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Approximate date of commencement of proposed sale to the public:

As soon as practicable after the effective date of this registration statement.

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. ☒ 333-261136

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. ☐

Indicate by check mark whether the registrant is 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.
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CALCULATION OF REGISTRATION FEE

	
	
	
	
	
	

	
	
	Proposed
	Proposed
	
	

	Title of Each Class of
	Amount to be
	Maximum
	Maximum
	Amount of
	

	
	
	Offering Price
	Aggregate
	
	

	Securities to be Registered
	Registered
	per Share
	Offering Price
	Registration Fee
	

	Primary Offering Ordinary Shares, with a nominal value of €0.10
	
	
	
	
	

	per share
	8,479,736(1)
	$9.50
	$80,557,492(1)(2)
	$7,467.68(3)
	

	
	
	
	
	
	


(1) This amount is in addition to the 28,750,000 Ordinary Shares, with a nominal value of €0.10 per share (“Ordinary Shares”) of Arrival, a joint stock company (société anonyme) governed by the laws of the Grand Duchy of Luxembourg (the “Company”) registered under the Registration Statement on Form F-1 originally declared effective on November 18, 2021 (File No. 333-261136) and consists of (i) 25,000,000 Ordinary Shares and (ii) 3,750,000 Ordinary Shares subject to the underwriters’ option to purchase additional shares.

(2) In accordance with Rule 462(b) under the Securities Act of 1933, as amended, an additional amount of securities having a proposed maximum aggregate offering price of no more than 20% of the maximum aggregate offering price of the securities eligible to be sold under the related Registration Statement on Form F-1 (File No. 333-261136), as amended, is hereby registered.
(3) The registrant previously paid $37,388.40 in connection with the offering.
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The registration statement shall become effective upon filing with the Securities and Exchange Commission in accordance with Rule 462(b) under the Securities Act of 1933, as amended.
[image: ][image: ]

EXPLANATORY NOTE[image: ]

This Registration Statement is being filed pursuant to Rule 462(b) and General Instruction V to Form F-1, both promulgated under the Securities Act of 1933, as amended. The contents of the Registration Statement on Form F-1 (File No. 333-261136) initially filed by the Company with the Securities and Exchange Commission (the “Commission”) on November 17, 2021, which was declared effective by the Commission on November 18, 2021, including all amendments, supplements and exhibits thereto and each of the documents filed by the Company with the Commission and incorporated or deemed to be incorporated therein, are incorporated herein by reference.

The required opinions and consents are listed on an Exhibit Index attached hereto.
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5.1	Legal Opinion of Linklaters LLP.

23.1	Consent of KPMG LLP for Arrival Luxembourg S.à r.l.

23.2	Consent of KPMG LLP for Arrival.

23.2	Consent of Linklaters LLP (included in Exhibit 5.1).

24.1	Powers of Attorney (incorporated by reference to Exhibit 24.1 to the Registration Statement on Form F-1 of Arrival (File No. 333-261136)

initially filed with the Securities and Exchange Commission on November 17, 2021)
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SIGNATURES[image: ]

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on Form F-1 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the city of London, United Kingdom on November 18, 2021.








Signature
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*
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Denis Sverdlov

/s/ John Wozniak
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John Wozniak

*
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F. Peter Cuneo

*
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Tawni Nazario-Cranz

*
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Alain Kinsch

*
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Kristen O’Hara

*
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Yungseong Hwang

*
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Avinash Rugoobur

*
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Rexford Tibbens

*By:	/s/ John Wozniak
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Name:	John Wozniak

Attorney-in-fact
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By: /s/ Denis Sverdlov

	
	Name:
	Denis Sverdlov
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	Chief Executive Officer
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	Chief Executive Officer
	
	November 18, 2021
	

	(principal executive officer)
	
	
	

	
	
	
	

	Chief Financial Officer
	
	November 18, 2021
	

	Chairman of the Board
	
	November 18, 2021
	

	Director
	
	November 18, 2021
	

	Director
	
	November 18, 2021
	

	Director
	
	November 18, 2021
	

	Director
	
	November 18, 2021
	

	Director
	
	November 18, 2021
	

	Director
	
	November 18, 2021
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AUTHORIZED REPRESENTATIVE[image: ]

Pursuant to the requirements of the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of Arrival, has signed this registration statement on November 18, 2021.

By: /s/ Michael Ableson
[image: ]

Name: Michael Ableson
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Exhibit 5.1

Linklaters LLP
[image: ]
35 Avenue John F. Kennedy
Avocats	P.O. Box 1107

L-1011 Luxembourg

Telephone (352) 26 08 1

Facsimile (352) 26 08 88 88

manfred.muller@linklaters.com

Arrival

1, rue Peternelchen

L-2370 Howald

Grand Duchy of Luxembourg

(the “Addressee”)

18 November 2021

· Introduction

We have acted as Luxembourg legal advisers to Arrival (formerly named Arrival Group), a company incorporated under the laws of the Grand Duchy of Luxembourg as a société anonyme with its registered office at 1, rue Peternelchen, L-2370 Howald, Grand Duchy of Luxembourg, and registered with the Luxembourg Register of Commerce and Companies under number B 248209 in connection with the Registration Statement on Form F-1MEF (the “Registration Statement”) to be filed with the U.S. Securities and Exchange Commission under the U.S. Securities Act of 1933, as amended (the “Securities Act”), pursuant to Rule 462(b) of the Securities Act, relating to the upsize offering (the “Offering”) by the Company of new ordinary shares with a nominal value of EUR 0.10 per ordinary share (the “Shares”).

· Scope of Inquiry

For the purpose of this opinion, we have reviewed the following documents:

2.1	a copy of the draft Registration Statement dated 18 November 2021;

2.2	a copy of the articles of association of the Company as of 29 July 2021 (the “Articles”);

2.3	a copy of the written resolutions of all the directors of Company (the “Directors” or “Board of Directors”) dated 12 November 2021 approving, inter alia, the Offering (the “Board Resolutions”);

This communication is confidential and may be privileged or otherwise protected by work product immunity.

Linklaters LLP is a limited liability partnership registered in England and Wales with registered number OC326345. It is a law firm authorised and regulated by the Solicitors Regulation Authority, Linklaters LLP is registered on the list V of the Luxembourg Bar. The term partner in relation to Linklaters LLP is used to refer to a member of Linklaters LLP or an employee or consultant of Linklaters LLP or any of its affiliated firms or entities with equivalent standing and qualifications. A list of the names of the members of Linklaters LLP together with a list of those non-members who are designated as partners and their professional qualifications is open to inspection at its registered office, One Silk Street, London EC2Y 8HQ, England or on www.linklaters.com and such persons are either solicitors, registered foreign lawyers or European lawyers.

Please refer to www.linklaters.com/regulation for important information on our regulatory position.

2.4[image: ][image: ]	an excerpt of the Luxembourg Register of Commerce and Companies dated 15 November 2021 obtained from the online services of the Luxembourg Business Registers’ official website pertaining to the Company (the “Excerpt”); and

2.5	a certificate of non-inscription of judicial decisions dated 15 November 2021 obtained from the online services of the Luxembourg Business Registers’ official website pertaining to the Company (the “Certificate”).

The documents under paragraph 2.1 to 2.5 being hereafter referred to as the “Documents”.

· Assumptions

For the purpose of this opinion, we have assumed, and we have not verified independently, the following:

3.1	that each signature (whether manuscript or electronic) is the genuine signature of the individual concerned and was affixed or inserted by such individual concerned or authorised to be inserted in the relevant document by the individual concerned;

3.2	that copy documents, drafts or the forms of documents provided to us are true copies of, or in the final form of, the originals;

3.3	the legal capacity and legal right under all relevant laws and regulations of all individuals signing the Documents or who give information on which we rely;

3.4	that all authorisations and consents of any country (other than Luxembourg) which may be required in connection with (i) the Offering and other documents in respect thereof and (ii) the publication of the Registration Statement, have been or will be obtained;

3.5	that the Articles have not been amended since 29 July 2021 and remain in full force and effect without modification;

3.6	that the Excerpt is correct, complete and up-to-date;

3.7	that the Certificate is correct, complete and up-to-date;

3.8	that the Board Resolutions are true records of the proceedings described therein in a duly convened, constituted and quorate meeting, and the resolutions set out therein were validly passed and remain in full force and effect without modification;

3.9	that there have been no amendments to or termination or replacement of any of the Documents;

3.10	that the Company derives an economic and commercial benefit (intérêt social) from the Offering;

3.11	that there are no provisions of the laws of any jurisdiction outside Luxembourg which would have a negative impact on the opinions we express in this legal opinion;

3.12	that the Shares will be offered to the public in circumstances where the obligation to publish a prospectus in accordance with Regulation (EU) 2017/1129 on the prospectus to be published when securities are offered to the public or admitted to trading on a regulated market, as amended does not apply as set out in the Registration Statement;

3.13	that the Company has its central administration, within the meaning of the Luxembourg law of 10 August 1915 on commercial companies, as amended and the centre of its main interests, within the meaning of Regulation (EU) 2015/848 of 20 May 2015 on insolvency proceedings (recast), in Luxembourg;
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3.14[image: ][image: ]	that the Company complies with the provisions of the Luxembourg act dated 31 May 1999 concerning the domiciliation of companies, as amended; and

3.15	that the Board of Directors has not passed and shall not pass any resolutions that impose transfer or selling restrictions on the Shares.

· Opinion

Based on the documents referred to in paragraph 2 above, subject to the assumptions made in paragraph 3 and to the qualifications made in paragraph 5 and to any matters or documents not disclosed to us, we are of the following opinion:

4.1	The Company is a public limited liability company (société anonyme) and has been incorporated for an unlimited duration and is validly existing under the laws of Luxembourg.

4.2	The Shares, if and when issued and paid for in accordance with the Articles, the Board Resolutions and Luxembourg law, will be validly issued, fully paid as to their nominal value and non-assessable (as this term is defined under the laws of the State of New-York, meaning that the holder of such shares shall not be liable, solely because of his or her shareholder status, for additional payments to the Company or the Company’s creditors).

· Qualifications

The above opinions are subject to the following qualifications:

5.1	This opinion is subject to any limitations arising from bankruptcy, insolvency, liquidation, moratorium, controlled management, general settlement with creditors, recovery, resolution, reorganisation and other laws of general application relating to or affecting the rights of creditors.

5.2	Our opinion that the Company exists is based on the Articles, the Excerpt and the Certificate. It should be noted that the analysis of the Excerpt is not capable of revealing conclusively whether or not a winding up petition has been presented because notice of a winding up order or winding up resolution passed may not be filed immediately with the Luxembourg Register of Commerce and Companies (Registre de Commerce et des Sociétés à Luxembourg). It should be also noted that the Certificate is not capable of revealing conclusively whether or not a winding up or administration petition or order has been presented or made, a receiver appointed, an arrangement with creditors proposed or approved or any other insolvency proceeding commenced in relation to the Company, as the case may be. Under Luxembourg law, the clerk’s office of the Luxembourg District Court (Tribunal d’arrondissement de et à Luxembourg), sitting in collective proceedings has a statutory (one-month) period to officially inform the Luxembourg Register of Commerce and Companies (Registre de Commerce et des Sociétés à Luxembourg) of the opening of such proceedings.

5.3	We do not express any opinion as to whether the Registration Statement is accurate, true, correct, complete or not misleading. In particular, and without limitation to the foregoing, we express no opinion on whether the Registration Statement provides sufficient information for investors to reach an informed assessment of the Company, any companies within the Company’s consolidation perimeter (if applicable) and the Shares.
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5.4[image: ][image: ]	We do not express any opinion as to (i) the Luxembourg law of 13 January 2019 creating a Register of economic beneficiaries, as amended, and related regulations and circulars or (ii) Regulation (EU) 2016/679 of the European Parliament and of the Council of 27 April 2016 on the protection of natural persons with regard to the processing of personal data and on the free movement of such data, as amended (GDPR) and its delegated and/or national implementing legislation.

5.5	We do not express any opinion as to tax, accounting and regulatory matters, including but without limitation, (i) Regulation (EU) 648/2012 of the European Parliament and of the Council of 4 July 2012 on OTC derivatives, central counterparties and trade repositories, as amended (EMIR),

(ii) Regulation (EU) 600/2014 of the European Parliament and of the Council of 15 May 2014 on markets in financial instruments, as amended (MiFIR) and/or (iii) Regulation (EU) 2015/2365 of the European Parliament and of the Council of 25 November 2015 on transparency of securities financing transactions and of reuse, as amended (SFTR) and, in each case, their respective EU and/or national delegated and/or implementing legislation or regulation.

5.6	The issuance of the Shares shall require (i) a confirmation from the delegate of the Board of Directors pursuant to the Board Resolutions resolving on the issuance of the Shares under the Company’s authorized share capital (ii) an acknowledgment deed passed in front of a notary in Luxembourg recording the increase of the share capital increase of the Company by the issue of the Shares and (iii) depending on the number of Shares to be issued by the Company, resolutions taken by the shareholders of the Company at an extraordinary general meeting of shareholders of the Company, to increase the Company’s authorized share capital.

5.7	Any corporate documents relating to the Company and the publication of which is required by law are not effective (opposable) vis-à-vis third parties prior to their publication in the Luxembourg electronic platform for companies and associations (Recueil Electronique des Sociétés et Associations (RESA)), unless the relevant company proves that the relevant third party had knowledge of such documents. Third parties may however rely on such documents which have not yet been published. In relation to any transactions which have occurred before the sixteenth day following the date of publication, such documents are not effective (opposable) vis-à-vis third parties who prove that it was impossible for them to have knowledge of the relevant document.

· Luxembourg law

6.1	This opinion is given on the basis that there will be no amendments to or termination or replacement of any of the documents, authorisations and consents referred to above.

6.2	This opinion is governed by and based upon Luxembourg laws in existence as at the date hereof and as applied by the Luxembourg courts, published and presently in effect. We undertake no responsibility to notify the Addressee of this opinion of any change in the laws of Luxembourg or their construction or application after the date of this opinion.

6.3	In this opinion, Luxembourg legal concepts are expressed in English terms and not in their original French terms. The concepts concerned may not be identical to the concepts described by the same English terms as they exist under the laws of other jurisdictions. This opinion may, therefore, only be relied upon under the express condition that any issues of interpretation arising above will be governed by Luxembourg law.

6.4   We express no opinion as to any laws other than the laws of Luxembourg. Page 4 of 5

· Reliance[image: ][image: ]

7.1	This opinion is issued solely for the purposes of the filing of the Registration Statement and the issuance of the Shares. It may not be relied upon for any other purpose without our written consent. We hereby consent to filing of this opinion as an exhibit to the Registration Statement. In giving such consent, we do not thereby admit that we are in the category of persons whose consent is required under Section 7 of the U.S. Securities Act of 1933, as amended. This Opinion is strictly limited to the matters stated in it.

Yours faithfully,

Linklaters LLP

by

/s/ Manfred Müller
[image: ]

Manfred Müller
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Exhibit 23.1


Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated April 30, 2021, with respect to the consolidated financial statements of Arrival Luxembourg S.à r.l., incorporated herein by reference.

/s/ KPMG LLP

London, United Kingdom

November 18, 2021

Exhibit 23.2


Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated April 30, 2021, with respect to the financial statements of Arrival, incorporated herein by reference.

/s/ KPMG LLP

London, United Kingdom

November 18, 2021
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