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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

ARQIT QUANTUM INC.
(Exact name of Registrant as specified in its charter)
Not Applicable
(I.R.S. Employer
Identification No.)

Cayman Islands
(State or other jurisdiction
of incorporation or organization)
Arqit Quantum Inc.
1st Floor, 3 More London Riverside
London SE1 2RE, United Kingdom
Telephone: +44 203 91 70155
(Address of principal executive offices)
Arqit Quantum Inc. 2021 Incentive Award Plan
Arqit Quantum Inc. Rollover Options
(Full title of the plan)
Arqit Inc.
1209 Orange Street
Wilmington, DE 19801
Telephone: (302) 658-7581
(Name, address and telephone number of agent for service)
With a copy to:
Elliott Smith, Esq.
Daniel Turgel, Esq.
Monica Holden, Esq.
White & Case LLP
5 Old Broad Street
London EC2N 1DW
United Kingdom
Tel: +44 (0) 20 7532 1000

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer ¨

Accelerated filer ¨

Non-accelerated filer x

Smaller reporting company ¨

Emerging growth company x

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. ¨

CALCULATION OF REGISTRATION FEE

Title of Each Class of
Securities to be
Registered
Ordinary shares, par value $0.0001 per share
Arqit Quantum Inc. 2021 Incentive Award Plan
Arqit Quantum Inc. Rollover Options
Total

Amount
to be
Registered(1)
8,094,309(2)
8,106,425(3)
16,200,734

Proposed
Maximum
Offering
Price Per
Share

Proposed
Maximum
Aggregate
Offering
Price

Amount of
Registration
Fee

$17.16(4)
$0.0000030395(4)

$138,898,342.44
$24.64
$138,898,367.08

$12,875.88
$0.00
$12,875.88

(1) This Registration Statement on Form S-8 (this “Registration Statement”) covers ordinary shares, each with a par value of $0.0001 per share (“Ordinary Shares”), of Arqit
Quantum Inc. (the “Registrant”), issuable pursuant to the Arqit Quantum Inc. 2021 Incentive Award Plan (the “Incentive Award Plan”) and the Rollover Options (as
defined below) as set forth in this table (collectively, the “Incentive Documents”). Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities
Act”), this Registration Statement shall also cover any additional Ordinary Shares that become issuable under the Incentive Documents by reason of any share dividend,
share split, recapitalization or other similar transaction.
(2) Represents the Ordinary Shares initially available and reserved for issuance under the Incentive Award Plan, calculated as 16,200,734 Ordinary Shares, which is the
maximum number of Ordinary Shares issuable pursuant to the Incentive Award Plan, less 8,106,425 Ordinary Shares subject to Rollover Options (defined below) . To
the extent Rollover Options expire or otherwise terminate without having been exercised or issued in full, are tendered to or withheld by the Registrant for payment of an
exercise price or tax withholding obligations, or are forfeited to or repurchased by the Registrant due to failure to vest, the Ordinary Shares subject to such Rollover
Options will become available for issuance under the Incentive Award Plan.

(3) Represents the Ordinary Shares issuable upon exercise of the Rollover Options (as defined below).Prior to the completion of the Registrant’s business combination with
Centricus Acquisition Corp. and Arqit Limited, Arqit Limited granted options over Arqit Limited ordinary shares to its employees, consultants and advisors. The holders
of each of these options agreed to exchange these options for equivalent options to acquire 8,106,425 Ordinary Shares (the “Rollover Options”), which were issued under
amended option agreements with terms consistent with the Incentive Award Plan. To the extent Rollover Options expire or otherwise terminate without having been
exercised or issued in full, are tendered to or withheld by the Registrant for payment of an exercise price or tax withholding obligations, or are forfeited to or repurchased
by the Registrant due to failure to vest, the Ordinary Shares subject to such Rollover Options will become available for issuance under the Incentive Award Plan. See
footnote (2) above.
(4) For purposes of computing the registration fee only. Pursuant to Rule 457(c) and (h) of the Securities Act, the Proposed Maximum Offering Price Per Share with respect
to the Incentive Award Plan is based upon the average of the high and low prices of the Company’s Ordinary Shares as reported on the Nasdaq Capital Market on
January 14, 2022, which date is within five business days prior to the filing of this Registration Statement, and with respect to the Rollover Options is based upon the
weighted-average exercise price of $0.0000030395 per share.

PART I
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS
Item 1.

Plan Information. *

Item 2.

Registrant Information and Employee Plan Annual Information. *

* As permitted by Rule 428 under the Securities Act, this Registration Statement omits the information specified in Part I of Form S-8. The documents containing the
information specified in Part I of this Registration Statement will be sent or given to each participant in the Incentive Documents as may be required by Rule 428(b). Such
documents are not required to be and are not being filed with the Commission, either as part of this Registration Statement or as prospectuses or prospectus supplements
pursuant to Rule 424 under the Securities Act. These documents and the documents incorporated by reference in this Registration Statement pursuant to Item 3 of Part II of this
Registration Statement, taken together, constitute a prospectus that meets the requirements of Section 10(a) of the Securities Act. The Registrant will provide a written statement
to participants advising them of the availability without charge, upon written or oral request, of the documents incorporated by reference in Item 3 of Part II hereof and including
the statement in the preceding sentence. The written statement to participants will also indicate the availability without charge, upon written or oral request, of other documents
required to be delivered pursuant to Rule 428(b) and will include the address and telephone number to which the request is to be directed.
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3.

Incorporation of Documents by Reference.

The following documents, which have been filed by the Registrant with the United States Securities and Exchange Commission (the “Commission”) pursuant to the
Securities Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated by reference in, and shall be deemed to be a part of, this Registration Statement:
1.

the Registrant’s Annual Report on Form 20-F, filed with the SEC on December 16, 2021 (the “Form 20-F”); and

2.

the description of the Registrant’s ordinary shares contained in the Registrant’s registration statement on Form 8-A, filed with the Commission on September 1, 2021,
and any other amendment or report filed for the purpose of updating such description, including in the Form 20-F.

All reports and other documents filed by the Registrant with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, and, to the
extent specifically designated therein, Reports of Foreign Private Issuer on Form 6-K furnished by the Registrant to the Commission, in each case, after the date hereof and prior
to the filing of a post-effective amendment which indicates that all securities offered pursuant to this Registration Statement have been sold or which deregisters all securities
then remaining unsold, shall be deemed to be incorporated by reference herein and to be a part hereof from the date of filing of such documents or reports.
For purposes of this Registration Statement, any document or any statement contained in a document incorporated or deemed to be incorporated herein by
reference shall be deemed to be modified or superseded to the extent that a subsequently filed document or a statement contained therein, or in any other subsequently filed
document which also is or is deemed to be incorporated by reference, modifies or supersedes such document or such statement in such document. Any statement so modified or
superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.
Item 4.

Description of Securities.

Not applicable.

Item 5.

Interests of Named Experts and Counsel.

Not applicable.
Item 6.

Indemnification of Directors and Officers.

Cayman Islands law does not limit the extent to which a company’s memorandum and articles of association may provide for indemnification of officers and directors,
except where any such provision may be held by the Cayman Islands courts to be contrary to public policy, such as to provide indemnification against willful default, willful
neglect, actual fraud or the consequences of committing a crime. The Company’s memorandum and articles of association permit indemnification of officers and directors to the
maximum extent permitted by law, including for any liability incurred in their capacities as such, except through their own actual fraud, willful default or willful neglect.
Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers or persons controlling us under the foregoing
provisions, we have been informed that, in the opinion of the SEC, such indemnification is against public policy as expressed in the Securities Act and is therefore
unenforceable.

Item 7.

Exemption from Registration Claimed.

Not applicable.
Item 8.

Exhibits.

The following documents are filed as exhibits to this Registration Statement:
Exhibit No.
4.1

Description
Amended and Restated Memorandum and Articles of Association of Arqit Quantum Inc. (incorporated by reference to Exhibit 1.1 to the Company’s
Shell Company Report on Form 20-F, filed with the SEC on September 10, 2021).

5.1*

Opinion of Maples and Calder (Cayman) LLP.

23.1*

Consent of Maples and Calder (Cayman) LLP (included in Exhibit 5.1).

23.2*

Consent of PKF Littlejohn LLP, independent registered public accounting firm of the Registrant.

24.1*

Power of Attorney (included on the signature page of this Form S-8).

99.1

Arqit Quantum Inc. Incentive Award Plan (incorporated by reference to Exhibit 4.4. of the Registrant’s Registration Statement on Form F-4, No. 333256591).

99.2

Form of Rollover Option Agreement relating to the grant of an option to acquire shares in Arqit Quantum Inc. (incorporated by reference to
Exhibit 4.7 to the Registrant’s Annual Report on Form 20-F, filed with the SEC on December 16, 2021)

99.3

Form of Rollover Option Agreement relating to the grant of an EMI option to acquire shares in Arqit Quantum Inc. (incorporated by reference to
Exhibit 4.8 to the Registrant’s Annual Report on Form 20-F, filed with the SEC on December 16, 2021)

* Filed herewith.

Item 9.

Undertakings.
(a)

The undersigned Registrant hereby undertakes:
(1)

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

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

(ii)To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or the most recent posteffective amendment thereof) which, individually or in the aggregate, represent a fundamental change in the information set forth in the Registration Statement; and
(iii)To include any material information with respect to the plan of distribution not previously disclosed in the Registration Statement or any
material change to such information in the Registration Statement;
provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) shall not apply if the information required to be included in a post-effective amendment by those paragraphs is
contained in periodic reports filed with or furnished to the Commission by the Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by
reference in the Registration Statement.
(2)That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a new
registration statement relating to the securities offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(3)To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of
the offering.
(b)The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the Registrant’s annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement shall be deemed to be a new registration statement relating to the securities
offered herein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.
(c)Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the Registrant
pursuant to the provisions described in Item 6 of the Registration Statement, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities
(other than the payment by the Registrant of expenses incurred or paid by a director, officer or controlling person of the Registrant in the successful defense of any action, suit
or proceeding) is asserted by such director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy
as expressed in the Securities Act and will be governed by the final adjudication of such issue.

SIGNATURES
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 this Registration Statement and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in London, United
Kingdom, on January 18, 2022.

ARQIT QUANTUM INC.
By: /s/ David Williams
Name: David Williams
Title: Chief Executive Officer and Director

KNOW ALL PERSONS BY THESE PRESENTS, that each of the undersigned constitutes and appoints David Williams, acting alone, his or her true and lawful attorneyin-fact and agent, with full power of substitution and resubstitution, for such person and in his or her name, place and stead, in any and all capacities, to sign this Registration
Statement, or other appropriate form, and all amendments thereto, including post-effective amendments, of Arqit Quantum Inc., and to file the same, with all exhibits thereto,
and other document in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent, acting alone, full power and authority
to do and perform each and every act and thing requisite and necessary to be done in and about the premises, as fully to all intents and purposes as he or she might or could do in
person, hereby ratifying and confirming that any such attorney-in-fact and agent, or his or her substitute or substitutes, may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed below by the following persons on January 18, 2022 in
the capacities indicated.
NAME
/s/ David Williams

POSITION
Director and Chief Executive Officer (Principal Executive Officer)

David Williams
/s/ Nick Pointon

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

Nick Pointon
/s/ Carlo Calabria

Director

Carlo Calabria
/s/ Stephen Chandler

Director

Stephen Chandler
/s/ Manfredi Lefebvre d’Ovidio

Director

Manfredi Lefebvre d’Ovidio
/s/ VeraLinn Jamieson

Director

VeraLinn Jamieson
/s/ Garth Ritchie

Director

Garth Ritchie
/s/ Stephen Wilson

Director

Stephen Wilson

AUTHORIZED U.S. REPRESENTATIVE
Pursuant to the requirement of the Securities Act of 1933, as amended, the undersigned, the duly authorized representative in the United States of Arqit Quantum Inc. has
signed this registration statement on January 18, 2022.
ARQIT INC.
By: /s/ VeraLinn Jamieson
Name: VeraLinn Jamieson
Title: Authorized Representative

Exhibit 5.1

Our ref

CGG/787816-000001/69236608v4

Arqit Quantum Inc.
PO Box 309, Ugland House
Grand Cayman
KY1-1104
Cayman Islands
18 January 2022
Arqit Quantum Inc.
We have acted as Cayman Islands counsel to Arqit Quantum Inc. (the "Company") to provide this legal opinion in connection with the Company's registration statement on
Form S-8, including all amendments or supplements thereto (the "Form S-8"), filed with the United States Securities and Exchange Commission (the "Commission") under the
United States Securities Act of 1933 (the "Act"), as amended (the "Registration Statement") relating to the registration of (a) 8,094,309 ordinary shares of the Company of a
par value of US$0.0001 each, (the "Shares"), to be issued in connection with the granting of certain awards under the Arqit Quantum Inc. 2021 Incentive Award Plan (the
"Plan"), and (b) 8,106,425 Shares issuable upon the exercise of certain previously issued options (the “Options”).
1

Documents Reviewed

We have reviewed originals, copies, drafts or conformed copies of the following documents, and such other documents as we deem necessary:
1.1

The certificate of incorporation dated 26 April 2021 and the amended and restated memorandum of association of the Company adopted on 2 September 2021 (the
"Memorandum and Articles").

1.2

The minutes (the "Minutes") of the meeting of the board of directors of the Company held on 30 August 2021 (the "Meeting") and the corporate records of the Company
maintained at its registered office in the Cayman Islands.

1.3

A certificate of good standing with respect to the Company issued by the Registrar of Companies (the "Certificate of Good Standing").

1.4

A certificate from a director of the Company a copy of which is attached to this opinion letter (the "Director's Certificate").

1.5

The Plan.

1.6

The Registration Statement.

2

Assumptions

The following opinions are given only as to, and based on, circumstances and matters of fact existing and known to us on the date of this opinion letter. These opinions only
relate to the laws of the Cayman Islands which are in force on the date of this opinion letter. In giving the following opinions, we have relied (without further verification) upon
the completeness and accuracy of the Director's Certificate and the Certificate of Good Standing. We have also relied upon the following assumptions, which we have not
independently verified:
2.1

The Plan has been or will be authorised and duly executed and unconditionally delivered by or on behalf of all relevant parties in accordance with all relevant laws (other
than, with respect to the Company, the laws of the Cayman Islands).

2.2

The Plan is, or will be, legal, valid, binding and enforceable against all relevant parties in accordance with its terms under relevant laws (other than, with respect to the
Company, the laws of the Cayman Islands).

2.3

Copies of documents, conformed copies or drafts of documents provided to us are true and complete copies of, or in the final forms of, the originals.

2.4

All signatures, initials and seals are genuine.

2.5

The capacity, power, authority and legal right of all parties under all relevant laws and regulations (other than, with respect to the Company, the laws and regulations of
the Cayman Islands) to enter into, execute, unconditionally deliver and perform their respective obligations under the Plan.

2.6

There is nothing under any law (other than the laws of the Cayman Islands) which would or might affect the opinions set out below.

2.7

The Company has received, or will receive, money or money's worth (the "Consideration") in consideration for the issue of the Shares, and none of the Shares have, or
will be, issued for less than par value.

Save as aforesaid we have not been instructed to undertake and have not undertaken any further enquiry or due diligence in relation to the transaction the subject of this opinion.
3

Opinions

Based upon, and subject to, the foregoing assumptions and the qualification set out below, and having regard to such legal considerations as we deem relevant, we are of the
opinion that the Shares to be offered and issued by the Company pursuant to the provisions of the Plan or the exercise of the Options, have been duly authorised for issue, and
when issued by the Company pursuant to the provisions of the Plan or the exercise of the Options for the consideration fixed thereto and duly registered in the Company's
register of members (shareholders), will be validly issued and (assuming that all of the consideration is received by the Company) will be fully paid and non-assessable.
2

4

Qualifications

The opinions expressed above are subject to the following qualification:
4.1

Under Cayman Islands law, the register of members (shareholders) is prima facie evidence of title to shares and this register would not record a third party interest in
such shares. However, there are certain limited circumstances where an application may be made to a Cayman Islands court for a determination on whether the register
of members reflects the correct legal position. Further, the Cayman Islands court has the power to order that the register of members maintained by a company should be
rectified where it considers that the register of members does not reflect the correct legal position. As far as we are aware, such applications are rarely made in the
Cayman Islands and for the purposes of the opinion given in paragraph 3, there are no circumstances or matters of fact known to us on the date of this opinion letter
which would properly form the basis for an application for an order for rectification of the register of members of the Company, but if such an application were made in
respect of the Shares, then the validity of such shares may be subject to re-examination by a Cayman Islands court.

4.2

In this opinion letter, the phrase "non-assessable" means, with respect to shares in the Company, that a shareholder shall not, solely by virtue of its status as a
shareholder, be liable for additional assessments or calls on the shares by the Company or its creditors (except in exceptional circumstances, such as involving fraud, the
establishment of an agency relationship or an illegal or improper purpose or other circumstances in which a court may be prepared to pierce or lift the corporate veil).

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In providing our consent, we do not thereby admit that we are in the category of
persons whose consent is required under Section 7 of the Act or the Rules and Regulations of the Commission thereunder.
This opinion is addressed to you and may be relied upon by you and your counsel. This opinion is limited to the matters detailed herein and is not to be read as an opinion with
respect to any other matter.
Yours faithfully

/s/ Maples and Calder (Cayman) LLP
3

Exhibit 23.2
Consent of Independent Registered Public Accounting Firm
We consent to the incorporation by reference in the Registration Statement (Form S-8) pertaining to the 2021 Incentive Award Plan and Rollover Options of Arqit
Quantum Inc. of our report, dated December 16, 2021, with respect to the consolidated financial statements of Arqit Quantum Inc. and its subsidiaries included in its Annual
Report (Form 20-F) for the year ended September 30, 2021, filed with the Securities and Exchange Commission.
/s/ PKF Littlejohn LLP
PKF Littlejohn LLP
London, United Kingdom
January 18, 2022

