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CALCULATION OF REGISTRATION FEE

Proposed Proposed
Maximum Maximum
Offering Aggregate Amount of
Amount to be Price Per Offering Registration
Title of each Class of Security to be registered Registered” Unit® Price® Fee
Ordinary Shares®(© 9,680,736 $ 10.125® $ 98,017,452.00 $ 10,693.70
Units, each consisting of one ordinary shares
and one Warrant®? 203,296 11.00 2,236,256.00 243.98
Warrants®” 10,735,680 1.105@ 11,862,926.40 1,294.25
Ordinary Shares issuable on exercise of
Warrants©? 10,938,976 11509 125,798,224.00 13,724.59
Total $ 237,914,858.40 $ 25956.51®
(1)  All securities being registered will be issued by Arbe Robotics Ltd, a company organized under the laws of the State

@

3)
“)
(%)
(6)
O
®)

of Israel (“Arbe”), in connection with the Business Combination Agreement described in this registration statement
(the “Business Combination Agreement”) and the proxy statement/prospectus included herein, which provides for,
among other things, the merger of Autobot MergerSub, Inc., a Delaware corporation and wholly-owned subsidiary of
Arbe (“Merger Sub”) with and into Industrial Tech Acquisitions, Inc., a Delaware corporation (“ITAC”), with ITAC

surviving as a wholly-owned subsidiary of Arbe (the “Merger”). As a result of the Merger (and following a pre-
closing reorganization of Arbe), (i) each outstanding share of Class A common stock, par value $0.0001 per share

and each outstanding shares of Class B common stock, par value $.0001 per share, of ITAC (collectively, the “ITAC

Common Stock”) will be converted into the right to receive one Arbe Ordinary Share (“Arbe Ordinary Share”), and

(ii) to purchase shares of ITAC Common Stock (the “ITAC Warrants™) outstanding at the Effective Time will be

converted into the right to receive a warrant (the “Arbe Warrants”) to purchase an equal number of Arbe Ordinary

Shares at the same exercise price of $11.50 per share.

In accordance with Rule 457(f)(1) and Rule 457(c), as applicable, based on (i) in respect of Arbe Ordinary Shares
issued to ITAC security holders, the average of the high ($10.18) and low ($10.07) prices of the ITAC Class A
Common Stock on the Nasdaq Stock Market (“Nasdaq™) on June 16, 2021, (ii) in respect of Arbe Warrants issued to
ITAC security holders, the average of the high ($1.17) and low ($1.04) prices for the ITAC Warrants on Nasdaq on
June 16, 2021 and (iii) in respect of Arbe Ordinary Shares issuable upon exercise of the Arbe Warrants the exercise
price of the Arbe ($11.50 per share).

Represents units issuable pursuant to the Underwriter’s Warrants pursuant to which the underwriter of ITAC’s initial
public offering has the right to purchase units at a price of $11.00 per unit.

Represents Arbe Ordinary Shares issuable in exchange for outstanding ITAC Common Stock pursuant to the
Merger.

Represents Arbe Warrants, each Arbe Warrant entitling the holder to purchase one Arbe Ordinary Share, issuable in
exchange for ITAC Warrants pursuant to the Merger.

Represents Arbe Ordinary Shares issuable upon exercise of the Arbe Warrants, including Arbe Warrants issuable
upon exercise of the underwriter’s warrant.

Pursuant to Rule 416(a), there are also being registered an indeterminable number of additional securities as may be
issued to prevent dilution resulting from share splits, share dividends or similar transactions.

Previously paid.

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, as amended, or until the registration statement shall become effective on such date as the
Securities and Exchange Commission, acting pursuant to said Section 8(a), may determine.
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The information in this proxy statement/prospectus is not complete and may be changed. We may not
issue these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This proxy statement/prospectus is not an offer to sell these securities and it is not soliciting an
offer to buy these securities in any state where the offer or sale is not permitted.

PRELIMINARY PROSPECTUS SUBJECT TO COMPLETION, DATEDAUGUST 16, 2021

PROXY STATEMENT FOR SPECIAL MEETING OF STOCKHOLDERS
OF
INDUSTRIAL TECH ACQUISITIONS, INC.

and

PROSPECTUS FOR UP TO 9,680,736 ORDINARY SHARES, 10,938,976 WARRANTS AND 10,938,976
ORDINARY SHARES ISSUABLE UPON EXERCISE OF WARRANTS
OF
ARBE ROBOTICS LTD.

The board of directors of Industrial Tech Acquisitions, Inc., a Delaware corporation (“ITAC”), unanimously
approved entry by ITAC into the Business Combination Agreement dated as of March 18, 2021 (the “Business
Combination Agreement”), by and among Arbe Robotics Ltd., an Israeli company (“Arbe”), Autobot
MergerSub, Inc., a Delaware corporation and wholly-owned subsidiary of Arbe (“Merger Sub”), and ITAC,
which provides for, among other things and subject to the terms and conditions set forth therein, the merger of
Merger Sub with and into ITAC, with ITAC surviving as a wholly -owned subsidiary of Arbe, as a result of
which (i) the holders of ITAC’s Class A Common Stock and Class B Common Stock (collectively, ITAC

Common Stock”) becoming holders of an equal number of ordinary shares of Arbe (“Arbe Ordinary Shares”),
and (ii) the holders of outstanding warrants to purchase shares of ITAC Common Stock (“ITAC Warrants”)
becoming warrants (“Arbe Warrants”) to purchase an equal number of Arbe Ordinary Shares at the same
exercise price per Arbe Ordinary Share and for the same exercise period. The Merger and the other transactions
contemplated by the Business Combination Agreement, are collectively referred to herein as the “Merger.”

Pursuant to the Business Combination Agreement, immediately prior to the effective time of the Merger (the
“Effective Time”), and contingent upon the Closing, Arbe will effect a recapitalization (the “Recapitalization”)
pursuant to which (a) each outstanding warrant (collectively, the “Outstanding Arbe Warrants”) to purchase
Arbe Ordinary Shares or Arbe Preferred Shares (other than any Outstanding Arbe Warrants which (1) are not
required by their terms to be exercised in connection with the Transactions, and (2) are not exercised at the
election of the holder thereof prior to the consummation of the Recapitalization, all of which unexercised
warrants being referred to as the “Continuing Warrants”) will be exercised in accordance with their respective
terms (all such Outstanding Company Warrants so exercised, the “Exercising Arbe Warrants”), (b) immediately
following such exercise, each outstanding Arbe Preferred Share will become and be converted into Arbe
Ordinary Shares in accordance with Arbe’s Amended and Restated Company Articles of Association currently
in effect (the “Existing Arbe Articles”) and (c) immediately following such conversion, but for the avoidance of
doubt prior to the Effective Time, each then outstanding Arbe Ordinary Share shall, as a result of the
Recapitalization, be converted into such number Arbe Ordinary Shares as is determined by multiplying (1) such
Arbe Ordinary Share by (2) the quotient obtained by dividing (A) the sum of (i) $525,000,000, plus (ii) on a
dollar-for-dollar basis equal to the amount by which the ITAC Transaction Expenses (other than expenses
relating to the PIPE Investment) (in each instance, as defined in the Business Combination Agreement) exceed
$7.0 million, by (B) $10.00, and subsequently dividing such quotient by (C) the sum of (i) the number of Arbe
Ordinary Shares outstanding and (ii) without duplication, the number of Arbe Ordinary Shares issuable upon the
exercise of all then outstanding (x) Continuing Warrants and (y) options to purchase shares of Arbe Ordinary
Shares (including, any options granted subsequent to the date of the Business Combination Agreement
(collectively, the “Outstanding Company Options,” but excluding, in each instance, for the avoidance of doubt,
any Arbe Ordinary Shares issued or issuable in connection with the PIPE Investment), and taking such quotient
to five decimal places, which ratio is referred to as the “Conversion Ratio.”

The registration statement of which this proxy statement/prospectus is a part covers the Arbe Ordinary Shares
and Arbe Warrants issuable to the stockholders and warrant holders of ITAC as described above, excluding any
shares of ITAC Common Stock issued to the PIPE Investors at the closing of the Merger, any shares of ITAC
Common Stock with respect to which public holders exercised their right of redemption under ITAC’s certificate
of incorporation, as currently in effect, and any Arbe Ordinary Shares held prior to the consummation of the
Merger by shareholders of Arbe. Accordingly, we are registering up to an aggregate of 20,823,008 Arbe
Ordinary Shares, which represents 9,680,736 Arbe Ordinary Shares issued with respect to the outstanding ITAC
Common Stock and 11,142,272 Arbe Ordinary Shares issuable upon the exercise of the Arbe Warrants,
including Arbe Warrants issuable upon exercise
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of the underwriter’s unit purchase option, and 10,938,976 Arbe Warrants, including Arbe Warrants issuable upon
exercise of the underwriter’s unit purchase option. These numbers assume that no ITAC public stockholders
exercise their redemption right. We are not registering with this registration statement the Arbe Ordinary Shares
issuable to the PIPE Investors or any Arbe Ordinary Shares held prior to the consummation of the Merger by
stockholders of Arbe.

Proposals to approve the Business Combination Agreement and the other matters discussed in this proxy
statement/prospectus will be presented at the Special Meeting of ITAC stockholders scheduled to be held on
, 2021 in virtual format.

Although Arbe is not currently a public reporting company, following the effectiveness of the registration
statement of which this proxy statement/prospectus is a part and the closing of the Merger, Arbe will become
subject to the reporting requirements of the Securities Exchange Act of 1934, as amended (the “Exchange Act”).
Arbe intends to apply for listing of the Arbe Ordinary Shares and Arbe Warrants on Nasdaq under the proposed
symbols “ARBE” and “ARBEW,” respectively, to be effective at the consummation of the Merger. It is a
condition of the consummation of the Merger that the Arbe Ordinary Shares are approved for listing on Nasdaq
(subject only to official notice of issuance thereof). While trading on Nasdaq is expected to begin on the first
business day following the date of completion of the Merger, there can be no assurance that Arbe’s securities
will be listed on Nasdaq or that a viable and active trading market will develop following the consummation of
the Merger. See “Risk Factors” beginning on page 40 for more information.

Effective as of closing, Arbe will be an “emerging growth company” as defined in the Jumpstart Our
Business Startups Act of 2012, and is therefore eligible to take advantage of certain reduced reporting
requirements otherwise applicable to other public companies.

Effective as of closing, it is expected that Arbe will qualify as a “foreign private issuer” as defined in the
Exchange Act and will therefore be exempt from certain rules under the Exchange Act that impose
certain disclosure obligations and procedural requirements for proxy solicitations under Section 14 of the
Exchange Act. In addition, in connection with such status, Arbe’s officers, directors and principal
shareholders would be exempt from the reporting and “short-swing” profit recovery provisions under
Section 16 of the Exchange Act. Moreover, Arbe would not be required to file periodic reports and
financial statements with the U.S. Securities and Exchange Commission as frequently or as promptly as
U.S. domestic registrants whose securities are registered under the Exchange Act.

The accompanying proxy statement/prospectus provides ITAC stockholders with detailed information
about the Merger and other matters to be considered at the Special Meeting of ITAC. We encourage you
to read the entire accompanying proxy statement/prospectus, including the Annexes and other documents
referred to therein, carefully and in their entirety. You should also carefully consider the risk factors
described in “Risk Factors” beginning on page 40 of the accompanying proxy statement/prospectus.

None of the Securities and Exchange Commission, the Israel Securities Authority or any state securities
commission has approved or disapproved of the securities to be issued in connection with the Merger, or
determined if this proxy statement/prospectus is accurate or adequate. Any representation to the contrary
is a criminal offense.

This proxy statement/prospectus is dated , 2021, and is first being mailed to ITAC stockholders on or
about ,2021.

ALL HOLDERS (THE “PUBLIC STOCKHOLDERS”) OF CLASS A SHARES ISSUED IN ITAC’S
INITIAL PUBLIC OFFERING (THE “PUBLIC SHARES”) HAVE THE RIGHT TO HAVE THEIR
PUBLIC SHARES REDEEMED FOR CASH IN CONNECTION WITH THE PROPOSED BUSINESS
COMBINATION. PUBLIC STOCKHOLDERS ARE NOT REQUIRED TO AFFIRMATIVELY VOTE
FOR OR AGAINST THE BUSINESS COMBINATION PROPOSAL, TO VOTE ON THE BUSINESS
COMBINATION PROPOSAL AT ALL, OR TO BE HOLDERS OF RECORD ON THE RECORD
DATE IN ORDER TO HAVE THEIR SHARES REDEEMED FOR CASH.

THIS MEANS THAT ANY PUBLIC STOCKHOLDER HOLDING PUBLIC SHARES MAY EXERCISE
REDEMPTION RIGHTS REGARDLESS OF WHETHER THEY ARE EVEN ENTITLED TO VOTE
ON THE BUSINESS COMBINATION PROPOSAL.

TO EXERCISE REDEMPTION RIGHTS, SEE “REDEMPTION RIGHTS” FOR MORE SPECIFIC
INSTRUCTIONS.
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INDUSTRIAL TECH ACQUISITONS, INC.
5090 Richmond Avenue, Suite 319
Houston, TX 77056

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON , 2021

TO THE STOCKHOLDERS OF INDUSTRIAL TECH ACQUISITONS, INC.:

NOTICE IS HEREBY GIVEN that a special meeting of stockholders of Industrial Tech Acquisitions, Inc., a
Delaware corporation (“ITAC”), will be held virtually at Eastern time, on , 2021, accessible at

or at such other time, on such other date and at such other place to which the meeting may be adjourned
or postponed (the “Special Meeting”). You are cordially invited to attend the Special Meeting, which will be
held for the following purposes:

(1) to consider and vote upon a proposal to adopt the Business Combination Agreement dated as of March
18, 2021 (the “Business Combination Agreement”), by and among Arbe Robotics Ltd., an Israeli
company (“Arbe”), Autobot MergerSub, Inc., a Delaware corporation and wholly-owned subsidiary
of Arbe (“Merger Sub”), and ITAC, which provides for, among other things, (A) the merger (the
“Merger”) of Merger Sub with and into ITAC, with ITAC surviving as a wholly -owned subsidiary of
Arbe, and (B) in connection therewith (1) the holders of ITAC’s Class A Common Stock and Class B
Common Stock (collectively, “ITAC Common Stock”) becoming holders of an equal number of
ordinary shares of Arbe (“Arbe Ordinary Shares”), and (2) the holders of Warrants to purchase shares
of ITAC Common Stock (“ITAC Warrants”) becoming holders of warrants (“Arbe Warrants”) to
purchase an equal number of Arbe Ordinary Shares at the same exercise price per share and for the
same exercise period (the Merger and the other transactions contemplated by the Business
Combination Agreement, the “Transactions”);

(2)  to consider and vote upon a proposal to amend, immediately following and in connection with the
closing of the Merger, ITAC’s existing amended and restated certificate of incorporation (the
“Existing ITAC Charter”) by adopting the second amended and restated certificate of incorporation
attached hereto as Annex C (the “Restated ITAC Charter”), which we refer to as the “ITAC Charter
Proposal”; and

(3)  to consider and vote upon a proposal to adjourn the Special Meeting to a later date or dates, if
necessary, to permit further solicitation and vote of proxies if, based upon the tabulated vote at the
time of the Special Meeting, ITAC is not authorized to consummate the Merger or adopt the ITAC
Charter Proposal, which we refer to as the “Adjournment Proposal.”

These items of business are described in the attached proxy statement/prospectus, which we encourage you to
read in its entirety before voting. Only holders of record of ITAC Common Stock at the close of business on

, 2021, are entitled to notice of the Special Meeting and to vote and have their votes counted at the Special
Meeting and any adjournments or postponements of the Special Meeting.

After careful consideration, the ITAC board of directors has determined that each of (i) the Business
Combination Proposal, (ii) the ITAC Charter Proposal and (iii) the Adjournment Proposal are advisable and fair
to and in the best interest of ITAC and its stockholders and unanimously recommends that you vote or give
instruction to vote “FOR” the Business Combination Proposal, “FOR” the ITAC Charter Proposal, and “FOR”
the Adjournment Proposal, if presented.

The Merger is conditioned on the approval of each of the Business Combination Proposal and the ITAC Charter
Proposal (the “Condition Precedent Proposals”) at the Special Meeting. Each of the Condition Precedent
Proposals is cross-conditioned on the approval of the other. The Adjournment Proposal is not conditioned upon
the approval of any other proposal. Each of these proposals is more fully described in the accompanying proxy
statement/prospectus, which each stockholder is encouraged to read carefully and in its entirety. If the Business
Combination Proposal is not approved by ITAC’s stockholders, the Merger will not be consummated and the
Restated ITAC Charter will not be adopted.

All of ITAC’s stockholders are cordially invited to attend the Special Meeting virtually. To ensure your
representation at the Special Meeting, however, you are urged to complete, sign, date and return the enclosed
proxy card as soon as possible. If you are a stockholder of record of ITAC Common Stock, you may also cast
your vote virtually at the
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Special Meeting. If your shares are held in an account at a brokerage firm or bank, you must instruct your broker
or bank on how to vote your shares or, if you wish to attend the Special Meeting and vote in person, you must
obtain a proxy from your broker or bank. If you do not vote or do not instruct your broker or bank how to vote, it
will have the same effect as voting against the Business Combination Proposal and the ITAC Charter Proposal,
but will have no effect on the Adjournment Proposal.

A complete list of ITAC stockholders of record entitled to vote at the Special Meeting will be available for ten
days immediately prior to the Special Meeting at the principal executive offices of ITAC for inspection by
stockholders during ordinary business hours for any purpose germane to the Special Meeting.

Your vote is important regardless of the number of shares you own. Whether you plan to attend the
Special Meeting or not, please sign, date and return the enclosed proxy card as soon as possible in the
envelope provided. If your shares are held in “street name” or are in a margin or similar account, you
should contact your broker or bank to ensure that votes related to the shares you beneficially own are
properly counted. The Merger is conditioned on the approval of each of the Condition Precedent
Proposals at the Special Meeting. Each of the Condition Precedent Proposals is cross-conditioned on the
approval of the other. The Adjournment Proposal is not conditioned upon the approval of any other
proposal. Each of the proposals is more fully described in the accompanying proxy statement/prospectus,
which each ITAC stockholder is encouraged to read carefully and in its entirety.

Thank you for your participation. We look forward to your continued support.

This proxy statement/prospectus is dated , 2021 and is first being mailed to ITAC stockholders on or about
,2021.

By Order of the Board of Directors

/s/ E. Scott Crist
E. Scott Crist

Chief Executive Officer and Chairman of the Board

Houston, Texas
,2021
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ABOUT THIS PROXY STATEMENT/PROSPECTUS

This proxy statement/prospectus, which forms part of a registration statement on Form E4 filed with the
U.S. Securities and Exchange Commission (the “SEC”) by Arbe, constitutes a prospectus of Arbe under
Section 5 of the U.S. Securities Act of 1933, as amended (the “Securities Act”), with respect to (i) the Arbe

Ordinary Shares to be issued to ITAC stockholders in connection with the consummation of the Merger, (ii) the
Arbe Warrants to be issued to holders of ITAC Warrants in connection with the consummation of the Merger,

and (iii) the Arbe Ordinary Shares underlying the Arbe Warrants, in each instance, if the Merger is

consummated. This document also constitutes a notice of meeting and a proxy statement under Section 14(a) of
the U.S. Securities Exchange Act of 1934, as amended, with respect to the Special Meeting of ITAC
stockholders at which ITAC stockholders will be asked to consider and vote upon a proposal to approve the
Merger by the adoption of the Business Combination Agreement and the ITAC Charter Proposal, among other
matters.

Unless otherwise indicated or the context otherwise requires, all references in this proxy statement/prospectus to
the terms “Arbe” and the “Company” refer to Arbe Robotics Ltd., together with its subsidiaries. All references in
this proxy statement/prospectus to “ITAC” refer to Industrial Tech Acquisitions, Inc.

Information in this proxy statement/prospectus relating to the number of outstanding Arbe Ordinary Shares and
per share information, unless otherwise provided, reflect the present capitalization of Arbe. As a result of the
Recapitalization described in this proxy statement/prospectus, the number of outstanding Arbe Ordinary Shares
will change which will result in a change in the per share information.

EXCHANGE RATE PRESENTATION

Certain amounts described herein have been expressed in U.S. dollars for convenience and, when expressed in
U.S. dollars in the future, such amounts may be different from those set forth herein due to intervening exchange
rate fluctuations.

INDUSTRY AND MARKET DATA

In this proxy statement/prospectus, we present industry data, information and statistics regarding the markets in
which Arbe competes as well as publicly available information, industry and general publications and research
and studies conducted by third parties. This information is supplemented where necessary with Arbe’s own
internal estimates, taking into account publicly available information about other industry participants and
Arbe’s management’s judgment where information is not publicly available. This information appears in
“Summary of the Proxy Statement/Prospectus,” “Arbe’s Management'’s Discussion and Analysis of Financial
Condition and Results of Operation,” “Information About the Companies — Arbe’s Business” and other sections
of this proxy statement/prospectus.

Industry publications, research, studies and forecasts generally state that the information they contain has been
obtained from sources believed to be reliable, but that the accuracy and completeness of such information is not
guaranteed. Forecasts and other forward-looking information obtained from these sources are subject to the same
qualifications and uncertainties as the other forward-looking statements in this proxy statement/prospectus.
These forecasts and forward-looking information are subject to uncertainty and risk due to a variety of factors,
including those described under “Risk Factors.” These and other factors could cause results to differ materially
from those expressed in any forecasts or estimates.

TRADEMARKS, TRADE NAMES AND SERVICE MARKS

ITAC and Arbe own or have rights to trademarks, trade names and service marks that they use in connection
with the operation of their businesses. In addition, their names, logos and website names and addresses are their
trademarks or service marks. Other trademarks, trade names and service marks appearing in this proxy
statement/prospectus are the property of their respective owners. Solely for convenience, in some cases, the
trademarks, trade names and service marks referred to in this proxy statement/prospectus are listed without the
applicable “©,” ““M” and “™" symbols, but they will assert, to the fullest extent under applicable law, their rights
to these trademarks, trade names and service marks.
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FREQUENTLY USED TERMS

Unless otherwise stated or unless the context otherwise requires, the terms “Arbe” and the “Company” refer to
Arbe Robotics Ltd., a company organized under the laws of Israel, the term “ITAC” refers to Industrial Tech
Acquisitions, Inc., a Delaware corporation, and “Merger Sub” refers to Autobot MergerSub, Inc., a Delaware
corporation and a direct, wholly-owned subsidiary of Arbe.

In addition, in this proxy statement/prospectus:

“2021 Plan” means the new equity incentive plan for Arbe pursuant to which Arbe may grant equity-based
incentive awards to attract, motivate and retain the talent for which it competes, such plan to be in substantially
the form filed as an exhibit to the registration statement of which this proxy statement/prospectus is a part.

“Adjournment Proposal” means the proposal to adjourn the Special Meeting of the stockholders of ITAC to a
later date or dates, if necessary, to permit further solicitation and vote of proxies if, based upon the tabulated
vote at the time of the Special Meeting, there are not sufficient votes to approve the Business Combination
Proposal or the ITAC Charter Proposal.

“Arbe Lock-up Agreement” means the agreements dated as of March 18, 2021 pursuant to which certain of
Arbe’s principal shareholders agreed not to sell Arbe shares, subject to specified release provisions, during the
one-year period commencing on the Closing Date.

“Arbe Ordinary Shares” means Arbe’s ordinary shares, with a nominal value of NIS 0.01 per share, having one
vote per share; provided, however, that, as a result of, and in connection with, the Recapitalization, the nominal
value of the Arbe Ordinary Share will be NIS 0.000216 per share.

“Arbe Preferred Shares” means the preferred shares, with a nominal value of NIS 0.01 per share, of Arbe, which
will be converted into Arbe Ordinary Shares pursuant to the Recapitalization prior to the Effective Time.

“Arbe Shareholder Approval Matters” means (i) the adoption and approval of the Business Combination
Agreement and the Transactions; (ii) the approval of the Restated Arbe Articles and the Recapitalization; (iii) the
adoption and approval of the 2021 Plan; (iv) the appointment of the members of the Post-Closing Board of
Directors of Arbe; (v) the issuance of Arbe Ordinary Shares and Arbe Warrants pursuant to the Business

Combination Agreement, including (x) the Arbe Ordinary Shares issuable in connection with the PIPE
Investment, (y) the Arbe Ordinary Shares issuable pursuant to the Recapitalization, and (z) the Arbe Ordinary
Shares issuable upon exercise of the Arbe Warrants, the Continuing Arbe Warrants and Outstanding Arbe

Options; and (vi) such other matters as Arbe and ITAC may mutually determine to be necessary or appropriate in
order to effect the Transactions.

“Arbe Warrants” means the warrants to purchase Arbe Ordinary Shares to be issued to the holders of ITAC
Warrants in connection with the consummation of the Merger.

“Broker Non-Vote” means the failure of an ITAC stockholder who holds shares in “street name” through a
broker or other nominee, to give voting instructions to such broker or other nominee.

“Business Combination Agreement” means the Business Combination Agreement, dated as of March 18, 2021,
by and among ITAC, Arbe and Merger Sub, as such agreement may be amended or otherwise modified from
time to time in accordance with its terms.

“Business Combination Proposal” means the proposal to adopt the Business Combination Agreement and
approve the Transactions contemplated thereby.

“Closing” shall mean the closing of the Merger.

“Continuing Arbe Warrants” means Outstanding Arbe Warrants which (1) are not required by their terms to be
exercised in connection with the Merger and (2) are not exercised at the election of the holder thereof prior to the
consummation of the Recapitalization.

“Conversion Ratio” means such number Arbe Ordinary Shares as is determined by multiplying (1) one Arbe
Ordinary Share by (2) the quotient obtained by dividing (A) the sum of (i) $525,000,000, plus (ii) on a dollar-
for-dollar basis equal to the amount, if any, by which the ITAC Transaction Expenses (other than expenses
relating to the PIPE Investment) (as defined in the Business Combination Agreement) exceed $7,000,000, by (B)
$10.00, and subsequently dividing
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such quotient by (C) the sum of (i) the number of Arbe Ordinary Shares then outstanding and (ii) without
duplication, the number of Arbe Ordinary Shares issuable upon the exercise of all then outstanding Continuing
Arbe Warrants and Outstanding Arbe Options, (but excluding, in each instance, for the avoidance of doubt, any
Arbe Ordinary Shares issued or issuable in connection with the PIPE Investment), and taking such quotient to
five decimal places.

“Deadline Date” means the date by which ITAC must complete a business combination failing which it is
required to liquidate, with the Trust Account being paid over to the holders of the Public Shares. Such date is
December 11, 2021, which date may be extended for up to two periods of three months each upon payment into
the Trust Account of an extension payment of $763,260 for each such three-month extension.

“DGCL” means the Delaware General Corporation Law.
“DTC” means The Depository Trust Company.
“Effective Time” means the effective time of the Merger pursuant to the Business Combination Agreement.

“Enhanced Lock-up Restrictions” means the additional restrictions to which the Sponsor is subject pursuant to
the Founder Lock-Up Agreement.

“Exchange Act” means the U.S. Securities Exchange Act of 1934, as amended.

“Exercising Arbe Warrants” means Outstanding Arbe Warrants, other than the Continuing Arbe Warrants, which
have been exercised prior to or as a part of the Recapitalization.

“Existing Arbe Articles” means the Amended and Restated Articles of Association of Arbe in effect on the date
of this proxy statement/prospectus.

“Existing ITAC Charter” means ITAC’s amended and restated certificate of incorporation as in effect on the date
of this proxy statement/prospectus.

“Founder Lock-up Agreement” means the lock-up agreement, dated March 18, 2021, pursuant to which the
Sponsor agreed to certain restrictions on the sale of the Arbe Ordinary Shares to be issued to the Sponsor
pursuant to the Business Combination Agreement in addition to the restrictions set forth in the Letter Agreement.

“Founder Registration Rights Agreement” means the registration rights agreement, dated as of September 8,
2020, pursuant to which ITAC granted registration rights to the Sponsor.

“Founder Registration Rights Agreement Amendment” means the first amendment dated March 18, 2021 to the
Founder Registration Rights Agreement pursuant to which Arbe agreed to assume the obligations of ITAC under
the Founder Registration Rights Agreement.

“Founder Shares” means the shares of ITAC Class B Common Stock initially purchased by the Sponsor in a
private placement prior to the IPO.

“Insiders” means the executive officers and directors of ITAC.
“IPO” means the initial public offering of Units of ITAC, pursuant to its prospectus dated September8, 2020.
“Israeli Companies Law” means the Israeli Companies Law, 57591999, as amended.

“ITAC Charter Proposal” means the proposal to amend and restate the Existing ITAC Charter to change the
corporate name of ITAC to Autobot HoldCo, Inc., to change the authorized capital stock to 100 shares of
common stock and to otherwise restate the Existing ITAC Charter to a certificate of incorporation appropriate for
a privately owned corporation, such amendment and restatement to become effective upon the effectiveness of
the Merger.

“ITAC Class A Common Stock” means ITAC’s Class A common stock, par value $0.0001 per share.
“ITAC Class B Common Stock” means ITAC’s Class B common stock, par value $0.0001 per share.

“ITAC Common Stock” means ITAC Class A Common Stock and ITAC Class B Common Stock.
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“ITAC Private Warrants” means the ITAC Warrants sold to the Sponsor in a private placement in connection
with the TPO or otherwise sold in a private placement and include any ITAC Warrants issued upon conversion of
any convertible promissory note issued to the Sponsor.

“ITAC Public Warrants” means ITAC Warrants included in Units sold in the IPO.

“ITAC Warrant” means a warrant to purchase one share of ITAC Class A Common Stock at a price of $11.50
per share, which may be either an ITAC Public Warrant or an ITAC Private Warrant.

“Letter Agreement” means the Letter Agreement, by and between ITAC, its officers and directors and the
Sponsor, pursuant to which the Sponsor and ITAC’s officers and directors agreed, among other things, to vote in
favor of any proposed business combination, not to seek any redemption of any shares of ITAC Common Stock
owned by them, and to certain lock-up provisions.

“Maxim” means Maxim Group LLC, the underwriter of ITAC’s IPO.

“Maximum Redemption Scenario” assumes that that all Public Stockholders holding 7,623,600 Public Shares
will exercise their redemption rights for the approximately $77.0 million of funds in the Trust Account. Arbe’s

obligations under the Business Combination Agreement are subject, among other conditions, to the amount of
cash and cash equivalents of ITAC at the Closing, including cash not redeemed from the Trust Account and cash
raised in the PIPE Investment (which, for the avoidance of doubt, solely for purposes of the computation of
Minimum Cash Requirement includes any cash paid to Arbe if Arbe exercises its right to directly issue Arbe

Ordinary Shares pursuant to the PIPE Subscription Agreements) will not be less than $100,000,000 (after giving
effect to redemptions of ITAC’s public stockholders, but prior to the payment of ITAC’s or Arbe’s Transaction

Expenses or other liabilities due at the Closing (the “Minimum Cash Condition”). Under the Existing ITAC
Charter, ITAC is prohibited from redeeming or repurchasing Public Shares submitted for redemption if such
redemption would result in ITAC’s or Arbe’s failure to have net tangible assets (as determined in accordance

with Rule3aSl-1(g)(1) of the Exchange Act (or any successor rule)) in excess of $5,000,001. As ITAC expects

that, at Closing, ITAC or Arbe will retain at least the minimum required capital to satisfy ITAC’s obligation to

maintain net tangible assets in excess of $5,000,001, the Minimum Cash Condition will be satisfied if the PIPE
investors consummate their PIPE investments for an aggregate of $100 million of Arbe Ordinary Shares.

“Merger” means the merger of Merger Sub with and into ITAC, with ITAC surviving the merger and becoming a
wholly-owned subsidiary of Arbe, along with the other transactions contemplated by the Business Combination
Agreement.

“Minimum Cash Requirement” means that the aggregate amount of cash and cash equivalents of ITAC at the
Closing, including cash not redeemed from the Trust Account and cash raised in the PIPE Investment (which, for
the avoidance of doubt, solely for purposes of the computation of Minimum Cash Requirement includes any cash
paid to Arbe if Arbe exercises its right to directly issue Arbe Ordinary Shares pursuant to the Subscription
Agreements with the PIPE Investors) will not be less than $100,000,000 (after giving effect to redemptions of
ITAC’s public stockholders, but prior to the payment of ITAC’s or Arbe’s Transaction Expenses or other

liabilities due at the Closing).

“Nasdaq” means the Nasdaq Stock Market.

“No Redemption Scenario” means a scenario in which no Public Stockholder elects to have his or her Public
Shares redeemed in connection with the Merger.

“Outstanding Arbe Options” means outstanding options to purchase Arbe Ordinary Shares issued pursuant to
Arbe’s existing option plans that are outstanding on the date of the Recapitalization.

“Outstanding Arbe Warrants” means the warrants issued by Arbe which are outstanding on the date of the
Business Combination Agreement which give the holders the right to purchase Arbe Ordinary Shares or Arbe
Preferred Shares, as applicable.

“PIPE Investment” means the purchases of PIPE Shares pursuant to PIPE Subscription Agreements with the
PIPE Investors, such purchases to be consummated immediately prior to the consummation of the Merger.

“PIPE Investors” means certain accredited investors who executed PIPE Subscription Agreements pursuant to
which they agreed, in the aggregate, to purchase the PIPE Shares.
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“PIPE Shares” means 10,000,000 shares of ITAC Class A Common Stock subscribed for and to be purchased by
the PIPE Investors pursuant to the PIPE Subscription Agreements; provided, however, that in lieu of such shares
of ITAC Class A Common Stock, Arbe has the right to issue Arbe Ordinary Shares to the PIPE Investors upon
completion of the Recapitalization (with the PIPE Shares not participating in the Recapitalization) in the same
number and the same price per share that would apply if ITAC were the issuer.

“PIPE Subscription Agreements” means the subscription agreements entered into by the PIPE Investors, pursuant
to which the PIPE Investors have committed to subscribe for and purchase the PIPE Shares at a purchase price
per share of $10.00.

“Post-Closing Board of Directors” means the board of directors of Arbe composed of seven directors, consisting
of four directors designated by Arbe, at least two of whom will be considered independent under Nasdaq
requirements; one director designated by ITAC, and two independent directors (under Nasdaq requirements)
mutually agreed upon by Arbe and ITAC.

“Prospectus” means the prospectus dated September 8, 2020 included in the Registration Statements on Form S-
1 (Registration No. 333-242339) filed by ITAC with the SEC in connection with the IPO.

“Public Shares” means shares of ITAC Class A Common Stock issued as part of the Units sold in the IPO.
“Public Stockholders” means the holders of Public Shares of ITAC.

“Recapitalization” means the recapitalization whereby (i) all Exercising Arbe Warrants are exercised in
accordance with their terms, (ii) all outstanding Arbe Preferred Shares are converted into Arbe Ordinary Shares
in accordance with their terms and the Existing Arbe Charter, and (iii) each Arbe Ordinary Share that is
outstanding after the exercise and conversion pursuant to clauses (i) and (ii) of this definition will become and
be converted into such number of Arbe Ordinary Shares as is determined by multiplying such Arbe Ordinary
Share by the Conversion Ratio. Each Outstanding Arbe Warrant and Outstanding Arbe Option shall be adjusted
to reflect the Recapitalization.

“Redemption” means ITAC’s acquisition of Public Shares in connection with the Merger pursuant to the right of
the holders of Public Shares to have their shares redeemed in accordance with the procedures described in this
proxy statement/prospectus.

“Restated Arbe Articles” means the amendment and restatement of the Existing Arbe Articles, in the form
attached to this proxy statement/prospectus as Annex B, and approved by the Arbe shareholders as one of the
Arbe Shareholder Approval Matters.

“Restated ITAC Charter” means the amended and restated certificate of incorporation of ITAC in the form

attached as Annex C to this proxy statement/prospectus which changes the corporate name of ITAC to Autobot

HoldCo, Inc., changes the authorized capital stock of ITAC to 100 shares of common stock and otherwise
restates the Existing ITAC Charter to a certificate of incorporation appropriate for a privately-owned corporation,
all as described in “Proposal No. 2. The ITAC Charter Proposal.”

“SEC” means the U.S. Securities and Exchange Commission.
“Securities Act” means the U.S. Securities Act of 1933, as amended.

“Special Meeting” means the Special Meeting of the stockholders of ITAC, to be held virtually on ,2021 at
. Eastern time, accessible at or at such other time, on such other date and at such other place to which
the meeting may be adjourned or postponed.

“Sponsor” means Industrial Tech Partners, LLC, a Delaware limited liability company.

“Sponsor Shares” means 1,905,900 shares of ITAC Class B Common Stock, which will become the right to
receive 1,905,900 Arbe Ordinary Shares pursuant to the Business Combination Agreement.

“Transaction” or “Transactions” means the transactions contemplated by the Business Combination Agreement
and the PIPE Subscription Agreements to occur at or immediately prior to the Closing, including the
Recapitalization and the Merger.

“Transaction Expenses” means all fees and expenses of any of Arbe or ITAC incurred or payable as of the
Closing and not paid prior to the Closing in connection with the consummation of the Transactions, including,
without limitation,
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any amounts payable to professionals (including investment bankers, brokers, finders, attorneys, accountants and
other consultants and advisors) retained by or on behalf of ITAC or Arbe, including any all deferred expenses
(including fees and commissions payable to underwriter of ITAC’s IPO).

“Trust Account” means the trust account that holds the proceeds of the IPO and of the concurrent sale of the
ITAC Private Warrants.

“Trust Agreement” means the investment management trust agreement effective September 11, 2020, between
ITAC and Continental Stock Transfer & Trust Company, LLC.

“U.S. dollar,” “USD,” “US$” and “$” mean the legal currency of the United States.
“U.S. GAAP” means generally accepted accounting principles in the United States.
“U.S.” means the United States of America.

“Units” means Units issued in the IPO, each consisting of one share of ITAC Class A Common Stock and one
Public Warrant.

“Voting Agreements” means the agreements pursuant to which certain holders of Arbe Preferred Shares and/or
Arbe Ordinary Shares agreed to vote their shares of Arbe in favor of the Merger.

“VWAP” means, for any security as of any date(s), the dollar volume-weighted average price for such security
on the principal securities exchange or securities market on which such security is then traded during the period
beginning at 9:30:01 a.m., New York time, and ending at 4:00:00 p.m., New York time, as reported by
Bloomberg through its “HP” function (set to weighted average) or, if the foregoing does not apply, the dollar
volume-weighted average price of such security in the overthe-counter market on the electronic bulletin board
for such security during the period beginning at 9:30:01 a.m., New York time, and ending at 4:00:00 p.m.,
New York time, as reported by Bloomberg, or, if no dollar volume-weighted average price is reported for such
security by Bloomberg for such hours, the average of the highest closing bid price and the lowest closing ask
price of any of the market makers for such security as reported by OTC Markets Group Inc. If the VWAP cannot
be calculated for such security on such date(s) on any of the foregoing bases, the VWAP of such security on such
date(s) shall be the fair market value as determined reasonably and in good faith by a majority of the
disinterested independent directors of the board of directors (or equivalent governing body) of Arbe. All such
determinations will be appropriately adjusted for any stock dividend, stock split, stock combination,
recapitalization or other similar transaction during such period.

“Warrant Agreement” means that certain warrant agreement, dated as of September8, 2020, between ITAC and
Continental Stock Transfer & Trust Company, LLC.




Table of Contents

SUMMARY OF THE MATERIAL TERMS OF THE MERGER

The descriptions below of the material terms of the Merger are intended to be summaries of such terms. Such
descriptions do not purport to be complete and are qualified in their entirety by reference to the terms of the
Business Combination Agreement, which is filed as an exhibit to the registration statement of which this proxy
statement/prospectus is a part.

The parties to the Business Combination Agreement are Arbe, Merger Sub and ITAC. Pursuant to the Business
Combination Agreement:

i

iil.

Pursuant to the Recapitalization, prior to the Effective Time but contingent upon the completion of the
Merger, (a) each Exercising Arbe Warrant will be exercised to purchase Arbe Ordinary Shares or
Arbe Preferred Shares in accordance with the terms of Exercising Arbe Warrants, (b) immediately
following such exercise by the holders of Exercising Arbe Warrants, each outstanding Arbe Preferred
Share shall be converted into Arbe Ordinary Shares in accordance with the Arbe Existing Articles and
(c) Arbe will effect a recapitalization of the Arbe Ordinary Shares so that the holders of the Arbe
Ordinary Shares (and options and warrants to acquire Arbe Ordinary Shares that are not converted to
Arbe Ordinary Shares in the Recapitalization) will have shares (or the right to acquire shares, as
applicable) valued at $10.00 per share having a total value of $525,000,000, plus the amount of any
ITAC transaction expenses (other than expenses related to the PIPE Investment) in excess of
$7,000,000, on a fully diluted basis (the ratio at which Company Ordinary Shares are recapitalized
being referred to herein as the Conversion Ratio); and (d) with respect to outstanding options and
warrants to purchase Arbe Ordinary Shares, the number of Arbe Ordinary Shares issuable upon
exercise of such security will be multiplied by the Conversion Ratio and the exercise price of such
security will be multiplied by the Conversion Ratio. The Business Combination Agreement does not
provide for any purchase price adjustments (other with respect to ITAC transaction expenses above
$7,000,000, as described above, for which there is no post-closing adjustment). No fractional Arbe
Ordinary Shares shall be issued to holders of Arbe Ordinary Shares, and any fractional shares will be
rounded to the next higher integral number of Arbe Ordinary Shares.

Immediately prior to the Effective Time, but after the Recapitalization, subject to the next sentence,
the PIPE Investors will purchase 10,000,000 shares of ITAC Class A Common Stock at a purchase
price of $10.00 per share, for a total purchase price of $100,000,000 pursuant to the PIPE
Subscription Agreements. Notwithstanding the forgoing, pursuant to the PIPE Subscription
Agreements, Arbe has the right to issue to the PIPE Investors a total of 10,000,000 Arbe Ordinary
Shares after the completion of the Recapitalization, in which event ITAC will no longer have an
obligation to sell ITAC Class A Common Stock to the PIPE Investors and the PIPE Investors shall
have no right to purchase ITAC Class A Common Stock from ITAC. For the avoidance of doubt, the
PIPE Investors shall not participate in the Recapitalization.

Following the consummation of the Recapitalization, Merger Sub will, at the Effective Time, be
merged with and into ITAC, which will continue as a wholly-owned subsidiary of Arbe, and in
connection therewith, (a) each share of ITAC Common Stock issued and outstanding immediately
prior to the Effective Time, including shares of ITAC Class A Stock, if any, issued in a PIPE
Investment to be consummated immediately prior to the Effective Time, be cancelled, in exchange
for the right of the holder thereof to receive an equal number of Arbe Ordinary Shares, and (b) each
ITAC Warrant outstanding immediately prior to the Effective Time will be exchanged for the right to
receive an Arbe Warrant to purchase the same number of Arbe Ordinary Shares at the same exercise
price during the same exercise period as the ITAC Warrant being exchanged.

The Existing ITAC Charter shall be amended and restated substantially in the form of the Restated
ITAC Charter, and each issued and outstanding share of common stock, of Merger Sub will become
and be converted into the right to receive one share of common stock, par value $0.01 per share, of
ITAC, with the result that the Surviving Company will become a direct, wholly-owned subsidiary of
Arbe.

As aresult of the Recapitalization, each Continuing Arbe Warrant and each Outstanding Arbe Option
will become a warrant or an option to purchase such number of Arbe Ordinary Shares, in each
instance determined by (i) multiplying the number of Arbe Ordinary Shares issuable upon such
exercise of such security by the Conversion Ratio and (ii) dividing the exercise price of such security
by the Conversion Ratio. All fractional Arbe Ordinary Shares will be rounded to the next higher
integral number of Arbe Ordinary Shares, and the adjusted purchase price or exercise price will be
computed to two decimal places.
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Upon consummation of the Merger, Arbe will become a publicly traded company. Arbe intends to apply for

listing of the Arbe Ordinary Shares and Arbe Warrants on Nasdaq under the proposed symbols “ARBE” and

“ARBEW,” respectively, to be effective at the consummation of the Merger. It is a condition of the

consummation of the Merger that the Arbe Ordinary Shares are approved for listing on Nasdaq (subject only to
official notice of issuance thereof). While trading on Nasdaq is expected to begin on the first business day
following the date of completion of the Merger, there can be no assurance that Arbe’s securities will be listed on

Nasdaq or that a viable and active trading market in the securities will develop following the consummation of
the Merger

Upon the consummation of the Merger, the number of directors of Arbe will be set at seven persons, with the
initial post-Closing directors being those persons named under “Management of Arbe Following the Merger.”
The Business Combination Agreement provides that these directors will be selected as follows: (i) four directors
will be designated by Arbe, at least two of whom will be independent directors, (ii) one director designated by
ITAC, and (iii) two independent directors mutually agreed on by Arbe and ITAC. The independent directors will
meet the Nasdaq definition of independent director. Upon completion of the Merger, the current officers of Arbe
will remain officers of Arbe, holding equivalent positions to those held by them with Arbe prior to the Merger.
See the section entitled “Management of Arbe Following the Merger.”

Each party agreed in the Business Combination Agreement to use its commercially reasonable efforts to effect
the Closing. The Business Combination Agreement also contains certain customary covenants by each of the
parties relating to their respective business and operations during the period between the signing of the Business
Combination Agreement and the earlier of (x) the Closing or (y) the earlier termination of the Business
Combination Agreement in accordance with its terms (the “Interim Period”), in each instance, and as more
thoroughly described in the Business Combination Agreement, including those relating to: (i) the provision of
access to their properties, books and personnel; (ii) the operation of their respective businesses in the ordinary
course of business; (iii) the provision of financial statements by Arbe to ITAC; (iv) ITAC’s public filings; (v) no
insider trading; (vi) notifications of certain breaches, consent requirements or other matters; (vii) efforts to
consummate the Closing; (viii) further assurances; (ix) public announcements; and (x) confidentiality. Each
party also agreed, during the Interim Period, not to solicit or enter into any inquiry, proposal or offer, or any
indication of interest in making an offer or proposal for an alternative competing transaction, to notify the others
as promptly as practicable in writing of the receipt of any inquiries, proposals or offers, requests for information
or requests relating to an alternative competing transaction or any requests for non-public information relating to
such transaction, and to keep the other party informed of the status of any such inquiries, proposals, offers or
requests for information. The Business Combination Agreement also contains certain customary post-Closing
covenants regarding (a) maintenance of books and records; (b) indemnification of directors and officers and the
purchase of tail directors’ and officers’ liability insurance; and (c) use of trust account proceeds.

The Business Combination Agreement contains conditions to Closing customary for a transaction of this nature,
including the following mutual conditions of the parties (unless waived to the extent legally permissible):
(i) approval of the shareholders of ITAC and Arbe; (ii) approvals of any required governmental authorities and
completion of any antitrust expiration periods; (iii) receipt of specified third party consents; (iv) no law or order
preventing the Transaction; (v) the Registration Statement having been declared effective by the SEC; (vi) no
material uncured breach by the other party; (vii) no occurrence of a Material Adverse Effect with respect to the
other party; (viii) the satisfaction of the $5,000,001 minimum net tangible asset test by Arbe or ITAC;
(ix) approval of Arbe’s Nasdaq listing application; and (x) reconstitution of the Post-Closing Board as
contemplated under the Business Combination Agreement.

In addition, unless waived by Arbe, the obligations of Arbe and Merger Sub to consummate the Merger are
subject to the satisfaction of the following additional Closing conditions, in addition to the delivery by ITAC of
customary certificates and other Closing deliverables: (i) the representations and warranties of ITAC being true
and correct as of the date of the Business Combination Agreement and as of the Closing (subject to certain
materiality qualifiers); (ii) ITAC having performed in all material respects its obligations and complied in all
material respects with its covenants and Agreements under the Business Combination Agreement required to be
performed or complied with by it on or prior to the date of the Closing; (iii) absence of any Material Adverse
Effect with respect to ITAC since the date of the Business Combination Agreement which is continuing and
uncured; (iv) the execution of the Founder Lock-Up Agreement; and (v) at the Closing, ITAC will have at least
$100,000,000 in cash and cash equivalents, including funds remaining in the trust account (after giving effect to
the completion and payment of any redemptions) and the proceeds of any PIPE Investment (including any PIPE
Investment directly into Arbe, as described above), prior to paying any of ITAC’s expenses and liabilities due at
the Closing.
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Unless waived by ITAC, the obligations of ITAC to consummate the Merger are subject to the satisfaction of the
following additional Closing conditions, in addition to the delivery by Arbe and Merger Sub of customary
certificates and other Closing deliverables: (i) the representations and warranties of Arbe and Merger Sub being
true and correct as of the date of the Business Combination Agreement and as of the Closing (subject to certain
materiality qualifiers); (ii) Arbe and Merger Sub having performed in all material respects their respective
obligations and complied in all material respects with their respective covenants and Agreements under the
Business Combination Agreement required to be performed or complied with by them on or prior to the date of
the Closing; (iii) absence of any Material Adverse Effect with respect to Arbe or Merger Sub since the date of the
Business Combination Agreement which is continuing and uncured; (iv) the Lock-Up Agreements (as described
below) being in full force and effect as of the Closing; and (v) non-competition Agreements (in a form to be
mutually agreed prior to Closing) having been executed and delivered by certain executive officers of Arbe and
be in full force and effect as of the Closing.

The Business Combination Agreement may be terminated under certain customary and limited circumstances at
any time prior to the Closing, including: (i) by mutual written consent of ITAC and Arbe; (ii) by either ITAC or
Arbe if any of the conditions to Closing have not been satisfied or waived by August 31, 2021; (iii) by either
ITAC or Arbe if a governmental authority of competent jurisdiction has issued an order or taken any other action
permanently restraining, enjoining or otherwise prohibiting the Transaction, and such order or other action has
become final and non-appealable; (iv) by either ITAC or Arbe in the event of the other party’s uncured breach, if
such breach would result in the failure of a closing condition (and so long as the terminating party is not also in
breach under the Business Combination Agreement); (v) by ITAC if there has been a Material Adverse Effect on
Arbe and its subsidiaries on a consolidated basis following the date of the Business Combination Agreement that
is uncured and continuing; (vi) by Arbe if there has been a Material Adverse Effect on ITAC following the date
of the Business Combination Agreement that is uncured and continuing; and (vii) by either ITAC or Arbe if
Arbe holds a special meeting of its shareholders to approve the Business Combination Agreement and the
Transaction and such approval is not obtained.

Pursuant to the Business Combination Agreement, Arbe entered into a Founder Registration Rights Amendment
pursuant to which Arbe agreed to assume ITAC’s obligations under the registration rights agreement signed by
ITAC and the Sponsor at the time of ITAC’s initial public offering.

Pursuant to the Business Combination Agreement, Arbe agreed to file a registration statement on Form F-1
covering (i) sale by the holders of the Arbe Ordinary Shares which are outstanding immediately following the
Recapitalization (but prior to the PIPE Investment and the issuance of Arbe Ordinary Shares and Arbe Warrants
to the holders of ITAC Common Stock and ITAC Warrants) and (ii) the issuance of Arbe Ordinary Shares upon
exercise of Continuing Warrants. Certain Arbe significant shareholders and insiders have executed a lock -up
agreement pursuant to which each of them agreed during the one-year period subsequent to the Closing not to
sell any of their Arbe Ordinary Shares, subject to release if and to the extent certain stock price levels are
reached. These lock-up agreements apply to shares registered pursuant to a registration statement on Form E1.

Pursuant to the PIPE Subscription Agreements, Arbe also agreed to file a registration statement covering the
Arbe Ordinary Shares issued in the PIPE Investment (or any ITAC Shares issues in the PIPE Investment and
converted into Arbe Ordinary Shares in connection with the consummation of the Merger).

9
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QUESTIONS AND ANSWERS ABOUT THE PROPOSALS

Q. Why am I receiving this proxy
statement/prospectus?

Q. In addition to the Business
Combination Proposal, what is
being voted on at the Special
Meeting?

Q. Why is ITAC proposing the
Merger?

A. ITAC and Arbe have agreed to pursue the Merger under and in
accordance with the terms of the Business Combination Agreement that is
described in this proxy statement/prospectus. A copy of the Business
Combination Agreement is attached to this proxy statement/prospectus
as Annex A and ITAC encourages its stockholders to read it in its entirety.

ITAC’s stockholders are being asked to consider and vote upon a proposal
to approve the Business Combination Agreement and certain other related
matters, which, among other things, provides for Merger Sub to be merged
with and into ITAC with ITAC being the surviving corporation in the
Merger and becoming a wholly-owned subsidiary of Arbe, and the holders
of ITAC Common Stock and ITAC Warrants becoming holders of Arbe

Ordinary Shares and Arbe Warrants, respectively. See *“ Proposal No. 1 —
The Business Combination Proposal” and “Description of the Business
Combination Agreement.”

A. In addition to the Business Combination Proposal, ITAC’s stockholders
are being asked to vote to adopt the Restated ITAC Charter, which changes
the name of ITAC to Autobot HoldCo, Inc., changes the authorized capital
stock to 100 shares of common stock and otherwise restates the Existing
ITAC Charter to a certificate of incorporation appropriate for a privately -
owned corporation. Following the consummation of the Merger, ITAC will
become a wholly-owned subsidiary of Arbe. See the “Proposal No. 2 —
ITAC Charter Proposal.”

The ITAC stockholders may also be asked to consider and vote upon a
proposal to adjourn the meeting to a later date or dates to permit further
solicitation and voting of proxies if, based upon the tabulated vote at the
time of the Special Meeting, ITAC would not have been authorized to
consummate the Merger. See the section entitled “Proposal No. 3 — The
Adjournment Proposal.”

ITAC will hold the Special Meeting of its stockholders to consider and vote
upon these proposals. This proxy statement/prospectus contains important
information about the proposed Merger and the other matters to be acted
upon at the Special Meeting. Stockholders should read it, including the
documentation annexed hereto, carefully.

The vote of stockholders is important. Stockholders are encouraged to
submit their completed proxy card as soon as possible after carefully
reviewing this proxy statement/prospectus.

A. ITAC was organized to effect a merger, capital stock exchange, asset
acquisition or other business combination similar to the Merger with one or
more businesses or entities.

ITAC completed its IPO of 7,500,000 Units on September 11, 2020, with
each Unit consisting of one share of ITAC Class A Common Stock and one
ITAC Public Warrant, concurrently with a private placement of 3,075,000
ITAC Private Warrants for $3,075,000. Each ITAC Warrant (both the
Public Warrants and the Private Warrants) entitles the holder to purchase
one share of ITAC Class A Common Stock at a price of $11.50. On October
13, 2020, the Company completed the sale of an additional 123,600 Units
that were subject to the underwriters’ over-allotment option at $10.00 per
Unit, generating gross proceeds of $1,236,000. Following the closing of the
over-allotment option, an aggregate amount of $76,998,360 has been placed
in the Trust Account established in connection with the IPO. Since the IPO,
ITAC’s activity has been limited to the evaluation of Merger candidates.
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Q. What will happen to ITAC’s
securities upon consummation of
the Merger?

Q. What will happen in the
Merger?

Arbe is a provider of 4D Imaging Radar solutions, and is leading a radar
revolution, enabling truly safe driver-assist systems today while paving the
way for fully autonomous driving. Arbe is empowering automakers, tier-1
companies, and enabling autonomous ground vehicles, commercial and
industrial vehicles, and a wide array of safety applications with next-
generation sensing and paradigm-changing perception. Arbe’s Imaging
Radar offers an order of magnitude higher resolution than any other
competing radar solution in the market, and is an essential sensor for L2+
and higher levels of autonomy. Arbe’s solution includes an RF chipset with
the largest channel array in the industry, a groundbreaking radar processor
chip, and artificial intelligence (Al)-based post-processing. Founded in
2015, Arbe has offices in Israel and the United States.

Based on ITAC’s due diligence investigations of Arbe and the industry in
which it operates, including the financial and other information provided by
Arbe in the course of their negotiations, ITAC believes that Arbe has an
appealing growth profile and that the proposed Merger presents a
compelling valuation. As a result, ITAC believes that the proposed Merger
with Arbe will provide ITAC stockholders with an opportunity to participate
in a company with significant growth potential. See the section entitled
“Proposal No. 1 — The Business Combination Proposal — The ITAC
Board of Directors’ Reasons for the Merger.”

A. Each outstanding ITAC Unit will be separated into its components — the
ITAC Common Stock and the ITAC Warrants — and the ITAC Units will

cease to trade. The ITAC Units, ITAC Class A Stock and the ITAC

Warrants are currently listed on Nasdaq under the symbols “ITACU,”
“ITAC” and “ITACW,” respectively. ITAC’s securities will cease trading

following the consummation of the Merger. Arbe intends to apply for listing
of the Arbe Ordinary Shares and Arbe Warrants on Nasdaq under the
proposed symbols “ARBE” and “ARBEW,” respectively, to be effective
upon consummation of the Merger. While trading on Nasdaq is expected to
begin on the first business day following the consummation of the Merger,
there can be no assurance that Arbe’s securities will be listed on Nasdaq or
that a viable and active trading market will develop. A Nasdaq listing is a
condition to Arbe’s obligation to close, so, unless Arbe waives the closing
condition, the Merger will not be completed if the Arbe Ordinary Shares are
not listed on Nasdaq. See “Risk Factors — Risks Related to the Merger’ for
more information.

A. Subject to the terms and conditions set forth in the Business Combination
Agreement, at the Closing, Merger Sub will merge with and into ITAC, with
ITAC surviving as a wholly-owned subsidiary of Arbe. Each share of ITAC
Common Stock will become and be converted into the right to receive one
Arbe Ordinary Share and each ITAC Warrant will become and be converted
into the right to receive an Arbe Warrant to purchase the same number of
Arbe Ordinary Shares at the same exercise price per share as the ITAC
Warrant, which is $11.50 per share.

More specifically, immediately following Closing, assuming the “No
Redemption Scenario”:

+ All of the outstanding shares of ITAC Common Stock, consisting of
(i) 7,774,836 shares of ITAC Class A Common Stock, of which
7,623,600 are held by the Public Stockholders, (ii) 1,905,900 shares
ITAC Class B Common Stock held by the Sponsor, and (iii)
10,000,000 shares of ITAC Class A Common to be held by the PIPE
Investors (unless Arbe elects to issue 10,000,000 Arbe Ordinary Shares
to the PIPE Investors directly) will be converted into the right receive a
total of 19,680,736 Arbe Ordinary Shares.

11




Table of Contents

Q. Are the proposals conditioned
on one another?

Q. What will be the relative equity
stakes of ITAC’s  public
stockholders, the Sponsor, the
PIPE Investors and Arbe’s
existing shareholders in Arbe upon
completion of the Merger?

« All of the outstanding ITAC Warrants, consisting of (i) 7,623,600
ITAC Public Warrants held by ITAC’s Public Stockholders and (ii)
3,112,080 ITAC Private Warrants, will become and be converted into a
total of 10,735,680 Arbe Warrants. In addition, the Sponsor may, but is
not obligated to, lend funds to ITAC as may be required for working
capital, in connection with the business combination. Such working
capital loans would be convertible into ITAC Private Warrants at a
price of $1.00 per warrant (which, for example, would result in the
holders being issued 1,500,000 ITAC warrants if $1,500,000 of notes
were converted. ITAC has issued its $250,000 non-interest bearing
promissory note to the Sponsor and the Sponsor has funded $100,000
under the note as of the date of the proxy statement/prospectus. This
note, by its terms, is convertible at the election of the holder, into one
ITAC Private Warrant for each dollar of the outstanding principal
amount of the note that is converted. ITAC has waived its right to
convert the note, which will be paid at closing. In connection with
ITAC’s initial public offering, ITAC issued to Maxim an option to
purchase up to a total of 203,296 units (each consisting of one share of
ITAC Common Stock and one redeemable ITAC public warrant to
purchase one share of ITAC Common Stock at $11.50 per unit,
commencing on the later of (i) the consummation of a business
combination by ITAC and (ii) six months from September 11, 2020.
Pursuant to the Merger, this unit purchase option will become an option
to purchase 203,296 units, each unit consisting of one Arbe Ordinary
Shares and one Arbe Warrant.

» After the Recapitalization, at the Effective Time, the Arbe security
holders will hold a total of 48,275,832 Arbe Ordinary Shares, Arbe
Continuing Warrants to purchase 228,076 Arbe Ordinary Shares and
Arbe Continuing Options to purchase a total of 3,996,092 Arbe
Ordinary Shares. Accordingly, after the consummation of the Merger
and the issuance of the PIPE Shares, there will be a total of
(i) 67,956,568 Arbe Ordinary Shares outstanding, and (ii) an additional
10,938,976 Arbe Ordinary Shares reserved issuance upon exercise of
the (x) the Arbe Warrants issuable in exchange for the 7,623,600 ITAC
Public Warrants and 3,105,900 ITAC Private Warrants, (y) 203,296
Arbe Ordinary Shares issuable upon the exercise of the Underwriter’s
unit purchase option and 203,296 Arbe Ordinary Shares issuable upon
exercise of the Arbe Warrants issuable upon exercise of the
underwriter’s unit purchase option, and (z) 4,224,168 shares issuable
upon exercise of the Arbe Continuing Warrants (228,076 shares) and
the Outstanding Arbe Options (3,996,092 shares). In addition, ITAC
Private Warrants may be issued upon conversion of the ITAC
convertible promissory note issued to the Sponsor. However, the
Sponsor has advised ITAC that it does not intend to convert the
convertible note.

Yes. The Merger is conditioned on the approval of Restated Charter
Proposal and the Restated Charter Proposal is conditioned on the approval
of the Business Combination Proposal. The Adjournment Proposal is not
conditioned upon the approval of any other proposal.

A. Upon consummation of the Merger, Arbe will become a public company
and ITAC will become a wholly-owned subsidiary of Arbe. In connection
therewith, the former security holders of ITAC and the PIPE Investors will
all become security holders of Arbe.
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ITAC public stockholders
Sponsor?®

Maxim

PIPE Investors

Existing Arbe shareholders®
Total

Upon consummation of the Merger, assuming the No Redemption Scenario
and after giving effect to the Recapitalization, the post-Closing share
ownership of Arbe Ordinary Shares would be as follows:

Arbe Ordinary Arbe Ordinary
Shares” Shares"”
Assuming No Assuming Maximum
Redemption Redemption

Shares % Shares %
7,623,600 (11.22)% 0 (0.00)%
1,905,900 (2.80)% 1,905,900 (3.16)%
151,236 (0.22)% 151,236 0.25)%
10,000,000 (14.72)% 10,000,000 (16.57)%
48,275,832 (71.04)% 48,275,832 (80.02)%

67,956,568  (100.00)% 60,332,968 (100.00)%

(1) Excludes all 10,938,976 ITAC Warrants, including ITAC Warrants issuable upon exercise of Maxim’s unit purchase

option.

(2)  Excludes Arbe Ordinary Shares issuable upon exercise of ITAC Private Warrants.
(3)  Excludes Arbe Continuing Warrants and Outstanding Arbe Options to purchase a total of 4,224,168 Arbe Ordinary

Shares.

Q. What are the U.S. Federal
income tax consequences of the
Merger to U.S. holders of ITAC
Common Stock and/or Public
Warrants?

The number of Arbe Ordinary Shares to be held by the existing Arbe
Shareholders reflects the Recapitalization and is subject to increase in the
event that ITAC’s Transaction Expenses (other than expenses relating to the
PIPE Investment) exceed $7,000,000. See “The Business Combination
Agreement.”

Pursuant to the Existing ITAC Charter, in connection with the completion of
the Merger, each ITAC Public Stockholder may elect to have its shares
redeemed for cash at the applicable redemption price per share calculated in
accordance with the Existing ITAC Charter. Payment for such redemptions
will come from the Trust Account. To the extent ITAC’s Public

Stockholders elect to have their shares redeemed, the consideration to be
paid and the relative ownership table described above will be modified
accordingly. A final ownership calculation will be disclosed upon Closing

of the Merger.

A. As described more fully under the section entitled “Certain Material
U.S. Federal Income Tax Considerations — U.S. Holders — U.S. Federal
Income Tax Considerations of the Merger,” the parties have structured the
Merger to meet the relevant requirements provided in U.S. tax law to qualify
the Merger as a tax-free reorganization (a “reorganization”) within the
meaning of Section 368(a) of the Internal Revenue Code of 1986, as
amended (the “Code”) to U.S. Holders (as defined below) of ITAC
Common Stock and/or ITAC Warrants. However, since there is currently
insufficient authority from the Internal Revenue Service that is factually on
point with the Merger regarding satisfaction of all of the requirements under
U.S. tax law allowing such tax-free treatment, the parties to the Merger can
provide no assurance that treatment as a tax-free reorganization will result
for the exchanging stockholders. Accordingly, there are significant factual
and legal uncertainties as to whether the Merger will qualify as a
reorganization within the meaning of Code Section 368.

In addition, Section 367(a) of the Code and the Treasury regulations
promulgated thereunder, in certain circumstances, may impose additional
requirements for certain U.S. Holders to qualify for tax-deferred treatment
with respect to the exchange of ITAC Common Stock and/or ITAC
Warrants in the Merger.
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Q. What are the U.S. federal
income tax consequences of
exercising my redemption rights?

Q. Did the ITAC board of
directors obtain a third-party
valuation or fairness opinion in
determining whether or not to
proceed with the Merger?

Q. How many votes do I have at
the Special Meeting?

Q. What vote is required to
approve the proposals presented at
the Special Meeting?

The tax consequences of the Merger are complex and will depend on your
particular circumstances. For a more detailed discussion of the U.S. federal
income tax considerations of the Merger for U.S. Holders of ITAC Common
Stock and/or ITAC Warrants, including the application of Section 367(a) of
the Code, see the section entitled “Certain Material U.S. Federal Income
Tax Considerations — U.S. Holders — U.S. Federal Income Tax
Considerations of the Merger.” 1f you are a U.S. Holder whose ITAC
Common Stock and/or ITAC Warrants are exchanged in the Merger, you
are urged to consult your tax advisor to determine the tax consequences
thereof.

The summary above is qualified in its entirety by the more detailed
discussion provided in the section entitled “Certain Material U.S. Federal
Income Tax Considerations.”

A. Whether the redemption is subject to U.S. federal income tax depends on
the particular facts and circumstances. Please see the section entitled
“Certain Material U.S. Federal Income Tax Considerations — U.S.
Holders — U.S. Holders Exercising Redemption Rights with Respect to
ITAC Common Stock” or “Certain Material U.S. Federal Income Tax
Considerations — Non-U.S. Holders — Non-U.S. Holders Exercising
Redemption Rights with Respect to ITAC Common Stock” for additional
information. You are urged to consult your tax advisors regarding the tax
consequences of exercising your redemption rights.

A. The ITAC board of directors did not obtain a third-party valuation or
fairness opinion in connection with the board’s determination to approve the
Merger with Arbe and entry into the Business Combination Agreement. The
officers and directors of ITAC have substantial experience in evaluating the
operating and financial merits of companies from a wide range of industries
and concluded that their experience and backgrounds, together with the
experience and sector expertise of ITAC’s financial advisors, enabled them
to make the necessary analyses and determinations regarding the Merger
with Arbe. In addition, ITAC’s officers and directors and its advisors have
substantial experience with mergers and acquisitions. Accordingly,
investors will be relying on the information contained herein and on the
judgment of the ITAC board of directors in valuing Arbe’s business, and
assuming the risk that the board of directors may not have properly valued
such business.

A. ITAC stockholders are entitled to one vote at the Special Meeting for
each share of ITAC Common Stock held of record as of , 2021, the
record date for the Special Meeting. As of the close of business on the
record date, there were 9,680,736 shares of ITAC Common Stock
outstanding. This number includes 7,774,836 shares of ITAC Class A
Common Stock and 1,905,900 shares of ITAC Class B Common Stock. The
holders of the ITAC Class A Common Stock and the Class B Common
Stock vote together as a single class of ITAC Common Stock.

A. The approval of the Business Combination Proposal and the Restated
Charter Proposal require the affirmative vote of the holders of a majority of
the outstanding shares of ITAC Common Stock entitled to vote. The
approval of the Adjournment Proposal, if presented, will require the
affirmative vote of a majority of the votes cast by holders of shares of ITAC
Common Stock present and entitled to vote at the Special Meeting. The
holders of the ITAC Common Stock, which includes the ITAC Class A
Common Stock and ITAC Class B Common Stock, vote as a single class. A
stockholder’s failure to vote by proxy or to vote virtually at the Special
Meeting will have the same effect as voting “Against” the Business
Combination Proposal and the ITAC Charter Proposal but, assuming a
quorum is established, will have no effect on the Adjournment Proposal.
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Q. What constitutes a quorum at
the Special Meeting?

Q. How do the insiders of ITAC
intend to vote on the proposals?

Q. What interests do the Sponsor
and the current officers and
directors of ITAC have in the
Merger?

A. Holders of a majority in voting power of ITAC Common Stock issued
and outstanding and entitled to vote at the Special Meeting constitute a
quorum. In the absence of a quorum, the chairman of the meeting has power
to adjourn the Special Meeting. As of the record date, the presence, in
person or by proxy, of 4,840,369 shares of ITAC Common Stock is required
to achieve a quorum.

A. The Sponsor beneficially owns and is entitled to vote an aggregate of
approximately 19.7% of the outstanding shares of ITAC’s Common Stock.
The Sponsor has agreed to vote its securities in favor of each of the
proposals.

A. In considering the recommendation of the ITAC board of directors to
vote in favor of the Merger, ITAC stockholders should be aware that, aside
from their interests as stockholders, the Sponsor and certain of ITAC’s
directors and officers have interests in the Merger that are different from, or
in addition to, those of other stockholders generally. ITAC’s directors were
aware of and considered these interests, among other matters, in evaluating
the Merger, in recommending to stockholders that they approve the Merger
and in Agreeing to vote their shares in favor of the Merger. Stockholders
should take these interests into account in deciding whether to approve the
Merger. These interests include, among other things, the fact that:

« ITAC’s chief executive officer is the managing member of the Sponsor
and has an economic interest in the Sponsor and the other directors of
ITAC have an equity interest in the Sponsor.

» If the Merger with Arbe or another business combination is not
consummated by ITAC by the Deadline Date, which is December 11,
2021 (15 months from the closing of the ITAC’s IPO) which date may
be extended for up to two periods of three months upon payment to the
Trust Account of $762,360 for each three-month extension, ITAC will
cease all operations except for the purpose of winding up, redeeming
100% of the outstanding Public Shares for cash and, subject to the
approval of its remaining stockholders and its board of directors,
dissolving and liquidating. In such event, the ITAC Common Stock
held by the Sponsor, which was acquired for an aggregate purchase
price of $25,000 prior to the IPO, would be worthless because the
Sponsor is not entitled to participate in any redemption or distribution
with respect to such shares. Such shares had an aggregate market value
of § based upon the closing price of $ per share on Nasdaq
on 2021, the record date for the Special Meeting. On the other hand,
if the Merger is consummated, outstanding shares of ITAC Common
Stock and ITAC Private Warrants owned by the Sponsor will be
converted into the right to receive an equal number of Arbe Ordinary
Shares and Arbe Warrants.

. The Sponsor purchased 3,112,080 ITAC Private Warrants from
ITAC for $1.00 per ITAC Private Warrant. This purchase took place
on a private placement basis simultaneously with the consummation of
the IPO. A portion of the net proceeds of the IPO (including the net
proceeds of the underwriters’ partial exercise of the over-
allotment option) and the simultaneous private placement of the ITAC
Private Warrants, for a total of $76,998,360 was placed in the Trust
Account. Such ITAC Private Warrants had an aggregate market value
of § based upon the closing price of $ per Public Warrant on
Nasdaq on , 2021. The ITAC Private Warrants and the ITAC
Common Stock underlying the ITAC Private Warrants will become
worthless if ITAC does not consummate an initial business
combination by the Deadline Date. On the other hand, if the Merger is
consummated, each outstanding ITAC Warrant will become an Arbe
Warrant exercisable to purchase one Arbe Ordinary Share following
consummation of the Merger and each outstanding share of ITAC
Common Stock will be converted into one Arbe Ordinary Share.

15




Table of Contents

Q. Do I have redemption rights?

Q. How do I
redemption rights?

exercise

my

« If ITAC is unable to complete an initial business combination by
December 11, 2021, or such later date to which the date may be
extended, the Sponsor will be liable to ensure that the proceeds in the
Trust Account are not reduced by the claims of a target business or
claims of vendors or other entities that are owed money by ITAC for
services rendered or contracted for or products sold to ITAC, but only
if such a vendor or target business has not executed a waiver.

* The Business Combination Agreement provides that following the
Merger, Arbe will maintain for not less than six years from the
Closing, provisions in its organizational documents regarding the
indemnification and exoneration of officers and directors that are no
less favorable to such persons than the provisions in ITAC’s Existing
Charter.

» E. Scott Crist, ITAC’s chief executive officer and a director, will be
ITAC’s designee to the Arbe board of directors upon the effectiveness
of the Merger. As a director, in the future he may receive any cash
fees, stock options or stock awards that the Arbe board of directors
determines to pay to its directors.

A. If you are a holder of Public Shares, you have the right to request that
ITAC redeem all or a portion of your Public Shares for cash provided that
you follow the procedures and deadlines described elsewhere in this proxy
statement/prospectus regardless of whether your vote in favor or or against
the Merger or whether you vote at all. Public Stockholders may elect to
redeem all or a portion of the public shares held by them regardless of how
they vote in respect of the Business Combination Proposal or any other
proposal set forth herein. If you wish to exercise your redemption rights, see
the answer to the next question: “How do I exercise my redemption rights?”

Notwithstanding the foregoing, a Public Stockholder, together with any
affiliate of such Public Stockholder or any other person with whom such
Public Stockholder is acting in concert or as a “group” (as defined in
Section 13(d)(3) of the Exchange Act), will be restricted from redeeming its
Public Shares with respect to more than an aggregate of 15% of the public
shares. Accordingly, if a Public Stockholder, alone or acting in concert or as
a group, seeks to redeem more than 15% of the Public Shares, then any such
shares in excess of that 15% limit would not be redeemed for cash. This
restriction on redemption does not restrict the ability of such stockholders to
vote all of their shares for or against the proposals submitted at the Special
Meeting. In addition, pursuant to ITAC’s Charter, in no event will ITAC
redeem public shares in an amount that would cause its net tangible assets
(as determined in accordance with Rule 3a51-1(g)(1) of the Exchange Act)
to be less than $5,000,001. In such case, ITAC would not proceed with the
redemption of Public Shares and the Merger, and instead may search for an
alternate initial business combination.

The Sponsor has agreed to waive its redemption rights in connection with
the consummation of the Merger with respect to all of the shares of ITAC
Common Stock held by the Sponsor in connection with the consummation
of the Merger. See the section titled “Special Meeting of ITAC
Stockholders — Redemption Rights” for the procedures to be followed if you
wish to redeem your shares for cash.

A. In order to exercise your redemption rights, you must, prior to 5:00 p.m.,
Eastern time on , 2021 (two business days before the Special Meeting),
(x) submit a written request, which includes the name of the beneficial
owner of the Public Shares to be redeemed, to ITAC’s transfer agent that
ITAC redeem your Public Shares for cash, and (y) deliver your stock to
ITAC’s transfer agent physically or electronically through the Depository
Trust Company (“DTC”). The address of Continental Stock Transfer &
Trust Company, ITAC’s transfer agent, is listed under the question “ Who
can help answer my questions?” below.
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Q. Do I have appraisal rights if I
object to the proposed Merger?

Q. If T am an ITAC Warrant
holder, can I exercise redemption
rights with respect to my
Warrants?

Q. If T am a Unit holder, can I
exercise redemption rights with
respect to my Units?

Q. I am an ITAC warrant holder.
Why am I receiving this proxy
statement/prospectus?

Any demand for redemption, once made, may be withdrawn at any time
until the date of the Special Meeting. After the date of the Special Meeting,
a demand for redemption may only be withdrawn with ITAC’s written
consent. If you deliver your shares for redemption to ITAC’s transfer agent
and decide within the required timeframe not to exercise your redemption
rights, you may request that ITAC’s transfer agent return the shares to you
(physically or electronically). You may make such request by contacting
ITAC’s transfer agent at the address listed under the question “ Who can
help answer my questions?” below.

A. Under Section 262 of the General Corporation Law of the State of
Delaware, neither the holders of ITAC Common Stock nor the holders of
ITAC Warrants will have appraisal rights in connection with the Merger.

A. No. The holders of ITAC Warrants have no redemption rights with
respect to such securities.

A. No. Holders of outstanding Units must separate the underlying shares of
ITAC Common Stock and ITAC Public Warrants prior to exercising
redemption rights with respect to the Public Shares.

If you hold Units registered in your own name, you must deliver the
certificate for such Units to Continental Stock Transfer & Trust Company,
ITAC’s transfer agent, with written instructions to separate such Units into
Public Shares and ITAC Public Warrants. This must be completed far
enough in advance to permit the mailing of the certificate for the Public
Shares back to you so that you may then exercise your redemption rights
upon the separation of the Public Shares from the Units. See “How do [
exercise my redemption rights?” above. The address of Continental Stock
Transfer & Trust Company is listed under the question “Who can help
answer my questions?” below.

If a broker, bank, or other nominee holds your Units, you must instruct such
broker, bank or nominee to separate your Units. Your nominee must send
written instructions by facsimile to Continental Stock Transfer & Trust
Company, ITAC’s transfer agent. Such written instructions must include the
number of Units to be split and the nominee holding such Units. Your
nominee must also initiate electronically, using DTC’s deposit withdrawal
at custodian (DWAC) system, a withdrawal of the relevant Units and a
deposit of an equal number of ITAC Common Stock and ITAC Public
Warrants. This must be completed far enough in advance to permit your
nominee to exercise your redemption rights upon the separation of the ITAC
Public Shares from the Units. While this is typically done electronically the
same business day, you should allow at least one full business day to
accomplish the separation. If you fail to cause your ITAC Public Shares to
be separated in a timely manner, you will likely not be able to exercise your
redemption rights.

A. Although holders of ITAC Warrants do not have voting rights, as a
holder of ITAC Warrants, which will become Arbe Warrants, you will be
entitled to purchase one Arbe Ordinary Share in lieu of one share of ITAC
Class A Common Stock at a purchase price of $11.50 upon consummation
of the Merger. This proxy statement/prospectus includes important
information about Arbe and the business of Arbe and its subsidiary
following consummation of the Merger. Since holders of ITAC Warrants
will become holders of Arbe Warrants and may become holders of Arbe
Ordinary Shares upon consummation of the Merger, we urge you to read the
information contained in this proxy statement/prospectus carefully.
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Q. What happens to the funds A. Of the net proceeds of ITAC’s IPO (including the net proceeds of the

deposited in the Trust Account
after consummation of the
Merger?

Q. What happens if a substantial
number of Public Stockholders
vote in favor of the Business
Combination Proposal and
exercise their redemption rights?

Q. What happens if the Merger is
not consummated?

Q. When do you expect the
Merger to be completed?

Q. When and where will the
Special Meeting take place?

underwriters’ exercise of their over-allotment option) and the simultaneous
private placement of the ITAC Private Warrants, a total of $76,998,360 was
placed in the Trust Account. After consummation of the Merger, the funds
in the Trust Account will first be released to pay holders of the Public
Shares who exercise redemption rights, and the remained shall thereafter be
released to Arbe to pay fees and expenses incurred by ITAC and Arbe in
connection with the Merger (including deferred fees of an aggregate of
$2,668,260 payable to Maxim in connection with the IPO) and for other
expenses incurred by ITAC following the IPO. All remaining amounts will
remain on the balance sheet of Arbe and utilized at the discretion of the
management team and the post-closing board of directors.

A. Unlike some other blank check companies that require public
stockholders to vote against a merger in order to exercise their redemption
rights, ITAC’s Public Stockholders may vote in favor of or against the
Merger yet still exercise their redemption rights. Accordingly, the Merger
may be consummated even though the funds available from the Trust
Account and the number of Public Stockholders is substantially reduced as a
result of redemption by Public Stockholders. However, the Merger will not
be consummated if, upon the consummation of the Merger, ITAC does not
have at least $5,000,001 in net tangible assets after giving effect to the
payment of amounts that ITAC will be required to pay to redeeming
stockholders upon consummation of the Merger. In the event of significant
redemptions, with fewer Public Shares and Public Stockholders, the trading
market for Arbe Ordinary Shares may be less liquid than the market for
shares of ITAC Common Stock was prior to the Merger and Arbe may not
be able to meet the listing standards for Nasdaq or another national
securities exchange.

A. If the Business Combination Agreement is terminated and the Merger
does not occur, the funds will remain in the Trust Account and ITAC may
thereafter pursue an alternative business combination through and until the
Deadline Date (in such instance, ITAC will remain liable for any and all
expenses that it has incurred from and after the IPO including the
Transaction Expenses incurred thereby in connection with ITAC’s entry into
the Business Combination Agreement). If ITAC does not complete the
Merger with Arbe (or another initial business combination) by the Deadline
Date, ITAC must redeem 100% of the outstanding Public Shares, at a per-
share price, payable in cash, equal to the amount then held in the Trust
Account (approximately $10.01 per share as of December 31, 2020).

A. It is currently anticipated that the Merger will be consummated promptly
following the Special Meeting which is scheduled for ,2021; however,
such meeting could be adjourned, as described above. For a description of
the conditions for the completion of the Merger, see the section entitled
“Proposal No. 1 — The Business Combination Proposal — The Business
Combination Agreement — Conditions to Closing of the Merger.”

A. The Special Meeting will be held virtually on , 2021, at A.M.,
Eastern time. You may attend the Special Meeting webcast by accessing the
web portal located at and following the instructions set forth below.
Stockholders participating in the Special Meeting will be able to listen only
and will not be able to speak during the webcast. However, in order to
maintain the interactive nature of the Special Meeting, virtual attendees will
be able to:

* vote via the web portal during the Special Meeting webcast; and

* submit questions or comments to ITAC’s directors and officers during
the Special Meeting via the Special Meeting webcast.
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Q. What do I need to do now?

Q. How do I vote?

Q: How do I attend the Special
Meeting?

A. ITAC urges you to read carefully and consider the information contained
in this proxy statement/prospectus, including the annexes, and to consider
how the Merger and the other proposals contained herein will affect you as a
stockholder and/or warrant holder of ITAC. Stockholders are encouraged to
vote as soon as possible after receipt of these materials in accordance with
the instructions provided in this proxy statement/prospectus and on the
enclosed proxy card.

A. If you are a holder of record of ITAC Common Stock on the record date,
you may vote virtually at the Special Meeting or by submitting a proxy for
the Special Meeting in accordance with the instructions contained herein
and on the proxy card. You may submit your proxy by completing, signing,
dating and returning the enclosed proxy card in the accompanying pre-
addressed postage paid envelope.

If you hold your shares in “street name,” which means your shares are held
of record by a broker, bank or nominee, you should contact your broker,
bank or nominee to ensure that votes related to the shares you beneficially
own are properly counted. In this regard, you must provide the broker, bank
or nominee with instructions on how to vote your shares or, if you wish to
attend the meeting and vote virtually, obtain a proxy from your broker,
bank or nominee.

A. Due to health concerns stemming from the COVID-19 pandemic and to
support the health and well-being of the ITAC stockholders and the
management teams of Arbe and ITAC, the Special Meeting will be held
virtually. Any stockholder wishing to virtually attend the Special Meeting
must register in advance. To register for and attend the Special Meeting,
please follow these instructions as applicable to the nature of your
ownership of ITAC Common Stock:

« Shares Held of Record. If you are a record holder, and you wish to
attend the virtual Special Meeting, go to [*], enter the control number
you received on your proxy card or notice of the meeting and click on
the “Click here to preregister for the online meeting” link at the top of
the page. Immediately prior to the start of the Special Meeting, you
will need to log back into the meeting site using your control number.
You must register before the meeting starts.

« Shares Held in Street Name ~ If you hold your shares in “street” name,
which means your shares are held of record by a broker, bank or
nominee, and you wish to attend the virtual Special Meeting, you must
obtain a legal proxy from the stockholder of record and e-mail a copy
(a legible photograph is sufficient) of your proxy to
proxy@continentalstock.com. Holders should contact their bank,
broker or other nominee for instructions regarding obtaining a proxy.
Holders who e-mail a valid legal proxy will be issued a meeting
control number that will allow them to register to attend and participate
in the Special Meeting. You will receive an e-mail prior to the meeting
with a link and instructions for entering the Special Meeting. “Street
name” holders should contact Continental Stock Transfer & Trust
Company on or before , 2021.

Stockholders will also have the option to listen to the Special Meeting by
telephone by calling:

» Within the U.S. and Canada: (toll-free)

* Outside of the U.S. and Canada: (standard rates apply)
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Q. If my shares are held in “street
name,” will my broker, bank or
nominee automatically vote my
shares for me?

Q. May I change my vote after I
have mailed my signed proxy
card?

Q. What happens if I fail to take
any action with respect to the
Special Meeting?

Q. What should I do if T receive
more than one set of voting
materials?

Q. What happens if I sell my
ITAC Common Stock before the
Special Meeting?

The passcode for telephone access: #. You will not be able to vote or
submit questions unless you register for and log in to the Special Meeting
webcast as described above.

A. No. As disclosed in this proxy statement/prospectus, your broker, bank
or nominee cannot vote your shares on the Business Combination Proposal
or the ITAC Charter Proposal unless you provide instructions on how to
vote in accordance with the information and procedures provided to you by
your broker, bank or nominee. Failure to instruct your broker, bank or
nominee on how to vote will have the same effect as a vote “AGAINST”
the Business Combination Proposal and the ITAC Charter Proposal, but will
have no effect on the Adjournment Proposal.

A. Yes. Stockholders may send a later dated, signed proxy card to ITAC at
the address set forth below so that it is received by ITAC’s Chief Executive
Officer prior to the vote at the Special Meeting or attend the Special
Meeting virtually and vote. Stockholders also may revoke their proxy by
sending a notice of revocation to ITAC’s Chief Executive Officer, which
must be received by ITAC’s Chief Executive Officer prior to the vote at the
Special Meeting.

A. If you fail to take any action with respect to the Special Meeting and the
Merger is approved by the ITAC stockholders and consummated, you will
become a shareholder and/or warrant holder of Arbe. If you fail to take any
action with respect to the Special Meeting and the Merger is not approved,
you will continue to be a stockholder and/or warrant holder of ITAC.

As disclosed in this proxy statement/prospectus, failure to take any action
with respect to the Special Meeting will have the same effect as a vote
“AGAINST” the Business Combination Proposal and the ITAC Charter
Proposal, but will have no effect on the Adjournment Proposal.

A. Stockholders may receive more than one set of voting materials,
including multiple copies of this proxy statement/prospectus and multiple
proxy cards or voting instruction cards. For example, if you hold your
shares in more than one brokerage account, you will receive a separate
voting instruction card for each brokerage account in which you hold shares.
If you are a holder of record and your shares are registered in more than one
name, you will receive more than one proxy card. Please complete, sign,
date and return each proxy card and voting instruction card that you receive
in order to cast a vote with respect to all of your ITAC Common Stock.

A. The record date for the Special Meeting is earlier than the date of the
Special Meeting and earlier than the date the Merger is expected to be
completed. If you transfer your shares after the applicable record date, but
before the Special Meeting date, unless you grant a proxy to the transferee,
you will retain your right to vote at the Special Meeting. Persons who
purchase shares of ITAC Common Stock after the record date but before the
Special Meeting will not have the ability to vote at the Special Meeting.
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Q. What should I do with my A. Warrant holders who hold physical warrant certificates and those
share and/or warrant certificates?

Q. If I elect not to redeem, to what
extent will I be subject to dilution?

Existing Arbe
shareholders)

PIPE Investors

ITAC Public
Shareholders

ITAC Sponsor

Maxim
Holders of ITAC
‘warrants

Holders of Arbe
warrants and
options

Total

stockholders who hold physical stock certificates and do not elect to have
their shares of ITAC Common Stock redeemed for a pro rata share of the
Trust Account should wait for instructions from ITAC’s transfer agent
regarding what to do with their certificates. ITAC stockholders who
exercise their redemption rights must deliver their share certificates to
ITAC’s transfer agent (either physically or electronically) no later than two
(2) business days prior to the Special Meeting as described above. Upon
consummation of the Merger, the ITAC Warrants, by their terms, will
entitle holders to purchase shares of Arbe. Therefore, warrant holders need
not deliver their warrants to ITAC or Arbe at that time.

If you elect not to redeem, you will be subject to dilution as a result of the
issuance of Arbe ordinary shares upon the exercise of outstanding Arbe
warrants issued in exchange for the presently outstanding ITAC warrants as
well as Arbe warrants and option that are outstanding. The shares held by
the Arbe shareholders reflect the recapitalization and the Arbe ordinary
shares to be outstanding upon the effectivenss of the Merger. In addition,
you may be subject to further dilution if Arbe issues ordinary shares in
connection with a financing, an acquistion or other business transaction and
Arbe may issues ordinary shares pursuant to an equity inentive plans.
Shares held by Existing Arbe shareholders do not include any shares which
may be issued pursuant to equity incentive plans. See “Director and
Executive Compensation — Equity Incentive Plans.”

Assuming no Assuming 25% Assuming 50% Assuming 75% Assuming Max
redemption redemption redemption redemption redemption
Shares Y% Shares % Shares Y% Shares % Shares Y%

48,275,832 58.1% 48,275,832 59.4% 48,275,832 60.9% 48,275,832 62.4% 48,275,832 63.9%

10,000,000 12.0% 10,000,000 12.3% 10,000,000 12.6% 10,000,000 12.9% 10,000,000 13.2%

7,623,600 9.2% 5,717,700  7.0% 3,811,800 4.8% 1,905900 2.5% — 0.0%

1,905,900  23% 1,905,900 23% 1,905,900 2.4% 1905900 2.5% 1,905,900 2.5%

151,236 0.2% 151,236 0.2% 151,236 0.2% 151,236 0.2% 151,236 0.2%

10,938,976  13.1% 10,938,976 13.6% 10,938,976 13.8% 10,938,976 14.0% 10,938,976 14.6%

4224168  5.1% 4,224,168 52% 4224168 53% 4,224,168 55% 4224168 5.6%

83,119,712 100.0%

81,213,812 100.0% 79,307,912 100.0% 77,402,012 100.0% 75,496,112 100.0%

(1)  The number of shares held by the existing Arbe shareholders assumes that ITAC’s Transaction Expenses (other than
expenses relating to the PIPE Investment) do not exceed $7.0 million. In the event that such expenses exceed $7.0
million, the number of shares held by the existing Arbe shareholders will be increased by approximately such
number of Arbe ordinary shares as is determined by dividing the amount of such excess by $10.00.
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Q. Who can help answer my A. If you have questions about the Merger or if you need additional copies

questions? of the proxy statement/prospectus or the enclosed proxy card, you should
contact:

E. Scott Crist, CEO
Industrial Tech Acquisitions, Inc.
5090 Richmond Ave, Suite 319
Houston, Texas 77056
Telephone: (713) 599-1300
Email: scott@texasventures.com

You may also contact the proxy solicitor at:

[insert name and contact information of
Proxy solicitation firm]

You may also obtain additional information about ITAC from documents
filed with the SEC by following the instructions in the section entitled
“Where You Can Find More Information.” 1f you are a holder of Public
Shares and you intend to seek redemption of your shares, you will need to
deliver your stock (either physically or electronically) to ITAC’s transfer
agent at the address below at least two (2) business days prior to the Special
Meeting. If you have questions regarding the certification of your position
or delivery of your stock, please contact:

Attention: Shareholder Department
Continental Stock Transfer & Trust Company
1 State Street, 30" Floor
New York, New York 10004
Telephone: 212-509-4000
E-mail: cstmail@continentalstock.com
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SUMMARY OF THE PROXY STATEMENT/PROSPECTUS

This summary highlights selected information from this proxy statement/prospectus and does not contain all of
the information that is important to you. To better understand the proposals to be submitted for a vote at the
Special Meeting, including the Merger, you should read this entire document carefully, including the Business
Combination Agreement attached as Annex A to this proxy statement/prospectus. The Business Combination
Agreement is the legal document that governs the Merger and share exchange and the other transactions that
will be undertaken in connection with the Merger. It is also described in detail in this proxy
statement/prospectus in the section entitled “Proposal No. 1 — The Business Combination Proposal — The
Business Combination Agreement. ”

Information About the Companies

Arbe

Arbe, a company organized under the laws of the State of Israel, is a provider of 4D Imaging Radar solutions, is
leading a radar revolution, enabling truly safe driver-assist systems today while paving the way for fully
autonomous driving. Arbe is empowering automakers, tier-1 companies, and enabling autonomous ground
vehicles, commercial and industrial vehicles, and a wide array of safety applications with next-generation
sensing and paradigm-changing perception. Arbe’s Imaging Radar offers an order of magnitude higher
resolution than any other competing radar solution in the market, and is an essential sensor for L2+ and higher
levels of autonomy. Arbe’s solution includes an RF chipset with the largest channel array in the industry, a
groundbreaking radar processor chip, and Al-based post-processing. Founded in 2015, Arbe has offices in
Israel and the United States.

The mailing address for Arbe’s principal executive office is 10 HaHashmonaim St 107, Tel Aviv-Yafo, Israel.
Its telephone number is +972-73-7969804, ext. 200. Arbe’s website is https.//arberobotics.com/. Information
contained on, or that can be accessed through Arbe’s website or any other website is expressly not incorporated
by reference into and is not a part of this proxy statement/prospectus.

Merger Sub

Merger Sub is a newly formed Delaware corporation and a wholly-owned subsidiary of Arbe. Merger Sub was
formed solely for the purpose of effecting the Merger and has not carried on any activities other than those in
connection with the Merger. The address and telephone number for Merger Sub’s principal executive offices
are the same as those for Arbe.

ITAC

ITAC is a blank check company whose business purpose is to effect a merger, capital stock exchange, asset
acquisition, stock purchase, reorganization or similar business combination with one or more businesses or
entities. ITAC was incorporated under the laws of Delaware on June 2, 2020. ITAC’s IPO was conducted
pursuant to a registration statement on Form S-1 (Reg. No. 333-242339) that became effective on September 8,
2020.

On September 11, 2020, ITAC consummated its initial public offering of 7,500,000 units. Each unit consists of
one Public Share and one ITAC Public Warrant. The units were sold at a price of $10.00 per unit, generating
gross proceeds to ITAC of $75,000,000. Simultaneously with the closing of ITAC’s initial public offering, it
completed the private sale of an aggregate of 3,075,000 private placement warrants to our sponsor, generating
gross proceeds to ITAC of $3,075,000.

On October 13, 2020, the underwriters partially exercised their overallotment option, resulting in the purchase
of an additional 123,600 units, generating total gross proceeds of $1,236,000. In connection with the
underwriters’ partial exercise of their over-allotment option, ITAC also consummated the sale of an additional
37,080 private placement warrants at $1.00 per private placement warrant, generating total proceeds of
$37,080.

A total of $76,998,360, comprised of $73,886,280 of the proceeds from the IPO (which amount includes
$2,668,260 of the underwriters’ deferred discount) and $3,112,080 of the proceeds of the sale of the private
placement warrants, was placed in the Trust Account maintained by Continental Stock Transfer & Trust
Company, acting as trustee. As of the date of this proxy statement/prospectus, there was approximately $[*] in
the Trust Account.
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ITAC’s Class A common stock, units and warrants are each traded on Nasdaq under the symbols “ITAC,”
“ITACU,” and “ITACW,” respectively. ITAC’s units began trading on Nasdaq on September 9, 2020 and the
ITAC Class A Common Stock and Public Warrants began trading on Nasdaq on October 30, 2020.

ITAC’s executive offices are located at 5090 Richmond Ave, Suite 319, Houston, Texas 77056, and its
telephone number is (713) 599-1300.

The Business Combination Agreement (page 115)

The terms and conditions of the Merger of Merger Sub with and into ITAC, with ITAC surviving the Merger as
a wholly-owned subsidiary of Arbe are contained in the Business Combination Agreement, which is attached
as Annex A to this proxy statement/prospectus. We encourage you to read the Business Combination Agreement
carefully, as it is the legal document that governs the Merger. A comprehensive summary of the material

provisions of the Business Combination Agreement can be found at “Proposal No. I — The Business
Combination Proposal” and “Description of the Business Combination Agreement”

Merger Consideration

The pro forma equity valuation of Arbe upon consummation of the Merger, including the PIPE Investment and
assuming a No Redemption Scenario is estimated to approximate $722 million post-money. We estimate that,
upon consummation of the Merger, assuming none of ITAC’s Public Stockholders demand redemption
pursuant to the Existing ITAC Charter, the pre -closing Arbe stockholders, after the Recapitalization, will own
approximately 71.08% of the outstanding Arbe Ordinary Shares and the ITAC stockholders, including the
Public Stockholders, the Sponsor and the PIPE Investors, will own the remaining Arbe Ordinary Shares.

Pursuant to the Business Combination Agreement, at the Effective Time of the Merger, (i) each outstanding
share of ITAC Common Stock, including shares of ITAC Common Stock issued to the PIPE Investors (but
excluding any Arbe Ordinary Shares issued to PIPE Investors direrctly by Arbe), will be converted into the
right to receive one newly issued Arbe Ordinary Share, and (ii) each outstanding ITAC Warrant will be
converted into the right to receive an equal number of Arbe Warrants at the same exercise price and for the
same exercise period. Except that the rights of Arbe Ordinary Shares are governed by Israeli law rather than
Delaware law, the Arbe Warrants are substantially identical to the ITAC Warrants.

For a summary of the comparison of material rights of Arbe Ordinary Shares as compared to ITAC Common
Stock, please see Comparison of Rights of Arbe Shareholders and ITAC Stockholders.”

Conditions to Closing

The Business Combination Agreement contains customary conditions to Closing, including the following
mutual conditions of the parties (unless waived): (i) approval of the shareholders of ITAC and Arbe;
(ii) approvals of any required governmental authorities and completion of any antitrust expiration periods;
(iii) receipt of specified third party consents; (iv) no law or order preventing the Transaction; (v) the
registration statement of which this proxy statement/prospectus is a part having been declared effective by the
SEC; (vi) no material uncured breach by the other party; (vii) no occurrence of a Material Adverse Effect with
respect to the other party; (viii) the satisfaction of the $5,000,001 minimum net tangible asset test by Arbe or
ITAC; (ix) approval of Arbe’s Nasdaq listing application; and (x) election of the Post-Closing Board as
contemplated under the Business Combination Agreement.

In addition, unless waived by Arbe, the obligations of Arbe and Merger Sub to consummate the Merger are
subject to the satisfaction of the following additional Closing conditions, in addition to the delivery by ITAC of
customary certificates and other Closing deliverables: (i) the representations and warranties of ITAC being true
and correct as of the date of the Business Combination Agreement and as of the Closing (subject to certain
materiality qualifiers); (ii) ITAC having performed in all material respects its obligations and complied in all
material respects with its covenants and agreements under the Business Combination Agreement required to be
performed or complied with by it on or prior to the date of the Closing; (iii) absence of any Material Adverse
Effect with respect to ITAC since the date of the Business Combination Agreement which is continuing and
uncured, and (iv) at the Closing, ITAC will have at least $100,000,000 in cash and cash equivalents, including
funds remaining in the trust account (after giving effect to the completion and payment of any redemptions) and
the proceeds of any PIPE Investment (including any PIPE Investment directly into Arbe), prior to paying any of
ITAC’s expenses and liabilities due at the Closing.
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Unless waived by ITAC, the obligations of ITAC to consummate the Merger are subject to the satisfaction of
the following additional Closing conditions, in addition to the delivery by Arbe and Merger Sub of customary
certificates and other Closing deliverables: (i) the representations and warranties of Arbe and Merger Sub being
true and correct as of the date of the Business Combination Agreement and as of the Closing (subject to certain
materiality qualifiers); (ii) Arbe and Merger Sub having performed in all material respects their respective
obligations and complied in all material respects with their respective covenants and agreements under the
Business Combination Agreement required to be performed or complied with by them on or prior to the date of
the Closing; (iii) absence of any Material Adverse Effect with respect to Arbe or Merger Sub since the date of
the Business Combination Agreement which is continuing and uncured; (iv) the Lock-Up Agreements (as
described below) will be in full force and effect as of the Closing; and (v) non-competition agreements (in a
form to be mutually agreed prior to Closing) having been executed and delivered by certain executive officers
of Arbe and be in full force and effect as of the Closing.

Recapitalization

Prior to the Effective Time, Arbe will effect the Recapitalization pursuant to which (a) each Exercising Arbe
Warrant will be exercised to purchase Arbe Ordinary Shares or Arbe Preferred Shares in accordance with their
terms, (b) immediately following such exercise by the holders of Exercising Arbe Warrants, the then-
outstanding Arbe Preferred Shares will be converted into Arbe Ordinary Shares in accordance with the Arbe
Existing Articles and (c¢) immediately following such conversion, each then-outstanding Arbe Ordinary Share
will, as a result of the Recapitalization, become and be converted into such number of Arbe Ordinary Shares as
is determined by multiplying the Arbe Ordinary Shares then outstanding by the Conversion Ratio (but
excluding, in each instance, for the avoidance of doubt, any Arbe Ordinary Shares issued or issuable in
connection with the PIPE Investment), with the effect that each Arbe Ordinary Share has a value of $10.00. No
fractional Arbe Ordinary Shares will be issued to holders of Arbe Ordinary Shares, fractional shares will be
rounded to the next higher integral number of Arbe Ordinary Shares. As a result of the Recapitalizaion, each
Arbe Ordinary Share immediately prior to the Effective Time is to have a value of $10.00 per share.

The number of Arbe Ordinary Shares to be held by the Arbe shareholders is based on a valuation of $525
million. However, this amount is subject to an increase on a dollar-for-dollar basis to the extent that ITAC’s
Transaction Expenses (other than those relating to the PIPE Transaction) exceed $7.0 million.

The ITAC Board of Directors’ Reasons for the Merger (page 96)

In evaluating the Merger, the ITAC board of directors consulted with ITAC’s management and legal and
financial advisors. The ITAC board of directors reviewed various industry and financial data to determine that
the consideration to be paid was reasonable and that the Merger was in the best interests of ITAC’s
stockholders. The financial data reviewed included the historical and projected consolidated financial
statements of Arbe, comparable publicly traded company analyses and an analysis of pro forma capital
structure and trading multiples prepared by management and ITAC’s financial advisor, Wells Fargo Securities.

ITAC’s management conducted a due diligence review of Arbe that included an industry analysis, an analysis

of the existing business model of Arbe and historical and projected financial results. ITAC’s management,

including its directors and advisors, have many years of experience in both operational and technology
management and investment and financial management and analysis and, in the opinion of the ITAC board of
directors, was suitably qualified to conduct the due diligence and other investigations and analyses required in
connection with the search for a merger partner. A detailed description of the experience of ITAC’s executive

officers and directors is included in the section of this proxy statement/prospectus entitled “/TAC Business —
Directors and Executive Officers.”

In reaching its unanimous resolution (i) that the terms and conditions of the Business Combination Agreement,
including the proposed Merger, are advisable, fair to and in the best interests of ITAC and its stockholders and
(ii) to recommend that its stockholders adopt and approve the Business Combination Agreement and approve
the Merger contemplated therein, the ITAC board of directors considered a range of factors, including but not
limited to, the factors discussed below. In light of the number and wide variety of factors, the ITAC board of
directors did not consider it practicable to, and did not attempt to, quantify or otherwise assign relative weights
to the specific factors it considered in reaching its determination. The ITAC board of directors viewed its
position as being based on all of the information available and the factors presented to and considered by it. In
addition, individual directors may have given different weight to different factors. This explanation of ITAC’s
reasons for the Merger and all other information presented in this section is forward-looking in nature and,
therefore, should be read giving consideration to the factors discussed under the section of this proxy
statement/prospectus entitled “Forward-Looking Statements.”
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In considering the Merger, the ITAC board of directors gave considerable weight to the following factors:

. Public company ready;

. Strong value proposition for public investors;
. Expansion potential;

. Differentiated product or service; and

. Experienced management and scientific teams.

. Public company-ready. 1TAC believed Arbe was well-prepared for an initial public offering of its
equity or acquisition by a special purpose acquisition company, with well-developed corporate
governance, financial controls and reporting policies already in place in view of its existing
independent investor base. The leadership team of Arbe including the CEO and CFO, had previous
experience at a public company listed on the London Stock Exchange (the CEO) and Nasdaq (the
CFO). Further, Arbe had already engaged accounting advisors to prepare PCAOB -standard audited
financials, which were anticipated to be ready for the purposes of filing a Registration Statement on
Form F-4.

. Strong value proposition for public investors. Arbe is in discussions, either directly or indirectly,
with the majority of automakers globally. ITAC believes that Arbe has the ability to become the
leading 4D ultra-high resolution radar technology for the auto industry and will build the scale to
offer a universally significant value proposition for public investors.

. Expansion potential. Arbe is enabling safe driver-assist systems today while paving the way for
fully-autonomous driving in the future. Arbe is in substantial discussions with automakers, tier1
companies, autonomous ground vehicles and commercial/ industrial vehicles. ITAC believes there
are numerous other industries that could benefit from Arbe’s safety applications and next-generation
radar sensing.

. Differentiated product or service. Arbe’s Imaging Radar offers an order of magnitude higher
resolution than other competing radar solution in the market today and is an essential sensor for
higher levels of driving autonomy. Arbe’s RF chipset has the largest channel array in the industry as
well as a groundbreaking and differentiated radar processor chip and Al-based processing.

. Experienced management team. Arbe’s management team is highly experienced in automotive,
radar technologies and serial entrepreneurship. See the section of this proxy statement/prospectus
entitled “Management of Arbe Following the Merger — Executive Olfficers?”

ITAC’s management and board of directors is comprised of highly experienced senior executive leaders; all
with more than 30-years of experience in technology, industrial, telecommunications, Al software and
industrial computer vision and aerospace sectors in both venture capital and private equity backed private and
public companies, and they have collectively completed and integrated dozens of mergers and acquisitions.
Given this depth of operating experience, ITAC originally focused on Arbe’s technological advantages with its
ultra-high resolution 4D Imaging Radar solution and (following substantial due diligence against legacy radar,
high resolution LIDAR and Vision Processing public company competitors) and concluded that Arbe had
developed a disruptive technology that had both price and performance competitive advantages over the
competition.

With this technology assessment, ITAC’s Management turned its attention to understanding the commercial
traction that Arbe was experiencing with its leading OEM’s and Tier 1 Partners and the total addressable
market (“TAM”) opportunity and was able to validate substantial market opportunity and market traction
sufficient to achieve future financial results over the next five years that would result in a market leading
producer of ultra-high resolution 4D Imaging Radar chip sets.

ITAC further evaluated and benchmarked Arbe’s operating metrics against its peers in the auto technology
sectors, including compute and vision platforms in public companies. Management concluded that Arbe
compared favorably on all these key operating metrics.
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With a large and growing TAM opportunity, a proprietary technology that is the only long-range 4D Imaging
Radar with an unparalleled cost advantage, a robust funnel of over 26 relationships with leading automotive
OEM’s and Tier 1’s and industrial conglomerates, favorable head winds for regulatory safety for Level 1 — 3
vehicles, attractive growth trajectory and a strong management team backed by leading investors and OEM’s,
ITAC was able to arrive at what it believes is a valuation that represents an attractive discount to the peer
groups discussed above.

In considering the potential business combination with Arbe, the ITAC board of directors also considered a
variety of uncertainties and risks and other potentially negative factors concerning Arbe and the Transaction,
including, but not limited to, the following, although not weighted or presented in any order of significance:

. ITAC’s Public Stockholders will hold a minority share position in Arbe following the Merger.

. ITAC’s stockholders may object to and challenge the Merger and take actions that may prevent or
delay the consummation of the Merger, including voting against the proposals at the Special
Meeting or exercising their redemption rights.

. The potential for diversion of the attention of Arbe’s management and employees during the period
prior to completion of the Merger, and the potential resulting negative effects on Arbe’s business.

. The risk that, despite the efforts of ITAC and Arbe prior to the consummation of the Merger, Arbe
may lose key personnel, and the potential resulting negative effects of any such losses on Arbe’s
business.

. Arbe is an early-stage company that is still in the growth mode and does not have any history of
earnings or cash flow.

. The possibility that Arbe might not achieve its projected financial results.

. Risks associated with macroeconomic uncertainty, including as it relates to COVID-19, and the
effects it could have on Arbe’s business.

. The risk that ITAC does not retain sufficient cash meet the requirements of the Business
Combination Agreement.

. The fact that the Business Combination Agreement prohibits ITAC from soliciting or engaging in
discussions regarding alternative transactions during the pendency of the Transaction.

. Risks and costs to ITAC if the Transaction is not completed, including the risk of liquidation.

. The fact that ITAC did not obtain a third-party valuation or fairness opinion in connection with the
Transaction.

. Potential changes in the regulatory landscape or new industry developments, including, for example,

changes in client preferences, may adversely affect the business benefits anticipated to result from
the Transaction.

. Those other risks and uncertainties of the type and nature described under the section of this proxy
statement/prospectus entitled “Risk Factors” (beginning on page 40).

ITAC and its advisors determined that the other alternative business combination targets were less suitable than
Arbe when taking into account these targets’ respective management teams, strategies, business prospects,
valuations and likelihood of execution. For additional details regarding the reasons of the ITAC board of
directors for approving the Merger, see the section of this proxy statement/prospectus entitled “— The ITAC
Board of Directors’ Reasons for the Approval of the Merger.”
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Interests of ITAC’s Officers and Directors in the Merger (page 99)

When you consider the recommendation of the ITAC board of directors in favor of approval of the Merger
Proposal, you should keep in mind that ITAC’s initial stockholders, including its directors and executive
officers, have interests in such proposal that are different from, or in addition to, the interests of a Public
Stockholder or an ITAC Warrant holder. These interests include, among other things:

ITAC’s chief executive officer, E. Scott Crist, is the managing member of Sponsor and has an
economic interest in the Sponsor. Two directors, Aruna Viswanathan and Harvin Moore, are small
investors in the Sponsor and the remaining two directors, R. Greg Smith and Andrew Clark, have a
non-voting interest in the Sponsor.

If the Merger with Arbe or another business combination is not consummated by December 11, 2021

(15 months from the closing of the ITAC’s IPO) unless such date is extended to up to 21 months
from the closing of ITAC’s IPO, ITAC will cease all operations except for the purpose of winding

up, redeeming 100% of the outstanding Public Shares for cash and, subject to the approval of its
remaining stockholders and its board of directors, dissolving and liquidating. In such event, the
ITAC Common Stock held by the Sponsor, which were acquired for an aggregate purchase price of
$25,000 prior to the IPO, would be worthless because the Sponsor is not entitled to participate in any
redemption or distribution with respect to such shares. Such shares had an aggregate market value of
$ based upon the closing price of $ per share on Nasdaq on , 2021, the record date for
the Special Meeting. On the other hand, if the Merger is consummated, outstanding shares of ITAC
Common Stock and ITAC Private Warrants owned by the Sponsor will be converted into the right to
receive an equal number of Arbe Ordinary Shares and Arbe Warrants.

The Sponsor purchased 3,112,080 ITAC Private Warrants from ITAC for $1.00 per ITAC Private
Warrant. This purchase took place on a private placement basis simultaneously with the
consummation of the IPO. A portion of the net proceeds of the IPO (including the net proceeds of
the underwriters’ partial exercise of the over-allotment option) and the simultaneous private
placement of the ITAC Private Warrants, a total of $76,998,360 was placed in the Trust Account.
Such ITAC Private Warrants had an aggregate market value of $ based upon the closing
price of § per Public Warrant on Nasdaq on , 2021. The ITAC Private Warrants and
the ITAC Common Stock underlying the ITAC Private Warrants will become worthless if ITAC
does not consummate an initial business combination by December 11, 2021, subject to two
extensions of up to three months each. On the other hand, if the Merger is consummated, each
outstanding ITAC Warrant will become an Arbe Warrant exercisable to purchase one Arbe Ordinary
Share following consummation of the Merger and each outstanding share of ITAC Common Stock
will become one Arbe Ordinary Share.

E. Scott Crist will be ITAC’s designee to the Arbe board of directors upon the effectiveness of the
Merger. As a director, in the future he may receive any cash fees, stock options or stock awards that
the Arbe board of directors determines to pay to its directors.

If ITAC is unable to complete an initial business combination by December 11, 2021, or such later
date to which the date may be extended, the Sponsor will be liable to ensure that the proceeds in the
Trust Account are not reduced by the claims of target business(es) or claims of vendors or other
entities that are owed money by ITAC for services rendered or contracted for or products sold to
ITAC, but only if such a vendor or target business has not executed a waiver.

The Sponsor, as ITAC’s initial stockholder, and its affiliates are entitled to reimbursement of out-of-
pocket expenses incurred by them in connection with certain activities on ITAC’s behalf, such as
identifying and investigating possible business targets and business combinations. However, if
ITAC fails to consummate an initial business combination within the required period, they will not
have any claim against the Trust Account for reimbursement. Accordingly, ITAC may not be able to

reimburse these expenses if the Merger with Arbe or another business combination, is not completed
by the last day on which a business combination may be completed, As of the date of this proxy
statement/prospectus, there are no unpaid reimbursable expenses.
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. The Business Combination Agreement provides that following the Merger, Arbe will maintain for
not less than six years from the Closing provisions in its organizational documents regarding the
indemnification and exoneration of officers and directors that are no less favorable to such persons
than the provisions in ITAC’s Existing Charter.

. The Business Combination Agreement provides that a six-year “tail,” directors’ and officers’
liability insurance policy covering persons currently covered by ITAC’s directors’ and officers’
liability insurance policies on terms not less favorable than the terms of such current directors’ and
officers’ liability insurance policies will be purchased, and Arbe will or will cause its subsidiaries to
maintain such “tail” policy for its full term.

. Texas Ventures, of which Mr. Crist, ITAC’s chief executive officer and chairman, is chief executive
officer and majority owner, executed a PIPE Subscription Agreement to purchase 340,000 shares of
ITAC Class A Common Stock for $3,400,000. Texas Ventures may allocate some or all of its
commitment to purchase shares to its partners or other interested investment parties, any such
transfer to be subject to, and in accordance with, the terms of, the PIPE Subscription Agreement.

. ITAC’s officers, Mr. Crist, who is chief executive officer, chairman and a director, and R. Greg
Smith, the chief financial officer, hold the same positions with, and the other three directors are
nominees for director of, Industrial Tech Acquisitions II, Inc. which has filed a registration
statement for an initial public offering which, as of the date of this proxy statement/prospectus has
not been declared effective by the SEC. In the event that ITAC does not complete the business
combination with Arbe, and the other SPAC completes its initial public offering, the management of
ITAC may have a conflict of interest in selecting another business combination.

Potential Purchases by Related Parties

At any time prior to the Special Meeting, during a period when they are not then aware of any material nor
public information regarding ITAC or its securities, the Sponsor, as an initial stockholder of ITAC, ITAC’s

officers and directors, Arbe, the Arbe officers and directors and/or their respective affiliates, or Arbe

shareholders may purchase Public Shares from institutional and other investors who vote, or indicate an
intention to vote, against the Merger Proposal, or execute agreements to purchase such shares from such
investors in the future, or they may enter into transactions with such investors and others to provide them with
incentives to acquire shares of ITAC Common Stock or vote their shares in favor of the Merger Proposal. The
purpose of such share purchases and other transactions would be to increase the likelihood of satisfaction of the
requirements that the holders of a majority of the shares outstanding and entitled to vote at the Special Meeting
to approve the Merger Proposal vote in its favor, where it appears that such requirements would otherwise not
be met. While the exact nature of any such incentives has not been determined as of the date of this proxy
statement/prospectus, they might include, without limitation, arrangements to protect such investors or holders
against a potential loss in value of their shares, including the granting of put options and the transfer to such
investors or holders of shares or ITAC Private Warrants owned by the Sponsor for nominal value.

Entering into any such arrangements may have a depressive effect on the price of ITAC Common Stock. For
example, as a result of these arrangements, an investor or holder may have the ability to effectively purchase
ITAC Common Stock at a price lower than market and may therefore be more likely to sell the shares he owns,
either prior to or immediately after the Special Meeting.

If such transactions are effected, the consequence could be to cause the Merger to be approved in circumstances
where such approval could not otherwise be obtained. Purchases of ITAC Common Stock by the persons
described above would allow them to exert more influence over the approval of the Merger Proposal and would
likely increase the chances that such proposal would be approved.

As of the date of this proxy statement/prospectus, there have been no such discussions and no agreements to
such effect have been entered into with any such investor or holder. ITAC will file a Current Report on Form 8 -
K to disclose any arrangements entered into or significant purchases made by any of the aforementioned persons
that would affect the vote on the Merger Proposal or the satisfaction of any closing conditions that are known to
ITAC or Arbe. Any such report will include descriptions of any arrangements entered into or significant

purchases by any of the aforementioned persons.
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Agreements entered into in connection with the Business Combination Agreement (Page 115)

In connection with the Merger, certain related agreements have been, or will be entered into on or
prior to the Closing Date. The descriptions below are intended to be summaries of the terms of the
agreements described below, do not purport to be complete and are qualified in their entirety by
reference to the terms of the agreements, which are filed as exhibits to the registration statement of
which this proxy statement/prospectus is a part. The related agreements include:

Letter Agreement, which the Sponsor and the Insiders entered into on September 8, 2020 in
connection with ITAC’s IPO, pursuant to which, among other provisions, (i) the Sponsor and the
Insiders agreed that if ITAC seeks stockholder approval of a proposed business combination, then in
connection with such proposed business combination, the Insider will vote any shares of capital
stock owned by such Insider in favor of any proposed business combination and not redeem any
shares of ITAC Common Stock owned by such Insider in connection with such stockholder
approval, (ii) each of the Sponsor and the Insiders agrees that it, he or she will not transfer any
Founder Shares (or shares of Common Stock issuable upon conversion thereof) until the earlier of
(a) one year after the completion of ITAC’s initial Business Combination or (b) subsequent to the
Business Combination, (x) if the last sale price of the ITAC Common Stock equals or exceeds
$12.00 per share (as adjusted for stock splits, stock dividends, reorganizations, recapitalizations and
the like) for any 20 trading days within any 30-trading day period commencing at least 150 days
after ITAC’s initial business combination or (y) the date on which ITAC completes a liquidation,
merger, capital stock exchange, reorganization or other similar transaction that results in all of
ITAC’s stockholders having the right to exchange their shares of Common Stock for cash, securities
or other property, and (c) each Insider agrees that it, he or she will not Transfer any Founder Shares,
ITAC Private Warrants or shares of Common Stock issued or issuable upon the conversion of the
Founder Shares or exercise of the ITAC Private Warrants, until 30 days after the completion of a
business combination. The Letter agreement also provides that each of ITAC’s officers and directors
agrees not to participate in the formation of, or become an officer or director of, any other special
purpose acquisition company with a class of securities registered under the Securities Exchange Act
of 1934, as amended, until ITAC has entered into a definitive agreement regarding an initial
Business Combination or until ITAC has liquidated the Trust Account. Since ITAC has entered into
the Business Combination Agreement, this provision is no longer applicable. ITAC’s officers are
officers of, and the other directors are nominees for director of, Industrial Tech Acquisitions II, Inc.,
a proposed SPAC which has filed a registration statement on Form S-1 with respect to initial
proposed public offering.

Voting Agreements, which Arbe and ITAC entered into contemporaneously with the execution of the
Business Combination Agreement with certain significant shareholders of Arbe pursuant to which
such Arbe shareholders are, subject to the terms and conditions set forth therein, required to approve
the Transaction, and each Arbe shareholder party thereto agreed to vote all of such shareholder’s
shares of Arbe in favor of the Business Combination Agreement and the Transaction and to
otherwise take certain other actions in support of the Business Combination Agreement and the
Transaction and the other matters submitted to the Arbe shareholders for their approval in the
manner and subject to the conditions set forth in the Voting Agreements, and provide a proxy to
Arbe to vote such Arbe shares accordingly. The Voting Agreements prevent transfers of the Arbe

shares held by the Arbe shareholders party thereto between the date of the Voting Agreement and
the date of Closing, except for certain permitted transfers where the recipient also agrees to comply
with the Voting Agreement.

Lock-up Agreements, which certain significant and/or insider Arbe shareholders, who hold a total of
36,356,885 Arbe Ordinary Shares (after giving effect to the Recapitalization) each entered into with
Arbe contemporaneously with the Business Combination Agreement, pursuant to which each such
Arbe shareholder party thereto agreed not to, during the period commencing from the Closing and
ending one year from the Closing (subject to early release if the closing price of the Arbe Ordinary
Shares equals or exceeds $12.00 per share for any 20 out of 30 trading days commencing 150 days
after the Closing and also subject to early release if Arbe consummates a liquidation, merger, share
exchange or other similar transaction with an unaffiliated third party that results in all Arbe
shareholders having the right to exchange their equity interest in Arbe for cash, securities or other
property): (i) lend, offer, pledge, hypothecate, encumber, donate, assign, sell, contract to sell, sell
any option or contract to purchase, purchase any option or contract to sell, grant any option, right or
warrant to purchase, or otherwise transfer or dispose of,

30




Table of Contents

directly or indirectly, any restricted securities, (ii) enter into any swap or other arrangement that
transfers to another, in whole or in part, any of the economic consequences of ownership of the
restricted securities, or (iii) publicly disclose the intention to do any of the foregoing, whether any
such transaction described in clauses (i), (ii) or (iii) above is to be settled by delivery of restricted
securities or other securities, in cash or otherwise (in each case, subject to certain limited permitted
transfers where the recipient takes the shares subject to the restrictions in the Lock-Up Agreement).

. Founder Lock-Up Agreement, which the Sponsor and Arbe entered into contemporaneously with the
Business Combination Agreement pursuant to which the Sponsor agreed to certain enhanced price-
based lock-up restrictions (the “Enhanced Lock-up Restrictions™) with respect to the Arbe Ordinary
Shares that it will receive in exchange its 1,905,900 Class B ordinary shares of ITAC that it
currently holds, which are the Founder Shares. Specifically, 952,950 of the Founder Shares will be
deemed fully vested upon completion of the Closing and will not be subject to any enhanced lock-up
restrictions (but will continue to be subject to the restrictions set forth in the Letter Agreement). The
remaining Founder Shares owned by the Sponsor as of the Closing will be subject to the following
post-Closing lock-up restrictions for a period of up to three years following the Closing Date: (i)
50% of the Price Based Lock-Up Shares will vest and no longer be subject to the Enhanced LockUp
Restrictions if, at any time during such three-year period, the volume weighted average price (as
defined below) of the Arbe Ordinary Shares for 20 consecutive trading days on the primary
exchange on which such securities are then listed or quoted (the “20-Day VWAP”) equals or
exceeds $12.50 per share (subject to equitable adjustment); and (ii) the remaining Price Based Lock-
Up Shares will vest and no longer be subject to the Enhanced LockUp Restrictions if, at any time
during the Enhanced Lock-Up Period, the 20-Day VWAP of the Arbe Ordinary Shares equals or
exceeds $15.00 per share (subject to equitable adjustment). In the event that all Price Based Lock-
Up Shares have not become vested during the three years following the Closing in accordance with
the provisions described above, all such remaining Price Based Lock-Up Shares will be deemed
vested and released from the Enhanced Lock-Up Restrictions on the first day following the end of
the three-year period. The Price Based Lock-Up Shares are also subject to early release if during the
Enhanced Lock-Up Period, Arbe is subject to a going private transaction, the Arbe Ordinary Shares
cease to be listed on a national securities exchange or with respect to certain mergers, equity sales or
asset sales by Arbe after the Closing that result in a change of control of control of Arbe.

. First Amendment to Registration Rights Agreement, which Arbe and the Sponsor entered into
contemporaneously with the Business Combination Agreement, pursuant to which Arbe assumed
ITAC’s obligations to register the Sponsor’s Arbe Ordinary Shares issued with respect to the
Founder Shares held by the Sponsor pursuant to the registration rights agreement dated September 8,
2020 between the Sponsor and ITAC.

. PIPE Subscription Agreements, among ITAC, Arbe and the PIPE Investors pursuant to which the
PIPE Investors agreed to purchase a total of 10,000,000 shares of ITAC Class A Common Stock at
$10.00 per share, with Arbe having the right (immediately following the consummation of the
Reorganization) to issue and sell the same number of Arbe Ordinary Shares at the same price per
share, in which event ITAC would no longer have an obligation to sell ITAC Class A Common
Stock to the PIPE Investors. The consummation of the transactions contemplated by the PIPE
Subscription Agreements is conditioned on the concurrent Closing and other customary closing
conditions. Among other things, each PIPE Investor agreed in the PIPE Subscription Agreement that
it and its affiliates will not have any right, title, interest or claim of any kind in or to any monies in
ITAC’s trust account held for its Public Stockholders, and agreed not to, and waived any right to,
make any claim against the trust account (including any distributions therefrom). One of the PIPE
Investors is Texas Ventures, which is a related party to ITAC. In addition, Arbe granted certain
customary resale registration rights to the PIPE Investors in the Subscription Agreements.

Material U.S. Federal Income Tax Considerations (Page 123)

For a description of certain material U.S. federal income tax consequences of the Merger, the exercise of
redemption rights in respect of shares of ITAC Common Stock and the ownership and disposition of Arbe
Ordinary Shares and/or Arbe Warrants, please see the information set forth in “Material U.S. Federal Income
Tax Considerations” beginning on page 123.
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Material Israeli Tax Considerations (Page 139)

For a description of material Israeli tax consequences of the ownership and disposition of Arbe Ordinary Shares
and/or Arbe Warrants, please see the information set forth in “Certain Material Israeli Tax Considerations”
beginning on page 139.

Redemption Rights

Pursuant to the Existing ITAC Charter, a holder of Public Shares may demand that ITAC redeem such shares
for cash if the Merger is consummated. You will be entitled to receive cash for your Public Shares regardless of
whether you vote for or against the Business Combination Proposal or whether you vote at all on the Business
Combaination if you demand that ITAC redeem your shares for cash no later than 5:00 p.m. Eastern time
on , 2021 (two (2) business days prior to the Special Meeting) by (A) submitting your redemption request,
which includes the name of the beneficial owner of the Public Shares to be redeemed, in writing to Continental
Stock Transfer & Trust Company and (B) delivering your stock certificate to ITAC’s transfer agent,
Continental Stock Transfer & Trust Company, physically or electronically using DTC’s DWAC (Deposit
Withdrawal at Custodian) System. If the Merger is not completed, these shares will not be redeemed for cash.
In such case, ITAC will promptly return any shares delivered by holders of Public Shares for redemption and
such holders may only share in the assets of the Trust Account upon the liquidation of ITAC. This may result in
holders receiving less than they would have received if the Merger was completed and they had exercised their
redemption rights in connection therewith due to potential claims of creditors. If a holder of Public Shares
properly demands redemption, ITAC will redeem each Public Share for a full pro rata portion of the Trust
Account, calculated as of two business days prior to the anticipated consummation of the Merger. As of s
2021, the record date, this would amount to approximately $ per share. If a holder of Public Shares
exercises its redemption rights, then it will be exchanging its shares of ITAC Common Stock for cash and will
no longer own the shares. See the section entitled “Special Meeting of ITAC Stockholders — Redemption
Rights” for a detailed description of the procedures to be followed if you wish to convert your shares of ITAC
Common Stock into cash.

Holders of Warrants and Units will not have redemption rights with respect to such securities.

Appraisal Rights

ITAC stockholders (including the initial stockholders) and holders of other ITAC securities do not have
appraisal rights in connection with the merger under the DGCL.

ITAC Charter Proposal

If the Business Combination Proposal is approved, ITAC stockholders will be asked to approve an amendment
to the Existing ITAC Charter that will provide for the approval of the Restated ITAC Charter, which will

change the corporate name of ITAC to Autobot HoldCo, Inc., change the authorized capital stock to 100 shares
of common stock, par value $0.01 per share, and restate the Existing ITAC Charter to a certificate of
incorporation appropriate for a privately-owned corporation.

The Adjournment Proposal

If, based on the tabulated vote, there are not sufficient votes at the time of the Special Meeting to authorize
ITAC to consummate the Merger, the ITAC board of directors may submit a proposal to adjourn the Special
Meeting to a later date or dates, if necessary, to permit further solicitation of proxies. Please see the section
entitled “Proposal No. 3 — The Adjournment Proposal.”

Date, Time and Place of Special Meeting of ITAC’s Stockholders

The Special Meeting of the stockholders of ITAC will be held virtually at , Eastern time, on , 2021,
and accessible at or at such other time, on such other date and at such other place to which the meeting
may be adjourned or postponed, to consider and vote upon the Business Combination Proposal, the ITAC
Charter Proposal and, if necessary, the Adjournment Proposal.
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Voting Power; Record Date

Stockholders will be entitled to vote or direct votes to be cast at the Special Meeting if they owned shares of
ITAC Common Stock at the close of business on , which is the record date for the Special Meeting.
Stockholders will have one vote for each share of ITAC Common Stock owned at the close of business on the
record date. The holders of the ITAC Class A Common Stock and Class B Common Stock vote as a single
class.

If your shares are held in “street name” or are in a margin or similar account, you should contact your broker,
bank or nominee to ensure that votes related to the shares you beneficially own are properly counted. Warrants
do not have voting rights. On the record date, there were 9,680,736 shares of ITAC Common Stock outstanding,
of which 7,623,600 shares were Public Shares.

Quorum and Vote of ITAC Stockholders

A quorum of ITAC stockholders is necessary to hold a valid meeting. A quorum will be present at the Special

Meeting if a majority of the outstanding shares entitled to vote at the meeting are represented virtually or by
proxy. Abstentions will count as present for the purposes of establishing a quorum; Broker Non -Votes will not.
The proposals presented at the Special Meeting will require the following votes:

. Pursuant to the DGCL, the approval of the Business Combination Proposal and the ITAC Charter
Proposal will require the affirmative vote of the holders of a majority of the outstanding shares of
ITAC Common Stock. As of the record date there were 9,680,736 shares of ITAC Common Stock
outstanding, of which 7,623,600 shares are Public Shares.

. Provided that a quorum is present, the approval of the Adjournment Proposal, if presented, will
require the affirmative vote of a majority of the votes cast by holders of shares of ITAC Common
Stock present and entitled to vote at the meeting.

Abstentions will have the same effect as a vote “AGAINST” the Business Combination Proposal and the ITAC
Charter Proposal, but will have no effect on the Adjournment Proposal. Broker Non-Votes will have the same
effect as a vote “AGAINST” the Business Combination Proposal and the ITAC Charter Proposal or the
Adjournment Proposal.

The Merger is conditioned on the approval of each of the Condition Precedent Proposals. The Condition
Precedent Proposals are cross-conditioned on the approval of each other. The Adjournment Proposal is not
conditioned upon the approval of any other proposal. Each of these proposals is more fully described in this
proxy statement/prospectus, which each stockholder is encouraged to read carefully and in its entirety. In the
absence of a quorum, the chairman of the meeting has power to adjourn the Special Meeting.

Certain Voting Arrangements

As of the record date, the Sponsor beneficially owned and was entitled to vote 1,905,900shares of ITAC
Common Stock, which represents approximately 19.7% of the issued and outstanding shares of ITAC Common
Stock. The Sponsor has entered into the Letter Agreement pursuant to which it agreed to vote its shares in favor
of, and take certain other actions in support of, the Merger.

Proxy Solicitation

Proxies may be solicited by mail, telephone or in person. ITAC has engaged [*] to assist in the solicitation of
proxies.

If a stockholder grants a proxy, the stockholder may still vote its shares virtually if it revokes its proxy before
the Special Meeting. A stockholder may also change its vote by submitting a later -dated proxy as described in
the section entitled “Special Meeting of ITAC Stockholders — Revoking Your Proxy.”

Recommendation to Stockholders

The ITAC board of directors believes that the Business Combination Proposal and the other proposals to be
presented at the Special Meeting are fair to and in the best interest of ITAC’s stockholders and unanimously
recommends that its stockholders vote “FOR” the Business Combination Proposal, “FOR” the ITAC Charter
Proposal and “FOR” the Adjournment Proposal, if presented.
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Comparison of Rights of Stockholders of ITAC and Shareholders of Arbe (Page 103)

If the Merger is successfully completed, holders of ITAC Common Stock will become holders of Arbe
Ordinary Shares, and their rights as shareholders will be governed by Arbe’s organizational documents. There
are also differences between the laws governing ITAC, a Delaware corporation, and Arbe, an Israeli company,
including, among other things, rights given to shareholders to call special meetings under the Israeli Companies
Law, 5759-1999 (the “Companies Law”), a prohibition on shareholder consents by written consent under the
Companies Law, and a lower quorum requirement for holding shareholder meetings under the Companies Law.
For more information, please see “Comparison of Rights of Arbe Shareholders and ITAC Stockholders’ on
page 103 for more information.

Emerging Growth Company

Each of ITAC and Arbe is, and consequently, following the Merger, Arbe will be, an “emerging growth

company,” as defined in Section 2(a) of the Securities Act, as modified by the Jumpstart Our Business Startups
Act of 2012 (the “JOBS Act”). As such, Arbe will be eligible to take advantage of certain exemptions from
various reporting requirements that are applicable to other public companies that are not “emerging growth
companies” including, but not limited to, not being required to comply with the auditor attestation requirements
of Section 404 of the Sarbanes-Oxley Act of 2002 (the “Sarbanes-Oxley Act”), reduced disclosure obligations
regarding executive compensation in their periodic reports and proxy statements, and exemptions from the
requirements of holding a non-binding advisory vote on executive compensation and stockholder approval of
any golden parachute payments not previously approved. If some investors find Arbe’s securities less attractive
as a result, there may be a less active trading market for Arbe’s securities and the prices of Arbe’s securities

may be more volatile.

Further, Section 102(b)(1) of the JOBS Act exempts emerging growth companies from being required to
comply with new or revised financial accounting standards until private companies (that is, those that have not
had a Securities Act registration statement declared effective or do not have a class of securities registered
under the Exchange Act) are required to comply with the new or revised financial accounting standards. The
JOBS Act provides that a company can elect to opt out of the extended transition period and comply with the
requirements that apply to non-emerging growth companies but any such election to opt out is irrevocable.
Arbe has elected not to opt out of such extended transition period, which means that when a standard is issued
or revised and it has different application dates for public or private companies, Arbe, as an emerging growth
company, can adopt the new or revised standard at the time private companies adopt the new or revised
standard. This may make comparison of Arbe’s financial statements with certain other public companies
difficult or impossible because of the potential differences in accounting standards used.

Arbe will remain an emerging growth company until the earlier of: (i) the last day of the fiscal year
(a) following the fifth anniversary of the closing of the Merger, (b) in which Arbe has total annual gross
revenue of at least $1.07 billion, or (c) in which Arbe is deemed to be a large accelerated filer, which means the
market value of Arbe’s common equity that is held by non-affiliates exceeds $700 million as of the last
business day of its most recently completed second fiscal quarter; and (ii) the date on which Arbe has issued
more than $1.00 billion in non-convertible debt securities during the prior three-year period. References herein
to “emerging growth company” have the meaning associated with it in the JOBS Act.

Foreign Private Issuer

Arbe expects, immediately following the completion of the Merger, to qualify as a “foreign private issuer”
under SEC rules. Consequently, for so long as Arbe continues to meet such qualification, Arbe will be subject
to the reporting requirements under the Exchange Act applicable to foreign private issuers. Arbe will be
required to file its annual report on Form 20-F for the year ending December 31, 2021 with the SEC by
April 30, 2022. In addition, Arbe will furnish reports on Form 6-K to the SEC regarding certain information
that is distributed or required to be distributed by Arbe to its shareholders.

Based on such foreign private issuer status, under existing rules and regulations, Arbe will not be required to
file periodic reports and financial statements with the SEC as frequently or as promptly as a U.S. company
whose securities are registered under the Exchange Act. Arbe will also not be required to comply with
Regulation FD, which addresses certain restrictions on the selective disclosure of material information. In
addition, among other matters, Arbe officers, directors and principal shareholders will be exempt from the
reporting and “short-swing” profit recovery provisions of Section 16 of the Exchange Act and the rules under
the Exchange Act with respect to their purchases and sales of Arbe Ordinary Shares.
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Despite its initial exemption due to its foreign private issuer status, following the consummation of the Merger,
Arbe nevertheless currently expects to issue interim quarterly financial information publicly and to furnish it to
the SEC on Form 6-K.

As a foreign private issuer, Arbe is generally subject to the Nasdaq corporate governance listing standards.
However, Nasdaq rules permit a foreign private issuer like Arbe to follow the corporate governance practices of
its home country, which is Israel, in lieu of Nasdaq corporate governance requirements relating to independent
directors and the formation and composition of committees, with respect to the disclosure of third party director
and nominee compensation and the requirement to distribute annual and interim reports. Arbe currently does
not intend to take advantage of the exemptions from the Nasdaq requirements (other than the quorum
requirements), although in the future it may elect to take advantage of some or all of the exemptions provided
by the Nasdaq rules. Arbe’s Restated Articles provide that, with respect to a meeting of shareholders called by
the board of directors two shareholders holding 25% of the outstanding Ordinary Shares constitutes a quorum,
which is less than the Nasdaq requirement that a quorum be not less than one third. If the meeting is convened
at the request of a shareholder, the quorum is one-third.

Regulatory Matters

The Merger is not subject to any federal or state regulatory requirement or approval, except for filings with the
State of Delaware necessary to effectuate the Merger.

Anticipated Accounting Treatment

The Transactions are comprised of a series of transactions pursuant to the Business Combination Agreement, as
described elsewhere in this proxy statement/prospectus. For accounting purposes, the Transaction effectuated
three main steps:

1. The exchange of shares held by Arbe shareholders, which is accounted for as a recapitalization in
accordance with US GAAP.

2. The merger of ITAC with Merger Sub, which is not within the scope of ASC 805 (“Business
Combinations”) since ITAC does not meet the definition of a business in accordance with ASC 805.
Any difference between the fair value of Arbe Ordinary Shares issued and the fair value of ITAC’s
identifiable net assets should to be recorded as additional paid-in capital. For purposes of the
unaudited pro forma condensed combined financial information, it is assumed that the fair value of
each individual Arbe ordinary share issued to ITAC stockholders is equal to the fair value of each
Arbe Ordinary Share resulting from the $525 million equity value assigned to Arbe in the Business
Combination Agreement.

3. The PIPE Subscription Agreements, which were executed concurrently with the Business
Combination Agreement, will result in the issuance of Arbe Ordinary Shares, leading to an increase
in share capital and additional paid-in capital.

Risk Factors

In evaluating the proposals to be presented at the Special Meeting, a stockholder should carefully read this
proxy statement/prospectus, including the annexes, and especially consider the factors discussed in the section
entitled “Risk Factors.” Some of the risks related to Arbe and ITAC are summarized below:

In evaluating the proposals to be presented at the Special Meeting, ITAC stockholders should carefully read
this proxy statement/prospectus, including the annexes attached hereto. Stockholders should especially consider
the factors discussed in the section of this proxy statement/prospectus entitled “Risk Factors.” Some of these
risks related to Arbe and ITAC are summarized below:

. Arbe is an early-stage company with a history of losses, its financial statements include a going
concern paragraph, and it expects to incur significant expenses and continuing losses for the
foreseeable future.

. Arbe’s limited operating history and evolving business model makes evaluating its business and
future prospects difficult and may increase the risk of your investment.
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. Arbe is creating innovative technology by designing and developing unique components. The high
price of, or low yield in, these components may affect Arbe’s ability to sell at competitive prices, or
may lead to losses.

. Arbe expects to invest substantially in research and development for the purpose of developing and
commercializing new products, and these investments could significantly reduce its profitability or
increase its losses and may not generate revenue for Arbe.

. If market adoption of Arbe’s products does not develop, or develops more slowly than Arbe expects,
its business will be adversely affected.

. Arbe targets many customers that are large companies with substantial negotiating power, exacting
product standards and potentially competitive internal solutions. If Arbe is unable to sell its products
to these customers, its prospects and results of operations will be adversely affected.

. Arbe continues to implement strategic initiatives designed to grow its business. These initiatives may
prove more costly than it currently anticipates, and Arbe may not succeed in increasing its revenue
in an amount sufficient to offset the costs of these initiatives and to achieve and maintain
profitability.

. The markets in which Arbe competes are characterized by rapid technological change, which
requires Arbe to continue to develop new products and product innovations, and could adversely
affect market adoption of its products.

. Certain of Arbe’s strategic, development and supply arrangements could be terminated or may not
materialize into long-term contract partnership arrangements.

. Adoption of Arbe’s products for other emerging markets may not occur or may occur more slowly
than Arbe anticipates, which would adversely affect Arbe’s business and prospects.

. The complexity of Arbe’s products could result in unforeseen delays or expenses from undetected
defects, errors or bugs in hardware or software which could reduce the market adoption of its new
products, damage its reputation with current or prospective customers, expose Arbe to product
liability, warranty and other claims and adversely affect its operating costs.

. Arbe operates in a highly competitive market against a large number of both established competitors
and new market entrants, and some market participants have substantially greater resources than
Arbe.

. Arbe expects its results of operations to fluctuate on a quarterly and annual basis, which could cause

the share price of the combined company to fluctuate or decline.

. Arbe’s business depends on its ability to attract and retain highly skilled personnel and senior
management. Failure to effectively retain, attract and motivate key employees could diminish the
anticipated benefits of the Business Combination.

. Arbe relies on third-party suppliers and, because some of the key components in its products come
from limited or sole sources of supply, Arbe is susceptible to supply shortages, including a shortage
of semiconductors which is affecting the auto industry in general, long lead times for components
and supply changes, any of which could disrupt its supply chain and could delay deliveries of its
products to customers.

. Arbe may be subject to risks associated with autonomous driving, including, but not limited to,
technical malfunctions, regulatory obstacles, and/or product liability.

. Arbe has been, and may in the future be, adversely affected by the global COVID19 pandemic or
another pandemic, the duration and economic, governmental and social impact of which is difficult
to predict, which may significantly harm Arbe’s business, prospects, financial condition and
operating results.

. The ongoing COVID-19 pandemic may adversely affect ITAC’s and Arbe’s ability to consummate
the Transactions as well as Arbe’s business after completion of the Merger.
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. Arbe may not be able to adequately protect or enforce its intellectual property rights or prevent
unauthorized parties from copying or reverse engineering its solutions, and Arbe’s efforts to protect
and enforce its intellectual property rights and prevent third parties from violating its rights may be
costly.

. Arbe relies on its unpatented proprietary technology, trade secrets, processes and know-how, in
addition to patented technology.

. Arbe is subject to, and must remain in compliance with, numerous laws and governmental
regulations concerning the manufacturing, use, distribution and sale of its products, as well as
requirements of some of its customers.

. Arbe’s business may be adversely affected by changes in automotive safety regulations or concerns
that drive further regulation of the automobile safety market.

. As a company organized under the laws of Israel and located in Israel, Arbe will be subject to risks
associated with conducting business in Israel, including risks related to political, economic, and
military conditions in Israel and the surrounding region.

. Failures, or perceived failures, to comply with privacy, data protection, and information security
requirements in the variety of jurisdictions in which Arbe operates may adversely impact its
business, and such legal requirements are evolving, uncertain and may require improvements in, or
changes to, Arbe’s policies and operations.

. ITAC’s current directors and executive officers beneficially own shares of ITAC Common Stock
and Warrants that will be worthless if the Merger is not approved. These interests may have
influenced their decision to approve the Merger with Arbe.

. ITAC did not obtain a fairness opinion from an independent investment banking or accounting firm,
and consequently, investors have no assurance from an independent source that the price ITAC is
paying in connection with the Merger is fair to ITAC from a financial point of view.

. If the PIPE Investors fail, for any reason, to purchase the 10,000,000 shares covered by the PIPE
Subscription Agreements, the Merger may not be completed.

. If ITAC Public Stockholders fail to properly demand redemption of their shares, they will not be
entitled to redeem their shares of ITAC Common Stock for a pro rata portion of the Trust Account.
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HISTORICAL COMPARATIVE AND PRO FORMA COMBINED
PER SHARE DATA OF ITAC AND ARBE

The following table sets forth summary historical comparative share and unit information for ITAC and Arbe
and unaudited pro forma condensed combined per share information of ITAC after giving effect to the Merger
(as defined in the section titled “Unaudited Pro Forma Condensed Combined Financial Information’),
assuming two redemption scenarios as follows:

. Assuming No Redemptions:  This presentation assumes that no ITAC stockholders exercise
redemption rights with respect to their Public Shares.

. Assuming Maximum Redemptions:  This presentation assumes that all ITAC Public Stockholders
holding approximately 7,623,600 Public Shares will exercise their redemption rights for the
$76,998,360 of funds in ITAC Trust Account. Each of Arbe’s and ITAC’s obligations under the
Business Combination Agreement are subject to ITAC or Arbe having (i) at least $100 million (the
“Minimum Cash Amount”) and (ii) net tangible assets of at least $5,000,001; upon consummation of
the Merger.

The unaudited pro forma book value information reflects the Merger as if it had occurred on December31,
2020. The weighted average shares outstanding and net earnings per share information reflect the Merger and
the Recapitalization as if they had occurred on January 1, 2020.

This information is only a summary and should be read together with the summary historical financial
information included elsewhere in this proxy statement/prospectus, and the historical financial statements of
ITAC and Arbe and related notes that are included elsewhere in this proxy statement/prospectus. The unaudited
pro forma combined per share information of ITAC and Arbe is derived from, and should be read in
conjunction with, the unaudited pro forma condensed combined financial statements and related notes included
elsewhere in this proxy statement/ prospectus.

The unaudited pro forma combined earnings per share information below does not purport to represent the
earnings per share which would have occurred had the companies been combined during the periods presented,
nor earnings per share for any future date or period and treats the Recapitalization as being effective on January
1, 2020. The unaudited pro forma combined book value per share information below does not purport to
represent what the value of ITAC and Arbe would have been had the companies been combined during the
periods presented.

Combined Pro Forma

Assuming
Assuming No Maximum
ITAC Arbe Redemptions Redemptions
As of and For the Year Ended
December 31, 2020?
Book value per share!) $ 1.64 § (302.3) § 221 $ 1.13
Weighted average shares outstanding —
basic and diluted 3,047,043 198,997 63,556,228 55,932,628
Net loss per share — basic and diluted $ 0.74) $ (78.52) $ 0.28) $ (0.31)

(1) Book value per share equals total equity divided by total shares. The ITAC historical weighted average shares
outstanding includes 5,578,881 shares subject to redemption for ITAC at December 31, 2020.
(2)  No cash dividends were declared under the periods presented.
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PRICE RANGE OF SECURITIES AND DIVIDENDS

ITAC

ITAC Units, ITAC Class A Common Stock and ITAC Warrants are currently listed on Nasdaq under the
symbols “ITACU,” “ITAC” and “ITACW,” respectively. Each ITAC Unit consists of one share of ITAC
Class A Common Stock and one Public Warrant. Each whole ITAC Warrant entitles its holder to purchase one
share of ITAC Class A Common Stock at a price of $11.50 per share. ITAC Units commenced trading on
Nasdaq on September 9, 2020. ITAC Class A Common Stock and ITAC Warrants commenced trading on
Nasdaq on October 30, 2020.

Holders

As of March 31, 2021, ITAC had one holder of record of our units, two holders of record of Class A common
stock, one holder of record of Class B common stock and two holders of record of warrant. Management
believes ITAC has in more than 1,700 beneficial holders of its securities as of June 9, 2021.

Dividends

ITAC has not paid any dividends to its shareholders.

Arbe

There is no public market for Arbe’s securities. Arbe is applying to list its Arbe Ordinary Shares and Arbe
Warrants on Nasdaq upon the Effective Time under the ticker symbols “ARBE” and “ARBEAW,” respectively.
There can be no assurance that Arbe will be able to meet those initial listing requirements.

Holders

As of the date of this proxy statement/prospectus, (i) Arbe has 30 holders of record of its capital stock and (ii)
Arbe has 11 shareholders of record located in the United States who own approximately 18.7% of Arbe’s
Ordinary Shares after giving effect to the Recapitalization.

Dividends

Arbe has not paid any dividends to its shareholders. Following the completion of the Merger, Arbe’s board of
directors will consider whether or not to institute a dividend policy. Arbe anticipates that it will retain its
earnings for use in business operations and, accordingly, does not anticipate that Arbe’s board of directors will
declare dividends in the foreseeable future.
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RISK FACTORS

Stockholders should carefully consider the following risk factors, together with all of the other information
included in this proxy statement/prospectus, before they decide whether to vote or instruct their vote to be cast to
approve the proposals described in this proxy statement/prospectus. This proxy statement/prospectus also
contains forward-looking statements that involve risks and uncertainties and actual results could differ
materially from those anticipated in these forward-looking statements as a result of certain factors, including the
risks described below and elsewhere in this proxy statement/prospectus.

The risks set out below are not exhaustive and do not comprise all of the risks associated with an investment in
Arbe. Additional risks and uncertainties not currently known to Arbe or ITAC or which Arbe or ITAC currently
deem immaterial may also have a material adverse effect on Arbe’s business, financial condition, results of
operations, prospects and/or its share price. Shareholders should consult a legal adviser, an independent
financial adviser or a tax adviser for legal, financial or tax advice prior to deciding whether to vote or instruct
their vote to be cast to approve the proposals described in this proxy statement/prospectus. Arbe is under no
duty to, and makes no undertaking that it will, update the risk factors contained herein.

I

Unless the context otherwise requires, all references in this section to “we,” “us,” or “our” or words of like
import refer to Arbe and its subsidiaries prior to the consummation of the Merger.

Risks Related to Arbe’s Business and Industry

Arbe is an early stage company with a history of losses, and expects to incur significant expenses and
continuing losses for the foreseeable future.

Arbe incurred a net loss of approximately $15.6 million on revenues of approximately $332,000 for the year
ended December 31, 2020. No assurance can be made that Arbe can or will become profitable. Until such time
as Arbe begins material commercial deliveries products, it is likely to continue to generate losses. Even if Arbe
is able to begin making material commercial deliveries of its products, there can be no assurance that they will
be commercially successful.

Arbe expects that losses will continue in the future, and losses may be significantly higher (and may be
significantly higher) as Arbe:

. expands its production capabilities or outsources such production;
. expands its design, development, installation and servicing capabilities;
. increase its research and development;

. produces an inventory; and
. increases its sales and marketing activities and develops its distribution infrastructure.

Arbe will incur the expenses from these efforts before it receives sufficient revenues to cover its incremental
revenues with respect thereto, and therefore Arbe’s losses in future periods may be significant. In addition, Arbe
may find that these efforts are more expensive than it currently anticipates or that these efforts may not result in
revenues, which would further increase Arbe’s losses.

The report of Arbe’s independent registered public accounting firm expresses substantial doubt about its
ability to continue as a going concern.

Arbe’s auditor, Somekh Chaikin, Member Firm of KPMG International, has indicated in its report on Arbe’s
financial statements for the fiscal year ended December 31, 2020 that Arbe has suffered recurring losses from
operations and has a negative cash flow from operating activities that raise substantial doubt about its ability to
continue as a going concern. A “going concern” qualification could impair Arbe’s ability to finance its
operations through the sale of equity, to incur debt, or to pursue other financing alternatives. Arbe’s ability to
continue as a going concern will depend upon the availability and terms of future funding, the development of its
business and its ability to operate profitably if it completes the Merger. If Arbe is unable to achieve these goals,
its business would be jeopardized and may not be able to continue. If Arbe ceases operations, it is likely that all
of its investors would lose their investment.
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Arbe’s limited operating history and evolving business model makes evaluating its business and future
prospects difficult and may increase the risk of your investment.

Arbe has been focused primarily on developing 4D imaging radar technology products since 2017, and has not
generated any revenue until 2020. This relatively limited operating history and modest level of revenue to date
makes it difficult to evaluate Arbe’s future prospects and the risks and challenges it may encounter. Further,
because Arbe has limited historical financial data and operates in a rapidly evolving market, any predictions
about its future revenue and expenses may not be as accurate as they would be if it had a longer operating
history or operated in a more predictable market.

In addition, following the closing of the Merger, Arbe’s management may decide to make changes to Arbe’s

business model in response to shifts or perceived shifts in market sentiment or otherwise and it may incorrectly
gauge the direction of the market. In this connection, Arbe’s business and operations may undergo changes that
result is a material change in its business and the direction of its business. Any such modifications could result in
increased losses (as pivoting the business may be costly) and future results may differ materially from those that
were presented to the ITAC Board of Directors or otherwise presented herein. Any change in Arbe’s business

model may make the results of its operations to date less useful in evaluating Arbe’s business and prospects.

If Arbe fails to address the risks and difficulties that it faces, including those described elsewhere in this “Risk
Factors” section, its business, financial condition and results of operations could be impaired. Arbe has
encountered in the past, and will encounter in the future, risks and uncertainties frequently experienced by
growing companies with limited operating histories in rapidly changing industries. If Arbe’s assumptions
regarding these risks and uncertainties, which it uses to plan and operate its business, are incorrect or change, or
if it does not address these risks successfully, its results of operations could differ materially from its
expectations and its business, financial condition and results of operations could be adversely affected.

Because Arbe is creating innovative technology by designing and developing unique components, the high
price of or low yield in these components may affect Arbe’s ability to sell at competitive prices, and may lead
to losses.

Part of Arbe’s technological approach to providing cost-effective and high-performance products involves using
a multi-disciplinary approach to design some of its components. Many of these components are complex and
contain multiple sophisticated elements with various workstreams involved therein. Such elements may require
extreme precision and present challenges to bring products to market in an efficient and profitable manner. This
can lead to increased costs of production or a decrease in the production yield as compared to what is currently
contemplated or projected. Any such change could significantly increase Arbe’s production costs and thereby
decrease its margins and potentially increase or cause losses for Arbe.

Arbe expects to invest substantially in research and development for the purpose of developing and
commercializing new products, and these investments could significantly reduce its profitability or increase
its losses and may not generate revenue for Arbe.

Arbe’s future growth depends on maintaining its technological leadership in order to introduce new products that
achieve market acceptance and penetrate new markets. Therefore Arbe currently plans to incur substantial
research and development costs as part of its efforts to design, develop, manufacture and commercialize new
products and enhance existing products. Arbe’s research and development expenses were approximately $12.8
million during 2020 and approximately $22.0 million for 2019. The decrease in research and development
expenses in 2020 reflected the staff reductions and a hiring freeze following steps taken by Arbe to address the
COVID-19 pandemic and the effect of the pandemic on the automotive industry in general. In addition, in 2019,
Arbe had significant subcontractor costs involved in the development of its processor chip, which costs it did not
have in 2020. Arbe expects that its research and development expenses are likely to grow in the future and it
seeks to develop its products to meet the anticipated market need. Because Arbe expenses its research and
development activities, as it increases these expenses will adversely affect Arbe’s future results of operations. In
addition, Arbe’s research and development program may not produce successful results, and even if it does
successfully produce new products, those products may not achieve market acceptance, create additional revenue
or become profitable. Because the market for Arbe’s products is both leading edge technology and an evolving
industry, Arbe can only be successful if it can offer leading edge technology. The failure of Arbe to offer leading
edge technology can materially impair its ability to operate profitably.
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Agr ts with cu s may not generate the anticipated revenue as Arbe is subject to the risks of
Il or postp. ent of contracts or unsuccessful implementation.

canc

Prospective customers of Arbe’s products generally must make significant commitments of resources to test and
validate Arbe’s products and confirm that they can integrate with Arbe’s products with other technologies before
including Arbe’s products in any particular system, product or model. The development cycles of Arbe’s
products with new customers varies widely depending on the application, market, customer and the complexity
of the product. In the automotive market, for example, this development cycle can be over several years. As a
result of these lengthy development cycles, Arbe spends significant time and resources to have its products
selected by potential customers for a particular use. If Arbe fails to secure such relationships, it may not have an
opportunity to supply its products within a sector with such a long lead time for a period of several years.
Further, Arbe is subject to the risk that customers that order products, which are subject to the customer’s ability
to integrate the product with its other systems, may or postpone orders if the customer is not satisfied that
Arbe’s product and service meet the customer’s requirements. One customer has a cancellation right on part of
its order. If any of the aforementioned or other events were to occur, Arbe’s business, results of operations and
financial condition will be impaired.

Arbe may need to raise additional funds in the future in order to execute its business plan and these funds
may not be available to Arbe when it needs them. If Arbe cannot raise additional funds when it needs them,
its business, prospects, financial condition and operating results could be negatively affected.

Arbe may require capital in addition to the funds available as a result of the Merger in order to fund its growth
strategy or to respond to technological advancements, competitive dynamics or technologies, customer demands,
business opportunities, challenges, acquisitions or unforeseen circumstances, and it may seek to raise such
funding through equity or debt financing.

Arbe may not be able to timely secure such debt or equity financing on favorable terms, or at all. If Arbe raises
additional funds through the issuance of equity or convertible debt or other equity-linked securities, shareholders
following the closing of the Merger could experience significant dilution. In addition, any debt financing
obtained by Arbe in the future, whether in the form of a credit facility or otherwise, could involve restrictive
covenants relating to its capital raising activities and other financial and operational matters, which may make it
more difficult for Arbe to obtain additional capital and to pursue business opportunities, including potential
acquisitions. If Arbe is unable to obtain adequate financing or financing on terms satisfactory to Arbe when Arbe
requires it, Arbe’s ability to continue to grow or support its business and to respond to business challenges could
be significantly limited. In addition, because Arbe’s decision to issue debt or equity in the future will depend on
market conditions and other factors beyond its control, it cannot predict or estimate the amount, timing, nature or
success of its future capital raising efforts.

If market adoption of Arbe’s products does not continue to develop, or develops more slowly than Arbe
expects, its business will be adversely affected.

While Arbe’s products can be applied for uses in different markets, many of Arbe’s products are still relatively

new in the market and it is possible that other technologies and devices, based on new or existing technology or a
combination of technologies, will achieve acceptance or leadership as compared to Arbe’s existing or future
product lines. Even if Arbe’s products are used from and after the closing of the Merger, Arbe cannot guarantee

that its products will be designed into or included in subsequent generations of such commercialized technology.
In addition, Arbe expects that widescale use of its products may lag behind these initial applications
significantly. The speed of market growth for Arbe’s products is difficult if not impossible to predict, and it is

more difficult to predict this market’s future growth in light of the current economic consequences of
the COVID-19 pandemic. In addition, to the extent that a market for Arbe’s products develops successfully, Arbe
expects that there will be increasing competition from alternative providers and other modalities. If Arbe is not
successful in commercialization its products in a timely manner, or not as successful as Arbe expects, or if other
modalities gain acceptance by potential customers of Arbe, regulators and safety organizations or other market
participants, Arbe’s business, results of operations and financial condition will be materially and adversely
affected.
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Arbe may not be able to accurately estimate the supply and demand of its products, which could result in a
variety of inefficiencies in its business and hinder its ability to generate revenue. If Arbe fails to accurately
predict its manufacturing requirements, it could incur additional costs or experience delays.

It is difficult to predict Arbe’s future revenues and appropriately budget for its expenses, and Arbe may have
limited insight into trends that may emerge and affect its business. Arbe expects that it will be required to
provide forecasts of its demand to its potential suppliers several months prior to the scheduled delivery of
products to its prospective customers. Currently, there is little historical basis for making judgments on the
demand for Arbe’s products or its ability to develop, produce, and deliver products, or Arbe’s profitability in the
future. If Arbe overestimates its requirements, its potential suppliers may have excess inventory, which
indirectly would increase Arbe’s costs. If Arbe underestimates its requirements, its potential suppliers may have
inadequate inventory, which could interrupt manufacturing of its products and result in delays in shipments,
which is likely to affect revenue an customer relations. In addition, lead times for materials and components that
Arbe’s potential suppliers order may vary significantly and depend on factors such as the specific supplier,
contract terms and demand for each component at a given time. If Arbe fails to order sufficient quantities of
product components in a timely manner, the delivery of products to its potential customer base could be delayed,
which would harm Arbe’s business, financial condition and operating results.

Arbe targets many customers that are large companies with substantial negotiating power, exacting product
standards and potentially competitive internal solutions. If Arbe is unable to sell its products to these
customers, its prospects and results of operations will be adversely affected.

Many of Arbe’s customers and potential customers are large, multinational companies with substantial
negotiating power relative to Arbe and, in some instances, may have internal solutions that are competitive to
Arbe’s products. These large, multinational companies also have significant resources, which may allow them to
acquire or develop competitive technologies either independently or in partnership with others. Accordingly,
even after investing significant resources to develop a product, Arbe may not secure a design win or may not be
able to commercialize a product on profitable terms. If Arbe’s products are not selected by these large
companies or if these companies develop or acquire competitive technology or negotiate terms that are
disadvantageous to Arbe, it will have an adverse effect on Arbe’s business.

Arbe continues to implement strategic initiatives designed to grow its business. These initiatives may prove
more costly than it currently anticipates, and Arbe may not succeed in increasing its revenue in an amount
sufficient to offset the costs of these initiatives and to achieve and maintain profitability.

Arbe continues to make investments and implement initiatives designed to grow its business, including:

. investing in research and development;

. expanding its sales and marketing efforts to attract new customers in new industries;

. investing in new applications and markets for its products;

. further enhancing its manufacturing processes and partnerships; and

. investing in legal, accounting, and other administrative functions necessary to support its operations

as a public company.

These initiatives may prove more expensive than it currently anticipates, and Arbe may not succeed in increasing
its revenue, if at all, in an amount sufficient to offset these higher expenses and to achieve and maintain
profitability. The market opportunities Arbe is pursuing are at an early stage of development, and it may be
many years before the end markets Arbe expects to serve generate significant demand for its products at scale, if
at all.

In addition, Arbe’s revenue may be adversely affected for a number of reasons, including the development
and/or market acceptance of new technology that competes with Arbe’s products, changes by other market
participants with respect to their acceptance or implementation of Arbe’s technology, failure of Arbe’s
customers to commercialize autonomous systems that include Arbe’s products, Arbe’s inability to effectively
manage its inventory or manufacture products at scale, Arbe’s failure to enter new markets or to attract new
customers or expand orders from existing customers or due to increasing competition. Furthermore, it is difficult
to predict the size and growth rate of Arbe’s target markets, customer demand for its products,
commercialization timelines, developments in autonomous sensing and related technology,
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the entry of competitive products, or the success of existing competitive products and services. Accordingly,
Arbe does not expect to achieve profitability over the near term. If Arbe’s revenue does not grow over the long
term, its ability to achieve and maintain profitability may be adversely affected, and the value of its business
may significantly decrease.

The markets in which Arbe competes are characterized by rapid technological change, which requires Arbe to
continue to develop new products and product innovations, and could adversely affect market adoption of its
products.

While Arbe intends to invest substantial amounts on research and development, continuing technological
changes in its technology and competitive technologies could adversely affect adoption of Arbe’s products.
Arbe’s future success will depend upon its ability to develop and introduce a variety of new capabilities and
innovations to its existing product offerings, as well as to introduce a variety of new product offerings to address
the changing needs of the markets in which Arbe offers its products. Delays in delivering new products that meet
customer requirements could damage Arbe’s relationships with customers and lead them to seek alternative
sources of supply.

If Arbe is unable to develop products or system configurations that meet customer requirements, including
pricing, on a timely basis or that remain competitive with other technological alternatives, its products could lose
market share, its revenue will decline, it may experience operating losses and its business and prospects will be
adversely affected.

Certain of Arbe’s strategic, development and supply arrangements could be terminated or may not materialize
into long-term contracts.

Arbe has arrangements with strategic, development and supply arrangements with other companies for the
development of products or for the incorporation of Arbe’s products in a customer’s products. Some of these
arrangements are evidenced by memorandums of understandings and early stage agreements that are used for
design and development purposes but that will require renegotiation at later stages of development or
replacement by production or master agreements that have yet to be implemented under separately negotiated
statements of work, each of which could be terminated or may not materialize into next-stage contracts or long-
term contract arrangements. If these arrangements are terminated or if Arbe is unable to enter into nextstage
contracts or long-term operational contracts, its business, prospects, financial condition and operating results
may be materially adversely affected.

Arbe will be subject to risks associated with strategic alliances.

If Arbe is successful in entering into definitive agreements with potential suppliers or for potential strategic
alliances the resulting arrangements will subject Arbe to a number of risks, including risks associated with non-
performance by the third party and sharing proprietary information, any of which may materially and adversely
affect Arbe’s business and prospects. Arbe’s limited ability to monitor or control the actions of these third
parties and, to the extent any of these strategic third parties suffers negative publicity or harm to their reputation
from events relating to their business, Arbe may also suffer negative publicity or harm to its reputation by virtue
of its association with any such third party. In addition, a third party may have different priorities than Arbe with
the effect that the supplier may not give Arbe’s products the priority which Arbe considers important, which
could impair our ability to generate revenue.

Arbe may experience difficulties in managing its growth and expanding its operations.

Arbe expects to experience significant growth in the scope and nature of its operations. Arbe’s ability to manage
its operations and future growth will require Arbe to continue to improve its operational, financial and
management controls, compliance programs and reporting systems. Arbe is currently in the process of
strengthening its compliance programs, including its compliance programs related to export controls, privacy
and cybersecurity and anti-corruption and financial controls. Arbe may not be able to implement improvements
in an efficient or timely manner and may discover deficiencies in existing controls, programs, systems and
procedures, which could have an adverse effect on its business, reputation and financial results.

Continued pricing pressures may result in lower than anticipated margins or losses, which may adversely
affect Arbe’s business.

Cost-cutting initiatives adopted by Arbe’s customers as well as the effects of competition may result in increased

downward pressure on pricing. Arbe expects that as its industry develops and competition grows, its agreements
with existing customers may require step-downs in pricing over the term of the agreements or, if commercialized,
over the
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periods of production, and Arbe may not be able to negotiate price reductions from its suppliers. In addition,
Arbe’s existing or future customers may reserve the right to terminate their supply contracts for convenience,
which enhances their ability to obtain price reductions. Certain large customers may possess significant leverage
over their suppliers, including Arbe, because the market is highly competitive. Accordingly, Arbe expects to be
subject to substantial continuing pressure from its existing and prospective customers to reduce the price of its
products. It is possible that pricing pressures beyond Arbe’s expectations could intensify as automotive OEMs
pursue restructuring, consolidation and cost-cutting initiatives. If Arbe is unable to generate sufficient production
cost savings in the future to offset price reductions, its gross margin and profitability would be adversely
affected.

Adverse conditions within Arbe’s industry or the global economy more generally could have adverse effects
on Arbe’s results of operations.

Arbe’s business is directly affected by and significantly dependent on business cycles and other factors affecting
the global automobile industry and global economy generally. Production and sales within Arbe’s industry are
cyclical and depend on general economic conditions and other factors, including consumer spending and
preferences, changes in interest rates and credit availability, consumer confidence, fuel costs, fuel availability,
environmental impact, governmental incentives and regulatory requirements and political volatility. In addition,
production and sales can be affected by Arbe’s customers’ ability to continue operating in response to
challenging economic conditions and in response to regulatory requirements and other factors. Any significant
adverse change in any of these factors may result in a reduction in automotive sales and production by Arbe’s
customers and could have a material adverse effect on its business, results of operations and financial condition.

Use of Arbe’s products for markets other than the automotive market may not develop or may develop much
more slowly than Arbe anticipates, which would adversely affect Arbe’s business and prospects.

Arbe is investing in and pursuing market opportunities in various new sectors and industries. Arbe believes that
its ability to increase its revenue will depend in part on its ability to identify potential new markets and develop
products and implements a marketing plan aimed at these new markets as they emerge. Each new market
presents distinct risks and, in many cases, requires Arbe to address the particular requirements of that market.

Addressing these requirements can be time-consuming and costly. The market for Arbe’s existing products and
technology outside of its core customer base is relatively new, rapidly developing and unproven in many markets
or industries. Many of the participants in the markets for Arbe’s core technology outside of its existing target
industries are still in testing and developing and may not succeed to commercialize certain of Arbe’s products.
Arbe cannot be certain that its products will be sold into these markets, or any market outside of where it
currently operates, at scale. Adoption of Arbe’s products outside of the industry in which it currently operates
will depend on numerous factors, including: whether the technological capabilities of similar products meet
users’ current or anticipated needs, whether the benefits of designing products such as Arbe’s products into
larger systems outweigh the costs, complexity and time needed to deploy such technology or replace or modify
existing systems that may have used other modalities, whether users in other applications can move beyond the
testing and development phases and proceed to commercializing systems supported by Arbe’s technology and
whether developers of products such as Arbe’s products can keep pace with rapid technological change in
certain developing markets and the global response to the COVID-19 pandemic and the length of any associated
work stoppages. If technology developed by Arbe does not achieve commercial success outside of the current
industry in which Arbe operates, or if the market develops at a pace slower than Arbe expects, Arbe’s business,
results of operation and financial condition may be materially and adversely affected.

If Arbe seeks to expand its business through acquisition, Arbe may not be successful in identifying
acquisition targets or integrating their businesses with its existing business.

From time to time, Arbe may undertake acquisitions to add new products and technologies, acquire talent, gain
new sales channels or enter into new markets or sales territories. To date, Arbe has no experience with
acquisitions and the integration of acquired technology and personnel. Further, the ability to successfully
identify an acquisition candidate, negotiate and close an acquisition and then integrate the acquired company
may be made more difficult by travel limitations and difficulties resulting from the COVID-19 pandemic.
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There are significant risks associated with any acquisition program, including, but not limited to, the following:

Arbe may incur significant expenses and devote significant management time to the acquisition and
we may be unable to consummate the acquisition on acceptable terms.

If Arbe identifies an acquisition, it may face competition from other companies in the industry or
from financial buyers in seeking to make the acquisition.

The integration of any acquisition with Arbe’s existing business may be difficult and, if Arbe is not
able to integrate the business successfully, it may not only be unable to operate the business
profitably, but management may be unable to devote the necessary time to the development of Arbe’s
existing business;

The key employees who operated the acquired business successfully prior to the acquisition may not
be happy working for Arbe and may resign, thus leaving the business without the necessary
continuity of management.

Even if the business is successful, Arbe’s senior executive officers may need to devote significant
time to the acquired business, which may distract them from their other management activities.

If the business does not operate as we expect, we may incur an impairment charge based on the value
of the assets acquired.

Arbe may have difficulty maintaining the necessary quality control over the acquired business and its
products and services.

To the extent that an acquired company operates at a loss prior to Arbe’s acquisition, Arbe may not
be able to develop profitable operations following the acquisition.

Problems and claims relating to the acquired business that were not disclosed at the time of the
acquisition may result in increased costs and may impair Arbe’s ability to operate the acquired
company.

The acquired company may have liabilities or obligations which were not disclosed to Arbe, or the
acquired assets, including intellectual property assets. may not have the value Arbe anticipated.

Any indemnification obligations of the seller under the purchase agreement may be inadequate to
compensate Arbe for any loss, damage or expense which it may sustain, including undisclosed claims
or liabilities.

To the extent that the acquired company is dependent upon its management to maintain relationships
with existing customers, Arbe may have difficulty in retaining the business of these customers if there
is a change in management.

Government agencies may seek damages after Arbe makes the acquisition for conduct which occurred
prior to the acquisition and Arbe may not have adequate recourse against the seller.

Arbe may require significant capital both to acquire and to operate the business, and the capital
requirements of the business may be greater than Arbe anticipated, and Arbe’s failure to obtain
capital on reasonable terms may impair the value of the acquisition and may impair its continuing
operations.

The acquired company may be impacted by unanticipated events, such as a pandemic such as the
COVID-19 pandemic, the effect of climate changes or social unrest or other factors over which Arbe
may have no control.

If any of these risks occur, Arbe’s business, financial condition and prospects may be impaired.

The complexity of Arbe’s products could result in unforeseen delays or expenses from undetected defects,
errors or bugs in hardware or software which could reduce the market adoption of its products, damage its
reputation with current or prospective customers, expose Arbe to product liability, recalls, warranty and other
claims and adversely affect its operating costs.

Arbe’s products are being designed to be, among other things, compatible with autonomous control.
Autonomous driving technologies are subject to risks and there have been accidents and fatalities associated
with such technologies. The safety of such technologies depends in part on user interaction and users, as well as
other drivers on the roadways,
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may not be accustomed to using or adapting to such technologies. To the extent accidents associated with Arbe’s
products that are used with autonomous controls occur, Arbe could be subject to liability, negative publicity,
government scrutiny and further regulation. Any of the foregoing could materially and adversely affect Arbe’s
results of operations, financial condition and growth prospects.

Arbe’s products are technologically complex and require high standards to manufacture. Arbe has experienced in
the past and will likely also experience in the future defects, errors or bugs at various stages of development and
manufacturing. Arbe may be unable to timely release new products, manufacture existing products, correct
problems that have arisen or correct such problems to its customers’ satisfaction. Additionally, undetected
errors, defects, especially as new products are introduced or as new versions are released, could result in serious
injury, including fatalities, to the end users of technology incorporating Arbe’s products, or those in the
surrounding area, its customers never being able to commercialize technology incorporating our products,
litigation against Arbe, negative publicity and other consequences. These risks are particularly prevalent in the
highly competitive markets in which Arbe operates. Some errors or defects in Arbe’s products may only be
discovered after they have been tested, commercialized and deployed by customers. In certain instances, Arbe
may provide its customer with a time-limited warranty to its products. If such errors or defects occur within the
respective warranty period, Arbe may incur significant additional development costs and product recall, repair or
replacement costs. These problems may also result in claims against Arbe by its customers or by third parties.
Arbe’s reputation or brand may be damaged as a result of these problems and customers may be reluctant to buy
its products, which could adversely affect its ability to retain existing customers and attract new customers, and
could adversely affect its financial results.

In addition, Arbe could face material legal claims for breach of contract, product liability, tort or breach of
warranty as a result of these problems. Defending a lawsuit, regardless of its merit, could be costly and may
divert management’s attention and adversely affect the market’s perception of Arbe and its products. In addition,
Arbe’s business liability insurance coverage could prove inadequate with respect to a claim and future coverage
may be unavailable on acceptable terms or at all. These product-related issues could result in claims against Arbe
and its business could be adversely affected.

Arbe will be affected by these problems regardless of whether the defective product or component was
manufactured or assembled by Arbe or by a supplier or contract manufacturer, and Arbe may not have adequate
recourse against the supplier or contract manufacturer, and Arbe may not be able to obtain sufficient product
liability insurance to protect it against such loss or expense, including the cost of litigation.

Legislation or government regulations may be adopted which may affect Arbe’s products and liability.

Autonomous driving technology is subject to considerable regulatory uncertainty as the law evolves to catch up
with the rapidly evolving nature of the technology itself, all of which are beyond Arbe’s control. Arbe’s products
also may not achieve the requisite level of autonomous compatibility required for certification and rollout to
consumers or satisfy changing regulatory requirements which could require Arbe to redesign, modify or update
its products. Further, accidents, particularly accidents that involve a large number of deaths, even if our products
are not involved, may result in industry-wide reevaluation of technologies used, with the effect that there is a
slowdown as automobile manufacturers cease making purchase during the reevaluation process, which may
result is suppliers other than Arbe becoming a preferred supplier.

The industry may become subject to increased legislation and regulation. Such legislation may be triggered by a
perceived safety concern, or it may result from public reaction to accidents by automobiles, drones or other
autonomous vehicles. The potential market for Arbe’s products is international, and each country or region may
impost different regulations. These regulations may relate the technical requirement and standards for end
products or the components and may impose liability on the manufacturer or the seller of the product, which
liability may be strict liability, for damage resulting from the autonomous vehicle. Further, the legislation or
regulations in different countries may impose different standards, which may be conflicting. Any legislation or
regulations which impose standards or which impose liability is likely to increase our manufacturing cost as well
as the cost of compliance and product liability insurance.

Arbe operates in a highly competitive market against a large number of both established competitors and new
market entrants, and some market participants have substantially greater resources than Arbe.

The markets for sensing technology applicable to autonomous solutions across numerous industries are highly
competitive. Arbe’s future success will depend on its ability to maintain its ability to develop and protect from in
a timely manner and to stay ahead of existing and new competitors and satisfy the market that is technology is
leading
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edge technology. A large number of companies, offer radar-based and LiDAR-based technologies in competition
with Arbe. Some of these companies are better capitalized and better known than Arbe. Arbe’s competitors
compete with Arbe directly by offering similar products and indirectly by attempting to solve some of the same
challenges with different technology. Arbe faces competition from other market participants, some of which
have significantly greater resources than it does. Arbe’s competitors may commercialize new technology which
may achieve market adoption or stronger brand recognition as compared to Arbe’s products. Even in emerging
markets, Arbe faces substantial competition from numerous competitors seeking to prove the value of their
technology. Additionally, increased competition may result in pricing pressure and reduced margins and may
impede Arbe’s ability to increase the sales of its products or cause it to lose market share, any of which will
adversely affect its business, results of operations and financial condition.

Fluctuation of the results of Arbe’s earnings on a quarterly and annual basis, which could cause the share
price of the Arbe Ordinary Shares to fluctuate or decline.

Arbe is an early stage company, and the results of its operations to date have primarily reflected its research and
development expenses, and, commencing in 2020, Arbe had modest revenue from sales of its product, primarily
to customers making purchases for their own research and development projects. In the future sales in any given
quarter can fluctuate based on the timing and success of its customers’ development projects and marketing
program. Accordingly, the results of any one quarter should not be relied upon as an indication of future
performance. Arbe’s quarterly financial results may fluctuate as a result of a variety of factors, many of which
are outside of its control and may not fully reflect the underlying performance of Arbe’s business. These
fluctuations could adversely affect Arbe’s ability to meet its expectations or those of securities analysts or
investors. If Arbe does not meet these expectations for any period, the value of its business and its securities
could decline significantly. Factors that may cause these quarterly fluctuations include, without limitation, those
listed below:

. The timing and magnitude of orders and shipments of Arbe’s products in any quarter;

. Pricing changes Arbe may adopt to drive market adoption or in response to competitive pressure;

. The timing of the completion of Arbe’s application engineering services;

. Arbe’s ability to retain its existing customers and attract new customers;

. Arbe’s ability to develop, introduce, manufacture and ship in a timely manner products that meet

customer requirements;

. Disruption in Arbe’s sales channels or termination of its relationships with important channel
partners;
. Delays in customers; purchasing cycles or deferments of customers; purchases in anticipation of new

products or updates from Arbe or its competitors;
. Fluctuations in demand pressures for Arbe’s products;
. The mix of products sold in any quarter;

. The duration of the global COVID-19 pandemic or any other worldwide or regional health crisis, and
the time it takes for economic recovery;

. Events and conditions affecting Isracl-based businesses;

. The timing and rate of broader market adoption of autonomous systems both generally and those
utilizing Arbe’s smart vision solutions across the automotive and other market sectors;

. Market acceptance of Arbe’s core products and further technological advancements by Arbe and
Arbe’s competitors and other market participants;

. The ability of Arbe’s customers to commercialize systems that incorporate its products;

. Any change in the competitive dynamics of Arbe’s markets, including consolidation of competitors,

regulatory developments and new market entrants;

. Arbe’s ability to effectively manage its inventory;
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. Changes in the source, cost, availability of and regulations pertaining to materials Arbe uses;

. Adverse litigation, judgments, settlements or other litigation-related costs, or claims that may give
rise to such costs;

. Adverse publicity affecting autonomous vehicles, regardless of whether Arbe’s products are involved;
and

. General economic, industry and market conditions, including trade disputes.

Changes in tax laws or exposure to additional income tax liabilities could affect Arbe’s future profitability.

Factors that could materially affect Arbe’s future effective tax rates include but are not limited to:

. Changes in tax laws or the regulatory environment;

. Changes in accounting and tax standards or practices;

. Eligibility for beneficial treatment under Israeli tax laws;

. Changes in the composition of operating income by tax jurisdiction; and
. Arbe’s operating results before taxes.

Because Arbe does not have a history of operations and it has significant expansion plans, Arbe’s effective tax
rate may fluctuate in the future. Future effective tax rates could be affected by operating losses in jurisdictions
where no tax benefit can be recorded under U.S. GAAP, changes in the composition of earnings in countries
with differing tax rates, changes in deferred tax assets and liabilities, or changes in tax laws.

Changes in Arbe’s product mix may impact its financial performance.

Arbe’s financial performance can be affected by the mix of products it sells during a given period. If Arbe’s sales
include more of the lower gross margin products than higher gross margin products, its results of operations and
financial condition may be adversely affected. There can be no guarantees that Arbe will be able to successfully
alter its product mix so that it is selling more of its high gross margin products. In addition, Arbe’s earnings
forecasts and guidance after the Business Combination are expected to include assumptions about product sales
mixes. If actual results vary from this projected product mix of sales, Arbe’s results of operations and financial
condition could be adversely affected.

Arbe is highly dependent on the services of its co-founders, who are its senior executive officers

Arbe is highly dependent on its co-founders, Kobi Marenko, Noam Arkind and Danny Klei