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If only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment plans, please check the following box. ☐
 
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to Rule 415 under the Securities Act of 1933, check the
following box.  ☒
 
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, please check the following box and list the Securities Act
registration statement number of the earlier effective registration statement for the same offering.  ☒ Registration Statement No. 333-269235
 
If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement
number of the earlier effective registration statement for the same offering.  ☐
 
If this Form is a registration statement pursuant to General Instruction I.C. or a post-effective amendment thereto that shall become effective upon filing with the Commission
pursuant to Rule 462(e) under the Securities Act, check the following box.  ☐
 
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.C. filed to register additional securities or additional classes of
securities pursuant to Rule 413(b) under the Securities Act, check the following box.  ☐
 
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933.

 
Emerging growth company  ☒

 
If an emerging growth company that prepares its financial statements in accordance with U.S. GAAP, indicate by check mark if the registrant has elected not to use the
extended transition period for complying with any new or revised financial accounting standards† provided pursuant to Section 7(a)(2)(B) of the Securities Act.  ☐
 
† The term “new or revised financial accounting standard” refers to any update issued by the Financial Accounting Standards Board to its Accounting Standards Codification

after April 5, 2012.
 
The Registration Statement shall become effective upon filing in accordance with Rule 462(b) under the Securities Act of 1933, as amended.
 
 

 

 
EXPLANATORY NOTE AND INCORPORATION BY REFERENCE

 
Pursuant to Rule 462(b) under the Securities Act of 1933, as amended, Arbe Robotics Ltd. (the “Registrant”) is filing this Registration Statement on Form F-3 (this

“Registration Statement”) with the Securities and Exchange Commission (the “Commission”). This Registration Statement relates to the public offering of securities
contemplated by the Registration Statement on Form F-3 (File No. 333-269235) (the “Prior Registration Statement”), which was declared effective by the Commission on
February 24, 2023.

 

http://www.sec.gov/Archives/edgar/data/1861841/000121390024053888/ea0208015-f3_arberobo.htm


The Registrant is filing this Registration Statement for the sole purpose of increasing the aggregate amount of securities offered by the Registrant by a proposed
additional aggregate offering price of $5,516,499.53. The additional securities that are being registered for issuance and sale are in an amount and at a price that together
represent no more than 20% of the maximum aggregate offering price of unsold securities under the Prior Registration Statement. The information set forth in the Prior
Registration Statement, including all information incorporated by reference therein, and all exhibits to the Prior Registration Statement are hereby incorporated by reference into
this Registration Statement.

 

 

 
The required opinion and consents are listed on an Exhibit Index attached hereto and filed herewith.
 

EXHIBIT INDEX
 

Exhibit No.  Description
5.1*  Opinion of Erdinast, Ben Nathan, Toledano & Co. with Hamburger Evron
23.1*  Consent of Somekh Chaikin Member Firm of KPMG International
23.2*  Consent of Erdinast, Ben Nathan, Toledano & Co. with Hamburger Evron (included in Exhibit 5.1)
24.1  Power of attorney (included on signature page of the Prior Registration Statement)
107*  Computation of Registration Fee
 
* Filed herewith.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the registrant has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the city of Tel Aviv-Yafo, Israel, on the 7th day of January, 2025.

 
 Arbe Robotics Ltd.
  
 By: /s/ Jacob (Kobi) Marinka
  Jacob (Kobi) Marinka
  Chief Executive Officer

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following persons in the capacities and on the dates indicated.
 
Name  Title  Date
     
/s/ Jacob (Kobi) Marinka  Chief Executive Officer and Director  January 7, 2025
Jacob (Kobi) Marinka  (Principal Executive Officer)   
     
/s/ Karine Pinto-Flomenboim  Chief Financial Officer  January 7, 2025 
Karine Pinto-Flomenboim  (Principal Financial and Accounting Officer)   
     
*  Director  January 7, 2025 
Yair Shamir     
     
*  Director  January 7, 2025 
Ehud Levy     
     
  Director  January 7, 2025 
Yonina Eldar, Ph.D.     
     
*  Director  January 7, 2025  
Boaz Schwartz     
     
*  Director  

January 7, 2025 
Noam Arkind     
     
*  Director  January 7, 2025 
E. Scott Crist     
     
*  Director  January 7, 2025 
Thilo Koslowski     
     
*  Director  January 7, 2025 
Alexander Hitzinger     
 
*By: /s/ Jacob (Kobi) Marinka  
 Jacob (Kobi) Marinka  
 Attorney-in-fact  
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AUTHORIZED U.S. REPRESENTATIVE

http://www.sec.gov/Archives/edgar/data/1861841/000121390024053888/ea0208015-f3_arberobo.htm#poa_001


 
Pursuant to the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of Arbe Robotics Ltd. has signed this registration
statement in the city of New York, New York on the 7th day of January, 2025.
 
 Authorized Representative in the United States
  
 Cogency Global Inc.
   
 By: /s/ Colleen A. De Vries                                         
 Name: Colleen A. De Vries
 Title: Sr. Vice President on behalf of Cogency Global Inc.
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Exhibit 5.1
 

 
 

January 7, 2025
 

Arbe Robotics Ltd.
107 HaHashmonaim St.
Tel Aviv-Yafo
Israel

 
Re: Registration Statement on Form F-3
 
We have acted as Israeli counsel to Arbe Robotics Ltd., a company organized under the laws of the State of Israel (the “Company”), in connection with its registration statement
on Form F-3 (the “Registration Statement”) filed with the Securities and Exchange Commission (the “SEC”) on or about the date hereof pursuant to Rule 462(b) of the
Securities Act of 1933, as amended (the “Securities Act”) which registers the offer, issuance, and sale by the Company, from time to time, of up to a maximum of
$5,516,499.53 aggregate initial offering price of a presently indeterminate amount of any one or more of the following types of securities:
 

(a) ordinary shares of the Company, par value NIS 0.000216 (“Ordinary Shares”, or the “Shares”);
 

(b) warrants to purchase Ordinary Shares (“Warrants”);
 

(c) debt securities of the Company (which may be senior or subordinated, convertible or non-convertible, secured or unsecured) (the “Debt Securities”) to be issued by the
Company pursuant to an indenture to be executed by the Company and the relevant trustee (a “Company Indenture”); and

 
(d) units comprised of one or more of the Ordinary Shares, Warrants and Debt Securities and in any combination (the “Units”) (collectively, the Shares, Warrants, Debt

Securities, and the Units are referred to as the “Securities”).
 
We understand that the Registration Statement incorporates by reference the Registration Statement on Form F-3 (Registration No. 333-269235) (the “Prior Registration
Statement”), which was declared effective on February 24, 2023, including the prospectus which forms part of the Prior Registration Statement (the “Prospectus”) and the
supplements to the Prospectus referred to therein (each a “Prospectus Supplement”).
 
This opinion letter is furnished to you at your request to enable you to fulfill the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act, in connection with
the filing of the Registration Statement.
 
In connection herewith, we have examined the originals, or photocopies or copies, certified or otherwise identified to our satisfaction, of: (i) the form of the Registration
Statement, to which this opinion letter is attached as an exhibit; (ii) the articles of association of the Company, as currently in effect (the “Articles”); (iii) minutes of a meeting
of the board of directors of the Company (the “Board”) at which the filing of the Registration Statement and the actions to be taken in connection therewith were approved; and
(iv) such other corporate records, agreements, documents and other instruments, and such certificates or comparable documents of public officials and of officers and
representatives of the Company as we have deemed relevant and necessary as a basis for the opinions hereafter set forth. We have also made inquiries of such officers and
representatives as we have deemed relevant and necessary as a basis for the opinions hereafter set forth.
 
In making the examination described above, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity, conformity and
completeness of all documents submitted to us and the legal capacity and due authenticity of all persons executing such documents. We have assumed the same to have been
properly given and to be accurate, we have assumed the veracity of all facts communicated to us by the Company and its officers, and we have assumed that all consents,
resolutions and minutes of meetings of the Company’s board of directors, which have been provided to us are complete, true and accurate, have been properly prepared in
accordance with the Company’s incorporation documents and all applicable laws and that there are no additional contrast consents, resolutions and minutes which have not been
presented to us. We have assumed, in addition, that at the time of the execution and delivery of any definitive purchase, underwriting or similar agreement between the
Company and any third party pursuant to which any of the Securities may be issued (a “Securities Agreement”), the Securities Agreement will be the valid and legally binding
obligation of a such third party, enforceable against such third party in accordance with its terms. We have further assumed that at the time of the issuance and sale of any of the
Securities, the terms of the Securities, and their issuance and sale, will have been established so as not to violate the Articles or any applicable law or result in a default under or
breach of any agreement or instrument binding upon the Company and so as to comply with any requirement or restriction imposed by any court or governmental body having
jurisdiction over the Company. We have not independently verified any of these assumptions.

 

 

 

 
 

Based upon and subject to the foregoing, we are of the opinion that:
 

1. With respect to the Shares, assuming (a) the taking of all necessary corporate action to authorize and approve the issuance of any Shares, the terms of the offering thereof
and related matters (for purposes of this paragraph 1, the “Authorizing Resolutions”), (b) the effectiveness of the Registration Statement (including any post-effective
amendments) shall not have been terminated or rescinded, (c) the delivery and filing of an appropriate prospectus supplement with respect to the offering of the Shares in
compliance with the Securities Act and the applicable rules and regulations thereunder, (d) approval by the Board of, and entry by the Company into, and performance
by the Company under, any applicable Securities Agreement, in the form filed as an exhibit to the Registration Statement, any post-effective amendment thereto,
pursuant to which the Shares may be issued and sold, and (e) receipt by the Company of the consideration for the Shares as provided for in the Authorizing Resolutions
and in accordance with the provisions of any such Securities Agreement and the applicable convertible Securities, if any, pursuant to which the Shares may be issued,
such Shares, including any Ordinary Shares issued upon exercise or conversion of any Securities, will be validly issued, fully paid and non-assessable to the extent
governed by Israeli law.
 



2. With respect to the Warrants, assuming the (a) taking of all necessary corporate action to authorize and approve the issuance and terms of any Warrants, the terms of the
offering thereof and related matters (for purposes of this paragraph 2, the “Authorizing Resolutions”), (b) the effectiveness of the Registration Statement (including any
post-effective amendments) shall not have been terminated or rescinded, (c) the due authorization, execution and delivery of (i) the Warrant agreement to be dated on or
about the date of the first issuance of the applicable Warrants thereunder, by and between the Company and a Warrant agent to be selected by the Company (each, a
“Warrant Agreement”) and (ii) any certificates relating to the Warrants, (d) the delivery and filing of an appropriate prospectus supplement with respect to the offering
of the Warrants in compliance with the Securities Act and the applicable rules and regulations thereunder, (e) approval by the Board of, and entry by the Company into,
and performance by the Company under, any applicable Warrant Agreement, in the form filed as an exhibit to the Registration Statement, any post-effective amendment
thereto, pursuant to which the Warrants may be issued and sold, (f) due establishment by all necessary corporate action and in conformity with the Articles (as then in
effect), the Warrant Agreement and any warrant certificates, of the terms of the Warrants and of their issuance and sale, (g) due execution and counter-signature, in
accordance with the provisions of the Warrant Agreement, and due issuance, sale and delivery, in accordance with the provisions of any such Warrant Agreement, the
Registration Statement and the prospectus included therein, of the Warrants and (h) receipt by the Company of the consideration for the Warrants as provided for in the
Authorizing Resolutions and in accordance with the provisions of any such Warrant Agreement, such Warrants, including any Ordinary Shares issued upon exercise or
conversion of any Warrants, will constitute valid and legally binding obligations of the Company to the extent governed by Israeli law.

 
3. With respect to the Debt Securities, assuming the (a) taking of all necessary corporate action to authorize and approve the issuance and the terms of any Debt Securities,

the terms of the offering thereof and related matters (for purposes of this paragraph 3, the “Authorizing Resolutions”), (b) the effectiveness (without termination or
rescindment) of the Registration Statement (including any post-effective amendments), under the Securities Act, (c) the due authorization, execution and delivery of (i)
the Debt Securities and Company Indenture, and (ii) any certificates relating to the Debt Securities, (d) the delivery and filing of an appropriate prospectus supplement
with respect to the offering of the Debt Securities in compliance with the Securities Act and the applicable rules and regulations thereunder, (e) approval by the Board of,
and entry by the Company into, and performance by the Company under, any applicable Company Indenture, in the form filed as an exhibit to the Registration
Statement, any post-effective amendment thereto, pursuant to which the Debt Securities may be issued and sold, (f) due establishment by all necessary corporate action
and in conformity with the Articles (as then in effect) and the Company Indenture and any rights certificates, of the terms of the Debt Securities and of their issuance and
sale, (g) due execution and counter-signature, in accordance with the provisions of the Company Indenture, and due issuance, sale and delivery, in accordance with the
provisions of any such Company Indenture, the Registration Statement and the prospectus included therein, of the Debt Securities and (h) receipt by the Company of the
consideration for the Debt Securities as provided for in the Authorizing Resolutions and in accordance with the provisions of any such Company Indenture, such Debt
Securities will constitute valid and legally binding obligations of the Company, to the extent governed by Israeli law.
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4. With respect to the Units, assuming the (a) taking of all necessary corporate action to authorize and approve the issuance and the terms of any Units, the terms of the
offering thereof and related matters (for purposes of this paragraph 4, the “Authorizing Resolutions”), (b) the effectiveness (without termination or rescindment) of the
Registration Statement (including any post-effective amendments), under the Securities Act, (c) the due authorization, execution and delivery of the Unit agreement, and
(ii) any certificates relating to the Unit, (d) the delivery and filing of an appropriate prospectus supplement with respect to the offering of the Unit in compliance with the
Securities Act and the applicable rules and regulations thereunder, (e) approval by the Board of, and entry by the Company into, and performance by the Company
under, any applicable Unit agreement, in the form filed as an exhibit to the Registration Statement, any post-effective amendment thereto, pursuant to which Unit may be
issued and sold, (f) due establishment by all necessary corporate action and in conformity with the Articles (as then in effect) and the Company Indenture and any rights
certificates, of the terms of the Units and of their issuance and sale, (g) due execution and counter-signature, in accordance with the provisions of the Unit agreement, and
due issuance, sale and delivery, in accordance with the provisions of any such Unit agreement, the Registration Statement and the prospectus included therein, of the
Units and (h) receipt by the Company of the consideration for the Units as provided for in the Authorizing Resolutions and in accordance with the provisions of any such
Unit agreement, such Units will constitute valid and legally binding obligations of the Company, to the extent governed by Israeli law.
 

Without derogating from the above, the opinions set forth above are subject also to the assumption that the Company shall have taken any action required to be taken by the
Company to authorize the offer and issuance of the Securities, and such authorization shall remain in effect and unchanged at all times during which the Securities are offered
and issued and shall not have been modified or rescinded (subject to the further assumption that the sale of any Security takes place in accordance with such authorization), the
Board shall have duly established the terms of such Security and duly authorized and taken any other necessary corporate action to approve the issuance and sale of such
Security in conformity with the Articles (subject to the further assumption that the Articles has not been amended from the date hereof in a manner that would affect the validity
of any of the opinions rendered herein), and such authorization shall remain in effect and unchanged at all times during which the Securities are offered and issued and shall not
have been modified or rescinded (subject to the further assumption that the sale of any Security takes place in accordance with such authorization);

 
The opinions above are subject to the effects of (i) bankruptcy, insolvency, fraudulent conveyance, fraudulent transfer, reorganization, receivership, moratorium and other
similar laws relating to or affecting enforcement of creditors’ rights or remedies generally, (ii) general principles of equity, whether such principles are considered in a
proceeding of law or at equity, and (iii) an implied covenant of good faith, reasonableness and fair dealing and standards of materiality.
 
You have informed us that you intend to issue the Securities from time to time on a delayed or continuous basis, and this opinion is limited to the laws, including the rules and
regulations, as in effect on the date hereof. We understand that prior to issuing any Securities you will afford us an opportunity to review the corporate approval documents and
operative documents pursuant to which such Securities are to be issued (including an appropriate prospectus supplement), and we will file such supplement or amendment to
this opinion (if any) as we may reasonably consider necessary or appropriate by reason of the terms of such Securities.
 
We have further assumed that, at the time of issuance and sale of Ordinary Shares and to the extent any such issuance would exceed the maximum share capital of the Company
currently authorized, the number of Ordinary Shares that the Company is authorized to issue shall have been increased in accordance with the Company’s Articles such that a
sufficient number of ordinary shares are authorized and available for issuance under the Articles.
 
The opinions expressed herein are limited to matters governed by the laws of the State of Israel, and we express no opinion with respect to the laws of any other country, state or
jurisdiction or with respect to any matter governed by such laws. This opinion is expressly limited to the matters set forth above, and we render no opinion, whether by
implication or otherwise, in respect of any other matters.
 
The opinions expressed herein represent the judgment of this law firm as to the legal matters addressed herein but they do not constitute guarantees or warranties as to how a
court may rule on such matters and should not be construed as such.
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The opinions set forth herein are made as of the date hereof and are subject to, and may be limited by, future changes in the factual matters set forth herein, and we undertake no
duty to advise you of any such changes or to update our opinions.
 
This opinion is governed and shall be exclusively governed by the laws of the State of Israel under all and any circumstances, and under all and any proceedings shall be
determined exclusively by the competent courts in the city of Tel Aviv, Israel. Our liability in connection with this opinion is limited to the amounts actually paid to us by the
Company in connection with the offering. This opinion is rendered to you subject to, based and in reliance on your agreement to comply with the exclusive choice of law and
jurisdiction contained herein and to refrain under all and any circumstances from initiating any proceedings or taking any legal action relating to this opinion outside the State of
Israel.
 
We consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm appearing under the caption “Legal Matters” and, if
applicable, “Enforcement of Civil Liabilities” in the Prospectus and any Prospectus Supplement forming part of the registration Statement. In giving this consent, we do not
thereby admit that we are within the category of persons whose consent is required under Section 7 of the Securities Act, the rules and regulations of the SEC promulgated
thereunder or Item 509 of the SEC’s Regulation S-K under the Securities Act.

 
 Very truly yours,
  
 /s/ Erdinast, Ben Nathan, Toledano & Co.
 Erdinast, Ben Nathan, Toledano & Co.
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Exhibit 23.1
 

Consent of Independent Registered Public Accounting Firm
 

We consent to the use of our report dated March 27, 2024, with respect to the consolidated financial statements of Arbe Robotics Ltd., incorporated herein by reference and to
the reference to our firm under the heading “Experts” in the prospectus.
 
/s/ Somekh Chaikin  
Somekh Chaikin  
  
Member Firm of KPMG International  
  
Tel Aviv, Israel  
January 7, 2025  
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CALCULATION OF FILING FEE TABLES
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ARBE ROBOTICS LTD.
 

Table 1: Newly Registered and Carry Forward Securities
 

Line Item Type  
Security 

Type  
Security Class 

Title  Notes  

Fee
Calculation

Rule  
Amount

Registered  

Proposed
Maximum 

Offering
Price Per 

Unit   

Maximum 
Aggregate 
Offering 

Price   Fee Rate   

Amount of
Registration

Fee  
                        

Newly Registered Securities  
Fees to be Paid

 
Equity

 
Ordinary Shares, NIS
0.000216 par value  (1)  457(o)                    $5,516,499.53   0.0001531  $ 844.58 

Total Offering Amounts:  $5,516,499.53       844.58 
Total Fees Previously Paid:           0.00 

Total Fee Offsets:             
Net Fee Due:          $ 844.58 

 
Offering Note(s)
 
(1) The Registrant previously registered the offering, issuance and sale of securities, including its ordinary shares, of up to $100,000,000 under the Registration Statement on

Form F-3 (File No. 333-269235), which was filed by the Registrant on January 13, 2023, and declared effective on February 24, 2023 (the “Prior Registration Statement”).
As of the date hereof, a balance of $27,582,497.65 of securities remains unsold under the Prior Registration Statement. In accordance with Rule 462(b) under the Securities
Act of 1933, as amended (the “Securities Act”), an additional amount of securities having a proposed maximum aggregate offering price of $5,516,499.53 is hereby
registered, representing no more than 20% of the maximum aggregate offering price of securities available for issuance under the Prior Registration Statement. Pursuant to
Rule 416 under the Securities Act, this Registration Statement on Form F-3 shall also cover any additional shares of the Registrant’s ordinary shares that become issuable in
respect of the securities identified in the above table by reason of any stock dividend, stock split, recapitalization or other similar transaction effected without the registrant’s
receipt of consideration which results in an increase in the number of the outstanding shares of the registrant’s ordinary shares.

 
 


