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Careful consideration should be given to the following risk factors, in addition to the other information set forth in this Annual
Report on Form 10- K, including the section of titled “ Management’ s Discussion and Analysis of Financial Condition and
Results of Operations ” and our consolidated financial statements and related notes, and in other documents that we file with the
SEC, in evaluating our company and our business. Investing in our securities involves a high degree of risk. If any of the events
described in the following risk factors actually occur, our business, financial condition, results of operations and future growth
prospects could be materially and adversely affected and the trading price of our securities could decline. Our actual results
could differ materially from those anticipated in the forward- looking statements as a result of factors that are described below
and elsewhere in this Annual Report on Form 10- K. Risks Related to Our Financial Condition and Capital Requirements There
is substantial doubt about whether the Company can continue as a going concern. To date, the Company has earned no
revenues and has incurred an accumulated deficit of $ 195. 9 million. In addition, the Company has limited financial
resources. As of December 31, 2024, we held cash and cash equivalents of $ 9. 7 million and short- term investments of $
39. 4 million, which we believe will only provide funding for our operations into the first quarter of 2026. Accordingly,
there is substantial doubt as to whether existing cash resources are sufficient to enable the Company to continue its
operations for the next 12 months as a going concern. Our management is evaluating and pursuing different strategies to
obtain the required funding for our operations. These strategies may include but are not limited to public and private
placements of equity and / or debt, licensing and / or collaboration arrangements and strategic alternatives with third
parties, or other funding from the government or third parties. There can be no assurance that these funding efforts will
be successful. If we are unable to obtain funds when needed or on acceptable terms, we may be required to curtail our
current development programs, cut operating costs, forego future development and other opportunities or even liquidate
our business interests and investors may lose their investment. \We have a limited operating history on which to assess the
prospects for our business, we have not generated any revenue from sales of the Vicarious Surgical System, and have incurred
losses since inception. We anticipate that we will continue to incur significant losses for at least the next several years as we
develop and commercialize the Vicarious Surgical System for use in ventral hernia repair procedures and future indications.
Since inception, we have devoted substantially all of our financial resources to developing our surgical robot. We have financed
our operations primarily through the issuance of equity securities. We have not generated revenue from the sale of the Vicarious
Surgical System to date and have incurred significant losses. We incurred a-net fess-losses of $ 63. 2 million and $ 71. | mithes
and-generatednetineeme-of $5-—2-million for the years ended December 31, 2024 and 2023 and-2022- respectively. The
amount of our future net losses will depend, in part, on future sales and on- going development of the Vicarious Surgical
System, the rate of our future expenditures and our ability to obtain funding through the issuance of our securities, strategic
collaborations or grants. We expect to continue to incur significant losses for at least the next several years as we commercialize
the Vicarious Surgical System for use in ventral hernia repair procedures and seeks to develop and commercialize new surgical
applications for the Vicarious Surgical System, such as gynecological, urological or other general surgical applications. We
anticipate that our expenses will increase substantially if and as we: ® continue to build our sales, marketing and distribution
infrastructure to commercialize our Vicarious Surgical System for use in ventral hernia repair procedures; ® continue to develop
the Vicarious Surgical System; @ seek to identify, assess, acquire, license and / or develop other product candidates and
technologies or components thereof and subsequent generations of our current product candidates and technologies; ® seek to
maintain, protect and expand our intellectual property portfolio; @ seek to attract and retain skilled personnel; and e support our
operations as a public company. Our ability to generate future revenue from the Vicarious Surgical System sales depends
heavily on our success in many areas, including but not limited to: @ launching and commercializing current and future uses for
the Vicarious Surgical System, either directly or in conjunction with one or more collaborators or distributors; ® obtaining and
maintaining regulatory authorization with respect to each application for the Vicarious Surgical System and maintaining
regulatory compliance throughout relevant jurisdictions; ® maintaining clinical and economical value for end- users and
customers in changing environments; ® addressing any competing technological and market developments; ® negotiating
favorable terms in any collaboration, licensing or other arrangements into which we may enter; ® establishing and maintaining
distribution relationships with third —parties that can provide adequate (in amount and quality) infrastructure to support market
demand for the Vicarious Surgical System; and @ maintaining, protecting and expanding our portfolio of intellectual property
rights, including patents, trade secrets and know- how. We have incurred significant losses since inception. As such, you cannot
rely upon our historical operating performance to make an investment or voting decision regarding us. Since inception, we have
engaged in research and development activities. We have financed our operations primarily through the issuance of equity
securities. Our accumulated deficit as of December 31, 2023-2024 was $ 432-195 . 79 million. We do not know whether or
when we will become profitable. Our ability to generate revenue and achieve profitability depends upon our ability to accelerate
the commercialization of the Vicarious Surgical System in line with the demand from new partnerships and our aggressive
business strategy. We may be unable to achieve any or all of these goals. We may need to raise additional funding to develop
and commercialize the Vicarious Surgical System and to expand our research and development efforts. This additional financing
may not be available on acceptable terms, or at all. Failure to obtain this necessary capital when needed may force us to delay,
limit or terminate our product commercialization or development efforts or other operations. Our operations have consumed
substantial amounts of cash since inception. We expect to expend substantial additional amounts to commercialize the Vicarious



Surgical System for use in ventral hernia repair procedures and to develop new surgical applications for the Vicarious Surgical
System. We will require additional capital to develop and commercialize the Vicarious Surgical System for abdominal surgeries
and to develop the Vicarious Surgical System for new surgical applications . As of December 31, 2024, we held cash and cash
equivalents of $ 9. 7 million and short- term investments of $ 39. 4 million. We estimate that our cash resources will be
sufficient to fund operations and meet our obligations into the first quarter of 2026. We follow the guidance of ASC
Topic 205- 40, Presentation of Financial Statements- Going Concern, in order to determine whether there is substantial
doubt about our ability to continue as a going concern for one year after the date our financial statements are issued.
Based on our current cash forecast, we expect that our present capital resources will not be sufficient to fund our
planned operations for that period of time, which raises substantial doubt as to the Company’ s ability to continue as a
going concern . In addition, our operating plans may change as a result of many factors that may currently be unknown to us,
and we may need to seek additional funds sooner than planned. We cannot guarantee that future financing will be available in
sufficient amounts or on terms acceptable to us, if at all. Moreover, the terms of any future financing may adversely affect the
holdings or the rights of our stockholders and the issuance of additional securities, whether equity or debt, by us, or the
possibility of such issuance, may cause the market price of our common stock to decline. The incurrence of indebtedness could
result in increased fixed payment obligations, and we may be required to agree to certain restrictive covenants, such as
limitations on our ability to incur additional debt, limitations on our ability to acquire, sell or license intellectual property rights
and other operating restrictions that could adversely impact our ability to conduct our business. We could also be required to
seek funds through arrangements with collaborative partners or otherwise at an earlier stage than otherwise would be desirable,
and we may be required to relinquish rights to some of our technologies or otherwise agree to terms that are unfavorable to us,
any of which may have a material adverse effect on our business, operating results and prospects. In addition, raising additional
capital through the issuance of equity or convertible debt securities would cause dilution to holders of our equity securities, and
may affect the rights of then- existing holders of our equity securities. Even if we believe that we have sufficient funds for our
current or future operating plans, we may seek additional capital if market conditions are favorable or if we have specific
strategic considerations. Risks Related to Our Business and Operations We are a development stage company with a limited
history of operations and no products with marketing authorization in any jurisdiction, and we cannot assure you that we will
ever have a commercialized product. We are a development stage medical device company with a limited operating history, and
we currently do not have any products authorized for commercialization in any country or jurisdiction or any source of revenue.
We have been engaged in research and product development since our inception in 2014 and have invested all of our time and
resources in developing our technology and the Vicarious Surgical System, which we intend to commercialize initially for use in
ventral hernia repair procedures, followed by subsequent indications. The future success of our business will depend on our
ability to obtain regulatory authorization to market our Vicarious Surgical System, drive adoption, successfully introduce new
surgical applications for the Vicarious Surgical System, establish our sales force and distribution network, and control costs, all
of which we may be unable to do. We have a limited history of operations upon which you can evaluate our business and our
operating expenses are increasing. Our lack of a significant operating history also limits your ability to make a comparative
evaluation of us, the Vicarious Surgical System and our prospects. If we do not successfully manage the development and
launch of the Vicarious Surgical System, our business, operating and financial results and condition could be adversely affected.
We aim to launch the Vicarious Surgical System initially for use in ventral hernia repair procedures, but to later expand the
product to other abdominal surgical applications, including gynecological, urological and general surgery uses. We face risks
associated with developing and launching the Vicarious Surgical System for the first indication specific use and other surgical
applications. We are in the process of developing the Vicarious Surgical System, and will need to complete beta testing,
verification and validation prior to filing de novo authorization with FDA. If we encounter development or manufacturing
challenges or diseevers— discover errors during our development cycle, the launch dates of the initial and new surgical
applications may be delayed, which will cause delays in our ability to achieve our forecasted results. The expenses or losses
associated with unsuccessful product development or launch activities or lack of market acceptance of the Vicarious Surgical
System could adversely affect our business or financial condition. The market for the Vicarious Surgical System and the use of
robotic- assisted surgical technology is rapidly evolving, and increasingly competitive, as the healthcare industry is undergoing
significant structural change, which makes it difficult to forecast demand for our product candidates and technologies. The
market for the Vicarious Surgical System and the use of robotic- assisted surgical technology is rapidly evolving, and it is
uncertain whether we will achieve and sustain high levels of demand and market adoption. Our future financial performance will
depend in part on growth in this market and on our ability to adapt to the changing demands of customers. It is difficult to
predict the future growth rate and size of our target market. Negative publicity concerning the Vicarious Surgical System could
limit market acceptance of the Vicarious Surgical System. If our customers do not perceive the benefits of the Vicarious
Surgical System, when or if it is authorized for marketing, or if the Vicarious Surgical System does not attract new customers,
then our market may not develop at all, or it may develop more slowly than we expect. Our success will depend to a substantial
extent on the willingness of healthcare organizations to increase their use of our technology and our ability to demonstrate the
value of our technology relative to competing products to existing and potential customers. If healthcare organizations do not
recognize or acknowledge the benefits of the Vicarious Surgical System or if we are unable to reduce healthcare costs or drive
positive health outcomes, then the market for our solutions might not develop at all, or it might develop more slowly than we
expect. Because our markets are highly competitive, customers may choose to purchase our competitors’ products or services or
may not accept the Vicarious Surgical System for use in ventral hernia repair procedures, which would result in a reduced ability
to generate future revenue. Robotic- assisted surgery using the Vicarious Surgical System is a technology that competes with
established and emerging treatment options in both disease management and reconstructive medical procedures. These
competitive treatment options include conventional open surgery and minimally invasive approaches. Some of these procedures



are widely accepted in the medical community and, in many cases, have a long history of use. Studies could be published that
show that other treatment options are more beneficial and / or cost- effective than robotic- assisted surgery. We cannot be
certain that physicians will use our product candidates to replace or supplement established treatments or that our product
candidates will be competitive with current or future technologies, when or if those product candidates are authorized for
marketing. Additionally, we face or expect to face competition from companies that develop or have developed robotic- assisted
surgical systems and products. Companies have introduced products in the field of robotic surgery or have made explicit
statements about their efforts to enter the field including, but not limited to, the following companies: Intuitive Surgical, Inc.;
Johnson & Johnson (including their wholly- owned subsidiaries Ethicon Endo- Surgery, Inc., Auris Health, Inc. and Verb
Surgical Inc.); Medtronic plc (including their wholly- owned subsidiary Covidien LP); Virtual Incision Corporation; Fita
MedieatHne:;-CMR Surgical Ltd.; and Stryker Corporation. Other companies with substantial experience in industrial robotics
could potentially expand into the field of surgical robotics and become competitors. Our ability to generate future revenue may
be reduced due to pricing pressure if our competitors develop and market products that are more effective or less expensive than
our future commercial product candidates. If we are unable to compete successfully, our ability to generate future revenue will
suffer, which could have a material adverse effect on our business, financial condition, result of operations, or cash flows. Our
success depends upon market acceptance of the Vicarious Surgical System for use in ventral hernia repair procedures, our ability
to develop and commercialize the Vicarious Surgical System for use in ventral hernia repair procedures and additional surgical
applications and generate revenues, and our ability to identify new markets for our technology. We have developed and are
engaged in the development of the Vicarious Surgical System initially for use in ventral hernia repair procedures. Achieving
physician, patient, and third- party payor acceptance of robotic- assisted surgery as a preferred method of performing surgery is
crucial to our success. Our success will depend on the acceptance of the Vicarious Surgical System in the United States and
global health - care markets, when or if it is authorized for marketing in those jurisdictions. We are faced with the risk that the
marketplace will not be receptive to the Vicarious Surgical System over competing products, including traditional and existing
robotic- assisted surgical procedures used in hospitals and ASCs, and that we will be unable to compete effectively. Factors that
could affect our ability to successfully commercialize the Vicarious Surgical System for use in ventral hernia repair procedures
and to commercialize any potential future product candidates and technologies include: e challenges of developing or acquiring
externally- developed technology solutions that are adequate and competitive in meeting the requirements of next- generation
design challenges; and @ dependence upon hospitals, ASCs, surgeons and other healthcare practitioners’ acceptance of the
Vicarious Surgical System. Even if we can prove the safety and effectiveness of the Vicarious Surgical System and it receives
marketing authorization, hospitals, ASCs, or surgeons may elect not to use it. In addition, hospitals, ASCs and surgeons may be
slow to adopt the Vicarious Surgical System because of the perceived liability risks arising from the use of new products and the
uncertainty of reimbursement from third- party payors, particularly in light of ongoing healthcare reform initiatives and the
evolving healthcare environment. Broad use of the Vicarious Surgical System will require training of surgical teams. We expect
that there will be a learning process involved for surgical teams to become proficient in the use of the Vicarious Surgical
System. Market acceptance could be delayed due to the time required to complete this training. We may not be able to rapidly
train surgical teams in numbers sufficient to generate adequate demand for our product candidates. We cannot assure investors
that the Vicarious Surgical System or any future product candidates and technologies will gain broad market acceptance. If the
market for the Vicarious Surgical System or any future product candidates and technologies fail to develop or develops more
slowly than expected, or do not achieve or sustain market acceptance, our business and operating results would be materially and
adversely affected. Surgeons, hospitals, ASCs and distributors may have existing relationships with other medical device
companies that make it difficult for us to establish new relationships with them, and as a result, we may not be able to sell and
market the Vicarious Surgical System effectively. We believe that to sell and market the Vicarious Surgical System effectively,
when or if the product receives marketing authorization, we must establish relationships with key surgeons, hospitals and ASCs
in the field of abdominal surgery. Many of these key surgeons, hospitals and ASCs already have long- standing relationships
with large, well- known companies that dominate the medical device industry through collaborative research programs and other
relationships. Because of these existing relationships, some of which may be contractually enforced, surgeons, hospitals and
ASCs may be reluctant to adopt the Vicarious Surgical System, particularly if it competes with or has the potential to compete
with products and technologies supported by these existing relationships or through their own collaborative research programs.
Even if these surgeons, hospitals and ASCs purchase the Vicarious Surgical System, they may be unwilling to enter into
collaborative relationships with us to promote joint marketing programs or to provide us with clinical and financial data. Any
failure in our efforts to train surgeons, hospital or ASC staff could result in lower than expected product sales and potential
liabilities. A critical component of our future sales and marketing efforts is the training of a sufficient number of surgeons and
hospital staff to properly use the Vicarious Surgical System, when or if it is authorized for marketing. We rely on surgeons and
hospital staff to devote adequate time to learn to use our future product candidates and technologies. Convincing surgeons,
hospital and ASC staff to dedicate the time and resources necessary for adequate training in the use of the Vicarious Surgical
System will be challenging, and we cannot assure you we will be successful in these efforts. If surgeons, hospital or ASC staff
are not properly trained, they may misuse or ineffectively use the Vicarious Surgical System. If nurses or other members of the
hospital or ASC staff are not adequately trained to assist in using the Vicarious Surgical System, surgeons may be unable to use
the Vicarious Surgical System. Insufficient training may result in unsatisfactory patient outcomes, patient injury and related
liability or negative publicity, which could have an adverse effect on our product sales or create substantial potential liabilities.
Robotic- assisted surgical device development is costly and involves continual technological change, which may render the
Vicarious Surgical System obsolete. The market for robotic- assisted surgical devices is characterized by rapid technological
change, medical advances and evolving industry standards. Any one of these factors could reduce the demand for the Vicarious
Surgical System, when or if it is authorized for marketing, or require substantial resources and expenditures for research, design



and development to avoid technological or market obsolescence. Our success will depend on our ability to enhance our current
technology, services and systems and develop or acquire and market new technologies to keep pace with technological
developments and evolving industry standards, while responding to changes in customer needs. A failure to adequately develop
or acquire device enhancements or new devices that will address changing technologies and customer requirements adequately,
or to introduce such devices on a timely basis, may have a material adverse effect on our business, financial condition and results
of operations. We might have insufficient financial resources to improve existing devices, advance technologies and develop
new devices at competitive prices. Technological advances by one or more competitors or future entrants into the field may
result in the Vicarious Surgical System becoming non- competitive or obsolete, which may decrease revenues and profits and
adversely affect our business and results of operations. We may encounter significant competition across our existing and future
planned product candidates and technologies and in each market in which we sell or plan to sell the Vicarious Surgical System
from various companies, many of which have greater financial and marketing resources than us. Our primary competitors
include Intuitive Surgical, Johnson & Johnson (including their wholly- owned subsidiaries Ethicon Endo- Surgery, Inc., Auris
Health, Inc. and Verb Surgical Inc.), and Medtronic, which are currently the top manufacturers of robotic- assisted surgical
devices. In addition, our primary competitors, which are well- established medical device manufacturers with significant
resources, may engage in aggressive marketing tactics. Competitors may also possess the ability to commercialize additional
lines of products, bundle products or offer higher discounts and incentives to customers in order to gain a competitive advantage.
If the prices of competing products are lowered as a result, we may not be able to compete effectively. We are highly dependent
upon the continued contributions of our co- founder and Chief Executive Officer, Adam Sachs, and our co- founder and Chief
Technology Officer, Sammy Khalifa. The loss of their services could harm our business, and if we are unable to attract, recruit,
train, retain, motivate and integrate key personnel, we may not achieve our goals. Our future success depends on our ability to
attract, recruit, train, retain, motivate and integrate key personnel, including our co- founder and Chief Executive Officer, Adam
Sachs, and our co- founder and Chief Technology Officer, Sammy Khalifa, as well as our management team and our research
and development, manufacturing, sales and marketing personnel. Our future business and results of operations depend in
significant part upon the continued contributions of Messrs. Sachs and Khalifa. If we were to lose their services or if they fail to
perform in their current positions, or if we are not able to attract and retain skilled employees in addition to Messrs. Sachs and
Khalifa, this could adversely affect the development and implementation of our business plan and substantially harm our
business. Competition for qualified personnel is intense. In addition, we rely upon technical and scientific employees or third-
party contractors to effectively establish, manage and grow our business. Consequently, we believe that our future viability will
depend largely on our ability to attract and retain highly skilled robotics engineers, artificial intelligence engineers, software
engineers, hardware engineers and optical engineers, as well as other managerial, sales, scientific and technical personnel. In
order to effectively recruit these personnel, we may need to pay higher compensation or fees to our employees or consultants
than we currently expect, and such higher compensation payments may have a negative effect on our operating results.
Competition for experienced, high- quality personnel is intense, and we cannot assure investors that we will be able to recruit
and retain such personnel. Our growth depends, in particular, on attracting and retaining highly trained sales personnel with the
necessary technical background and ability to understand the Vicarious Surgical System at a technical level to effectively
identify and sell to potential new customers and develop new uses for the Vicarious Surgical System. Because of the technical
and complex nature of the Vicarious Surgical System and the dynamic market in which we compete in, any failure to attract,
recruit, train, retain, motivate and integrate qualified personnel could materially delay development of the Vicarious Surgical
System and harm our operating results and growth prospects. We will need to expand our organization, and we may experience
difficulties in recruiting needed additional employees and consultants, which could disrupt our operations. As our development
and commercialization plans and strategies develop, we will need additional managerial, operational, sales, marketing, financial,
legal and other resources. The competition for qualified personnel in the medical device industry is intense. Due to this intense
competition, we may be unable to attract and retain the qualified personnel necessary for the development of our business or to
recruit suitable replacement personnel. Our management may need to divert a disproportionate amount of our attention away
from our day- to- day activities and devote a substantial amount of time to managing these growth activities. We may not be able
to effectively manage the expansion of our operations, which may result in weaknesses in our infrastructure, operational
mistakes, loss of business opportunities, loss of employees and reduced productivity among remaining employees. Our expected
growth could require significant capital expenditures and may divert financial resources from other projects, such as the
development of additional surgical applications for the Vicarious Surgical System. If our management is unable to effectively
manage our growth, our expenses may increase more than expected, our ability to generate and / or grow revenue could be
reduced and we may not be able to implement our business strategy. Our future financial performance and our ability to
commercialize the Vicarious Surgical System and compete effectively will depend, in part, on our ability to effectively manage
any future growth. We have no experience in marketing and selling the Vicarious Surgical System and if we are unable to
successfully commercialize the Vicarious Surgical System, our business and operating results will be adversely affected. We
have no experience marketing and selling the Vicarious Surgical System, should we receive marketing authorization from the
FDA and other regulatory authorities. We currently intend to sell the Vicarious Surgical System to hospitals and ASCs. Future
sales of the Vicarious Surgical System will depend in large part on our ability to effectively market and sell the Vicarious
Surgical System, successfully manage and expand our sales force, and increase the scope of our marketing efforts. We may also
enter into distribution arrangements in the future. Because we have limited experience in marketing and selling the Vicarious
Surgical System, our ability to forecast demand, the infrastructure required to support such demand and the sales cycle to
customers is unproven. If we do not build an efficient and effective marketing and sales force, our business and operating results
will be adversely affected. We expect to generate a portion of our revenue internationally in the future and may become subject
to various additional risks relating to our international activities, including any clinical trials or product studies conducted



outside of the United States, which could adversely affect our business, operating results and financial condition. We intend to
generate revenues from international sources as we expand our sales and marketing opportunities internationally. We have
limited experience operating internationally and engaging in international business involves a number of difficulties and risks,
including: e the challenges associated with building local brand awareness, obtaining local key opinion leader support and
clinical support, implementing reimbursement strategies and building local marketing and sales teams; ® required compliance
with foreign regulatory requirements and laws, including regulations and laws relating to patient data and medical devices; ®
trade relations among the United States and those foreign countries in which our future customers, distributors, manufacturers
and suppliers have operations, including protectionist measures such as tariffs and import or export licensing requirements,
whether imposed by the United States or such foreign countries; ® difficulties and costs of staffing and managing foreign
operations; e difficulties protecting, procuring or enforcing intellectual property rights internationally; @ required compliance
with anti- bribery laws, such as the U. S. Foreign Corrupt Practices Act, data privacy requirements, labor laws and anti-
cornpetition regulations; @ laws and business practices that may favor local companies; @ longer payment cycles and difficulties
in enforcing agreements and collectlng recelvables through certam forelgn legal systems; @ political and economic instability
and war or other military conflict, e 0 atte;-which could have a material adverse
impact on our sales m—Eufepe—aﬂd-elseWhefe— and ° potentlally adverse tax consequences, tariffs, customs charges, bureaucratic
requirements and other trade barriers. We dedicate significant resources to our international operations and are unable to manage
these risks effectively, our business, operating results and financial condition may be adversely affected. If we experience
decreasing prices for our product candidates and technologies and are unable to reduce our expenses, including the per unit cost
of producing our product candidates and technologies, there may be a material adverse effect on our business, results of
operations, financial condition and cash flows. We may experience decreasing prices for the Vicarious Surgical System upon
regulatory authorization due to pricing pressure from managed care organizations and other third- party payors and suppliers,
increased market power of our payors as the medical device industry consolidates, and increased competition among suppliers,
including manufacturing services providers. If the prices for the Vicarious Surgical System decrease and we are unable to
reduce our expenses, including the cost of sourcing materials, logistics and the cost to manufacture the Vicarious Surgical
System, our business, results of operations, financial condition and cash flows may be adversely affected. To the extent that we
engage in sales to large hospital networks, we may be subject to procurement discounts, which could have a negative impact on
the prices of our product candidates and technologies. We may experience manufacturing problems or delays that could limit the
growth of our revenue or increase our losses. We may encounter unforeseen situations that would result in delays or shortfalls in
our production as well as delays or shortfalls caused by our outsourced manufacturing suppliers and by other third- party
suppliers who manufacture components for the Vicarious Surgical System. The FDA has established comprehensive and
prescriptive regulations for manufacturers of finished medical devices and device components, which require them to establish
and maintain processes and procedures to adequately control device manufacturing operations and environmental conditions that
could adversely affect product quality and impact patient safety. Clean room standards are an example of these requirements.
The failure of us or our third- party component manufacturers or suppliers to comply with applicable standards and regulatory
requirements could delay the production of the Vicarious Surgical System. We or our third- party component manufacturers or
suppliers may encounter difficulties in scaling up or maintaining production relating to the Vicarious Surgical System,
including: e problems involving production yields; @ quality control and assurance; ® component or material supply shortages;
e import or export restrictions on components, materials or technology; e shortages of qualified personnel; and ® compliance
with state and federal regulations. If we are unable to keep up with demand for the Vicarious Surgical System, our future
revenue could be impaired, market acceptance for the Vicarious Surgical System could be adversely affected and our customers
might instead purchase our competitors’ products. Our inability to successfully manufacture the Vicarious Surgical System
would have a material adverse effect on our operating results. We rely on limited or sole suppliers for some of the materials and
components used in the Vicarious Surgical System, and may not be able to find replacements or immediately transition to
alternative suppliers, which could require us to redesign aspects of the Vicarious Surgical System and which would have a
material adverse effect on our business, financial condition, results of operations and reputation. We rely on limited or sole
suppliers for certain materials and components that are used in the Vicarious Surgical System. While we periodically forecast
our needs for such materials and enters into standard purchase orders with them, we do not have long- term contracts with some
of these suppliers. If we were to lose such suppliers, or if such suppliers were unable to fulfill our orders or to meet our
manufacturing specifications, there can be no assurance that we will be able to identify or enter into agreements with alternative
suppliers on a timely basis or on acceptable terms, if at all. Furthermore, if we are required to change the manufacturer of a key
component of the Vicarious Surgical System, we would be required to verify that the new manufacturer maintains facilities and
procedures that comply with quality standards and with all applicable regulations and guidelines, and we may be required to
redesign aspects of the Vicarious Surgical System to accommodate the new component, which would result in significant delays
and additional costs. An interruption in our operations could occur if we encounter delays or difficulties in redesigning the
Vicarious Surgical System, or securing these materials and components, or if the quality of the materials and components
supplied do not meet our requirements, or if we cannot then obtain an acceptable substitute. The time and effort required to
redesign the Vicarious Surgical System, or to qualify a new supplier and ensure that the new materials and components provide
the same or better quality results could result in significant additional costs. Any such interruption could significantly affect our
business, financial condition, results of operations and reputation. While we believe that our supplies of components and
materials are currently sufficient for us to continue the development of our product candidates and technologies without a
disruption to our business, in the event that we must replace one of our suppliers, there can be no assurance that we can maintain
this level of inventory in the future. Acquisitions, joint ventures or strategic alliances could disrupt our business, cause dilution
to our stockholders and otherwise harm our business. We may acquire other businesses or product candidates and technologies,




as well as pursue strategic alliances, joint ventures, technology licenses or investments in complementary businesses. We have
not engaged in any of these strategic transactions to date, except for our Center of Excellence partners, and our ability to do so
successfully is unproven. Any of these strategic transactions could be material to our financial condition and operating results
and expose us to many risks, including: @ disruption in our relationships with customers, distributors, manufacturers or suppliers
as a result of such a transaction; e unanticipated liabilities related to acquired companies; e difficulties integrating acquired
personnel, technologies and operations into our existing business; ® diversion of management’ s time and focus away from
operating our business to acquisition integration challenges; ® increases in our expenses and reductions in our cash available for
operations and other uses; and @ possible write- offs or impairment charges relating to acquired businesses. Foreign acquisitions
involve unique risks in addition to those mentioned above, including those related to the integration of operations across
different cultures and languages, currency risks and the particular economic, political and regulatory risks associated with
specific countries. In addition, the anticipated benefit of any acquisition may not materialize. Future acquisitions or dispositions
could result in potentially dilutive issuances of our equity securities, the incurrence of debt, contingent liabilities or amortization
expenses or write- offs of goodwill, any of which could harm our financial condition. We cannot predict the number, timing or
size of future joint ventures, strategic alliances or acquisitions, if any, or the effect that any such transactions might have on our
operating results. If we do not successfully develop, optimize and operate our sales and distribution channels or we do not
effectively expand and update infrastructure, our operating results and customer experience may be negatively impacted. If we
do not adequately predict market demand or otherwise develop, optimize and operate our sales and distribution channels
successfully, it could result in excess or insufficient inventory or fulfillment capacity, increased costs, or immediate shortages in
product or component supply, or harm our business in other ways. In addition, if we do not maintain adequate infrastructure to
enable us to, among other things, manage our purchasing and inventory, it could negatively impact our operating results. If we
are unable to continue the development of an adequate sales and marketing organization and / or if our direct sales organization
is not successful, we may have difficulty achieving market awareness and selling our product and technologies in the future. We
must develop and grow our sales and marketing organization and enter into partnerships or other arrangements to market and
sell our product candidates and technologies and / or collaborate with third parties, including distributors and others, to market
and sell our product candidates and technologies to develop and maintain the commercial success of the Vicarious Surgical
System, when or if we are authorized for marketing, and to achieve commercial success for any of our future product candidates
and technologies. Developing and managing a direct sales organization is a difficult, expensive and time- consuming process.
To develop our sales and marketing organization to successfully achieve market awareness and sell our product candidates and
technologies after they receive appropriate marketing authorization, we must: ® continue to recruit and retain adequate numbers
of effective and experienced sales and marketing personnel; ® effectively train our sales and marketing personnel in the benefits
and risks of the Vicarious Surgical System; e establish and maintain successful sales, marketing, training and education
programs that educate healtlrhealthcare eare-professionals so they can appropriately inform their patients about the Vicarious
Surgical System; ® manage geographically dispersed sales and marketing operations; and e effectively train our sales and
marketing personnel on the applicable fraud and abuse laws that govern interactions with health - care practitioners as well as
current and prospective patients and maintain active oversight and auditing measures to ensure continued compliance. We may
not be able to successfully manage our sales force or increase our product sales at acceptable rates. If we are unable to establish
and maintain adequate sales and marketing capabilities or enter into and maintain arrangements with third parties to sell and
market the Vicarious Surgical System, our business may be harmed. We cannot guarantee that we will be able to establish and
maintain an adequate volume of sales in the future. A substantial reduction in sales could have a material adverse effect on our
operating performance. To the extent that we enter into additional arrangements with third parties to perform sales or marketing
services in the United States, Europe or other countries, our product margins could be lower than if we directly marketed and
sold the Vicarious Surgical System. To the extent that we enter into co- promotion or other marketing and sales arrangements
with other companies, any revenue received will depend on the skills and efforts of others, and we cannot predict whether these
efforts will be successful. In addition, the growth of market acceptance of the Vicarious Surgical System by healthcare
practitioners outside of the United States will largely depend on our ability to continue to demonstrate the relative safety,
effectiveness, reliability, cost- effectiveness and ease of use of the Vicarious Surgical System. If we are unable to do so, we may
not be able to increase product revenue from our sales efforts in other countries. If we are unable to establish and maintain
adequate sales, marketing and distribution capabilities, independently or with others, our future revenue may be reduced and our
business may be harmed. Quality problems could lead to recalls or safety alerts and / or reputational harm and could have a
material adverse effect on our business, results of operations, financial condition and cash flows. The quality of our product
candidates and technologies and future commercial product candidates and technologies is very important to us and our
customers due to the serious and costly consequences of product failure. Our success depends on the quality and reliability of
the Vicarious Surgical System. Our business exposes us to potential product liability risks that are inherent in the design,
manufacture, and marketing of medical devices. While we take measures to ensure that components, product candidates and
technologies are manufactured to stringent quality specifications, Fke-the Vicarious Surgical System incorporates mechanical
parts, electrical components, optical components, packaging and computer software, any of which may contain errors or exhibit
failures, especially when the finished system is first introduced. In addition, new product candidates or modifications may
contain undetected errors or performance problems that, despite testing, are discovered only after marketing authorization and
commercial shipment. Because the Vicarious Surgical System is being designed to perform complex surgical procedures, due to
the serious and costly consequences of product failure, we and our future customers have an increased sensitivity to such
defects. Although the Vicarious Surgical System is subject to stringent quality processes and controls, we cannot provide
assurance that our system will not experience component aging, errors, performance problems, manufacturing nonconformities,
or design defects or that unexpected risks to users or patients will not be discovered during commercial use. If we experience



product flaws or performance problems, any or all of the following could occur: e delays in shipments; ® loss of revenue; ®
delay in market acceptance; @ diversion of resources; ® damage to reputation; @ product recalls; ® regulatory actions; ®
increased service or warranty costs; or @ product liability claims. Additionally, the manufacture and production of the Vicarious
Surgical System requires a highly controlled and clean environment to minimize particles and other yield- and quality- limiting
contaminants. Weaknesses in process control or minute impurities in materials may result in defective products. If we are not
able to maintain stringent quality controls, or if contamination problems arise, we may experience delays in development and
commercialization efforts and may be subject to regulatory enforcement actions, which would harm our business and results of
operations. If we or our third- party component manufacturers or suppliers fail to meet any applicable product quality standards
and the Vicarious Surgical System is the subject of recalls, safety alerts or other regulatory enforcement actions, our reputation
could be damaged, we could lose customers, and our revenue and results of operations could decline. If we are not able to
develop and release new surgical applications for the Vicarious Surgical System, or successful enhancements, new features and
modifications to the Vicarious Surgical System or to achieve adequate clinical utility, our business, financial condition and
results of operations could be adversely affected. The markets in which we operate are characterized by rapid technological
change, frequent new product and service introductions and enhancements, changing customer demands, and evolving industry
standards. The introduction of products embodying new technologies can quickly make existing products obsolete and
unmarketable. Additionally, changes in laws and regulations could impact the usefulness of the Vicarious Surgical System and
could necessitate changes or modifications to the Vicarious Surgical System to accommodate such changes. We invest
substantial resources in researching and developing new developments to the Vicarious Surgical System and enhancing the
Vicarious Surgical System by incorporating additional features, improving functionality, and adding other improvements to
meet customers’ evolving needs. The success of any enhancements, improvements or any new features to the Vicarious Surgical
System, when or if authorized for marketing by the FDA, depends on several factors, including timely completion, competitive
pricing, adequate quality testing, integration with new and existing technologies and third- party partners’ technologies and
overall market acceptance. We may not succeed in developing, marketing and delivering on a timely and cost- effective basis
enhancements or improvements to the Vicarious Surgical System or any new product candidates and technologies that respond
to continued changes in market demands or new customer requirements, and any enhancements or improvements to the
Vicarious Surgical System or any new solutions may not achieve market acceptance or authorization. Since developing the
Vicarious Surgical System is complex, the timetable for the release of new enhancements is difficult to predict, and we may not
offer new updates as rapidly as our customers require or expect. Any new product candidates and technologies that we develop
may not be introduced in a timely or cost- effective manner, may contain errors or defects, or may not achieve the broad market
acceptance necessary to generate sufficient revenue. Moreover, even if we introduce new product candidates and technologies,
we may experience a decline in revenue from the Vicarious Surgical System that is not offset by revenue from the new product
candidates and technologies. For example, customers may delay making purchases of new product candidates and technologies
to permit them to make a more thorough evaluation of these product candidates and technologies or until industry and
marketplace reviews become widely available. Customers may also delay purchasing a new product because their existing
Vicarious Surgical System or other devices continues to meet their needs. Some customers may hesitate to migrate to a new
product due to concerns regarding the performance of the new product. In addition, we may lose existing customers who choose
a competitor’ s products. This could result in a temporary or permanent revenue shortfall and adversely affect our business,
financial condition and results of operations. The introduction of new products and solutions by competitors, the development of
entirely new technologies to replace existing offerings or shifts in healthcare benefits trends could make our future commercial
products and technologies obsolete or adversely affect our business, financial condition and results of operations. We may
experience difficulties with industry standards, design or marketing that could delay or prevent our development, introduction or
implementation of new product candidates and technologies, enhancements, additional features or capabilities. If customers do
not widely purchase and adopt our future product candidates and technologies, we may not be able to realize a return on our
investment. If we do not accurately anticipate customer demand or if we are unable to develop, license or acquire new features
and capabilities on a timely and cost- effective basis, or if such enhancements do not achieve market acceptance, it could result
in adverse publicity, loss of revenue or market acceptance or claims by customers brought against us, each of which could have
a material and adverse effect on our reputation, business, results of operations and financial condition. Unfavorable global
economic conditions could adversely affect our business, financial condition or results of operations. Our results of operations
could be adversely affected by general conditions in the global economy and in the global financial markets, including changes
in inflation, interest rates and overall economic conditions and uncertainties. To the extent inflation or other factors increase our
business costs, it may not be feasible to offset higher costs through manufacturing efficiencies. An economic downturn could
result in a variety of risks to our business, including weakened demand for our future product candidates and technologies and
our inability to raise additional capital when needed on acceptable terms, if at all. A weak or declining economy could also
result in further constraints on our third- party component manufacturers and suppliers or cause future customers to delay
making payments for our product candidates and technologies. Any of the foregoing could harm our business and we cannot
anticipate all of the ways in which the current economic climate and financial market conditions could adversely affect our
business. Geopolitical conflicts could potentially affect our sales and disrupt our operations and could have a material adverse
impact on us. Geopolitical conflicts rinetading the-ongoing-wars-in-Ukraine-and-srael-could adversely impact our operations or
those of our suppliers, manufacturers or customers. The extent to which these events impact our operations will depend on
future developments, which are highly uncertain and cannot be predicted with confidence. If the uncertainty surrounding
geopolitical conflicts and in the global marketplace continues, or if we, or any of our suppliers, manufacturers or customers
encounter any disruptions to our or their respective operations or facilities, then we or they may be prevented or delayed from
effectively operating our or their business, respectively, and the marketing and sale of our product candidates and our financial



results could be adversely affected. The requirements of being a public company may strain our resources and divert
management’ s attention, which could adversely affect our business, results of operations, and financial condition. We have
incurred and will continue to incur significant legal, accounting and other expenses that we did not incur as a private company,
including costs associated with public company reporting requirements. We will also continue to incur costs associated with
corporate governance requirements, including requirements under the Sarbanes- Oxley Act, as well as rules implemented by the
SEC and the NYSE. We expect that the requirements of these rules and regulations will continue to increase our legal,
accounting, and financial compliance costs, make some activities more difficult, time- consuming, and costly, and place
significant strain on our personnel, systems, and resources. For example, our management team will need to devote substantial
time regarding operations as a public company and compliance with applicable laws and regulations. As a result of the
complexity involved in complying with the rules and regulations applicable to public companies, our management’ s attention
may be diverted from other business concerns, which could harm our business, results of operations, and financial condition.
Our failure to maintain compliance with the NYSE’ s continued listing requirements could result in the delisting of our Class A
common stock. Our Class A common stock is listed on the New York Stock Exchange (the “ NYSE ”). In order to maintain this
listing, we must satisfy minimum financial and other requirements. On September 20, 2023, we received notice from the NYSE
notlfylng us that t-he— because average peieclosmg share tfad-mg—prrce e-f—etuefor the Company s Class A common stock was
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that we are at a herghtened risk of dehstrng could negatlvely affect the rnarket price and trading volume of our Class A common
stock. If our Class A common stock is delisted from the NYSE, the delisting could: substantially decrease trading in our Class
A common stock; adversely affect the market liquidity of our Class A common stock as a result of the loss of market
efficiencies associated with the NYSE and the loss of federal preemption of state securities laws; adversely affect our ability to
issue additional securities or obtain additional financing in the future on acceptable terms, if at all; result in the potential loss of
confidence by investors, suppliers, partners and employees and fewer business development opportunities; and result in limited
news and analyst coverage. Additionally, the market price of our Class A common stock may decline further, and stockholders
may lose some or all of their investment. We have identified a material weakness in our internal control over financial reporting.
If we are unable to successfully remediate this material weakness in our internal control over financial reporting, we may not be
able to report our financial condition or results of operations accurately or in a timely manner, which may adversely affect
investor confidence in us and, as a result, materially and adversely affect our business and the value of our Class A common
stock. We have identified material weaknesses in our internal control over financial reporting for the years ended December 31,
2024, and 2023 ;-and20622-. The material weaknesses we identified were as follows: ® we did not maintain an effective control
environment as we did not maintain a sufficient complement of accounting and financial reporting resources commensurate with
our financial reporting requirements. ® we did not maintain an effective risk assessment process, which led to improperly
designed controls. @ we did not maintain appropriate control activities to support the appropriate segregation of duties over the
review of account reconciliations and manual journal entries, and safeguarding of assets. ® we did not design and implement
controls related to information technology, including access and change management. ® we did not document, thoroughly
communicate and monitor controls processes and relevant accounting policies and procedures. These material weaknesses could
result in a misstatement of account balances or disclosures that would result in a material misstatement to our annual or interim
financial statements that would not be prevented or detected. Had we performed an evaluation of our internal control over
financial reporting in accordance with Section 404, additional control deficiencies may have been identified by management,
and those control deficiencies could have also represented one or more material weaknesses. While we have taken steps to
remediate the material weaknesses, we cannot assure you that these measures will significantly improve or remediate the
material weaknesses described above. We also cannot assure you that we have identified all or that we will not have additional
material weaknesses in the future. Accordingly, a material weakness may still exist when we report on the effectiveness of our
internal control over financial reporting for purposes of our attestation when required by reporting requirements under the
Exchange Act or Section 404 of the Sarbanes- Oxley Act. Further, while we remain an emerging growth company, we will not
be required to include an attestation report on internal control over financial reporting issued by our independent registered
public accounting firm. We expect to incur additional costs to remediate these control deficiencies, though there can be no
assurance that our efforts will be successful or avoid potential future material weaknesses. If we are unable to successfully
remediate our existing or any future material weaknesses in our internal control over financial reporting, or if we identify any
additional material weaknesses, the accuracy and timing of our financial reporting may be adversely affected, we may be unable




to maintain compliance with securities law requirements regarding timely filing of periodic reports in addition to applicable
stock exchange listing requirements, investors may lose confidence in our financial reporting, and our stock price may decline as
aresult. We also could become subject to investigations by NYSE, the SEC or other regulatory authorities. Our ability to use net
operating losses to offset future income may be subject to certain limitations. As of December 31, 2623-2024 , we had federal
net operating loss carry forwards (“ NOLs ”) to offset future taxable income of approximately $ 428-165 . 8-1 million, of which
approximately $ 2. 8 million will expire at various dates from 2034 through 2037, if not utilized. A lack of future taxable
income would adversely affect our ability to utilize these NOLs. In addition, under Section 382 of the Internal Revenue Code of
1986, as amended (the “ Code ), a corporation that undergoes an ““ ownership change ” is subject to limitations on its ability to
utilize its pre- change NOLs and other pre- change tax attributes (such as research tax credits) to offset post- change taxable
income. For these purposes, an ownership change generally occurs where the equity ownership of one or more stockholders or
groups of stockholders who owns at least 5 % of a corporation’ s stock increases its ownership by more than 50 percentage
points over its lowest ownership percentage within a three- year period (calculated on a rolling basis). Our existing NOLs may
be subject to limitations arising out of previous ownership changes and we may be limited as to the amount that can be utilized
each year as a result of such previous ownership changes. In addition, future changes in our stock ownership, including future
offerings, as well as other changes that may be outside of our control, could result in additional ownership changes under
Section 382 of the Code. Our NOLs may also be impaired under similar provisions of state law. We have not conducted a study
to assess whether an ownership change has occurred, whether there have been multiple ownership changes since inception or
whether there has been an ownership change as the result of the Business Combination due to the significant complexity and
costs associated with such a study. We have recorded a full valuation allowance related to our NOLs and other deferred tax
assets due to the uncertainty of the ultimate realization of the future benefits of those assets. In addition to the limitations
discussed above under Sections 382 of the Code, the utilization of NOLs incurred in taxable years beginning after December 31,
2017, are subject to limitations, as modified by the Coronavirus Aid, Relief, and Economic Security Act (the “ CARES Act ™).
In general, NOLs generated in taxable years beginning after December 31, 2017 may offset no more than 80 percent of such
year’ s taxable income and there is no ability for such NOLs to be carried back to a prior taxable year. The CARES Act modifies
this limitation on the deduction of NOLs and provides that NOLs arising in taxable years beginning after December 31, 2017
and before January 1, 2021, may be carried back to each of the five taxable years preceding the tax year of such loss, but NOLs
arising in taxable years beginning after December 31, 2020 may not be carried back. In addition, the CARES Act eliminates the
limitation on the deduction of NOLs to 80 percent of current year taxable income for taxable years beginning before January 1,
2021. As a result of such limitation, we may be required to pay federal income tax in some future year notwithstanding that we
have a net loss for all years in the aggregate. Changes in our effective tax rate or disallowance of our tax positions may
adversely affect our financial position and results of operations. We are subject to income and other taxes in the United States
and foreign jurisdictions. The amount of income taxes we pay is subject to our interpretation and application of tax laws in
jurisdictions in which we file. Changes in current or future laws or regulations, the imposition of new or changed tax laws or
regulations or new interpretations by taxing authorities or courts could affect our results of operations and lead to volatility with
respect to tax expenses and liabilities from period to period. For example, limitations on the ability of taxpayers to claim and
utilize foreign tax credits and the deferral of certain tax deductions until earnings outside of the United States are repatriated to
the United States could impact the tax treatment of future foreign earnings. In addition, on August 16, 2022, the U. S.
government enacted the Inflation Reduction Act of 2022 (the “ Inflation Reduction Act ™), into law, which includes a new
corporate alternative minimum tax beginning in fiscal 2024 and an excise tax of 1 % tax on the fair market value of net stock
repurchases made after December 31, 2022. We are evaluating the potential impact the Inflation Reduction Act may have on
our financial position and results of operations. We could be adversely affected by violations of the U. S. Foreign Corrupt
Practices Act and other worldwide anti- bribery laws by us or our agents. We are subject to the U. S. Foreign Corrupt Practices
Act (“ FCPA ), which prohibits companies and their intermediaries from making payments in violation of law to non- U. S.
government officials for the purpose of obtaining or retaining business or securing any other improper advantage. Our possible
future reliance on independent distributors or strategic partners to sell the Vicarious Surgical System internationally demands a
high degree of vigilance in enforcing our policy against participation in corrupt activity, because these distributors or strategic
partners could be deemed to be our agents, and we could be held responsible for their actions. Other U. S. companies in the
medical device and pharmaceutical fields have faced criminal penalties under the FCPA for allowing their agents to deviate
from appropriate practices in doing business with such non- U. S. government officials. We are also subject to similar anti-
bribery laws in the jurisdictions in which we plan to operate, including the United Kingdom’ s Bribery Act of 2010, which also
prohibits commercial bribery and makes it a crime for companies to fail to prevent bribery. We have limited experience in
complying with these laws and in developing procedures to monitor compliance with these laws by our agents. These laws are
complex and far- reaching in nature, and, as a result, we cannot assure investors that we would not be required in the future to
alter one or more of our practices to be in compliance with these laws or any changes in these laws or the interpretation thereof.
Any violations of these laws, or allegations of such violations, could disrupt our operations, involve significant management
distraction, involve significant costs and expenses, including legal fees, and could result in a material adverse effect on our
business, prospects, financial condition, or results of operations. We could also incur severe penalties, including criminal and
civil penalties, disgorgement, and other remedial measures. Risks Related to Health-Healthcare €are-Industry Shifts and
Changing Regulations We are subject to extensive government regulation, which could restrict the development, marketing, sale
and distribution of our product candidates and technologies and could cause us to incur significant costs. We and the Vicarious
Surgical System are subject to extensive pre- market and post- market regulation by the FDA and various other federal, state,
local and foreign government authorities. Government regulation of medical devices is meant to assure their safety and
effectiveness, and includes requirements for, among other things: e design, development and manufacturing processes; ®



labeling, content and language of instructions for use and storage; ® product testing, pre- clinical studies and clinical trials (if
applicable); e regulatory authorization, including but not limited to pre- market clearance or pre- market approval; e
establishment registration, device listing and ongoing compliance with the QSR requirements; ® advertising and promotion; e
marketing, sales and distribution; ® conformity assessment procedures; ® product traceability and record- keeping procedures; ®
review of product complaints, complaint reporting, recalls and field safety corrective actions; @ post- market surveillance,
including reporting of deaths or serious injuries and malfunctions that, if they were to recur, could lead to death or serious
injury; e post- market studies (if applicable); and e product import and export. The laws and regulations to which we and our
product candidates, technologies and future commercial product candidates will be subject are complex and subject to periodic
changes. Regulatory changes could result in restrictions on our ability to carry on or expand our operations, and may result in
higher than anticipated costs or lower than anticipated sales. Before a new medical device, or a significant modification of a
medical device, including a new use of, or claim for, an existing product, can be marketed in the United States, it must first
receive either 510 (k) clearance, de-De nieve-Novo authorization, or PMA from the FDA, unless an exemption applies. In the
510 (k) clearance process, the FDA must determine that a proposed device is “ substantially equivalent ” to a device legally on
the market, known as a “ predicate ” device, with respect to intended use, technology and safety and effectiveness, in order to
clear the proposed device for marketing. Clinical data is sometimes required to support substantial equivalence. Obtaining
marketing authorization for Class II or III medical devices through the 510 (k) premarket notification process, the PMA
process, or the de-De rove-Novo classification process can be expensive and time- consuming, and entails significant user fees
to the FDA, unless an exemption is available. The FDA’ s review of premarket notifications for 510 (k) clearance usually takes
90 to 180 days , and review of de-De neve-Novo classification applications usually takes 120 to 280 days, but both review
processes can last longer. In addition, after a device is cleared or authorized under a reclassification order, any modification that
could significantly affect the device’ s safety or effectiveness, or that would constitute a major change in its intended use, will
require a new 510 (k) clearance, or possibly another ¢e-De reve-Nove authorization or a PMA, depending on the extent of the
modification and the associated risks. The de-De neve-Novo classification process allows a manufacturer whose novel device is
automatically classified into Class III to request down- classification of its device to Class I or Class II, on the basis that the
device presents low or moderate risk, as an alternative to following the typical Class III device pathway requiring the
submission and approval of a PMA application. Under the Food and Drug Administration Safety and Innovation Act of 2012,
the FDA is required to classify a device within 120 days following receipt of the de-De nove-Nove classification request from an
applicant; however, the most recent FDA premarket review goals state that the agency irfiseal-year 2623 FPBA-will attempt to
issue a decision within 150 days of receipt on of all de-De neve-Novo classification requests received during the year. If the
manufacturer seeks reclassification into Class 11, the classification request must include a draft proposal for special controls that
are necessary to provide a reasonable assurance of the safety and effectiveness of the medical device. The FDA may reject the
classification request if it identifies a legally marketed predicate device that would be appropriate for a 510 (k) notification or
determines that the device is not low to moderate risk or that general controls would be inadequate to control the risks and
special controls cannot be developed. De rove-Nove classification requests are subject to user fees, unless a specific exemption
applies. In the PMA approval process, the FDA must determine that a proposed device is safe and effective for its intended use
based, in part, on extensive data, including but not limited to, technical, pre- clinical, clinical trial, manufacturing and labeling
data. The process for obtaining a PMA is more costly and uncertain and approval can take anywhere from 180 days to, in some
cases, more than one year from the time the application is initially filed with the FDA. Modifications to devices that are
approved through a PMA application generally require FDA approval of a supplemental PMA application. The Vicarious
Surgical System and some of our future product candidates and technologies may requirc obtaining a PMA appreval-. [n
addition, the FDA may require that we obtain a PMA prior to marketing future changes of the Vicarious Surgical System.
Further, we may not be able to obtain additional 510 (k) clearances, de-De srove-Novo authorizations, or PMAs for new product
candidates and technologies or for modifications to, or additional indications for, the Vicarious Surgical System in a timely
fashion or at all. Delays in obtaining future clearances, authorizations, or approvals could adversely affect our ability to
introduce new or enhanced product candidates and technologies in a timely manner, which in turn could harm our revenue and
future profitability. In order to conduct a clinical investigation involving human subjects for the purpose of demonstrating the
safety and effectiveness of a medical device, if necessary, for a PMA application, 510 (k) premarket notification or de-De nove
Novo classification request, a company must, among other things, apply for and obtain institutional review board (“ IRB ”)
approval of the proposed investigation. In addition, if the clinical study involves a “ significant risk ” (as defined by the FDA) to
human health, the sponsor of the investigation must also submit and obtain FDA approval of an investigational device
exemption (“ IDE ) application and follow applicable IDE regulations. Unless IDE- exempt, nonsignificant risk devices are
still subject to certain abbreviated IDE requirements; however, an IDE application is not required if such abbreviated
requirements are met. We may not be able to obtain any necessary FDA and / or IRB approval to undertake clinical trials in the
United States for future devices we develop and intend to market in the United States. If we do obtain such approvals, the FDA
may find that our studies do not comply with the IDE or other regulations governing clinical investigations or the data from any
such trials may not support marketing authorization of the investigational device. Moreover, certainty that clinical trials will
meet desired endpoints, produce meaningful or useful data and be free of unexpected adverse effects, or that the FDA will
accept the validity of foreign clinical study data (if applicable) cannot be assured, and such uncertainty could preclude or delay
marketing authorization resulting in significant financial costs and reduced revenue. To ensure compliance with regulatory
requirements, medical device manufacturers are subject to post- market surveillance and periodic, pre- scheduled and
unannounced inspections by the FDA or other regulatory authorities, and these inspections may include the manufacturing
facilities of our subcontractors. We-If any of our product candidates receive marketing authorization in the United States,
we , as well as our third- party manufacturers or suppliers that are regulated by the FDA, +s-will also be subject to numerous



post- marketing regulatory requirements, which include quality system regulations related to the manufacture of the Vicarious
Surgical System, labeling regulations and MDR regulations. The last of these regulations requires us to report to the FDA if any
of our commercial devices , when and if authorized for commercialization, eatise-causes or eentribute-contributes to a death
or serious injury, or malfenettorrmalfunctions in a way that would likely cause or contribute to a death or serious injury if the
malfunction recurred. The failure to comply with applicable regulatory requirements can result in enforcement actions by the
FDA, which may include any of the following sanctions: e untitled letters, warning letters, fines, injunctions, consent decrees
and civil penalties; ® customer notifications, or orders for repair, replacement or refunds; e voluntary or mandatory recalls,
detentions or seizures of product candidates; ® operating restrictions, including total or partial suspension of production;
delays in the introduction of product candidates into the market; ® delay or refusal of for the FDA to grant 510 (k) clearances,
PMA approvals or de-De reve-Novo classification orders for new product candidates or new intended uses or modifications to
authorized products; e rescission of 510 (k) clearance, de-De sreve-Novo authorizations, or suspension or withdrawal of PMAs
that have already been granted; or e in the most serious cases, criminal prosecution. The occurrence of any of these events may
have a material adverse effect on our business, financial condition and results of operations. There is no guarantee that the FDA
will grant marketing authorization for the Vicarious Surgical System or any of our future product candidates and technologies,
and failure to obtain necessary marketing authorization for the Vicarious Surgical System and our future product candidates and
technologies would adversely affect our ability to grow our business. The Vicarious Surgical System and our new or modified
product candidates and technologies will require FDA marketing authorization before they may be marketed in the United
States. The FDA may refuse our requests for pre- market review of new product candidates and technologies or may not grant
marketing authorization for these product candidates and technologies for the indications that are necessary or desirable for
successful commercialization. Early - stage review may also result in delays or other issues. For example, the FDA has issued
guidance intended to explain the procedures and criteria used in assessing whether pre- market review submissions may be
accepted for substantive review. Under the “ Refuse to Accept ” guidance, the FDA conducts an early review against specific
acceptance criteria to notify applicants whether a pre- market submission for a device is administratively complete, and if not,
such notification will identify the missing element (s). Applicants are given the opportunity to provide the FDA with any
information identified as missing. If the information is not provided within a specified time, the submission will not be accepted
for FDA review and will be considered abandoned. The FDA may delay, limit or deny marketing authorization of a device
for many reasons, including: e our inability to demonstrate to the satisfaction of the FDA that our product candidates
are safe and effective for their intended uses; ® the disagreement of the FDA with the design or implementation of our
clinical trials or the interpretation of data from non- clinical studies or clinical trials; e serious and unexpected adverse
device effects experienced by subjects enrolled in our clinical trials; e the data from our nonclinical studies and clinical
trials may be insufficient to support marketing authorization, where required; e our inability to demonstrate that the
clinical and other benefits of the device outweigh the risks; ® our inability to demonstrate that the clinical and other
benefits of the device outweigh the risks; and e the manufacturing process or facilities we use may not meet applicable
requirements. The FDA may also change its marketing authorization policies, adopt additional regulations or revise existing
regulations, or take other actions that may prevent or delay authorization of our product candidates and technologies under
development or impact our ability to obtain marketing authorization for modifications to our authorized products in a timely
manner. Significant delays in receiving or failure to receive FDA marketing authorization for our new product candidates and
technologies would have an adverse effect on our ability to expand our business. Unsuccessful animal studies, clinical trials or
procedures relating to product candidates and technologies under development could have a material adverse effect on our
prospects. The regulatory clearance, authorization, or approval process for new device product candidates, technologies and new
indications for existing device product candidates and technologies requires extensive data and procedures, including the
development of regulatory and quality standards and, potentially, studies involving animals or human subjects. Based on pre-
submission communications with the FDA, we intend to file a de-De #ove-Novo classification request for the Vicarious Surgical
System with respect to use in ventral hernia procedures, which would require human clinical studies to ensure that the product
candidate is safe and effective. Unfavorable or inconsistent data from future animal studies, clinical trials or other studies
conducted by us or third parties, or perceptions regarding such data, could adversely affect our ability to obtain necessary device
regulatory authorization and the market’ s view of our future prospects. Failure to successfully complete any required studies in
a timely and cost- effective manner could have a material adverse effect on our prospects with respect to the Vicarious Surgical
System or other product candidates and technologies. Because animal studies, clinical trials and other types of scientific studies
are inherently uncertain, there can be no assurance that these trials or studies will be completed in a timely or cost- effective
manner, be suitable to support marketing authorization or result in a commercially viable product. Clinical trials or other studies
may experience significant setbacks even if earlier preclinical or animal studies have shown promising results. Furthermore,
preliminary results from animal studies or clinical trials may be contradicted by subsequent clinical analysis. Results from
animal studies or clinical trials may also not be supported by actual long- term studies or clinical experience. If preliminary
study results are later contradicted, or if initial results cannot be supported by actual long- term studies or clinical experience,
our business could be adversely affected. Clinical trials also may be suspended or terminated by us, the FDA, the responsible
IRB or other regulatory authorities at any time if it is believed that the trial participants face unacceptable health risks. The FDA
may disagree with our interpretation of the data from the animal studies or clinical trials, or may find the design, conduct or
results of such studies or trials inadequate to demonstrate safety and effectiveness of the product candidate. The FDA may also
require additional pre-non - clinical studies or clinical trials for use in ventral hernia procedures or other indications, which could
further delay authorization of our product candidates and technologies. Reeentinitiatives-Attracting patients to perform
clinical trials and meeting clinical trial objectives can be more costly and time- consuming than expected and could be
adversely affected by another health crisis. In order conduct our clinical trials, we must recruit, screen and enroll



eligible patients. Patients may be identified from the investigator’ s own clinical practice or hospital or may be referred
by another physician. Potential clinical trial participants must provide informed consent before undergoing certain
clinical tests that are used to determine patient eligibility based on inclusion / exclusion criteria. As a result, at the time of
informed consent, we do not know if a patient will be eligible to participate in the trial, so we will need to screen many
more patients than we intend to enroll in order to meet our enrollment criteria. Not all patients who undergo screening
will ultimately be eligible for enrollment in our clinical trials. Moreover, some of the enrolled participants may not
comply with the requirements of the trial, thereby leading to poor or unusable data, or some may withdraw from the
trial, which may compromise the results of the clinical trial. We may not be able to initiate, continue and / or complete in
a timely manner clinical trials if we are unable to locate and enroll a sufficient number of eligible patients within the
planned recruitment period to participate in the-these trials as required by the applicable regulatory authorities in the
United States, Europe and any other applicable jurisdictions. Delays in subject enrollment or failure of trial subjects to
continue to participate in a clinical trial may delay commencement or completion of the clinical trial, cause an increase in
the costs of the clinical trial and delays, or result in the failure of the clinical trial. The trial enrollment process may be
affected by many factors including: e the use of the investigational device and the nature of the procedures being
performed under the clinical trial protocol; e the existence of a competing device with marketing authorization and
long- term data supporting its safety and efficacy; e clinicians’ and patients’ perceptions as to the potential advantages
and risks of our investigational devices in relation to other available therapies, including any new product candidates
that may be approved for the indications we are investigating; e the size and nature of the patient population; e the
severity of the disease under investigation; e the eligibility criteria for the trial in question; ® subject compliance with the
trial protocol; e the design of the clinical trial; e the referral practices of physicians; e limitations placed on enrollment
by regulatory authorities or other bodies; e the ability to monitor trial subjects adequately during and after treatment;
o the proximity and availability of clinical trial sites for prospective subjects; o efforts to facilitate timely enrollment;
and e other clinical trials competing for the same target patients as those of our clinical trials. Any difficulties in
enrolling a sufficient number of subjects for any of our clinical trials, or any subjects withdrawing from the clinical trials
or not complying with the trial protocols, could result in significant delays and could require us to abandon one or more
clinical trials altogether. If our trial sites are restricted or delayed in performing the required procedures or following up
with their trial subjects, this may lead to missing information and may potentially impact clinical trial data quality and
integrity. Enrollment delays and other issues with our clinical trials may result in increased research and development
costs that may exceed the resources available to us and may lead to delays in obtaining marketing authorization in target
markets. If allowed to proceed with our clinical development programs, we intend to conduct clinical trials for certain of
our product candidates at sites outside of the United States, and the U. S. regulatory agencies may not accept data from
trials conducted in such locations. The acceptance of data from clinical trials conducted outside the United States by the
FDA may be subject to certain conditions or may not be accepted at all, and other comparable non- U. S. regulatory
authorities may have similar restrictions and conditions with respect to clinical trials conducted outside of their
respective jurisdictions.. In cases where data from clinical trials conducted wholly outside of the United States are
intended to serve as the basis for marketing approval in the United States, the FDA will generally not accept such foreign
trial data unless (i) the data are determined to be applicable to the U. S. population and U. S. medical practice; (ii) the
trials were performed by clinical investigators of recognized competence and pursuant to GCP regulations; and (iii) the
FDA is able to validate the data through an onsite inspection, if necessary. Additionally, the FDA’ s clinical trial
requirements, including sufficient size of patient populations and statistical powering, must be met. Many comparable
non- U. S. regulatory authorities have similar approval requirements. In addition, while these clinical trials are subject
to the applicable local laws, the FDA acceptance of the data will be dependent upon its determination that the trials also
complied with all applicable U. S. laws and regulations. There can be no assurance that the FDA will accept data from
trials conducted outside of the U. S. If the FDA does not accept the data from any of our clinical trials that we determine
to conduct outside the U. S., it would likely result in the need for additional trials that would be costly and time-
consuming and delay or permanently halt the development of our product candidate. In addition, the conduct of clinical
trials outside the U. S. could have a significant impact on us. Risks inherent in conducting international clinical trials
include: e Foreign regulatory requirements that could restrict or limit our ability to conduct our clinical trials; e
Administrative burdens of conducting clinical trials under multiple foreign regulatory schemes; ® Foreign exchange
fluctuations; and e Diminished protection of intellectual property in some countries. We may rely on third parties to
perform clinical trial planning, provide critical advice, conduct our clinical trials and facilitate obtaining regulatory
approvals or clearances for our product candidates. Such third parties may not perform satisfactorily, including failing
to meet deadlines for the completion of clinical trials. We may rely on third parties to provide clinical trial planning,
conduct certain clinical trials, perform data collection and analysis and provide marketing, manufacturing, regulatory
advice and other services that are crucial to our business. We may be unable to find suitable partners, external
consultants or service providers to provide such services or such arrangements may not be available on commercially
reasonable terms. Further, we may engage third parties that may cease to be able to provide these services or may not
provide these services in a timely or professional manner. In particular, our technology and product development
activities or clinical trials conducted in reliance on third parties may be delayed, suspended, or terminated if the third
parties do not devote a sufficient amount of time or effort to our activities or otherwise fail to successfully carry out their
contractual duties or to meet regulatory obligations or expected deadlines; if we replace a third party; if the quality or
accuracy of the data obtained by third parties is compromised due to their failure to adhere to clinical protocols,
regulatory requirements, or for other reasons including the loss of data; or if the third party becomes bankrupt or enters



into liquidation. We may not always have the ability to control the performance of third parties in their conduct of their
activities. If these third parties do not successfully carry out their contractual duties or regulatory obligations or meet
expected deadlines, or agreements with such third parties are terminated for any reason, we would be required to find a
replacement third party to conduct the required activities. We may be unable to enter into a new agreement with another
third party on commercially acceptable terms, if at all. Furthermore, if the quality or accuracy of the data obtained by
the third party is compromised, or if data are otherwise lost, we would be required to repeat the affected trial. Third-
party performance failures may therefore increase our development costs, delay our ability to obtain regulatory
authorization, and delay or prevent the commercialization of our products in target markets. In addition, our third-
party agreements usually contain a clause limiting such third party’ s liability, such that we may not be able to obtain
full compensation for any losses that we may incur in connection with the third party’ s performance failures. Our
reliance on these third parties for research and development activities will reduce our control over these activities but
will not relieve us of our responsibilities. For example, we will remain responsible for ensuring that each of our clinical
trials is conducted in accordance with the general investigational plan and protocols for the trial. Moreover, the FDA
and other regulatory authorities require us to comply with good clinical practice regulations and international standards
relating to the conduct, recording and reporting the results of clinical trials to assure that data and reported results are
credible and accurate and that the rights, integrity and confidentiality of trial participants are protected. Our reliance
on third parties, over which we have limited control, to manage those operations does not relieve us of these
responsibilities and requirements. Our failure or any failure by these third parties to comply with these regulations or to
recruit a sufficient number of patients may require us to repeat clinical trials, which would delay the marketing
authorization process. Moreover, our business may be implicated if any of these third parties violates federal or state
fraud and abuse or false claims laws and regulations or healthcare privacy and security laws. We also are required to
register ongoing clinical trials and post the results of certain completed clinical trials on certain government- sponsored
databases, such as clinicaltrials. gov in the United States, within specified timeframes. Failure to do so can result in fines,
adverse publicity and civil and criminal sanctions. Furthermore, these third parties may also have relationships with
other entities, some of which may be our competitors. If these third parties do not successfully carry out their
contractual duties for any reason, meet expected deadlines or conduct our clinical trials in accordance with regulatory
requirements or our stated protocols, we will not be able to obtain, or may be delayed in obtaining, regulatory
authorizations for our product candidates and will not be able to, or may be delayed in our efforts to, successfully
commercialize our product candidates. If we are unable to establish such arrangements when, and as necessary, we
could be required to undertake these activities at our own expense, which would significantly increase capital
requirements and may delay the development, approval and future commercialization of our product candidates, which
could have a material adverse effect on our business, financial condition and operating results. The FDA may propose
new legislation, or Congress may propose new legislation, to ecnhance and modernize various-the agency’ s regulatory
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----- ty-ofehangmg-product development costs, requirements,
and olhu [d(,l()l% and dddmondl umumml\ 101 our m)duel eandlddus lLLhDOlO”lLS and business. Regulatory requirements may
change in the future in a way that adversely affects us. Any change in the laws or regulations that govern pre- market
authorization processes or the post- market compliance requirements relating to our current and future product candidates could
make it more difficult and costly to obtain marketing authorization for new product candidates, or to produce, market and
distribute existing product candidates that receive such authorization. For example, the FDA and other government agencies
have been focusing on the cybersecurity risks associated with certain medical devices and encouraging device manufacturers to
take a more proactive approach to assessing the cybersecurity risks of their devices both during development and on a periodic
basis after the devices are in commercial distribution. These regulatory efforts could lead to new FDA requirements in the future
or additional product liability or other litigation risks if the Vicarious Surgical System is considered to be susceptible to third-
party tampering. More recently, in December 2022, Congress enacted the Consolidated Appropriations Act for 2023, an
omnibus appropriations bill, which included amendments to the FDCA under FDORA. The legislation included new
requirements for cyber devices, defined as any medical device that is or includes software that is validated, installed, or
authorized by the manufacturer; can connect to the internet; and may be vulnerable to cybersecurity threats. Under the
FDORA amendments to the FDCA, any application for marketing authorization of the cyber device must include a
software bill of materials and a cybersecurity plan describing the methods by which the manufacturer will monitor,
identify and address cybersecurity vulnerabilities. Any failure by a cyber device manufacturer to comply with applicable
cybersecurity requirements is considered a violation of the FDCA and will subject the manufacturer to enforcement
actions and possibly legal sanctions. [n addition Deeember26+6-,
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authorlzatlon more dl llulh to obldm increase deld\ add umumml\ and have other significant ad\ erse e[leus on our ability
to obtain and maintain elearanee-authorization for our product candidates. His-unelearat-this-time-Future legislative and
regulatory proposals may prevent, limit or delay regulatory authorization of our product candidates or, more broadly,
may materially impact the ability of the FDA and other regulatory agencies to operate as they have historically operated.
We cannot be sure whether additional legislative changes will be enacted, and-how-vartous-activities-initiated-or-announeed
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next FDA user fee reauthorization package is expected to enter stakeholder negotlatlons beglnnlng in mld mﬁrket
survetHanee-and-how-2025, with any agreement sent to respond-when-Congress in early 2027 for purposes of initiating the
legislative process. Reauthorization of the prescription drug user fee program would need to be finalized by Congress by
the end of September 2027 in order to avoid a disruption in FDA’ s review goals for 510 (k), De Novo classification and
PMA submissions, as well as other activities supported by user fees assessed against industry. If we are slow or unable to
adapt to changes in existing requirements or the adoption of ncw safety-eonceriis-emerge-oneec-a-produetison-the
requirements or policies, or if we are not able to maintain regulatory compliance, we may lose any marketmarketing
authorization —The-inereased-attention-that we otherwise may have obtalned t-he—med-teal—teehﬂe-}egy—mdustfy—rs—feeew-rﬁg
frem—regu-}&tefs- Jf&wnaakefs—and we may not achleve 0

G or evera-l-l—sustaln proﬁtablhty, Whlch Would adversely
affect our buslness prospects, ﬁnanclal condltlon and results of operations . [f we fail to obtain regulatory authorizations in
other countries for existing or future product candidates, we will not be able to commercialize these product candidates and
technologies in those countries. In order for us to market the Vicarious Surgical System in countries outside of the United States,
we must comply with extensive safety and quality regulations in other countries regarding the quality, safety and efficacy of the
Vicarious Surgical System. These regulations, such as the requirements for obtaining marketing authorization, including CE
mark grant in the European Union, as well as regulatory authorization in the Asia- Pacific region and the time required for
regulatory review, vary from country to country. Failure to obtain marketing authorization in any foreign country in which we
plan to market the Vicarious Surgical System may harm our ability to generate revenue and harm our business. Marketing
authorization requirements and processes vary between countries and can involve additional product testing and additional
administrative review periods. The time required to obtain marketing authorization in other countries might differ from that
required to obtain FDA authorization. The pre- market review and authorization process in other countries may include all of the
risks detailed above regarding FDA clearance, authorization, and approval in the United States, as well as other potential risks
relating to delays, refusals, or uncertainties in the application preparation, submission, and review procedures specific to the
regulatory processes in such countries. Regulatory authorization of a product in one country does not ensure regulatory
authorization in another, but a failure or delay in obtaining marketing authorization in one country may negatively impact the
regulatory process in others. Failure to obtain regulatory authorization in other countries or any delay or setback in obtaining
such authorization could have the same adverse effects described above regarding FDA authorization in the United States. If we,
our contract manufacturers or our component suppliers are unable to manufacture the Vicarious Surgical System in sufficient
quantities, on a timely basis, at acceptable costs and in compliance with regulatory and quality requirements, the manufacturing
and distribution of our devices could be interrupted, and our product sales and operating results could suffer. We and our
contract manufacturers and our component suppliers are required to comply with the FDA Quality System Regulation (“ QSR ),
which is a complex regulatory framework that covers the procedures and documentation of the design, testing, production,
control, quality assurance, labeling, packaging, sterilization, storage, distribution and servicing of our devices. We are required
to implement an adequate, compliant quality system at our manufacturing facilities and verify that our suppliers
maintain facilities, procedures and operations that comply with our quality standards and applicable regulatory
requirements. If we obtain marketing authorization for any of our product candidates, we and our contract manufacturers
and regulated component suppliers will be subject to periodic unannounced inspections by the FDA and other regulatory
authorities to monitor and ensure compliance with post- market regulatory requirements. We cannot assure investors that the
FDA or other regulatory authorities will not discover evidence of noncompliance at our facilities or the facilities of our third-
party manufacturers or suppliers during a future quality system inspection. Accordingly, assuming we receive marketing
authorization for one or more product candidates, we and our contract manufacturers will continue to expend time, money and
effort in all areas of regulatory compliance, including manufacturing, production, product surveillance, and quality control.
Failure of us or our third- party manufacturers and component suppliers to adhere to QSR requirements or take adequate and
timely corrective action in response to an adverse regulatory inspection finding could delay production of the Vicarious Surgical
System and lead to fines, difficulties in obtaining regulatory authorizations , recalls, enforcement actions, including injunctive
relief or consent decrees, or other consequences, which could have a material adverse effect on our financial condition or results
of operations. Any such failure, including the failure of our contract manufacturers, to achieve and maintain the required high
manufacturing standards could result in delays or failures in product testing or delivery, cost overruns, increased warranty costs
or other problems that could harm our business and prospects. Our current or future product candidates, products and
technologies may be subject to product recalls even after receiving marketing authorization from the FDA. A recall of the
Vicarious Surgical System, either voluntarily or at the direction of the FDA, or the discovery of serious safety issues with our
future products, could have a significant adverse impact on us. The FDA and similar governmental bodies in other countries
have the authority to require the recall of the Vicarious Surgical System and any accessory devices if we or our third- party
manufacturers fail to comply with relevant regulations pertaining to, among other things, manufacturing practices, labeling or if
new information is obtained concerning deficiencies in the safety or efficacy of the Vicarious Surgical System. For example,
under the FDA” s MDR regulations, if and when the Vicarious Surgical System receives marketing authorization, we are
required to report to the FDA any incident in which the Vieartous-Surgieal-System-system may have caused or contributed to a
death or serious injury or in which the Vicarious Surgical System malfunctioned in a manner likely to cause or contribute to
death or serious injury if that malfunction were to recur. Repeated incidents of the same or similar adverse events or product




malfunctions may result in a voluntary or mandatory product recall, or administrative or judicial seizure or injunction, when
warranted. A government- mandated recall may be ordered if the FDA finds that there is a reasonable probability that the device
would cause serious, adverse health consequences or death. A voluntary recall by us could occur as a result of a discovery of
any material deficiency in a device, such as manufacturing defects, labeling deficiencies, packaging defects or other failures to
comply with applicable regulations. It is possible that the FDA could disagree with our initial classification for a voluntary
recall. The FDA requires that reports of device corrections or removals intended to reduce a risk to health posed by the device or
remedy a violation of the FDCA caused by the device be submitted to the FDA within 10 working days after the correction or
removal is initiated. If a change to a device addresses a violation of the FDCA, that change would generally constitute a medical
device recall and require submission of a recall report to the FDA. Recalls of the Vicarious Surgical System would divert
managerial and financial resources and have an adverse effect on our reputation, results of operations and financial condition,
which could impair our ability to produce the Vicarious Surgical System in a cost- effective and timely manner in order to meet
our customers’ demands. We may also be subject to product liability claims, be required to bear other costs, or be required to
take other actions that may have a negative impact on our future sales and our ability to generate profits. Companies are required
to maintain certain records of product withdrawals or removals, even if they are not reportable to the FDA. We may initiate
voluntary field actions involving the Vicarious Surgical System in the future that we determine do not require notification to the
FDA. If the FDA disagrees with our determinations, the FDA could require us to report those actions as recalls. A future recall,
withdrawal, or seizure of any product could materially and adversely affect consumer confidence in our brand, lead to decreased
demand for the Vicarious Surgical System and negatively affect our sales. In addition, the FDA could take enforcement action
for failing to report recalls when they were conducted by us or one of our agents. We may be subject to enforcement action if we
engage in improper or off- label marketing or promotion of the Vicarious Surgical System, including fines, penalties and
injunctions. The FDA regulates the promotional labeling for our products to ensure that the claims we make are consistent with
the relevant marketing authorizations, that there is scientific data to substantiate the claims and that our promotion and
advertising is neither false nor misleading. The off- label marketing or false or misleading labeling of our products may harm
our image in the marketplace, result in injuries that lead to product liability suits, which could be costly to our business, or result
in costly investigations and sanctions from the FDA and other regulatory bodies if we are deemed to have engaged in off- label
promotion or false or misleading labeling. In addition to the FDA, depending on the form of marketing authorization that the
Vicarious Surgical System and future product candidates and technologies receive, the FTC may have overlapping authority to
oversee the advertising of our products and any related services offered by us. The FTC’ s focus would be on ensuring such
advertising is truthful, adequately substantiated, and not deceptive under the FTC Act rather than enforcing any of the regulatory
requirements in the FDCA and FDA’ s implementing regulations. In August 2021, the FDA issued a final rule revising its
regulation governing the types of evidence relevant to determining the “ intended use ” of a drug or device under the FDCA. The
final rule makes clear that intended use is based on the manufacturer’ s “ objective intent ” and the manufacturer’ s knowledge
of off- label use does not change a device’ s intended use. We are subject to federal, state and foreign laws prohibiting “
kickbacks ” and false or fraudulent claims, and other fraud and abuse laws, transparency laws, and other health - care laws and
regulations, which, if violated, could subject us to substantial penalties. Additionally, any challenge to or investigation into our
practices under these laws could cause adverse publicity and be costly to respond to, and thus could harm our business. If we
obtain FDA marketing authorization for our Vicarious Surgical System, we will be subject to broadly applicable fraud and abuse
and other health - care laws and regulations that may constrain the business or financial arrangements and relationships through
which we market, sell and distribute the device system and any authorized accessories produet-eandidates-for-which-we-obtaint
marketing-autherization-. Restrictions under applicable federal and state health - care laws and regulations include the following:
e the federal Anti- Kickback Statute prohibits, among other things, persons from knowingly and willfully soliciting, offering,
receiving or providing remuneration, directly or indirectly, in cash or in kind, to induce or reward, or in return for, either the
referral of an individual for, or the purchase, order or recommendation of, any good or service, for which payment may be made
under a federal health - care program such as Medicare and Medicaid; e the federal False Claims Act imposes criminal and civil
penalties, including civil whistleblower or qui tam actions, against individuals or entities for, among other things, knowingly
presenting, or causing to be presented false or fraudulent claims for payment by a federal government program, or making a
false statement or record that is material to payment of a false claim or avoiding, decreasing or concealing an obligation to pay
money to the federal government; @ HIPAA, as amended by the Health Information Technology for Economic and Clinical
Health Act, imposes criminal and civil liability for executing a scheme to defraud any health - care benefit program and also
imposes obligations, including mandatory contractual terms, with respect to safeguarding the privacy, security and transmission
of individually identifiable health information; e the federal false statements statute prohibits knowingly and willfully falsifying,
concealing or covering up a material fact or making any materially false statement in connection with the delivery of or payment
for health - care benefits, items or services; ® the federal transparency requirements under the Physician Payments Sunshine Act
require manufacturers of FDA- authorized, approved or cleared drugs, devices, biologics and medical supplies covered by
Medicare or Medicaid to report, on an annual basis, to the Department-efHealth-Centers for Medicare and Human-Medicaid
Services information related to payments and other transfers of value to physicians, teaching hospitals and certain advanced non-
physician health - care practitioners and-as well as physician ownership and investment interests; and @ analogous state laws
and regulations such as state anti- kickback and false claims laws ane-, as well as analogous non- U. S. fraud and abuse laws and
regulations, may apply to sales or marketing arrangements and claims involving healthcare items or services reimbursed by non-
governmental third- party payors, including private insurers, and some state laws require medical device companies to comply
with the device industry’ s voluntary compliance guidelines and the relevant compliance guidance promulgated by the federal
government in addition to requiring device manufacturers to report information related to payments to physicians and other
healthcare providers or marketing expenditures. State and non- U. S. laws also govern the privacy and security of health



information in some circumstances, many of which differ from each other in significant ways and often are not preempted by
HIPAA, thus complicating compliance efforts. Efforts to ensure that our business arrangements with third parties comply with
applicable health - care laws and regulations will involve substantial costs. It is possible that governmental authorities will
conclude that our business practices may not comply with current or future statutes, regulations or case law involving applicable
fraud and abuse or other health - care laws and regulations. If our operations are found to be in violation of any of these laws or
any other governmental regulations that may apply to us, we may be subject to significant civil, criminal and administrative
penalties, damages, fines, imprisonment, exclusion of products from government funded health - care programs, such as
Medicare and Medicaid, and the curtailment or restructuring of our operations. If any of the physicians or other health - care
providers or entities with whom we expect to do business is found to be not in compliance with applicable laws, they may be
subject to criminal, civil or administrative sanctions, including exclusions from government funded health - care programs. Qur
employees, independent contractors, principal investigators, contract research organizations, consultants or vendors may
engage in misconduct or other improper activities, including noncompliance with regulatory standards and
requirements. We are exposed to the risk that our employees, independent contractors, principal investigators, contract
research organizations, consultants or vendors may engage in fraudulent or other illegal activity. Misconduct by these
parties could include intentional, reckless and / or negligent conduct or disclosure of unauthorized activities to us that
violates: FDA regulations, including those laws requiring the reporting of true, complete and accurate information to the
FDA; manufacturing standards; federal and state healthcare fraud and abuse laws and regulations; or laws that require
the true, complete and accurate reporting of financial information or data. In addition, sales, marketing and business
arrangements in the healthcare industry are subject to extensive laws and regulations intended to prevent fraud,
kickbacks, self- dealing and other abusive practices. These laws and regulations may restrict or prohibit a wide range of
pricing, discounting, marketing and promotion, sales commission, customer incentive programs and other business
arrangements. Activities subject to these laws also involve the improper use or misrepresentation of information
obtained in the course of clinical trials or creating fraudulent data in our nonclinical studies or clinical trials, which
could result in regulatory sanctions and serious harm to our reputation. It is not always possible to identify and deter
misconduct by our employees and other third parties, and the precautions we take to detect and prevent this activity
may not be effective in controlling unknown or unmanaged risks or losses or in protecting us from governmental
investigations or other actions or lawsuits stemming from a failure to be in compliance with such laws or regulations.
Additionally, we are subject to the risk that a person could allege such fraud or other misconduct, even if none occurred.
If any such actions are instituted against us, and we are not successful in defending ourselves or asserting our rights,
those actions could have a significant impact on our business, including the imposition of civil, criminal and
administrative penalties, damages, monetary fines, possible exclusion from participation in Medicare, Medicaid and
other federal healthcare programs, contractual damages, reputational harm, diminished potential profits and future
earnings, and curtailment of our operations, any of which could adversely affect our business, financial condition, results
of operations or prospects. Health - care policy and payment changes may have a material adverse effect on our financial
condition and results of operations. We cannot predict the likelihood, nature or extent of government regulation that may arise
from future legislation or administrative or executive action, either in the United States or abroad. In the United States and in
some other jurisdictions, there have been a number of legislative and regulatory changes and proposed changes regarding the
health - care system that could prevent or delay marketing authorization of our product candidates and technologies or any of our
potential future product candidates and technologies, restrict or regulate post- authorization activities, or affect our ability to
profitably sell any product candidates and technologies for which we obtain marketing authorization. Increased scrutiny by the
U. S. Congress of the FDA’ s medical device authorization process may significantly delay or prevent marketing authorization,
as well as subject us to more stringent product labeling and post- marketing testing and other requirements. Congress also must
reauthorize the FDA’ s user fee programs every five years and often makes changes to those programs, in addition to policy or
procedural changes that may be negotiated between the FDA and industry stakeholders as part of this periodic reauthorization
process. Furthermore, there have been and continue to be a number of legislative initiatives in the U. S. Congress and
state legislatures to contain healthcare costs. Federal and state lawmakers regularly propose and, at times, enact
legislation that would result in significant changes to the healthcare system, some of which are intended to contain or
reduce the costs of medical products and services. Future legislative and regulatory proposals to further reform
healthcare or reduce healthcare costs may prevent, limit or delay regulatory authorization of our product candidates or
coverage or reimbursement for such product candidates, if approved, or even lower reimbursement for the procedures
associated with the use of such product candidates. More broadly, such future legislation or regulation may materially
impact the ability of the FDA and other regulatory agencies to operate as they have historically operated. The cost
containment measures that payors and providers are instituting and the effect of any healthcare reform initiative
implemented in the future could impact our revenue from the sale of our products. We cannot be sure whether
additional legislative changes will be enacted, or whether any of the FDA’ s regulations, guidances or interpretations will
be changed, or what the impact of such changes on the agency and its scientific review staff, if any, may be. The growth
of overall healthcare costs as a percentage of gross domestic product in many countries means that governments and
payers are under intense pressure to control healthcare spending even more tightly. As a result, our businesses and the
healthcare industry in general are operating in an ever more challenging envnronment w1th very significant pricing
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addmon GM—S—publ-tshed—a—ﬁn&l—ru-}e-proposed leglslatlon may 11m1t access to healthcare insurance coverage, whlch could
reduce the volume of medical procedures involving our authorized device products. Furthermore, in certain foreign
markets, the prlclng or proﬁtablllty of healthcare products is subJect to government controls and other measures that

et-heHegls-l-a-ﬁve—eh&nges—lmx e been propesed—prepared by leglslators dnd government officlals aéepted—smee—t-heﬁ&ﬁ—was
eﬂaeted- Whlle we ; d

%%%ﬂmﬁﬁtg%&ﬂ%e—fuﬂ%ﬁe&tﬁﬁeﬂ—“‘&cannot pledlct w hethel -ftttu-re—hea-l-t-h—eare—rn-tﬁaﬁves—any such
legislative or regulatory proposals or reforms will be implemented-at-adopted, the federal-adoption of any such proposals
or reforms could adversely affect the commerecial viability of er-our statetevel-existing and potential products. In
addition, any changes of, or uncertainty with respect to, coverage or reimbursement rates relating to or-our in-eeuntries
ottside-of the-United-States-n-authorized products, or procedures involving such products, could affect demand for our
products, which swe-may-do-in turn could impact our ability to successfully commercialize our authorized products and
have a material adverse effect on our business in-the-futare-, financial condition and results of operations er-the-effeet-any
fature-tegistation-orregulation-witthave-emrus-. Inadequate funding for the FDA and other government agencies could hinder
their ability to hire and retain key leadership and other personnel, prevent new products and technologies from being developed
or commercialized in a timely manner or otherwise prevent those agencies from performing normal business functions on which
the operation of our business may rely, which could negatively impact our business. The ability of the FDA to review and
approve, authorize, or clear new medical device products and technologies can be affected by a variety of factors, including
government budget and funding levels, ability to hire and retain key personnel and accept the payment of user fees, and
statutory, regulatory, and policy changes. Average review times at the FDA have fluctuated in recent years as a result. In
addition, government funding of the SEC and other government agencies on which our operations may rely, including those that
fund research and development activities, is subject to the political process, which is inherently fluid and unpredictable.
Disruptions at the FDA and other agencies may also increase the time necessary for new products and technologies to be
reviewed and / or authorized by necessary government agencies, which would adversely affect our business. For example, ever
thetast-several-years;-political disputes in Congress may result in a shutdown of the U. S. government has-shut-down-severat
#imes-, and in such cases, certain regulatory agencies, such as the FDA and the SEC, would have had-to furlough critical
employees and stop critical activities. Additionally, if a prolonged government shutdown or slowdown occurs, or if global health
concerns prevent the FDA or other regulatory authorities from conducting their regular premarket review, inspections, or other
regulatory activities, it could significantly impact the ability of the FDA to timely review and clear, authorize, or approve
Iegulatory submlsuons which could have a mdterldl adv erse effect on our future business. Further -foelowing-the-eempletionof

8 as-a-ptb 7, future government shutdowns could impact our ability to
access the public mmkets and obtain necessary capital in order to plopelly capitalize and continue our operations. Risks Related
to Our Intellectual Property If we are unable to protect our intellectual property, our ability to maintain any technological or




competitive advantage over our competitors and potential competitors would be adversely impacted, and our business may be
harmed. We rely on patent protection as well as trademark, copyright, trade secret and other intellectual property rights
protection and contractual restrictions to protect our proprietary technologies, all of which provide limited protection and may
not adequately protect our rights or permit us to gain or keep any competitive advantage. If we fail to obtain, maintain, and
protect our intellectual property, third parties may be able to compete more effectively against us, and we may lose our
technological or competitive advantage. We may also incur substantial litigation costs in our attempts to defend, enforce,
recover or restrict the use of our intellectual property. We cannot assure investors that any of our currently pending or future
patent applications will result in granted patents, and we cannot predict how long it will take for such patents to be granted or
whether the scope of such patents, if granted, will adequately protect the Vicarious Surgical System from competitors. It is
possible that, for any of our patents that have been granted or that may be granted in the future, other parties will design
alternatives that do not infringe our patents. Further, we cannot assure investors that other parties will not challenge any patents
granted to us or that courts or regulatory agencies will hold our patents to be valid or enforceable. We cannot guarantee investors
that we will be successful in defending challenges made against our patents. Any successful third- party challenge to our patents
could result in the unenforceability or invalidity of such patents, or to such patents being interpreted narrowly or otherwise in a
manner adverse to our interests. Our ability to establish or maintain a technological or competitive advantage over our
competitors may be diminished because of these uncertainties. For these and other reasons, our intellectual property may not
provide us with any competitive advantage. For example: ® we or our licensors (should we in- license IP in the future) might not
have been the first to make the inventions covered by our pending patent applications or granted patents; ® we or our licensors
might not have been the first to file patent applications for our inventions. To determine the priority of these inventions, we may
have to participate in interference proceedings or derivation proceedings declared by the U. S. Patent and Trademark Office, or
USPTO, that could result in substantial cost to us and may be unsuccessful. No assurance can be given that our patent
applications or granted patents (or those of our licensors) will have priority over any other patent or patent application involved
in such a proceeding; e other parties may independently develop similar or alternative products and technologies or duplicate
any of our product candidates and technologies; ® it is possible that our owned or licensed pending patent applications will not
result in granted patents in the United States or foreign jurisdictions, and even if such pending patent applications grant as
patents, they may not provide a basis for intellectual property protection of commercially viable products and technologies, may
not provide us with any competitive advantages, or may be challenged and invalidated by third parties; ® we may not develop
additional proprietary products and technologies and technologies that are patentable; @ the patents of other parties may block
us from practicing our technology and thereby have an adverse effect on our business; and ® while we apply for patents
covering our product candidates and technologies and uses thereof, as we deem appropriate, we may fail to apply for or obtain
patents on important product candidates and technologies and uses thereof in a timely fashion or at all, or we may fail to apply
for or obtain patents in potentially relevant jurisdictions. The strength of patents involves complex legal questions and can be
uncertain. Even if one or more patents do successfully issue, third parties may challenge the validity, enforceability,
inventorship or scope thereof. Such a challenge may result in such patents being narrowed, invalidated or held unenforceable. If
the breadth or strength of protection provided by our patents is threatened, it could dissuade companies from collaborating with
us to develop, and threaten our ability to commercialize, our technology. Further, if we encounter delays in clinical trials, the
period of time during which we could market our product candidates under patent protection would be reduced. Since patent
applications in the United States and most other countries are confidential for a period of time after filing, we cannot be certain
that we are the first to file any patent application related to our product candidates. Even if our patent applications issue as
patents, they may not issue in a form that will provide us with any meaningful protection, prevent competitors from competing
with us or otherwise provide us with any competitive advantage. Our competitors may be able to circumvent our patents by
developing similar or alternative technologies or products in a non- infringing manner. The issuance of a patent is not conclusive
as to its scope, validity or enforceability, and our patents may be challenged in the courts or patent offices in the United States
and abroad. For example, we may become involved in opposition, interference, derivation, inter partes review or other
proceedings challenging our patent rights, and the outcome of any proceedings are highly uncertain. Such challenges may result
in the patent claims of our patents being narrowed, invalidated or held unenforceable, which could limit our ability to stop or
prevent us from stopping others from using or commercializing similar or identical technology and products, or limit the
duration of the patent protection of our technology and product candidates. Given the amount of time required for the
development, testing and regulatory review of new technology, patents protecting such technology might expire before or
shortly after such technology is commercialized. As a result, our patent portfolio may not provide us with sufficient rights to
exclude others from commercializing products similar or identical to our product candidates or otherwise provide us with a
competitive advantage. To the extent our intellectual property offers inadequate protection, or is found to be invalid or
unenforceable, we would be exposed to a greater risk of direct competition. If our intellectual property does not provide
adequate coverage over our product candidates and technologies and protection against our competitors’ products and
technologies, our competitive position could be adversely affected, as could our business. The measures that we use to protect
the security of our intellectual property and other proprietary rights may not be adequate, which could result in the loss of legal
protection for, and thereby diminish the value of, such intellectual property and other rights. The patenting process is expensive
and time- consuming, and we may not be able to file and prosecute all necessary or desirable patent applications at a reasonable
cost or in a timely manner. In addition, we may not pursue or obtain patent protection in all relevant markets. It is also possible
that we will fail to identify patentable aspects of our research and development output before it is too late to obtain patent
protection. Our pending and future patent applications may not result in issued patents that protect our technology or product
candidates, in whole or in part. In addition, our existing patents and any future patents we obtain may not be sufficiently broad to
prevent others from using our technology or from developing competing products and technologies. If we delay in filing a



patent application, and a competitor files a patent application on the same or a similar technology before we do, we may face a
limited ability to secure patent rights. We may not be able to patent the technology at all. Even if we can patent the technology,
we may be able to patent only a limited scope of the technology, and the limited scope may be inadequate to protect our product
candidates, or to block competitor products that are similar or adjacent to ours. Our earliest patent filings have been published. A
competitor may review our published patents and arrive at the same or similar technology advances for our product candidates
as we developed. If the competitor files a patent application on such an advance before we do, then we may no longer be able to
protect the technology. We may require a license from the competitor, and if the license is not available on commercially- viable
terms, then we may not be able to launch our product candidates. In addition to pursuing patents on our technology, we also rely
upon trademarks, trade secrets, copyrights and unfair competition laws and other contractual provisions, to protect our
intellectual property and other proprietary rights. Despite these measures, any of our intellectual property rights could be
challenged, invalidated, circumvented or misappropriated. In addition, we take steps to protect our intellectual property and
proprietary technology by entering into confidentiality agreements and intellectual property assignment agreements with our
employees, consultants, corporate partners and, when needed, our advisors. Our suppliers may also have access to the patented
technology owned or used by us as well as other proprietary information, and these suppliers are subject to confidentiality
provisions under their agreements with us. Such agreements or provisions may not be enforceable or may not provide
meaningful protection for our trade secrets or other proprietary information in the event of unauthorized use or disclosure or
other breaches of the agreements, and we may not be able to prevent such unauthorized disclosure. Notwithstanding any such
agreements, there is no assurance that our current or former manufacturers or suppliers will not use and / or supply our
competitors with our trade secrets, know- how or other proprietary information to which these parties gained access or generated
from their relationship with us. This could lead to our competitors gaining access to patented or other proprietary information.
Moreover, if a party to an agreement with us has an overlapping or conflicting obligation to a third party, our rights in and to
certain intellectual property could be undermined. Monitoring unauthorized disclosure is difficult, and we do not know whether
the steps we have taken to prevent such disclosure are, or will be, adequate. If we were to enforce a claim that a third party had
illegally obtained and was using our trade secrets, it would be expensive and time- consuming, the outcome would be
unpredictable, and any remedy may be inadequate. Courts outside the United States may be less willing to protect trade secrets.
In addition, competitors could purchase our product candidates and technologies and attempt to replicate some or all of the
competitive advantages we derive from our development efforts, willfully infringe our intellectual property rights, design around
our protected technology or develop their own competitive technologies that fall outside of our intellectual property rights. If our
intellectual property does not adequately protect our market share against competitors” products and technologies and methods,
our competitive position could be adversely affected, as could our business. We may need or may choose to obtain licenses from
third parties to advance our research or allow commercialization of our current or future product candidates and technologies,
and we cannot provide any assurances that we would be able to obtain such licenses. We may need or may choose to obtain
licenses from third parties to advance our research or allow commercialization of our current or future product candidates and
technologies, and we cannot provide any assurances that third- party patents do not exist that might be enforced against our
current or future product candidates and technologies in the absence of such a license. We may fail to obtain any of these
licenses on commercially reasonable terms, if at all. Even if we are able to obtain a license, it may be non- exclusive, thereby
giving our competitors access to the same technologies licensed to us. If we could not obtain a license, we may be required to
expend significant time and resources to develop or license replacement technology. If we are unable to do so, we may be
unable to develop or commercialize the affected product candidates and technologies, which could materially harm our business
and the third parties owning such intellectual property rights could seek either an injunction prohibiting our sales, or, with
respect to our sales, an obligation on our part to pay royalties, damages and / or other forms of compensation. Licensing
intellectual property involves complex legal, business and scientific issues. Disputes may arise between us and our licensors
regarding intellectual property subject to a license agreement, including: e the scope of rights granted under the license
agreement and other interpretation- related issues; ® whether and the extent to which our technology and processes infringe
intellectual property of the licensor that is not subject to the licensing agreement; ® our right to sublicense patent and other
rights to third parties under collaborative development relationships; @ our diligence obligations with respect to the use of the
licensed technology in relation to our development and commercialization of our product candidates and technologies, and what
activities satisfy those diligence obligations; and e the ownership of inventions and know- how resulting from the joint creation
or use of intellectual property by our licensors and our partners. If disputes over licensed intellectual property prevent or impair
our ability to maintain the licensing arrangements on acceptable terms, we may be unable to successfully develop and
commercialize the affected product, or the dispute may have an adverse effect on our results of operations. In addition to
agreements pursuant to which we in- license intellectual property, we may in the future grant licenses under our intellectual
property. Like in- licenses, out- licenses are complex, and disputes may arise between us and our licensees, such as the types of
disputes described above. Moreover, our licensees may breach their obligations, or we may be exposed to liability due to our
failure or alleged failure to satisfy our obligations. Any such occurrence could have an adverse effect on our business. The
licensing and acquisition of third- party intellectual property rights is a competitive practice, and companies that may be more
established, or have greater resources than we do, may also be pursuing strategies to license or acquire third- party intellectual
property rights that we may consider necessary or attractive for commercializing our technology. More established companies
may have a competitive advantage over us due to their larger size, cash resources, or commercialization capabilities. There can
be no assurance that we will be able to successfully complete such negotiations and ultimately acquire the rights to the
intellectual property that we may seek to acquire. We and our partners may be sued for infringing the intellectual property rights
of third parties. If that happens, such litigation would be costly and time consuming, and an unfavorable outcome in any such
litigation could have a material adverse effect on our business. Our success also depends on our ability to develop, manufacture,



market and sell the Vicarious Surgical System without infringing the proprietary rights of third parties. Numerous U. S. and
foreign- issued patents and pending patent applications owned by third parties exist in the fields in which we are developing the
Vicarious Surgical System. As part of a business strategy to impede our successful commercialization and entry into new
markets, competitors may claim that the Vicarious Surgical System infringes their intellectual property rights and may suggest
that we enter into license agreements. Such competitors may bring litigation against us or our partners to enforce such claims.
Such claims may or may not be meritorious, but even if such claims are without merit, we could incur substantial costs and the
attention of our management and technical personnel could be diverted in defending us against or settling such claims. Any
adverse ruling by a court or administrative body, or perception of an adverse ruling, may have a material adverse effect on our
ability to conduct our business and on our finances. Moreover, third parties making claims against us may be able to obtain
injunctive relief against us, which could block our ability to offer the Vicarious Surgical System and could result in a substantial
award of damages against us. In addition, since we could sometimes agree to indemnify customers, collaborators or licensees,
we may have additional liability in connection with any infringement or alleged infringement of third- party intellectual
property. Because patent applications can take many years to issue, there may be pending applications, some of which are
unknown to us, that may result in issued patents that the Vicarious Surgical System or proprietary technologies infringe.
Moreover, we may fail to identify issued patents of relevance or incorrectly conclude that an issued patent is invalid or not
infringed by our technology or the Vicarious Surgical System. There is a substantial amount of litigation involving patent and
other intellectual property rights in the medical device space in general and in the robotic surgery field in particular. As we face
increasing competition and as our business grows, we will likely face claims of infringement. If a third- party claims that we or
any of our licensors, customers or collaboration partners infringe a third party’ s intellectual property rights, we may have to do
any or all of the following: e seek licenses that may not be available on commercially reasonable terms, if at all; ® cease
commercializing any infringing product or redesign the Vicarious Surgical System or processes to avoid infringement where in
some cases redesign may not be possible or may require substantial monetary expenditures and time; ® pay substantial damages,
including treble damages and attorneys’ fees, which we may have to pay if a court decides that the product or proprietary
technology at issue infringes upon or violates the third- party’ s rights; e pay substantial royalties or fees or grant cross- licenses
to our technology; and e defend litigation or administrative proceedings that may be costly whether we win or lose, and which
could result in a substantial diversion of our financial and management resources. Some of our competitors may be able to
sustain the costs of complex patent litigation more effectively than we can, because they have substantially greater resources. In
addition, any uncertainties resulting from the initiation and continuation of any litigation could have a material adverse effect on
our ability to raise the funds necessary to continue our operations or could otherwise have a material adverse effect on our
business, results of operations, financial condition and prospects. We may choose to challenge the patentability of claims in a
third party’ s U. S. patent by requesting that the USPTO review the patent claims in an ex- parte re- exam, inter partes review or
post- grant review proceedings. These proceedings are expensive and may consume time or other resources. We may choose to
challenge a third party’ s patent in patent opposition proceedings in the European Patent Office, or EPO, or other foreign patent
office. The costs of these opposition proceedings could be substantial, and may consume time or other resources. If we fail to
obtain a favorable result at the USPTO, EPO or other patent office, then we may be exposed to litigation by a third party
alleging that the patent is infringed by our product candidates or proprietary technologies. During the course of any intellectual
property litigation, there could be public announcements of the initiation of the litigation, as well as results of hearings, rulings
on motions and other interim proceedings in the litigation. If securities analysts or investors regard these announcements as
negative, the perceived value of our product candidates, programs or intellectual property could be diminished. Accordingly, the
market price of shares of our common stock may decline. Such announcements could also harm our reputation or the market for
our future product candidates, which could have a material adverse effect on our business. We may be involved in lawsuits to
protect or enforce our patents or the patents of our licensors, which could be expensive, time- consuming and unsuccessful.
Competitors may infringe our patents or the patents that we license. In the event of infringement or unauthorized use, we may
file one or more infringement lawsuits, which can be expensive and time- consuming. An adverse result in any such litigation
proceedings could put one or more of our patents at risk of being invalidated, being found to be unenforceable or being
interpreted narrowly and could put our patent applications at risk of not issuing. An adverse result could also require us to pay
the legal fees of the opposing party. Furthermore, because of the substantial amount of discovery required in connection with
intellectual property litigation, there is a risk that some of our confidential information could be compromised by disclosure
during this type of litigation. Many of our competitors are larger than us and have substantially greater resources. They are,
therefore, likely to be able to sustain the costs of complex patent litigation longer than we could. In addition, the uncertainties
associated with litigation could have a material adverse effect on our ability to raise any funds necessary to continue our
operations, continue our internal research programs, in- license needed technology, or enter into development partnerships that
would help us bring the Vicarious Surgical System to market. In addition, patent litigation can be very costly and time-
consuming. An adverse outcome in any such litigation or proceedings may expose us or any of our future development partners
to loss of our proprietary position, expose us to significant liabilities, or require us to seek licenses that may not be available on
commercially acceptable terms, if at all. If a defendant were to prevail on a legal assertion of invalidity and / or unenforceability,
we would lose at least part, and perhaps all, of the patent protection on the technology or process claimed by the patent. In
addition, if the breadth or strength of protection provided by our patents or those of our future licensors is threatened, it could
dissuade other companies from collaborating with us to license, develop or commercialize current or future product candidates.
Such a loss of patent protection could have a material adverse effect on our business. We may be required to protect our patents
through procedures created to attack the validity of a patent at the USPTO. The USPTO hears post- grant proceedings, including
post- grant reviews (PGRs), inter partes reviews (IPRs) and derivation proceedings. An adverse determination in any such
submission or proceeding could reduce the scope or enforceability of, or invalidate, our patent rights, which could adversely



affect our competitive position. Because of a lower evidentiary standard in USPTO proceedings compared to the evidentiary
standard in United States federal courts necessary to invalidate a patent claim, a third party could potentially provide evidence in
a USPTO proceeding sufficient for the USPTO to hold a claim invalid even though the same evidence would be insufficient to
invalidate the claim if first presented in a district court action. Accordingly, a third party may attempt to use the USPTO
procedures to invalidate our patent claims that would not have been invalidated if first challenged by the third party as a
defendant in a district court action. Thus, the America Invents Act (the “ AIA ™) and its implementation could increase the
uncertainties and costs surrounding the prosecution of our patent applications and the enforcement or defense of our issued
patents, all of which could have a material adverse effect on our business, financial condition, results of operations and
prospects. Our issued patents could be found invalid or unenforceable if challenged in court, which could have a material
adverse effect on our business. Any of our intellectual property rights could be challenged or invalidated despite measures we
take to obtain patent and other intellectual property protection with respect to our product candidates and proprietary technology.
For example, if we or any of our partners were to initiate legal proceedings against a third party to enforce a patent covering the
Vicarious Surgical System, the defendant in such litigation could counterclaim that our patent is invalid and / or unenforceable.
In patent litigation in the United States, defendant counterclaims alleging invalidity and / or unenforceability are commonplace.
Grounds for a validity challenge could be an alleged failure to meet any of several statutory requirements, including lack of
novelty, obviousness or non- enablement, or failure to claim patent eligible subject matter. Grounds for an unenforceability
assertion could be an allegation that someone connected with the prosecution of the patent withheld relevant information from
the USPTO, or made a misleading statement during prosecution either in the U. S. or abroad. Third parties may also raise
similar claims before the USPTO or foreign patent offices, even outside the context of litigation. The outcome following legal
assertions of invalidity and unenforceability is unpredictable. With respect to the validity question, for example, we cannot be
certain that there is no invalidating prior art of which we and the patent examiner were unaware or was otherwise not considered
during prosecution. If a defendant were to prevail on a legal assertion of invalidity and / or unenforceability, we would lose at
least part, and perhaps all, of the challenged patent. Such a loss of patent protection could have a material adverse effect on our
business. We may be subject to claims that our employees, consultants or independent contractors have wrongfully used or
disclosed alleged trade secrets of their other clients or former employers to us, which could subject us to costly litigation. As is
common in the medical device industry, we engage the services of consultants and independent contractors to assist us in the
development of the Vicarious Surgical System. Many of these consultants and independent contractors were previously
employed at, or may have previously provided or may be currently providing consulting or other services to, universities or
other technology or medical device companies, including our competitors or potential competitors. We may become subject to
claims that we, a consultant or an independent contractor, inadvertently or otherwise, used or disclosed trade secrets or other
information proprietary to their former employers or their former or current clients. We may similarly be subject to claims
stemming from similar actions of an employee, such as one who was previously employed by another company, including a
competitor or potential competitor. Litigation may be necessary to defend against these claims. Even if we are successful in
defending against these claims, litigation could result in substantial costs and be a distraction to our management team. If we
were not successful, we could lose access or exclusive access to valuable intellectual property. In addition, there could be public
announcements of the results of hearings, motions or other interim proceedings or developments, and, if securities analysts or
investors perceive these results to be negative, it could have a substantial adverse effect on the price of our common stock. This
type of litigation or proceeding could substantially increase our operating losses and reduce our resources available for
development activities. We may not have sufficient financial or other resources to adequately conduct such litigation or
proceedings. Some of our competitors may be able to sustain the costs of such litigation or proceedings more effectively than we
can because of their substantially greater financial resources. Uncertainties resulting from the initiation and continuation of
patent litigation or other intellectual property related proceedings could adversely affect our ability to compete in the
marketplace. We may be subject to claims challenging the inventorship or ownership of our patents and other intellectual
property. We generally enter into confidentiality and intellectual property assignment agreements with our employees,
consultants, and contractors. These agreements generally provide that inventions conceived by the party in the course of
rendering services to us will be our exclusive property. However, those agreements may not be honored and may not effectively
assign intellectual property rights to us. For example, even if we have a consulting agreement in place with an academic advisor
pursuant to which such academic advisor is required to assign any inventions developed in connection with providing services to
us, such academic advisor may not have the right to assign such inventions to us, as it may conflict with his or her obligations to
assign all such intellectual property to his or her employing institution. We may be subject to claims that former employees,
collaborators or other third parties have an interest in our patents, trade secrets, or other intellectual property as an inventor or co-
inventor. Also, former employees may become employed by competitors who develop similar technology, and could assist the
competitor in designing around our patents. While it is our policy to require our employees and contractors who may be involved
in the development of intellectual property to execute agreements assigning such intellectual property to us, we may be
unsuccessful in executing such an agreement with each party who in fact develops intellectual property that we regard as our
own. The assignment agreements entered into by us may not be self- executing or may be breached, and litigation may be
necessary to defend against these and other claims challenging inventorship or our ownership of our patents, trade secrets or
other intellectual property. If we fail in defending any such claims, in addition to paying monetary damages, we may lose
valuable intellectual property rights, such as exclusive ownership of, or right to use, intellectual property that is important to our
product candidates. Even if we are successful in defending against such claims, litigation could result in substantial costs and be
a distraction to management and other employees. Any of the foregoing could have a material adverse effect on our business,
financial condition, results of operations and prospects. We may not be able to protect our intellectual property rights throughout
the world, which could materially, negatively affect our business. Filing, prosecuting and defending patents on current and



future product candidates and technologies in all countries throughout the world would be prohibitively expensive, and many
markets outside the United States will likely be smaller than the United States for commercializing the Vicarious Surgical
System. We may therefore choose to pursue a more limited set of patent filings outside the United States, such that our
intellectual property rights in some countries outside the United States may be less extensive than those in the United States, or
may not be pursued at all in such countries. In addition, the laws of some foreign countries do not protect intellectual property
rights to the same extent as federal and state laws in the United States. Consequently, regardless of whether we are able to
prevent third parties from practicing our inventions in the United States, we may not be able to prevent third parties from
practicing our inventions in all countries outside the United States, or from selling or importing products and technologies made
using our inventions in and into the United States or other jurisdictions. Competitors may use our technologies in jurisdictions
where we have not pursued and obtained patent protection to develop their own product candidates and technologies, and
further, may export otherwise infringing products and technologies to territories where we have patent protection, but
enforcement is not as strong as it is in the United States. These products and technologies may compete with our product
candidates and technologies, and our patents or other intellectual property rights may not be effective or sufficient to prevent
them from competing. Even if we pursue and obtain issued patents in particular jurisdictions, our patent claims or other
intellectual property rights may not be effective or sufficient to prevent third parties from competing in such jurisdictions. Patent
protection must ultimately be sought on a country- by- country basis, which is an expensive and time- consuming process with
uncertain outcomes. Accordingly, we may choose not to seek patent protection in certain countries, and we will not have the
benefit of patent protection in such countries. Many companies have encountered significant problems in protecting and
defending intellectual property rights in foreign jurisdictions. The legal systems of certain countries, particularly certain
developing countries, do not favor the enforcement of patents and other intellectual property protection, which could make it
difficult for us to stop the infringement of our patents or marketing of competing products and technologies in violation of our
proprietary rights generally. Proceedings to enforce our patent rights in foreign jurisdictions could result in substantial costs and
divert our efforts and attention from other aspects of our business. These proceedings could put our patents at risk of being
invalidated or interpreted narrowly and our patent applications at risk of not issuing. Additionally, these proceedings could
provoke third parties to assert claims against us. We may not prevail in any lawsuits that we initiate and the damages or other
remedies awarded, if any, may not be commercially meaningful. Accordingly, our efforts to enforce our intellectual property
rights around the world may be inadequate to obtain a significant commercial advantage from the intellectual property that we
develop or license and may adversely impact our business. In addition, we also face the risk that the Vicarious Surgical System
will be imported or reimported into markets with relatively higher prices from markets with relatively lower prices, which would
result in a decrease of sales and any payments we receive from the affected market. Recent developments in U. S. patent law
have made it more difficult to stop these and related practices based on theories of patent infringement. Patent terms may be
inadequate to protect our competitive position on technology for an adequate amount of time. Patents have a limited lifespan. In
the United States, if all maintenance fees are timely paid, the natural expiration of a patent is generally 20 years from its earliest
U. S. non- provisional filing date. Various extensions may be available, but the life of a patent, and the protection it affords, is
limited. Even if patents covering our product candidates are obtained, once the patent life has expired for a product, we may be
open to competition. Given the amount of time required for the development, testing and regulatory review of new products,
patents protecting such products might expire before or shortly after such products are commercialized. As a result, our patent
portfolio may not provide us with sufficient rights to exclude others from commercializing products similar or identical to our
product candidates for a meaningful amount of time, or at all. Obtaining and maintaining our patent protection depends on
compliance with various procedural, document submission, fee payment and other requirements imposed by governmental
patent agencies, and our patent protection could be reduced or eliminated for non- compliance with these requirements. The
USPTO and various foreign governmental patent agencies require compliance with a number of procedural, documentary, fee
payment and other provisions during the patent process. There are situations in which noncompliance can result in abandonment
or lapse of a patent or patent application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. In such
an event, competitors might be able to enter the market earlier than would otherwise have been the case. Periodic maintenance
fees on any issued patent are due to be paid to the USPTO and foreign patent agencies in several stages over the lifetime of the
patent. The USPTO and various foreign governmental patent agencies also require compliance with a number of procedural,
documentary, fee payment (such as annuities) and other similar provisions during the patent application process and beyond.
While an inadvertent lapse can in many cases be cured by payment of a late fee or by other means in accordance with the
applicable rules, there are situations in which noncompliance can result in abandonment or lapse of the patent or patent
application, resulting in partial or complete loss of patent rights in the relevant jurisdiction. Non- compliance events that could
result in abandonment or lapse of a patent or patent application include, but are not limited to, failure to respond to official
actions within prescribed time limits, non- payment of fees and failure to properly legalize and submit formal documents. In
some cases, our licensors may be responsible for these payments or filings, thereby decreasing our control over compliance with
these requirements. If we fail to comply with such procedural, documentary, payment and other provisions for any item of
intellectual property, such intellectual property may become abandoned or may lapse. If our trademarks and trade names are not
adequately protected, then we may not be able to build name recognition in our markets of interest and our business may be
adversely affected. Our registered or unregistered trademarks or trade names may be challenged, infringed, circumvented or
declared generic or determined to be infringing on other marks. We may not be able to protect our rights to these trademarks and
trade names, which we need to build name recognition by potential partners or customers in our markets of interest. At times,
competitors may adopt trade names or trademarks similar to ours, thereby impeding our ability to build brand identity and
possibly leading to market confusion. In addition, there could be potential trade name or trademark infringement claims brought
by owners of other registered trademarks. Over the long term, if we are unable to establish name recognition based on our



trademarks and trade names, then we may not be able to compete effectively and our business may be adversely affected. In
addition, if we are unable to establish name recognition based on our trademarks and trade names, then we may not be able to
compete effectively and our business may be adversely affected. We may license our trademarks and trade names to third
parties, such as distributors. Though these license agreements may provide guidelines for how our trademarks and trade names
may be used, a breach of these agreements or misuse of our trademarks and tradenames by our licensees may jeopardize our
rights in, or diminish the goodwill associated with, our trademarks and trade names. Our efforts to enforce or protect our
proprietary rights related to trademarks, trade names, trade secrets, domain names, copyrights or other intellectual property may
be ineffective and could result in substantial costs and diversion of resources and could adversely affect our financial condition
or results of operations. Numerous factors may limit any potential competitive advantage provided by our intellectual property
rights. The degree of future protection afforded by our intellectual property rights is uncertain because intellectual property
rights have limitations, and may not adequately protect our business, provide a barrier to entry against our competitors or
potential competitors, or permit us to maintain our competitive advantage. Moreover, if a third party has intellectual property
rights that cover the practice of our technology, we may not be able to fully exercise or extract value from our intellectual
property rights. The following examples are illustrative: @ others may be able to develop and / or practice technology that is
similar to our technology or aspects of our technology that are not covered by the claims of any patents that have issued, or may
issue, from our owned or in- licensed patent applications; ® we might not have been the first to make the inventions covered by
a pending patent application that we own or license; ® we might not have been the first to file patent applications covering an
invention and therefore may not be able to obtain or maintain patent protection for the invention; @ others may independently
develop similar or alternative technologies without infringing our intellectual property rights; ® pending patent applications that
we own or license may not lead to issued patents; @ patents, if issued, that we own or license may not provide us with any
competitive advantages, or may be interpreted narrowly or held invalid or unenforceable, as a result of legal challenges by our
competitors; @ third parties may compete with us in jurisdictions where we do not pursue and obtain patent protection; ® we
may not be able to obtain and / or maintain necessary or useful licenses on reasonable terms or at all; e third parties may be able
to also license the intellectual property that we have licensed nonexclusively; ® third parties may assert an ownership interest in
our intellectual property and, if successful, such disputes may preclude us from exercising exclusive rights over that intellectual
property; ® we may not be able to maintain the confidentiality of our trade secrets or other proprietary information; ® we may
not develop or in- license additional proprietary technologies that are patentable; and @ one or more third parties may pursue
continuation patent applications with claims directed to our product offerings, and if issued such patents may have an adverse
effect on our business. Should any of these events occur, they could significantly harm our business and results of operations.
Litigation Risks We traddition-totPlitigation-risks(refereneed-above);we-face the risk of product liability claims and may be
subject to damages, fines, penalties and injunctions, among other things. Our business exposes us to the risk of product liability
claims that are inherent in the testing, manufacturing and marketing of medical devices, including those which may arise from
the misuse (including system hacking or other unauthorized access by third parties to our systems) or malfunction of, or design
flaws in, our product candidates, when or if authorized for marketing. This liability may vary based on the FDA classification
associated with our devices and with state law governing product liability standards applied to specification developers and / or
manufacturers in a given negligence or strict liability lawsuit. We may be subject to product liability claims if the Vicarious
Surgical System causes, or merely appears to have caused, an injury. Claims may be made by patients, healthcare providers or
others selling the Vicarious Surgical System. The risk of product liability claims may also increase if our product candidates are
subject to a recall or seizure. Product liability claims may be brought by individuals or by groups seeking to represent a class.
Although we have insurance at levels that we believe to be appropriate, this insurance is subject to deductibles and coverage
limitations. Our current product liability insurance may not continue to be available to us on acceptable terms, if at all, and, if
available, the coverage may not be adequate to protect us against any future product liability claims. If we are unable to
maintain insurance at an acceptable cost or on acceptable terms with adequate coverage or otherwise protect against potential
product liability claims, we may be exposed to significant liabilities, which may harm our business. A product liability claim,
recall or other claim with respect to uninsured liabilities or for amounts in excess of insured liabilities could result in significant
costs and significant harm to our business. We may be subject to claims against us even if the apparent injury is due to the
actions of others or misuse of the device or a partner device. Healthcare providers may use the Vicarious Surgical System in a
manner inconsistent with the labeling and that differs from the manner in which it was used in clinical studies and authorization
for use by the FDA. Off- label use of medical products by healthcare providers is common, and any such oft- label use of the
Vicarious Surgical System could subject us to additional liability, or require design changes to limit this potential off- label use
once discovered. Defending a suit, regardless of merit, could be costly, could divert management attention and might result in
adverse publicity, which could result in the withdrawal of, or result in reduced acceptance of, the Vicarious Surgical System in
the market. Additionally, we may enter into various agreements where we indemnify third parties for certain claims relating to
the Vicarious Surgical System. These indemnification obligations may require us to pay significant sums of money for claims
that are covered by these indemnification obligations. We are not currently subject to any product liability claims; however, any
future product liability claims against it, regardless of their merit, may result in negative publicity about us that could ultimately
harm our reputation and could have a material adverse effect on our business, financial condition, or results of operations. We
may face litigation and other risks as a result of the material weakness in our internal controls over financial reporting. We have
previously identified a material weakness in our internal controls over financial reporting. See “ We have identified a material
weakness in our internal control over financial reporting. If we are unable to successfully remediate this material weakness in
our internal control over financial reporting, we may not be able to report our financial condition or results of operations
accurately or in a timely manner, which may adversely affect investor confidence in us and, as a result, materially and adversely

affect our business and the value of our Class A common stock. ” As neted-on-ourForm10—Q-+A-as-ofand-for-the-period



Asa re@ult of such materlal Weaknesq we face potentlal for litigation or other disputes which may 1nclude among others
claims invoking the federal and state securities laws, contractual claims or other claims arising from the Restatement and
material weaknesses in our internal control over financial reporting and the preparation of our financial statements. We can
provide no assurance that such litigation or dispute will not arise in the future. Any such litigation or dispute, whether successful
or not, could have a materlal adverse effect on our buqlness results of operations and financial condition. Risks Related to Our

pubhc market and tl'pe-ﬁ-lf exefeise-exerused W111 result in s1gn1ficant dilution to our %tockholderq Our Fe-l-}ewmg—t-he
Business-Combination-there-were-(H1+74249-99%-outstanding warrants include public warrants to purchase shares of our
Class A common stock issued in connection with D8’ s initial public offering (“ Public Warrants ) and private
placement warrants sold in a private placement to D8’ s sponsor in connection with the closing of the initial public
offering and in connection with the conversion of D8 working capital loans (the “ Private Placement Warrants ). As of
December 31, 2024, the Company had 17, 249-248 , 991+-601 Public Warrants exercisable for 574, 953 shares of eur-Class
A common stock, and 10, 400, 000 Private Placement Warrants exercisable for 346, 666 shares of Class A common stock
outstandlng Thlrty (30) whole warrants are exerclsable for one share of Claqs A common qtock at an exercme prlce of $ H

days after the closing of our Busme%s C01nb1nat10n which occurred on September 17, 2021 In Certaln mrcumstances the
warrants may be exercised on a cashless basis. To the extent such warrants are exercised, additional shares of our Class A
common stock will be issued, which will result in dilution to the holders of our Class A common stock and increase the number
of shares eligible for resale in the public market. Sales of substantial numbers of such shares in the public market could
adversely affect the market price of our Class A common stock, the impact of which is increased as the value of our stock price
increases. However, there is no guarantee that the warrants will remain in the money prior to their expiration, and as such, the
warrants may expire worthless. The valuation of our warrants could increase the volatility in our net income (loss) in our
consolidated statements of operations. The change in fair value of our warrants is the result of changes in stock price and
warrants outstanding at each reporting period. The change in fair value of warrant liabilities represents the mark- to- market fair
value adjustments to the outstanding warrants issued in connection with the initial public offering of D8. Significant changes in
our stock price or number of warrants outstanding may adversely affect our net income (loss) in our consolidated statements of
operations. We are an emerging growth company and a smaller reporting company within the meaning of the Securities Act,
and #we take advantage of certain exemptions from disclosure requirements available to “ emerging growth companies > or *
smaller reporting companies, ” this-which could make our securities less attractive to investors and may make it more difficult
to compare our performance with other public companies. We are an *“ emerging growth company ” within the meaning of the
Securities Act, as modified by the JOBS Act, and we may-currently take advantage of certain exemptions from various
reporting requirements that are applicable to other public companies that are not ““ emerging growth companies ” including, but
not limited to, not being required to comply with the auditor attestation requirements of Section 404 of the Sarbanes- Oxley Act,
reduced disclosure obligations regarding executive compensation in our periodic reports and proxy statements, and exemptions
from the requirements of holding a nonbinding advisory vote on executive compensation and stockholder approval of any
golden parachute payments not previously approved. As a result, our stockholders may not have access to certain information
they may deem nnportant We eeu-}d—wﬂl be an emerglng growth Company untll December 31 feﬁup—te—ﬁve—ye&rs— 2025

less attractive because we er-l-rely on the%e exemptlons If some 1nvest0rs find our securities lees attractlve asa re%ult of our
reliance on these exemptions, the trading prices of our securities may be lower than they otherwise would be, there may be a
less active trading market for our securities and the trading prices of our securities may be more volatile. Further, Section 102
(b) (1) of the JOBS Act exempts emerging growth companies from being required to comply with new or revised financial
accounting standards until private companies (that is, those that have not had a registration statement under the Securities Act
declared effective or do not have a class of securities registered under the Exchange Act) are required to comply with the new or
revised financial accounting standards. The JOBS Act provides that a company can elect to opt out of the extended transition
period and comply with the requirements that apply to non- emerging growth companies but any such election to opt out is
irrevocable. We have elected not to opt out of such extended transition period, which means that when a standard is issued or
revised and it has different application dates for public or private companies, we, as an emerging growth company, can adopt the
new or revised standard at the time private companies adopt the new or revised standard. This may make comparison of our
financial statements with another public company that is not an emerging growth company or is an emerging growth company
which has opted out of using the extended transition period difficult or impossible because of the potential differences in
accounting standards used. Additionally, we are a “ smaller reporting company * as defined in Item 10 (f) (1) of Regulation S-
K. Smaller reporting companies may take advantage of certain reduced disclosure obligations, including, among other things,
providing only two years of audited financial statements. We will remain a smaller reporting company until the last day of the
fiscal year in which (i) the market value of our common stock held by non- affiliates is greater than or equal to $ 250 million as
of the end of that fiscal year’ s second fiscal quarter, and (ii) our annual revenues are greater than or equal to $ 100 million



during the last completed fiscal year and the market value of our common stock held by non- affiliates exceeds $ 700 million as
of the end of that fiscal year’ s second fiscal quarter. To the extent we take advantage of such reduced disclosure obligations, it
may also make comparison of our financial statements with other public companies difficult or impossible. We cannot predict
the impact our dual class structure may have on the stock price of our Class A common stock. We cannot predict whether our
dual class structure will result in a lower or more volatile market price of our Class A common stock or in adverse publicity or
other adverse consequences. For example, certain index providers have announced restrictions on including companies with
multiple- class share structures in certain of their indexes. Under these policies, our dual class capital structure would make us
ineligible for inclusion in certain indices, and as a result, mutual funds, exchange- traded funds and other investment vehicles
that attempt to passively track those indices will not be investing in our stock. It is unclear what effect, if any, these policies will
have on the valuations of publicly traded companies excluded from such indices, but it is possible that they may depress
valuations, as compared to similar companies that are included. As a result, the market price of shares of our Class A common
stock could be adversely affected. If securities or industry analysts do not publish research or reports about our business or if
they issue an adverse or misleading opinion regarding our securities, our stock price and trading volume could decline. The
trading market for our securities is influenced by the research and reports that industry or securities analysts publish about us or
our business. If one or more of these analysts ceases coverage of us or fails to publish reports on us regularly, we could lose
visibility in the financial markets, which could cause the price and trading volume of our securities to decline. Further, if any of
these analysts issues an adverse or misleading opinion regarding us, our business model, our industry or our stock performance
or if our operating results fail to meet analyst expectations, the price of our securities could also decline. Delaware law and our
organizational documents contain certain provisions, including anti- takeover provisions that limit the ability of stockholders to
take certain actions and could delay or discourage takeover attempts that stockholders may consider favorable. The provisions of
the General Corporation Law of the State of Delaware (“ DGCL ) and our organizational documents contain provisions that
could have the effect of rendering more difficult, delaying, or preventing an acquisition that stockholders may consider
favorable, including transactions in which stockholders might otherwise receive a premium for their shares. These provisions
could also limit the price that investors might be willing to pay in the future for shares of our common stock, and therefore
depress the trading price of our common stock. Additionally, these provisions could also make it difficult for stockholders to
take certain actions, including electing directors who are not nominated by the current members of our board of directors or
taking other corporate actions, including effecting changes in our management. Among other things, our organizational
documents include provisions regarding: e the ability of our board of directors to issue one or more series of preferred stock; @
the ability of our board of directors to issue shares of preferred stock, including *“ blank check ” preferred stock and to determine
the price and other terms of those shares, including preferences and voting rights, without stockholder approval, which could be
used to significantly dilute the ownership of a hostile acquirer; ® limitations on the liability of, and the indemnification of, our
directors and officers; ® the right of our board of directors to elect a director to fill a vacancy created by the expansion of our
board of directors or the resignation, death or removal of a director, which prevents stockholders from being able to fill
vacancies on our board of directors; @ the requirement that directors may only be removed from our board of directors for cause
and upon the affirmative vote of the holders of at least 66 2 / 3 % of the total voting power of then outstanding shares of our
common stock; e a prohibition on stockholder action by written consent (except for actions by the holders of our Class B
common stock or as required for holders of future series of our preferred stock), which forces stockholder action to be taken at
an annual or special meeting of stockholders and could delay the ability of stockholders to force consideration of a stockholder
proposal or to take action, including the removal of directors; ® the requirement that a special meeting of stockholders may be
called only by our board of directors, the chairman of our board of directors, or our chief executive officer, which could delay
the ability of stockholders to force consideration of a proposal or to take action, including the removal of directors; ® controlling
the procedures for the conduct and scheduling of our board of directors and stockholder meetings; e the requirement for the
affirmative vote of holders of at least 66 2 / 3 % of the total voting power of all of the then outstanding shares of the voting
stock, voting together as a single class, to amend, alter, change or repeal certain provisions in our certificate of incorporation (the
“ Charter ) which could preclude stockholders from bringing matters before annual or special meetings of stockholders and
delay changes in our board of directors and also may inhibit the ability of an acquirer to effect such amendments to facilitate an
unsolicited takeover attempt; ® the ability of our board of directors to amend our amended and restated bylaws (the *“ Bylaws ),
which may allow our board of directors to take additional actions to prevent an unsolicited takeover and inhibit the ability of an
acquirer to amend the Bylaws to facilitate an unsolicited takeover attempt; and @ advance notice procedures with which
stockholders must comply to nominate candidates to our board of directors or to propose matters to be acted upon at a
stockholders’ meeting, which could preclude stockholders from bringing matters before annual or special meetings of
stockholders and delay changes in our board of directors and also may discourage or deter a potential acquirer from conducting a
solicitation of proxies to elect the acquirer’ s own slate of directors or otherwise attempting to obtain control of our company.
These anti- takeover provisions as well as certain provisions of Delaware law could make it more difficult for a third party to
acquire us, even if the third party’ s offer may be considered beneficial by many of our stockholders. As a result, our
stockholders may be limited in their ability to obtain a premium for their shares. If prospective takeovers are not consummated
for any reason, we may eXperience negative reactions from the financial markets, including negative impacts on the price of our
common stock. These provisions could also discourage proxy contests and make it more difficult for our stockholders to elect
drrectors of the1r choosmg and to cause us to take other corporate actlons that our stockholders des1re -Iﬂ—add-ttteﬁ—&le—pfeﬁstefls

-rn—eonﬁfo-l—The provisions of our Charter requiring excluswe forum in the Court of Chancery of the State of Delaware and the
federal district courts of the United States for certain types of lawsuits may have the effect of discouraging certain lawsuits,



including derivative lawsuits and lawsuits against us or our directors, officers or other employees, by limiting plaintiffs’ ability
to bring a claim in a judicial forum that they find favorable. Our Charter provides that, unless we consent in writing to the
selection of an alternative forum, the Court of Chancery of the State of Delaware (or, in the event that such court does not have
subject matter jurisdiction, any other court located in the State of Delaware with subject matter jurisdiction), will be the sole and
exclusive forum for (a) any derivative action or proceeding brought on behalf of us, (b) any action asserting a claim of breach of
a fiduciary duty owed by any current or former director, officer, other employee or stockholder of ours to us or our stockholders,
(c) any action asserting a claim against us or our officers or directors arising pursuant to any provision of the DGCL or the
Charter or Bylaws or as to which the DGCL confers jurisdiction on the Court of Chancery of the State of Delaware, (d) any
action to interpret, apply, enforce or determine the validity of the Charter or the Bylaws or any provision thereof, (e) any action
asserting a claim against us or any current or former director, officer, employee, stockholder or agent of ours governed by the
internal affairs doctrine of the law of the State of Delaware or (f) any action asserting an “ internal corporate claim ” as defined
in Section 115 of the DGCL. The Charter also provides that, unless we consent in writing to the selection of an alternative
forum, to the fullest extent permitted by law, the federal district courts of the United States will be the exclusive forum for the
resolutions of any complaint asserting a cause of action arising under the Securities Act. This provision in the Charter does not
address or apply to claims that arise under the Exchange Act. Section 27 of the Exchange Act creates exclusive federal
jurisdiction over all suits brought to enforce any duty or liability created by the Exchange Act or the rules and regulations
thereunder; to the extent these provisions could be construed to apply to such claims, there is uncertainty as to whether a court
would enforce such provisions in connection with such claims, and our stockholders cannot waive compliance with the federal
securities laws and the rules and regulations thereunder. Any person or entity purchasing or otherwise acquiring any interest in
any of our securities will be deemed to have notice of and consented to the provisions of the Charter described in the preceding
paragraph. These provisions may have the effect of discouraging certain lawsuits, including derivative lawsuits and lawsuits
against us and our directors and officers, by limiting plaintiffs’ ability to bring a claim in a judicial forum that they find
favorable. The enforceability of similar choice of forum provisions in other companies’ certificates of incorporation or bylaws
has been challenged in legal proceedings, and it is possible that, in connection with any applicable action brought against us, a
court could find the choice of forum provisions contained in the Charter to be inapplicable or unenforceable in such action.
Furthermore, if a court were to find these provisions of our certificate of incorporation inapplicable or unenforceable with
respect to one or more of the specified types of actions or proceedings, we may incur additional costs associated with resolving
such matters in other jurisdictions, which could materially adversely affect our business, financial condition and results of
operations and result in a diversion of the time and resources of our management and board of directors. Changes in laws or
regulations, or a failure to comply with any laws and regulations, or any litigation that we may be subject to or involved in may
adversely affect our business, investments and results of operations. We are subject to laws, regulations and rules enacted by
national, regional and local governments and the New York Stock Exchange on which our securities are listed. In particular, we
are required to comply with certain SEC, NYSE, Delaware and other legal and regulatory requirements. Compliance with, and
monitoring of, applicable laws, regulations and rules may be difficult, time- consuming and costly. Those laws, regulations and
rules and their interpretation and application may also change from time to time and those changes could have a material adverse
effect on our business, investments and results of operations. For example, it is difficult to predict what impact, if any, changes
in federal laws and policies, including those relating to tax, environmental, labor and employment, will have on our business and
industry, the economy as a whole, consumer confidence and discretionary spending. Further, a recent ruling by the Court of
Chancery in Delaware introduced uncertainty as to whether Section 242 (b) (2) of the DGCL required a separate vote in favor of
at least a majority of the outstanding shares of Class A common stock, in addition to a vote in favor of at least a majority of the
outstanding shares of Class A and Class B common stock, voting together as a single class, to properly authorize shares of Class
A common stock. In connection with the Business Combination, our stockholders authorized an increase in the number of shares
of Class A common stock under Cayman Islands law, our jurisdiction at the time of the stockholder vote. Accordingly, we do
not believe that the Delaware ruling applies to us. However, any failure to comply with applicable laws, regulations or rules, as
interpreted and applied, could have a material adverse effect on our business and results of operations. Claims alleging that a
portion of our Class A common stock was not authorized could lead to shares of our Class A common stock being voidable and
have a material adverse effect on us and our prospects. In addition, uncertainty with respect to our capitalization resulting from
the Court of Chancery’ s ruling referenced above could have a material adverse impact on us, including on our ability to
complete equity financing transactions or issue stock- based compensation to our employees, directors, and officers until the
underlying issues are definitively resolved. This uncertainty could impair our ability to execute our business plan, attract and
retain employees, management, and directors and adversely affect our commercial relationships. Although we are nota
controlled company ” within the meaning of the NYSE rules, we might become a “ controlled company ” in the future, and, as a
result, our stockholders may not have certain corporate governance protections that are available to stockholders of companies
that are not controlled companies. If more than 50 % of the voting power for the election of our directors is held by an
individual, a group or another company, we will become a *“ controlled company ” within the meaning of the NYSE corporate
governance standards. As of December 31, 2623-2024 , Adam Sachs, Sammy Khalifa, and Barry Greene held approximately 71.
87 % of the voting power of our outstanding capital stock. Messrs. Sachs, Khalifa and Greene have no agreement or
arrangement to act together with respect to voting of the Class B common stock, and thus they have not formed a “ group ” for
purposes of controlled company status. Although no individual, group or other company will have more than 50 % of our voting
power, Messrs. Sachs, Khalifa and Greene may in the future decide to act as a group, and this concentration of voting power
would cause us to become a ““ controlled company ” within the meaning of the NYSE corporate governance standards. As a
result, if we become a ““ controlled company ” within the meaning of the NYSE corporate governance standards, then we will
not be subject to the requirements that would otherwise require it to have: (i) a majority of independent directors; (ii) a



nominating committee comprised solely of independent directors; (iii) compensation of our executive officers determined by a
majority of the independent directors or a compensation committee comprised solely of independent directors; and (iv) director
nominees selected, or recommended for our board of directors’ selection, either by a majority of the independent directors or a
nominating committee comprised solely of independent directors. Each share of Class A common stock initially entitles its
holders to one vote on all matters presented to stockholders generally and each share of Class B common stock initially entitles
its holders to twenty votes on all matters presented to stockholders generally. Accordingly, Messrs. Sachs, Khalifa and Greene,
by virtue of their Class B common stock, hold approximately 71. 87 % of the voting power of our outstanding capital stock.
Accordingly, those owners, if voting in the same manner, will be able to control the election and removal of the directors of our
board of directors {subjeet-to-the-Direetor NeminationrAgreement)-and thereby determine corporate and management policies,
including potential mergers or acquisitions, payment of dividends, asset sales, amendment of the Charter and Bylaws and other
significant corporate transactions of ours for so long as they retain significant ownership of Class B common stock. This
concentration of ownership may delay or deter possible changes in control of us, which may adversely affect the market price of
shares of our Class A common stock. Our principal stockholders and management will exert significant influence over us and
their interests may conflict with yours in the future. Each share of Class A common stock initially entitles its holders to one vote
on all matters presented to stockholders generally and each share of Class B common stock initially entitles its holders to twenty
votes on all matters presented to stockholders generally. Accordingly, Messrs. Sachs, Khalifa and Greene, by virtue of their
Class B common stock, hold approximately 71. 87 % of the voting power of our outstanding capital stock. Accordingly, those
owners, if voting in the same manner, will be able to control the election and removal of the directors of our board of directors
{stbjeet-to-the-Direetor Nomination-Agreement)-and thereby determine corporate and management policies, including potential
mergers or acquisitions, payment of dividends, asset sales, amendment of the Charter and Bylaws and other significant corporate
transactions of ours for so long as they retain significant ownership of Class B common stock. This concentration of ownership
may delay or deter possible changes in control of us, which may adversely affect the market price of shares of our Class A
common stock.



