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Filed Pursuant to Rule 424(b)(3)
Registration No. 333-271845

PROSPECTUS FOR
3,631,429 SHARES OF COMMON STOCK OF
OUSTER, INC.

On February 10, 2023, we consummated the transactions contemplated by that certain Agreement and Plan of Merger, dated as of November 4,
2022 (the “Merger Agreement”), by and among us, Velodyne Lidar, Inc. (“Velodyne”) and the other parties thereto. As contemplated by the Merger
Agreement, Oban Merger Sub, Inc., our direct, wholly owned subsidiary (“Merger Sub I”), merged with and into Velodyne (the “First Merger”), with
Velodyne surviving the First Merger as our direct, wholly owned subsidiary (the “Surviving Corporation”). Immediately following the First Merger, the
Surviving Corporation merged with and into Oban Merger Sub II LLC, our direct, wholly owned subsidiary (“Merger Sub II”), with Merger Sub II
surviving as our direct, wholly owned subsidiary (the “Second Merger”, and together with the First Merger, the “Mergers”).

At the effective time of the First Merger (the “Effective Time”), each issued and outstanding share of Velodyne common stock was automatically
converted into 0.8204 shares (the “Exchange Ratio”) of our common stock, par value $0.0001 per share (the “common stock™), and each of the public
warrants and private warrants of Velodyne was converted into a warrant to acquire our common stock, adjusted to reflect the Exchange Ratio (the
“Velodyne Warrants”), including (x) outstanding publicly traded warrants (the “Velodyne Public Warrants”) and (y) an outstanding warrant (the “Selling
Stockholder Warrant”) owned by Amazon.com NV Investment Holdings LLC (the “Selling Stockholder”).

This prospectus relates to (i) the issuance by us of 367,531 shares of our common stock issuable upon the exercise of the Velodyne Public
Warrants and (ii) the resale by the Selling Stockholder of up to 3,263,898 shares of common stock issuable upon the exercise of the Selling Stockholder
Warrant.

This registration statement is being filed due to registration rights set forth in (i) the Transaction Agreement dated February 4, 2022 (the “Selling
Stockholder Agreement”) among Velodyne and the Selling Stockholder with respect to the Selling Stockholder Warrant and (ii) the Warrant Agreement
dated October 15, 2018 (the “Velodyne Warrant Agreement”) between Velodyne and Continental Stock Transfer & Trust Company, as warrant agent,
each of which we assumed following the closing of the Merger.

We will receive the proceeds from any exercise of the warrants for cash, but not from the resale of the shares of common stock issued upon such
exercises. We will bear all costs, expenses and fees in connection with the registration of the shares of common stock described above. The Selling
Stockholder will bear all commissions and discounts, if any, attributable to its sales of the shares of common stock issuable upon exercise of the Selling
Stockholder Warrant.

Our common stock trades on the New York Stock Exchange (the “NYSE”) under the ticker symbol “OUST”. On May 24, 2023, the closing sale
price of our common stock as reported by the NYSE was $5.90 per share.

Investing in shares of our common stock involves risks that are described in the “Risk Factors” section beginning
on page 5 of this prospectus.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of the securities to be issued
under this prospectus or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is May 25, 2023.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the U.S. Securities and Exchange Commission (the “SEC”) using a “shelf”
registration process. By using a shelf registration statement, we or the Selling Stockholder named in this prospectus may sell securities from time to time
and in one or more offerings as described in this prospectus. To the extent necessary or permitted by law, we and the Selling Stockholder may also
authorize one or more prospectus supplements or free writing prospectuses to be provided to you that may contain material information relating to these
offerings. Such prospectus supplements or free writing prospectus may also add, update or change information contained in this prospectus with respect
to that offering. If there is any inconsistency between the information in this prospectus and any subsequent prospectus supplement or free writing
prospectus, you should rely on the prospectus supplement or free writing prospectus, as applicable. Before purchasing any securities, you should
carefully read both this prospectus and any applicable prospectus supplement (and any applicable free writing prospectuses), together with the additional
information described under the heading “Where You Can Find More Information; Incorporation by Reference.”

Neither we nor the Selling Stockholder have authorized anyone to provide you with any information or to make any representations other than
those contained in this prospectus, any applicable prospectus supplement or any free writing prospectuses prepared by or on behalf of us or the Selling
Stockholder or to which we have referred you. Neither we nor the Selling Stockholder take any responsibility for, nor provide any assurance as to the
reliability of, any other information that others may give you. Neither we nor the Selling Stockholder will make an offer to sell these securities in any
jurisdiction where the offer or sale is not permitted. You should assume that the information appearing in this prospectus and the applicable prospectus
supplement to this prospectus is accurate only as of the date on its respective cover, that the information appearing in any applicable free writing
prospectus is accurate only as of the date of that free writing prospectus and that any information incorporated by reference is accurate only as of the
date of the document incorporated by reference or, in each case, any earlier date specified for such information, unless we indicate otherwise. Our
business, financial condition, results of operations and prospects may have changed since those dates. This prospectus incorporates by reference, and
any prospectus supplement or free writing prospectus may contain and incorporate by reference, market data and industry statistics and forecasts that are
based on independent industry publications and other publicly available information. Although we believe these sources are reliable, we do not
guarantee the accuracy or completeness of this information and we have not independently verified this information. In addition, the market and industry
data and forecasts that may be included or incorporated by reference in this prospectus, any prospectus supplement or any applicable free writing
prospectus may involve estimates, assumptions and other risks and uncertainties and are subject to change based on various factors, including those
discussed under the heading “Risk Factors” contained in this prospectus, the applicable prospectus supplement and any applicable free writing
prospectus, and under similar headings in other documents that are incorporated by reference into this prospectus. Accordingly, investors should not
place undue reliance on this information.

When we refer to “we,” “our,” “us” and the “Company” in this prospectus, we mean Ouster, Inc. and its consolidated subsidiaries, unless
otherwise specified. When we refer to “you,” we mean the potential holders of the applicable series of securities.
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WHERE YOU CAN FIND MORE INFORMATION;
INCORPORATION BY REFERENCE

Available Information

We file reports, proxy statements and other information with the SEC. The SEC maintains a web site that contains reports, proxy and information
statements and other information about issuers, such as us, who file electronically with the SEC. The address of that website is http://www.sec.gov. You
may access these materials free of charge as soon as reasonably practicable after they are electronically filed with or furnished to the SEC.

Our web site address is www.ouster.com. The information on our web site, however, is not, and should not be deemed to be, a part of, or
incorporated by reference into, this prospectus.

This prospectus and any prospectus supplement 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 above. Certain documents
establishing the terms of any offered securities are or may be filed as exhibits to the registration statement or documents incorporated by reference in the
registration statement. 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 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 by Reference

The SEC’s rules allow us to “incorporate by reference” information into this prospectus, which means that we can disclose important information
to you by referring you to another document filed separately with the SEC. The information incorporated by reference is deemed to be part of this
prospectus, and subsequent information that we file with the SEC will automatically update and supersede that information. Any statement contained in
this prospectus or a previously filed document incorporated by reference will be deemed to be modified or superseded for purposes of this prospectus to
the extent that a statement contained in this prospectus or a subsequently filed document incorporated by reference modifies or replaces that statement.

This prospectus and any accompanying prospectus supplement incorporate by reference the documents set forth below that have previously been
filed with the SEC:

. our Annual Report on Form 10-K for the year ended December 31, 2022, filed with the SEC on March 24, 2023;

. the information specifically incorporated by reference into our Annual Report on Form 10-K from our Definitive Proxy Statement on
Schedule 14A, filed with the SEC on May 1, 2023;

. our Quarterly Report on Form 10-Q for the quarter ended March 31, 2023, filed with the SEC on May 12, 2023;

February 13, 2023, February 16, 2023, March 22, 2023, April 7, 2023, April 17, 2023 (Item 3.01 only) and April 20, 2023;

. our Amended Current Report on Form 8-K/A filed with the Commission on April 27, 2023 and May 23, 2023; and

. the description of our common stock contained in a registration statement on Form 8-A, filed with the Commission on August 19, 2020, as
updated in the exhibit titled “Description of Our Securities” filed as Exhibit 4.3 to the Company’s Annual Report on Form 10-K for the
year ended December 31, 2022, filed with the Commission on March 24, 2023, as well as any additional amendments or reports filed for
the purpose of updating such description.

All reports and other documents we subsequently file pursuant to Section 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as
amended, which we refer to as the “Exchange Act” in this prospectus, prior


http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000162828023009161/oust-20221231.htm
http://www.sec.gov/Archives/edgar/data/1816581/000119312523130518/d427601ddef14a.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000162828023017873/oust-20230331.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000119312523016891/d441267d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000119312523034355/d424065d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000119312523033015/d452755d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000119312523041136/d414657d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000119312523076811/d485873d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000119312523095359/d417574d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000119312523102791/d492334d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000119312523108331/d502108d8k.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000119312523122127/d502327d8ka.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1816581/000119312523150732/d499395d8ka.htm
http://www.sec.gov/Archives/edgar/data/1816581/000119312520224386/d158814d8a12b.htm
http://www.sec.gov/Archives/edgar/data/1816581/000162828023009161/oust-ex43descriptionofours.htm
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to the termination of this offering, including all such documents we may file with the SEC after the date of the initial registration statement and prior to
the effectiveness of the registration statement, but excluding any information furnished to, rather than filed with, the SEC, will also be incorporated by
reference into this prospectus and deemed to be part of this prospectus from the date of the filing of such reports and documents.

You may request a free copy of any of the documents incorporated by reference in this prospectus by writing or telephoning us at the following
address:

Ouster, Inc.
350 Treat Avenue
San Francisco, California 94110
(415) 949-0108

Exhibits to the filings will not be sent, however, unless those exhibits have specifically been incorporated by reference in this prospectus or any
accompanying prospectus supplement.
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THE COMPANY

Overview

We are a leading global provider of lidar sensors for the automotive, industrial, robotics, and smart infrastructure industries. Our products
include high-resolution scanning and solid-state digital lidar sensors, Velodyne Lidar sensors, and software solutions. We believe that our design
and manufacture digital lidar sensors are one of the highest performing, lowest-cost solutions available.

Corporate Information

We were incorporated under the name “Colonnade Acquisition Corp.” on June 4, 2020 as a Cayman Islands exempted company for purposes
of effecting a merger, share exchange, asset acquisition, share purchase, reorganization or similar business combination with one or more
businesses. On March 10, 2021, we domesticated into a Delaware corporation and changed our name to “Ouster, Inc.” in connection with the
domestication.

Our principal executive office is located at 350 Treat Avenue, San Francisco, CA 94110. Our telephone number is (415) 949-0108. Our
website address is www.ouster.com. Information contained on our website is not a part of this prospectus, and the inclusion of our website address
in this prospectus is an inactive textual reference only.
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RISK FACTORS

Investing in our securities involves risks. You should carefully consider the risk factors incorporated by reference to our most recent Annual
Report on Form 10-K, and any subsequent Quarterly Reports on Form 10-Q or Current Reports on Form 8-K, and all other information contained or
incorporated by reference into this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other information
contained in any applicable prospectus supplement and any applicable free writing prospectus before acquiring any of such securities. The risks and
uncertainties we have described are not the only ones facing our company. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also affect our business operations. The occurrence of any of these risks might cause you to lose all or part of your
investment in the offered securities. The discussion of risks includes or refers to forward-looking statements. You should read the explanation of the
qualifications and limitations on such forward-looking statements contained or incorporated by reference into this prospectus and in any applicable
prospectus supplement.
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Reverse Stock Split

On April 20, 2023, we effected a 1-for-10 reverse stock split of our common stock. In connection with the reverse stock split, the total number of
authorized shares of our common stock was reduced from 1,000,000,000 to 100,000,000. The par value per share of common stock remained unchanged
at $0.0001 per share. Our audited consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2022
that are incorporated by reference into this prospectus are presented without giving effect to the reverse stock split. Except where the context otherwise
requires, share numbers in this prospectus reflect the 1-for-10 reverse stock split of our common stock.

The following selected financial data has been derived from our audited consolidated financial statements included in our Annual Report on Form
10-K filed with the SEC on March 24, 2023, as adjusted to reflect the reverse stock split. Our historical results are not indicative of the results that may
be expected in the future.

In addition, the below historical financial information presented below does not present the pro forma impact of the Mergers. For information

relating to Velodyne and the pro forma impact of the Mergers, please refer to our Current Report on Form 8-K filed with the SEC on February 13, 2023
and our Amended Current Report on Form 8-K/A filed with the SEC on April 27, 2023, which are incorporated by reference into this prospectus.

AS REPORTED (dollars in thousands, except per share amounts):

Years Ended December 31,

2022 2021
Total comprehensive loss $ (138,703) $ (93,987)
Net loss per common share, basic and diluted $ (0.78) $ (0.70)
Weighted-average shares used to compute basic and diluted net
loss per share 177,923,156 133,917,571
Common shares outstanding at year end 186,587,986 172,200,417

AS ADJUSTED FOR 1-FOR-10 REVERSE STOCK SPLIT (unaudited, dollars in thousands, except per share amounts):

Years Ended December 31,
2022 2021
(Unaudited)

Total comprehensive loss $ (138,703) $ (93,987)
Net loss per common share, basic and diluted $ (7.80) $ (7.02)
Weighted-average shares used to compute basic and diluted net loss

per share 17,792,316 13,391,757
Common shares outstanding at year end 18,658,799 17,220,042
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USE OF PROCEEDS

All of the shares of common stock offered by the Selling Stockholder will be sold by it for its account. We will not receive any of the proceeds
from these sales.

The Selling Stockholder will pay any underwriting fees, discounts, selling commissions, stock transfer taxes and certain legal expenses incurred
by the Selling Stockholder in disposing of its shares of common stock, and we will bear all other costs, fees and expenses incurred in effecting the
registration of such securities covered by this prospectus, including, without limitation, all registration and filing fees, NYSE listing fees and fees and
expenses of our counsel and our independent registered public accountants. In addition, we will reimburse the Selling Stockholder for some or all of its
legal costs in the event of an underwritten offering through the use of a prospectus supplement.

We will receive any proceeds from the exercise of the warrants for cash, which we intend to use for general corporate and working capital
purposes. We will not receive any proceeds from the sale of the shares of common stock issuable upon such exercise.

7



Table of Contents

DESCRIPTION OF CAPITAL STOCK

The following description of the terms of our common stock is not complete and is qualified in its entirety by reference to our Restated Certificate
of Incorporation, as amended (the “Certificate of Incorporation”) and our Amended and Restated Bylaws (the “Bylaws”), both of which are attached as
exhibits to the registration statement of which this prospectus forms a part.

Authorized Capitalization
General

The total amount of our authorized capital stock consists of 100,000,000 shares of common stock, par value $0.0001 per share, and 100,000,000
shares of preferred stock, par value $0.0001 per share.

Preferred Stock

Our board of directors (the “Board”) has authority to issue shares of preferred stock in one or more series, to fix for each such series such voting
powers, designations, preferences, qualifications, limitations or restrictions thereof, including dividend rights, conversion rights, redemption privileges
and liquidation preferences for the issue of such series all to the fullest extent permitted by the Delaware General Corporation Law (“DGCL”). The
issuance of preferred stock could have the effect of decreasing the trading price of our common stock, restricting dividends on our capital stock, diluting
the voting power of our common stock, impairing the liquidation rights of our capital stock, or delaying or preventing a change in control of our
company.

Common Stock

Our common stock does not entitle its holders to preemptive or other similar subscription rights to purchase any of our securities. Our common
stock is neither convertible nor redeemable. Unless our Board determines otherwise, we will issue all of our capital stock in uncertificated form.

Voting Rights

Each holder of our common stock is entitled to one vote per share on each matter submitted to a vote of stockholders, as provided by the
Certificate of Incorporation. The Bylaws provide that the holders of a majority of the capital stock issued and outstanding and entitled to vote thereat,
present in person, or by remote communication, if applicable, or represented by proxy, will constitute a quorum at all meetings of the stockholders for
the transaction of business. When a quorum is present, the affirmative vote of a majority of the votes cast is required to take action, unless otherwise
specified by law, the Bylaws or the Certificate of Incorporation, and except for the election of directors, which is determined by a plurality vote. There
are no cumulative voting rights.

Dividend Rights

Each holder of shares of our capital stock is entitled to the payment of dividends and other distributions as may be declared by Board from time to
time out of our assets or funds legally available for dividends or other distributions. These rights are subject to the preferential rights of the holders of
our preferred stock, if any, and any contractual limitations on our ability to declare and pay dividends.

Other Rights

The rights of each holder of our common stock are subject to, and may be adversely affected by, the rights of the holders of any series of our
preferred stock that we may designate and issue in the future.
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Liquidation Rights

If we are involved in voluntary or involuntary liquidation, dissolution or winding up of our affairs, or a similar event, each holder of our common
stock will participate pro rata in all assets remaining after payment of liabilities, subject to prior distribution rights of our preferred stock, if any, then
outstanding.

Anti-takeover Effects of the Certificate of Incorporation and the Bylaws

The Certificate of Incorporation and the Bylaws contain provisions that may delay, defer or discourage another party from acquiring control of our
company. We expect that these provisions, which are summarized below, will discourage coercive takeover practices or inadequate takeover bids. These
provisions are also designed to encourage persons seeking to acquire control of our company to first negotiate with the Board, which we believe may
result in an improvement of the terms of any such acquisition in favor of our stockholders. However, they also give the Board the power to discourage
mergers that some stockholders may favor.

Special Meetings of Stockholders

The Certificate of Incorporation provides that a special meeting of stockholders may be called by (a) the Chairperson of the Board, (b) the Board,
(c) our Chief Executive Officer or (d) our President, provided that such special meeting may be postponed, rescheduled or cancelled by the Board or
other person calling the special meeting.

Action by Written Consent

The Certificate of Incorporation provides that any action required or permitted to be taken by our stockholders must be effected at an annual or
special meeting of the stockholders, and may not be taken by written consent in lieu of a meeting.

Classified Board of Directors

Our Certificate of Incorporation provides that our Board is divided into three classes, with the classes as nearly equal in number as possible and
each class serving three-year staggered terms. The Board or any individual director may be removed from office at any time, but only for cause and only
by the affirmative vote of the holders of at least a majority of the voting power of all of the then outstanding shares of our voting stock entitled to vote at
an election of directors.

Election of Directors and Vacancies

Subject to the rights of the holders of any series of preferred stock to elect additional directors under specified circumstances, the number of
directors of our Board is fixed exclusively by the Board. Our Board is divided into three classes, designated Class I, IT and III, with each class to be
elected by our stockholders every three years.

Amendment of the Certificate of Incorporation and Bylaws

Our Board is expressly authorized to adopt, amend or repeal the Bylaws, subject to the power of our stockholders entitled to vote with respect
thereto to adopt, amend or repeal the Bylaws. Our stockholders have the power to adopt, amend or repeal the Bylaws; provided, that in addition to any
vote of the holders of any class or series of our stock required by applicable law or by our Certificate of Incorporation or Bylaws, the adoption,
amendment or repeal of our Bylaws by our stockholders shall require the affirmative vote of the holders of at least two-thirds of the voting power of all
of the then outstanding shares of our voting stock entitled to vote generally in an election of directors.

9
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Additionally, the vote of at least 66 2/3% of the total voting power of our outstanding shares entitled to vote thereon, voting together as a single
class, is required to amend certain provisions of our Certificate of Incorporation, including those relating to the terms of our authorized preferred stock
(Article V(B)), the authority and composition of our Board (Article VII), special meetings of our stockholders and the ability of our stockholders to act
by written consent (Article VIII), limitation of liability of our directors (Article IX), restrictions similar to Section 203 of the DGCL (Article X), our
obligation to indemnify our directors and officers to the fullest extent permitted by law (Article XI), exclusive jurisdiction of certain legal proceedings
involving our stockholders (Article XII).

Delaware Anti-Takeover Statute

Section 203 of the DGCL provides that if a person acquires 15% or more of the voting stock of a Delaware corporation, such person becomes an
“interested stockholder” and may not engage in certain “business combinations” with such corporation for a period of three years from the time such
person acquired 15% or more of such corporation’s voting stock, unless: (a) the board of directors of such corporation approves the acquisition of stock
or the merger transaction before the time that the person becomes an interested stockholder, (b) the interested stockholder owns at least 85% of the
outstanding voting stock of such corporation at the time the merger transaction commences (excluding voting stock owned by directors who are also
officers and certain employee stock plans), or (c) the merger transaction is approved by the board of directors and at a meeting of stockholders, not by
written consent, by the affirmative vote of at least two-thirds of the outstanding voting stock which is not owned by the interested stockholder. A
Delaware corporation may elect in its certificate of incorporation or bylaws not to be governed by this particular Delaware law. Under the Certificate of
Incorporation, we have opted out of Section 203 of the DGCL, but the Certificate of Incorporation provides other similar restrictions regarding
takeovers by interested stockholders.

Limitations on Liability and Indemnification of Officers and Directors

The Certificate of Incorporation provides that we are to indemnify our directors to the fullest extent authorized or permitted by applicable law. We
have entered and expect to continue to enter into agreements to indemnify our directors, executive officers and other employees as determined by the
Board. Under the Bylaws, we are required to indemnify each of our directors and officers if the basis of the indemnitee’s involvement was by reason of
the fact that the indemnitee is or was our director or officer or was serving at our request as a director, officer, employee or agent for another entity. We
must indemnify our officers and directors against all expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and
reasonably incurred by the indemnitee in connection with such action, suit or proceeding if the indemnitee acted in good faith and in a manner the
indemnitee reasonably believed to be in or not opposed to our best interests, and, with respect to any criminal action or proceeding, had no reasonable
cause to believe the indemnitee’s conduct was unlawful. The Bylaws also require us to advance expenses (including attorneys’ fees) incurred by a
director or officer in defending any civil, criminal, administrative or investigative action, suit or proceeding, provided that such person will repay any
such advance if it is ultimately determined that such person is not entitled to indemnification by us. Any claims for indemnification by our directors and
officers may reduce our available funds to satisfy successful third-party claims against us and may reduce the amount of money available to us.

Exclusive Jurisdiction of Certain Actions

Our Certificate of Incorporation provides that, to the fullest extent permitted by law, and unless we consent in writing to the selection of an
alternative forum, the Court of Chancery of the State of Delaware (or, in the event that the Chancery Court does not have jurisdiction, the federal district
court for the District of Delaware or other state courts of the State of Delaware) will be the sole and exclusive forum for (i) any derivative action, suit or
proceeding brought on our behalf, (ii) any action, suit or proceeding asserting a claim of breach of a fiduciary duty owed by any of our directors, officers
or stockholders to us or our stockholders, (iii) any action, suit or proceeding arising pursuant to any provision of the DGCL or the Bylaws or the
Certificate of Incorporation (as each may be amended from time to time), (iv) any action, suit or proceeding as to which the DGCL confers
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jurisdiction on the Court of Chancery of the State of Delaware, or (v) any action, suit or proceeding asserting a claim against us or any current or former
director, officer or stockholder governed by the internal affairs doctrine, and, if brought outside of Delaware, the stockholder bringing the suit will be
deemed to have consented to (a) the personal jurisdiction of the state and federal courts in the State of Delaware in connection with any action brought
in any such court to enforce the exclusive jurisdiction provisions of the Certificate of Incorporation and (b) service of process on such stockholder’s
counsel.

Section 22 of the Securities Act of 1933, as amended (the “Securities Act”), creates concurrent jurisdiction for federal and state courts over all
suits brought to enforce any duty or liability created by the Securities Act or the rules and regulations thereunder. Accordingly, both state and federal
courts have jurisdiction to entertain such Securities Act claims. To prevent having to litigate claims in multiple jurisdictions and the threat of inconsistent
or contrary rulings by different courts, among other considerations, the Certificate of Incorporation also provides that, unless we consent in writing to
the selection of an alternative forum, to the fullest extent permitted by law, the federal district courts of the United States of America shall be the
exclusive forum for the resolution of any complaint asserting a cause of action arising under the Securities Act; however, there is uncertainty as to
whether a court would enforce such provision, and investors cannot waive compliance with federal securities laws and the rules and regulations
thereunder. Notwithstanding the foregoing, the Certificate of Incorporation provides that the exclusive forum provision will not apply to suits brought to
enforce any cause of action arising by the Exchange Act or any other claim for which the federal courts have exclusive jurisdiction. Section 27 of the
Exchange Act creates exclusive federal jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and
regulations thereunder. Although we believe these provisions would benefit us by providing increased consistency in the application of applicable law in
the types of lawsuits to which they apply, these provisions may have the effect of discouraging lawsuits against our directors and officers.

Transfer Agent

The transfer agent for our common stock is Continental Stock Transfer & Trust Company.
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SELLING STOCKHOLDER

Subject to the terms of the Selling Stockholder Warrant, the Selling Stockholder may from time to time offer and sell any or all of the shares of our
common stock set forth below pursuant to this prospectus and any accompanying prospectus supplement. The Selling Stockholder will pay any
underwriting discounts and commissions and expenses incurred by the Selling Stockholder for brokerage, accounting, tax or legal services or any other
expenses incurred by the Selling Stockholder in disposing of the securities, provided that we will reimburse the Selling Stockholder for some or all of its
legal costs in the event of an underwritten offering through the use of a prospectus supplement. We will bear the costs, fees and expenses incurred in
effecting the registration of the securities covered by this prospectus, including all registration and filing fees, listing fees and fees and expenses of our
counsel and our independent registered public accounting firm.

The following table sets forth, as of April 21, 2023, the name of the Selling Stockholder, the aggregate number of shares of our common stock
beneficially owned by the Selling Stockholder, the number of shares of our common stock that may be sold by the Selling Stockholder under this
prospectus and the number of shares of our common stock that the Selling Stockholder will beneficially own after this offering. For purposes of the table
below, we have assumed that after this offering, none of the shares of common stock covered by this prospectus will be beneficially owned by the
Selling Stockholder. In addition, we assume that the Selling Stockholder has not sold, transferred or otherwise disposed of, our securities in transactions
exempt from the registration requirements of the Securities Act.

We have determined beneficial ownership in accordance with the rules of the SEC and the information is not necessarily indicative of beneficial
ownership for any other purpose. Unless otherwise indicated below, to our knowledge, the entity named in the table has sole voting and sole investment

power with respect to all securities that it beneficially owns.

The Selling Stockholder may sell or otherwise transfer all, some or none of such shares in this offering. See “Plan of Distribution.”

Number of
Shares
Number of Shares Number of Beneficially
Beneficially Owned Shares of Owned After
Before Sale of All Common Sale of All
Shares of Common Stock to be Shares of
Stock Offered Sold in the Common Stock
Hereby Offering Offered Hereby
Number % (1) Number Number %

Amazon.com NV Investment Holdings LLC (2) 1,848,694 56.6% 3,263,898 — —

(1) The percentage of beneficial ownership before this offering is calculated based on 38,723,404 shares of our common stock outstanding as of
April 21, 2023.

(2) Shares beneficially owned consists of 1,848,694 shares of common stock underlying the Selling Stockholder Warrant that are exercisable within
60 days of April 21, 2023. This prospectus registers all such shares, in addition to 1,415,204 shares of common stock underlying the Selling
Stockholder Warrant that become exercisable only upon certain vesting events. Irrespective of vesting achievement, the Selling Stockholder
Warrant also limits the Selling Stockholder’s beneficial ownership to 4.999% of our outstanding shares of common stock unless Selling
Stockholder waives this limit upon 61 days’ notice. An affiliate of the Selling Stockholder has engaged and may continue to engage in commercial
relationships with us.
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PLAN OF DISTRIBUTION

Upon effectiveness of the registration statement of which this prospectus forms a part, the securities beneficially owned by the Selling Stockholder
covered by this prospectus may be offered and sold from time to time by the Selling Stockholder, subject to any applicable restrictions. The term
“Selling Stockholder” includes donees, pledgees, transferees or other successors in interest selling securities received after the date of this prospectus
from a Selling Stockholder as a gift, pledge, partnership or limited liability company distribution or other transfer. The Selling Stockholder will act
independently of us in making decisions with respect to the timing, manner and size of each sale. Such sales may be made on one or more exchanges or
in the over-the-counter market or otherwise, at prices and under terms then prevailing or at prices related to the then current market price or in
negotiated transactions. The Selling Stockholder reserves the right to accept and, together with its respective agents, to reject, any proposed purchase of
securities to be made directly or through agents. The Selling Stockholder and any of its permitted transferees may sell their securities offered by this
prospectus on any stock exchange, market or trading facility on which the securities are traded or in private transactions.

Any prospectus supplements relating to an offering of securities covered by this prospectus will set forth the terms of any such offering, including:

. the name or names of any underwriters, dealers or agents;

. the purchase price of the offered securities and the proceeds to us from the sale;

. any underwriting discounts and commissions or agency fees and other items constituting underwriters’ or agents’ compensation;
. any initial public offering price, any discounts or concessions allowed or reallowed or paid to dealers; and

. any securities exchanges on which such offered securities may be listed.

Offered securities may be sold directly by the Selling Stockholder to one or more institutional purchasers, or through agents designated by the
Selling Stockholder from time to time, at a fixed price or prices, which may be changed, or at varying prices determined at the time of sale. Any agent
involved in the offer or sale of the offered securities in respect of which this prospectus is delivered will be named, and any commissions payable by the
Selling Stockholder to such agent will be set forth, in the prospectus supplement relating to that offering. Unless otherwise indicated in such prospectus
supplement, any such agent will be acting on a best efforts basis for the period of its appointment.

Underwriters, dealers and agents may be customers of, engage in transactions with, or perform services for us and our affiliates or the Selling
Stockholder and its affiliates in the ordinary course of business for which they receive compensation.

In addition, the Selling Stockholder may elect to make an in-kind distribution of securities to its members, partners or stockholders pursuant to the
registration statement of which this prospectus is a part by delivering a prospectus with a plan of distribution. Such members, partners or stockholders
would thereby receive freely tradeable securities pursuant to the distribution through a registration statement. To the extent a distributee is an affiliate of
ours (or to the extent otherwise required by law), we may file a prospectus supplement in order to permit the distributees to use the prospectus to resell
the securities acquired in the distribution.

The Selling Stockholder also may transfer the securities in other circumstances, in which case the transferees, pledgees or other
successors-in-interest will be the selling beneficial owners for purposes of this prospectus. Upon being notified by the Selling Stockholder that a donee,
pledgee, transferee, other successor-in-interest intends to sell our securities, we will, to the extent required, promptly file a supplement to this prospectus
to name specifically such person as a Selling Stockholder.
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There can be no assurance that the Selling Stockholder will sell all or any of the securities offered by this prospectus. In addition, the Selling
Stockholder may also sell securities under Rule 144 under the Securities Act, if available, or in other transactions exempt from registration, rather than
under this prospectus. The Selling Stockholder has the sole and absolute discretion not to accept any purchase offer or make any sale of securities if they
deem the purchase price to be unsatisfactory at any particular time.

To the extent required, the securities to be sold, the name of the Selling Stockholder, the respective purchase prices and public offering prices, the
proceeds to be received from the sale, if any, and other material terms of the offering, the settlement of short sales entered into after the date of this
prospectus, the names of any agents, dealer or underwriter, any applicable commissions or discounts or any other items constituting compensation from
the Selling Stockholder with respect to a particular offer may be set forth in an accompanying prospectus supplement or, if appropriate, a post-effective
amendment to the registration statement that includes this prospectus.

In connection with the sale of our securities, the Selling Stockholder may enter into hedging transactions with broker-dealers or other financial
institutions, which may in turn engage in short sales of our securities in the course of hedging the positions they assume. The Selling Stockholder may
also sell our securities short and deliver these securities to close out their short positions, or loan or pledge our securities to broker-dealers that in turn
may sell these shares. The Selling Stockholder may also enter into option or other transactions with broker-dealers or other financial institutions or the
creation of one or more derivative securities which require the delivery to such broker-dealer or other financial institution of shares offered by this
prospectus, which shares such broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect
such transaction).

In offering the securities covered by this prospectus, the Selling Stockholder and any underwriters, broker-dealers or agents who execute sales for
the Selling Stockholder may be deemed to be “underwriters” within the meaning of the Securities Act in connection with such sales. Any discounts,
commissions, concessions or profit they earn on any resale of those securities may be underwriting discounts and commissions under the Securities Act.

The Selling Stockholder may solicit offers to purchase the securities directly from, and may sell such securities directly to, institutional investors
or others. In this case, no underwriters or agents would be involved. The terms of any of those sales, including the terms of any bidding or auction
process, if utilized, may be described in a prospectus supplement if required.

The Selling Stockholder may authorize underwriters, broker-dealers or agents to solicit offers by certain purchasers to purchase the securities at
the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified
date in the future. The contracts will be subject only to those conditions set forth in the prospectus supplement, and the prospectus supplement will set
forth any commissions we or the Selling Stockholder pay for solicitation of these contracts.

The Selling Stockholder may enter into derivative transactions with third parties, or sell securities not covered by this prospectus to third parties in
privately negotiated transactions. If the applicable prospectus supplement indicates, in connection with those derivatives, the third parties may sell
securities covered by this prospectus and the applicable prospectus supplement, including in short sale transactions. If so, the third party may use
securities pledged by the Selling Stockholder or borrowed from the Selling Stockholder or others to settle those sales or to close out any related open
borrowings of stock, and may use securities received from the Selling Stockholder in settlement of those derivatives to close out any related open
borrowings of stock. The third party in such sale transactions will be an underwriter and will be identified in the applicable prospectus supplement (or a
post-effective amendment). In addition, the Selling Stockholder may otherwise loan or pledge securities to a financial institution or other third party that
in turn may sell the securities short using this prospectus. Such financial institution or other third party may transfer its economic short position to
investors in our securities or in connection with a concurrent offering of other securities.
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In effecting sales, broker-dealers or agents engaged by the Selling Stockholder may arrange for other broker-dealers to participate. Broker-dealers
or agents may receive commissions, discounts or concessions from the Selling Stockholder in amounts to be negotiated immediately prior to the sale.

To our knowledge, there are currently no plans, arrangements or understandings between the Selling Stockholder and any broker-dealer or agent
regarding the sale of the securities by the Selling Stockholder. Upon our notification by the Selling Stockholder that any material arrangement has been
entered into with an underwriter or broker-dealer for the sale of securities through a block trade, special offering, exchange distribution, secondary
distribution or a purchase by an underwriter or broker-dealer, we will file, if required by applicable law or regulation, a supplement to this prospectus
pursuant to Rule 424(b) under the Securities Act disclosing certain material information relating to such underwriter or broker-dealer and such offering.

The anti-manipulation rules of Regulation M under the Exchange Act may apply to sales of shares in the market and to the activities of the Selling
Stockholder and its affiliates. In addition, to the extent applicable, we will make copies of this prospectus (as it may be supplemented or amended from
time to time) available to the Selling Stockholder for the purpose of satisfying the prospectus delivery requirements of the Securities Act.

We have agreed to indemnify the Selling Stockholder against certain liabilities, including certain liabilities under the Securities Act, the Exchange
Act or other federal or state law. Agents, broker-dealers and underwriters may be entitled to indemnification by us and the Selling Stockholder against
certain civil liabilities, including liabilities under the Securities Act, or to contribution with respect to payments which the agents, broker-dealers or
underwriters may be required to make in respect thereof.
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LEGAL MATTERS

Latham & Watkins LLP has passed upon the validity of the securities of Ouster offered by this prospectus and certain other legal matters related to
this prospectus.

EXPERTS

The financial statements of Ouster, Inc. incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the year ended
December 31, 2022 have been so incorporated in reliance on the report of PricewaterhouseCoopers LLP, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.

The consolidated financial statements of Velodyne Lidar, Inc. as of December 31, 2022 and 2021, and for each of the years in the two-year period
ended December 31, 2022, have been incorporated by reference herein in reliance upon the report of KPMG LLP, independent registered public
accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.
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