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Item
2.01 Completion of Acquisition or Disposition of Assets.
 
On January 27, 2026, Serve Robotics Inc. (the “Company”) completed
the previously announced acquisition of Diligent Robotics, Inc. (“Diligent”), a
Delaware corporation. Pursuant to the Agreement
and Plan of Merger, dated as of January 19, 2026 (the “Merger Agreement” and the transactions
contemplated thereby, the “Transaction”),
by and among the Company, Delight Merger Sub, Inc., a Delaware corporation and direct wholly owned
subsidiary of the Company (“Merger
Sub”), Diligent and Andrea Thomaz, an individual, solely in her capacity as the representative of the Indemnifying
Securityholders,
Merger Sub merged with and into Diligent, with Diligent continuing as the surviving corporation and wholly owned subsidiary of the
Company.
Capitalized terms used but not otherwise defined herein have the meanings set forth in the Merger Agreement.
 
Pursuant to the terms of the Merger Agreement, the aggregate consideration
payable by the Company to the stockholders of Diligent (the “Diligent
Stockholders”) at the closing (the “Closing”)
of the Transaction consisted of (1) a number of the Company’s common stock, par value $0.0001 per share
(“Common Stock”)
with an aggregate value of $29.0 million, subject to a net debt adjustment, networking capital adjustment and such other adjustments as
set forth in the Merger Agreement (which amount includes potential earnout amount of $5.3 million which may be earned upon the achievement
of certain
milestones set forth in the Merger Agreement).
 
At the Closing, (i) each outstanding share of Diligent common stock (other
than any Dissenting Shares) was automatically cancelled for no consideration;
(ii) each outstanding share of Diligent preferred stock
(other than Dissenting Shares) was automatically cancelled and converted into the right to receive a
number of shares of Common Stock,
consisting of (A) such holder’s per share preferred stock consideration as set forth in the Merger Agreement, (B) the
right to receive
such holder’s pro rata percentage of any shares of Common Stock released from escrow, and (C) the right to receive such holder’s
pro rata
percentage of any earnout consideration issued upon achievement of specified earnout milestones, in each case as provided in
the Merger Agreement and
subject to any applicable withholding taxes; (iii) each New Restricted Stock Unit held by a Continuing Employee
that is unexpired and outstanding
immediately prior to the Effective Time was assumed and converted by the Company into a Company RSU
covering the same number of shares of
Common Stock (pursuant to a 1:1 exchange ratio), with substantially identical terms and conditions
as applied to the corresponding Diligent RSU
immediately prior to the Effective Time, except as modified by the Merger Agreement; and
(iv) all Diligent Options and Diligent Warrants were
automatically cancelled for no consideration.
 
At the Closing, the Company issued 32,835 shares of Common Stock to the
stockholders of Diligent (calculated using $14.3794 per share, which was the
volume-weighted average price for shares of Common Stock
for the 10 trading day period ending on the trading day immediately preceding the date of the
signing of the Merger Agreement), which
was the number of shares of Common Stock issuable following a net debt adjustment (as described below), net
working capital adjustment
and such other adjustments as set forth in the Merger Agreement. In addition, up to 366,332 shares of Common Stock may be
issued in the
future as earnout consideration, contingent upon the achievement of certain earnout milestones as set forth in the Merger Agreement. In
accordance with the terms of the Merger Agreement, the Company also paid Diligent approximately $19.0 million in cash for the debt adjustment,
which
reduced the aggregate stock consideration payable to Diligent Stockholders on a dollar-for-dollar basis. The Company also assumed
1,319,151 New
Restricted Stock Units held by Continuing Employees.
 
The shares of Common Stock issued as consideration in the Transaction were
offered and sold in private placements that are exempt from registration
under Section 4(a)(2) of the Securities Act of 1933, as amended
(the “Securities Act”).
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The foregoing description of the Merger and the Merger Agreement does not
purport to be complete and is qualified in its entirety by reference to the
Merger Agreement, a copy of which is filed as Exhibit 2.1
to the Current Report on Form 8-K filed by the Company with the Securities and Exchange
Commission (the “SEC”) on January
21, 2026 and which is incorporated into this Current Report on Form 8-K (this “Report”) by reference in its entirety.
The
Merger Agreement has been filed to provide investors and security holders with information regarding its terms. The Merger Agreement is
not
intended to provide any other factual or financial information about the Company, Diligent or their respective subsidiaries and affiliates.
The
representations, warranties and covenants contained in the Merger Agreement were made only for purposes of that Merger Agreement and
as of specific
dates; were solely for the benefit of the parties to the Merger Agreement; may be subject to limitations agreed upon by
the parties, including being qualified
by confidential disclosures, and may have been made for the purposes of allocating contractual
risk between the parties to the Merger Agreement instead of
establishing these matters as facts; and may be subject to standards of materiality
applicable to the contracting parties that differ from those applicable to
investors. Investors should not rely on the representations,
warranties and covenants, or any descriptions thereof, as characterizations of the actual state of
facts or condition of the Company,
Diligent or any of their respective subsidiaries or affiliates. Moreover, information concerning the subject matter of the
representations,
warranties and covenants may change after the date of the Merger Agreement, which subsequent information may or may not be fully
reflected
in public disclosures by the Company.
 
Forward-Looking Statements
 
This Report contains forward-looking statements within the meaning of the
Private Securities Litigation Reform Act of 1995. The Company intends such
forward-looking statements to be covered by the safe harbor
provisions for forward-looking statements contained in Section 27A of the Securities Act and
Section 21E of the Securities Exchange Act
of 1934, as amended. All statements in this Report that do not relate to matters of historical fact should be
considered forward-looking
statements. The words “believe,” “may,” “will,” “estimate,” “potential,” “continue,”
“anticipate,” “intend,” “expect,” “could,”
“contemplates,” “would,”
“project,” “plan,” “target,” and similar expressions are intended to identify forward-looking statements,
though not all forward-
looking statements use these words or expressions. These statements are subject to known or unknown risks and uncertainties
that could cause actual
results to differ materially from those expressed or implied in such statements such as those described under
the heading “Risk Factors” in the Company’s
filings with the SEC, including the Company’s most recent Annual Report
on Form 10-K. All forward-looking statements are based on management’s
current estimates, projections, and assumptions, and the
Company undertakes no obligation to correct or update any such statements, whether as a result of
new information, future developments,
or otherwise, except to the extent required by applicable law.
 
Item 9.01. Financial Statements and Exhibits.
 
(a) Financial Statements of Business Acquired
 
The financial statements will be filed no later than 71 calendar days after
the date by which this Report is required to be filed.
 
(b) Pro Forma Financial Information
 
The pro forma financial statements will be filed no later than 71 calendar
days after the date by which this Report is required to be filed.
 
(d) Exhibits
 
Exhibit
Number   Description
2.1

 
Agreement and Plan of Merger by and among Serve Robotics Inc., Delight Merger Sub, Inc., Diligent Robotics, Inc., Inc. and Andrea
Thomaz, dated January 19, 2026* (incorporated by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K filed with the
SEC on January 21, 2026).

104   Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.
 
* Schedules and exhibits have been omitted pursuant to Item 601(b)(2)
of Regulation S-K. The Company hereby undertakes to furnish supplemental

copies of any of the omitted schedules and exhibits to the SEC
upon its request.
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SIGNATURE

 
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 hereunto duly authorized.
 

  SERVE ROBOTICS INC.
   
Dated: January 29, 2026 /s/ Brian Read
  Brian Read
  Chief Financial Officer
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