offering” as defined in Rule 415(a)(4) under
the Securities Act. Such offering may be made into an existing trading market for such securities in transactions at other than a fixed price, either:

. on or through the facilities of the NYSE or any other securities exchange or quotation or trading service on which such securities may be
listed, quoted or traded at the time of sale; and/or

. to or through a market maker otherwise than on the NYSE or such other securities exchanges or quotation trading services.
Such at the market offerings, if any, may be conducted by underwriters acting as principal or agent.
Each prospectus supplement will describe the method of distribution of the securities and any applicable restrictions.

The prospectus supplement with respect to the securities of a particular series will describe the terms of the offering of the securities, including the

following:
. the name of the agent or any underwriters;
. the public offering or purchase price;
. if applicable, the names of any selling securityholders;
. any discounts and commissions to be allowed or paid to the agent or underwriters;
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. all other items constituting underwriting compensation;
. any discounts and commissions to be allowed or paid to dealers; and
. any exchanges on which the securities will be listed.

If any underwriters or agents are utilized in the sale of the securities in respect of which this prospectus is delivered, we will enter into an
underwriting agreement or other agreement with them at the time of sale to them, and we will set forth in the prospectus supplement relating to such
offering the names of the underwriters or agents and the terms of the related agreement with them.

If a dealer is utilized in the sale of the securities in respect of which the prospectus is delivered, we will sell such securities to the dealer, as
principal. The dealer may then resell such securities to the public at varying prices to be determined by such dealer at the time of resale.

If we offer securities in a subscription rights offering to our existing securityholders, we may enter into a standby underwriting agreement with
dealers, acting as standby underwriters. We may pay the standby underwriters a commitment fee for the securities they commit to purchase on a standby
basis. If we do not enter into a standby underwriting arrangement, we may retain a dealer-manager to manage a subscription rights offering for us.

Agents, underwriters, dealers and other persons may be entitled under agreements that they may enter into with us to indemnification by us against
certain civil liabilities, including liabilities under the Securities Act.

If so indicated in the applicable prospectus supplement, we will authorize underwriters or other persons acting as our agents to solicit offers by
certain institutions to purchase securities from us pursuant to delayed delivery contracts providing for payment and delivery on the date stated in the
prospectus supplement. Each contract will be for an amount not less than, and the aggregate amount of securities sold pursuant to such contracts shall
not be less nor more than, the respective amounts stated in the prospectus supplement. Institutions with whom the contracts, when authorized, may be
made include commercial and savings banks, insurance companies, pension funds, investment companies, educational and charitable institutions and
other institutions, but shall in all cases be subject to our approval. Delayed delivery contracts will not be subject to any conditions except that:

. the purchase by an institution of the securities covered under that contract shall not at the time of delivery be prohibited under the laws of
the jurisdiction to which that institution is subject; and

. if the securities are also being sold to underwriters acting as principals for their own account, the underwriters shall have purchased such
securities not sold for delayed delivery.

The underwriters and other persons acting as agents will not have any responsibility in respect of the validity or performance of delayed delivery
contracts.

Certain agents, underwriters and dealers, and their associates and affiliates may be customers of, have borrowing relationships with, engage in
other transactions with, and/or perform services, including investment banking services, for us or one or more of our respective affiliates in the ordinary
course of business.

In order to facilitate the offering of the securities, any underwriters may engage in transactions that stabilize, maintain or otherwise affect the price
of the securities or any other securities the prices of which may be used to determine payments on such securities. Specifically, any underwriters may
over-allot in connection with the offering, creating a short position for their own accounts. In addition, to cover over-allotments or to stabilize the price
of the securities or of any such other securities, the underwriters may bid for, and purchase, the securities or any such other securities in the open market.
Finally, in any offering of the securities through a syndicate of underwriters, the underwriting syndicate may reclaim selling concessions allowed to an
underwriter or a dealer
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for distributing the securities in the offering if the syndicate repurchases previously distributed securities in transactions to cover syndicate short
positions, in stabilization transactions or otherwise. Any of these activities may stabilize or maintain the market price of the securities above independent
market levels. Any such underwriters are not required to engage in these activities and may end any of these activities at any time.

Under Rule 15¢6-1 of the Exchange Act, trades in the secondary market generally are required to settle in two business days, unless the parties to
any such trade expressly agree otherwise. The applicable prospectus supplement may provide that the original issue date for your securities may be more
than two scheduled business days after the trade date for your securities. Accordingly, in such a case, if you wish to trade securities on any date prior to
the third business day before the original issue date for your securities, you will be required, by virtue of the fact that your securities initially are
expected to settle in more than three scheduled business days after the trade date for your securities, to make alternative settlement arrangements to
prevent a failed settlement.

The securities may be new issues of securities and may have no established trading market. The securities may or may not be listed on a national
securities exchange. We can make no assurance as to the liquidity of or the existence of trading markets for any of the securities.
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LEGAL MATTERS

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

EXPERTS

The consolidated financial statements of QuantumScape Corporation appearing in QuantumScape Corporation’s Annual Report (Form 10-K/A)
for the year ended December 31, 2021, and the effectiveness of QuantumScape Corporation’s internal control over financial reporting as of
December 31, 2021 have been audited by Ernst & Young LLP, independent registered public accounting firm, as set forth in their reports thereon,
included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by reference in reliance upon
such reports given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

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

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

INCORPORATION BY REFERENCE

The SEC allows us to incorporate by reference much of the information that we file with the SEC, which means that we can disclose important
information to you by referring you to those publicly available documents. The information that we incorporate by reference in this prospectus is
considered to be part of this prospectus. Because we are incorporating by reference future filings with the SEC, this prospectus is continually updated
and those future filings may modify or supersede some of the information included or incorporated by reference in this prospectus. This means that you
must look at all of the SEC filings that we incorporate by reference to determine if any of the statements in this prospectus or in any document
previously incorporated by reference have been modified or superseded. This prospectus incorporates by reference the documents listed below and any
future filings we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (in each case, other than those documents or the
portions of those documents furnished pursuant to Items 2.02 or 7.01 of any Current Report on Form 8-K and, except as may be noted in any such Form
8-K, exhibits filed on such form that are related to such information), until the offering of the securities under the registration statement of which this
prospectus forms a part is terminated or completed:

. our Annual Report on Form 10-K for the year ended December 31, 2021, filed with the SEC on February 28, 2022, as amended on
April 6,2022;
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. our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2022 and June 30, 2022, filed with the SEC on May_2, 2022 and
July 29, 2022, respectively;

. our Current Reports on Form 8-K filed January 5, 2022, January 21, 2022, February 11,2022, March 1, 2022, April 20,2022, May_ 23,
2022 and June 10, 2022 (excluding any information furnished in such reports under Item 2.02, Item 7.01 or Item 9.01); and

. The description of our common stock contained in our registration statement on Form 8-A, filed with the SEC on June 24, 2020, and any
amendment or report filed with the SEC for the purpose of updating the description, including Exhibit 4.4 to our Annual Report.

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

QuantumScape Corporation
1730 Technology Drive
San Jose, California 95110
Attn: Investor Relations
(408) 452-2000

27


http://www.sec.gov/ix?doc=/Archives/edgar/data/1811414/000095017022006871/qs-20220331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1811414/000095017022006871/qs-20220331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022013499/qs-20220630.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022000052/qs-20211230.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022000052/qs-20211230.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022000428/qs-20220114.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022000428/qs-20220114.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022001094/qs-20220209.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022001094/qs-20220209.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022002391/qs-20220225.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022002391/qs-20220225.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022005864/qs-20220417.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022005864/qs-20220417.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022010424/qs-20220523.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022010424/qs-20220523.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/0001811414/000095017022010424/qs-20220523.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1811414/000095017022011492/qs-20220606.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1811414/000095017022011492/qs-20220606.htm
https://content.edgar-online.com/ExternalLink/EDGAR/0000950123-20-006374.html?hash=bc494f9c2c7f37d4872010e42f74d5351ba76aba91382499d6d81cd87fe00d9a&dest=cik1811414-8A_20200624_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0000950123-20-006374.html?hash=bc494f9c2c7f37d4872010e42f74d5351ba76aba91382499d6d81cd87fe00d9a&dest=cik1811414-8A_20200624_htm
https://content.edgar-online.com/ExternalLink/EDGAR/0000950170-22-002330.html?hash=79cc1dd9c92635cc7d2d6094cb6208a1d019e204d0a67ada6bef4af328f63194&dest=qs-ex4_4_htm

Table of Contents
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