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PART I

INFORMATION REQUIRED IN THE
SECTION 10(a) PROSPECTUS

The document(s) containing the information specified in Part I of Form S-8 will be sent or given to participants as specified by Rule 428(b)(1) of
the Securities Act of 1933, as amended (the “Securities Act”).




PART 11

INFORMATION REQUIRED IN THE
REGISTRATION STATEMENT

Item 3. Incorporation of Certain Documents by Reference

The following documents of Cepton, Inc. (the “Company” or the “Registrant”) filed with the Securities and Exchange Commission (the
“Commission”) are incorporated herein by reference:

@

(b)

©

(d)

The Company’s Annual Report on Form 10-K for its fiscal year ended March 31, 2021, filed with the Commission on July 19, 2021, as
amended by Form 10-K/A, filed with the Commission on December 14, 2021 (Commission File No. 001-39959);

The Company’s Quarterly Reports on Form 10-Q for its fiscal quarters ended December 31, 2021, September 30, 2021, and June 30,
2021, filed with the Commission on February 23, 2022, November 23, 2021, and August 19, 2021, respectively (each, Commission File
No. 001-39959);

The Company’s Current Reports on Form 8-K, filed with the Commission on April 5, 2022, February 11, 2022 (as amended by Form 8-
K/A filed with the Commission on March 31, 2022), February 9, 2022, January 24, 2022, November 29, 2021, November 23, 2021
August 6, 2021, and August 5, 2021 (each, Commission File No. 001-39959 and in each case only as to the information “filed” with the
Commission thereunder for purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and not as
to information “furnished” thereunder); and

The description of the Company’s common stock, par value $0.00001 per share (the “Common Stock™), contained in its Registration
Statement on Form 8-A filed with the Commission on January 28, 2021 (Commission File No. 001-39959), and any other amendment or
report filed for the purpose of updating such description.

All documents subsequently filed by the Company pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of 1934, as
amended (the “Exchange Act”), prior to the filing of a post-effective amendment which indicates that all securities offered hereby have been sold or which
deregisters all securities then remaining unsold, shall be deemed to be incorporated by reference into this Registration Statement and to be a part hereof
from the date of filing of such documents; provided, however, that documents or information deemed to have been furnished and not filed in accordance
with Commission rules shall not be deemed incorporated by reference into this Registration Statement. Any statement contained herein or in a document,
all or a portion of which is incorporated or deemed to be incorporated by reference herein, shall be deemed to be modified or superseded for purposes of
this Registration Statement to the extent that a statement contained herein or in any other subsequently filed document which also is or is deemed to be
incorporated by reference herein modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so
modified or amended, to constitute a part of this Registration Statement.
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http://www.sec.gov/Archives/edgar/data/1498233/000110465921093197/tm2114134d1_10k.htm
http://www.sec.gov/Archives/edgar/data/1498233/000110465921149315/tm2134465d1_10ka.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1498233/000121390022008778/f10q1221_ceptoninc.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1498233/000141057821000433/gcac-20210930x10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1498233/000110465921107568/gcac-20210630x10q.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1498233/000121390022018026/ea157882-8k_ceptoninc.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1498233/000121390022006572/ea155007-8k_ceptoninc.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1498233/000121390022016762/ea157143-8ka1_ceptoninc.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1498233/000121390022006199/ea155215-8k425_growthcap.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1498233/000121390022003200/ea154391-8k425_growthcap.htm
https://www.sec.gov/Archives/edgar/data/1498233/000121390021062193/ea151431-8k_growthcap.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1498233/000110465921142811/tm2133672d1_8k.htm
https://www.sec.gov/Archives/edgar/data/1498233/000110465921101017/tm2124259d1_8k.htm
http://www.sec.gov/Archives/edgar/data/1498233/000110465921101017/tm2124259d1_8k.htm
http://www.sec.gov/Archives/edgar/data/1498233/000110465921008588/tm214394d1_8a12b.htm

Item 4. Description of Securities

Not applicable.

Item 5. Interests of Named Experts and Counsel

Not applicable.

Item 6. Indemnification of Directors and Officers

Section 145 of the Delaware General Corporation Law authorizes a court to award, or a corporation’s board of directors to grant, indemnity to
directors and officers in terms sufficiently broad to permit such indemnification under certain circumstances for liabilities, including reimbursement for
expenses incurred, arising under the Securities Act.

The Company’s Certificate of Incorporation provides for indemnification of its directors, officers, employees and other agents to the maximum
extent permitted by the Delaware General Corporation Law, and the Company’s Bylaws provide for indemnification of its directors, officers, employees
and other agents to the maximum extent permitted by the Delaware General Corporation Law.

In addition, the Company has entered or will enter into indemnification agreements with the Company’s directors, officers, and some employees
containing provisions which are in some respects broader than the specific indemnification provisions contained in the Delaware General Corporation Law.
The indemnification agreements will require the Company, among other things, to indemnify its directors against certain liabilities that may arise by reason
of their status or service as directors and to advance their expenses incurred as a result of any proceeding against them as to which they could be
indemnified.

Any underwriting agreement or distribution agreement that the Company enters into with any underwriters or agents involved in the offering or
sale of any securities registered hereby may require such underwriters or dealers to indemnify us, some or all of our directors and officers and its
controlling persons, if any, for specified liabilities, which may include liabilities under the Securities Act.

Item 7. Exemption from Registration Claimed

Not applicable.

Item 8. Exhibits

See the attached Exhibit Index at page II-4, which is incorporated herein by reference.
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Item 9. Undertakings

@

The undersigned Registrant hereby undertakes:

1 To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
gany p
1) To include any prospectus required by Section 10(a)(3) of the Securities Act;
(i1) To reflect in the prospectus any facts or events arising after the effective date of this Registration Statement (or the most

recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the
information set forth in this Registration Statement;

(1ii) To include any material information with respect to the plan of distribution not previously disclosed in this Registration
Statement or any material change to such information in this Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) do not apply if the information required to be included in a post-effective amendment by
those paragraphs is contained in reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or 15(d) of the
Exchange Act that are incorporated by reference in this Registration Statement.

(b)

(h)

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

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

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

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of
the Registrant pursuant to the provisions described in Item 6 above, or otherwise, the Registrant has been advised that in the opinion of
the Commission such indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the
event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a
director, officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such
indemnification by it is against public policy as expressed in the Securities Act and will be governed by the final adjudication of such
issue.
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EXHIBIT INDEX

Exhibit

Number Description of Exhibit

4.1 Cepton, Inc. 2022 Equity Incentive Plan. (Incorporated by reference to Exhibit 10.9 to the Company’s Registration Statement on Form S-1
(Commission File No. 333-262668), filed with the Commission on April 12, 2022.)

4.2 Cepton, Inc. Employee Stock Purchase Plan. (Incorporated by reference to Exhibit 10.10 to the Company’s Current Report on Form 8-K
(Commission File No. 001-39959), filed with the Commission on February 11, 2022.)

43 Cepton Technologies, Inc. Stock Incentive Plan. (Incorporated by reference to Exhibit 10.11 to the Company’s Current Report on Form 8-K
(Commission File No. 001-39959), filed with the Commission on February 11, 2022.)

5 Opinion of O’Melveny & Myers LLP (opinion re legality).

23.1 Consent of Marcum LLP (consent of independent auditors).

23.2 Consent of KPMG LLP (consent of independent auditors).

23.3 Consent of Counsel (included in Exhibit 5).

24 Power of Attorney (included in this Registration Statement under “Signatures”).

107 Filing Fee Table
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http://www.sec.gov/Archives/edgar/data/1498233/000121390022019263/fs12022a1ex10-9_ceptoninca.htm
http://www.sec.gov/Archives/edgar/data/1498233/000121390022006572/ea155007ex10-10_ceptoninc.htm
http://www.sec.gov/Archives/edgar/data/1498233/000121390022006572/ea155007ex10-11_ceptoninc.htm

SIGNATURES
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this Form S-8 Registration Statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of San Jose, State of California, on April 14, 2022.
CEPTON, INC.

By: /s/Jun Pei

Jun Pei
Chief Executive Officer

POWER OF ATTORNEY

Each person whose signature appears below constitutes and appoints Jun Pei and Hull Xu, and each of them, acting individually and without the
other, as his or her true and lawful attorneys-in-fact and agents, with full power of substitution and resubstitution, for him or her and in his or her name,
place, and stead, in any and all capacities, to sign any and all amendments (including post-effective amendments, exhibits thereto and other documents in
connection therewith) to this Registration Statement, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the
Commission, granting unto said attorneys-in-fact and agents, and each of them, full power and authority to do and perform each and every act and thing
requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all that said attorneys-in-fact and agents, or either of them individually, or their or his substitute or substitutes, may lawfully do or cause to
be done by virtue hereof.

Pursuant to the requirements of the Securities Act, this Registration Statement has been signed below by the following persons in the capacities
and on the dates indicated.

Signature Title Date
/s/ Jun Pei President, Chairman, Chief Executive Officer April 14,2022
Jun Pei and Director (Principal Executive Officer)
/s/ Hull Xu Chief Financial Officer April 14, 2022
Hull Xu (Principal Accounting and Financial Officer)

April 14,2022
/s/ Winston Fu Director
Winston Fu
/s/ Takayuki Katsuda Director April 14,2022
Takayuki Katsuda
/s/ George Syllantavos Director April 14,2022

George Syllantavos

/s/ Mei (May) Wang Director April 14,2022
Mei (May) Wang

/s/ Jun Ye Director April 14, 2022
Jun Ye

/s/ Xiaogang (Jason) Zhang Director April 14, 2022
Xiaogang (Jason) Zhang
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EXHIBIT 5

O'Melveny

File Number: 0145225

O’Melveny & Myers LLP T: +1-415-984-8700
Two Embarcadero Center 28th Floor F: +1-415-984-8701
San Francisco, CA 94111 omm.com

April 14,2022

Cepton, Inc.
399 West Trimble Road
San Jose, California 95131

Re: Registration of Securities of Cepton, Inc.
Ladies and Gentlemen:

In connection with the registration of up to 33,978,638 shares of Common Stock of Cepton, Inc., a Delaware corporation (the “Company”), par
value $0.00001 per share (the “Shares”), under the Securities Act of 1933, as amended, pursuant to a Registration Statement on Form S-8 (the “Registration
Statement”), filed with the Securities and Exchange Commission on or about the date hereof, up to 15,123,142 of such Shares to be issued or delivered
pursuant to the Cepton, Inc. 2022 Equity Incentive Plan, up to 3,080,960 of such Shares to be issued or delivered pursuant to the Cepton, Inc. Employee
Stock Purchase Plan, and up to 15,774,536 of such Shares to be issued or delivered pursuant to the Cepton Technologies, Inc. Stock Incentive Plan, you
have requested our opinion set forth below.

In our capacity as counsel, we have examined originals or copies of those corporate and other records of the Company we considered appropriate.

On the basis of such examination and my consideration of those questions of law we considered relevant, and subject to the limitations and
qualifications in this opinion, we are of the opinion that the Shares have been duly authorized by all necessary corporate action on the part of the Company
and, when issued in accordance with such authorization, the provisions of the applicable plan and relevant agreements duly authorized by and in
accordance with the terms of the plan, and upon payment for and delivery of the Shares as contemplated in accordance with the applicable plan, and either
(a) the countersigning of the certificate or certificates representing the Shares by a duly authorized signatory of the registrar for the Company’s Common
Stock, or (b) the book-entry of the Shares by the transfer agent for the Company’s Common Stock in the name of The Depository Trust Company or its
nominee, the Shares will be validly issued, fully paid and non-assessable.

We consent to your filing this opinion as an exhibit to the Registration Statement.
Respectfully submitted,
/s/ O’Melveny & Myers LLP

o Austin e Century City @ Dallas @ Los Angeles ® Newport Beach ® New York @ San Francisco e Silicon Valley
e Washington, DC Beijing ® Brussels ® Hong Kong ® London @ Seoul e Shanghai @ Singapore ® Tokyo




EXHIBIT 23.1
Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in this Registration Statement of Cepton, Inc. on Form S-8 of our report dated July 16, 2021 except for the
effects of the restatement discussed in Notes 2, 3 and 9, as to which the date is December 13, 2021 with respect to our audits of the financial statements of
Growth Capital Acquisition Corp. as of March 31, 2021 and 2020 and for the years ended March 31, 2021 and 2020, which report appears in the Annual
Report on Form 10-K of Growth Capital Acquisition Corp. for the year ended March 31, 2021. We were dismissed as auditors on February 22, 2022 and,
accordingly, we have not performed any audit or review procedures with respect to any financial statements appearing in such Prospectus for the periods
after the date of our dismissal.

/s/ Marcum LLP
Marcum LLP

New York, NY
April 14,2022



EXHIBIT 23.2
Consent of Independent Registered Public Accounting Firm

We consent to the use of our reports dated March 31, 2022, with respect to the consolidated financial statements of Cepton Technologies, Inc., incorporated
herein by reference.

/s/ KPMG LLP

Santa Clara, California
April 14,2022




CALCULATION OF FILING FEE TABLE

Form S-8
(Form Type)

Cepton, Inc.

(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered Securities

EXHIBIT 107

Security Security Class Title Fee Amount Proposed Maximum Fee Rate Amount of
Type Calculation Registered(1) Maximum Aggregate Registration
Rule Offering Offering Fee
Price Per Price(2)
Unit(2)
Equity Common Stock, par value of Rule 457(c) 15,123,142(3) $3.06 $46,276,814.50 0.0000927 $4,289.86
$0.00001 per share, issuable and Rule
pursuant to the Cepton, Inc. 457(h)
2022 Equity Incentive Plan
Equity Common Stock, par value of Rule 457(c) 3,080,960 $3.06 $9,427,737.60 0.0000927 $873.95
$0.00001 per share, issuable and Rule
pursuant to the Cepton, Inc. 457(h)
Employee Stock Purchase Plan
Equity Common Stock, par value of Rule 457(c) 15,774,536 $1.96 $30,918,090.60 0.0000927 $2,866.11
$0.00001 per share, issuable and Rule
pursuant to the Cepton 457(h)
Technologies, Inc. Stock
Incentive Plan
Total Offering Amounts 33,978,638 $86,622,642.70 $8,029.92
Total Fee Offsets $0
Net Fee Due $8,029.92

(1) This Registration Statement covers, in addition to the number of shares of Cepton, Inc., a Delaware corporation (the “Company” or the “Registrant”),
common stock, par value $0.00001 per share (the “Common Stock™), stated above, options and other rights to purchase or acquire the shares of
Common Stock covered by this Registration Statement and, pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”),
an additional indeterminate number of shares, options and rights that may be offered or issued pursuant to the Cepton, Inc. 2022 Equity Incentive Plan
(the “2022 Plan”), the Cepton, Inc. Employee Stock Purchase Plan (the “ESPP”), and the Cepton Technologies, Inc. Stock Incentive Plan (the “2016
Plan” and together with the 2022 Plan and the ESPP, the “Plans”) as a result of one or more adjustments under the Plans to prevent dilution resulting
from one or more stock splits, stock dividends or similar transactions.

(2) Estimated solely for the purpose of calculating the amount of the registration fee pursuant to Rule 457(h) and Rule 457(c) promulgated under the
Securities Act. The offering price per share and the aggregate offering price are based upon, in the case of the 2022 Plan and the ESPP, the average of
the high and low prices of the Common Stock as reported on the Nasdaq Capital Market on April 11, 2022, in accordance with Rule 457(c) of the
Securities Act, and, in the case of the 2016 Plan, $1.96, the weighted-average exercise price of the outstanding options under the 2016 Plan.

(3) As provided in the 2022 Plan, any shares of Common Stock subject to awards outstanding under the 2016 Plan that expire, are cancelled or otherwise
terminate after February 9, 2022 (the date of shareholder approval of the 2022 Plan) without such shares being issued under the 2016 Plan will be
available for award grant purposes under the 2022 Plan. Accordingly, the shares registered hereby for issuance under the 2016 Plan may also be
offered or issued under the 2022 Plan if and to the extent they are no longer issuable pursuant to the 2016 Plan.



