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If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of
1933, as amended, or Securities Act, check the following box:  ☐

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and
list the Securities Act registration statement number of the earlier effective registration statement for the same offering.  ☐

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

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

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company, or an
emerging growth company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth
company” in Rule 12b-2 of the Securities Exchange Act of 1934, as amended.
 
Large accelerated filer  ☐   Accelerated filer  ☐



Non-accelerated filer  ☒   Smaller reporting company  ☐

   Emerging growth company  ☒

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any
new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐
   



DEREGISTRATION OF SECURITIES

On August 30, 2021, Amplitude, Inc. (the “Company”) filed with the Securities and Exchange Commission (the “SEC”) a registration statement
on Form S-1 (File No. 333-259168), which was declared effective by the SEC on September 21, 2021 (the “Registration Statement”). The Registration
Statement registered the resale of 35,398,389 shares of Class A common stock of the Company by the registered stockholders identified in the
prospectus included in the Registration Statement. As disclosed in the Registration Statement, the Company intended to maintain the effectiveness of the
Registration Statement for 90 days, during which period the Company would be subject to the reporting requirements of Section 13 or Section 15(d) of
the Securities Exchange Act of 1934, as amended, thereby satisfying the “current public information” requirements of Rule 144 under the Securities Act
of 1933, as amended (“Rule 144”), as of the end of such 90-day period.

The Company expects that this Post-Effective Amendment No. 1 to the Registration Statement will be declared effective by the SEC prior to the
opening of trading of the Company’s Class A common stock on the Nasdaq Capital Market on December 21, 2021. As of the opening of trading of the
Company’s Class A common stock on the Nasdaq Capital Market on December 21, 2021, the “current public information” requirements of Rule 144
will have been satisfied and, subject to compliance with the other provisions of Rule 144, the registered stockholders may be able to sell their shares
pursuant to Rule 144 as of such date.

In accordance with an undertaking made by the Company in the Registration Statement to remove by means of a post-effective amendment any of
the securities registered which remain unsold at the termination of the offering, this Post-Effective Amendment No. 1 to the Registration Statement is
being filed to be effective as of 9:00 a.m., Washington, D.C. time, on December 21, 2021 to terminate the effectiveness of the Registration Statement
and to remove from registration all securities registered but not sold under the Registration Statement.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this Post-Effective Amendment No. 1 to the
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in San Francisco, California, on December 20, 2021.
 

AMPLITUDE, INC.

By:  /s/ Hoang Vuong
 Hoang Vuong
 Chief Financial Officer


