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Item 3.02. Unregistered Sales of Equity Securities.
 
As previously announced, on January 5, 2026 (the “Signing Date”),
Mobileye Global Inc. (the “Corporation”), a Delaware corporation, and Mobileye
Vision Technologies Ltd. (“MEIL”),
a company organized under the laws of the State of Israel and a subsidiary of the Corporation, entered into a share
purchase agreement
(the “Share Purchase Agreement”) to acquire 100% of the issued and outstanding stock of Mentee Robotics Ltd., a company organized
under the laws of the State of Israel (such transaction, the “Acquisition”).
 
Additional information regarding the Acquisition was previously disclosed
in Item 1.01 of the Corporation’s Current Report on Form 8-K filed on January
6, 2026 (the “Initial Form 8-K”) with
the U.S. Securities and Exchange Commission.
 
The Initial Form 8-K stated that the aggregate purchase price under
the Share Purchase Agreement would include up to 26,229,714 shares of Class A
common stock, par value $0.01 per share, of the Corporation
(the “Class A Stock”). On February 3, 2026, the Corporation and MEIL completed the
Acquisition and paid the aggregate purchase
price of $900,000,000, consisting of $611,914,666 in cash and 26,279,824 shares of Class A Stock. The
increase in the number of shares
of Class A Stock issued resulted from a recalculation of the shares of Class A Stock based on the volume weighted
average of the closing
sale prices for the Class A Stock over the thirty (30) Trading Days ending immediately prior to the Signing Date, with no change to
the
terms of the Share Purchase Agreement. This information updates and supersedes the maximum number of shares of Class A Stock that was
stated in
Item 1.01 of the Initial Form 8-K.
 
The shares of Class A Stock that were issued as consideration for the
Acquisition were issued in reliance on the exemption from registration requirements
of the Securities Act of 1933, as amended (the “Securities
Act”), provided by Section 4(a)(2) thereof and Rule 506 of Regulation D and Regulation S
promulgated under the Securities Act.
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Pursuant to the requirements of the Securities Exchange Act of 1934,
as amended, the registrant has duly caused this report to be signed on its behalf

by the undersigned thereunto duly authorized.
 
  Mobileye Global Inc.
     
Date: February 5, 2026 By: /s/ Moran Shemesh Rojansky
    Moran Shemesh Rojansky
    Chief Financial Officer

 

 


