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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995,
Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”). All statements other than statements of historical facts contained in this Quarterly Report on Form 10-Q, including statements regarding
our future results of operations or financial condition, business strategy and plans, and objectives of management for future operations, are forward-looking
statements. In some cases, you can identify forward-looking statements by terms such as “may,” “will,” “should,” “could,” “would,” “expect,” “intend,”
“seek,” “plan,” “anticipate,” “believe,” “estimate,” “project,” “predict,” “potential,” “might,” “forecast,” “continue,” or the negative of those terms, and
similar expressions and comparable terminology intended to reference future periods. Forward-looking statements include, but are not limited to,
statements about:

• our status as an early-stage company with minimal revenue, a history of losses, and a limited operating history, which may make it difficult to
evaluate the future of our business and prospects;

• our ability to execute our business strategy to expand our addressable market and effectively manage our growth;

• our use of artificial intelligence (“AI”) and machine learning technologies, which introduces new risks and uncertainties related to accuracy,
bias, intellectual property, and regulatory scrutiny;

• our ability to expand and sustain our international business;

• our ability to commercialize our products at a large scale efficiently and effectively;

• our substantial reliance on relationships with suppliers and service providers for the parts and components in our robots, as well as for the
manufacture of our robots;

• our ability to attract and retain highly qualified personnel, including engineers, robotics experts, and machine learning specialists;

• the requirement for significant capital to fund our operations and growth, and the risk that financing may not be available when needed or on
acceptable terms;

• our robots’ reliance on sophisticated software technology that incorporates third-party components and networks to operate;

• our ability to adapt to evolving technology or customer demands in a timely and cost-effective manner;

• potential defects, glitches, or malfunctions in our products that could compromise performance, lead to injury or property damage, and result in
product recalls or product liability claims;

• safety incidents arising from human supervision, connectivity issues, third-party software, or automation that could cause injury, trigger recalls,
or result in uninsured product liability and warranty claims;

• misuse of our delivery robots and related technology;

• accessibility concerns or failure to comply with disability access laws may result in claims, operational restrictions, or reputational harm;

• the inability of our supply chain to deliver certain key electrical components, such as semiconductors;

• unfavorable changes in interest rates, foreign currency exchange rates, and inflationary pressures that may increase our operating costs;

• our dependence on discretionary spending patterns in the areas in which we operate and in the economy at large;

• competition in an industry subject to rapid technological change, where competitors may have or attain more resources and greater market
recognition than we do;

• important assumptions about the market demand, pricing, adoption rates, and sales cycle for our current and future products and services being
inaccurate;

• our ability to protect, maintain, and enforce our intellectual property rights;

• potential claims of infringement of third-party intellectual property rights;

• the unproven nature of our video and LiDAR licensing model and our ability to generate recurring revenue at expected levels;

• security breaches and other disruptions that could compromise our proprietary information and expose us to liability;

• cybersecurity risks to our operational systems, security systems, infrastructure, integrated software in our products, and data processed by us or
third-party vendors;

• evolving laws, regulations, standards, policies, and contractual obligations related to privacy and data security, including the California
Consumer Privacy Act (“CCPA”), the Illinois Biometric Information Privacy Act (“BIPA”), the General Data Protection Regulation
(“GDPR”), and the Health Insurance Portability and Accountability Act of 1996 (“HIPAA”);

• our internal use of AI, generative AI, and machine learning tools that may expose us to heightened cybersecurity risks;

• unfavorable changes in interest rates, foreign currency exchange rates, and inflationary pressures that may increase our operating costs;

• our dependence on discretionary spending patterns in the areas in which we operate and in the economy at large;



• competition in an industry subject to rapid technological change, where competitors may have or attain more resources and greater market
recognition than we do;

• important assumptions about the market demand, pricing, adoption rates, and sales cycle for our current and future products and services being
inaccurate;

• tariffs imposed by the United States and other countries, as well as changing trade relations, regional and international conflicts, and political
conditions;

• the use of emerging technologies like AI, machine learning, and generative AI requiring us to navigate an uncertain legal and regulatory
landscape;

• evolving privacy, data protection, and AI regulation that may restrict our ability to collect, process, and license video and LiDAR datasets;

• the evolving regulations around personal delivery devices, which could materially impact our business and growth prospects in new markets;

• compliance with complex laws and regulations in multiple jurisdictions, including product safety, data privacy, healthcare, and environmental
regulations;

• the market price and trading volume of our common stock may be volatile and could decline significantly;

• our obligation to develop and maintain proper and effective internal control over financial reporting, and the presence of material weaknesses
that increase the risk of material misstatement of our consolidated financial statements; and

• other risks and uncertainties, including those listed in our Annual Report on Form 10-K for the year ended December 31, 2025, including the
factors described in the section entitled “Part I, Item 1A. Risk Factors,” as supplemented by those risks and uncertainties listed in this
Quarterly Report on Form 10-Q, including the factors described in the section entitled “Part II, Item 1A. Risk Factors.”

Actual events or results may differ from those expressed in forward-looking statements. As such, you should not rely on forward-looking statements as
predictions of future events. We have based the forward-looking statements contained in this

Quarterly Report on Form 10-Q primarily on our current expectations and projections about future events and trends that we believe may affect our
business, financial condition, operating results, prospects, strategy, and financial needs. The outcome of the events described in these forward-looking
statements is subject to risks, uncertainties, assumptions, and other factors described in the section entitled “Part I, Item 1A. Risk Factors” and elsewhere
in our Annual Report on Form 10-K for the year ended December 31, 2025, as supplemented by the risks, uncertainties, assumptions, and other factors
described in the section entitled “Part II, Item 1A. Risk Factors” and elsewhere in this Quarterly Report on Form 10-Q. Moreover, we operate in a highly
competitive and rapidly changing environment. New risks and uncertainties emerge from time to time, and it is not possible for us to predict all risks and
uncertainties that could have an impact on the forward-looking statements contained in this Quarterly Report on Form 10-Q. The results, events and
circumstances reflected in the forward-looking statements may not be achieved or occur, and actual results, events or circumstances could differ materially
from those described in the forward-looking statements.

In addition, statements that “we believe” and similar statements reflect our beliefs and opinions on the relevant subject. These statements are based on
information available to us as of the date of this Quarterly Report on Form 10-Q. While we believe that such information provides a reasonable basis for
these statements, such information may be limited or incomplete. Our statements should not be read to indicate that we have conducted an exhaustive
inquiry into, or review of, all relevant information. These statements are inherently uncertain, and investors are cautioned not to unduly rely on these
statements.

The forward-looking statements made in this Quarterly Report on Form 10-Q speak only as of the date on which the statements are made. We undertake no
obligation to update any forward-looking statements made in this Quarterly Report on Form 10-Q to reflect events or circumstances after the date of this
Quarterly Report on Form 10-Q or to reflect new information, actual results, revised expectations, or the occurrence of unanticipated events, except as
required by law. We may not actually achieve the plans, intentions or expectations disclosed in our forward-looking statements, and you should not place
undue reliance on our forward-looking statements.
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PART I - FINANCIAL INFORMATION

Item 1. Financial Statements
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SERVE ROBOTICS INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In thousands, except share amounts and per share data)

(Unaudited)

June 30,
2026

December 31,
2025

ASSETS
Current assets:

Cash and cash equivalents $ 79,112  $ 106,239 
Short-term marketable securities 156,295  127,170 
Accounts receivable, net 2,883  851 
Prepaid expenses 6,177  6,042 
Other receivables 2,605  696 
Other current assets 219  77 

Total current assets 247,291  241,075 
Long-term marketable securities 5,001  26,344 
Property and equipment, net 50,507  47,013 
Intangible assets, net 34,505  31,313 
Goodwill 27,998  15,530 
Operating lease right-of-use assets 10,050  5,369 
Other non-current assets 3,272  1,107 

Total assets $ 378,624  $ 367,751 

LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities:

Accounts payable $ 5,505  $ 5,014 
Accrued liabilities 9,430  6,482 
Deferred revenue 1,975  2 
Operating lease liabilities, current 2,362  1,800 

Total current liabilities 19,272  13,298 
Operating lease liabilities, non-current 7,335  3,454 
Deferred tax liabilities 225  255 

Total liabilities 26,832  17,007 
Commitments and contingencies (Note 12)
Stockholders’ equity:

Preferred stock, $0.0001 par value, 10,000,000 shares authorized, no shares issued or outstanding as of both
June 30, 2026 and December 31, 2025 —  — 

Common stock, $0.0001 par value; 300,000,000 shares authorized, 86,536,203 and 74,781,782 shares issued
and 86,496,060 and 74,734,949 shares outstanding as of June 30, 2026 and December 31, 2025,
respectively 9  7 

Additional paid-in capital 673,832  559,485 
Accumulated other comprehensive income (loss) (32) 138 
Accumulated deficit (322,017) (208,886)

Total stockholders’ equity 351,792  350,744 

Total liabilities and stockholders’ equity $ 378,624  $ 367,751 

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SERVE ROBOTICS INC.
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

(In thousands, except share amounts and per share data)
(Unaudited)

Three Months Ended
June 30,

Six Months Ended
June 30,

2026 2025 2026 2025
Revenues $ 3,238  $ 642  $ 6,222  $ 1,082 
Cost of revenues 12,017  3,501  24,002  5,410 

Gross loss (8,779) (2,859) (17,780) (4,328)

Operating expenses:
Research and development 20,279  9,120  39,316  16,000 
General and administrative 24,844  8,078  39,760  12,828 
Operations 7,862  2,124  14,817  3,793 
Sales and marketing 4,301  463  6,174  702 

Total operating expenses 57,286  19,785  100,067  33,323 

Loss from operations (66,065) (22,644) (117,847) (37,651)

Other income (expense):
Interest income 1,927  1,794  4,033  3,586 
Interest expense —  —  —  (3)
Realized loss on foreign currency translation (4) —  (14) — 
Realized loss on investments —  —  (1) — 
Other income 3  —  38  — 
Other expenses (24) —  (24) — 

Net loss before income taxes (64,163) (20,850) (113,815) (34,068)
Benefit from income taxes (36) —  (684) — 

Net loss $ (64,127) $ (20,850) $ (113,131) $ (34,068)

Other comprehensive income (loss), net of tax:
Unrealized gain (loss) on foreign currency translation (2) 343  (6) 343 
Unrealized gain (loss) on investments 31  (45) (164) (45)

Other comprehensive income (loss), before tax 29  298  (170) 298 
Income tax expense related to items of other comprehensive income —  —  —  — 
Other comprehensive income (loss), net of tax 29  298  (170) 298 

Comprehensive loss $ (64,098) $ (20,552) $ (113,301) $ (33,770)

Weighted average common shares outstanding - basic and diluted 80,310,583 57,514,808 77,820,615 56,953,711

Net loss per common share - basic and diluted $ (0.80) $ (0.36) $ (1.45) $ (0.60)

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SERVE ROBOTICS INC.
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN STOCKHOLDERS’ EQUITY

(In thousands, except share amounts and per share data)
(Unaudited)

Common Stock Additional
Paid-in


Capital

Accumulated
Other

Comprehensive
Income

Accumulated
Deficit

Total
Stockholders’


EquityShares Amount

Balances at December 31, 2024 51,288,566  $ 5  $ 239,201  $ —  $ (107,525) $ 131,681 
Issuance of common stock in registered direct offering, net of

offering costs 4,210,525  1  75,847  —  —  75,848 
Short-swing profit disgorgement —  —  48  —  —  48 
Vested restricted stock units 121,660  —  * —  —  —  — 
Exercise of warrants 1,164,644  —  * 11,787  —  —  11,787 
Exercise of options 60,120  —  * 138  —  —  138 
Stock-based compensation —  —  3,879  —  —  3,879 
Net loss —  —  —  —  (13,217) (13,217)

Balances at March 31, 2025 56,845,515  6  330,900  —  (120,742) 210,164 
Issuance of common stock pursuant to at-the-market public

offerings, net of offering costs 1,125,706  —  * 13,521  —  —  13,521 
Vested restricted stock units 216,685  —  * —  —  —  — 
Exercise of warrants 1,092,542  —  * (411) —  —  (411)
Exercise of options 52,884  —  * 86  —  —  86 
Stock-based compensation —  —  4,398  —  —  4,398 
Other comprehensive income —  —  —  298  —  298 
Net loss —  —  —  —  (20,850) (20,850)

Balances at June 30, 2025 59,333,332  $ 6  $ 348,494  $ 298  $ (141,592) $ 207,206 

Common Stock Additional

Paid-in


Capital

Accumulated
Other

Comprehensive
Income (Loss)

Accumulated

Deficit

Total

Stockholders’


EquityShares Amount

Balances at December 31, 2025 74,734,949  $ 7  $ 559,485  $ 138  $ (208,886) $ 350,744 
Issuance of common stock pursuant to at-the-market public

offerings, net of offering costs 190,000  —   * 1,506  —  —  1,506 
Acquisitions 344,889  —   * 6,984  —  —  6,984 
Vested restricted stock units 666,307  —   * —  —  —  — 
Exercise of options 78,529  —  406  —  —  406 
Stock-based compensation —  —   * 7,353  —  —  7,353 
Other comprehensive loss —  —  —  (199) —  (199)
Net loss —  —  —  —  (49,004) (49,004)

Balances at March 31, 2026 76,014,674  7  575,734  (61) (257,890) 317,790 
Issuance of common stock pursuant to at-the-market public

offerings, net of offering costs 9,567,900  1  83,415  —  —  83,416 
Vested restricted stock units 889,029  1  —  —  —  1 
Exercise of options 24,457  —  * (2) —  —  (2)
Stock-based compensation —  —  14,685  —  —  14,685 
Other comprehensive income —  —  —  29  —  29 
Net loss —  —  —  —  (64,127) (64,127)

Balances at June 30, 2026 86,496,060  $ 9  $ 673,832  $ (32) $ (322,017) $ 351,792 

*The change in common stock is less than $1,000

The accompanying notes are an integral part of these condensed consolidated financial statements.
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SERVE ROBOTICS INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)
(Unaudited)

Six Months Ended June 30,

2026 2025

Cash flows from operating activities:
Net loss $ (113,131) $ (34,068)
Adjustments to reconcile net loss to net cash used in operating activities:

Stock-based compensation 22,038  8,277 
Depreciation 7,107  1,269 
Amortization 5,725  23 
Deferred income taxes (770) — 
Accretion of discount on available-for-sale securities (781) (398)
Changes in operating assets and liabilities, net of effects of businesses acquired:
Accounts receivable, net (1,168) (499)
Prepaid expenses (152) (650)
Other receivables (1,058) (283)
Other current assets (32) — 
Accounts payable (1,765) (485)
Accrued liabilities 472  1,208 
Deferred revenue 48  (8)
Operating lease liabilities (1,271) 188 

Net cash used in operating activities (84,738) (25,426)
Cash flows from investing activities:

Proceeds from maturities and sales of marketable securities 99,722  — 
Purchases of marketable securities (107,068) (66,308)
Acquisitions, net of cash acquired (21,447) (5,634)
Purchases of property and equipment (2,417) (9,498)
Proceeds from tariff refunds 3,567  — 
Security deposits (71) (69)
Capitalized software implementation costs —  (425)

Net cash used in investing activities (27,714) (81,934)
Cash flows from financing activities:

Proceeds from issuance of common stock pursuant to at-the-market public offerings, net of offering costs 84,922  13,521 
Proceeds from exercise of options 404  224 
Proceeds from issuance of common stock in registered direct offering, net of offering costs —  75,847 
Proceeds from exercise of warrants —  11,376 
Repayments of financing lease liability —  (186)
Proceeds from short-swing profit disgorgement —  48 
Payments of deferred offering costs —  (35)

Net cash provided by financing activities 85,326  100,795 
Effect of exchange rate changes on cash and cash equivalents (1) (1)
Net change in cash and cash equivalents (27,126) (6,565)
Cash and cash equivalents at beginning of period 106,239  123,266 

Cash and cash equivalents at end of period $ 79,112  $ 116,700 

Supplemental disclosure of cash flow information:
Cash paid for interest $ 197  $ 93 
Cash paid for income taxes $ —  $ — 

Supplemental disclosure of non-cash investing and financing activities:
Non-cash consideration for acquisitions $ 6,984  $ — 
Operating lease right-of-use assets obtained for lease obligations $ 5,584  $ 1,172 
Purchases of property and equipment, accrued but not paid $ 1,118  $ 64 



The accompanying notes are an integral part of these condensed consolidated financial statements.
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SERVE ROBOTICS INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

1. NATURE OF OPERATIONS AND BUSINESS

Serve Operating Co. (formerly known as Serve Robotics Inc.) was incorporated in Delaware in January 2021 and is a direct wholly-owned subsidiary of
Serve Robotics Inc. Serve Operating Co. holds all material assets and conducts all material business activities and operations of Serve Robotics Inc. All
references to “Serve,” the “Company,” “we,” “our,” “us” or similar terms refer to Serve Robotics Inc. together with its wholly-owned subsidiaries.

In June 2026, the Company changed its corporate headquarters from 730 Broadway, Redwood City, California 94063 to 1360 Bayport Avenue, San Carlos,
California 94070 (the “Address Change”). There was no material impact on the Company’s operations, financial position, or results of operations as a result
of the Address Change.

Serve designs, develops, and operates low-emission robotics systems that navigate and perform work in complex, human-centered environments. Serve has
developed an advanced platform that combines proprietary hardware, artificial intelligence, computer vision, and cloud-based fleet management software to
enable safe, reliable, and scalable autonomous operations across multiple outdoor and indoor physical domains.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Basis of Presentation and Principles of Consolidation

The unaudited condensed consolidated financial statements include the accounts of the Company and its wholly-owned subsidiaries. All intercompany
transactions and balances have been eliminated in consolidation. The unaudited condensed consolidated financial statements have been prepared in
accordance with the rules and regulations of the SEC applicable to interim period financial statements and do not include all of the information and
disclosures required by accounting principles generally accepted in the United States (“GAAP”) for complete financial statements. In the opinion of
management, the unaudited condensed consolidated financial statements include all adjustments, consisting only of normal recurring adjustments,
necessary for a fair statement of the financial position and the results of operations for the periods presented.

These unaudited condensed consolidated financial statements should be read in conjunction with the Company’s audited financial statements and the notes
thereto for the year ended December 31, 2025 included in our Annual Report on Form 10-K. Interim results are not necessarily indicative of the results that
may be expected for a full year.

Liquidity and Going Concern

As of June  30, 2026, our principal sources of liquidity were cash and cash equivalents and short-term marketable securities of $235.4 million, which
consisted of unrestricted cash and cash equivalents on hand of $79.1 million and $156.3 million in short-term marketable securities. The Company has
incurred recurring losses each year since its inception and continues to forecast operating and investing cash outflows.

Our projections of future cash needs and cash flows may differ from historical results. If current cash on hand, cash equivalents, and cash that may be used
or generated from our business operations are insufficient to continue to operate our business, we will implement a plan to reduce operating and investing
cash flows through reducing planned capital expenditures and planned operating expenses. Future business acquisitions will be evaluated based on whether
resulting cash outflows will enable us to operate our business to be able to continue as a going concern.

Based on these plans, the Company expects it will be able to fund its operations for at least the next twelve months from the issuance of these unaudited
condensed consolidated financial statements. The Company’s unaudited condensed consolidated financial statements have been prepared assuming the
Company will continue as a going concern, which contemplates, among other things, the realization of assets and satisfaction of liabilities in the normal
course of business.

We have and may continue to seek to obtain working capital during our fiscal year 2026 or thereafter through sales of our equity securities or convertible
debt or through public or private debt facilities from various financial institutions where possible, though the availability of such funding, and applicable
terms, will be dependent on prevailing market conditions.

If we identify sources for additional funding, such as the sale of additional equity securities or convertible debt, this will result in dilution to our
stockholders. We can give no assurance that we will generate sufficient cash flows in the future to
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satisfy our liquidity requirements or sustain future operations in the longer-term, or that other sources of funding, such as sales of equity or debt, would be
available or would be approved by our securityholders, if needed, on favorable terms or at all. If we fail to obtain additional working capital as and when
needed, such failure could have a material adverse impact on our business, results of operations and financial condition. Furthermore, such lack of funds
may inhibit our ability to respond to competitive pressures or unanticipated capital needs, or may force us to reduce operating expenses, which would
significantly harm the business and development of operations.

Use of Estimates

The preparation of the Company’s unaudited condensed consolidated financial statements in conformity with GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of contingent assets and liabilities at the date of the
financial statements, and the reported amounts of revenues and expenses during the reporting period. Significant estimates and assumptions reflected in
these financial statements include, but are not limited to, (i) valuation of acquired intangible assets and goodwill, (ii) impairment of long-lived assets and
goodwill, (iii) estimated useful lives of amortizable long-lived assets, (iv) fair values of investments and other financial instruments, (v) the incremental
borrowing rate applied in lease accounting, (vi) allocation of depreciation, amortization, and wireless network connectivity expenses to cost of revenue,
(vii) valuation of stock-based compensation, and (viii) fair value of contingent consideration. The Company bases its estimates on historical experience,
known trends and other market-specific or other relevant factors that it believes to be reasonable under the circumstances. On an ongoing basis,
management evaluates its estimates when there are changes in circumstances, facts and experience. Changes in estimates are recorded in the period in
which they become known. Actual results could differ from those estimates.

Significant Accounting Policies

Other than the accounting policies as disclosed in this Quarterly Report on Form 10-Q, there have been no material changes to our significant accounting
policies disclosed in Note 2. Summary of Significant Accounting Policies of the Notes to the Consolidated Financial Statements included in our Annual
Report on Form 10-K for the year ended December 31, 2025.

Concentrations of Credit Risk

Financial instruments, consisting principally of cash and cash equivalents, are potentially subject to credit risk concentration. The Company generally
maintains balances in various operating accounts at financial institutions that management believes to be creditworthy, in amounts that may exceed
federally insured limits. The Company has not experienced any losses related to its cash and cash equivalents and does not believe that it is subject to
unusual credit risk beyond the normal credit risk associated with commercial banking relationships.

A significant portion of our revenue is concentrated with a limited number of customers. The following table represents the concentration of revenue for all
customers that accounted for more than 10% of our revenues:

Three Months Ended

June 30,

Six Months Ended

June 30,

2026 2025 2026 2025
Customer A sales as a percentage of total revenues 11 % 31 % 12 % 29 %
Customer B sales as a percentage of total revenues 22 % N/A 17 % N/A
Customer C sales as a percentage of total revenues N/A 39 % N/A 46 %

7



Table of Contents

A significant portion of our accounts receivable is concentrated with a limited number of customers. The following table represents the concentration of
accounts receivable for all customers that account for more than 10% of our total accounts receivable as of June 30, 2026 and December 31, 2025:

June 30, 2026 December 31, 2025
Customer A receivables as a percentage of total accounts receivable 11 % 11 %
Customer B receivables as a percentage of total accounts receivable N/A N/A
Customer C receivables as a percentage of total accounts receivable N/A N/A
Customer D receivables as a percentage of total accounts receivable N/A 18 %
Customer E receivables as a percentage of total accounts receivable 14 % 30 %
Customer F receivables as a percentage of total accounts receivable 13 % N/A

Business Combinations

The Company accounts for business combinations using the acquisition method of accounting, which requires, among other things, allocation of the fair
value of purchase consideration to the tangible and intangible assets acquired and liabilities assumed at their estimated fair values on the acquisition date.
The excess of the fair value of purchase consideration over the values of these identifiable assets and liabilities is recorded as goodwill. When determining
the fair value of assets acquired and liabilities assumed, management makes significant estimates and assumptions, especially with respect to the valuation
of intangible assets. Management’s estimates of fair value are based upon assumptions believed to be reasonable, but which are inherently uncertain and
unpredictable and, as a result, actual results may differ from estimates. During the measurement period, not to exceed one year from the date of acquisition,
the Company may record adjustments to the assets acquired and liabilities assumed, with a corresponding offset to goodwill if new information is obtained
related to facts and circumstances that existed as of the acquisition date. Upon the conclusion of the measurement period or final determination of the fair
value of assets acquired or liabilities assumed, whichever comes first, any subsequent adjustments are reflected in the unaudited condensed consolidated
statements of operations and comprehensive loss.

Acquisition-related costs are costs that the Company incurs to effect a business combination, such as advisory, legal, accounting, valuation, and consulting
fees. These costs are expensed as incurred. The Company recognized $0.4 million and $2.2 million of acquisition costs during the three and six months
ended June 30, 2026, respectively. There was an immaterial amount of acquisition costs recognized during the three and six months ended June 30, 2025.

Contingent consideration is classified as a liability or as equity on the basis of the definitions of a financial liability and an equity instrument. The Company
recognizes the fair value of any contingent consideration that is transferred to the seller in a business combination on the date at which control of the
acquiree is obtained. Equity-classified contingent consideration related to acquisitions is measured at fair value upon acquisition of the acquiree and is
recorded in permanent equity. Equity-classified contingent consideration is not revalued at each reporting period. Liability-classified contingent
consideration related to acquisitions is measured at fair value upon acquisition of the acquiree and is recorded as a liability based on the expected dates of
payment. Liability-classified contingent consideration is revalued each reporting period.

Property and Equipment

Property and equipment are stated at cost less accumulated depreciation. Depreciation expense is recognized using the straight-line method over the
following estimated useful lives:

Category Estimated Useful Life
Robot Assets 4 - 6 years
Tooling 3 - 4 years
Office Equipment 3 years
Furniture and Fixtures 5 years
Leasehold Improvements Shorter of remaining lease term or estimated useful life for leasehold improvements
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The range of useful lives of leasehold improvements will depend on the specific circumstances for each improvement and the associated lease agreement.
As of June 30, 2026, leasehold improvements are being depreciated over 1 to 7 years. Estimated useful lives are routinely assessed by management for
reasonableness. Maintenance and repairs are expensed as incurred. When assets are retired or otherwise disposed of, the cost of these assets and related
accumulated depreciation or amortization are eliminated from the unaudited condensed consolidated balance sheets and any resulting gains or losses are
included in the unaudited condensed consolidated statements of operations and comprehensive loss in the period of disposal.

Intangible Assets, Net

Intangible assets result from acquisitions. The accounting for acquisitions requires significant estimates and judgments based on assumptions that are
believed to be reasonable. Intangible assets consist of developed technology, customer relationships, and trade names. Intangible assets are recorded at fair
value as of the date of acquisition and amortized using a method consistent with the pattern of benefit, which is typically on a straight-line basis over their
estimated useful lives, generally 4 to 25 years. The Company reviews identifiable definite-lived intangible assets for impairment under the long-lived asset
model described under “Impairment of Long-Lived Assets” as disclosed in Note 2. Summary of Significant Accounting Policies of the Notes to the
Consolidated Financial Statements included in our Annual Report on Form 10-K for the year ended December 31, 2025.

Stock-Based Compensation

The Company accounts for stock-based compensation in accordance with ASC 718, Compensation – Stock Compensation (“ASC 718”). The Company
measures all stock-based awards granted to employees, directors and non-employee consultants based on the fair value on the date of the grant and
recognizes compensation expense for those awards over the requisite service period, which is generally the vesting period of the respective award. For
awards with service-based vesting conditions, the Company records the expense using the straight-line method. For awards with performance-based vesting
conditions, the Company records the expense if and when the Company concludes that it is probable that the performance condition will be achieved.

The Company classifies stock-based compensation expense in its unaudited condensed consolidated statements of operations and comprehensive loss in the
same manner in which the award recipient’s payroll costs are classified or in which the award recipient’s service payments are classified.

The fair value of each stock option grant is estimated on the date of grant using the Black-Scholes option-pricing model. We estimate the volatility of
common stock on the date of grant based on the weighted-average historical stock price volatility of our own shares or comparable publicly traded
companies in our industry group. The expected term of the Company’s stock options has been determined utilizing the “simplified” method for awards that
qualify as “plain-vanilla” options. The risk-free interest rate is determined by reference to the U.S. Treasury yield curve in effect at the time of grant of the
award for time periods approximately equal to the expected term of the award. Expected dividend yield reflects the Company’s history of not paying cash
dividends on common stock and its expectation that it will not pay cash dividends in the foreseeable future. Forfeitures are recognized as incurred.
Determining the appropriate fair value of stock-based awards requires the input of subjective assumptions. The assumptions used in calculating the fair
value of stock-based awards represent management’s best estimates and involve inherent uncertainties and the application of management’s judgment. As a
result, if factors change and management uses different assumptions, stock-based compensation expense could be materially different for future awards.

For awards with performance-based vesting conditions, compensation expense is recognized on a straight-line basis over the requisite service period. The
fair value of each performance-based award granted is estimated on the date of grant. For performance-based awards with vesting conditions that impact
the determination of fair value, the Company uses a Monte Carlo simulation option pricing model. This model requires the input of subjective assumptions,
including expected stock price volatility, expected term, risk-free interest rate, dividend yield and the probability and timing of achieving the applicable
performance conditions, as applicable. The Company estimates expected volatility based on the historical volatility of its common stock. The risk-free
interest rate is based on U.S. Treasury yields with maturities consistent with the expected term of the awards. The Company assumes no expected dividend
yield because it has not historically paid, and does not currently expect to pay, dividends on its common stock.
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Revenue Recognition

The Company recognizes revenue in accordance with ASC 606, Revenue from Contracts with Customers (“ASC 606”). The Company derives its revenue
from fleet services and software services. Revenue is measured based on the consideration the Company expects to be entitled to receive in exchange for
transferring promised goods or services to customers, as determined by the terms of the applicable contract. The Company recognizes revenue when it
satisfies its performance obligations by transferring control of the promised goods or services to the customer. When a contract contains multiple distinct
performance obligations, the Company allocates the transaction price to each performance obligation based on its relative standalone selling price. As a
practical expedient, the Company does not adjust the transaction price for the effects of a significant financing component when, at contract inception, the
period between payment by the customer and the transfer of the related goods or services is expected to be one year or less.

Fleet services revenue is generated from the Company’s robot fleet completing delivery services and branding services. For delivery services, the
determination that a performance obligation has been satisfied depends on the environment in which the service is provided. For outdoor delivery services,
each delivery order is considered a new contract with the delivery of the specified good representing the single performance obligation. Accordingly, the
Company satisfies its performance obligation when the delivery is complete, which is the point in time control of the delivered product transfers to the
customer. For indoor delivery services, autonomous robot solutions are provided to customers as a stand ready obligation. Under this model, the Company
retains ownership and control of its robots, which are available for the customer’s continuous use within their facilities over the contracted period of time.
Under this model, the customer is provided with a bundle of integrated goods and services, including deployment of the autonomous robot, access to the
proprietary software necessary for the robot functionality, implementation services, ongoing support and maintenance throughout the contracted term and
autonomous robot deliveries. The bundle of integrated service offerings is considered a single performance obligation and recognized over time. As the
customer is receiving and benefiting from these services simultaneously, revenue is recognized over time. The Company’s performance obligation on
branding services is to continually promote a brand over the duration of the contractual term, which is typically less than one year. The Company primarily
recognizes branding revenue in the amount that it has the right to invoice as branding services are rendered.

Software services revenue is generated from licensing software to customers, and delivering engineering and development projects. The Company
recognizes revenue on its software services over time based on the contract term. The Company determines measurable performance obligations, which are
assessed on a contract by contract basis. The Company develops certain measures to estimate the progress of the performance obligation at each reporting
period end.

Fees that have been invoiced or paid but performance obligations have not been met are recorded as deferred revenue. As of June  30, 2026 and
December 31, 2025, the Company had $2.0 million and an immaterial amount, respectively, in deferred revenue pertaining to fleet and software services.

Cost of Revenue

Cost of revenue consists of direct labor, depreciation of robot assets, amortization of developed technology, network and other direct costs related to data,
software, and services required for the robots to operate as intended.

For the outdoor delivery fleet, the Company allocates a portion of depreciation expense and network costs recognized during each period based on the
percentage of the fleet available for delivery to cost of revenue. Fully depreciated assets are excluded from the calculation of utilization. For the indoor
delivery fleet, the Company records robot depreciation expense, amortization expense related to the developed technology, and network and software
licensing costs recognized during each period for all billable robots in each period. A billable robot is defined as a robot that is deployed at the customer
location and available for customer use at any time.

Direct labor costs are allocated to cost of revenue based on departments or resources with direct contract involvement. Each contract is assessed to
determine which personnel will be directly involved in delivery of performance obligations. Direct labor typically includes roles in fleet management,
hardware operations, and software engineering.

Net Loss per Share

Net earnings or loss per share is computed by dividing net income or loss by the weighted-average number of common shares outstanding during the
period, excluding shares subject to redemption or forfeiture. The Company presents basic and diluted net earnings or loss per share. Diluted net earnings or
loss per share reflect the weighted average number of shares issued and outstanding during the period, adjusted for potentially dilutive securities
outstanding. Potentially dilutive
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securities are excluded from the computation of diluted net loss per share if their inclusion would be anti-dilutive. As all potentially dilutive securities were
anti-dilutive as of June 30, 2026 and 2025, diluted net loss per share is the same as basic net loss per share for each period.

Potentially dilutive items outstanding are as follows:

As of June 30,
2026 2025

Unvested restricted stock units 8,883,386  6,495,638 
Common stock warrants 5,079,294  1,096,481 
Contingently issuable shares 1,795,960  — 
Stock options 694,138  874,049 
Unvested restricted stock awards subject to recourse and nonrecourse loans 40,143  107,046 

Total potentially dilutive shares 16,492,921  8,573,214 

Recent Accounting Pronouncements

Changes to GAAP are established by the Financial Accounting Standards Board (“FASB”), in the form of Accounting Standards Updates (“ASUs”), to the
FASB’s Accounting Standards Codification (“ASC”). The Company will adopt these changes according to the various timetables the FASB specifies. There
were no recently adopted accounting standards which had a material impact on the Company’s consolidated financial position, results of operations,
changes in stockholders’ equity and cash flows.

Recent Accounting Pronouncements Adopted

In December 2023, the FASB issued ASU 2023-09, “Income Taxes (Topic 740) - Improvements to Income Tax Disclosures,” which requires greater
disaggregation of income tax disclosures related to the income tax reconciliation and income taxes paid. The amendments improve the transparency of
income tax disclosures by requiring (1) consistent categories and greater disaggregation of information in the rate reconciliation and (2) income taxes paid
disaggregated by jurisdiction. The new standard is effective for annual periods beginning after December 15, 2024. We prospectively adopted ASU 2023-
09 as of December 31, 2025. The additional required disclosures did not have a material impact on our consolidated financial statements.

Recent Accounting Pronouncements Not Yet Adopted

In November 2024, the FASB issued ASU 2024-03, “Income Statement-Reporting Comprehensive Income-Expense Disaggregation Disclosures (Subtopic
220-40): Disaggregation of Income Statement Expenses,” which requires the disaggregation of certain expenses in the notes of the financial statements to
provide enhanced transparency into the expense captions presented on the face of the statements of operations. ASU 2024-03 is effective for annual
reporting periods beginning after December 15, 2026, and interim periods within annual reporting periods beginning after December 15, 2027, and may be
applied either prospectively or retrospectively. Early adoption is permitted. The adoption will require certain additional disclosure in the notes to the
Company’s consolidated financial statements.

In May 2025, the FASB issued ASU 2025-03, “Business Combinations (Topic 805) and Consolidation (Topic 810): Determining the Accounting Acquirer
in the Acquisition of a Variable Interest Entity,” which provides updates to the guidance for identifying the “accounting acquirer” in business combinations
involving Variable Interest Entities. ASU 2025-03 is effective for annual periods beginning after December 15, 2026. The Company is evaluating the
impact of this standard, but it does not expect the standard to have an impact on its financial statements and related disclosures.

In July 2025, the FASB issued ASU 2025-05, “Financial Instruments-Credit Losses (Topic 326): Measurement of Credit Losses for Accounts Receivable
and Contract Assets,” which provides a practical expedient for entities to estimate expected credit losses on current accounts receivable and current contract
assets arising from revenue transactions accounted for under ASC 606. ASU 2025-05 is effective for the Company for annual periods beginning after
December 15,
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2025, and interim periods within those annual periods. The Company is currently evaluating the impact of the adoption of this guidance on its consolidated
financial statements and disclosures.

In September 2025, the FASB issued ASU 2025-06, “Intangibles-Goodwill and Other-Internal-Use Software (Subtopic 350-40): Targeted Improvements to
the Accounting for Internal-Use Software,” which removes all references to prescriptive and sequential software development stages and establishes new
criteria for the capitalization of internal-use software costs. ASU 2025-06 is effective for annual periods beginning after December 15, 2027, and interim
periods within annual periods beginning after December 15, 2027. Early adoption is permitted. The Company is currently evaluating the impact of the
adoption of this guidance on its consolidated financial statements and disclosures.

3. REVENUE

Disaggregated Revenue Information

All revenue recognized during the periods presented was attributable to the Company’s core business operations, which are conducted through its single
operating segment. Revenue is generated from the Company’s operations in the United States.

The following table presents our revenues disaggregated by service type. This level of disaggregation takes into consideration how the nature, amount,
timing, and uncertainty of revenue and cash flows are affected by economic factors (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2026 2025 2026 2025

Fleet services $ 2,305  $ 330  $ 4,263  $ 541 
Software services 933  312  1,959  541 

Total revenue $ 3,238  $ 642  $ 6,222  $ 1,082 

Fleet Services

The Company derives revenue from its fleet of autonomous robots by offering delivery services and branding services. Delivery services revenue is derived
from outdoor delivery services through partnerships with platforms to fulfill orders and indoor delivery services through partnerships with healthcare
organizations to assist healthcare workers with transporting items through healthcare facilities. Branding services revenue is derived from fees paid by
customers for the display of their company’s branding on Serve robots and/or by reserving robots for appearances at marketing opportunities.

Software Services

Software services revenue is derived from licensing software to customers, and engineering and development projects. Software licensing generates
revenue from fees paid by customers for access to the Company’s proprietary software platforms and/or hosting services. Engineering and development
project revenue is derived from partnerships for the development of software solutions utilizing the internally developed technology platform.
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Deferred Revenue

The Company records deferred revenues when cash payments are received or due in advance of the Company satisfying its performance obligations. The
changes in the balances of deferred revenue were as follows (in thousands):

Six Months Ended June 30,
2026 2025

Balance at beginning of period $ 2  $ 20 
Additions 4,119  10 
Increases due to acquisitions 1,925  — 
Revenue recognized (4,071) (20)

Balance at end of period $ 1,975  $ 10 

As of June  30, 2026, all of the deferred revenue is classified as current on the unaudited condensed consolidated balance sheet and expected to be
recognized within the next twelve months.

Remaining Performance Obligation

Remaining performance obligation represents contracted revenue that has not yet been recognized, including unearned revenue and unbilled amounts that
will be recognized as revenue in future periods. Remaining performance obligation is influenced by several factors, including seasonality, the timing of
renewals, average contract terms and acquisitions. Remaining performance obligation is subject to future economic risks, including bankruptcies,
regulatory changes and other market factors.

We have applied the practical expedients not to present unsatisfied performance obligations for (i) contracts with an original expected length of one year or
less, (ii) contracts with variable consideration that is allocated entirely to unsatisfied performance obligations or to a wholly unsatisfied promise accounted
for under the series guidance, and (iii) contracts for which we recognize revenue at the amount which it has the right to invoice for services performed.

Remaining performance obligation consisted of the following (in thousands):

June 30,

2026

December 31,

2025

Current $ 3,545  $ — 
Noncurrent 2,592  — 

Total $ 6,137  $ — 

The majority of the Company’s noncurrent remaining performance obligation is expected to be recognized in the next 13 to 42 months.

4. ACQUISITIONS

Fiscal 2026 Acquisitions

Vebu, Inc. Acquisition

On February 17, 2026 (the “Vebu Closing Date”), the Company completed its acquisition of Vebu, Inc. (“Vebu”), which specializes in developing advanced
automation solutions and robotic systems that streamline food preparation and kitchen workflows across the food supply chain. Pursuant to the Agreement
and Plan of Merger, dated February 5, 2026, by and among Serve, Vebu and Serve Kitchen Robotics Inc., a Delaware corporation and direct wholly-owned
subsidiary of the Company, and James Buckly Jordan, an individual, solely in his capacity as the representative of the indemnifying securityholders (the
“Vebu Merger Agreement”), the Company acquired all of the issued and outstanding equity of Vebu (the “Vebu Acquisition”).
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Pursuant to the terms of the Vebu Merger Agreement, the aggregate consideration paid by the Company to the Vebu stockholders at the closing of the Vebu
Acquisition had an aggregate value of $3.7 million of cash, common stock, and earnout contingent consideration. The consideration includes $2.3 million
paid in cash to satisfy the net debt adjustment and a potential earnout which may be earned upon the achievement of certain milestones set forth in the Vebu
Merger Agreement. After giving effect to such adjustments as set forth in the Vebu Merger Agreement, the Company issued 147,445 shares of the
Company’s common stock to the Vebu stockholders.

In addition, as set forth in the Vebu Merger Agreement, Vebu stockholders may be entitled to receive additional earnout consideration consisting of a
number of shares of the Company’s common stock equal to 33% of the net proceeds generated during the earnout period, divided by the volume-weighted
average price of the Company’s common stock over the earnout period (the “Earnout Consideration”). The Earnout Consideration is classified as a liability
in accordance with ASC 480 because the Company is obligated to issue a variable number of shares. As of June 30, 2026, the fair value of the contingent
consideration was deemed to be $5.0 thousand. The contingent consideration liability will be recognized at the point that the earnout is deemed probable.
At the time it is recorded, it will be classified in the consolidated balance sheets based on the expected timing of settlement. Refer to Note 6. Fair Value
Measurements for information regarding the subsequent measurement of the contingent consideration liability at fair value.

The total preliminary fair value of consideration paid in connection with the acquisition of Vebu consisted of the following:

Shares Per Share
Total Consideration

(in thousands)
Cash consideration paid for outstanding shares of Vebu common and preferred

stock $ 2,305 
Company common shares issuable to Vebu preferred stockholders 147,445  $ 9.27  1,367 
Fair value of contingent consideration issuable to Vebu preferred stockholders 5 

Total purchase price consideration $ 3,677 

At the closing, each outstanding share of Vebu common stock and preferred stock was automatically cancelled and converted into the right to receive shares
of the Company’s common stock (including any escrow releases and earnout consideration), as set forth in the Vebu Merger Agreement. Each restricted
stock unit held by a continuing employee immediately prior to the closing was assumed and converted by the Company into a Company RSU on a 1:1 basis
and on substantially identical terms and conditions. The Company assumed 500,000 restricted stock units held by continuing employees of Vebu.

The Company allocated the fair value of the purchase price consideration to the tangible assets acquired and liabilities assumed, based on estimated fair
values. The excess purchase price over those fair values is recorded as goodwill. The Company’s valuation assumptions of acquired assets and assumed
liabilities require significant estimates with respect to intangible assets. The acquired company’s intangible asset is comprised of developed technology.
The estimated fair value of the developed technology was determined using the relief from royalty method under the income-based approach. This method
estimates the fair value of the subject intangible asset based on the present value of royalty payments that would be paid if the subject intangible asset was
not owned but accessed through a license agreement.

The preliminary goodwill of $2.0 million arising from the acquisition is attributed to the expected synergies, including innovation synergies, and other
benefits expected to be generated. Substantially all of the goodwill recognized is not expected to be deductible for tax purposes.

Certain data necessary to complete the purchase price allocation remains preliminary. The Company expects to complete the purchase price allocation
within 12 months of the Vebu Closing Date, at which time the purchase price allocation set forth herein may be revised. Any such revisions or changes may
be material. The Company utilized widely accepted income-based, market-based, and cost-based valuation approaches to perform the preliminary purchase
price allocation.
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The Company’s preliminary allocation of the purchase price, based on the estimated fair value of the assets acquired and liabilities assumed as of the Vebu
Closing Date, is as follows (in thousands):

February 17, 2026
Total purchase price consideration $ 3,677 

Assets acquired:
Cash and cash equivalents 396 
Accounts receivable 140 
Prepaid expenses 133 
Property and equipment 42 
Intangible assets 1,030 
Operating lease right-of-use assets 62 
Other assets 226 

Total identified assets acquired 2,029 

Liabilities assumed:
Accounts payable (240)
Accrued liabilities (69)
Operating lease liabilities (64)

Total identified liabilities (373)

Fair value of identifiable assets, net of identifiable liabilities assumed $ 1,656 

Goodwill $ 2,021 

The following table sets forth the preliminary components of intangible assets  acquired  (in thousands) and their estimated useful life as of the date of
acquisition (in years):

Weighted Average Useful
Life February 17, 2026

Developed technology 6 $ 1,030 

The Company recorded $0.2 million and $0.6 million of acquisition related costs in the three and six months ended June  30, 2026, respectively,
representing professional fees and other direct acquisition costs. These costs are recorded within general and administrative expense in our unaudited
condensed consolidated statements of operations and comprehensive loss.

Diligent Robotics, Inc. Acquisition

On January 27, 2026 (the “Diligent Closing Date”), the Company completed its acquisition of Diligent Robotics, Inc. (“Diligent”), a provider of AI-
powered robot assistants for the healthcare industry. Pursuant to the Agreement and Plan of Merger, dated January 19, 2026, by and among the Company,
Delight Merger Sub, Inc., a Delaware corporation and direct wholly-owned subsidiary of the Company, Diligent, and Andrea Thomaz, an individual, solely
in her capacity as the representative of the indemnifying securityholders (the “Diligent Merger Agreement”), the Company acquired all of the issued and
outstanding equity of Diligent (the “Diligent Acquisition”).

Pursuant to the terms of the Diligent Merger Agreement, the aggregate consideration paid by the Company to the Diligent stockholders at the closing of the
Diligent Acquisition had an aggregate fair value of $25.7 million of cash, common stock, and earnout contingent consideration. After giving effect to the
adjustments as set forth in the Diligent Merger Agreement, the Company issued 197,472 shares of the Company’s common stock to the Diligent
stockholders with a fair value of $2.5
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million based on the Company’s closing stock price as of the date of acquisition. In addition, up to 366,332 shares of the Company’s common stock may be
issued in the future upon achievement of certain milestones set forth in the Diligent Merger Agreement, of which 274,749 shares relate to the contingent
consideration included in the consideration transferred. The remaining 91,583 shares of the Company’s common stock to be issued upon achievement of
certain future milestones as set forth in the Diligent Merger Agreement are attributed to certain employees and subject to a continuous service-condition.
Refer to Note 10. Stockholders’ Equity and Stock-Based Compensation for additional information regarding the earnout consideration arrangements.

The total preliminary fair value of consideration paid in connection with the acquisition of Diligent consisted of the following:

Shares Per Share
Total Consideration

(in thousands)
Cash consideration paid $ 20,095 
Fair value of Serve’s common shares issuable to Diligent stockholders (including

escrow amounts) 197,472  $ 12.77  2,522 
Fair value of contingent earnout consideration 274,749  $ 11.25  3,090 

Total purchase price consideration $ 25,707 

At the closing, each outstanding share of Diligent common stock, all Diligent options, and all Diligent warrants were automatically cancelled for no
consideration and each outstanding share of Diligent preferred stock was automatically cancelled and converted into the right to receive shares of the
Company’s common stock, including any escrow releases and earnout consideration, as set forth in the Diligent Merger Agreement. Each Diligent
restricted stock unit held by a continuing employee immediately prior to the closing was assumed and converted into a restricted stock unit on a 1:1 basis
and on substantially identical terms and conditions. The Company assumed 1,319,151 restricted stock units held by continuing employees of Diligent.

The Company allocated the fair value of the purchase price consideration to the tangible and intangible assets acquired and liabilities assumed, based on
estimated fair values. The excess purchase price over those fair values is recorded as goodwill. The Company’s valuation assumptions of acquired assets
and assumed liabilities require significant estimates with respect to intangible assets. The acquired company’s intangible assets are comprised of developed
technology and trade name. The estimated fair values of the developed technology and trade name were determined using the relief from royalty method
under the income-based approach. This method estimates the fair value of the intangible asset based on the present value of royalty payments that would be
paid if the subject intangible asset was not owned but paid to a third-party for the use of the asset.

The preliminary goodwill of $10.4 million arising from the acquisition is attributed to the expected synergies, including innovation synergies, synergies
related to the assembled workforce, and other benefits expected to be generated. Substantially all of the goodwill recognized is not expected to be
deductible for tax purposes.

Certain data necessary to complete the purchase price allocation remains preliminary. The Company expects to complete the purchase price allocation
within 12 months of the Diligent Closing Date, at which time the purchase price allocation set forth herein may be revised. Any such revisions or changes
may be material. The Company utilized widely accepted income-based, market-based, and cost-based valuation approaches to perform the preliminary
purchase price allocation.
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The Company’s preliminary allocation of the purchase price, based on the estimated fair value of the assets acquired and liabilities assumed as of the
Diligent Closing Date, is as follows (in thousands):

January 27, 2026
Total purchase price consideration $ 25,707 

Assets acquired:
Cash and cash equivalents 557 
Accounts receivable 564 
Prepaid expenses 388 
Property and equipment 12,474 
Intangible assets 6,000 
Capitalized software 2,238 
Other assets 128 

Total identified assets acquired 22,349 

Liabilities assumed:
Accounts payable (2,010)
Accrued liabilities (2,327)
Deferred revenue (1,925)
Deferred tax liability (740)
Other liabilities (88)

Total identified liabilities (7,090)

Fair value of identifiable assets, net of identifiable liabilities assumed $ 15,259 

Goodwill $ 10,448 

The following table sets forth the preliminary components of intangible assets  acquired  (in thousands) and their estimated useful life as of the date of
acquisition (in years):

Intangible Assets
Weighted Average Useful

Life January 27, 2026
Developed technology 6 $ 5,300 
Trade names 4 700 

Total fair value of intangible assets $ 6,000 

The Company recorded $0.2 million and $1.4 million of acquisition related costs in the three and six months ended June  30, 2026, respectively,
representing professional fees and other direct acquisition costs. These costs are recorded
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within general and administrative expense in our unaudited condensed consolidated statements of operations and comprehensive loss.

The amounts of revenue and loss from Diligent included in the Company’s unaudited condensed consolidated statements of operations and comprehensive
loss from January 27, 2026 to the period ended June 30, 2026 were $2.9 million and $14.0 million, respectively.

Pro forma results (unaudited)

The following pro forma information assumes the Diligent Acquisition occurred as of the beginning of the year immediately preceding the transaction. The
pro forma information contains the actual operating results of the Company combined with the results of Diligent prior to acquisition dates, adjusted to
reflect the pro forma impact of the acquisitions occurring as of January 1, 2025. The pro forma adjustments primarily consist of $2.0 million to remove
interest expense recorded on debt paid off at close and adjustments for a total $3.3 million in transaction costs incurred. This pro forma presentation does
not include any impact of transaction synergies.

The following table presents the unaudited pro forma consolidated revenue and net loss for the combined company as a result of the Diligent Acquisition
(in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2026 2025 2026 2025

Revenues $ 3,238  $ 3,166  $ 6,722  $ 5,969 
Net Loss $ (63,971) $ (27,482) $ (114,601) $ (45,860)

The pro forma information is presented for informational purposes only and is not necessarily indicative of the results of operations that actually would
have been achieved had the Diligent Acquisition been consummated as of January 1, 2025.

Fiscal 2025 Acquisitions

Vayu Acquisition

On August 14, 2025 (the “Vayu Closing Date”), the Company entered into an Agreement and Plan of Merger by and among the Company, Valencia Merger
Sub I Inc., a Delaware corporation and the Company’s direct wholly-owned subsidiary (“Valencia Merger Sub I”), Valencia Merger Sub II LLC, a
Delaware limited liability company and the Company’s direct wholly-owned subsidiary (“Valencia Merger Sub II”), Vayu Robotics, Inc. (“Vayu”) and
certain of Vayu’s securityholders (the “Vayu Merger Agreement”).

Pursuant to the Vayu Merger Agreement, on August 15, 2025, (i) Valencia Merger Sub I merged with and into Vayu, with Vayu surviving as a direct
wholly-owned subsidiary of the Company and (ii) Vayu subsequently merged with and into Valencia Merger Sub II, with Valencia Merger Sub II surviving
the merger. In connection with the closing of the transactions contemplated by the Vayu Merger Agreement, the Company acquired all of the issued and
outstanding equity of Vayu, which was accounted for under the acquisition method of accounting. Vayu is a pioneer in urban robot navigation using large-
scale AI models, and the Company’s acquisition of Vayu supports the adoption of advanced AI-driven autonomy by integrating Vayu’s foundation model
technology and simulation capabilities.
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The total fair value of consideration paid in connection with the acquisition of Vayu consisted of the following:

Shares Per Share
Total Consideration 

(in thousands)
Cash paid for outstanding shares of Vayu common and preferred stock $ 1,875 
Net working capital adjustment 310 
Company common shares issuable to Vayu common and preferred stockholders 1,539,906 $ 9.71  14,952 
Company warrants issued to Vayu SAFE holder, Khosla Ventures 4,000,000 $ 5.41  21,640 
Replacement equity awards attributable to pre-combination service —  —  734 

Total purchase price consideration $ 39,511 

The Company allocated the fair value of the purchase price consideration to the tangible assets acquired and liabilities assumed, based on estimated fair
values. The excess purchase price over those fair values is recorded as goodwill. The Company’s valuation assumptions of acquired assets and assumed
liabilities require significant estimates with respect to intangible assets. The acquired company’s intangible assets are comprised of developed technology.
The estimated fair value of the developed technology was determined using the cost method, which estimates the value of an asset based on the current cost
to replace or reproduce it, adjusted for physical deterioration, functional obsolescence, and economic factors. This method reflects the amount a market
participant would need to invest to create an asset of comparable utility, considering current technology and development costs.

The total purchase consideration was approximately $39.5 million of cash, common stock, warrant, and replacement equity awards. The goodwill of $11.2
million arising from the acquisition is attributed to the expected synergies, including innovation synergies, and other benefits expected to be generated.
Substantially all of the goodwill recognized is not expected to be deductible for tax purposes. The estimated fair value of the warrants was determined
using the Black-Scholes model. The estimated fair value of the replacement equity awards attributable to pre-combination service was determined using the
binomial lattice model.

In connection with the Vayu Merger Agreement, the Company granted performance-based RSUs (“PRSUs”). 880,001 PRSUs were granted to certain
employees and 560,000 PRSUs were granted to certain shareholders. All PRSUs will vest or commence vesting upon achievement of a specified
operational target (the “Milestone”) by December 31, 2026 (the “Milestone Date”). In addition, the PRSUs are subject to a continuous service condition.

Certain data necessary to complete the purchase price allocation remains preliminary. The Company expects to complete the purchase price allocation
within 12 months of the Vayu Closing Date, at which time the purchase price allocation set forth herein may be revised. The Company does not expect
these revisions to be material. The Company utilized widely accepted income-based, market-based, and cost-based valuation approaches to perform the
preliminary purchase price allocation.
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The Company’s preliminary allocation of the purchase price, based on the estimated fair value of the assets acquired and liabilities assumed as of the Vayu
Closing Date, is as follows (in thousands):

August 15, 2025
Total purchase price consideration $ 39,511 

Assets acquired:
Cash and cash equivalents 6 
Other current assets 57 
Intangible assets 32,439 

Total identifiable assets acquired 32,502 

Liabilities assumed:
Accounts payable (366)
Other current liabilities (44)
Deferred tax liability (3,784)

Total identifiable liabilities assumed (4,194)

Fair value of identifiable assets, net of identifiable liabilities assumed $ 28,308 

Goodwill $ 11,203 

The following table sets forth the preliminary components of intangible assets acquired (in thousands) and their estimated useful life as of the date of
acquisition (in years):

Weighted Average Useful
Life August 15, 2025

Developed technology 5 $ 32,439 

The Company recorded zero and $0.2 million of acquisition related costs in the three and six months ended June  30, 2026, respectively, representing
professional fees and other direct acquisition costs. These costs are recorded within general and administrative expense in our unaudited condensed
consolidated statements of operations and comprehensive loss.

Voysys AB Acquisition

On April 1, 2025 (the “Voysys Closing Date”), the Company acquired from Phantom Auto Inc., a Delaware corporation (“Phantom”) (i) all of the issued
and outstanding equity of Voysys AB, a limited liability company duly incorporated and organized under the laws of Sweden (“Voysys”) and (ii) certain
intellectual property, including registered patents, of Phantom. The acquisition was accounted for under the acquisition method of accounting. Voysys is a
Swedish pioneer in ultra-low latency video streaming, connectivity, and teleoperation technology. The Company’s acquisition of Voysys enhances Serve’s
technology stack to support its rapidly growing fleet of autonomous delivery robots.

The Company allocated the fair value of the purchase price consideration to the tangible assets, liabilities, and intangible assets acquired, based on their
estimated fair values. The excess of the purchase price over those fair values is recorded as goodwill. The Company’s valuation assumptions of acquired
assets and assumed liabilities require significant estimates, particularly for intangible assets. The acquired company’s intangible assets consist of customer
relationships, trade name, and developed technology. The estimated fair value of customer relationships, trade name, and developed technology were
determined using the multi-period excess earnings method and the relief from royalty method. Both methods require forward-looking estimates that are
discounted to determine the fair value of the intangible asset using a risk-adjusted discount rate that is reflective of the level of risk associated with future
estimates associated with the asset group, which could be affected by future economic and market conditions. The estimated fair value of the developed
technology is also dependent on the selection of the royalty rate used in the valuation method.
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The total purchase consideration was approximately $5.7 million in cash consideration. The goodwill of $4.3 million arising from the acquisition is
attributed to the expected synergies, including future cost savings, and other benefits expected to be generated. Substantially all of the goodwill recognized
is not expected to be deductible for tax purposes.

The Company’s allocation of the purchase price, based on the estimated fair value of the assets acquired and liabilities assumed as of the Voysys Closing
Date, is as follows (in thousands):

April 1, 2025
Cash consideration paid $ 5,170 
Escrow amount 575 

Purchase price 5,745 

Assets acquired:
Cash and cash equivalents 111 
Other current assets 73 
Other assets 17 
Intangible assets, net 1,370 

Total identifiable assets acquired 1,571 

Liabilities assumed:
Current liabilities (153)

Total identifiable liabilities assumed (153)

Fair value of identifiable assets, net of identifiable liabilities assumed $ 1,418 

Goodwill $ 4,327 

The following table sets forth the components of intangible assets acquired (in thousands) and their estimated useful life as of the date of acquisition (in
years):

Intangible Assets
Weighted Average Useful

Life April 1, 2025
Developed technology 15 $ 980 
Customer relationships 25 255 
Trade names 10 135 

Total fair value of intangible assets $ 1,370 

Acquisition related costs represent costs incurred for professional fees and other direct acquisition costs. These costs are recorded within general and
administrative expense in our unaudited condensed consolidated statements of operations and comprehensive loss. In connection with the acquisition of
Voysys, the Company recorded zero acquisition-related costs in the three and six months ended June 30, 2026.
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5. GOODWILL AND INTANGIBLE ASSETS, NET

Goodwill represents the excess of the cost over the net tangible and identifiable intangible assets of acquired businesses.

The changes in the carrying amount of goodwill during the six months ended June 30, 2026 were as follows (in thousands):

Total
Balance as of December 31, 2025 $ 15,530 

Acquisitions 12,468 

Balance as of June 30, 2026 $ 27,998 

Identifiable intangible assets acquired in business combinations are recorded based upon fair value at the date of acquisition. Carrying values are adjusted
to reflect the impacts of foreign currency.

Intangible assets, net consisted of the following as of June 30, 2026 (in thousands):

Weighted-Average
Remaining Useful Life (in

years)
Gross Carrying

Value
Accumulated
Amortization Net Carrying Value

Developed technology 4.5 $ 39,749  $ 6,225  $ 33,524 
Customer relationships 23.8 255 12 243
Trade names 4.3 835 97 738

Balance as of June 30, 2026 $ 40,839  $ 6,334  $ 34,505 

Developed technology intangible assets are being amortized over 5 to 15 years. Customer relationships are being amortized over 25 years. Trade name
intangible assets are being amortized over 4 to 10 years.

The Company recorded amortization expense associated with intangible assets of $2.0 million and $3.8 million for the three and six months ended June 30,
2026, respectively. An insignificant amount of amortization expense associated with intangible assets was recognized during the three and six months
ended June 30, 2025.

The estimated future amortization expense of intangible assets as of June 30, 2026 is as follows (in thousands):

Year Ending December 31,
Amortization

Expense
Remainder of 2026 $ 3,903 
2027 7,807
2028 7,807
2029 7,807
2030 5,206
Thereafter 1,975

Total estimated future amortization expense $ 34,505 
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6. FAIR VALUE MEASUREMENTS

Assets Measured at Fair Value on a Recurring Basis

The following tables set forth the Company’s cash equivalents and marketable securities that were measured at fair value on a recurring basis by level
within the fair value hierarchy as of June 30, 2026 and December 31, 2025 (in thousands):

Fair Value Measurements
as of June 30, 2026:

Level 1 Level 2 Level 3 Total
Cash equivalents

Money market funds $ 45,263  $ —  $ —  $ 45,263 
Commercial paper —  4,336  —  4,336 
Corporate bonds —  800  —  800 

Short-term marketable securities
Certificates of deposit —  25,000  —  25,000 
Commercial paper —  28,894  —  28,894 
Corporate notes/bonds —  100,399  —  100,399 
U.S. Government agencies —  2,002  —  2,002 
U.S. Treasury securities —  —  —  — 

Long-term marketable securities
Corporate notes/bonds —  4,001  —  4,001 
U.S. Government agencies —  1,000  —  1,000 

Total fair value of assets $ 45,263  $ 166,432  $ —  $ 211,695 

Fair Value Measurements

as of December 31, 2025:

Level 1 Level 2 Level 3 Total
Cash equivalents

Money market funds $ 86,714  $ —  $ —  $ 86,714 
Commercial paper —  3,995 —  3,995
Corporate bonds —  —  —  — 

Short-term marketable securities
Certificates of deposit —  40,182 —  40,182
Commercial paper —  35,814 —  35,814
Corporate notes/bonds —  47,928 —  47,928
U.S. Government agencies —  1,251 —  1,251
U.S. Treasury securities —  1,995 —  1,995

Long-term marketable securities
Corporate notes/bonds —  20,341 —  20,341
U.S. Government agencies —  6,003 —  6,003

Total fair value of assets $ 86,714 $ 157,509  $ —  $ 244,223 

The fair value of the Company’s Level 1 financial instruments is based on quoted market prices for identical instruments in active markets. The fair value
of the Company’s Level 2 fixed income securities is obtained from independent pricing services, which may use quoted market prices for identical or
comparable instruments in less active markets or model driven valuations using observable market data or inputs corroborated by observable market data.
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Liabilities Measured at Fair Value on a Recurring Basis

As discussed in Note 4. Acquisitions, the Company entered into a contingent consideration arrangement in connection with its acquisition of Vebu, in
which the Company will make additional payments to the Vebu stockholders based on achievement of certain milestones. In addition, the Company
awarded a certain employee with a compensation arrangement in which the employee is eligible to receive a variable number of shares based on specified
performance metrics. Both arrangements are liability-classified arrangements and are accounted for in accordance with ASC 480.

The fair value of the liability classified arrangements are determined using a Monte Carlo simulation which uses Level 3 unobservable inputs. These
liability-classified arrangements are carried at fair value which is estimated by applying a probability-based model utilizing inputs based on timing of
achievement that were unobservable in the market. Actual results may differ from the projected results and could have a significant impact on the estimated
fair value of the contingent consideration. Changes in fair value are recorded in other income in the unaudited condensed consolidated statements of
operations and comprehensive loss.

The most significant unobservable inputs used to determine the fair value of the liability-classified contingent considerations relate to the revenue growth
rate (3.0%), discount rate (28.0%) and the market price of risk adjustment (4.0%). As of June 30, 2026, the fair value of the Company’s Level 3 liabilities
was immaterial.
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7. MARKETABLE SECURITIES

The following tables summarize the cost or amortized cost, gross unrealized gain, gross unrealized loss, and fair value of the Company’s cash equivalents
and marketable securities as of June 30, 2026 and December 31, 2025 (in thousands):

June 30, 2026

Cost or Amortized
Cost

Unrealized Estimated Fair
ValueGains Losses

Cash equivalents
Money market funds $ 45,263  $ —  $ —  $ 45,263 

Commercial paper 4,337  —  (1) 4,336 

Corporate bonds 801  —  (1) 800 
Short-term marketable securities

Certificates of deposit 25,000  —  —  25,000 

Commercial paper 28,902  —  (8) 28,894 

Corporate notes/bonds 100,523  —  (124) 100,399 

U.S. Government agencies 2,002  —  —  2,002 

U.S. Treasury securities —  —  —  — 
Long-term marketable securities

Corporate notes/bonds 3,999  2  —  4,001 

U.S. Government agencies 1,000  —  —  1,000 

Total $ 211,827  $ 2  $ (134) $ 211,695 

December 31, 2025

Cost or Amortized
Cost

Unrealized Estimated Fair
ValueGains Losses

Cash equivalents
Money market funds $ 86,714  $ —  $ —  $ 86,714 

Commercial paper 3,995  —  —  3,995 

Corporate bonds —  —  —  — 
Short-term marketable securities

Certificates of deposit 40,001  181  —  40,182 

Commercial paper 35,814  —  —  35,814 

Corporate notes/bonds 47,912  16  —  47,928 

U.S. Government agencies 1,251  —  —  1,251 

U.S. Treasury securities 1,994  1  —  1,995 
Long-term marketable securities

Corporate notes/bonds 20,348  —  (7) 20,341 

U.S. Government agencies 6,005  —  (2) 6,003 

Total $ 244,034  $ 198  $ (9) $ 244,223 

For marketable securities with unrealized loss positions, the Company does not intend to sell these securities, and it is more likely than not that the
Company will hold these securities until maturity or a recovery of the cost basis. No allowance for credit losses was recorded for these securities as of
June 30, 2026 or December 31, 2025.
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8. PROPERTY AND EQUIPMENT, NET

The following is a summary of property and equipment, net (in thousands):

June 30,
2026

December 31,
2025

Robot assets $ 50,098  $ 47,221 
Construction in progress 8,282  3,357 
Tooling 2,350  2,111 
Office equipment 611  375 
Furniture and fixtures 655  — 
Leasehold improvement 618  414 

Total 62,614  53,478 
Less: accumulated depreciation (12,107) (6,465)

Property and equipment, net $ 50,507  $ 47,013 

The Company recorded depreciation expense of $3.7 million and $0.8 million for the three months ended June 30, 2026 and 2025, respectively. The
Company recorded depreciation expense of $7.1 million and $1.3 million for the six months ended June 30, 2026 and 2025, respectively.

As of June 30, 2026, property and equipment included a $4.4 million reduction related to tariff refunds recognized during the period as a result of the U.S.
Supreme Court ruling under the International Emergency Economic Powers Act (“IEEPA”). As of June 30, 2026, $3.6 million is reflected in robot assets
and the remaining $0.8 million is reflected in construction in progress. Refer to Note 12. Commitments and Contingencies for further information.

9. LEASES

Operating Leases – Right of Use Asset and Liability

The Company leases its facilities, which include office and warehouse space, under non-cancelable lease agreements with terms expiring between August
2026 and September 2031. The Company also has leases for cargo vans with terms expiring between November 2026 and March 2028. Certain of these
arrangements have free rent, escalating rent payment provisions, lease renewal options, and tenant allowances. Under such arrangements, the Company
recognizes an ROU asset and lease liability on the unaudited condensed consolidated balance sheets. Lease costs are recognized on a straight-line basis
over the non-cancelable lease term.

The components of lease costs related to the Company’s operating leases are classified in the unaudited condensed consolidated statements of operations
and comprehensive loss as follows (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2026 2025 2026 2025

Operations $ 938  $ 495  $ 1,833  $ 686 
General and administrative 304  5  472  28 
Research and development 3  5  9  74 
Sales and marketing 1  —  1  — 

Total lease costs $ 1,246  $ 505  $ 2,315  $ 788 
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The components of lease costs were as follows (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2026 2025 2026 2025

Operating lease costs $ 765  $ 416  $ 1,563  $ 655 
Variable lease costs 448  89  675  133 
Short-term lease costs 33  —  77  — 

Total lease costs $ 1,246  $ 505  $ 2,315  $ 788 

Supplemental cash flow information related to leases is as follows (in thousands):

Six Months Ended June 30,
2026 2025

Operating cash flows paid for operating leases $ 1,288  $ 534 

Right-of-use assets obtained in exchange for operating lease obligations $ 5,584  $ 1,172 

Supplemental balance sheet information related to leases is as follows:

June 30,

2026

December 31,

2025

Weighted-average remaining lease term (in years) 4.12 3.42
Weighted-average discount rate 7.47 % 7.39 %

The maturities of lease liabilities as of June 30, 2026, are as follows (in thousands):

Remainder of 2026 $ 1,472 
2027 3,120 
2028 2,187 
2029 2,003 
2030 1,773 
Thereafter 743 

Total undiscounted future cash flows 11,298 
Less: imputed interest (1,601)

Total operating lease liabilities $ 9,697 

As of June 30, 2026, the Company had no additional operating lease commitments for non-cancelable leases that had not yet commenced.

Finance Lease – Failed Sales-Leaseback

In November 2022, the Company entered into a lease agreement with Farnam Capital for its robot assets. As per ASC 842-40-25-1, the transaction was
considered a failed sales-leaseback and therefore the lease was accounted for as a financing agreement. In April 2025, the Company exercised the option to
purchase the assets at the end of the lease for $2.2 million. There was no outstanding liability at June 30, 2026.
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10. STOCKHOLDERS’ EQUITY AND STOCK-BASED COMPENSATION

Common Stock

Each share of common stock entitles the holder to one vote on all matters submitted to a vote of the Company’s stockholders. Common stockholders are
not entitled to receive dividends, unless declared by the Company’s board of directors.

As of June 30, 2026, the Company is authorized to issue 10,000,000 shares of preferred stock, par value $0.0001 per share, and 300,000,000 shares of
common stock, par value $0.0001 per share.

Dividend Rights

Subject to applicable law and the rights and preferences, if any, of any holders of any outstanding series of preferred stock, the holders of our common
stock are entitled to receive dividends if our Board, in its discretion, determines to issue dividends and then only at the times and in the amounts that our
Board may determine, payable either in cash, in property or in shares of capital stock.

Common Stock Transactions

On February 17, 2026, the Company entered into the Vebu Merger Agreement, pursuant to which the Company issued 147,445 shares of its common stock
in initial upfront consideration. The Company also issued 500,000 shares of common stock to certain employees. As of June 30, 2026, 637,945 of the total
647,445 shares of common stock contemplated in the Vebu Merger Agreement have been issued and are outstanding.

On January 27, 2026, the Company entered into the Diligent Merger Agreement, pursuant to which the Company issued 197,472 shares of its common
stock in initial upfront consideration. Additionally, the Company granted a future earnout consisting of up to 366,332 shares of common stock, contingent
on the achievement of certain performance milestones. The Company also issued 1,319,151 shares of common stock to certain employees. As of June 30,
2026, 1,440,893 of the total 1,882,955 shares of common stock contemplated in the Diligent Merger Agreement have been issued and are outstanding.

On October 10, 2025, the Company entered into a securities purchase agreement with certain institutional investors pursuant to which the Company agreed
to issue and sell, in a registered direct offering an aggregate of 6,250,000 shares of the Company’s common stock, $0.0001 par value per share at a price of
$16.00 per share (the “October Registered Direct Offering”). The gross proceeds to the Company from the October Registered Direct Offering were
approximately $100 million, before deducting the placement agents’ fees and other offering expenses payable by the Company.

On August 15, 2025, the Company entered into the Vayu Merger Agreement, pursuant to which the Company issued 1,494,906 shares of its common stock
in initial upfront consideration. Additionally, the Company granted a future earnout consisting of up to 560,000 shares of common stock, subject to the
achievement of certain performance milestones. The Company also issued warrants to purchase 4,000,000 shares of common stock, with an exercise price
of $10.36 per share (which amount is equal to the 10-day volume-weighted average price of the Company’s common stock prior to the closing of the
transaction), to a certain Vayu securityholder. As of June  30, 2026, 1,494,906 of the 7,558,314 shares of deal consideration have been issued and are
outstanding.

On January 7, 2025, the Company entered into a securities purchase agreement with a certain institutional investor pursuant to which the Company agreed
to issue and sell, in a registered direct offering an aggregate of 4,210,525 shares of the Company’s common stock at a price of $19.00 per share (the
“January Registered Direct Offering”). The gross proceeds to the Company from the January Registered Direct Offering were approximately $80 million,
before deducting the placement agents’ fees and other offering expenses payable by the Company.

Equity Compensation Plans

Vebu 2026 Equity Incentive Plan

In connection with the Company’s acquisition of Vebu, the Company assumed certain equity awards that had been issued pursuant to the Vebu 2026 Equity
Incentive Plan (the “2026 Vebu Plan”). In accordance with the Vebu Merger Agreement, the 2026 Vebu Plan was adopted and approved, and stockholder
approval was obtained, prior to the closing of the
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acquisition. Prior to the closing, Vebu granted restricted stock units (“Vebu RSUs”) covering an equivalent of an aggregate of 500,000 shares of the
Company’s common stock to certain individuals who were expected to become continuing employees of the Company, pursuant to forms of award
agreement reasonably approved by the Company. The Vebu RSUs were only effective for those individuals who accepted their awards by timely executing
and returning the applicable award agreement prior to the closing date and who became continuing employees.

Immediately following the issuance of the Vebu RSUs and the closing of the acquisition, the 2026 Vebu Plan was terminated in accordance with the Vebu
Merger Agreement, and no further awards will be granted under the 2026 Vebu Plan. The 2026 Vebu Plan permitted the grant of incentive stock options,
nonstatutory stock options, restricted stock, restricted stock units, stock appreciation rights, and stock bonus awards. Subject to adjustments as set forth in
the 2026 Vebu Plan, the maximum aggregate number of shares of the Company’s common stock that could have been issued under the 2026 Vebu Plan did
not exceed 500,000 shares. Any shares subject to awards under the 2026 Vebu Plan that expired, were forfeited, or became unexercisable without having
been exercised in full, or were surrendered pursuant to an exchange program, would have continued to be available for issuance under the plan prior to its
termination. After the termination of the 2026 Vebu Plan, no further awards may be granted under the plan, and any shares underlying awards that are
forfeited or canceled will not become available for future issuance.

Diligent 2026 Equity Incentive Plan

In connection with the Company’s acquisition of Diligent, the Company assumed certain equity awards that had been issued pursuant to the Diligent 2026
Equity Incentive Plan (the “2026 Diligent Plan”). In accordance with the Diligent Merger Agreement, the 2026 Diligent Plan was adopted and approved,
and stockholder approval was obtained, prior to the closing of the acquisition. Prior to the closing, Diligent granted restricted stock units (“Diligent RSUs”)
covering an equivalent of an aggregate of 1,319,151 shares of the Company’s common stock to certain individuals who were expected to become
continuing employees of the Company, pursuant to forms of award agreement reasonably approved by the Company. The Diligent RSUs were only
effective for those individuals who accepted their awards by timely executing and returning the applicable award agreement prior to the closing date and
who became continuing employees.

Immediately following the issuance of the Diligent RSUs and the closing of the acquisition, the 2026 Diligent Plan was terminated in accordance with the
Diligent Merger Agreement, and no further awards will be granted under the 2026 Diligent Plan. The 2026 Diligent Plan permitted the grant of incentive
stock options, nonstatutory stock options, restricted stock, restricted stock units, stock appreciation rights, and stock bonus awards. Subject to adjustments
as set forth in the 2026 Diligent Plan, the maximum aggregate number of shares of the Company’s common stock that could have been issued under the
2026 Diligent Plan did not exceed 1,319,179 shares. Any shares subject to awards under the 2026 Diligent Plan that expired, were forfeited, or became
unexercisable without having been exercised in full, or were surrendered pursuant to an exchange program, would have continued to be available for
issuance under the plan prior to its termination. After the termination of the 2026 Diligent Plan, no further awards may be granted under the plan, and any
shares underlying awards that are forfeited or canceled will not become available for future issuance.

Vayu 2025 Equity Incentive Plan

In connection with the Company’s acquisition of Vayu, the Company assumed certain equity awards that had been issued pursuant to the Vayu 2025 Equity
Incentive Plan (the “2025 Vayu Plan”). In accordance with the Vayu Merger Agreement, the 2025 Vayu Plan was adopted and approved, and stockholder
approval was obtained, prior to the closing of the acquisition. Prior to the closing, Vayu granted restricted stock units (“Vayu RSUs”) covering an
equivalent of an aggregate of 1,373,971 shares of the Company’s common stock to certain individuals who were expected to become continuing employees
of the Company, pursuant to forms of award agreement reasonably approved by the Company. The Vayu RSUs were only effective for those individuals
who accepted their awards by timely executing and returning the applicable award agreement prior to the closing date and who became continuing
employees.

Immediately following the issuance of the Vayu RSUs and the closing of the acquisition, the 2025 Vayu Plan was terminated in accordance with the Vayu
Merger Agreement, and no further awards will be granted under the 2025 Vayu Plan. The 2025 Vayu Plan permitted the grant of incentive stock options,
nonstatutory stock options, restricted stock, restricted stock units, stock appreciation rights, and stock bonus awards. Subject to adjustments as set forth in
the 2025 Vayu Plan, the maximum aggregate number of shares of the Company’s common stock that could have been issued under the 2025 Vayu Plan did
not exceed 1,400,000 shares. Any shares subject to awards under the 2025 Vayu Plan that expired, were forfeited, or became unexercisable without having
been exercised in full, or were surrendered pursuant to an exchange program, would have continued to be available for issuance under the plan prior to its
termination. After the
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termination of the 2025 Vayu Plan, no further awards may be granted under the plan, and any shares underlying awards that are forfeited or canceled will
not become available for future issuance.

2023 Equity Incentive Plan

The Company’s 2023 Equity Incentive Plan (the “2023 Plan”) permits the grant of incentive stock options, nonstatutory stock options, stock appreciation
rights (“SARs”), restricted stock, restricted stock units (“RSUs”) and stock bonus awards (all such types of awards, collectively, “stock awards”).

The shares may be authorized, but unissued, or reacquired common stock. Furthermore, subject to adjustments as set forth in the 2023 Plan, in no event
shall the maximum aggregate number of shares that may be issued under the 2023 Plan pursuant to Incentive Stock Options exceed the number set forth
above plus, to the extent allowable under Section 422 of the Code and the regulations promulgated thereunder, any shares that again become available for
issuance pursuant to the 2023 Plan.

The number of shares available for issuance under the 2023 Plan may, at the discretion of our Board or a committee thereof, which committee will be
constituted to satisfy applicable laws (“Plan Administrator”), be increased on October 1st of each fiscal year beginning with the 2023 fiscal year until the
2023 Plan terminates, in each case, in an amount equal to the lesser of (i) 4% of the shares of the Company’s common stock issued and outstanding on the
last day of the immediately preceding month on a fully-diluted and as-converted basis and (ii) such other number of shares as determined by our Board.

Subject to adjustments as set forth in the 2023 Plan, the maximum aggregate number of shares of common stock that may be issued under the 2023 Plan
will not exceed 7,487,029 shares. In June 2025, the 2023 Plan was amended, and the number of shares authorized under the 2023 Plan was increased by
2,280,000 additional shares. In October 2025, the number of shares authorized under the 2023 Plan was increased by 3,289,146 additional shares, pursuant
to the evergreen provisions under the 2023 Plan. As of June 30, 2026, there were a total of 1,534,968 shares available to be issued under the 2023 Plan.

To the extent stock awards or shares issued under Serve’s 2021 Equity Incentive Plan (“2021 Plan”) that were assumed by the Company (“Existing Plan
Awards”) are exercised in full or are surrendered pursuant to an exchange program (as defined in the 2023 Plan), the unissued shares that were subject
thereto will continue to be available under the 2023 Plan for issuance pursuant to future stock awards. In addition, any shares that are retained by us upon
exercise of a stock award or Existing Plan Award in order to satisfy the exercise or purchase price for such stock award or Existing Plan Award or any
withholding taxes due with respect to such stock award or Existing Plan Award will be treated as not issued and will continue to be available under the
2023 Plan for issuance pursuant to future stock awards. Shares issued under the 2023 Plan or an Existing Plan Award and later forfeited to us due to the
failure to vest or repurchased by us at the original purchase price paid to us for the shares (including without limitation upon forfeiture to or repurchase by
us in connection with a participant ceasing to be a service provider) will again be available for future grant under the 2023 Plan. To the extent a stock award
under the 2023 Plan or Existing Plan Award is paid out in cash rather than shares, such cash payment will not result in reducing the number of shares
available for issuance under the 2023 Plan.

Vayu 2022 Equity Incentive Plan

In connection with the Company’s acquisition of Vayu, the Company assumed the Vayu 2022 Equity Incentive Plan (the “2022 Vayu Plan”) including the
options outstanding immediately prior to the acquisition and the number of shares that remain available for issuance pursuant to the 2022 Vayu Plan, as
adjusted by the exchange ratio for which such shares are exchangeable pursuant to the Vayu Merger Agreement. The 2022 Vayu Plan permits the grant of
incentive stock options, nonstatutory stock options, SARs, restricted stock, RSUs, and stock bonus awards.

Subject to adjustments as set forth in the 2022 Vayu Plan, the maximum aggregate number of shares of the Company’s common stock that may be issued
under the 2022 Vayu Plan may not exceed 5,344,275 shares. Subject to adjustments as set forth in the 2022 Vayu Plan, the maximum aggregate number of
shares that may be issued under the 2022 Vayu Plan pursuant to incentive stock options may not exceed the number set forth above plus, to the extent
allowable under Section 422 of the Internal Revenue Code and the regulations promulgated thereunder, any shares that again become available for issuance
pursuant to the 2022 Vayu Plan. As of June 30, 2026, there were approximately 94,566 shares available to be issued under the 2022 Vayu Plan.
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To the extent a stock award under the 2022 Vayu Plan should expire or be forfeited or become unexercisable for any reason without having been exercised
in full, or is surrendered pursuant to an exchange program, the unissued shares that were subject thereto will continue to be available under the 2022 Vayu
Plan for issuance pursuant to future stock awards. In addition, any shares that are retained by the Company upon exercise of a stock award in order to
satisfy the exercise or purchase price for such stock award or any withholding taxes due with respect to such stock award will be treated as not issued and
will continue to be available under the 2022 Vayu Plan for issuance pursuant to future stock awards. Shares issued under the 2022 Vayu Plan and later
forfeited to the Company due to the failure to vest or repurchased by the Company at the original purchase price paid to the Company for the shares
(including, without limitation, upon forfeiture to or repurchase by the Company in connection with a participant ceasing to be a service provider) will be
available for future grant under the 2022 Vayu Plan. To the extent a stock award under the 2022 Vayu Plan is paid out in cash rather than shares, such cash
payment will not result in reducing the number of shares available for issuance under the 2022 Vayu Plan.

The 2022 Vayu Plan is administered by the Company’s board of directors or a committee thereof (the “2022 Vayu Plan Administrator”). The 2022 Vayu
Plan Administrator has the authority to determine the terms and conditions of stock awards granted under the 2022 Vayu Plan, including the recipients, type
of award, number of shares subject to each award, exercise or purchase price, vesting schedule, and other terms and conditions. Stock awards may be
granted to employees, directors, and independent contractors of the Company and its affiliates. The 2022 Vayu Plan also provides for adjustments in the
event of certain corporate transactions, such as stock splits, mergers, or other changes in capitalization, and includes customary provisions regarding the
administration, amendment, and termination of the plan.

Restricted Stock Awards (RSAs)

The following table summarizes activity related to the Company’s restricted stock awards for the six months ended June 30, 2026:

Restricted Stock Awards

Number of Shares
Weighted Average

Grant Date Fair Value
Nonvested as of December 31, 2025 285,053 $ 0.08 

Granted —  — 
Vested (239,301) 0.01 
Forfeited (2,132) — 

Nonvested as of June 30, 2026 43,620 $ 0.45 

During 2023, the Company issued shares of restricted common stock for recourse notes. The shares were issued with a corresponding note receivable, a
recourse loan that was collateralized by the underlying shares. As of June  30, 2026 and December  31, 2025, there were 40,143 and 46,833 shares of
common stock issued, respectively, that are subject to the non-recourse notes and deemed not outstanding.

Restricted Stock Units (RSUs)

The following table summarizes activity related to the Company’s RSUs for the six months ended June 30, 2026:

Restricted Stock Units

Number of Shares
Weighted Average

Grant Date Fair Value
Nonvested as of December 31, 2025 7,217,790 $ 9.14 

Granted 3,608,010 11.59 
Vested (1,555,336) 8.74 
Forfeited (387,078) 11.60 

Nonvested as of June 30, 2026 8,883,386 $ 10.27 
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During the six months ended June 30, 2026, the Company granted 3,608,010 RSUs with vesting periods ranging 1 month to 4 years.

In connection with the transactions contemplated by the Vayu Merger Agreement (the “Vayu Acquisition”), in August 2025, the Company granted 493,970
RSUs to certain employees as a retention equity award (the “Vayu Retention RSUs”). The Vayu Retention RSUs vest over 4 years from the date of the
consummation of the Vayu Acquisition with 25% of the Vayu Retention RSUs vesting on the first anniversary of the grant date.

In connection with the transactions contemplated by the Diligent Merger Agreement (the “Diligent Acquisition”), in January 2026, the Company granted
1,319,151 RSUs to certain employees as a retention equity award (the “Diligent Retention RSUs”). The Diligent Retention RSUs vest over 4 years from the
date of the consummation of the Diligent Acquisition with 25% of the Diligent Retention RSUs vesting on the first anniversary of the grant date.

In connection with the transactions contemplated by the Vebu Merger Agreement (the “Vebu Acquisition”), in February 2026, the Company granted
500,000 RSUs to certain employees as a retention equity award (the “Vebu Retention RSUs”). The Vebu Retention RSUs vest over 4 years from the date of
the consummation of the Vebu Acquisition with 25% of the Vebu Retention RSUs vesting on the first anniversary of the grant date.

During the six months ended June 30, 2026, the Company repurchased no shares of common stock.

Performance-Based Restricted Stock Units

The following table summarizes activity related to the Company’s performance-based restricted stock units (“PRSU”) for the six months ended June 30,
2026:

Number of Shares
Weighted Average

Grant Date Fair Value
Nonvested as of December 31, 2025 801,292  $ 9.71 

Granted 102,000  9.38 
Vested —  — 
Forfeited (33,664) 9.71 

Nonvested as of June 30, 2026 869,628  $ 9.67 

June PRSUs (June 2026)

On June 17, 2026, the Company granted 2,000 PRSUs to an employee of the Company (“June PRSUs”) from the 2023 plan. The June PRSUs shall vest
upon satisfaction of a performance-based vesting condition, which shall be satisfied upon the achievement of certain milestones. At the point the conditions
of the June PRSUs are deemed to have been achieved, 100% of the PRSUs will vest immediately. The total grant date fair value of the June PRSUs was
$13.4 thousand, which was determined based on the Company’s stock price on date of grant. As of June 30, 2026, the Company considers the achievement
of the June PRSUs milestone to be probable. As such, the Company will recognize the related compensation cost over the requisite service period. As of
June 30, 2026, all shares of the June PRSUs were unvested and outstanding.

March PRSUs (March 2026)

On March 23, 2026, the Company granted 100,000 PRSUs to an employee of the Company (“March PRSUs”) from the 2023 Plan. The March PRSUs shall
vest upon satisfaction of both (i) a service-based vesting condition and (ii) a performance-based vesting condition. The service-based vesting condition
shall be satisfied based on the employee’s continued employment. The performance-based vesting condition shall be satisfied upon the achievement of
certain milestones. At the point the conditions of the March PRSUs are deemed to have been achieved, 25% of the total March PRSUs will vest
immediately, and 1/30th of the remaining shares will vest on the same day of each month thereafter for 30 months, subject to the employee’s continued
employment. The total grant date fair value of the March PRSUs was $0.9 million, which was determined based on the Company’s stock price on date of
grant. As of June 30, 2026, the Company considers the achievement of the March PRSUs milestone to be probable. As such, the Company will recognize
the related
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compensation cost over the requisite service period. As of June 30, 2026, all shares of the March PRSUs were unvested and outstanding.

Vayu PRSUs

On August 15, 2025, the Company granted 1,440,001 shares contemplated by the Vayu Acquisition, of which the Company granted 880,001 PRSUs to
employees (“Vayu PRSUs”). The remaining 560,000 shares were granted to nonemployees. The Vayu PRSUs will vest or commence vesting upon
achievement of certain milestones as defined per the Vayu Merger Agreement. In addition, the Vayu PRSUs may also be subject to a continuous service
condition. At the point the milestones have been deemed to be achieved (the “Milestone Date”), approximately 66% of the Vayu PRSUs will vest
immediately, and the remaining 34% will vest over 2.5 years following the Milestone Date. The total grant date fair value of the Vayu PRSUs was $8.5
million, which was determined based on the Company’s stock price on date of grant. As of June 30, 2026, the Company considers the achievement of the
Vayu PRSUs milestone to be probable. As such, the Company will recognize the related compensation cost over the requisite service period. As of June 30,
2026, all shares of the Vayu PRSUs were unvested and outstanding.

Stock Options

The following table summarizes activity related to the Company’s stock options for the six months ended June 30, 2026:

Options
Weighted Average

Exercise Price
Intrinsic Value (in

thousands)
Outstanding as of December 31, 2025 826,539 $ 1.01  $ 8,573 

Granted —  —  — 
Exercised (102,986) 3.87  678 
Forfeited (29,415) 1.52  194 

Outstanding as of June 30, 2026 694,138 $ 0.84  $ 4,545 

Exercisable as of June 30, 2026 473,487 $ 0.79  $ 3,116 
Exercisable and expected to vest at June 30, 2026 694,138 $ 0.84  $ 4,545 

Refer to Note 4. Acquisitions for information regarding the valuation of options granted during the year ended December 31, 2025 as part of the Vayu
acquisition.

Nonemployee Share-based Awards

On January 27, 2026, the Company granted 366,332 awards contemplated by the Diligent Acquisition to nonemployee shareholders (“Diligent
Nonemployee Awards”). Of this total, 274,749 awards will vest or commence vesting upon achievement of certain performance-based milestones as
defined per the Diligent Merger Agreement (“Diligent Nonemployee Performance-based Awards”). At the point the milestones have been deemed to be
achieved (the “Milestone Date”), approximately all of the Diligent Nonemployee Performance-based Awards will vest immediately. The total grant date
fair value of the Diligent Nonemployee Performance-based Awards was $3.1 million, which was determined using the Monte Carlo simulation option
pricing model. The Diligent Nonemployee Performance-based Awards were included in the consideration transferred as part of the Diligent Acquisition. As
such, settlement of the equity-classified contingent consideration will be accounted for within equity. As of June 30, 2026, the Company considers the
achievement of the Diligent Nonemployee Performance-based Awards milestone to be probable. The remaining 91,583 awards granted to nonemployee
shareholders of the Company will be earned upon satisfaction of a service-based condition achieved eighteen months following the closing of the Diligent
Acquisition (“Diligent Nonemployee Service-based Awards”). The fair value of the Diligent Nonemployee Service-based Awards at date of grant was
determined to be $1.2 million and will be recognized as stock-based compensation expense over the requisite service period. All Diligent Nonemployee
Service-based Award shares will vest immediately upon satisfaction of the service-based condition. As of June 30, 2026, all Diligent Nonemployee Awards
were unvested and outstanding.

On August 15, 2025, the Company granted 560,000 shares contemplated by the Vayu Acquisition to nonemployee shareholders. The vesting terms of these
shares are consistent with the Vayu PRSUs. The total grant date fair value was
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$5.4 million, which was determined based on the Company’s stock price on date of grant. As of June 30, 2026, the Company considers the achievement of
the milestone to be probable. As such, the Company will recognize the related compensation cost over the requisite service period. As of June 30, 2026, all
shares were unvested and outstanding.

Stock-based Compensation Expense

The Company recorded stock-based compensation expense for both employees and nonemployees of $14.7 million and $4.4 million for the three months
ended June 30, 2026 and 2025, respectively. The Company recorded stock-based compensation expense for both employees and nonemployees of $22.0
million and $8.3 million for the six months ended June 30, 2026 and 2025, respectively. Stock-based compensation expense for employees is classified
based on the cost center to which the award holder belongs. Stock-based compensation expense for nonemployees is classified as general and
administrative expense. The Company recorded stock-based compensation expense in the unaudited condensed consolidated statements of operations and
comprehensive loss as follows (in thousands):

Three Months Ended June 30, Six Months Ended June 30,
2026 2025 2026 2025

General and administrative $ 8,543  $ 2,061  $ 11,990  $ 3,885 
Research and development 5,421  2,158  8,943  4,087 
Operations 309  96  559  176 
Sales and marketing 412  83  546  129 

Total stock-based compensation expense $ 14,685  $ 4,398  $ 22,038  $ 8,277 

During the three months ended June 30, 2026 and 2025, the Company recorded stock-based compensation expense related to vesting of RSUs and RSAs of
$14.7 million and $4.0 million, respectively. During the six months ended June 30, 2026 and 2025, the Company recorded stock-based compensation
expense related to vesting of RSUs and RSAs of $22.0 million and $7.9 million, respectively.

As of June 30, 2026, there was $92.3 million of unamortized compensation costs related to unvested RSUs, which is expected to be recognized over a
weighted-average period of approximately 2.8 years. As of June 30, 2026, there was an immaterial amount of unamortized compensation costs related to
unvested RSAs, which is expected to be recognized over a weighted-average period of approximately 0.1 years.

During the three and six months ended June 30, 2026 and 2025, the Company recorded an immaterial amount of stock-based compensation expense for
stock options. As of June 30, 2026, there was an immaterial amount of total unamortized compensation cost related to unvested stock option awards, which
is expected to be recognized over a weighted average period of 0.6 years.

Warrants

The following is a summary of warrants as of June 30, 2026:

Warrants
Weighted Average 


Exercise Price
Outstanding as of December 31, 2025 5,079,294 $ 10.18 

Granted —  — 
Exercised —  — 
Forfeited —  — 

Outstanding as of June 30, 2026 5,079,294 $ 10.18 

Exercisable as of June 30, 2026 5,079,294 $ 10.18 

The weighted-average remaining term of the warrants outstanding was 4.8 years as of June 30, 2026.
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KV Warrants

In accordance with the terms of the Vayu Merger Agreement, upon the closing of the transaction, the Company issued 4,000,000 warrants to a certain Vayu
securityholder (the “KV Warrants”). Each KV Warrant entitles the holder to purchase one share of the Company’s common stock, subject to adjustment
thereunder, at an exercise price of $10.36 per share (which amount is equal to the 10-day volume-weighted average price of the common stock prior to the
closing of the transaction). The KV Warrants contain customary terms and are exercisable at any time on or after August 15, 2025, and terminate on August
15, 2031. The KV Warrants were issued pursuant to an exemption from registration under Section 4(a)(2) of the Securities Act.

At-the-Market Offerings

2026 Sales Agreement

On May 11, 2026, the Company entered into a Sales Agreement (the “2026 Sales Agreement”) with Evercore Group L.L.C., Guggenheim Securities, LLC,
Oppenheimer & Co. Inc., Northland Securities, Inc. and Wedbush Securities Inc. (collectively, the “2026 ATM Agents”) under which the Company may
offer and sell, from time to time in its sole discretion, shares of the Company’s common stock with aggregate gross sales proceeds of up to $150.0 million
through an “at the market” equity offering program. Under the 2026 Sales Agreement, the Company will set the parameters for the sale of shares. Subject
to the terms and conditions of the 2026 Sales Agreement, the 2026 ATM Agents may sell the shares by methods deemed to be an “at the market” offering
as defined in Rule 415 promulgated under the Securities Act. The 2026 Sales Agreement provides that the Company will pay the 2026 ATM Agents a
commission of up to 3% of the gross proceeds of any shares of common stock sold through the 2026 ATM Agents under the 2026 Sales Agreement.

As of June 30, 2026, the Company has sold 8,540,900 shares of the Company’s common stock under the 2026 Sales Agreement at a weighted-average
price of $9.08 per share and raised $77.6 million of gross proceeds. After deducting approximately $2.3 million of commissions and offering costs incurred
by the Company, the net proceeds from sales of the Company’s common stock were $75.2 million as of June 30, 2026. As of June 30, 2026, the Company
had approximately $72.4 million of remaining capacity to sell the Company’s common stock under the 2026 Sales Agreement.

2025 Distribution Agreement

On March 6, 2025, the Company entered into a Controlled Equity Offering  Agreement (the “2025 Distribution Agreement”) with Cantor Fitzgerald &
Co., Wedbush Securities Inc., Northland Securities, Inc., Ladenburg Thalmann & Co. Inc. and Seaport Global Securities LLC (collectively, the “2025 ATM
Agents”) under which the Company may offer and sell, from time to time in its sole discretion, shares of the Company’s common stock with aggregate
gross sales proceeds of up to $150 million through an “at the market” equity offering program. Under the 2025 Distribution Agreement, the Company will
set the parameters for the sale of shares. Subject to the terms and conditions of the 2025 Distribution Agreement, the 2025 ATM Agents may sell the shares
by methods deemed to be an “at the market” offering as defined in Rule 415 promulgated under the Securities Act. The 2025 Distribution Agreement
provides that the Company will pay the 2025 ATM Agents a commission of up to 3% of the gross proceeds of any shares of common stock sold through the
2025 ATM Agents under the 2025 Distribution Agreement.

During the six months ended June 30, 2026, the Company sold 1,217,000 shares of the Company’s common stock under the 2025 Distribution Agreement
at a weighted-average price of $8.21 per share and raised $10.0 million of gross proceeds. After deducting approximately $0.3 million of commissions and
offering costs incurred by the Company during the six months ended June 30, 2026, the net proceeds from sales of the Company’s common stock under the
2025 Distribution Agreement were $9.7 million during the six months ended June 30, 2026. Inception to date, as of June 30, 2026, the Company has sold a
total of 7,716,935 shares of the Company’s common stock under the 2025 Distribution Agreement at a weighted-average price of $11.82 per share and
raised $91.2 million of gross proceeds. After deducting approximately $2.7 million of commissions and offering costs incurred by the Company, the net
proceeds from sales of the Company’s common stock were $88.5 million as of June  30, 2026. On May  6, 2026 the Company terminated the 2025
Distribution Agreement.

SM
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11. INCOME TAXES

For interim financial reporting, the Company estimates its annual effective tax rate based on the projected income for its entire fiscal year and records a
provision or benefit for income taxes on a quarterly basis based on the estimated annual effective income tax rate, adjusted for any discrete tax items.

The Company recorded income tax benefit of $36.2 thousand for the three months ended June 30, 2026 compared to zero expense for the three months
ended June 30, 2025. Income tax expense for the three months ended June 30, 2026 was favorably impacted by $36.2 thousand of net discrete tax benefit,
primarily related to the release of uncertain tax benefits offset by return to provision expense related to income tax returns filed in Canada. Income tax
expense for the three months ended June 30, 2025 was entirely attributable to an increase in the valuation allowance of deferred tax assets with no tax
expense arising from the estimated annual effective tax rate.

The Company recorded income tax benefit of $0.7 million for the six months ended June 30, 2026 compared to zero expense for the six months ended June
30, 2025. Income tax expense for the six months ended June 30, 2026 was favorably impacted by $0.7 million of net discrete tax benefit, primarily related
to the release of prior year valuation allowance amounts. The release was driven by the acquisition of net deferred liabilities of Diligent. Income tax
expense for the six months ended June 30, 2025 was entirely attributable to an increase in the valuation allowance of deferred tax assets with no tax
expense arising from the estimated annual effective tax rate.

The Company periodically evaluates its valuation allowance requirements as facts and circumstances change and may adjust its deferred tax asset valuation
allowances accordingly. It is reasonably possible that the Company will either add to or reverse a portion of its existing deferred tax asset valuation
allowances in the future. Such changes in the deferred tax asset valuation allowances will be reflected in the current operations through the Company’s
effective income tax rate.

As of June 30, 2026, there have been no material changes in unrecognized tax benefits from those disclosed in the Company’s most recent audited financial
statements as of December 31, 2025. The Company recognizes accrued interest and penalties related to unrecognized tax benefits in the provision for
income taxes in its unaudited condensed consolidated statements of operations and comprehensive loss.

The Company regularly assesses the likelihood of an adverse outcome resulting from examinations to determine the adequacy of its tax reserves. As of
June 30, 2026, the Company believes that it is more likely than not that the tax positions it has taken will be sustained upon the resolution of its audits
resulting in no material impact on its consolidated financial position and the results of operations and cash flows. However, the final determination with
respect to any tax audits, and any related litigation, could be materially different from the Company’s estimates and/or from its historical income tax
provisions and income tax liabilities and could have a material effect on operating results and/or cash flows in the periods for which that determination is
made. In addition, future period earnings may be adversely impacted by litigation costs, settlements, penalties, and/or interest assessments related to
income tax examinations.

12. COMMITMENTS AND CONTINGENCIES

Legal Proceedings

From time to time, the Company is a party to litigation and subject to claims incidental to its business. Although the results of litigation and claims cannot
be predicted with certainty, the Company currently believes that the final outcome of ongoing matters will not have a material adverse effect on its
business. Regardless of the outcome, litigation can have an adverse impact on the Company because of judgment, defense and settlement costs, diversion
of management resources, and other factors. At each reporting period, the Company evaluates whether or not a potential loss amount or a potential range of
loss is probable and reasonably estimable, requiring recognition of a loss accrual, or whether the potential loss is reasonably possible, requiring potential
disclosure. Legal fees are expensed as incurred.

In December 2024, a class action complaint was filed in the Superior Court of California, County of Los Angeles, alleging that the Company violated the
California Labor Code, among other claims. In December 2025, the Company agreed with the plaintiff to settle for the amount of $375.0 thousand. As a
result, the Company recorded a total of $408.8 thousand in legal settlement expense, of which $375.0 thousand was recorded for the settlement with the
plaintiff and the remaining $33.8 thousand was recorded for the related payroll tax expense as a result of the settlement payment. The legal settlement
expense is presented in accrued liabilities on the unaudited condensed consolidated balance sheet as of June 30, 2026.
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Tariffs

On February 20, 2026, the U.S. Supreme Court issued a ruling invalidating certain tariffs previously imposed under IEEPA. As a result of this ruling, the
Company is eligible for a refund of tariffs previously paid on imported goods. The Company has recognized amounts that were realized or realizable as of
June 30, 2026 within the financial results. During the six months ended June 30, 2026, the Company recognized $4.6 million of refunds related to the
IEEPA tariffs. Because the related tariffs were originally capitalized as part of the cost of raw materials, the refund was recorded as a reduction of $3.6
million to robot assets and a reduction of $0.8 million to construction in progress within property and equipment on the unaudited condensed consolidated
balance sheets. Any interest received in connection with tariff refunds was recognized as interest income in the unaudited condensed consolidated
statements of operations and comprehensive loss. During the six months ended June 30, 2026, the Company recognized $0.2 million of interest income
related to the tariff refunds.

We continue to monitor these developments and their potential impact on our results of operations. Further, we will continue to monitor changes to the
import and export policies of the U.S. and other countries that could impact our financial position, results of operations and cash flows.

13. SEGMENT INFORMATION

Based on the applicable criteria under the accounting standard, including quantitative thresholds, the Company has identified one operating and reportable
segment (the “Segment”) for the period ended June  30, 2026. The Segment is focused on enhancing the Company’s advanced, AI-powered robotics
mobility platform that integrates proprietary hardware, AI, computer vision, and cloud-based fleet management software to enable autonomous operation in
complex, real-world settings.

Operating segments are defined as components of an enterprise for which separate financial information is available for evaluation by the chief operating
decision maker (“CODM”) in deciding how to allocate resources and assess performance. The Company has identified our Chief Executive Officer as the
chief operating decision maker. The CODM assesses performance for the Segment and decides how to allocate resources based on net loss. The CODM
uses net loss in deciding how to allocate capital within the Segment, and as a measurement to monitor budget versus actual results. The CODM also uses
net loss in assessing performance of the Segment and in establishing management’s compensation.

The Segment derives revenue from customers by providing (i) services via the Company’s robot fleet, including indoor and outdoor delivery services,
branding and experiential services, and (ii) access to software developed for the robot fleet, including certain autonomous capabilities. The majority of the
Segment’s revenue is derived from robot delivery services and the Segment’s long-term partnerships with food delivery platforms. The Segment’s
operations are primarily based in the United States and Canada, and it manages its business activities on a consolidated basis. The Segment derives all
revenue from its United States operations. The Segment’s assets are primarily based in the United States. Assets based in foreign countries are not material
to the operations of the Segment. The services provided by the robot fleet are offered and deployed in a similar manner across all jurisdictions in which the
Company operates.

The accounting policies of the Segment are the same as those described in the summary of significant accounting policies. The measure of segment assets
is reported on the unaudited condensed consolidated balance sheets as total consolidated assets. The Segment does not have intra-entity sales or transfers.
Financial information for the Segment is consistent with the financial information presented in these unaudited condensed consolidated financial
statements. In addition to the expenses presented on the Company’s unaudited condensed consolidated statements of operations and comprehensive loss,
the CODM considers stock-based compensation expense as a significant expense within net loss. Refer to Note 10. Stockholders’ Equity and Stock-Based
Compensation for additional information about the Segment’s stock-based compensation expense, which is consistent with the Company’s consolidated
stock-based compensation expense. Additional descriptions of the components of the financial information found throughout these unaudited condensed
consolidated financial statements are consistent with the information for the Segment, including the concentration of credit risk.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion and analysis of our financial condition and results of operations should be read in conjunction with our unaudited condensed
consolidated financial statements and the related notes included in Part I, Item 1. “Financial Statements,” of this Quarterly Report on Form 10-Q and our
audited consolidated financial statements included in our Annual Report on Form 10-K for the year ended December 31, 2025. In addition to historical
consolidated financial information, the following discussion contains forward-looking statements that reflect our plans, estimates, and beliefs. Our actual
results could differ materially from those discussed in the forward-looking statements. Please also see the sections titled “Special Note Regarding
Forward-Looking Statements” for a discussion of forward-looking statements and Part II, Item 1A. “Risk Factors” for a discussion of factors that could
cause actual results to differ materially from the results described in or implied by the forward-looking statements contained in the following discussion
and analysis and elsewhere in this Quarterly Report on Form 10-Q.

Overview

We are engaged in developing and operating autonomous robotic systems designed to navigate and perform work in complex, human-centered
environments. Serve has developed an advanced platform that combines proprietary hardware, artificial intelligence, computer vision, and cloud-based fleet
management software to enable safe, reliable, and scalable autonomous operations across multiple physical domains. We design, engineer, deploy, and
operate low-emission robotic systems built on this platform.

Serve operates autonomy systems across multiple domains spanning both outdoor and indoor environments. Our sidewalk delivery operations provide
autonomous last-mile delivery services for restaurant and retail partners, while our healthcare operations, enabled through the acquisition of Diligent
Robotics in 2026, deploy robots in hospital settings to support clinical staff through logistics and workflow automation.

Serve is shaping the future of physical AI in real world environments. We are expanding our platform into adjacent markets, customer segments, and
operating environments where autonomous mobility can address labor constraints, improve service levels, and reduce emissions. We intend to leverage our
core autonomy stack, fleet management infrastructure, and operational expertise to support additional use cases across both outdoor and indoor settings.

Financial Highlights

For the three months ended June 30, 2026 and 2025, we generated revenues of $3.2 million and $0.6 million, respectively, and reported net losses of $64.1
million and $20.9 million, respectively. For the six months ended June 30, 2026 and 2025, we generated revenues of $6.2 million and $1.1 million,
respectively, and reported net losses of $113.1 million and $34.1 million, respectively.

As noted in our unaudited condensed consolidated financial statements, as of June 30, 2026, we had an accumulated deficit of $322.0 million.

Recent Developments

Acquisition of Vebu, Inc.

On February 17, 2026, the Company acquired all of the issued and outstanding equity of Vebu, which was accounted for under the acquisition method of
accounting. Refer to the “Liquidity and Capital Resources” section for discussion of the purchase price and the acquisition’s impact on the Company’s
liquidity.

Acquisition of Diligent Robotics, Inc.

On January 27, 2026, the Company acquired all of the issued and outstanding equity of Diligent, which was accounted for under the acquisition method of
accounting. Refer to the “Liquidity and Capital Resources” section for discussion of the purchase price and the acquisition’s impact on the Company’s
liquidity.
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Outlook and Challenges Facing Our Business

There are a number of factors that affect our business which include, among others:

Overall Demand for Last-Mile Delivery and Hospital-Based Automation

Our potential for growth depends significantly on continued demand for last-mile delivery of food and other items on our partner platforms and for
automation solutions from our hospital customers. The demand for last-mile delivery can fluctuate based on various market cycles, weather and local
community health conditions, as well as evolving competitive dynamics. The demand for hospital-based automation solutions can fluctuate based on
budget cycles, staffing levels, operational priorities, and broader healthcare industry conditions.

Our largest stream of projected revenue comes from maximizing utilization of our outdoor delivery robot fleet to perform deliveries on our partner
platforms. Matching algorithms on these platforms as well as the extent of their merchant and end-customer participation in robotic delivery directly
impacts the utilization rate of our robots, both of which can be challenging to predict. Our ability to gain additional partners and to generate revenue with
such additional partners is dependent on numerous factors, including, among others, the partner’s consumer base and desire to use robotic delivery, along
with normal-course onboarding for new partners. These uncertainties make demand difficult to forecast for us and our partners.

Our healthcare-related revenue depends on the continued utilization of robots within hospital workflows. The extent to which hospitals are able to support,
operate, and scale robotic deployments directly impacts utilization rates, all of which can be challenging to predict. In addition, hospitals may face
limitations in infrastructure, staffing, or internal support required to sustain robotic fleets. These uncertainties make demand difficult to forecast for us and
our customers.

Customer Concentration

A significant portion of our revenue is concentrated with a limited number of customers. The following table represents the concentration of revenue for all
customers that accounted for more than 10% of our revenues:

Three Months Ended

June 30,

Six Months Ended

June 30,

2026 2025 2026 2025
Customer A sales as a percentage of total revenues 11 % 31 % 12 % 29 %
Customer B sales as a percentage of total revenues 22 % N/A 17 % N/A
Customer C sales as a percentage of total revenues N/A 39 % N/A 46 %

A significant portion of our accounts receivable is concentrated with a limited number of customers. The following table represents the concentration of
accounts receivable for all customers that account for more than 10% of our total accounts receivable as of June 30, 2026 and December 31, 2025:

June 30, 2026 December 31, 2025
Customer A receivables as a percentage of total accounts receivable 11 % 11 %
Customer B receivables as a percentage of total accounts receivable N/A N/A
Customer C receivables as a percentage of total accounts receivable N/A N/A
Customer D receivables as a percentage of total accounts receivable N/A 18 %
Customer E receivables as a percentage of total accounts receivable 14 % 30 %
Customer F receivables as a percentage of total accounts receivable 13 % N/A

There are inherent risks whenever a large percentage of total revenues and accounts receivable are concentrated with a limited number of customers. The
loss of any or all of these customers could have a negative impact on our planned operations.
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Inflation and Market Considerations; Availability of Materials, Labor & Services

We consider most on-demand purchases as discretionary spending for consumers, and we are therefore susceptible to changes in discretionary spending
patterns and economic slowdowns in the geographic areas in which merchants on our partners’ platforms operate and in the economy at large.
Discretionary consumer spending can be impacted by general economic conditions, unemployment, consumer debt, inflation, gasoline prices, interest rates,
consumer confidence and other macroeconomic factors. Inflation can lead to increased cost of material and labor for restaurants and merchants who may in
turn raise prices on the items they sell and result in a reduction in demand for those items. To the extent inflation reduces economic activity and consumer
demand for items we deliver, it could negatively impact our financial results. Continued uncertainty in or a worsening of the economy, generally or in a
number of our markets, and consumers’ reactions to these trends could adversely affect our business and cause us to, among other things, reduce the
number and frequency of new market openings or cease operations in existing markets. However, inflation can also serve as a tailwind that may accelerate
the adoption of automated robotic last-mile delivery, as labor becomes more expensive and drives up the cost of delivery by humans.

Intellectual Property

We rely on patented and non-patented proprietary information relating to product development, manufacturing capabilities, and other core competencies of
our business. Protection of intellectual property is critical. Therefore, steps such as additional patent applications, confidentiality, and non-disclosure
agreements, as well as other security measures are important. While we believe we have a strong patent portfolio and there is, to our knowledge, no actual
or threatened litigation against us for patent-related matters, litigation or threatened litigation is a common method to enforce or protect intellectual
property rights. Such action may be initiated by or against us and would require significant management time and expense.

Supply Chain Constraints

We cannot be sure whether global supply chain shortages will affect our future robot build plans. In order to mitigate supply chain risks, we may need to
incur higher costs to secure available inventory and place non-cancelable purchase commitments with our suppliers, which could introduce inventory risk if
our forecasts and assumptions prove inaccurate. Higher costs of components would affect our cash runway and delays in the manufacturing of our robots
would push out our revenue forecasts.

Governmental and Regulatory Conditions

Our potential for growth depends on continued permission and acceptance by local governments and municipalities where our robots perform deliveries.
Changes in regulations such as the imposition of a cap on the number of robots or technical requirements such as robot size and weight restrictions or
limitations on autonomy within a certain geographic area could reduce or limit our ability to generate revenues or impact our unit economics in those
markets.

Components of Results of Operations

Revenue

Our revenue consists of fleet services, which includes revenue generated from delivery services, branding services, and data monetization; and software
services, which includes revenue generated from licensing software to customers, and engineering and development projects.

Cost of Revenue

Cost of revenue consists primarily of allocation of personnel time related to revenue activities, allocations of depreciation on robot assets used for revenue
producing activities, allocation of amortization expense of developed technology, allocations of network costs, and costs related to data, software and
similar costs that allow the robots to function as intended and for the Company to communicate with its robots while in service.

Research and Development Expenses

Research and development expenses primarily consist of costs incurred by research and development functions. These costs are expensed as incurred.
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General and Administrative Expenses

General and administrative expenses primarily consist of costs incurred by general and administrative functions, including executive management and
administrative functions, including finance and accounting, legal and human resources.

Operations Expenses

Operations expenses primarily consist of costs incurred by field operations functions.

Sales and Marketing Expenses

Sales and marketing expenses primarily consist of costs incurred by sales and marketing functions.

Other Income (Expense)

Other income (expense) primarily includes the following items:

• Interest income, which consists primarily of interest earned on our cash and cash equivalents and marketable securities.

• Interest expense, which consists of stated rates of interest on financing instruments, fees incurred related to financing instruments or accretion
of debt discounts.

• Realized gain (loss) on foreign currency translation, which consists primarily of remeasurement of transactions and monetary assets and
liabilities denominated in currencies other than the functional currency at the end of the period.

• Realized gain (loss) from the sale or maturity of marketable securities.

• Other income.

• Other expenses.
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Results of Operations

Comparison of Results of Operations for the three months ended June 30, 2026 and 2025

The following table summarizes our operating results as reflected in our unaudited condensed consolidated statements of operations and comprehensive
loss during the three months ended June 30, 2026 and 2025, respectively, and provides information regarding the dollar and percentage increase (or
decrease) during such periods (in thousands).

Three Months Ended June 30,
2026 2025 Change Change %

Revenues $ 3,238  $ 642  $ 2,596  404 %
Cost of revenues 12,017  3,501  8,516  243 %

Gross loss (8,779) (2,859) (5,920) 207 %

Operating expenses:
Research and development 20,279  9,120  11,159  122 %
General and administrative 24,844  8,078  16,766  208 %
Operations 7,862  2,124  5,738  270 %
Sales and marketing 4,301  463  3,838  829 %

Total operating expenses 57,286  19,785  37,501  190 %

Loss from operations (66,065) (22,644) (43,421) 192 %

Other income (expense):
Interest income 1,927  1,794  133  7 %
Realized loss on foreign currency translation (4) —  (4) 100 %
Other income 3  —  3  100 %
Other expenses (24) —  (24) 100 %

Net loss before income taxes (64,163) (20,850) (43,313) 208 %
Benefit from income taxes (36) —  (36) 100 %

Net loss $ (64,127) $ (20,850) $ (43,277) 208 %

Revenues increased by $2.6 million, or 404%, to $3.2 million, for the three months ended June 30, 2026, compared with $0.6 million for the same period in
2025. This increase was primarily driven by a $2.0 million increase in fleet services revenue due to overall expansion and diversification of the robot fleet
and partnerships. The remaining increase of $0.6 million was attributable to an increase in software services revenue.

Cost of revenues increased by $8.5 million to $12.0 million for the three months ended June 30, 2026, compared with $3.5 million for the same period in
2025, due primarily to the integration of recent acquisitions and expansion of the outdoor robot fleet.

Research and development expense increased by $11.2 million to $20.3 million for the three months ended June 30, 2026, compared with $9.1 million for
the same period in 2025, due primarily to an increase in personnel-related costs and stock-based compensation expense.

General and administrative expense increased by $16.8 million to $24.8 million for the three months ended June 30, 2026, compared with $8.1 million for
the same period in 2025, due primarily to an increase in personnel-related costs, including stock-based compensation expense, as well as higher
amortization expense associated with acquired intangible assets.

Operations expense increased by $5.7 million to $7.9 million for the three months ended June 30, 2026, compared with $2.1 million for the same period in
2025. The increase was primarily attributable to an increase in personnel-related costs and higher depreciation expense associated with the expansion of our
robot fleet.
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Sales and marketing expenses increased by $3.8 million to $4.3 million for the three months ended June 30, 2026, compared with $0.5 million for the same
period in 2025. This increase was primarily due to an increase in personnel-related costs.

Other income (expense) increased by $0.1 million to $1.9 million for the three months ended June 30, 2026, compared with $1.8 million for the same
period in 2025. This increase was primarily due to an increase in interest income as a result of interest earned from cash on hand and marketable securities.

Comparison of Results of Operations for the six months ended June 30, 2026 and 2025

The following table summarizes our operating results as reflected in our unaudited condensed consolidated statements of operations and comprehensive
loss during the six months ended June 30, 2026 and 2025, respectively, and provides information regarding the dollar and percentage increase (or decrease)
during such periods (in thousands).

Six Months Ended June 30,
2026 2025 Change Change %

Revenues $ 6,222  $ 1,082  $ 5,140  475 %
Cost of revenues 24,002  5,410  18,592  344 %

Gross loss (17,780) (4,328) (13,452) 311 %

Operating expenses:
Research and development 39,316  16,000  23,316  146 %
General and administrative 39,760  12,828  26,932  210 %
Operations 14,817  3,793  11,024  291 %
Sales and marketing 6,174  702  5,472  779 %

Total operating expenses 100,067  33,323  66,744  200 %

Loss from operations (117,847) (37,651) (80,196) 213 %

Other income (expense):
Interest income 4,033  3,586  447  12 %
Interest expense —  (3) 3  (100)%
Realized loss on foreign currency translation (14) —  (14) 100 %
Realized loss on investments (1) —  (1) 100 %
Other income 38  —  38  100 %
Other expenses (24) —  (24) 100 %

Net loss before income taxes (113,815) (34,068) (79,747) 234 %
Benefit from income taxes (684) —  (684) 100 %

Net loss $ (113,131) $ (34,068) $ (79,063) 232 %

Revenues increased by $5.1 million, or 475%, to $6.2 million, for the six months ended June 30, 2026, compared with $1.1 million for the same period in
2025. This increase was primarily driven by a $3.7 million increase in fleet services revenue due to overall expansion and diversification of the robot fleet
and partnerships. The remaining increase of $1.4 million was attributable to an increase in software services revenue.

Cost of revenues increased by $18.6 million to $24.0 million for the six months ended June 30, 2026, compared with $5.4 million for the same period in
2025, due primarily to the integration of recent acquisitions and expansion of the outdoor robot fleet.
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Research and development expense increased by $23.3 million to $39.3 million for the six months ended June 30, 2026, compared with $16.0 million for
the same period in 2025, due primarily to an increase in personnel-related costs, including an increase in stock-based compensation expense, as well as
increased software costs due to network usage.

General and administrative expense increased by $26.9 million to $39.8 million for the six months ended June 30, 2026, compared with $12.8 million for
the same period in 2025, due primarily to an increase in personnel-related costs, including stock-based compensation expense, as well as higher
amortization expense associated with acquired intangible assets and increased professional fees largely related to acquisition activities.

Operations expense increased by $11.0 million to $14.8 million for the six months ended June 30, 2026, compared with $3.8 million for the same period in
2025. The increase was primarily attributable to an increase in personnel-related costs, higher depreciation expense associated with the expansion of our
robot fleet, and increased facility costs related to our entry into new markets.

Sales and marketing expenses increased by $5.5 million to $6.2 million for the six months ended June 30, 2026, compared with $0.7 million for the same
period in 2025. This increase was primarily due to an increase in personnel-related costs.

Other income (expense) increased by $0.4 million to $4.0 million for the six months ended June 30, 2026, compared with $3.6 million for the same period
in 2025. This increase was primarily due to an increase in interest income as a result of interest earned from cash on hand and marketable securities.

Key Metrics

We regularly review the following key business metrics to evaluate our business, measure our performance, identify trends affecting our business,
formulate business plans and make strategic decisions. The following metrics are inclusive of the outdoor and indoor robot fleet.

Three Months Ended June 30, Six Months Ended June 30,
2026 2025 2026 2025

(Unaudited) (Unaudited) (Unaudited) (Unaudited)
Daily Active Robots 792 160 811 116
Daily Supply Hours 9,809 1,723 10,051 1,189

Daily Active Robots. We define daily active robots as the average number of robots performing daily deliveries during the period. This metric is reflective
of the total robot fleet, including both indoor and outdoor robots. Daily active robots reflect our operation team’s capacity to have active robots in the field
performing delivery services or generating branding revenues. We closely monitor and strive to efficiently increase our daily active robots as we improve
our autonomy and resultant human-to-robot ratios and increase the number of partners on our platform.

Daily Supply Hours. We define daily supply hours as the average number of hours our robots are available to perform daily deliveries during the period.
Supply hours represent the aggregate number of robot hours per day during which we can utilize our robots for delivery, inclusive of both indoor and
outdoor deliveries. Supply hours increase as we add active robots and increase the operating window of those robots in a day. We closely monitor and strive
to efficiently increase our fleet’s daily supply hours.

Liquidity and Capital Resources

As of June 30, 2026, our principal sources of liquidity were cash and cash equivalents, and marketable securities of $240.4 million, which consisted of
$79.1 million in cash and cash equivalents, $156.3 million in short-term marketable securities, and $5.0 million in long-term marketable securities. Cash
and cash equivalents consisted of cash on deposit with banks as well as an institutional money market account. Marketable securities consisted of
commercial paper, corporate bonds, U.S. government agency securities and U.S. Treasury securities.

We have generated significant operating losses from our operations as reflected in our accumulated deficit of $322.0 million as of June 30, 2026. We have
historically funded our operations from issuance of equity and debt securities. To execute on our strategic initiatives to continue to grow our business, we
may incur operating losses and generate negative cash flows from operations in the future, and as a result, we may require additional capital resources. We
believe our

44



Table of Contents

existing cash and cash equivalents and marketable securities will be sufficient to meet our working capital and capital expenditures needs for at least the
next 12 months.

Our future capital expenditures will depend on many factors, including, but not limited to our growth, our ability to attract and retain customers, the
continuing market acceptance of our offerings, the time and extent of spending to support our efforts to develop our platform, the expansion of sales and
marketing activities, and the timing and extent of spending for policy initiatives. Further, we may in the future enter into arrangements to acquire or invest
in businesses, products, services, and technologies. We may be required to seek additional equity or debt financing. In the event that additional financing is
required from outside sources, we may not be able to raise it on terms acceptable to us or at all. If we are unable to raise additional capital when desired,
our business, financial condition, and results of operations could be adversely affected.

The following table shows a summary of our cash flows for the periods (in thousands):

Six Months Ended June 30,
2026 2025 Change

Net cash (used in) provided by:
Operating activities $ (84,738) $ (25,426) $ (59,312)
Investing activities (27,714) (81,934) 54,220 
Financing activities 85,326  100,795  (15,469)

Increase (decrease) in cash and cash equivalents $ (27,126) $ (6,565) $ (20,561)

Operating Activities

Net cash used in operating activities was $84.7 million and $25.4 million for the six months ended June 30, 2026 and 2025, respectively. The increase of
$59.3 million primarily consisted of an increased net loss of $79.1 million, adjusted for certain non-cash items, which primarily includes an increase of
$13.8 million of non-cash stock-based compensation expense and an increase of $11.5 million of depreciation and amortization expense. These increases
were offset by a decrease of change in operating assets and liabilities of $4.4 million.

Investing Activities

Net cash used in investing activities was $27.7 million and $81.9 million for the six months ended June 30, 2026 and 2025, respectively. The decrease of
$54.2 million was primarily due to an increase in acquisition activity of $15.8 million, offset by an increase in net proceeds from marketable securities of
$59.0 million.

Financing Activities

Net cash provided by financing activities was $85.3 million and $100.8 million for the six months ended June 30, 2026 and 2025, respectively. The
decrease of $15.5 million primarily consisted of a decrease of $11.4 million in proceeds from exercises of warrants and a decrease of $4.4 million in
proceeds from the issuance of the Company’s common stock during the period.

Off-Balance Sheet Transactions

During the periods presented, we did not have, and we do not currently have, off-balance sheet financing arrangements or any relationships with
unconsolidated entities or financial partnerships, such as structured finance or special purpose entities, to facilitate off-balance sheet arrangements or other
contractually narrow or limited purposes.

Critical Accounting Estimates

There have been no material changes in our critical accounting policies from those disclosed in our Annual Report on Form 10-K for the year ended
December 31, 2025.
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Emerging Growth Company and Smaller Reporting Company Status

We are an “emerging growth company,” as defined in the JOBS Act. The JOBS Act provides that an emerging growth company can take advantage of an
extended transition period for complying with new or revised accounting standards. This provision allows an emerging growth company to either early
adopt or delay the adoption of some accounting standards until those standards would otherwise apply to private companies. We have elected to use the
extended transition period under the JOBS Act until the earlier of the date on which we (i) are no longer an emerging growth company or (ii) affirmatively
and irrevocably opt out of the extended transition period provided in the JOBS Act. As a result, our financial statements may not be comparable to
companies that comply with new or revised accounting pronouncements as of public company effective dates.

We are also a “smaller reporting company,” as defined in Item 10(f) of Regulation S-K, and we will remain a smaller reporting company until the last day
of the fiscal year in which (1) the market value of our common stock held by non-affiliates equals or exceeds $250 million as of the prior June 30, or (2)
our annual revenues equaled or exceeded $100 million during such completed fiscal year or the market value of our common stock held by non-affiliates
equals or exceeds $700 million as of the prior June 30.

If we are a smaller reporting company at the time we cease to be an emerging growth company, we may continue to rely on exemptions from certain
disclosure requirements that are available to smaller reporting companies. Specifically, as a smaller reporting company we may choose to present only the
two most recent fiscal years of audited financial statements in our Annual Report on Form 10-K. Similar to emerging growth companies, smaller reporting
companies have reduced disclosure obligations regarding executive compensation.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are a smaller reporting company, as defined in Rule 12b-2 under the Exchange Act, for this reporting period and are not required to provide the
information required under this item.

ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

Under the supervision of and with the participation of our management, including our principal executive officer and our principal financial officer, we
conducted an evaluation of the effectiveness of our disclosure controls and procedures as of June 30, 2026, the end of the period covered by this Quarterly
Report on Form 10-Q. The term “disclosure controls and procedures,” as set forth in Rules 13a-15(e) and 15d-15(e) under the Exchange Act, means
controls and other procedures of a company that are designed to provide reasonable assurance that information required to be disclosed by a company in the
reports that it files or submits under the Exchange Act is recorded, processed, summarized and reported, within the time periods specified in the SEC’s
rules and forms. Disclosure controls and procedures include, without limitation, controls and procedures designed to provide reasonable assurance that
information required to be disclosed by a company in the reports that it files or submits under the Exchange Act is accumulated and communicated to the
Company’s management, including its principal executive and principal financial officers, as appropriate to allow timely decisions regarding required
disclosure.

In designing and evaluating our disclosure controls and procedures, management recognizes that disclosure controls and procedures, no matter how well
conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the disclosure controls and procedures are met.
Additionally, in designing disclosure controls and procedures, our management necessarily was required to apply its judgment in evaluating the cost-benefit
relationship of possible disclosure controls and procedures. The design of any system of controls also is based in part upon certain assumptions about the
likelihood of future events, and there can be no assurance that any design will succeed in achieving its stated goals under all potential future conditions;
over time, controls may become inadequate because of changes in conditions, or the degree of compliance with policies or procedures may deteriorate.
Because of the inherent limitations in a control system, misstatements due to error or fraud may occur and not be detected.

Based upon our evaluation, our principal executive officer and principal financial officer concluded that our disclosure controls and procedures were not
effective because of the material weaknesses in our internal control over financial reporting described below.

46



Table of Contents

Material Weaknesses in Internal Control Over Financial Reporting

Management has identified the following material weaknesses in the Company’s internal control over financial reporting that exist as of June 30, 2026. A
material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility that
a material misstatement of the Company’s annual or interim financial statements will not be prevented or detected on a timely basis.

• The Company did not design and maintain an effective control environment as our size has prevented us from being able to employ sufficient
resources. This material weakness contributed to the following additional material weaknesses.

• The Company did not design and maintain effective controls to verify appropriate segregation of duties.

• The Company did not design and maintain effective controls related to substantially all accounts and disclosures. Specifically, the Company did
not design and maintain comprehensive and formalized accounting and financial reporting policies and procedures that detail the information
needed for our financial reporting process, including a robust review process by which management monitors for technical accounting
requirements.

• The Company did not design and maintain effective controls over information technology (IT) general controls over information systems that are
relevant to the preparation of the Company’s financial statements. Specifically, the Company did not design and maintain: (i) user access controls
to ensure appropriate segregation of duties and to adequately restrict user and privileged access to appropriate personnel; (ii) program change
management controls to ensure that program and data changes are identified, tested, authorized and implemented appropriately, (iii) computer
operations controls to ensure that processing and transfer of data, and data backups and recovery are monitored; and (iv) program development
controls to ensure that new software development is tested, authorized and implemented appropriately.

These material weaknesses did not result in material errors during the interim and annual periods reported herein. Additionally, these material weaknesses
could result in a misstatement of substantially all account balances or disclosures that would result in a material misstatement to the annual or interim
consolidated financial statements that would not be prevented or detected.

Status of Remediation Plan

In response to the identification of the material weaknesses, our management team has established and is executing a remediation plan designed to address
these material weaknesses. We are currently undertaking and evaluating a number of steps to remediate the underlying causes of these material weaknesses,
including:

• Hired additional qualified personnel to address critical skill gaps and provide enhanced leadership to our finance and accounting functions.

• Implemented an enterprise resource planning system, which is expected to enhance our ability to maintain appropriate segregation of duties,
provide a workflow to systemically support the evidence of transaction review and approval, enhance the design of IT general controls and
provide relevant training to personnel.

• Engaged a third party to advise us on design and implementation controls for key business processes, policies and systems to support financial
close and reporting procedures and technical accounting matters.

• Initiated a segregation of duties assessment review identifying key conflicts and design of mitigating controls.

The Company is committed to remediating the material weaknesses and the actions the Company is taking are subject to ongoing senior management
review, as well as oversight from the Company’s audit committee. The Company will not be able to fully remediate these material weaknesses until these
steps have been completed and operate effectively for a sufficient period of time. The Company may also identify additional measures that may be required
to remediate the material weaknesses in the Company’s internal control over financial reporting, necessitating further action.

Changes in Internal Control over Financial Reporting

During the quarter ended June 30, 2026, there have been no changes in our internal control over financial reporting, as such term is defined in Rules 13a-
15(f) and 15d-15(f) promulgated under the Exchange Act, that have materially affected, or are reasonably likely to materially affect, our internal control
over financial reporting.
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PART II - OTHER INFORMATION

ITEM 1. LEGAL PROCEEDINGS

There are no pending, threatened or actual material legal proceedings to which the Company or any of its subsidiaries is a party.

ITEM 1A. RISK FACTORS

Investment in our stock involves a high degree of risk. You should consider carefully the risks described below, together with other information in this
Quarterly Report on Form 10-Q and our other filings with the SEC, before making investment decisions regarding our stock. If any of the following risks
and uncertainties, or if any other risks and uncertainties, actually occurs, our business, financial condition, or operating results could differ materially
from the plans, projections, and other forward-looking statements included in Part I, Item 2. “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and elsewhere in this Quarterly Report on Form 10-Q and in our other public filings. In addition, if any of the
following risks and uncertainties, or if any other risks and uncertainties, actually occurs, our business, financial condition, or operating results could be
harmed substantially, which could cause the market price of our stock to decline, perhaps significantly. Moreover, the risks described below are not the
only ones that we face. Additional risks not presently known to us or that we currently deem immaterial may also affect our business, operating results,
prospects or financial condition.

Summary Risk Factors

Our business is subject to a number of risks, including risks that may prevent us from achieving our business objectives or may adversely affect our
business, financial condition, results of operations, cash flows, and prospects. These risks are discussed more fully below and include, but are not limited
to, risks related to:

Risks Related to Our Business and Operations

• our status as an early-stage company with minimal revenue, a history of losses, and a limited operating history, which may make it difficult to
evaluate the future of our business and prospects;

• our ability to execute our business strategy to expand our addressable market and effectively manage our growth;

• our use of AI and machine learning technologies, which introduces new risks and uncertainties related to accuracy, bias, intellectual property,
and regulatory scrutiny;

• our ability to expand and sustain our international business;

• our ability to commercialize our products at a large scale efficiently and effectively;

• our substantial reliance on relationships with suppliers and service providers for the parts and components in our robots, as well as for the
manufacture of our robots;

• our ability to attract and retain highly qualified personnel, including engineers, robotics experts, and machine learning specialists; and

• the requirement for significant capital to fund our operations and growth, and the risk that financing may not be available when needed or on
acceptable terms.

Risks Related to Our Products and Technology

• our robots’ reliance on sophisticated software technology that incorporates third-party components and networks to operate;

• our ability to adapt to evolving technology or customer demands in a timely and cost-effective manner;

• potential defects, glitches, or malfunctions in our products that could compromise performance, lead to injury or property damage, and result in
product recalls or product liability claims;
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• safety incidents arising from human supervision, connectivity issues, third-party software, or automation that could cause injury, trigger recalls,
or result in uninsured product liability and warranty claims;

• misuse of our delivery robots and related technology;

• accessibility concerns or failure to comply with disability access laws may result in claims, operational restrictions, or reputational harm; and

• the inability of our supply chain to deliver certain key electrical components, such as semiconductors.

Risks Related to Intellectual Property

• our ability to protect, maintain, and enforce our intellectual property rights;

• potential claims of infringement of third-party intellectual property rights; and

• the unproven nature of our video and LiDAR licensing model and our ability to generate recurring revenue at expected levels.

Risks Related to Cybersecurity and Privacy

• security breaches and other disruptions that could compromise our proprietary information and expose us to liability;

• cybersecurity risks to our operational systems, security systems, infrastructure, integrated software in our products, and data processed by us or
third-party vendors;

• evolving laws, regulations, standards, policies, and contractual obligations related to privacy and data security, including the CCPA, BIPA,
GDPR, and HIPAA; and

• our internal use of AI, generative AI, and machine learning tools that may expose us to heightened cybersecurity risks.

Risks Related to Our Industry and External Environment

• unfavorable changes in interest rates, foreign currency exchange rates, and inflationary pressures that may increase our operating costs;

• our dependence on discretionary spending patterns in the areas in which we operate and in the economy at large;

• competition in an industry subject to rapid technological change, where competitors may have or attain more resources and greater market
recognition than we do; and

• important assumptions about the market demand, pricing, adoption rates, and sales cycle for our current and future products and services being
inaccurate.

Risks Related to Our Regulatory Environment

• tariffs imposed by the United States and other countries, as well as changing trade relations, regional and international conflicts, and political
conditions;

• the use of emerging technologies like AI, machine learning, and generative AI requiring us to navigate an uncertain legal and regulatory
landscape;

• evolving privacy, data protection, and AI regulation that may restrict our ability to collect, process, and license video and LiDAR datasets;

• the evolving regulations around personal delivery devices, which could materially impact our business and growth prospects in new markets;
and

• compliance with complex laws and regulations in multiple jurisdictions, including product safety, data privacy, healthcare, and environmental
regulations.

49



Table of Contents

Risks Related to Ownership of Our Common Stock

• the market price and trading volume of our common stock may be volatile and could decline significantly; and

• our obligation to develop and maintain proper and effective internal control over financial reporting, and the presence of material weaknesses
that increase the risk of material misstatement of our consolidated financial statements.

Risks Related to Our Business and Operations

We are an early-stage company with minimal revenue, a history of losses, and a limited operating history, which may make it difficult to evaluate the
future of our business and prospects, and we cannot assure you that we will be able to operate profitably.

We are an early-stage company. We were formed and commenced operations in January 2021. We face all the risks faced by newer companies, including
significant competition from existing and emerging competitors, some of which are established and have better access to capital. In addition, as a new
business, we may encounter unforeseen expenses, difficulties, complications, delays, and other known and unknown factors. We will need to transition
from an early-stage company to a company capable of supporting larger scale commercial activities. If we are not successful in such a transition, our
business, results, and financial condition will be harmed.

We have a limited operating history, which may make it difficult to evaluate the future of our business and prospects. Any evaluation of our business and
our prospects must be considered in light of the uncertainties, delays, difficulties and expenses commonly experienced by companies at this stage, which
generally include unanticipated problems and additional costs relating to the development and testing of products, product approval or clearance, regulatory
compliance, production, product introduction and marketing, and competition.

We have not been profitable to date, and we expect operating losses for the near future. During the years ended December 31, 2025 and 2024, we generated
revenue of $2.7 million and $1.8 million, respectively, and incurred a net loss of $101.4 million and $39.2 million, respectively. Our losses are driven
mainly by our investments in research and development costs, and there can be no assurance that we will not continue to incur net losses in the future. We
may not succeed in expanding our customer base and product offerings and even if we do, may never generate revenue that is significant enough to achieve
profitability. Even if we do achieve profitability, we may not be able to sustain or increase profitability on a quarterly or annual basis. Furthermore, we may
not be able to control overhead expenses even if our operations successfully expand. Our failure to become and remain profitable would depress our value
and could impair our ability to raise capital, expand our business, diversify our product offerings, or even continue our operations.

As a company with a limited operating history, it is difficult to accurately forecast our revenues and operating results, and these could fluctuate in the future
due to a number of factors. These factors may include adverse changes in companies’ interests in our robotic and branding services, companies’ available
dollars to invest in our services, general economic conditions, our ability to market our company to other companies, headcount and other operating costs,
and general industry and regulatory conditions and requirements. Our operating results may fluctuate from year to year due to the factors listed above and
others not listed, which may make it difficult to evaluate the future of our business and prospects. At times, these fluctuations may be significant and could
impact our ability to operate our business. There can be no assurance that our efforts will be successful or that we will ultimately be able to attain
profitability.

If we fail to execute our business strategy to expand our addressable market and effectively manage our growth, we may not be able to design, develop,
manufacture, market and launch new generations of our robotic systems successfully, which could negatively impact our long-term growth prospects.

We intend to invest significantly in order to expand our business. Any failure to manage our growth effectively could materially and adversely affect our
business, prospects, financial condition and results of operations. We expect our expansion to include:

• expanding our management, engineering, and product teams;

• identifying and recruiting individuals with the appropriate relevant experience;

• launching commercialization of new products and services;

• forecasting production and revenue;
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• entering into relationships with one or more third-party design for manufacturing partners and third-party contract manufacturers and/or
expanding our internal manufacturing capabilities;

• controlling expenses and investments in anticipation of expanded operations;

• carrying out acquisitions and entering into collaborations, in-licensing arrangements, joint ventures, strategic alliances or partnerships;

• expanding and enhancing internal information technology, safety, and security systems;

• conducting demonstrations;

• expanding into new markets and geographies;

• expanding our ODD into new environments;

• entering into new agreements with suppliers, manufacturers and service providers; and

• implementing and enhancing administrative infrastructure, systems, and processes.

Growing our business is critical to our ability to continually invest in research and development, expand our manufacturing capacity, and commercialize
new generations of our robots. A key part of this strategy is to leverage our robotic technology leadership and expand our addressable market into
complementary and adjacent markets by investing in new technologies and geographies. Many of these markets are emerging or dynamic, and it is difficult
to predict trends of these markets, including any potential growth. Moreover, we have a limited history of commercializing and selling our robots into these
markets. This expansion strategy may require a significant investment of capital and human resources, disrupt our operations, and impose substantial
demands on management time. If these markets do not develop as we anticipate, or if we are unable to commercialize, increase market awareness of, or
gain adoption of our solutions within them, our ability to design, develop, manufacture, market, and launch new generations of our robots may be impaired
and our business, financial performance, and long-term growth prospects could be adversely affected.

We have acquired, and may in the future acquire, other companies, employee teams, or technologies, which could divert our management’s attention,
result in additional indebtedness or dilution to our stockholders, or otherwise disrupt our operations and adversely affect our operating results.

We have acquired, and may in the future acquire, other companies, employee teams, or technologies to complement or expand our applications, enhance
our technical capabilities, obtain personnel, or otherwise offer growth opportunities. The pursuit of acquisitions may divert the attention of management,
disrupt ongoing business, and cause us to incur various expenses in identifying, investigating, and pursuing suitable acquisitions, whether or not they are
consummated. These impacts may continue through integration activities.

Moreover, we may be unable to complete proposed transactions in a timely manner or at all, due to a failure to obtain any necessary funding to complete an
acquisition in a timely manner or on favorable terms, the failure to obtain required regulatory or other approvals, litigation, or other disputes, which may
obligate us to pay a termination fee.

We also may not achieve the anticipated benefits from an acquisition due to a number of factors, including:

• increased competition for suitable acquisition and strategic transaction targets, which could increase prices and adversely affect our ability to
consummate deals on favorable or acceptable terms;

• transaction-related lawsuits or claims;

• difficulties associated with managing a larger, more complex, combined company;

• difficulties integrating the technologies and operations, including compensation structures, existing contracts, and personnel of an acquired
business;

• difficulties retaining, integrating, and motivating key employees or business partners of an acquired business, and difficulties retaining or
motivating our existing key employees or business partners after an acquisition;

• difficulties retaining key customers or suppliers, as applicable, of an acquired business;
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• challenges integrating internal controls, procedures and policies and accounting, finance and forecasting practices of acquired businesses with
our own, especially in the context of international businesses;

• challenges relating to the structure of an investment, such as governance, accountability, operations, expense sharing and decision-making
conflicts that may arise in the context of a joint venture or other majority ownership investments;

• challenges with integrating the brand identity of an acquired company with our own, as applicable;

• difficulties in operating a geographically dispersed organization, including as a result of different time zones, languages, and cultural, political
and business practices;

• currency, regulatory and compliance risks associated with non-U.S. jurisdictions and entry into new markets;

• diversion of financial and management resources from existing operations or alternative acquisition or investment opportunities;

• failure to identify the problems, liabilities, or other shortcomings or challenges of an investment or acquired business, technology, or asset,
including issues related to intellectual property, regulatory compliance practices, litigation, security vulnerabilities, trust and safety practices,
brand management, revenue recognition or other accounting practices, or employee or user issues;

• the enactment of new laws or regulations that are adverse to an investment or acquired business, or impede our ability to achieve the expected
benefits of such investments;

• new or expanded licensing, permitting, and compliance obligations as we enter new markets or lines of business (including sector-specific,
privacy and data security, AI, labor, tax, import/export, and foreign investment controls), which may require costly operational changes and
ongoing compliance expenditures;

• regulatory challenges from antitrust or other regulatory authorities that may block, delay, or impose conditions (such as divestitures,
ownership, or operational restrictions or other structural or behavioral remedies) on the completion of transactions or the integration of
acquired businesses;

• an acquired business or investment in new technologies, products, or services cannibalizing a portion of our existing business;

• additional stock-based compensation issued or assumed in connection with an acquisition or strategic transaction, which could dilute existing
stockholders, reduce earnings per share, and adversely affect our stock price and results of operations;

• impairment charges associated with goodwill, long-lived assets, investments and other acquired intangible assets;

• lack of experience in new markets, products, or technologies;

• difficulty in integrating operations and assets of an acquired foreign entity with differences in language, culture, or country-specific currency
and regulatory risks;

• the inability to obtain (or a material delay in obtaining) regulatory approvals necessary to complete transactions or to integrate operations, or
potential remedies imposed by regulatory authorities as a condition to or following the completion of a transaction, which may include
divestitures, ownership or operational restrictions or other structural or behavioral remedies;

• the failure of strategic acquisitions to perform as expected or to meet financial projections, which may be heightened due to recent
macroeconomic events and market volatility;

• counterparty delays or deferrals of business decisions or shifts to competitors by third parties with whom we or an acquired business work as a
result of an acquisition; and

• adverse market reaction to an acquisition, particularly if we are unable to achieve any expected benefits in our results of operations, or if the
anticipated benefits are not realized as rapidly or to the extent anticipated or if the transaction costs are greater than expected.
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In addition, a significant portion of the purchase price of companies we acquire may be allocated to acquired goodwill and other indefinite-lived intangible
assets, which must be assessed for impairment at least annually. In the future, if our acquisitions do not yield expected returns, we may be required to take
charges to our operating results based on this impairment assessment process, which could adversely affect our operating results. Moreover, we may
experience additional or unexpected changes in how we are required to account for our acquisitions pursuant to GAAP, including arrangements that we
may assume in an acquisition.

Acquisitions could also result in use of substantial portions of our available cash, which may limit other potential uses of cash, and dilutive issuances of
equity securities or the issuance of debt, which could adversely affect our operating results. If we finance acquisitions by issuing debt, we could face
constraints related to the terms of and repayment obligation related to the incurrence of such indebtedness. In addition, if an acquired business fails to meet
our expectations, our business, financial condition, and operating results may suffer.

Our use of AI and machine learning technologies introduces new risks and uncertainties.

We operate in a highly competitive environment in which innovation is critical, and our future success depends on many factors, including our use of
developing technologies. However, our use of new AI technologies introduces new risks and uncertainties. The development, adoption and use of AI
technologies is still in the early stages and involves significant risks and uncertainties, which may expose us to legal, reputational, and financial harm. AI
algorithms and training methodologies may be flawed and datasets may be over broad, insufficient, or contain biased or inaccurate information.
Additionally, rapid technological changes and competitive pressures may require significant ongoing investment to maintain effective and responsible AI
capabilities. While we aim to develop and use AI responsibly and attempt to identify and mitigate ethical and legal issues presented by its use, we may be
unsuccessful in identifying or resolving issues before they arise. The use of AI may give rise to risks related to harmful content, accuracy, bias, intellectual
property infringement or misappropriation, defamation, privacy, cybersecurity and health and safety, among others, and also bring the possibility of new or
enhanced governmental or regulatory scrutiny, litigation or other legal liability, or ethical concerns that could adversely affect our business, reputation or
financial results.

If we fail to develop AI solutions and services that meet our customers’ and our own internal needs, we may fail to realize the anticipated benefits of
our investments in AI or lose our competitive advantage, which could adversely affect our business, financial condition and results of operations.

Our success depends on our ability to differentiate our product and keep pace with emerging technologies. We are increasingly applying AI-based
technologies to our robotics platforms and services and to our own internal operations. We have made significant investments in AI and are continuing to
incur significant development and operational costs to develop and deploy our AI solutions and services for ourselves and for our customers. These
investments may not generate the expected returns in the timeframe anticipated or at all, due to, among other things, rapid technological change, evolving
and uncertain regulatory frameworks, restrictions on data use, privacy, security, and export controls, third-party licensing and IP risks related to data,
models, and tools, potential bias, errors, or unpredictability in model outputs, and increased competition. If we fail to continue to develop AI solutions and
services that meet our customers’ and our own internal needs, we may fail to realize the anticipated benefits of our investments in AI, which could
adversely affect our business, financial condition and results of operations. Furthermore, failure to innovate or match the pace of AI advancements in our
industry could put us at a competitive disadvantage.

Our international operations and plans to expand such operations present challenges and may expose us to new and heightened risks.

Historically, we have generated our revenues from customers in the United States. As we expand our operations internationally as part of our long-term
growth strategy, this expansion of our international operations will subject us to a variety of risks and challenges, including business, regulatory, political,
operational, financial and economic risks, such as:

• sales and customer service challenges associated with operating in different countries;

• increased management travel, infrastructure and legal compliance costs, including expenses for travel, translation and insurance, associated
with having multiple international operations;

• difficulties in receiving payments from different geographies, including difficulties associated with currency fluctuations, payment cycles,
transfer of funds or collecting accounts receivable, especially in emerging markets;
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• financial risks, such as longer payment cycles, difficulty collecting accounts receivable, the impact of local and regional financial crises on
demand and payment for our products and exposure to foreign currency exchange rate fluctuations;

• variations in economic or political conditions between each country or region;

• natural disasters, economic and political uncertainty around the world and adverse effects arising from economic interdependencies across
countries and regions, including wars, terrorism and political unrest, outbreak of disease, boycotts, curtailment of trade and other business
restrictions;

• uncertainty around a potential reverse or renegotiation of international trade agreements and partnerships;

• compliance with foreign laws and regulations (including local regulations relating to sidewalks and other pedestrian utilized areas, privacy,
security, and AI) and the risks and costs of non-compliance with such laws and regulations or failure to obtain regulatory approval;

• multiple, conflicting and changing laws and regulations such as privacy regulations, tax laws, export and import restrictions, employment laws,
regulatory requirements and other governmental certification, approvals, permits and licenses;

• ability to hire, retain and train local employees and the ability to comply with foreign labor laws and local labor requirements, such as
representations by an internal labor committee in France which is affiliated with an external trade union and the applicability of collective
bargaining arrangements at the national level in certain European countries;

• compliance with laws and regulations for foreign operations, import and export control laws, tariffs, trade barriers, economic sanctions and
other regulatory or contractual limitations on our ability to sell our software in certain foreign markets, and the risks and costs of non-
compliance;

• heightened risks of unfair or corrupt business practices in certain geographies and of improper or fraudulent sales arrangements that may
impact financial results and result in restatements of financial statements and irregularities in financial statements;

• regulatory and compliance risks that relate to maintaining accurate information and control over sales and activities that may fall within the
purview of the U.S. Foreign Corrupt Practices Act of 1977, as amended (the “FCPA”), its books and records provisions or its anti-bribery
provisions;

• reduced protection for intellectual property rights in certain countries, additional potentially relevant third-party patent rights and practical
difficulties and costs of enforcing rights abroad; and

• compliance with the laws of numerous foreign taxing jurisdictions and overlapping of different tax regimes and digital tax imposed on our
operations in foreign taxing jurisdictions.

Any of these risks could adversely affect our future international expansion and operations, reduce our revenues from outside the United States or increase
our operating costs, adversely affecting our business, results of operations and financial condition and growth prospects. There can be no assurance that all
of our employees, independent contractors and business partners will comply with the formal policies we have and will implement, or applicable laws and
regulations. Violations of laws or key control policies by our employees, independent contractors and channel partners could result in delays in revenue
recognition, financial reporting misstatements, fines, penalties or the prohibition of the importation or exportation of our robots and services and could have
a material adverse effect on our business and results of operations.

If we are not successful in expanding and sustaining our international business, we may incur additional losses and our revenue growth could be
harmed.

Our future results depend, in part, on our ability to sustain our penetration of the international markets in which we currently operate and to expand into
additional international markets. We operate in international markets through our merchant partner relationships. Our ability to expand internationally will
depend on our ability to deliver functionality and foreign language translations that reflect the needs of the international clients that we target. International
expansion involves various risks, including the need to invest significant resources in such expansion and the possibility that returns on such investments
will not be achieved in the near future or at all in these less familiar competitive environments. We may also choose to conduct our international business
through other partnerships. If we are unable to identify partners or
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negotiate favorable terms for our partnership arrangements, our international growth may be limited. In addition, we have incurred and may continue to
incur significant expenses before we generate material revenue in particular international markets as we attempt to establish our presence in those markets.

Litigation or legal proceedings could expose us to significant liabilities, occupy a considerable amount of our management’s time and attention, and
damage our reputation.

We may, from time to time, be a party to various litigation claims and legal proceedings. We will evaluate these claims and proceedings to assess the
likelihood of unfavorable outcomes and estimate, if possible, the amount of potential losses. Claims made or threatened by our suppliers, distributors,
customers, competitors, or current or former employees could adversely affect our relationships, damage our reputation or otherwise adversely affect our
business, financial condition or results of operations. The costs associated with defending legal claims and paying damages could be substantial. Our
reputation could also be adversely affected by such claims, whether or not such claims are successful.

We may in the future become subject to claims and litigation alleging violations of the securities laws or other related claims, which could harm our
business and require us to incur significant costs. Significant litigation costs could impact our ability to comply with certain financial covenants under our
credit agreement. We are generally obliged, to the extent permitted by law, to indemnify our current and former directors and officers who are named as
defendants in these types of lawsuits. Regardless of the outcome, such litigation may require significant attention from management and could result in
significant legal expenses, settlement costs or damage awards that could have a material impact on our business, results of operations and financial
condition.

Our management team has broad discretion in making strategic decisions to execute our growth plans, and there can be no assurance that our
management’s decisions will result in successful achievement of our business objectives or will not have unintended consequences that negatively
impact our growth prospects.

Our management team will have broad discretion in making strategic decisions to execute our growth plans and may devote time and company resources to
new or expanded solution offerings, potential acquisitions, prospective customers or other initiatives that may not necessarily improve our operating results
or contribute to our growth. Management’s failure to make strategic decisions that are ultimately accretive to our growth may result in unfavorable returns
and uncertainty about our prospects, each of which could cause the price of our common stock to decline.

Our management as a group has limited experience operating a publicly traded company.

Our management team may not successfully or effectively manage operating as a public company subject to significant regulatory oversight and reporting
obligations under U.S. securities laws. Our executive officers as a group have limited experience in the management of a publicly traded company. Given
their limited experience in dealing with the increasingly complex laws governing public companies, they may need to devote more time to compliance
activities, leaving less time to manage and grow our business. Complying with these obligations requires significant additional costs and resources,
including implementing new systems and hiring experienced finance and legal personnel, and we may not have adequate personnel with the appropriate
level of knowledge, experience and training in the accounting policies, practices or internal control over financial reporting required of public companies.
Furthermore, deficiencies in our disclosures or controls could result in SEC inquiries, enforcement actions, shareholder litigation, or penalties. Any failure
by us to effectively and efficiently meet our obligations as a publicly traded company could have a material adverse effect on our business, prospects,
financial condition and operating results and/or result in legal liability or other negative consequences.

Our directors may be engaged in a range of business activities that could result in conflicts of interest.

We may be subject to various potential conflicts of interest because some of our officers and directors may be engaged in a range of business activities that
could result in conflicts of interest. In addition, our executive officers and directors may devote time to their outside business interests, so long as such
activities do not materially or adversely interfere with their duties owed to us. In some cases, our executive officers and directors may have fiduciary
obligations associated with these business interests that interfere with their ability to devote time to our business and affairs and that could adversely affect
our operations. These business interests could require significant time and attention from our executive officers and directors. In addition, we may also
become involved in other transactions which conflict with the interests of our directors and the officers who may from time-to-time deal with persons,
firms, institutions or companies with which we may be dealing, or which may be seeking investments similar to those desired by us. The interests of these
persons could conflict with our interests.
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Our failure to attract and retain highly qualified personnel in the future could harm our business.

We are an innovative technology company. We intend to continue hiring a significant number of additional personnel, including engineers, design,
production and operations personnel and service technicians for our robotic systems and services. Because of the innovative nature of our technology, we
may struggle to locate or attract qualified individuals for important positions, such as software engineers, robotics engineers, machine vision and machine
learning experts and others, which could affect our ability to grow and expand our business. Competition for individuals with experience designing,
producing and servicing robots and their software is intense, and we may also face strong competition for qualified individuals from numerous other
companies, including other similarly situated technology companies, many of whom have greater financial and other resources than we do.

In addition, new hires often require significant training and, in many cases, take significant time before they achieve full productivity. We may incur
significant costs to attract and retain qualified personnel, including significant expenditures related to salaries and benefits and compensation expenses
related to equity awards, and we may lose new employees to our competitors or other companies before we realize the benefit of our investment in
recruiting and training them. Moreover, new employees may not be or become as productive as we expect, as we may face challenges in adequately or
appropriately integrating them into our workforce and culture. If we are unable to attract, integrate and retain suitably qualified individuals who can meet
our technical, operational and managerial requirements, on a timely basis or at all, our business, results of operations and financial condition could be
adversely affected.

A significant portion of our revenue is concentrated with a small number of customers.

A significant portion of our revenue is concentrated with a limited number of customers. For the years ended December 31, 2025 and 2024, sales to the
customers individually representing more than 10% of total revenues accounted for 55% and 91% of our total revenue, respectively. There are inherent
risks whenever a large percentage of total revenues are concentrated with a limited number of customers. If any of these customers were to breach, cancel
or amend our agreement, it may have an outsized effect on our revenue, cash on hand, and profitability. In addition, we may have an increased interest in
accepting less favorable terms of any amendment as a result.

Failure to retain existing or attract future partnerships with merchants and consumers could have an effect on our revenue, revenue growth and
margins, and our business, financial condition and results of operations could be adversely affected.

Our projected revenue relies on our ability to maximize utilization of our robot fleet and our ability to cost-effectively grow our partnerships, including in
new markets. Our sidewalk delivery robots may be unable to maximize utilization due to a variety of reasons, including insufficient merchant participation,
platform partner matching algorithms, failure to deliver a commercial grade product and a lack of product acceptance by merchants and/or delivery
recipients. Historically, we have been able to continually increase our robot utilization through our existing strategic partnerships driven by the continued
improvement in our integration, high merchant participation and widespread product acceptance by users of the partnered food delivery platforms. We are
in varying stages of integration with our strategic partners and therefore have not yet achieved desired levels of utilization with our partners. To achieve
profitability, we will need to continue to improve our utilization targets with all strategic partners above current levels and maintain those levels with other
partners as well. As this requires cooperation by third parties, there is no guarantee that it will be achieved within a specific timeframe.

Our financial projections also anticipate generating revenues from brand sponsors who would pay to place their branding on our robots as a form of OOH
branding. OOH branding on robots is a new phenomenon and as such, an unproven model. To date, for our limited number of robots, we have been able to
run periodic OOH advertising campaigns with several brands in varying sectors including real estate, fashion and entertainment. OOH advertising
represented 15% and 16% of our revenues for the years ended December 31, 2025 and 2024, respectively. In the future, if we are unable to realize these
sales, our business model and go-to-market strategy will be jeopardized.

Our revenue and other financial projections also include revenue generated through software services. These partnerships are typically short-term for the
duration of the project or subscription. Partners have no obligation to renew their contracts or subscriptions after they expire, and these contracts and
subscriptions may not be renewed on the same or more profitable terms. We may not be able to accurately predict future trends of our partnerships, and our
project rates may decline or fluctuate because of several factors, including their satisfaction or dissatisfaction with our products and services, the prices of
our services, the prices of the products and services offered by our competitors or reductions in partner spending levels.
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We have limited experience commercializing our products at a large scale and may not be able to do so efficiently or effectively.

We have limited experience commercializing robotic systems at a large scale and may not be able to do so efficiently or effectively. A key element of our
long-term business strategy is the continued growth in sales, marketing, training, customer service and maintenance and servicing operations, including
hiring personnel with the necessary experience. Managing and maintaining these operations is expensive and time consuming, and an inability to leverage
such an organization effectively or at all could inhibit potential sales or subscriptions and the penetration and adoption of our products into new markets. In
addition, certain decisions we make regarding staffing in these areas in our efforts to maintain an adequate spending level could have unintended negative
effects on our revenues, such as by weakening the sales, marketing and maintenance and servicing infrastructures or lowering the quality of customer
service.

Our ability to deploy, operate and scale our Moxi robots depends on hospital access, operational practices and financial health, which can change and
may be outside our control.

Our Moxi robots operate in hospital environments and are subject to a range of healthcare regulations and hospital-specific policies. Changes in hospital
leadership, shifts in strategic priorities or evolving regulatory requirements, or the adoption of new internal policies or risk management procedures could
restrict or prohibit the use of our robots and may impact our ability to maintain or expand our presence in existing facilities or enter new ones. Additionally,
hospitals can face staffing constraints, cost pressures and liquidity challenges that may limit capital spending, delay purchases or interrupt operations,
which could in turn reduce orders, delay deployments or reduce utilization of our robots in their facilities. Hospitals or regulators may also require
modifications to, suspension of, or limitations on the use of third‑party equipment, which could disrupt or reduce our robot operations at customer sites.
Any of these factors could negatively impact our ability to deploy, operate or scale our robots, and could adversely affect our business, financial condition
and results of operations.

We will require significant capital to fund our operations and growth, and financing may not be available when needed or on acceptable terms.
Additionally, any equity or equity‑linked financing could dilute our stockholders, and any debt financing could impose restrictive covenants and
increase our financial obligations.

We will require significant capital to operate our business and fund our capital expenditures for the next several years. We will not be able to continue
product development and our commercial deliveries, or scale our operations, if we cannot raise additional debt and/or equity financing. The level and
timing of future expenditure will depend on a number of factors, many of which are outside our control. While we expect that we will have sufficient
capital to fund our currently planned operations, it is possible that we will need to raise additional capital to fund our business, including to finance ongoing
research and development costs, manufacturing, any significant unplanned or accelerated expenses, and new strategic alliances or acquisitions. The fact
that we have limited experience commercializing our robotic systems on a large scale, coupled with the fact that our products represent a new product
category in the commercial and robotic market, means we have limited historical data on the demand for our robotic systems. In addition, we expect our
capital expenditures to continue to be significant in the foreseeable future as we continue generational improvements for our commercial products, and that
our level of capital expenditures will be significantly affected by customer demand for our robotic systems. As a result, our future capital requirements may
be uncertain and actual capital requirements may be different from those we currently anticipate. Our future capital needs and other business reasons could
require us to sell additional equity or debt securities or obtain a credit facility. Such financing might not be available to us in a timely manner or on terms
that are acceptable, or at all, and there is no guarantee that such funds, if raised, would be sufficient. Furthermore, the sale of additional equity or equity-
linked securities could dilute our existing stockholders. The incurrence of indebtedness would result in increased debt service obligations and could result
in operating and financing covenants that would restrict our operations.

Our ability to obtain the necessary financing to carry out our business plan is subject to a number of factors, including general market conditions and
investor acceptance of our business model. These factors may make the timing, amount, terms, and conditions of such financing unattractive or unavailable
to us. If we are unable to raise sufficient funds, we will have to significantly reduce our spending, delay or cancel our planned activities or substantially
change our corporate structure. If we cannot raise additional funds when we need or want them, we may be forced to curtail or discontinue our operations
or abandon our growth plans, which could adversely impact the Company, its business, development, financial condition, operating results or prospects.
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Earnout or other contingent consideration from acquisitions may not be attained and could adversely affect our business, financial condition, results of
operations and cash flows.

In connection with acquisitions or other strategic transactions, we have, and may agree in the future, to pay earnout or other contingent consideration tied to
the post‑closing performance of the acquired business or achievement of certain specified milestones, and there is no assurance such milestones will be
attained. Failure to achieve earnout targets may reflect integration challenges, changes in market conditions, strategic or operational adjustments, or
regulatory and compliance constraints encountered by the combined business. If earnout consideration is not earned or is disputed, we could face
disagreements or litigation with sellers, incur additional costs to manage or resolve disputes, and divert management attention from ongoing operations.
Conversely, if earnout milestones are achieved, we may be required to make additional cash payments or issue equity or other consideration, which could
increase our expenses, reduce our cash, dilute our existing stockholders, or contribute to volatility in our results depending on the structure and accounting
for such arrangements. Earnout consideration can also create misaligned incentives or short‑term decision‑making at acquired businesses and may
complicate integration planning. Any of these events could adversely affect our business, financial condition, results of operations and cash flows.

We may be unable to adequately control the costs associated with our operations.

We will require significant capital to develop and grow our business, including developing and producing our commercial robotic systems and other
products, establishing or expanding design, research and development, production, operations and maintenance and service facilities and building our brand
and partnerships. We have incurred and expect to continue incurring significant expenses which will impact our profitability, including research and
development expenses, procurement costs, business development, operation and integration expenses as we build and deploy our robotic fleet, and general
and administrative expenses as we scale our operations, identify and commit resources to investigate new areas of demand and incur costs as a public
company. In addition, we may incur significant costs servicing, maintaining and refurbishing our robots, and we expect that the cost to repair and service
our robots will increase over time as they age. Our ability to become profitable in the future will not only depend on our ability to complete the design and
development of our robots to meet projected performance metrics, identify and investigate new areas of demand and successfully market our robotic
services, but also to sell, whether outright or through subscriptions, our systems at prices needed to achieve our expected margins and control our costs,
including the risks and costs associated with operating, maintaining and financing our robots. If we are unable to efficiently design, develop, manufacture,
market, deploy, distribute and service our robots in a cost-effective manner, our margins, profitability and prospects would be materially and adversely
affected.

An impairment of the value of our goodwill, definite-lived intangible assets, or other long-lived assets could have a material adverse effect on our
financial statements.

We have a significant amount of goodwill, definite-lived intangible assets, and other long-lived assets on our consolidated financial statements. Under
GAAP, we are required to evaluate our goodwill, definite-lived intangible assets, and other long-lived assets for impairment. As of June 30, 2026, assets
required to be tested for impairment either annually or more frequently, if events or circumstances indicate an impairment may exist, represented
approximately 33% of the assets on our unaudited condensed consolidated balance sheets.

We have recorded a significant amount of goodwill and intangible assets as a result of acquisitions. As of June  30, 2026, there was $28.0 million of
goodwill and $34.5 million of intangible assets on our unaudited condensed consolidated balance sheets. The intangible assets are principally composed of
developed technology, customer relationships and trade names. Failure to achieve business objectives and financial projections could result in asset
impairments, which would result in non-cash charges to our unaudited condensed consolidated statements of operations and comprehensive loss. Refer to
Note 5. Goodwill and Intangible Assets, Net for further information related to goodwill and intangible assets. In addition, as of June 30, 2026, we have
$60.6 million of other long-lived assets subject to impairment testing. These assets are comprised of property & equipment and operating lease assets.
Refer to Note 8. Property and Equipment, Net and Note 9. Leases for further information related to property and equipment, and lease assets.

Goodwill is tested for impairment annually as of October 1, or when events or changes in circumstances indicate that impairment may exist. Definite-lived
intangible assets and other long-lived assets are tested for impairment when events or changes in circumstances indicate that the carrying amount may not
be recoverable. Determining whether an impairment exists can be difficult as a result of increased uncertainty and requires management to make significant
estimates and judgments. A non-cash intangible asset impairment charge could have a material adverse effect on our financial position and results of
operations. Events or circumstances that could trigger an impairment review include, but are not limited to, a significant adverse change in legal factors or
in the business or political climate, an adverse action or assessment by a regulator, unanticipated competition, a loss of key personnel, significant changes
in the manner of our use of the acquired
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assets or the strategy for our overall business, significant negative industry or economic trends or significant underperformance relative to projected future
results of operations.

For the six months ended June 30, 2026 and for the year ended December 31, 2025, we did not identify any indicators that our definite-lived intangible
assets or other long-lived assets may not be recoverable or that our goodwill was impaired. However, future changes in operations or our environment
could result in future impairment charges which could have an adverse effect on our financial results.

Risks Related to Our Products and Technology

Our robots rely on sophisticated software technology that may incorporate third-party components and networks to operate.

Our robots may require certain third-party software and networks to function safely and effectively. As such, our future revenues and financial projections
rely on our ability to maintain access to third-party components that are currently utilized to operate our fleet or may become necessary to operate our fleet
in the future. There is a risk that these third-party components may become difficult or costly to replace.

In addition, integration of new third-party components may require significant work and require substantial investment of our time and resources. Our use
of additional or alternative third-party software would require us to enter into new license agreements with third parties, which may not be available on
commercially reasonable terms or at all. Furthermore, performance degradation, including failure of integration, or lack of access to necessary third-party
components could result in poor performance or even grounding of our entire fleet, which could adversely impact our ability to continue our operations.

Additionally, the software powering our technology systems incorporates software covered by open-source licenses. The terms of many open-source
licenses have not been interpreted by U.S. courts, and there is a risk that the licenses could be construed in a manner that imposes unanticipated conditions
or restrictions on our ability to operate our systems. In the event that portions of our proprietary software are determined to be subject to an open-source
license, we could be required to publicly release the affected portions of our source code or re-engineer all or a portion of our technology systems, each of
which could reduce or eliminate the value of our technology systems. Such risk could be difficult or impossible to eliminate and could adversely affect our
business, financial condition, and results of operations.

The benefits to customers of our products could be supplanted by other technologies or solutions or competitors’ products that utilize similar
technology to ours in a more effective way.

The benefits to customers of our products could be supplanted by other technologies or solutions or competitors’ products that utilize similar technology to
ours in a more effective way. We cannot be sure that alternative technologies or improvements to AI, industrial automation or other technologies, processes
or industries will not match or exceed the benefits of our products or be more cost effective than our products. The development of any alternative
technology that could compete with or supplant our products may materially and adversely affect our business, prospects, financial condition and operating
results, including in ways we do not currently anticipate. Any failure by us to develop new or enhanced technologies or processes, or to react to changes in
existing technologies, could materially delay our development and introduction of new and enhanced products, which could result in the loss of
competitiveness of our robotic systems and solutions, decreased revenue and a loss of market share to competitors. Our research and development efforts
may not be sufficient to adapt to new or changing technologies. While we plan to upgrade and adapt our robotic systems and solutions as we or others
develop new technology, our robotic systems and solutions may not compete effectively with alternative products if we are not able to source and integrate
the latest technology into our systems and solutions.

If we cannot adapt to evolving technology or customer demands in a timely and cost-effective manner, our ability to sustain and grow our business may
be adversely affected.

The markets for our robots, as well as the specific industries in which our partners and customers operate, are characterized by rapidly changing
technology, evolving industry standards, and frequent new service introductions. Our ability to deliver technologically sophisticated solutions to our
partners and customers requires an ongoing commitment to maintaining and improving existing technology, developing our operations and the utilization of
our delivery robots, and investing in personnel and resources. The widespread adoption of new technologies and services, new industry standards, or
significant changes in partner or customer requirements could require substantial new investments in our technology and operations.
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In our pursuit of international expansion, our technology maintenance and expansion costs may increase due to investment outside the U.S. and the
increased costs of compliance with local laws and regulations. In addition, changes in customer requirements, technological advances, or standards in other
countries may further lengthen the time necessary to generate revenue, and, as a result, we may not be able to recover the cost of these investments.

Although we regularly upgrade our technological capabilities to handle increased utilization necessary for our customers’ businesses, there can be no
assurance that such upgrades would adequately mitigate the risk that our robots may not be able to meet the needs of our partners and customers in the
future or, may become obsolete, unmarketable, or subject to competitive pressures. The costs of modifying our robot technology in response to
technological change, customer requirements, or industry changes could be substantial.

Furthermore, our ability to deliver technologically sophisticated robot utilization to our partners and customers depends on our suppliers providing us with
the equipment that meets our specifications. If our suppliers cannot provide us with the equipment needed, or if we are required to modify our robots based
on technological changes, we may not be able to serve our partners and customers or may incur significant costs in doing so, which could materially
adversely affect our business and results of operations.

The benefits of our products to customers and projected return on investment have not been substantiated through long-term trials or use.

Our core products’ benefits to customers and projected return on investment have not been substantiated through long-term trials or use. We currently have
a limited frame of reference by which to evaluate the performance of our robotic systems upon which our business prospects depend. There can be no
assurance that such robotic systems will provide their expected benefit to customers. Our robotic systems may not perform consistently with customers’
expectations or effectively compete with other robotics products which may become available. Any failure of our robotic systems and software to perform
as expected could harm our reputation and result in adverse publicity, lost revenue, delivery delays, product recalls, product liability claims and significant
warranty and other expenses and could have a material adverse impact on our business, prospects, financial condition and operating results. Additionally,
problems and defects experienced by competitors or others in the robotics market could, by association, have a negative impact on perception and customer
demand for our robotic systems.

Defects, glitches, or malfunctions in our products could compromise the performance of our products, lead to injury or property damage, and result in
product recalls or lower than expected return on investment for customers, each of which could adversely affect our results of operations, financial
condition and our reputation.

The design, manufacture and marketing of our products involve certain inherent risks, and our software or hardware may experience errors or performance
problems in the future. Our products incorporate sophisticated computer software and hardware, both of which are subject to potential errors or failures,
particularly when new features are introduced. Such issues, including manufacturing or design defects, glitches, malfunctions, connectivity issues between
the central processing unit and peripheral vehicle subsystems, operator errors, unanticipated use of our robotic systems, or inadequate disclosure of risks
relating to the use of our robots, among others, could compromise the performance of our products, lead to injury or property damage, and result in product
recalls or lower than expected return on investment for customers.

We conduct extensive testing of our robots, in some instances in collaboration with our customers, to ensure that any such issues can be identified and
addressed in advance of commercial launch of the products. However, there can be no assurance that we will be able to identify all such issues or that, if
identified, our efforts to address them will be effective in all cases. In addition, although we intend to be involved in material decisions in the supply chain
and manufacturing process, given that we also rely on our partners to meet our quality standards, we may not always be aware of manufacturing defects
that could occur at our third-party manufacturers.

Such adverse events could lead to unexpected failures in our products and could result, in certain cases, in the removal of our products from the market,
which could result in significant costs. To the extent any manufacturing defect occurs, our agreement with the third-party manufacturer may contain a
limitation on the third-party manufacturer’s liability, and therefore we could be required to incur the majority of related costs. Product defects or recalls
could also result in negative publicity, damage to our reputation or, in the event of regulatory developments, delays in new product acceptance.
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Because our robots operate in public spaces, safety incidents arising from human supervision, connectivity issues, third-party software or automation
could cause injury, trigger recalls or result in uninsured product liability and warranty claims that adversely affect our business.

Our ability to attract and retain customers (including merchants, platform partners and brand sponsors) is heavily dependent on our reputation for safety
and reliability. Our safety track record has been instrumental in helping us attract and retain our existing customers. Because we operate in public spaces,
the performance of our robots is highly visible and we must maintain the highest standards for public safety. For our sidewalk delivery robots, our operating
procedures and automated systems are designed to ensure that they yield the right of way to vehicles, pedestrians or sidewalk and road users, as they are
programmed to cross only at controlled intersections during a pedestrian “walk” signal and to slow down or stop if a pedestrian approaches the delivery
robot from any direction. Our partners require timely reporting of any material safety incidents, and if they are not confident in our ability to maintain safe
operations, our commercial relationships may be jeopardized.

To date, we have not experienced material safety incidents, nor have our partners raised any concerns about our safety standards and track record. However,
any actual or perceived public safety incidents, whether caused by human error, technical malfunction, or other factors, or any actual or perceived
association with public health and safety incidents or regulatory inquiry, in the case of our Moxi robots, could put our commercial relationships and
financial viability at risk. Any such occurrence could delay market acceptance of our products, damage our reputation, result in product recalls, increase
service and warranty costs, lead to product liability claims and cause a loss of revenue.

Furthermore, the use of our robots, including our sidewalk delivery robots and Moxi robots, in public and commercial environments could result in bodily
injury, property damage, or other harms, and we anticipate that as part of our ordinary course of business we may be subject to product liability and
warranty claims alleging defects in the design or manufacture of our products. A product liability claim, regardless of its merit or eventual outcome, could
result in significant legal defense costs and high punitive damage payments. Although we maintain product liability insurance, the coverage is subject to
deductibles and limitations, and may not be adequate to cover future claims. Additionally, we may be unable to maintain our existing product liability
insurance in the future at satisfactory rates or adequate amounts. Our insurance coverage is subject to deductibles, exclusions, limits, and renewal risk and
may not cover all damages in the event of a claim. Contractual indemnities from suppliers or manufacturing partners may be limited, disputed, or
unenforceable. Any significant claim, recall, or adverse safety event could harm our reputation and materially adversely affect our business, results of
operations and financial condition.

Misuse of our delivery robots and related technology could harm our reputation and result in litigation, regulatory enforcement actions or reduced
demand for our products and services.

Our robots and services, including delivery services, robots, cameras, sensors, related software, training, and operational support services, may be misused
by partners, customers or third parties. For example, our delivery robots and related imaging technologies may be used in ways that violate privacy,
surveillance, trespass, data protection, export control, or other laws, or in ways that are perceived as unethical or harmful, even where such use is outside of
our control and not authorized by us. In addition, the data generated by delivery robots, cameras, sensors, and other connected technologies may be
combined with other information in ways that could increase privacy or security risks. Misuse of these products or data could result in negative press
coverage, reputational harm, reduced customer demand, increased scrutiny by regulators, and the loss of business relationships.

Certain of our partners and customers may use our products and services in regulated environments, including healthcare, which may be subject to
heightened legal requirements and public scrutiny. In some cases, we may rely on partners and customers to implement required policies, permissions,
notices, and safeguards, including those related to privacy and data protection. If we or our partners or customers fail to comply with applicable laws,
contractual requirements, or regulatory standards, we could be subject to litigation, regulatory investigations, enforcement actions, fines, penalties, or other
liabilities, and our business, financial condition and results of operations could be materially adversely affected.

Additionally, partners, customers, operators, or service providers could use our products in a manner that is inconsistent with the products’ intended use.
Misuse of our products may cause an increased risk of injury to customers, which could harm our reputation in the marketplace, as well as lead to potential
product liability lawsuits.

We develop and utilize products that create exposure to potential product liability, warranty liability, and personal injury claims and litigation, and
insurance coverage may be inadequate or unavailable to cover any losses we incur.

Some of our products and services involve or are used in applications and situations that involve risk of personal injury and death. Our products and
services expose us to potential product liability, warranty liability, personal injury claims, and
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litigation relating to the use or misuse of our products, including allegations of defects in manufacturing, defects in design, a failure to warn of dangers
inherent in the product or activities associated with the product, negligence, and strict liability. The risk of one or more product liability claims or lawsuits
may be even greater after we launch delivery robots with new features or enter new markets where we have no prior experience operating in and rely on
newly hired staff or new independent distributors or contractors to provide new partner and customer training and support. In addition, the misuse of our
products and services or the failure of partners or customers to adhere to operating guidelines could cause significant harm to customers, including death,
which could result in product liability claims.

Product liability lawsuits and claims and safety alerts, with or without merit, regardless of any available insurance coverage, could cause us to incur
substantial costs, and could place a significant strain on our financial resources, divert the attention of management from our core business, harm our
reputation and adversely affect our ability to attract and retain customers, any of which could have a material adverse effect on our business, financial
condition and operating results. In addition, defects in our products could reduce demand for our products and services and result in a decrease in revenue
and market acceptance and damage to our reputation.

Misuse of our robots for illegal purposes, including the transportation of controlled substances or other contraband, could expose us to civil liability,
criminal investigation, regulatory action, and reputational harm.

Our delivery robots may be used or misused by third parties, either through established partner platforms or through potential future programs which may
allow individuals to utilize our delivery robots directly. In such cases, the third party user would determine the contents of the delivery robot and direct
such delivery robot’s destination, subject to certain established operational parameters. Consequently, we will have limited ability to inspect, monitor, or
control the contents loaded into our delivery robots or to verify that any such delivery is lawful at the time of occurrence.

Our delivery robots could therefore be used to transport illegal drugs, controlled substances, weapons, counterfeit goods, or other contraband, or to
otherwise facilitate unlawful conduct such as deliveries in violation of local, state, or federal law. We may have no advance knowledge of such misuse and
may not become aware of an incident until after it has occurred, if at all. Our capacity to detect misuse in real time is constrained by the nature of our
technology: our robots are generally designed to transport sealed or user-loaded packages without verifying their contents, and any monitoring capabilities
we do have, such as GPS tracking, route monitoring, or onboard sensors, may not be sufficient to identify or prevent illegal activity, particularly if a user
deliberately circumvents our safeguards.

If our delivery robots are used to facilitate an illegal delivery, law enforcement or regulatory authorities could seize or impound the delivery robot as
evidence or contraband, which could result in loss of assets, disruption to our operations, and negative publicity, regardless of our lack of involvement in or
knowledge of the underlying illegal conduct. We could also become the subject of criminal or civil investigations or proceedings, including potential claims
or charges premised on theories of negligence, aiding and abetting, facilitation, or vicarious or secondary liability. Legal standards governing the liability of
technology and equipment providers for the unlawful acts of their customers are unsettled and vary by jurisdiction, and we cannot predict how courts,
regulators, or law enforcement agencies will characterize our role in any given incident. Defending against such claims or proceedings, even successfully,
could require us to incur substantial legal expenses, divert management attention, and expend significant resources, and an adverse outcome could result in
fines, penalties, injunctive relief, or other liability. Moreover, even in the absence of legal liability, publicized incidents involving the misuse of our robots
for illegal purposes could cause significant reputational harm to our brand and diminish trust among consumers, business partners, municipalities, and
regulators.

In addition, such misuse of our delivery robots could prompt heightened scrutiny from federal, state, and local regulators, including agencies responsible
for transportation safety, controlled substances enforcement, and consumer protection, and could result in new or more restrictive regulations applicable to
our delivery robots and the services we offer or to the broader autonomous delivery industry. Regulators or municipalities could impose operating
restrictions, require enhanced monitoring or content-verification capabilities that may not be technically or commercially feasible, suspend or revoke
permits or licenses necessary for our operations, or otherwise limit our ability to operate in one or more jurisdictions.

Accessibility concerns or failure to comply with disability access laws may result in claims, operational restrictions, or reputational harm.

Our sidewalk delivery robots operate on public sidewalks in high-density urban environments across multiple U.S. markets. In these environments, our
sidewalk delivery robots share pedestrian infrastructure with individuals with disabilities, including those who use wheelchairs, mobility devices, or canes.
If our sidewalk delivery robots obstruct pathways or curb ramps, or otherwise impede access for individuals with disabilities, or if we fail to comply with
applicable accessibility laws, we could face claims under the Americans with Disabilities Act, state accessibility laws, or local disability access ordinances,
as well as negative publicity and increased regulatory scrutiny.
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As our fleet of sidewalk delivery robots has grown, we have faced increased public attention regarding accessibility concerns. Incidents involving sidewalk
delivery robots and individuals with disabilities have led some jurisdictions to ban or restrict sidewalk delivery operations.

If additional jurisdictions adopt similar restrictions, or if regulators in our current or target markets impose new accessibility requirements, revoke or
decline to renew our permits, or terminate our pilot programs, our ability to maintain or expand operations could be materially adversely affected. We
proactively engage with disability rights advocates and work with municipal regulators to address accessibility and safety concerns, but there can be no
assurance these efforts will prevent adverse regulatory actions, permit denials, or operational restrictions.

Any claims, litigation, regulatory restrictions, or high-profile incidents involving our robots and individuals with disabilities could harm our reputation and
materially adversely affect our business, financial condition, and results of operations.

Even if we successfully market our robotic systems, the purchase or subscription, adoption and use of these systems may be materially and negatively
impacted if our customers resist their use and adoption.

We have designed and developed our robotic systems with the goal of reducing operating costs and greenhouse gases. Even if we successfully market our
products and services to customers, the purchase, adoption and the use of the products may be materially and negatively impacted if our customers resist or
delay the use and adoption of these new technology products and services. Customers may resist or delay the adoption of our products and services for
several reasons, including lack of confidence in autonomous and semi-autonomous vehicles. If our customers resist or delay adoption of our robotic
services, our business, prospects, financial condition and operating results will be materially and adversely affected.

We are substantially reliant on our relationships with suppliers and service providers for the parts and components in our robots, as well as for the
manufacture of our robots, and disruptions or loss of these partners could delay production and harm our business.

Our future business depends in large part on our ability to execute our plans to design, develop, manufacture, market, deploy and service our robots on
time. Our robots contain hundreds of components that are assembled by third-party manufacturing partners. Collaboration with third parties for the
engineering, design, manufacturing and testing of robots is subject to risks related to operations outside our control. We could experience delays if our
current or future partners cease doing business with us, miss agreed-upon timelines, experience capacity constraints or otherwise fail to deliver components
or manufacture robots as expected, or experience outages, transitions, or other disruptions. Similarly, the expiration of agreements governing such
arrangements or the transition of services between providers could lead to the loss of institutional knowledge or service disruptions.

For example, certain of our remote piloting services are currently provided by third-party vendors, including service centers outside of the United States.
Services provided pursuant to arrangements with these third-party vendors could be disrupted due to events outside of their control such as power failures,
cybersecurity incidents, internet traffic congestion or increased latency, natural disasters, or deterioration in their economic condition. Furthermore, we may
experience potential disputes with partners, and we could be affected by adverse publicity related to our partners whether or not such publicity is related to
their collaboration with us, any of which could adversely affect our relationships, brand or prospects. Our ability to successfully build a premium brand
could also be adversely affected by perceptions about the quality of robots we produce with our manufacturing partners or of other robots they
manufacture. Any such disputes could lead to a loss of these relationships.

While we have not experienced any material impacts of such disruptions to date, disruptions that result from our reliance on third parties as service
providers or the loss of these relationships, whether for these reasons or others, could delay production and harm our business.

Severe weather conditions and climate change could have a material adverse impact on our business by negatively impacting the operations of our
robots.

Our robots are designed to operate in a range of environmental conditions commonly encountered in markets in which we operate. While earlier
deployments focused on warm and dry climates, our current generation of robots is capable of operating in rain and snow, and we have launched and expect
to continue launching in regions that experience such conditions.
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Notwithstanding these expanded capabilities, severe weather events and the effects of climate change, including extreme temperatures, heavy precipitation,
flooding, or other adverse conditions, may exceed the operating limits of our robots or require us to temporarily suspend operations to ensure safety and
reliability. While we intend to continue enhancing our robots’ environmental resilience with each new generation, there can be no assurance that these
efforts will fully mitigate the risks posed by severe or extreme weather conditions, which could reduce our operating hours, increase maintenance costs,
delay geographic expansion, or otherwise adversely affect our business.

The inability of our supply chain to deliver certain key electrical components, such as semiconductors, could materially adversely affect our business,
financial condition and results of operations.

Certain highly complex components used to manufacture our robots are obtained from single or limited sources that we may have to compete for with other
participants in the robotics, consumer electronics and automotive markets. Global supply chain problems directly impact our ability to obtain these
components cost-effectively. If our supply chain fails to deliver products to us in sufficient quality or quantity on a timely basis, we will be challenged to
meet our target production and development timelines and could incur significant additional expenses for expedited freight and other related costs. Our
supply chain may also be adversely impacted by events outside of our control, including macroeconomic events, trade restrictions and economic recessions.

Our robots are reliant on semiconductors. In recent years, there has been an ongoing shortage of semiconductors. The semiconductor supply chain is
complex, with capacity constraints occurring throughout. We have and will continue to work closely with our suppliers to minimize any potential adverse
impacts of the global semiconductor chip shortage and monitor the availability of semiconductor chips and other key components and any other supply
chain inefficiencies that may arise. In an effort to mitigate these risks, in some cases, we may have to incur higher costs due to investment in supply chain
resiliency and to secure available inventory or make non-cancelable purchase commitments with semiconductor suppliers, which introduce inventory risk if
our forecasts and assumptions prove inaccurate. Furthermore, if we are not able to mitigate the impact of the semiconductor chip shortage, any direct or
indirect supply chain disruptions may have a material adverse impact on our business, financial condition and results of operations.

We, any manufacturing partners and suppliers may rely on complex machinery for production, which involves a significant degree of risk and
uncertainty in terms of operational performance and costs.

We, any third-party manufacturing partners and suppliers may rely on complex machinery for the production, assembly, repair and maintenance of our
robotic systems, which involves a significant degree of uncertainty and risk in terms of operational performance and costs. Our operational facilities, and
those of any third-party manufacturing partners and suppliers, consist, or are expected to consist, of large-scale machinery combining many components.
These components may suffer unexpected malfunctions from time to time and may require repairs and spare parts to resume operations, which may not be
available when needed. Unexpected malfunctions of these components may significantly affect the intended operational efficiency of such machinery.
Operational performance and costs can be difficult to predict and are often influenced by factors outside of our or any third-party manufacturing partners’
and suppliers’ control, such as, but not limited to, scarcity of natural resources, environmental hazards and remediation, costs associated with
decommissioning of machines, labor disputes and strikes, difficulty or delays in obtaining governmental permits, damages or defects in electronic systems,
industrial accidents, fire, seismic activity and natural disasters. Should these operational risks materialize, they may result in the personal injury to or death
of workers, the loss of production equipment, damage to production facilities, monetary losses, delays and unanticipated fluctuations in production,
environmental damage, administrative fines, increased insurance costs and potential legal liabilities, all which could have a material adverse effect on our
business, prospects, financial condition and operating results.

Consolidation in the healthcare industry could have an adverse effect on our business, financial condition or results of operations.

The healthcare industry has been consolidating, and organizations continue to consolidate purchasing decisions for many of our healthcare provider
customers. As the healthcare industry consolidates, competition to provide products and services is expected to continue to intensify, resulting in pricing
pressures and decreased average selling prices. In addition, for smaller hospitals or groups that do not consolidate with larger networks, these entities may
face increasing cost and/or competitive pressures, which could impact their ability to purchase our products or services or make contractual payments over
time. We expect that market demand, government regulation, third-party payer coverage and reimbursement policies, government contracting requirements,
new entrants, technology and societal pressures will continue to change the worldwide healthcare industry, resulting in further consolidation, which may
exert further downward pressure on prices of our Moxi robot and may have a material adverse impact on our business, financial condition or results of
operations.
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Risks Related to Intellectual Property

If we cannot protect, maintain and enforce our intellectual property rights, our competitive position and business could be adversely affected.

Our success, in large part, depends on our ability to protect and maintain the proprietary nature of our technology. We must prosecute and maintain our
existing patents and obtain new patents. However, some of our proprietary information may not be patentable, and there can be no assurance that others
will not utilize similar or superior solutions to compete with us. We cannot guarantee that we will develop proprietary products that are patentable, or that,
if issued, any patent will give us a competitive advantage, or that such patent will not be challenged by third parties. The process of obtaining patents can
be time consuming and offers no guarantee of success, as a patent may not be granted or may provide insufficient scope or strength to protect the intended
intellectual property. We cannot guarantee that our means of protecting our proprietary rights will suffice or that others will not independently develop
competitive technology or design around patents or other intellectual property rights issued to us. Any patents that we or our licensors have obtained or
obtain in the future may be challenged, invalidated, or unenforceable. If necessary, we intend to initiate actions to protect our intellectual property, which
will be costly and time consuming. If we are unable to adequately protect our intellectual property, we could lose valuable competitive advantages, and our
business could suffer as a result.

We may be subject to claims of infringement of third-party intellectual property rights.

Our operating results may be adversely affected if third parties claim that our products infringed their patent, copyright, or other intellectual property rights.
We cannot assure that our products do not, or will not in the future, infringe patents held by others. Although there have been no allegations made to this
effect, we cannot be sure that we will not receive such correspondence from third parties or competitors in the future. Such assertions could lead to
expensive and unpredictable litigation, diverting the attention of management and technical personnel. Litigation may be necessary to enforce our
intellectual property rights, to protect our trade secrets, to determine the validity and scope of the proprietary rights of others, or to defend against claims of
infringement or invalidity, misappropriation, or other claims. Any such litigation could result in substantial costs and diversion of our resources. Moreover,
any settlement of or adverse judgment resulting from such litigation could require us to obtain a license to continue to use the technology that is the subject
of the claim, or otherwise restrict or prohibit our use of the technology. Any required licenses may not be available to us on acceptable terms, if at all. An
unsuccessful result in such litigation could adversely affect our business, including injunctions, exclusion orders, and royalty payments to third parties.

Because our video and LiDAR licensing model is new and operates within an evolving legal and commercial framework, we may be unable to generate
recurring revenue at expected levels, which could impair our planned data licensing revenue stream.

We have limited experience with licensing our video and LiDAR data for use by third‑party AI companies to train their models. Our ability to generate
recurring and scalable revenue from this strategy is unproven. Demand for our datasets may be unpredictable and episodic, as model training needs can be
irregular and may not translate into renewals. Pricing, usage rights, and volume commitments are still developing in this market, and counterparties with
substantial purchasing power, including major technology companies and brokers, may exert pressure for lower prices, broader usage rights, exclusivity or
other terms that may be less favorable to us. If we are unable to effectively market our datasets, secure repeat purchases, or expand usage with existing
customers, or if counterparties shift to alternative sources of data, synthetic data, internally generated data, or open datasets, our growth and margins could
be negatively impacted.

Our data licensing model also depends on our continued ability to lawfully collect and distribute the video and LiDAR data we obtain through our robots.
Changes in laws or interpretations could limit what we can capture or sell, require costly modifications to our collection and processing workflows or
necessitate contractual restructuring. If we fail to obtain and maintain necessary rights and permissions, adhere to usage restrictions or adequately address
data quality, traceability and safety concerns associated with model training, we could face customer disputes, termination rights, indemnification claims,
reputational harm or regulatory inquiries, all of which could impair our planned data licensing revenue stream.

Risks Related to Cybersecurity and Privacy

Security breaches and other disruptions could compromise our proprietary information and expose us to liability, including class action litigation and
regulatory penalties, which would cause our business and reputation to suffer.

We rely on trade secrets, technical know-how, and other unpatented proprietary information relating to our product development and manufacturing
activities to provide us with competitive advantages. We protect this information by
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entering into confidentiality agreements with our employees, consultants, strategic partners and other third parties. We implement reasonable
administrative, technical, and physical safeguards for computer systems and networks to prevent unauthorized access to, and the dissemination of, our
proprietary information.

We face internal and external physical and data security threats. For example, current, departing, or former employees or third parties could attempt to
improperly use or access our facilities, robots, computer systems or networks to copy, obtain, or misappropriate our proprietary information or otherwise
interrupt our business. Like others, we are also subject to significant operational and system or network disruptions from numerous causes, including
environmental threats, utility outages, IP theft, facilities access issues, ransomware attacks, computer viruses, data loss, denial-of-service and other
common cyber-attacks.

Security breaches, computer malware, phishing, spoofing and other cyber-attacks have become more prevalent and sophisticated in recent years. We do not
believe that such attacks have caused us any material damage to date, but because the techniques used by computer hackers and others to access or sabotage
networks constantly evolve and generally are not recognized until launched against a target, we may be unable to anticipate, counter or ameliorate all these
techniques. As a result, our business confidential and our customers’ proprietary information may be misappropriated, and we cannot predict the impact of
any future incident. Any loss of such information could harm our competitive position, result in a loss of customer confidence in the adequacy of our threat
mitigation and detection processes and procedures, cause us to incur significant costs to remedy the damages caused by the incident, and divert
management and other resources. In addition, the costs related to cyber-attacks or other security threats or computer systems and our ability to timely
recover disruptions to our business operations may not be fully insured or indemnified by others.

We routinely implement improvements to our facilities, robot fleet, computer and network security safeguards, and we are devoting increasing resources to
the security of our information technology systems. However, we cannot be sure that such system improvements will be sufficient to deter, prevent or limit
the damage from any physical threat, future cyber-attack, network or operational disruptions. As a result, the occurrence of any of the events described
above could result in the loss or theft of our intellectual property or client data and other sensitive information due to cybersecurity breaches, diversion of
the management’s attention and other resources, or otherwise adversely affect our internal operations, reputation, financial results or stock price.

We are subject to cybersecurity risks to our robot fleet, operational systems, security systems, infrastructure, integrated software in our products and
data processed by us or third-party vendors.

Our business and operations involve the collection, storage, processing and transmission of personal data and certain other sensitive and proprietary data of
collaborators, customers and others. Additionally, we maintain sensitive and proprietary information relating to our business, such as our own proprietary
information and personal data relating to our employees. We may be a target for attacks by state-sponsored actors and others designed to disrupt our
operations or to attempt to gain access to our systems or data that is processed or maintained in our business. Additionally, we are subject to increased
security risks due to many personnel and third-party partners working remotely, some of which are located outside of the United States.

We are at risk for interruptions, outages and breaches of our: (a) operational systems, including business, financial, accounting, product development, data
processing or production processes, owned by us or our third-party vendors or suppliers; (b) facility security systems, owned by us or our third-party
vendors or suppliers; (c) transmission control modules or other in-product technology, owned by us or our third-party vendors or suppliers; (d) the
integrated software in our units; (e) customer data that we process or that our third-party vendors or suppliers process on our behalf; or (f) to describe the
cybersecurity and operational risks that are related to outsourced overseas hardware and electronics supply chain manufacturers. If any of the supply chain
(parts) (manufacturers) have interruptions or cybersecurity deficiencies, that would also have a direct impact on our operations. Because techniques used to
obtain unauthorized access to or to sabotage information systems change frequently and may not be known until launched against a target, we may be
unable to anticipate or prevent these attacks, react in a timely manner, or implement adequate preventive measures, and may face delays in our detection or
remediation of, or other responses to, security breaches and other privacy-and security-related incidents. Such incidents could: materially disrupt our
operational systems; result in loss of intellectual property, competitive advantage, trade secrets or other proprietary or competitively sensitive information;
compromise certain information of customers, employees, suppliers, or others; jeopardize the security of our facilities; or affect the performance of in-
product technology and the integrated software in our units. Certain efforts may be state-sponsored or supported by significant financial and technological
resources, making them even more difficult to detect, remediate, and otherwise respond to.
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We have included products and services that utilize data connectivity to monitor performance and identify opportunities to enhance performance and for
safety and cost-saving preventative maintenance, but these products and services cannot guarantee we have identified all performance, cost-savings and
safety issues. The availability and effectiveness of these products and services depend on the continued operation of information technology and
communications systems. Our systems are vulnerable to damage or interruption from, among others, physical theft, fire, terrorist attacks, natural disasters,
power loss, war, telecommunications failures, viruses, denial or degradation of service attacks, ransomware, social engineering schemes, insider theft or
misuse or other attempts to harm our systems.

We have implemented certain systems and processes that are designed to protect our data and systems, prevent data loss, and prevent other security
breaches and security incidents, but these security measures cannot guarantee security. The IT, infrastructure, business processes and third-party service
providers used in our business may be vulnerable to cyberattacks or security breaches, and third parties may be able to access data, including personal data
and other sensitive and proprietary data of us and our customers, collaborators and partners, our employees’ personal data, or other sensitive and
proprietary data, accessible through those systems. Employee error, malfeasance, or other errors in the storage, use, or transmission of any of these types of
data could result in an actual or perceived privacy or security breach or other security incident.

Moreover, there are inherent risks associated with developing, improving, expanding and updating our current systems, such as the disruption of our data
management, procurement, production execution, finance, supply chain and sales and service processes. These risks may affect our ability to manage our
data and inventory, procure parts or supplies or manufacture, deploy, deliver and service our units, adequately protect our intellectual property or achieve
and maintain compliance with, or realize available benefits under, applicable laws, regulations and contracts. We cannot be sure that these systems upon
which we rely, including those of our third-party vendors or suppliers, will be effectively implemented, maintained or expanded as planned. If we do not
successfully implement, maintain or expand these systems as planned, our operations may be disrupted, our ability to accurately and timely report our
financial results could be impaired, and deficiencies may arise in our internal control over financial reporting, which may impact our ability to certify our
financial results. Moreover, our proprietary information or intellectual property could be compromised or misappropriated, and our reputation may be
adversely affected. If these systems do not operate as we expect them to, we may be required to expend significant resources to make corrections or find
alternative sources for performing these functions.

Any actual or perceived security breach or security incident, or any systems outages or other disruption to systems used in our business, could interrupt our
operations, result in loss or improper access to, or acquisition or disclosure of, data or a loss of intellectual property protection, harm our reputation and
competitive position, reduce demand for our products, damage our relationships with consumers, partners, collaborators, or others, or result in claims,
including class action litigation, regulatory investigations, and proceedings and significant legal, regulatory and financial exposure, and any such incidents
or any perception that our security measures are inadequate could lead to loss of confidence in us and harm to our reputation, any of which could adversely
affect our business, financial condition and results of operations. If consumer trust is affected due to safety or cybersecurity concerns, it could reduce the
adoption or selected use of our services. Any actual or perceived breach of privacy or security, or other security incident, impacting any entities with which
we share or disclose data (including, for example, our third-party technology providers) could have similar effects. We expect to incur significant costs in
an effort to detect and prevent privacy and security breaches and other privacy- and security-related incidents and may face increased costs and
requirements to expend substantial resources in the event of an actual or perceived privacy or security breach or other incident.

Unauthorized access to or misuse of the data we sell or license could expose us to liability and harm our business.

If the video or LiDAR data we sell or license is accessed, used, or disclosed in an unauthorized manner due to a cybersecurity breach, third-party
contractual non-compliance or inadvertent internal error or misconfiguration, insufficient contractual protections, misuse by third parties or other reasons,
we could be subject to claims, including class action litigation, regulatory actions, or reputational harm. We rely on agreements with our customers and
partners to protect the data we provide, but we cannot guarantee that these measures will be sufficient to prevent all unauthorized uses or disclosures. Any
such incident could result in loss of customer trust, legal liability, and adverse effects on our business and results of operations.
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We are subject to evolving laws, regulations, standards, policies and contractual obligations related to privacy and security laws and regulations, and
our actual or perceived failure to comply with such obligations could result in litigation, harm our reputation, subject us to significant fines and
liability, or otherwise adversely affect our business, prospects, financial condition and operating results.

We are subject to or affected by a number of federal, state and local laws and regulations, as well as contractual obligations and industry standards, that
impose certain obligations and restrictions with respect to data privacy and security, and govern our collection, storage, retention, protection, use,
processing, transmission, sharing and disclosure of personal information, including that of our employees, customers and others. Most jurisdictions have
enacted laws requiring companies to notify individuals, regulatory authorities and others of security breaches involving certain types of data. Such laws
may be inconsistent or may change or additional laws may be adopted. Compliance with applicable privacy and data security laws and regulations is a
continuously evolving, rigorous and time-intensive process, and as such, we cannot guarantee full compliance with all privacy and data security laws and
regulations applicable to us. In addition, our agreements with certain customers may require us to notify them in the event of a security breach. Such
mandatory disclosures are costly, could lead to negative publicity, result in penalties or fines, result in litigation, may cause our customers to lose
confidence in the effectiveness of our security measures and require us to expend significant capital and other resources to respond to and/or alleviate
problems caused by the actual or perceived security breach.

The global data protection landscape is rapidly evolving, and implementation standards and enforcement practices are likely to remain uncertain for the
foreseeable future. We may not be able to monitor and react to all developments in a timely manner. As we expand our operations, we may be subject to the
CCPA, BIPA, and other similar state privacy laws and regulations relating to privacy and data security may increase our compliance costs and potential
liability.

Additionally, as our international presence expands, we may become subject to or face increasing obligations under laws and regulations in countries
outside the United States, many of which, such as the GDPR and national laws supplementing the GDPR, as well as legislation substantially implementing
the GDPR in the United Kingdom, are significantly more stringent than those currently enforced in the United States. Many other jurisdictions globally are
considering or have enacted legislation providing for local storage of data or otherwise imposing privacy, data protection and data security obligations in
connection with the collection, use and other processing of personal data.

Aspects of our operations, including the operations of our Moxi robot, may create, receive, maintain, or transmit protected health information (“PHI”),
causing us to be deemed a “business associate” under HIPAA, as amended by the Health Information Technology for Economic and Clinical Health Act
(“HITECH”), and the implementing Privacy, Security, and Breach Notification Rules. In the United States, HIPAA imposes privacy, security, and breach
notification obligations on covered entities and their business associates to limit the use and disclosure of individually identifiable health information
without patient consent and to ensure the confidentiality, integrity, and availability of individually identifiable health information in electronic form.
Entities that are found to be in violation of HIPAA, as a result of a breach of unsecured protected health information, a complaint about privacy practices,
or an audit by the U.S. Department of Health and Human Services (“HHS”), may be subject to significant civil, criminal, and administrative fines and
penalties and/or additional reporting and oversight obligations if they are required to enter into a resolution agreement and corrective action plan with HHS
through settlement agreements. Further, in the case of a breach, litigation often ensues. Additionally, in the United States, whether or not HIPAA applies,
according to the Federal Trade Commission (the “FTC”), violating consumers’ privacy rights or failing to take appropriate steps to keep consumers’
personal information secure may constitute unfair and/or deceptive acts or practices in violation of Section 5(a) of the FTC Act. Additionally, federal and
state consumer protection laws are increasingly being applied by the FTC and states’ attorneys general to regulate the collection, use, storage, and
disclosure of personal information, through websites or otherwise. There are also state general privacy laws and health data specific privacy laws that place
limits on the use and disclosure of non-HIPAA consumer health data.

We publish privacy policies and other documentation regarding our collection, processing, use and disclosure of personal information and/or other
confidential information. Although we endeavor to comply with our published policies and other documentation, we may at times fail to do so or may be
perceived to have failed to do so. Moreover, despite our efforts, we may not be successful in achieving compliance, including if our employees, contractors,
service providers or vendors fail to comply with our published policies and documentation. Such failures can subject us to potential action by governmental
or regulatory authorities if they are found to be deceptive, unfair, or misrepresentative of our actual practices. We are also aware of certain media reports
relating to the alleged use of our robots as elements in law enforcement surveillance efforts. As a general policy, we do not share data with law
enforcement, except in certain narrow circumstances where (1) we are required to share data when served with a warrant or subpoena, or (2) there are
insurance claims, active incident investigations, or acts of armed violence or theft attempts involving our personnel or property. Public perception of our
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involvement in such surveillance activities could harm our reputation, and consequently, our business prospects and financial condition. Any actual or
perceived inability of us to adequately address privacy and security concerns or comply with applicable laws, rules and regulations relating to privacy, data
protection or data security, or applicable privacy notices, could lead to investigations, claims and proceedings by governmental entities and private parties,
damages for contract breach and other significant costs, penalties and other liabilities. Any such claims or other proceedings could be expensive and time-
consuming to defend and could result in adverse publicity. Any of the foregoing may have an adverse effect on our business, prospects, results of
operations and financial condition.

Because we operate our Moxi robots in hospitals, we may face evolving and uncertain regulatory and compliance requirements that could restrict or
delay deployments, increase costs and materially harm our business, financial condition and results of operations.

Our Moxi robots do not perform clinical functions or provide patient care; however, we operate within regulated healthcare environments and rely on
access to hospitals, which subjects us to an evolving and uncertain regulatory landscape. Changes in laws, regulations, such as those governing infection
control, workplace safety or the use of autonomous equipment, could increase compliance burdens or restrict our operations. For example, regulators could
determine that certain features or use cases of our robots render them subject to medical device or other healthcare-specific regulation, triggering additional
requirements related to design controls, quality systems, labeling, reporting or premarket clearance or approval. Separately, workplace safety, robotics,
autonomous systems or other rules could impose constraints on how our robots are deployed, where they can operate, or the level of human oversight
required. Hospitals may adopt or tighten internal policies, credentialing, and vendor risk management standards that are more restrictive than applicable
law, which could delay or prevent deployments or require costly modifications. Failure to timely comply with existing or new requirements, or adverse
findings in audits, inspections, or incident investigations, could lead to penalties, contractual remedies, loss of facility access, forced product changes,
product holds, reputational harm or loss of revenue. Even the perception that our systems could be regulated more stringently may cause customers to defer
purchasing decisions, extend sales cycles or demand pricing or indemnity concessions. Any of these outcomes could materially and adversely affect our
business, financial condition, and results of operations.

Our internal use of AI, generative AI, and machine learning tools may expose us to heightened cybersecurity risks.

As we expand our use of AI, generative AI, and machine learning tools in our day-to-day business activities, the associated cybersecurity risks are
intensifying, increasing the potential for system vulnerabilities and exposure to malicious threats. Our use of AI, generative AI, and machine learning tools
in our internal operations could expose us to cybersecurity-related costs and risks, including: (i) the potential introduction of new vulnerabilities or
cybersecurity risks within our information technology systems; (ii) the potential inadvertent or unauthorized release of our confidential or proprietary
information resulting from the use (whether or not authorized) of AI or machine learning tools by our employees, contractors, agents, representatives,
vendors or customers; (iii) the potential loss of our intellectual property or our potential infringement of the intellectual property rights of third parties
resulting from the use (whether or not authorized) of AI or machine learning tools in our operations; (iv) potential legal or reputational harms due to
unauthorized exposure of sensitive data or unauthorized use of intellectual property resulting from the use of AI, generative AI, and machine learning tools;
(v) potential compromise to safety if AI-related cybersecurity incidents affect our operational systems or result in decision-making based on biased,
incorrect, or compromised AI models or information; and (vi) the increased difficulty in detecting, containing, or mitigating cyberattacks due to the rapid
evolution and increased adoption of AI, generative AI, and machine learning tools by threat actors. While we aim to develop and use AI, generative AI, and
machine learning tools responsibly and to proactively identify and mitigate cybersecurity issues presented by their use, we may be unsuccessful in
identifying or resolving such issues before they arise. Any of these risks could have a materially adverse effect on our business, financial condition and
results of operations.

Risks Related to our Industry and External Environment

Unfavorable changes in interest rates and foreign currency exchange rates may adversely affect our financial condition, liquidity and results of
operations.

Fluctuations in interest rates and foreign exchange rates may negatively impact our business. These rates are highly sensitive to many factors beyond our
control, including general economic conditions, both domestic and foreign, and the monetary and fiscal policies of various governmental and regulatory
authorities. Any of such widespread economic conditions could negatively impact our supply chain partners and the industry as a whole, which could
materially decrease our profits and cash flow. For example, we have experienced increased costs in acquiring parts for our robots as a result of the global
semiconductor industry facing shortages in supply as well as inflation and increased interest rates. If adverse
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macroeconomic conditions persist, including inflationary pressures, unfavorable changes in foreign currency exchange rates or further increases in interest
rates, we and our supply chain partners may be forced to raise prices or incur additional costs, which could further impact our profitability and cash flow.

Our business depends on discretionary spending patterns in the areas in which the restaurants on our partners’ platforms operate and in the economy
at large. Economic downturns or other events (like widespread health/pandemic outbreaks) impacting the United States and global economy could
materially adversely affect our results of operations.

Purchases at restaurants and food and beverage hospitality services locations are discretionary for consumers and we are therefore susceptible to changes in
discretionary spending patterns or economic slowdowns in the geographic areas in which restaurants on our partners’ platforms operate and in the economy
at large. Discretionary consumer spending can be impacted by general economic conditions, unemployment, consumer debt, inflation, rising gasoline
prices, interest rates, consumer confidence and other macroeconomic factors. We believe that consumers generally are more willing to make discretionary
purchases, including delivery, dine-in or carryout of restaurant meals, during favorable economic conditions. Disruptions in the overall economy, including
high unemployment, pandemic events, inflation, rising gasoline prices, financial market volatility and unpredictability, and the related reduction in
consumer confidence, could negatively affect food and beverage sales throughout the restaurant industry, including orders through our partners’ platforms.
Additionally, merchants on our partners’ platforms may be negatively impacted by general economic conditions, supply chain issues, labor shortages,
inflation, or other macroeconomic factors, which could negatively impact their ability to fulfill orders. There is also a risk that if uncertain economic
conditions persist for an extended period of time or worsen, consumers might make long-lasting changes to their discretionary spending behavior, including
ordering food for delivery, dine-in or carryout less frequently. The ability of the U.S. economy to handle this uncertainty is likely to be affected by many
national and international factors that are beyond our control. These factors, including national, regional and local politics and economic conditions,
disposable consumer income and consumer confidence, also affect discretionary consumer spending. If any of these factors cause restaurants to cease
operations or cease using our partners’ platforms, it could also significantly harm our financial results, for the reasons set forth elsewhere in these risk
factors. Continued uncertainty in or a worsening of the economy, generally or in a number of our markets, and diners’ reactions to these trends could
adversely affect our business and cause us to, among other things, reduce the number and frequency of new market openings or cease operations in existing
markets.

Inflationary pressures may increase our operating costs and adversely affect our business, financial condition and results of operations.

Inflation increases the cost of labor and materials needed to build and operate robots. For example, we have observed an increase in cost of labor for
managing and maintaining robots in the field over the past several years. Over a longer time horizon, technological improvements may continue to reduce
the cost of our key components such as sensors, batteries and computers; however, such reductions may not occur as quickly or as extensively as we
expect, or at all. While we expect the unit cost of labor for operating robots to increase over time with inflation, robotic solutions leverage labor more
efficiently than human labor. As such, we believe labor inflation increases the cost of human labor and similar alternatives to robots more than it increases
the cost of robots, and that improvements in robot autonomy will continue to reduce the rate of labor usage over time. Nevertheless, our relative cost
advantage could narrow if inflation accelerates, if component cost reductions slow, if wage growth outpaces productivity gains, or if improvements in robot
autonomy do not reduce the rate of labor usage as anticipated. Any of these developments could require us to raise prices, accept lower margins, or both,
which could reduce customer demand and have a material adverse effect on our business, financial condition and results of operations.

We operate in a competitive industry that is subject to rapid technological change, and competitors may have or attain more resources and/or greater
market recognition than we do.

Our competitor base may change or expand as we continue to develop and commercialize our robotic systems in the future. Some of these companies are
direct competitors, while others provide adjacent services such as delivery with autonomous vehicles on streets that could impact our market. A number of
these companies may have, or may attain, more resources and/or greater market recognition than we do. These or other competitors may develop new
technologies or products that provide superior results to customers or are less expensive than our products. Our technologies and products could have
reduced competitiveness by such developments.

Our competitors may respond more quickly to new or emerging technologies, undertake more extensive marketing campaigns, have greater financial,
marketing, manufacturing and other resources than we do, or may be more successful in attracting potential customers, employees and strategic partners. In
addition, potential customers could have long-standing
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or contractual relationships with competitors. Potential customers may be reluctant to adopt our products, particularly if they compete with or have the
potential to compete with or diminish the need/utilization of products or technologies supported through these existing relationships. If we are not able to
compete effectively, our business, prospects, financial condition, and operating results will be negatively impacted.

In addition, because we operate in a new market, the actions of our competitors could adversely affect our business. Adverse events such as product defects
or legal claims with respect to competing or similar products could cause reputational harm to the robotics market on the whole and, accordingly, our
business.

If use of the internet via websites, mobile devices and other platforms, particularly with respect to online food ordering, does not continue, our business
and growth prospects will be harmed.

Our business and growth prospects are substantially dependent upon the continued use of the internet as an effective medium of transactions by diners.
Internet use may not continue to develop at historical rates, and diners may not continue to use the internet and other online services to order their food at
current or increased growth rates or at all, which could adversely impact our business, results of operation and financial condition. In addition, the internet
and mobile applications may not continue to be accepted as a viable platform or resource for a number of reasons, including:

• actual or perceived lack of security of information or privacy protection;

• possible disruptions, computer viruses or other damage to internet servers, users’ computers or mobile applications;

• excessive governmental regulation; and

• unacceptable delays due to actual or perceived limitations of wireless networks.

Any of these developments could reduce online order volumes, increase customer acquisition costs or impair engagement, which could harm our growth
prospects.

Our products and services are disruptive, and important assumptions about the market demand, pricing, adoption rates and sales cycle, for our current
and future products and services may be inaccurate.

The market demand for and adoption of our robots is unproven, and important assumptions about the characteristics of targeted markets, pricing and sales
cycles may be inaccurate, including due to evolving regulatory and safety standards, or resistance by customer employees and labor unions, all of which are
outside of our control, could cause delays or otherwise impair adoption of these new technologies, which may adversely affect our growth, financial
position and prospects. Given the evolving nature of the markets in which we operate, it is difficult to predict customer demand or adoption rates for our
products or the future growth of the markets we expect to target. If one or more of the targeted markets experience a shift in customer or prospective
customer demand, our products may not compete as effectively, if at all, and they may not be fully developed into commercial products. If demand for our
robots does not develop as expected or if we cannot accurately forecast pricing, adoption rates and sales cycle for our products, our business, results of
operations and financial condition will be adversely affected.

Adverse developments affecting the financial services industry, such as actual events or concerns involving liquidity, defaults, or non-performance by
domestic and international financial institutions or transactional counterparties, could adversely affect our business, financial condition and results of
operations.

Actual events involving reduced or limited liquidity, defaults, non-performance or other adverse developments that affect domestic and international
financial institutions or other companies in the financial services industry or the financial services industry generally, or concerns or rumors about any
events of these kinds, have in the past and may in the future lead to market-wide liquidity problems. However, investor concerns regarding the U.S. or
international financial systems could result in less favorable commercial financing terms, including higher interest rates or costs and tighter financial and
operating covenants, or systemic limitations on access to credit and liquidity sources, thereby making it more difficult for us to acquire financing on
acceptable terms or at all. Any decline in available funding or access to our cash and liquidity resources could, among other risks, adversely impact our
ability to meet our operating expenses, financial obligations or fulfill our other obligations, or result in breaches of our financial and/or contractual
obligations. Any of these impacts, or any other impacts resulting from the factors described above or other related or similar factors not described above,
could have material adverse impacts on our liquidity and our current and/or projected business operations, financial condition and results of operations.
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We are dependent on general economic conditions.

Our future performance will be subject to factors beyond our control, including general economic conditions and conditions in the robotics industry. Our
business model depends on companies purchasing our robotic and branding services, and is thus dependent on national and international economic
conditions. Uncertain economic conditions have created volatility in the United States. Such adverse national and international economic conditions may
reduce the future availability of dollars companies have to spend on our services, which would negatively impact our revenues and possibly our ability to
continue operations. For example, rising labor costs in recent years have led to increased interest in last-mile automation, while higher interest rates have
resulted in a decrease in investment activity and overall capital allocation to hardware startups. The worsening of global economic conditions has in the
past adversely affected, and could in the future adversely affect, our business, financial condition or results of operations, and the worsening of economic
conditions in certain specific regions of the country could impact the expansion and success of our businesses in such areas.

We face risks related to natural disasters, health epidemics and other outbreaks, which could significantly disrupt our operations.

Our facilities or operations, or those of any third-party manufacturers or suppliers, could be adversely affected by events outside of our or their control,
such as natural disasters, wars, health epidemics and other calamities. Our robots are charged overnight and rely on broadband internet connectivity to
operate; therefore, power outages and broadband connectivity disruptions would adversely impact our operations. Furthermore, as hardware, our robots can
be damaged or irreparably destroyed by the effects of fire, floods, typhoons, earthquakes, power loss, telecommunications failures, break-ins, war, riots,
terrorist or malicious attacks or similar events.

Risks Related to our Regulatory Environment

Tariffs imposed by the United States and other countries, as well as changing trade relations, regional and international conflicts, and political
conditions could have a material adverse effect on our business and results of operations.

Changes in United States and foreign governments’ trade policies, as well as volatility caused by regional and international conflicts, and the political
climate in the United States, have resulted in, and may continue to result in, tariffs on imports into and exports from the United States. Tariffs on certain
products can increase our costs of doing business. If we are unable to recover these costs, our business may be adversely impacted. Diminished trade
relations, conflicts between the United States and other countries, and any escalation of tariffs could have a material adverse effect on our financial
performance and results of operations.

Use of emerging technologies like AI, machine learning and generative AI, will require us to navigate an uncertain legal and regulatory landscape,
and failure to comply with these rapidly evolving laws and regulations may negatively impact our ability to grow our business.

We continue to utilize and evaluate emerging technologies like AI, machine learning and generative AI for incorporation into our business. The domestic
and international regulatory landscape surrounding these emerging technologies including AI, is rapidly evolving and uncertain, and may require us to
incur significant costs to modify, maintain, or align our business practices, solutions and services to comply with domestic and foreign rules and
regulations, the nature of which cannot be determined at this time and may be inconsistent from jurisdiction to jurisdiction.

This increasing divergence globally among AI regulations, which will require us to navigate a fragmented regulatory landscape, may impose significant
requirements on how we design, build and deploy AI and handle non-personal data for ourselves or limit our ability to incorporate certain AI capabilities
into our offerings. As we expand into new markets and scale deployments, we may be required to implement new governance controls, documentation,
testing, monitoring, auditability, transparency, and human oversight measures, and to modify our models, datasets, and product designs to meet jurisdiction-
specific requirements. This may negatively impact our ability to expand into new markets if we are unable to comply with their regulatory requirements.
Violations of these laws or regulations may lead to reputational damage, financial penalties and increased regulatory scrutiny and oversight. This could
adversely affect our business, financial condition or results of operations.
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Evolving privacy, data protection, and AI regulation may restrict our ability to collect, process, and license video and LiDAR datasets, increase our
compliance costs or expose us to investigations, fines or litigation.

Our business model includes collecting, processing, and licensing large-scale video and LiDAR datasets to third parties for model training. Global, federal,
state, and local laws and regulations governing privacy, data protection, and AI technologies are rapidly evolving and, in some cases, unclear or
inconsistent, including with respect to biometric identifiers, geolocation, in-vehicle or bystander recordings, profiling, and automated decision-making.
Regulators may impose or expand requirements such as consent, notice, purpose limitation, data minimization, security safeguards, impact assessments,
algorithmic transparency, and opt-out rights, as well as restrictions on cross-border data transfers and broker registration. Compliance may require
significant changes to our data collection practices, technical infrastructure, and contractual frameworks, and may increase costs and delay product and
licensing timelines. Any perceived or actual noncompliance by us or our vendors or customers could result in regulatory inquiries, enforcement actions,
administrative orders, fines, data deletion or use restrictions, mandatory remediation, private litigation (including class actions), or suspension of our data
licensing activities, any of which could adversely affect our reputation, operations and financial results.

We may become subject to new or changing governmental regulations relating to the design, manufacturing, marketing, distribution, servicing or use
of our products, including as a result of climate change, and a failure to comply with such regulations could have an adverse effect on our business
operations.

We are subject to federal, state and local laws and regulations in the United States as well as applicable laws and regulations in each foreign jurisdiction in
which we do business. These laws and regulations govern, among other things, the design, manufacturing, marketing, distribution, servicing, or use of our
products. A failure to comply with such regulations could lead to withdrawal or recall of our products from the market, delay our projected revenues,
increase cost, or make our business unviable if we are unable to modify our products to comply. Such laws and regulations may require us to pause sales
and modify our products, which could result in a material adverse effect on our revenues and financial condition. Such laws and regulations can also give
rise to liability such as fines and penalties, property damage, bodily injury and cleanup costs. Capital and operating expenses needed to comply with laws
and regulations can be significant, and violations may result in substantial fines and penalties, third-party damages, suspension of production or a cessation
of our operations. Any failure to comply with such laws or regulations could lead to withdrawal or recall of our products from the market.

Further, concerns over environmental pollution and climate change have produced significant legislative and regulatory efforts on a global basis, and we
believe this will continue both in scope and in the number of countries participating. These changes could directly increase the cost of energy, which may
have an effect on the way we manufacture products or utilize energy to produce our products. In addition, any new regulations or laws in the environmental
area might increase the cost of raw materials or key components we use in our products. Environmental regulations may require us to reduce product
energy usage and to participate in compulsory recovery and recycling of our products or components. We are unable to predict how any future changes will
impact us and if such impacts will be material to our business.

Climate change laws, environmental regulations, and other similar measures may also have an effect on the operating activities of our customers, which
may, in turn, reduce the demand for our products and services. To the extent increasing concentrations of greenhouse gases in the Earth’s atmosphere may
produce climate changes that have significant physical effects, such as increased frequency and severity of storms, droughts, floods and other climatic
events, such events could have a material adverse effect on the Company and potentially subject the Company to further regulation.

Foreign and domestic antitrust laws could significantly affect our ability to expand our business through acquisitions, joint ventures or other strategic
transactions.

Acquisitions and strategic investments as part of our growth strategy could subject us to enhanced scrutiny under U.S. and foreign antitrust and competition
laws and foreign investment review regimes. Certain transactions may require premerger notification and clearance (including under the Hart-Scott-Rodino
Antitrust Improvements Act in the United States) and reviews by other regulators, which can result in lengthy investigations, extensive information
requests, operational restrictions, or injunctions that delay or prevent closing. Competition or foreign investment authorities may challenge a transaction or
require commitments that limit how we integrate or operate the acquired business or otherwise diminish the strategic value of the transaction. Increasing
scrutiny of acquisitions involving robotics, automation, AI, data, and other sensitive technologies may heighten the risk of extended reviews, mitigation
agreements, or prohibition in certain jurisdictions. We could incur substantial costs, devote significant management time, and experience business
disruption responding to these reviews and operating under hold‑separate or other constraints. Failure to comply with premerger
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notification, “gun‑jumping,” information‑sharing, or interlocking directorate rules could result in significant fines and penalties and harm our reputation
and ability to consummate current or future transactions. Even after closing, we may be subject to ongoing monitoring, consent decrees, or private litigation
challenging our transactions. Any delay, prohibition, required remedy, or related enforcement action could adversely affect our business, financial
condition, results of operations, and prospects.

We are subject to domestic and foreign anti-corruption and anti-money laundering laws and regulations. We can face criminal liability and other
serious consequences for violations, which can harm our business, prospects, financial condition and operating results.

We are subject to the FCPA, the U.S. domestic bribery statute contained in 18 U.S.C. § 201, the U.S. Travel Act, and other anti-corruption, anti-bribery and
anti-money laundering laws in countries in which we conduct activities. In addition, we may become subject to other anti-corruption, anti-bribery and anti-
money laundering laws if we expand our operations into new jurisdictions. Anti-corruption laws are interpreted broadly and prohibit companies and their
employees, business partners, third-party intermediaries, representatives, and agents from authorizing, promising, offering or providing, directly or
indirectly, improper payments or anything else of value to government officials, political candidates, political parties, or commercial partners for the
purpose of obtaining or retaining business or securing an improper business advantage.

We have direct and indirect interactions with foreign officials, including in furtherance of sales to governmental entities in non-U.S. countries. We
sometimes leverage third parties to conduct our business abroad, and our third-party business partners, representatives, and agents may have direct or
indirect interactions with officials and employees of government agencies or state-owned or affiliated entities. We can be held liable for the corrupt or other
illegal activities of our employees or these third parties, even if we do not explicitly authorize or have actual knowledge of such activities. The FCPA and
other applicable laws and regulations also require that we keep accurate books and records and maintain internal controls and compliance procedures
designed to prevent any such actions. While we have policies and procedures to address compliance with such laws, there can be no assurance that all of
our employees, business partners, third-party intermediaries, representatives and agents will not take actions in violation of our policies and applicable law,
for which we may be ultimately held responsible. Our exposure for violating these laws increases as our international presence expands and as we increase
sales and operations in foreign jurisdictions.

Any violations of the laws and regulations described above may result in whistleblower complaints, adverse media coverage, investigations, substantial
civil and criminal fines and penalties, damages, settlements, prosecution, enforcement actions, imprisonment, the loss of export or import privileges,
suspension or debarment from government contracts, tax reassessments, breach of contract and fraud litigation, reputational harm and other consequences,
any of which could adversely affect our business, prospects, financial condition and operating results. In addition, responding to any investigation or action
will likely result in a significant diversion of management’s attention and resources and significant defense costs and other professional fees.

The evolving regulations around personal delivery devices (or public mobile robots), could materially impact our business and growth prospects in new
markets.

Sidewalk robots, as opposed to autonomous vehicles operating on public streets, are not by default prohibited from operations in most jurisdictions. But
there is no guarantee that the current permissive environment will not change in the future, especially as more sidewalk robots get deployed. While we
currently have the requisite permits and support from local municipalities in areas we operate, any change in regulations or permit requirements could
adversely impact our business. While we proactively engage with lawmakers, academics, standards-setting organizations, urban planning nonprofits,
disability rights advocates, senior citizen organizations, pedestrian advocacy groups and regional bicycle coalitions to anticipate and mitigate potential
regulatory challenges, we cannot be assured that such efforts will be successful, and failure to achieve favorable outcomes may have an adverse effect on
our business, prospects, results of operations and financial condition.

Over two dozen states across the United States have enacted legislation regulating personal delivery devices (“PDDs”), also known as public mobile robots
(“PMRs”), using a definition that includes sidewalk delivery robots such as ours. While these regulations have been largely industry-friendly and intended
to streamline the rollout of PDDs in those jurisdictions, they are not yet uniform and may present some challenges as we seek to deploy in new markets.
For example, Washington state has an unladen weight restriction below 120lbs, and the City of Santa Monica and New York state both prohibit the
operation of autonomous devices on sidewalks. These ordinances and statutes require amendments in order for us to expand into those jurisdictions.
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In some municipal jurisdictions, such as the cities of Chicago and Los Angeles, PDDs are still regulated under pilot programs at the discretion of the cities’
departments of transportation. These frameworks may require ongoing discussions and positive community feedback to enable further deployment and
market expansion. We expect that some number of jurisdictions that are granting their first PDD licenses will create pilot programs as well prior to full
commercial regulatory licensing.

Furthermore, the cellular network and radio systems contained in our robots are regulated by the U.S. Federal Communications Commission (the “FCC”),
which allocates cellular and wireless bandwidth to ensure minimal conflict between operators. And the battery packs within our robots use custom lithium-
ion cells. The transportation and effective storage of lithium-ion batteries is tightly regulated by the U.S. Department of Transportation (the “DOT”) and
other regulatory bodies. Any failure to comply with the DOT’s storage and transport requirements or the FCC’s regulations on wireless communications
could result in fines, loss of permits and licenses or other regulatory consequences, which could limit our ability to manufacture and deliver our robotic
systems and negatively affect our business, prospects, financial condition, results of operations and cash flows.

Expanding our products, services, and geographic footprint may subject us to additional and evolving regulatory, licensing, and compliance
obligations.

As we aim to introduce new products and services and expand into new markets, including through acquisitions, we expect to become subject to additional
regulations, restrictions, and licensing requirements. As we expand and localize our international activities, we expect that our obligations in the markets in
which we operate will continue to increase. This may include laws and regulations surrounding product safety and certification, data privacy and
cybersecurity, healthcare and financial services regulations, labor and employment, environmental, import/export controls, and foreign investment or
national security reviews, among others. Obtaining and maintaining required approvals, certifications, and licenses can be costly and time‑consuming, and
failure or perceived failure to comply may result in fines, penalties, injunctions, mandated product changes, delays in launches or deployments, restrictions
on data use or cross‑border transfers, and contractual liability. Moreover, overlapping or inconsistent requirements across jurisdictions may require us to
modify products, features, or operational processes on a country‑by‑country basis, increase compliance costs, and divert management attention, any of
which could adversely affect our business, results of operations, financial condition, and prospects.

Changes to tax laws or exposure to additional tax liabilities may have a negative impact on our operating results.

Changes in U.S. federal and state tax laws and rates could adversely affect our results of operations and cash flows. It is also possible that changes in
overall profitability, changes in U.S. GAAP, or changes in the valuation of deferred tax assets could adversely affect our future results of operations.

In addition, we regularly undergo tax audits in various jurisdictions in which we operate. Although we believe that our income tax provisions and accruals
are reasonable and in accordance with U.S. GAAP, and that we prepare our tax filings in accordance with all applicable tax laws, the final determination
with respect to any tax audits and any related litigation, could be materially different from our historical income tax provisions and accruals. The results of
a tax audit or litigation could materially affect our operating results and cash flows in the periods for which that determination is made. In addition, future
period net income may be adversely impacted by litigation costs, settlements, penalties and interest assessments.

Risks Related to Ownership of Our Common Stock

The market price and trading volume of our common stock may be volatile and could decline significantly.

Stock exchanges and quotation systems, including The Nasdaq Capital Market (“Nasdaq”), on which our common stock is listed or may be listed or quoted
on in the future have from time to time experienced significant price and volume fluctuations. Even if an active, liquid and orderly trading market develops
and is sustained for our common stock, the market price of our common stock may be volatile and could decline significantly. In addition, the trading
volume in our common stock may fluctuate and cause significant price variations to occur. If the market price of our common stock declines significantly,
you may be unable to resell your shares at or above the market price of our common stock as of the date of purchase. We cannot assure you that the market
price of our common stock will not fluctuate widely or decline significantly in the future in response to a number of factors, including, among others, the
following:

• the realization of any of the risk factors presented in our most recent Annual Report on Form 10-K, as supplemented by those presented in this
Quarterly Report on Form 10-Q;
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• actual or anticipated differences in our estimates, or in the estimates of analysts, for our revenues, results of operations, level of indebtedness,
liquidity or financial condition;

• additions and departures of key personnel;

• our ability to maintain the listing of our common stock on Nasdaq;

• failure to comply with the Sarbanes-Oxley Act or other laws or regulations;

• future issuances, sales, resales or repurchases or anticipated issuances, sales, resales or repurchases, of our common stock;

• publication of research reports about us, or our industry;

• the performance and market valuations of other similar companies;

• broad disruptions in the financial markets, including sudden disruptions in the credit markets;

• speculation in the press or investment community;

• actual, potential or perceived control, accounting or reporting problems; and

• changes in accounting principles, policies and guidelines.

In the past, securities class-action litigation has often been instituted against companies following periods of volatility in the market price of their shares.
This type of litigation could result in substantial costs and divert our management’s attention and resources, which could have a material adverse effect on
us.

We are obligated to develop and maintain proper and effective internal control over financial reporting. If we fail to develop and maintain an effective
system of disclosure controls and internal control over financial reporting, our ability to produce timely and accurate financial statements or comply
with applicable laws and regulations could be impaired. In addition, the presence of a material weakness increases the risk of material misstatement of
the consolidated financial statements.

We are a public company and are required, pursuant to Section 404(a) of the Sarbanes-Oxley Act, to furnish a report by management on, among other
things, the effectiveness of our internal control over financial reporting on our Annual Report on Form 10-K. Effective internal control over financial
reporting is necessary for reliable financial reports and, together with adequate disclosure controls and procedures, such internal controls are designed to
prevent fraud. Any failure to implement required new or improved controls, or difficulties encountered in their implementation, could cause us to fail to
meet our reporting obligations. Ineffective internal controls could also cause investors to lose confidence in reported financial information, which could
have a negative effect on the trading price of our common stock.

The report by management is required to include disclosure of any material weaknesses identified in internal control over financial reporting. However, for
as long as we are an “emerging growth company” under the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”), our independent registered
public accounting firm will not be required to attest to the effectiveness of internal control over financial reporting pursuant to Section 404(b) of the
Sarbanes-Oxley Act. Management’s assessment of internal controls could detect problems with internal controls, and an independent assessment of the
effectiveness of internal controls by our auditors could detect further problems that management’s assessment might not, and could result in the
identification of material weaknesses that were not otherwise identified. Undetected material weaknesses in internal controls could lead to financial
statement restatements and require us to incur the expense of remediation. We are required to disclose changes made in internal control and procedures on a
quarterly basis. To comply with the public company requirements, we may need to undertake various actions, such as implementing new internal controls
and procedures and hiring accounting or internal audit staff. The design and implementation of internal control over financial reporting has required and
will continue to require significant time and resources from management and other personnel.

As a result of management’s assessment of our internal control over financial reporting as of December 31, 2025, management identified multiple material
weaknesses in our internal controls over financial reporting. A “material weakness” is a deficiency, or combination of deficiencies, in internal control over
financial reporting, such that there is more than a reasonable possibility that a material misstatement of our annual or interim financial statements will not
be
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prevented or detected on a timely basis. Refer to Part II, Item 9A. “Controls and Procedures” within our Annual Report on Form 10-K for the year ended
December 31, 2025 for a full discussion of the results of management’s assessment.

If we are unable to assert that our internal control over financial reporting is effective, we could lose investor confidence in the accuracy and completeness
of financial reports, which would cause the price of our common stock to decline, and we may be subject to investigation or sanctions by the SEC.

We are an emerging growth company and a smaller reporting company, and any decision on our part to comply only with certain reduced reporting
and disclosure requirements applicable to emerging growth companies and smaller reporting companies could make our common stock less attractive
to investors.

We are an “emerging growth company,” as defined in the JOBS Act, and, for as long as we continue to be an emerging growth company, we may choose to
take advantage of exemptions from various reporting requirements applicable to other public companies but not to emerging growth companies, including:

• not being required to have our independent registered public accounting firm audit our internal control over financial reporting under Section
404 of the Sarbanes-Oxley Act;

• reduced disclosure obligations regarding executive compensation in our periodic reports and Annual Report on Form 10-K; and

• exemptions from the requirements of holding non-binding advisory votes on executive compensation and stockholder approval of any golden
parachute payments not previously approved.

We will remain an emerging growth company until the earliest of (i) the end of the fiscal year following the fifth anniversary of the first sale of our
common stock pursuant to a registration statement under the Securities Act; (ii) the last day of the fiscal year in which we have more than $1.235 billion in
annual revenues; (iii) the date we become a “large accelerated filer,” with at least $700 million of equity securities held by non-affiliates; or (iv) the date on
which we have issued, in any three-year period, more than $1.00 billion in non-convertible debt securities.

We cannot predict if investors will find our common stock less attractive if we choose to rely on any of the exemptions afforded emerging growth
companies. If some investors find our common stock less attractive because we rely on any of these exemptions, there may be a less active trading market
for our common stock and the market price of our common stock may be more volatile.

Under the JOBS Act, emerging growth companies can also delay adopting new or revised accounting standards until such time as those standards apply to
private companies. We have elected to avail ourselves of this provision of the JOBS Act. As a result, we will not be subject to new or revised accounting
standards at the same time as other public companies that are not emerging growth companies. Therefore, our consolidated financial statements may not be
comparable to those of companies that comply with new or revised accounting pronouncements as of public company effective dates.

We are also a “smaller reporting company” as defined in the Exchange Act. We may continue to be a “smaller reporting company” even after we are no
longer an emerging growth company. We may take advantage of certain of the scaled disclosures available to smaller reporting companies and will be able
to take advantage of these scaled disclosures for so long as our voting and non-voting common stock held by non-affiliates is less than $250.0 million
measured on the last business day of our second fiscal quarter, or our annual revenues are less than $100.0 million during the most recently completed
fiscal year and our voting and non-voting common stock held by non-affiliates is less than $700.0 million measured on the last business day of our second
fiscal quarter.

Anti-takeover provisions in our charter documents and under Delaware law could make an acquisition of us, which may be beneficial to our
stockholders, more difficult and may prevent attempts by our stockholders to replace or remove our current management.

Our amended and restated certificate of incorporation and our amended and restated bylaws contain provisions that could delay or prevent a change in
control of our company. These provisions could also make it difficult for stockholders to elect directors who are not nominated by current members of our
Board or take other corporate actions, including effecting changes in our management. These provisions:

• establish a classified Board so that not all members of our board are elected at one time;
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• permit only the Board to establish the number of directors and fill vacancies on the board;

• provide that directors may only be removed “for cause” and only with the approval of two-thirds of our stockholders;

• require super-majority voting to amend some provisions in our amended and restated certificate of incorporation and amended and restated
bylaws;

• authorize the issuance of “blank check” preferred stock that our board could use to implement a stockholder rights plan;

• eliminate the ability of our stockholders to call special meetings of stockholders;

• prohibit stockholder action by written consent, which requires all stockholder actions to be taken at a meeting of our stockholders;

• prohibit cumulative voting; and

• establish advance notice requirements for nominations for election to our board or for proposing matters that can be acted upon by
stockholders at annual stockholder meetings.

In addition, our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware will be the exclusive forum
for: any derivative action or proceeding brought on our behalf; any action asserting a breach of fiduciary duty; any action asserting a claim against us
arising pursuant to the Delaware General Corporation Law (the “DGCL”), our amended and restated certificate of incorporation, or our amended and
restated bylaws; or any action asserting a claim against us that is governed by the internal affairs doctrine.

Section 22 of the Securities Act creates concurrent jurisdiction for federal and state courts over all claims brought to enforce any duty or liability created by
the Securities Act or the rules and regulations thereunder. Our amended and restated certificate of incorporation provides that the federal district courts of
the United States of America will, unless we consent in writing to an alternative forum, be the exclusive forum for resolving any complaint asserting a
cause of action arising under the Securities Act (“Federal Forum Provision”). Our decision to adopt a Federal Forum Provision followed a decision by the
Supreme Court of the State of Delaware holding that such provisions are facially valid under Delaware law. While there can be no assurance that federal
courts or state courts will follow the holding of the Delaware Supreme Court or determine that the Federal Forum Provision should be enforced in a
particular case, application of the Federal Forum Provision means that suits brought by our stockholders to enforce any duty or liability created by the
Securities Act must be brought in federal court and cannot be brought in state court. Neither the exclusive forum provision nor the Federal Forum Provision
applies to suits brought to enforce any duty or liability created by the Exchange Act. Section 27 of the Exchange Act creates exclusive federal jurisdiction
over all claims brought to enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder. Accordingly, actions by our
stockholders to enforce any duty or liability created by the Exchange Act or the rules and regulations thereunder also must be brought in federal court. Our
stockholders will not be deemed to have waived our compliance with the federal securities laws and the regulations promulgated thereunder.

Any person or entity purchasing or otherwise acquiring or holding any interest in any of our securities shall be deemed to have notice of and consented to
our exclusive forum provisions, including the Federal Forum Provision. These provisions may limit a stockholder’s ability to bring a claim in a judicial
forum of their choosing for disputes with us or our directors, officers or other employees, which may discourage lawsuits against us and our directors,
officers and other employees.

In addition, Section 203 of the DGCL may discourage, delay or prevent a change in control of our company. Section 203 imposes certain restrictions on
mergers, business combinations and other transactions between us and holders of 15% or more of our common stock.

We do not intend to pay dividends for the foreseeable future and, as a result, your ability to achieve a return on your investment will depend on
appreciation in the price of our common stock.

We have never declared or paid any cash dividends on our capital stock, and we do not intend to pay any cash dividends in the foreseeable future. Any
determination to pay dividends in the future will be at the discretion of our Board. Accordingly, investors must rely on sales of their common stock after
price appreciation, which may never occur, as the only way to realize any future gains on their investments.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS

Unregistered Sales of Equity Securities

None.

Issuer Purchases of Equity Securities

None.

ITEM 3. DEFAULTS UPON SENIOR SECURITIES

None.

ITEM 4. MINE SAFETY DISCLOSURES

Not applicable.

ITEM 5. OTHER INFORMATION

During the fiscal quarter ended June 30, 2026, none of our directors or officers informed us of the adoption, modification or termination of a “Rule 10b5-1
trading arrangement” or “non-Rule 10b5-1 trading arrangement,” as those terms are defined in Regulation S-K, Item 408.
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ITEM 6. EXHIBITS

Exhibit No. Description
1.1+ Sales Agreement, dated May 11, 2026, by and among the Company and Evercore Group L.L.C., Guggenheim Securities, LLC,

Oppenheimer & Co. Inc., Northland Securities, Inc. and Wedbush Securities Inc. (incorporated by reference to the Company’s
Registration Statement on Form S-3 filed with the SEC on May 11, 2026).

4.1 Form of Indenture (incorporated by reference to the Company’s Registration Statement on Form S-3 filed with the SEC on May 11,
2026).

10.1 Form of Indemnification Agreement (incorporated by reference to the Company’s Current Report on Form 8-K filed with the SEC on
June 24, 2026).

31.1* Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

31.2* Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as
Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.

32.1** Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

32.2** Certification of Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-
Oxley Act of 2002.

101.INS Inline XBRL Instance Document.
101.SCH Inline XBRL Taxonomy Extension Schema Document.
101.CAL Inline XBRL Taxonomy Extension Calculation Linkbase Document.
101.DEF Inline XBRL Taxonomy Extension Definition Linkbase Document.
101.LAB Inline XBRL Taxonomy Extension Label Linkbase Document.
101.PRE Inline XBRL Taxonomy Extension Presentation Linkbase Document.
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101).

+    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.

*    Filed herewith.
**    Furnished in accordance with Item 601(b)(32)(ii) of Regulation S-K.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
thereunto duly authorized.

SERVE ROBOTICS INC.

Dated: August 6, 2026 By: /s/ Ali Kashani
Ali Kashani
Chief Executive Officer
(Principal Executive Officer)

Dated: August 6, 2026 By: /s/ Brian Read
Brian Read
Chief Financial Officer
(Principal Financial and Accounting Officer)
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Exhibit 31.1

Certification of Principal Executive Officer Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a) as Adopted
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Ali Kashani, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Serve Robotics Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: August 6, 2026 /s/ Ali Kashani
Ali Kashani
Chief Executive Officer
(Principal Executive Officer)



Exhibit 31.2

Certification of Principal Financial Officer Pursuant to Exchange Act Rule 13a-14(a)/15d-14(a) as Adopted
Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Brian Read, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of Serve Robotics Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

c. Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control
over financial reporting.

Date: August 6, 2026 /s/ Brian Read
Brian Read
Chief Financial Officer
(Principal Financial and Accounting Officer)



Exhibit 32.1

Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report on Form 10-Q of Serve Robotics Inc. (the “Company”) for the quarter ended June 30, 2026, as filed with the
Securities and Exchange Commission (the “Report”), I, Ali Kashani, Chief Executive Officer (Principal Executive Officer) of the Company, hereby certify
as of the date hereof, solely for purposes of Title 18, Chapter 63, Section 1350 of the United States Code, that to the best of my knowledge:

1. The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, and

2. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company at the
dates and for the periods indicated.

Date: August 6, 2026 /s/ Ali Kashani
Ali Kashani
Chief Executive Officer
(Principal Executive Officer)



Exhibit 32.2

Certification of Principal Executive Officer Pursuant to 18 U.S.C. Section 1350 as Adopted Pursuant
to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report on Form 10-Q of Serve Robotics Inc. (the “Company”) for the quarter ended June 30, 2026, as filed with the
Securities and Exchange Commission (the “Report”), I, Brian Read, Chief Financial Officer (Principal Financial and Accounting Officer) of the Company,
hereby certify as of the date hereof, solely for purposes of Title 18, Chapter 63, Section 1350 of the United States Code, that to the best of my knowledge:

3. The Report fully complies with the requirements of Section 13(a) or 15(d), as applicable, of the Securities Exchange Act of 1934, and

4. The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company at the
dates and for the periods indicated.

Date: August 6, 2026 /s/ Brian Read
Brian Read
Chief Financial Officer
(Principal Financial and Accounting Officer)


