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Approximate date of commencement of proposed sale to the public:
As soon as practicable after this Registration Statement is declared effective.
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, 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, 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 Exchange Act.
Large accelerated filer
Non-accelerated filer

☐
☒

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. ☐
CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities To Be Registered

Common Stock, $0.0001 par value per share
Warrants to purchase Common Stock
Total
(1)
(2)

(3)
(4)
(5)
(6)

Amount
to be
Registered (1)

Proposed Maximum
Aggregate
Offering Price
Per Security

78,155,781 (2)

$15.65(3)

6,000,000(4)

—

Proposed
Maximum Aggregate
Offering Price(3)

Amount of
Registration Fee

$1,223,137,972.65
—
$1,223,137,972.65

$133,444.36
— (5)
$133,444.36(6)

In the event of a stock split, stock dividend or other similar transaction involving the registrant’s common stock (“Common Stock”), in order to prevent dilution, the number of
shares of Common Stock registered hereby shall be automatically increased to cover the additional shares of Common Stock in accordance with Rule 416(a) under the
Securities Act.
Consists of (i) 78,155,781 shares of Common Stock registered for sale by the selling securityholders named in this registration statement (including the shares referred to in the
following clauses (ii), (iii) and (iv)), (ii) 6,000,000 shares of Common Stock issuable upon the exercise of 6,000,000 Placement Warrants (as defined below), (iii) 736,769
shares of Common Stock issuable upon the exercise of stock options beneficially owned by certain affiliates and stockholders of Registrant (previously registered pursuant to
the registration statement on Form S-4 (File No. 333-253976) filed on March 8, 2021 and subsequently being registered on this Registration Statement), and (iv) 11,500,000
shares of Common Stock issuable upon the exercise of 11,500,000 Public Warrants (as defined below).
Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(c) under the Securities Act. The price per share and aggregate offering price are
based on the average of the high and low prices of the Common Stock on July 27, 2021, as reported on the Nasdaq Capital Market.
Represents the resale of 6,000,000 Placement Warrants, which were issued on December 4, 2020 and will become exercisable on December 4, 2021.
In accordance with Rule 457(i), the entire registration fee for the Placement Warrants is allocated to the shares of Common Stock underlying the Private Placement Warrants,
and no separate fee is payable for the Placement Warrants.
Paid upon the initial filing of this registration statement.

The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a further
amendment which specifically states that this registration statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until
the registration statement shall become effective on such date as the Commission, acting pursuant to said Section 8(a), may determine.

☐
☒
☒

Explanatory Note
This Amendment No. 1 (this “Amendment No. 1”) to the Registration Statement on Form S-1 (“Registration Statement”) is being filed solely for the
purpose of filing Exhibits 5.1, 23.3 and 24.1 to the Registration Statement. This Amendment No. 1 does not modify any provision of the prospectus that
forms a part of the Registration Statement and accordingly, such prospectus has been omitted.

PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expenses of Issuance and Distribution.
The following table sets forth all costs and expenses, other than underwriting discounts and commissions, payable by us in connection with the sale
of the securities being registered. All amounts shown are estimates except for the SEC registration fee.
Amount

SEC registration fee
Accountants’ fees and expenses
Legal fees and expenses
Printing fees
Miscellaneous fees and expenses
Total expenses

$ 133,445
100,000
150,000
30,000
36,555
$ 450,000

Discounts, concessions, commissions and similar selling expenses attributable to the sale of shares of Common Stock covered by this prospectus will
be borne by the selling securityholders. We will pay all expenses (other than discounts, concessions, commissions and similar selling expenses) relating to
the registration of the shares with the SEC, as estimated in the table above.
Item 14. Indemnification of Directors and Officers.
Section 145 of the DGCL provides that a corporation may indemnify directors and officers as well as other employees and individuals against
expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by such person in connection with
any threatened, pending or completed actions, suits or proceedings in which such person is made a party by reason of such person being or having been a
director, officer, employee or agent of the Registrant. The DGCL provides that Section 145 is not exclusive of other rights to which those seeking
indemnification may be entitled under any bylaws, agreement, vote of stockholders or disinterested directors or otherwise. The Registrant’s Certificate of
Incorporation and Bylaws provide for indemnification by the Registrant of its directors and officers to the fullest extent permitted by the DGCL.
Section 102(b)(7) of the DGCL permits a corporation to provide in its Certificate of Incorporation that a director of the corporation shall not be
personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary duty as a director, except for liability (1) for any
breach of the director’s duty of loyalty to the corporation or its stockholders, (2) for acts or omissions not in good faith or which involve intentional
misconduct or a knowing violation of law, (3) for unlawful payments of dividends or unlawful stock repurchases redemptions or other distributions or
(4) for any transaction from which the director derived an improper personal benefit. The Registrant’s Certificate of Incorporation provides for such
limitation of liability to the fullest extent permitted by the DGCL.
The Registrant has entered into indemnification agreements with each of its directors and executive officers to provide contractual indemnification
in addition to the indemnification provided in our Certificate of Incorporation. Each indemnification agreement provides for indemnification and
advancements by the Registrant of certain expenses and costs relating to claims, suits or proceedings arising from his or her service to the Registrant or, at
our request, service to other entities, as officers or directors to the maximum extent permitted by applicable law. We believe that these provisions and
agreements are necessary to attract qualified directors.
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The Registrant also maintains standard policies of insurance under which coverage is provided (1) to its directors and officers against loss arising
from claims made by reason of breach of duty or other wrongful act, while acting in their capacity as directors and officers of the Registrant, and (2) to the
Registrant with respect to payments which may be made by the Registrant to such officers and directors pursuant to any indemnification provision
contained in the Registrant’s Certificate of Incorporation and Bylaws or otherwise as a matter of law.
Item 15. Recent Sales of Unregistered Securities.
The following list sets forth information regarding all unregistered securities sold by us since January 1, 2018:
(1)

In September 2020, RSVA issued an aggregate of 5,750,000 of common stock to the Sponsor for an aggregate purchase price of $25,000, or
approximately $0.004 per share, in connection with RSVA’s organization.

(2)

In December 2020, RSVA issued an aggregate of 6,000,000 warrants to the Sponsor at $1.00 per Warrant (for a total purchase price of $6.0
million), with each Warrant exercisable for one share of common stock at an exercise price of $11.50 per share.

(3)

In July 2021, concurrently with the closing of the Business Combination, the PIPE Investors purchased from us an aggregate of 12,500,000
shares of our Common Stock at a price of $14.00 per share, for an aggregate purchase price equal to $175.0 million.

(4)

Legacy Enovix granted to certain employees, directors and consultants of it and its subsidiaries, options to purchase an aggregate of
86,098,800 shares of common stock at exercise prices of $0.0092 to $1.87 per share under its 2016 Plan. Of these, options to purchase an
aggregate of 29,958,779 shares of Legacy Enovix common stock were outstanding immediately prior to the closing of the Business
Combination. Upon the closing of the Business Combination, such options were, automatically and without any required action on the part of
any holder or beneficiary thereof, assumed by us and converted into options to purchase an aggregate of 5,530,624 shares of Common Stock
at exercise prices of $0.049834 to $10.129291 per share.

None of the foregoing transactions involved any underwriters, underwriting discounts or commissions, or any public offering. We believe each of
these transactions was exempt from registration under the Securities Act in reliance on Section 4(a)(2) of the Securities Act (and Regulation D promulgated
thereunder) as transactions by an issuer not involving any public offering or Rule 701 promulgated under Section 3(b) of the Securities Act as transactions
by an issuer under benefit plans and contracts relating to compensation as provided under Rule 701. The recipients of the securities in each of these
transactions represented their intentions to acquire the securities for investment only and not with a view to or for sale in connection with any distribution
thereof, and appropriate legends were placed on the share certificates issued in these transactions. All recipients had adequate access, through their
relationships with us, to information about us. The sales of these securities were made without any general solicitation or advertising.
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Item 16. Exhibits and Financial Statement Schedules.
(a) Exhibits.
The exhibits listed below are filed as part of this registration statement
Incorporated by Reference
Exhibit
Number

Description

Schedule/
Form

File No.

Exhibit

Filing Date

2.1+

Agreement and Plan of Merger, dated February 22, 2021

8-K

001-39753

2.1

February 22, 2021

3.1

Amended and Restated Certificate of Incorporation

8-K

001-39753

3.1

July 19, 2021

3.2

Amended and Restated Bylaws

8-K

001-39753

3.2

July 19, 2021

4.1

Specimen Common Stock Certificate

S-4/A

333-253976

4.5

June 21, 2021

4.2

Specimen Warrant Certificate

S-1/A

333-250042

4.3

November 25, 2020

4.3

Warrant Agreement, dated July 13, 2021, between Computershare Inc.
and the Registrant

8-K

001-39753

4.3

July 19, 2021

5.1*

Opinion of Cooley LLP

10.1

Form of PIPE Subscription Agreements

8-K

001-39753

10.1

February 22, 2021

10.2#

2021 Equity Incentive Plan

8-K

001-39753

10.2

July 19, 2021

10.3#

Form of Stock Option Agreement, Notice of Exercise and Stock Option
Grant Notice under the 2021 Equity Incentive Plan

S-4/A

333-253976

10.11

May 10, 2021

10.4#

Forms of Restricted Stock Unit Grant Notice and Restricted Stock Unit
Award Agreement under the 2021 Equity Incentive Plan

S-4/A

333-253976

10.12

May 10, 2021

10.5#

2021 Employee Stock Purchase Plan

8-K

001-39753

10.5

July 19, 2021

10.6#

Enovix Corporation 2006 Equity Incentive Plan

S-4/A

333-253976

10.6

May 10, 2021

10.7#

Forms of Option Agreement, Stock Option Grant Notice and Notice of
Exercise under the 2006 Stock Plan

S-4/A

333-253976

10.7

May 10, 2021

10.8#

Enovix Corporation 2016 Equity Incentive Plan

S-4/A

333-253976

10.8

May 10, 2021

10.9#

Forms of Option Agreement, Stock Option Grant Notice and Notice of
Exercise under the 2016 Equity Incentive Plan

S-4/A

333-253976

10.9

May 10, 2021

10.10

Amended and Restated Registration Rights Agreement, dated July 14,
2021, by and among the Registrant and certain other stockholders of the
Registrant party thereto

8-K

001-39753

10.10

July 19, 2021
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10.11

Letter Agreement, dated December 1, 2020, by and among the Registrant and its
officers, directors and Initial Stockholders

8-K

001-39753

10.1

December 7, 2020

10.12

Amendment to Letter Agreement, dated July 14, 2021 by and among the
Registrant and its officers, directors and Initial Stockholders

8-K

001-39753

10.12

July 19, 2021

10.13

Investment Management Trust Agreement, dated December 1, 2020, by and
between Continental Stock Transfer & Trust Company and Rodgers Silicon
Valley Acquisition Corp.

8-K

001-39753

10.2

December 7, 2020

10.14†

Office Lease by and between M West Propco XX, LLC and Enovix Corporation

S-4/A

333-253976

10.21

May 10, 2021

10.15†

Amendment No. 1 to Office Lease

S-4/A

333-253976

10.22

May 10, 2021

10.16†

Amendment No. 2 to Office Lease

S-4/A

333-253976

10.23

May 10, 2021

10.17

Form of Lock-Up Agreement

8-K

001-39753

10.5

February 22, 2021

10.18

Form of Stockholder Lock-Up Agreement

8-K

001-39753

10.6

February 22, 2021

10.19

Form of Additional Lock-Up Agreement

8-K

001-39753

10.7

February 22, 2021

10.20#

Form of Indemnification Agreement

8-K

001-39753

10.19

July 19, 2021

10.21#

Amended and Restated Employment Agreement, dated May 28, 2021, by and
between Enovix Corporation and Harrold Rust

8-K

001-39753

10.20

July 19, 2021

10.22#

Amended and Restated Employment Agreement, dated June 17, 2021, by and
between Enovix Corporation and Gardner Cameron Dales

8-K

001-39753

10.21

July 19, 2021

10.23#

Amended and Restated Employment Agreement, dated June 11, 2021, by and
between Enovix Corporation and Ashok Lahiri

8-K

001-39753

10.22

July 19, 2021

10.24#

Amended and Restated Employment Agreement, dated May 28, 2021, by and
between Enovix Corporation and Steffen Pietzke

8-K

001-39753

10.23

July 19, 2021

10.25#

Amended and Restated Employment Agreement, dated June 11, 2021, by and
between Enovix Corporation and Edward Hejlek

8-K

001-39753

10.24

July 19, 2021

S-4/A

333-253976

10.25

June 21, 2021

10.26

Secured Promissory Note, dated May 24, 2021, by and between Enovix
Corporation and Rodgers Massey Revocable Living Trust dtd 4/4/11

10.27

Form of Company Support Agreement by and among Rodgers Silicon Valley
Acquisition Corp., certain stockholders of Enovix Corporation and Enovix
Corporation.

8-K

001-39753

10.2

February 22, 2021

10.28

Form of Parent Support Agreement by and between Enovix Corporation, certain
stockholders of Rodgers Silicon Valley Acquisition Corp. and Rodgers Silicon
Valley Acquisition Corp.

8-K

001-39753

10.3

February 22, 2021
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10.29

Private Placement Warrants Subscription Agreement, dated December 1, 2020,
by and between Rodgers Silicon Valley Acquisition Corp. and the Sponsor

8-K

001-39753

10.6

December 7, 2020

10.30

Administrative Support Agreement, dated December 1, 2020

8-K

001-39753

10.4

December 7, 2020

21.1

List of Subsidiaries

8-K

001-39753

21.1

July 19, 2021

23.1**

Consent of Deloitte and Touche LLP, independent registered public accounting
firm

23.2**

Consent of Marcum LLP, independent registered public accounting firm

23.3*

Consent of Cooley LLP (included in Exhibit 5.1)

24.1*

Power of Attorney (included on signature page)

101.INS**

Inline XBRL Instance Document (the instance document does not appear in the
Interactive Data File because iXBRL tags are embedded within the Inline XBRL
document).

101.SCH**

Inline XBRL Taxonomy Extension Schema Document.

101.CAL**

Inline XBRL Taxonomy Extension Calculation Linkbase Document.

101.DEF**

Inline XBRL Taxonomy Extension Definition Linkbase Document.

101.LAB**

Inline XBRL Taxonomy Extension Label Linkbase Document.

101.PRE**

Inline XBRL Taxonomy Extension Presentation Linkbase Document.

104**

Cover Page Interactive Data File, formatted in Inline XBRL (included within the
Exhibit 101 attachments).

*
**
+
#
†

Filed herewith.
Previously filed.
Certain of the exhibits and schedules to this Exhibit have been omitted in accordance with Regulation S-K Item 601. The Registrant agrees to furnish
a copy of all omitted exhibits and schedules to the SEC upon its request.
Indicates a management contract or compensatory plan, contract or arrangement.
Portions of this exhibit, as marked by asterisks, have been omitted in accordance with Regulation S-K Item 601.
(b) Financial Statement Schedules.

Schedules not listed above have been omitted because the information required to be set forth therein is not applicable or is shown in the financial
statements or notes thereto.
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Item 17. Undertakings.
(a)

The undersigned registrant hereby undertakes as follows:
(1)

To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
(i)

To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the 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 the registration statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered
(if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or
high end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission
pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20 percent change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration
statement;

(iii)

To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in the registration statement.

(2)

That, for the purpose of determining any liability under the Securities Act of 1933, 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.

(4)

That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser, each prospectus filed pursuant to Rule
424(b) as part of a registration statement relating to an offering, other than registration statements relying on Rule 430B or other than
prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is
first used after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the
registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or
prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior to such first use,
supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement
or made in any such document immediately prior to such date of first use.

(5)

That, for the purpose of determining any liability under the Securities Act of 1933 to any purchaser in the initial distribution of the
securities, the undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant pursuant to this
registration statement, regardless of the underwriting method used to sell the securities to the purchaser, if the securities are offered or
sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to the purchaser
and will be considered to offer or sell such securities to such purchaser:
(i)

Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to
Rule 424;

(ii)

Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to
by the undersigned registrant;
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(iii)

The portion of any other free writing prospectus relating to the offering containing material information about the undersigned
registrant or our securities provided by or on behalf of the undersigned registrant; and

(iv)

Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b) Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons
of the undersigned pursuant to the foregoing provisions, or otherwise, the undersigned has been advised that in the opinion of the SEC 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 undersigned of expenses incurred or paid by a director, officer or controlling person of the
undersigned 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 undersigned will, unless in the opinion of our 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 Act and will be governed by the final
adjudication of such issue.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the Company has duly caused this Amendment No. 1 to the Registration Statement to be
signed on its behalf by the undersigned, thereunto duly authorized in the City of Fremont, State of California, on this 5th day of August, 2021.
ENOVIX CORPORATION
By:
/s/ Harrold Rust
Harrold Rust
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints Harrold Rust,
Steffen Pietzke and Edward Hejlek, and each of them, his or her true and lawful attorneys-in-fact and agents, each 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, to this Registration Statement, and any registration statement relating to the offering covered by this Registration Statement and filed
pursuant to Rule 462(b) under the Securities Act of 1933, and to file the same, with exhibits thereto and other documents in connection therewith, with the
Securities and Exchange 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, as fully for all intents and purposes as he or she might or could do in person, hereby ratifying
and confirming all that each of said attorneys-in-fact and agents, or his or her substitute or substitutes may lawfully do or cause to be done by virtue
hereof.
This Power of Attorney shall revoke all powers of attorney previously executed by the undersigned in connection with Enovix Corporation’s
Registration Statement on Form S-1 (File No. 333-258358) filed with the U.S. Securities and Exchange Commission on August 2, 2021.
Pursuant to the requirements of the Securities Act of 1933, this Amendment No. 1 to the Registration Statement has been signed by the following
persons in the capacities and on the dates indicated.
Signature

/s/ Harrold Rust
Harrold Rust
/s/ Steffen Pietzke
Steffen Pietzke
/s/ Thurman J. Rodgers
Thurman J. Rodgers

Title

Date

President and Chief Executive Officer and Director
(Principal Executive Officer)

August 5, 2021

Chief Financial Officer (Principal Financial Officer
and Principal Accounting Officer)

August 5, 2021

Chairman of the Board

August 5, 2021
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/s/ Betsy Atkins
Betsy Atkins

Director

August 5, 2021

/s/ Emmanuel T. Hernandez
Emmanuel T. Hernandez

Director

August 5, 2021

/s/ John D. McCranie
John D. McCranie

Director

August 5, 2021

/s/ Michael J. Petrick
Michael J. Petrick

Director

August 5, 2021

/s/ Gregory Reichow
Gregory Reichow

Director

August 5, 2021
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Exhibit 5.1

John T. McKenna
+1 650 843 5059
jmckenna@cooley.com
August 5, 2021
Enovix Corporation
3501 W. Warren Ave.
Fremont, CA 94538
Re: Enovix Corporation – Registration Statement on Form S-1
Ladies and Gentlemen:
We have acted as counsel to Enovix Corporation, a Delaware corporation (the “Company”), with respect to certain matters in connection with the filing by
the Company of a Registration Statement on Form S-1 (the “Registration Statement”) with the Securities and Exchange Commission (“SEC”), including a
related prospectus filed with the Registration Statement (the “Prospectus”), covering the registration of (a) the issuance of shares of common stock, par
value of $0.0001 per share (the “Common Stock”), of the Company upon the exercise of warrants issued by the Company, and (b) the resale of Common
Stock and warrants issued by the Company held by certain stockholders and holders of outstanding warrants of the Company, as follows:
(i)

the issuance of up to 6,000,000 shares of Common Stock (the “Private Warrant Shares”) upon the exercise of certain outstanding warrants
(the “Private Warrants”) by the holders thereof;

(ii)

the issuance of up to 11,500,000 shares of Common Stock (the “Public Warrant Shares” and, together with the Private Warrant Shares, the
“Warrant Shares”) upon the exercise of certain outstanding warrants (the “Public Warrants” and, together with the Private Warrants, the
“Warrants”) by the holders thereof;

(iii)

the resale of up to 66,655,781 shares of Common Stock (the “Selling Stockholder Shares”), including:

(iv)

•

up to 12,500,000 shares of Common Stock issued in a private placement pursuant to subscription agreements entered into on
February 22, 2021;

•

up to 6,000,000 Private Warrant Shares;

•

up to 736,769 shares of Common Stock (the “Option Shares”) issuable upon the exercise of stock options (the “Stock Options”);

•

up to 5,750,000 shares of Common Stock issued pursuant to that certain Subscription Agreement, dated September 24, 2020, by and
between the Company and Rodgers Capital, LLC (the “Founder Shares”);

•

up to 41,669,012 shares of Common Stock issued pursuant to that certain Agreement and Plan of Merger, dated February 22, 2021, by
and among the Company RSVAC Merger Sub Inc. and Enovix Operations Inc. (f/k/a Enovix Corporation); and

the resale of up to 6,000,000 Private Warrants (the “Resale Warrants”).
Cooley LLP 3175 Hanover Street Palo Alto, CA 94304-1130
t: (650) 843-5000 f: (650) 849-7400 cooley.com

Enovix Corporation
August 5, 2021
Page Two
The Warrants were issued pursuant to a Warrant Agreement, dated December 1, 2020, between Rodgers Silicon Valley Acquisition Corp. and Continental
Stock Transfer & Trust Company, as warrant agent (“Warrant Agreement”).
In connection with this opinion, we have examined and relied upon (a) the Registration Statement and the Prospectus, (b) the Company’s certificate of
incorporation and bylaws, each as currently in effect, (c) the Warrant Agreement, and (d) originals, or copies certified to our satisfaction, of such records,
documents, certificates, memoranda and other instruments as in our judgment are necessary or appropriate to enable us to render the opinion expressed
below. We have assumed the genuineness of all signatures; the authenticity of all documents submitted to us as originals; the conformity to originals of all
documents submitted to us as copies; and the accuracy, completeness and authenticity of certificates of public officials and the due authorization,
execution and delivery of all documents by all persons other than the Company where authorization, execution and delivery are prerequisites to the
effectiveness thereof. As to certain factual matters, we have relied upon a certificate of an officer of the Company and have not independently verified
such matters.
With respect to the Warrants and the Warrant Shares, we express no opinion to the extent that future issuances of securities of the Company, including the
Warrant Shares, and/or antidilution adjustments to outstanding securities of the Company, including the Warrants, may cause the Warrants to be
exercisable for more shares of Common Stock than the number of shares of Common Stock that then remain authorized but unissued. Further, we have
assumed the exercise price of the Warrants will not be adjusted to an amount below the par value per share of Common Stock.
Our opinion herein is expressed solely with respect to the General Corporation Law of the State of Delaware and the laws of the State of New York. We
express no opinion to the extent that any other laws are applicable to the subject matter hereof and express no opinion and provide no assurance as to
compliance with any federal or state securities law, rule or regulation.
With regard to our opinion concerning the Warrants constituting valid and binding obligations of the Company:
(i) Our opinion is subject to, and may be limited by, (a) applicable bankruptcy, reorganization, insolvency, moratorium, fraudulent conveyance,
debtor and creditor, and similar laws which relate to or affect creditors’ rights generally, and (b) general principles of equity (including, without limitation,
concepts of materiality, reasonableness, good faith and fair dealing) regardless of whether considered in a proceeding in equity or at law.
(ii) Our opinion is subject to the qualification that the availability of specific performance, an injunction or other equitable remedies is subject to
the discretion of the court before which the request is brought.
(iii) We express no opinion as to any provision of the Warrants that: (a) provides for liquidated damages, buy-in damages, monetary penalties,
prepayment or make-whole payments or other economic remedies to the extent such provisions may constitute unlawful penalties, (b) relates to advance
waivers of claims, defenses, rights granted by law, or notice, opportunity for hearing, evidentiary requirements, statutes of limitations, trial by jury, or
procedural rights, (c) restricts non-written modifications and waivers, (d) provides for the payment of legal and other professional fees where such
payment is contrary to law or public policy, (e) relates to exclusivity, election or accumulation of rights or remedies, (f) authorizes or validated conclusive
or discretionary determinations, or (g) provides that provisions of the Warrants are severable to the extent an essential part of the agreed exchange is
determined to be invalid and unenforceable.
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(iv) We express no opinion as to whether a state court outside of the State of New York or a federal court of the United States would give effect to
the choice of New York law provided for in the Warrants.
On the basis of the foregoing, and in reliance thereon, we are of the opinion that:
1.

The Warrant Shares, when issued and paid for upon exercise of the Warrants in accordance with the terms of the Warrants, will be validly
issued, fully paid and non-assessable.

2.

The Resale Warrants constitute valid and binding obligations of the Company.

3.

The Selling Stockholder Shares, other than any Warrant Shares or Option Shares included in the Selling Stockholder Shares, are validly
issued, fully paid and non-assessable. Any Warrant Shares or Option Shares included in the Selling Stockholder Shares, when issued and
paid for in accordance with the terms of the Warrants or Stock Options, will be validly issued, fully paid and non-assessable.

Our opinion is limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly stated. Our opinion is based
on these laws as in effect on the date hereof, and we disclaim any obligation to advise you of facts, circumstances, events or developments which hereafter
may be brought to our attention and which may alter, affect or modify the opinion expressed herein.
We hereby consent to the reference to our firm under the caption “Legal Matters” in the Prospectus and to the filing of this opinion as an exhibit to the
Registration Statement.
Sincerely,
C OOLEY LLP
By: /s/ John T. McKenna
John T. McKenna
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